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Notice of Motion returnable July 19, 2022



Court/Estate File No. 31-2675583

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE PROPOSAL TO CREDITORS OF
CONFORTI HOLDINGS LIMITED, A CORPORATION
INCORPORATED UNDER THE ONTARIO BUSINESS
CORPORATIONS ACT, R.S.0. 1990, C. B.16

NOTICE OF MOTION
(approval of proposal returnable July 19, 2022)

Crowe Soberman Inc., LIT, in its capacity as the trustee (the “Proposal Trustee”) of the
Proposal of Conforti Holdings Limited (the “Company” or the “Debtor”), will make a motion
before a judge of the Ontario Superior Court of Justice (Commercial List) on Tuesday July 19,

2021 at 10:00am at the eighth floor of 330 University Avenue, Toronto.

THE MOTION IS FOR:
1. An order: approving the Proposal (defined below); and
2. Such other relief as this Honourable Court may permit.

THE GROUNDS FOR THE MOTION ARE:

1. The Company operates hair saloons at mall locations in the greater Toronto area;

2. On December September 28, 2020, the Company filed a Notice of Intention to Make a

Proposal (the “NOI”) with the Official Receiver;



3. In relation to the NOI, a holding proposal under Part III, Division I, of the Bankruptcy and
Insolvency Act (the “BIA”) was filed with the Proposal Trustee on March 12, 2021, which was

filed by the Proposal Trustee with the Official Receiver that same day;

4. Notice to the Debtor, the Division Office and to every known creditor affected by the

Proposal was given regarding the calling of a meeting of creditors;

5. The meeting of creditors was held on April 1, 2021, which was adjourned to October 28,

2021 by the requisite majority of creditors;

6. The resumed meeting of creditors was held on October 29, 2021, which was adjourned to

March 31, 2022 by the requisite majority of creditors;

7. The Company filed an amended and substantive Proposal (the “Proposal”) under Part III,
Division I, of the BIA with the Proposal Trustee on March 21, 2022, which the Proposal Trustee

forwarded that day to the Company, all known creditors, and the Official Receiver;

8. The Proposal was amended on March 28, 2022, which was forwarded that day to the

Company, all known creditors, and the Official Receiver;

9. The reconvened meeting of creditors was held on March 31, 2022, at which a further
amended version of the Proposal was filed by the Company in order to respond to certain questions

and comments from creditors with respect to technical compliance with the BIA;

10. The creditors present at the March 31, 2022 meeting approved the Proposal as amended by

the requisite majorities;



11. The Proposal is an advantageous proposal for the creditors as the anticipated distribution
to creditors is greater than a bankruptcy and allows for the continued operation of the Company’s

35 hair salons and employment of its approximate 540 employees;

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

permit.

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

(a) The Report of the Trustee on Proposal, dated June 22, 2022.

(b) Such further and other materials as counsel may advise and this Court may permit.



GOLDMAN SLOAN NASH & HABER LLP
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DATE: June 22, 2022

R. Brendan Bissell
Tel: (416) 597-6489
Email: bissell@gsnh.com

Joél Turgeon — LSO #: 80984R
Tel: (416) 597-6486
Email: turgeon@gnsh.com

Lawyers for Crowe Soberman Inc. in its capacity as proposal trustee
to the proposal to creditors of Conforti Holdings Ltd.

TO: THE SERVICE LIST


mailto:bissell@gsnh.com
mailto:turgeon@gnsh.com

6

IN THE MATTER OF THE PROPOSAL TO CREDITORS OF CONFORTI HOLDINGS Court File No.: 31-2675583
LIMITED, A CORPORATION INCORPORATED UINDER THE ONTARIO BUSINESS
CORPORATIONS ACT, R.S.0. 1990, C. B.16

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

NOTICE OF MOTION
(approval of proposal returnable July 19, 2022)

GOLDMAN SLOAN NASH & HABER LLP
480 University Avenue, Suite 1600

Toronto (ON) M5G 1V2

Fax: (416) 597-3370

R. Brendan Bissell
Tel: (416) 597-6489
Email: bissell@gsnh.com

Joél Turgeon — LSO #: 80984R
Tel: (416) 597-6486
Email: turgeon@gnsh.com

Lawyers for Crowe Soberman Inc. in its capacity as
trustee to the proposal to creditors proceeding of
Conforti Holdings Ltd.



mailto:bissell@gsnh.com
mailto:turgeon@gnsh.com

TAB 2

Report of Trustee on Proposal



Court & Estate File No. 31-2675583

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

In the matter of the proposal of
CONFORTI HOLDINGS LIMITED
of the City of Markham, in the Regional Municipality of York
in the Province of Ontario

REPORT OF TRUSTEE ON PROPOSAL
(Section 58(d))

Crowe Soberman Inc., the Licensed Insolvency Trustee acting in re: the Proposal
of CONFORTI HOLDINGS LIMITED (“Conforti” or the “Company”), an insolvent

person, hereby report to the Court as follows:

1. On September 28, 2020, the Company filed a Notice of Intention to Make a
Proposal to creditors. A copy of the Notice of Intention to Make a Proposal is

attached hereto as Appendix “A”.

2. The Proposal Trustee gave notice of the Notice of Intention to the Official
Receiver and to every creditor as declared by the Company. A copy of the

Affidavit of Mailing is attached hereto as Appendix “B”.

3. The Company filed a Statement of Projected Cash Flow on October 8, 2020.
A copy of the Statement of Projected Cash-Flow is attached hereto as

Appendix “C”.

4. A copy of the e-filing submission confirmation to the Office of the

Superintendent of Bankruptcy (“OSB”) is attached hereto as Appendix “D”.



During the Proposal Proceedings, three Court Orders were issued extending
the filing of the Proposal. These Court Orders were issued on October 26,
2020; December 14, 2020; and January 27, 2021. Copies of the three Court
Orders are attached hereto as Appendices “E1”, “E2”, and “E3”,

respectively.

On December 7, 2020, the Proposal Trustee issued a Material Adverse
Change Report (“MAC Report”). The Proposal Trustee was of the opinion
that a material adverse change occurred due to the Toronto and Peel Regions
increasing their COVID-19 restrictions, and thus, the Company’s cash flow
projections needed to be revised to reflect the negative effects of the
restrictions that were put in place. A copy of the MAC Report dated December

7, 2020, is attached hereto as Appendix “F”.

On March 12, 2021, the Company filed a holding proposal to its creditors (the
“Holding Proposal”). A copy of the Holding Proposal is attached hereto as

Appendix “G”.

The Proposal Trustee gave Notice of the Holding Proposal and First Meeting
of Creditors (“FMOC”), to the Official Receiver and to every creditor as
declared by the Company. Copies of the Affidavit of Mailing and the Notice of

Proposal are attached hereto as Appendices “H” and “I”, respectively.

Included with the mailing of the Notice of Proposal, were the Proposal,
Trustee’s Report to Creditors, Company’s Statement of Affairs, and

Company’s Statement of Projected Cash-flow. Copies of the Trustee’s Report



10.

11.

12.

13.

to Creditors, the Company’s Statement of Affairs, and the Company’s
Statement of Projected Cash-flow, tabled at the FMOC, are attached hereto

as Appendices “J”, “K”, and “L”, respectively.

On April 21, 2021, the FMOC was held via Teams Meeting/telephone
conference, chaired by Hans Rizarri, from the Office of the Proposal
Trustee. At the request of the creditors, the meeting was adjourned to
October 29, 2021. A copy of the Minutes of the FMOC is attached hereto as

Appendix “M”.

The Proposal Trustee gave Notice of the First Reconvened Meeting of
Creditors (“FRMOC”), to the Official Receiver and to every creditor as
declared by the Company. Copies of the Affidavit of Mailing and the Notice of

FRMOC are attached hereto as Appendices “N” and “O”, respectively.

The Proposal Trustee’s Report to Creditors, and the Company’s Statement of
Projected Cash-flow, that were tabled at the FRMOC, were posted to the
Proposal Trustee’s website on October 25, 2021, and are attached hereto as

Appendices “P” and “Q”, respectively.

On October 29, 2021, the FRMOC was held via Teams Meeting/telephone
conference, chaired by Hans Rizarri, from the Office of the Proposal
Trustee. At the request of the creditors, the meeting was adjourned to March
31, 2022. A copy of the Minutes of the FRMOC is attached hereto as

Appendix “R”.



14.

15.

16.

17.

On January 7, 2022, the Proposal Trustee issued a MAC Report. The
Proposal Trustee was of the opinion that a material adverse change occurred
due to the Ontario Government reinstating various restrictions as a response
to the COVID-19 variant known as Omicron. It was anticipated that these
restrictions were going to have a negative impact on the Company’s sales and
cash flows. A copy of the MAC Report dated January 7, 2022, is attached

hereto as Appendix “S”.

The Company filed an Amended Proposal to its creditors with the OSB on
March 21, 2022. This Proposal was further amended and filed with the OSB
on March 28, 2022. Copies of the Amended Proposals dated March 21, 2022,
and March 28, 2022, are attached hereto as Appendices “T1” and “T2”,

respectively.

The Notice of Amended Proposal dated March 21, 2022, and Second
Reconvened Meeting of Creditors (“SRMOC”) was forwarded to the
Company, all known creditors, and filed with the OSB on March 21, 2022. A
copy of the Affidavit of Mailing and the Notice are attached hereto as

Appendices “U” and “V”, respectively.

The Proposal Trustee’s Report to Creditors, and the Company’s Statement of
Projected Cash-flow, that were tabled at the SRMOC, were forwarded to the
Company, all known creditors, and filed with the OSB and were posted to the
Proposal Trustee’s website on March 23, 2022. Copies of same are attached

hereto as Appendices “W” and “X”, respectively. A copy of the Affidavit of



18.

19.

20.

21.

Mailing is attached hereto as Appendix “Y”.

The Notice of Amended Proposal dated March 28, 2022, was forwarded to
the Company, all known creditors, and filed with the OSB on March 28, 2022.

A copy of the Notice is attached hereto as Appendix “Z”.

On March 31, 2022, the SRMOC was held via Teams Meeting/telephone
conference, chaired by Hans Rizarri, from the Office of the Proposal
Trustee. At this meeting, the language of the Amended Proposal was
updated to conform with Section 65.11 of the Bankruptcy and Insolvency
Act (the “Updated Amended Proposal”). In addition, the creditors voted to
accept the Updated Amended Proposal. A copy of the Minutes of the
SRMOC, the Voting Register, and the Updated Amended Proposal are

attached hereto as Appendices “AA”, “AB”, and “AC”, respectively.

The Proposal Trustee is of the opinion that the Company’s assets and
liabilities are as set out in the Statement of Affairs (Appendix “K”) and updated
in the Trustee's Report to Creditors that was tabled at the SRMOC (Appendix

‘W”).

The Trustee is further of the opinion that the causes of the insolvency of the
Company were a result of the COVID-19 pandemic and the resulting
mandatory government measures, lock downs, and restrictions on capacity,
which resulted in reduced attendances affecting mall traffic and personal care
services. The reasons are more amply set out in the Proposal Trustee’s

reports filed throughout these Proposal Proceedings which are available at



22.

23.

24.

[https://www.crowe.com/ca/crowesoberman/insolvency-engagements/conforti-holdings-limited].

The Proposal Trustee is further of the opinion that the Updated Amended
Proposal is an advantageous one for the creditors as it provides for a greater
recovery versus what the creditors would receive in the event of the Company
going bankrupt. As of the date of this report, the Proposal Trustee estimates,
based on claims filed and not including contingent claims, that the return to
Creditors in a bankruptcy will be approximately 13% versus a Proposal where
it will be approximately 20%. If the Proposal Trustee were to consider the
contingent claims (approximately $3.2 million) as part of the estimate, the
return to Creditors in a bankruptcy will be approximately 11% versus a

Proposal where it will be approximately 16%.

In addition, the estimated return to creditors is subject to change if further
claims are received by the Proposal Trustee subsequent to the date of this

report.

As of the date of the filing of the Notice of Intention to Make a Proposal, the
Company’s business operations comprised of 52 hair salons under 10
different trade names in southern Ontario, mostly in rental units in shopping
malls and commercial office buildings. Given the various store closures
during these Proposal Proceedings, as at the date of this report, the
Company is currently operating 35 hair salons. As well, the Proposal
Trustee has been advised that these 35 hair salons currently employ

approximately 540 people. Further details are attached hereto as Appendix



HAD”.

25. The Proposal Trustee has reviewed that, as of the date of this report, the
Company is current with respect to its HST remittances and source
deductions. In addition, the Proposal Trustee has noted that since the date of
the filing of the Notice of Intention to Make a Proposal (September 28, 2020),
the Company has remitted net HST in the amount of approximately $637,000

and source deductions in the amount of approximately $3,500,000.

26. The Notice of Hearing of Application for Court Approval of Proposal is

attached hereto as Appendix “AE”.

27. Attached hereto as Appendix “AF” is a copy of the Claims Register.

DATED at the City of Toronto, Province of Ontario, this 22" day of June 2022.

CROWE SOBERMAN INC.

Trustee acting in re the Proposal of
CONFORTI HOLDINGS LIMITED,

a debtor

Per:

Hans Rizarri, LIT, CIRP
License #2680
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Digitally signed by A. Frances

A. Frances Doria pori

Date: 2021.03.22 10:17:58 -04'00"
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9/28/2020 New filing - submission is pending review - E-Filing - Office of the Superintendent of Bankruptcy Canada - Industry Canada
28

I* Government Gouvernement
of Canada du Canada

New filing - submission is pending review

Welcome Hans Rizarri | Preferences | E-Filing_helpdesk | Instructions | Logout

@ This new filing has been successfully transmitted and will be reviewed by an Official Receiver.

Estate Information

e Company Name: CONFORTI HOLDINGS LIMITED
e Temporary ID Number: 31-TMPa88284

Reference

e The Reference Number for this transaction is: 17674579.
o Submitted by Hans Rizarri.
e 2020-09-28 12:56 EDT

Date modified: 2020-07-27

https://strategis.ic.gc.ca/EstateFiling/html/en/manualReview.jsp?_requestid=38787
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the counsel slip, no one appearing for any other party although duly served as appears from the

affidavit of service, filed,

SERVICE

1 THIS COURT ORDERS that the time for service of the notice of motion and the motion
record (including service of the First Report) be and is hereby abridged and validated so that this

motion is properly returnable today and hereby dispenses with further service thereof.

DIP FINANCING

2 THIS COURT ORDERS that Conforti is hereby authorized and empowered to obtain and
borrow under a credit facility (the “DIP Loan”) from Antonio Conforti (in such capacity, the "DIP
Lender”) in order to finance Conforti's working capital requirements and other general corporate
purposes and capital expenditures, provided that borrowings under such credit facility shall not

exceed $500,000.

3. THIS COURT ORDERS that such credit facility shall be on the terms and subject to the
conditions set forth in the DIP Term Sheet between Conforti and the DIP Lender, dated as of

October 20, 2020 (the “DIP Term Sheet”), filed.

4, THIS COURT ORDERS that Conforti is hereby authorized and empowered to execute
and deliver such credit agreements, mortgages, charges, hypothecs and security documents,
guarantees and other definitive documents (collectively, the "Definitive Documents"), as are
contemplated by the DIP Term Sheet or as may be reasonably required by the DIP Lender
pursuant to the terms thereof, and Conforti is hereby authorized and directed to pay and perform
all of its indebtedness, interest, fees, liabilities and obligations to the DIP Lender under and
pursuant to the DIP Term Sheet and the Definitive Documents as and when the same become

due and are to be performed, notwithstanding any other provision of this Order.
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5, THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is hereby

granted a charge (the "DIP Lender’s Charge") on all of the current and future assets, licenses,

undertakings and properties of every nature and kind whatsoever, and wherever situate including

all proceeds thereof (the “Property”), which DIP Lender's Charge shall not secure an obligation

that exists before this Order is made. The DIP Lender’s Charge shall have the priority set out in

paragraphs 14 and 16 hereof.

6. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

a.

the DIP Lender may take such steps from time to time as it may deem necessary
or appropriate to file, register, record or perfect the DIP Lender's Charge or any of

the Definitive Documents;

upon the occurrence of an event of default under the Definitive Documents or the
DIP Lender's Charge, the DIP Lender, upon three Business Days' (as that term is
defined in the DIP Term Sheet) notice to Conforti and the Proposal Trustee, may
exercise any and all of its rights and remedies against Conforti or the Property
under or pursuant to the DIP Term Sheet, Definitive Documents and the DIP
Lender's Charge, including without limitation, to cease making advances to
Conforti and set off and/or consolidate any amounts owing by the DIP Lender to
Conforti against the obligations of Conforti to the DIP Lender under the DIP Term
Sheet, the Definitive Documents or the DIP Lender's Charge, to make demand,
accelerate payment and give other notices, or to apply to this Court for the
appointment of a receiver, receiver and manager or interim receiver, or for a
bankruptcy order against Conforti and for the appointment of a trustee in

bankruptcy of Conforti; and
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c. the foregoing rights and remedies of the DIP Lender shall be enforceable against
any trustee in bankruptcy, interim receiver, receiver or receiver and manager of

Conforti or the Property.

7. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as
unaffected in any proposal filed by Conforti under the BIA with respect to any advances made

under the Definitive Documents.
ADMINISTRATION CHARGE

8. THIS COURT ORDERS that the Proposal Trustee, Goldman Sloan Nash & Haber LLP as
counsel to the Proposal Trustee, and Miller Thomson LLP as counsel to Conforti (collectively, the
“Professional Group”), shall be paid their reasonable fees and disbursements, in each case at
their standard rates and charges, by Conforti as part of the costs of these proceedings both before
and after the making of this Order in respect of these proceedings and related matters. Conforti

is hereby authorized to pay the accounts of the Professional Group on a monthly basis.

9. THIS COURT ORDERS that the Professional Group shall pass their accounts from time
to time, and for this purpose, the accounts of the Professional Group are hereby referred to a

judge of the Ontario Superior Court of Justice (Commercial List) at Toronto, Ontario.

10. THIS COURT ORDERS that the Professional Group shall be entitled to the benefit of and
are hereby granted a charge (the “Administration Charge”) on the Property which charge shall
not exceed an aggregate amount of $250,000, as security for their professional fees and
disbursements incurred at the standard rates and charges of the Professional Group, both before
and after the making of this Order with respect to and incidental to these proceedings, including
the reasonable fees and disbursements of the Professional Group incurred in preparation of the
filing of Conforti’s proposal pursuant to section 50 of the BIA. The Administration Charge shall

have the priority set out in paragraphs 14 and 16 hereof.
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DIRECTORS CHARGE

11. THIS COURT ORDERS that Conforti shall indemnify its directors and officers against
obligations and liabilities that they may incur as directors or officers of Conforti after the
commencement of the within proceedings, except to the extent that, with respect to any officer or
director, the obligation or liability was incurred as a result of the director's or officer's gross

negligence or wilful misconduct.

12: THIS COURT ORDERS that the directors and officers of Conforti shall be entitled to the
benefit of and are hereby granted a charge (the “Director’s Charge”) on the Property, which
charge shall not exceed an aggregate amount of $100,000, as security for the indemnity provided
in paragraph 11 of this Order. The Director’s Charge shall have the priority set out in paragraphs

14 and 16 hereof.

13. THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of
the Directors’ Charge, and (b) Conforti’s directors and officers shall only be entitled to the benefit
of the Directors’ Charge to the extent that they do not have coverage under any directors’ and
officers’ insurance policy, or to the extent that such coverage is insufficient to pay amounts

identified in accordance with paragraph 11 of this Order.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

14. THIS COURT ORDERS that the priorities of the DIP Lender's Charge, the Administration

Charge and the Directors’ Charge (collectively the "Charges") as among them, shall be as follows:
First — Administration Charge (to the maximum of $250,000);
Second — DIP Lender’s Charge (to the maximum amount of $500,000); and

Third — Director’'s Charge (to the maximum of $100,000)
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18, THIS COURT ORDERS that the filing, registration or perfection of the Charges shall not
be required, and that the Charges shall be valid and enforceable for all purposes, including as
against any right, title or interest filed, registered, recorded or perfected subsequent to the

Charges coming into existence, notwithstanding any such failure to file, register, record or perfect.

16. THIS COURT ORDERS that each of the Charges shall constitute a charge on the Property
and such Charges shall rank in priority to all other security interests, trusts, liens, charges and
encumbrances, claims of secured creditors, statutory or otherwise (collectively,
"Encumbrances") in favour of any individual, firm, corporation, governmental body or agency, or

any other entities (all of the foregoing, collectively being "Persons" and each being a "Person").

17. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as may
be approved by this Court, Conforti shall not grant any Encumbrances over any Property that rank
in priority to, or pari passu with, any of the Charges, unless Conforti also obtains the prior written
consent of the Proposal Trustee, the DIP Lender and the beneficiaries of the Administration

Charge and the Directors’ Charge, or further Order of this Court.

18. THIS COURT ORDERS that the Charges, the DIP Term Sheet and the Definitive
Documents shall not be rendered invalid or unenforceable and the rights and remedies of the
chargees entitled to the benefit of the Charges (collectively, the "Chargees") and/or the DIP
Lender thereunder shall not otherwise be limited or impaired in any way by (a) the pendency of
these proceedings and the declarations of insolvency made herein; (b) any application(s) for
bankruptcy order(s) issued pursuant to BIA, or any bankruptcy order made pursuant to such
applications; (c) the filing of any assignments for the general benefit of creditors made pursuant
to the BIA; (d) the provisions of any federal or provincial statutes; or (e) any negative covenants,
prohibitions or other similar provisions with respect to borrowings, incurring debt or the creation

of Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease or
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other agreement (collectively, an "Agreement") which binds Conforti and notwithstanding any

provision to the contrary in any Agreement:

a. neither the creation of the Charges nor the execution, delivery, perfection,
registration or performance of the DIP Term Sheet or the Definitive Documents
shall create or be deemed to constitute a breach by Conforti of any Agreement to

which it is a party;

b. none of the Chargees shall have any liability to any Person whatsoever as a result
of any breach of any Agreement caused by or resulting from Conforti entering into
the DIP Term Sheet, the creation of the Charges, or the execution, delivery or

performance of the Definitive Documents; and

c. the payments made by Conforti pursuant to this Order, the DIP Term Sheet or the
Definitive Documents, and the granting of the Charges, do not and will not
constitute preferences, fraudulent conveyances, transfers at undervalue,
oppressive conduct, or other challengeable or voidable transactions under any

applicable law.

19. THIS COURT ORDERS that any Charge created by this Order over leases of real property

in Canada shall only be a Charge in the Applicants’ interest in such real property |eases.

APPROVAL OF FIRST REPORT

20. THIS COURT ORDERS that the First Report, together with the conduct and activities of

the Proposal Trustee as set out therein, be and are hereby approved.

EXTENSION OF TIME TO MAKE A PROPOSAL

21. THIS COURT ORDERS that the time to make a proposal is delayed and extended to

December 14, 2020.

36



OTHER

22, THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toro nto/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: httDs:/lwww.crowesobermaninc.com/insoIvencvlinsolvencv—caseslconfoﬂi—holdinqs—

limited!/.

23. THIS COURT ORDERS that Conforti and the Proposal Trustee and their respective
counsel are at liberty to serve or distribute this Order, and 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 Conforti’s creditors or other interested
parties and their advisors. For greater certainty, any such distribution or service shall be deemed
to be in satisfaction of a legal or judicial obligation, and notice requirements within the meaning
of clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-175

(SOR/DORS).

24, THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Toronto time on the date of this Order, and this Order is enforceable without the need

for entry and filing.

25. THIS COURT 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

37
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-9-

Order and to assist the Proposal Trustee 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 Proposal Trustee, as an officer of this

Court, as may be necessary or desirable to give effect to this Order or to assist the Proposal

Cﬁm@%ﬁg\ -
S D

Trustee and its agents in carrying out the terms of this Order.
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District: Ontario
Division No. 09-Toronto
Court No. 31-2675583
Estate No. 31-2675583
ONTARIO

SUPERIOR COURT OF JUSTICE
(Commercial List)

THE HONOURABLE MADAM ) MONDAY, THE 14TH

)
JUSTICE DIETRICH ) DAY OF DECEMBER, 2020

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
CONFORTI HOLDINGS LIMITED

ORDER
(Stay Extension)

THIS MOTION, made by Conforti Holdings Limited (“Conforti’), pursuant to the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”) for an order, among
other things, (i) approving the second report of Crowe Soberman Inc., in its capacity as proposal
trustee in these proceedings (the “Proposal Trustee”), dated December 9, 2020 (the “Second
Report”), and the conduct and activities of the Proposal Trustee as described therein; and (ii)
extending the time for Conforti to file a proposal from December 14, 2020 to January 28, 2021,

was heard this day by videoconference due to the COVID-19 pandemic.

ON READING Conforti’'s notice of motion, the affidavit of Antonio Conforti, sworn
December 8, 2020, and the Second Report, and on hearing the submissions of counsel for
Conforti and counsel for the Proposal Trustee, and counsel for those other parties appearing as
indicated by the counsel slip, no one appearing for any other party although duly served as

appears from the affidavit of service, filed,
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SERVICE

1. THIS COURT ORDERS that the time for service of the notice of motion and the motion
record (including service of the Second Report) be and is hereby abridged and validated so that

this motion is properly returnable today and hereby dispenses with further service thereof.

APPROVAL OF SECOND REPORT

2. THIS COURT ORDERS that the Second Report, together with the conduct and activities

of the Proposal Trustee as set out therein, be and are hereby approved.

EXTENSION OF TIME TO MAKE A PROPOSAL

3. THIS COURT ORDERS that the time to make a proposal is delayed and extended to

January 28, 2021.

OTHER

4. THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Toronto time on the date of this Order, and this Order is enforceable without the need

for entry and filing.

5. THIS COURT 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 Proposal Trustee 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 Proposal Trustee, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Proposal

Trustee and its agents in carrying out the terms of this Order.
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Estate No. 31-2675583

In the matter of the proposal of
CONFORTI HOLDINGS LIMITED
of the City of Markham, in the Regional Municipality of York
in the Province of Ontario

MINUTES OF FIRST MEETING OF CREDITORS

MINUTES OF THE FIRST MEETING OF CREDITORS to consider the Proposal of Conforti Holdings
Limited, held via telephone conference: Tel: 1-437-703-4645, Access Code 924 688 156#, under the Chair
of Hans Rizarri, LIT, CIRP, on April 1, 2021 at 2:00 o’clock in the afternoon. Linda Stern acted as
secretary.

1. Present were: Representing
Hans Rizarri Trustee
Linda Stern Trustee
Antonio Conforti Debtor Company
R. Brendan Bissell,
Goldman Sloan Nash & Haber LLP Trustee
Bobby Sachdeva,
Miller Thomson LLP Debtor Company
Jason Schmidt,
Schmidt Law Legal Services Jodie Nice, Creditor
Michael Citak,
Gardner Roberts LLP Observer, representing Oxford Properties Group,
Creditor
2. The Chairperson advised the following were available for review and would be sent to creditors who

request to review.:

a. (i)  Notice of Intention to Make a Proposal
(i) Proposal dated March 12, 2021
(iii)  Statement of Affairs
(iv)  Assessment Certificate
(v)  Certificate of Filing a Proposal
(vi) The Estate Filing Form
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(vii) The affidavit of mailing of the Notice of the First Meeting of Creditors
(viii) Trustee’s Report on the Proposal

(ix) The Cash Flow Projection of the Debtor

(X)  Trustee’s Report on the Cash Flow Projection

(xi)  Proofs of claim filed to the date of this meeting

The Chairman declared that, as there was at least one creditor present in person or by proxy, there was a
quorum, and that the meeting having been properly called, was competent to carry on business under section
106(1) of the Bankruptcy and Insolvency Act ("BIA™).

3. The meeting was then called to order at 2:00 p.m.
4. The Chairperson outlined his authority to Chair the meeting under section 51(3) of the BIA:

"The official receiver or his nominee shall be the chairman at the first meeting of
creditors and shall decide any questions or disputes arising at the meeting and
from any such decision any creditor may appeal to the Court".

5. The Trustee then proceeded to explain the Agenda as follows:

Receive and consider the Trustee’s report;

Review the Debtor’s financial circumstances;

Discuss various matters with respect to the Proposal (question period);

Vote on the Proposal or adjourn for further investigation;

Appoint inspectors;

Give such directions to the Trustee and make such other motions as the creditors may see fit.

o o0 o

Trustee’s Report

6. Trustee advised that its Report that was mailed out to the creditors on March 17, 2021 outlined the
information available at the time of the filing of the Notice of Intention filed on September 28, 2020.

7. The Trustee recommended that this Meeting be adjourned for the following reasons:

a. Given the new lockdown that the Ontario Government just announced, the Trustee suggested to the
meeting and the creditors present that the meeting be adjourned to the end of October, 2021, with
the ability for the Trustee to recall the meeting sooner if it is of the view that the company is able to
present its ultimate proposal to creditors sooner;

b. This will be based on when the company is able to resume any operations and can have a sense of
what the future will hold; and
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c. The Trustee recommended that the meeting be adjourned to October 29, 2021 at 2:00 p.m.

Vote on Adjournment

8. As there was no further business, a motion was made and seconded by Mr. Jason Schmidt and
passed that the meeting be adjourned to Friday, October 29, 2021 at 2:00 p.m.

There being no further business the meeting closed at 2:15 p.m.

Hans Rizarri, Chairperson Linda Stern, Secretary
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Crowe Soberman Inc.
Licensed Insolvency Trustee
Member Crowe Global

2 St. Clair Avenue East, Suite 1100
Toronto, ON M4T 2T5

416 929 2500

416 929 2555 Fax

1877 929 2501 Toll Free
www.crowesobermaninc.com

Estate File #: 31-2675583

TO THE CREDITORS OF CONFORTI HOLDINGS LIMITED
(hereinafter referred to as the “Company”)

Purpose of the First Reconvened Meeting of Creditors

On March 12, 2021, the Company filed a proposal to their creditors. However, unlike a
traditional proposal which provides details of how the Company will attempt to settle their pre-
filing obligations, which will then be voted upon at a meeting of creditors, what was filed was a
holding proposal (“Holding Proposal”) which sought approval of the creditors for more time to
permit the Company and its creditors to reach an agreement that will allow the Company to file
a viable proposal (hereinafter referred to as the “Ultimate Proposal”). The dividends payable to
the unsecured creditors will be as set out in the Ultimate Proposal.

The Company had originally intended to make a proposal to its creditors on or before
December 14, 2020. However, the various lockdown orders and stay-at-home orders that were
implemented by the Government of Ontario due to the COVID-19 pandemic, have meant that
many of the Company’s most profitable salons were to remain closed for an unknown period,
and thus, the uncertainty of the Company’s ongoing operations, complicated the Company’s
efforts in developing a proposal to its creditors.

The Proposal Trustee held a meeting of creditors on April 1, 2021 (the “First Meeting of
Creditors”). The creditors attending the First Meeting of Creditors voted in favour of an
adjournment of the meeting to no later than October 29, 2021.

At the reconvened meeting on October 29, 2021 at 2:00pm, the Company will be requesting a
further adjournment of the meeting of creditors. The basis for the request is discussed below,
as is the Proposal Trustee’s support for it.

Also discussed below is a report on the affairs of the Company since the First Meeting of
Creditors.
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STALKING HORSE SALE PROCESS

Since the First Meeting of Creditors, the Company was engaged in a court-approved Stalking
Horse Sale Process (“Sale Process”) that was conducted by the Proposal Trustee. The
purpose of the Sale Process was to monetize the real estate owned by the Company, located
at 7755 Warden Avenue, Unit 2, Markham, Ontario (the “Property”). The Sale Process both
ensured a minimum reasonable realization from the Stalking Horse Bidder via the Stalking
Horse Asset Purchase Agreement (“APA”), and it allowed the market to either confirm the
reasonableness of the APA or generate higher offers.

The Stalking Horse Bidder (“Cicaplus Ltd.”) is related to the Company and the Stalking Horse
APA’s consideration was $3,531,350 consisting of a $100,000 cash deposit and an
assumption of $3,431,350 in secured debt owing by the Company to (i) Antonio Conforti, the
co-owner and principal of the Company (the “Antonio Conforti Secured Debt”) and (ii)
Beauty Experts Inc. (“‘BEI”), a company owned by Mr. Conforti (the “BEl Secured Debt”).

On July 15, 2021, the Proposal Trustee held an auction in connection with the Sale Process.
At the conclusion of the auction, Cicaplus Ltd. was the Successful Bidder, having submitted
the highest bid at a consideration of $6,200,000 which is $2,668,650 higher than that of the
initial Stalking Horse APA. The consideration of $6,200,000 was a combination of the
following:

|. $100,000 cash deposit which was paid to the Proposal Trustee upon
acceptance of the Stalking Horse APA;

Il. an assumption of:
i. the Antonio Conforti Secured Debt totaling $1,931,350; and
ii. the BEI Secured Debt totaling $1,500,000; and

lll. and a further $2,668,650 payable in cash to the Proposal Trustee.

Full details of the Sale Process were included in the fifth report of the Proposal Trustee dated
August 13, 2021 and are not repeated herein. All of the Proposal Trustee’s prior reports are
available at [hitps://www.crowe.com/ca/crowesoberman/insolvency-engagements/conforti-
holdings-limited
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ACCOUNTING RE THE SALE OF THE PROPERTY

In order to attempt to protect the interests of creditors, the Proposal Trustee received the net
proceeds of disposition of the Property when it closed on September 17, 2021. The following
summarizes what was received:

$
Cash received by the Proposal Trustee on disposition of the Property 2,768,650
Less: Costs of disposition
Commission payable (Note 1) (248,000)
HST on commission (32,240)
Estimated corporate taxes on disposition (Note 2) (1,540,000)
Estimated net proceeds 948,410

Notes:
1 Commission has not yet been paid as it's being disputed by the Company.

2 Corporate taxes on the disposition of the Property have been estimated by
the Company's accountant to be at the highest rate because it is considered
a return on investment (passive income).

MOROCCANOIL, INC.

On August 20, 2021, Moroccanail, Inc. (“Moroccanoil”), a contingent creditor of the Company,
delivered a motion record challenging the validity of the security in connection with the BEI
Secured Debt (the “Moroccanoil Motion”). As previously noted, the assumption of the BEI
Secured Debt by Cicaplus Ltd. satisfied $1,500,000 of the consideration in respect of the Sale
Process.

Moroccanoil and the Company agreed that Cicaplus Ltd. would deposit $1,500,000 with its
lawyers representing the amount of the BEI Secured Debt, in order to close the transaction for
the Property. In the event it is determined that BEI's security is invalid, Cicaplus Ltd. would be
required to pay those amounts to the Proposal Trustee as a term of the closing the transaction
for the Property. This allowed for the sale approval and vesting order to be granted and
approved by the court and the transaction for the Property to close, while allowing the
Moroccanoil Motion to be scheduled and heard in an organized manner. The hearing date for
the Moroccanoil motion has been scheduled for January 10, 2022 at 10:00am.

The Proposal Trustee will be reviewing the materials filed by each of Moroccanoil and the
Company, and will take such further steps, including further review or reporting, as is
necessary.
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THE COMPANY’S OPERATIONS

At the present time, the Company has 36 locations, which have all been re-opened, however
all locations are currently operating at limited capacity. Based on the cash flow projections that
were prepared by the Company’s management (the “Cash Flow Projections”), the
Company’s operations appear to be viable and are expecting to return to profitability within the
coming months. We note that Mr. Conforti has reduced his monthly management fees by 50%.
As well, we note that from December 2021 and onwards, the Company does not consider
potential Government Subsidies in connection with the COVID-19 Pandemic that may or may
not be received by the Company, and notwithstanding, are still expecting the Company’s
operations to return to profitability by around March 2022. The Cash Flow Projections are
attached hereto as Appendix “A”.

Between the time of the closing of the sale of the Property and the reconvened meeting of
creditors on October 29, 2021, the Company reported to the Proposal Trustee that its cash
flow would be negative such that it would require access to further funds for working capital.
After review and discussion with the Company, the Proposal Trustee made a limited advance
in the amount of $350,000 on October 8, 2021, to the Company, from the sale proceeds being
held by the Proposal Trustee. The Proposal Trustee did so in order to ensure the going
concern nature of the Company, which is central to the planned proposal, and which appears
to be of interest to the creditors based on voting and feedback received by the Proposal
Trustee to date. The Proposal Trustee notes that cash flows of the Company, pursuant to the
Cash Flow Projections are expected to be positive for the remainder of 2021.

If the creditors approve the adjournment of the meeting as requested, any further cash flow
requirements of the Company during the further adjournment will be met by further advances
by the Proposal Trustee from the proceeds of the sale of the Property.

GENERAL

The Trustee will be calling a meeting of creditors on October 29, 2021 at 2:00 p.m. (the
“Creditors’ Meeting”) and will recommend that the meeting be adjourned until an Ultimate
Proposal may be filed by the Company.

The Company advises that

1. Ontario Government announced the lifting of restrictions on October 25, 2021,
the date of this report. However, the Company will not be requiring customers to
provide proof of vaccination at this time, because management believes that
requiring proof of vaccination would result in an overall net loss of business.
Therefore, the stores will maintain their capacity restrictions similar to prior to
October 25, 2021;

2. Ontario Government continues to advise of possible further restrictions based on
case counts;
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3. Loss of hairstylists and customers over the past 17 months since the start of the
Covid pandemic

As a result, the Company is of the view that a further adjournment is required so the Company
can bring its operations to pre pandemic normalcy, or to otherwise stabilize sufficiently to
permit the Company to make meaningful projections of its future income in order to fund part of
a Proposal to Creditors.

The Trustee agrees with this assessment. Accordingly, the Trustee recommends to the
creditors to vote in favour of adjourning the Creditors’ Meeting until the Ultimate Proposal can
be filed.

Should you have any questions in advance of the meeting, please contact Daniel Posner at
416-644-8447 or by email at Daniel.posner@crowesoberman.com.

Dated at Toronto, Ontario, this 25" day of October, 2021.

CROWE SOBERMAN INC.

Licensed Insolvency Trustee

Acting in re: the Proposal of

Conforti Holdings Limited, a Company

Per: Hans Rizarri, LIT, CIRP
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Estate No. 31-2675583

In the matter of the proposal of
CONFORTI HOLDINGS LIMITED
of the City of Markham, in the Regional Municipality of York
in the Province of Ontario

MINUTES OF FIRST RECONVENED MEETING OF CREDITORS

MINUTES OF THE FIRST RECONVENED MEETING OF CREDITORS to consider the Holding
Proposal of Conforti Holdings Limited, held via telephone conference, under the Chair of Hans Rizarri on
October 29, 2021 at 2:00 o’clock in the afternoon. Daniel Posner acted as secretary.

l. Present were: Representing

Hans Rizarri Proposal Trustee

Daniel Posner Proposal Trustee

Frances Doria Proposal Trustee

R. Brendan Bissell,

Goldman Sloan Nash & Haber LLP Proposal Trustee

Antonio Conforti Conforti Holdings Limited

Bobby Sachdeva,

Miller Thomson LLP Conforti Holdings Limited

Jessica Wuthmann, Ivanhoe Cambridge II Inc.;

Camelino Galessiere LLP Morguard Corporation;
Morguard REIT;and
RioCan,

Thomas Gertner,

CIliff Prophet,
Gowlings LLP (Canada) Moroccanoil, Inc.
Michael Citak,
Gardner Roberts LLP Observer, representing Oxford Properties Group
Trustee Proxy Energy + Inc.
2. The Chairperson advised the relevant documents are available for review at the Trustee’s Website

including the following which will be reviewed at this meeting.

a)  Notice of the First Reconvened Meeting of Creditors to Consider the Proposal
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CONFORTI HOLDINGS LIMITED

b)
¢)

Trustee’s Report for the First Reconvened Meeting of Creditors
The Cash Flow Projection of the Company

The Chairman declared that, as there was at least one creditor present in person or by proxy, there was a quorum,
and that the meeting having been properly called, was competent to carry on business under section 106(1) of the
Bankruptcy and Insolvency Act ("BIA").

3.

4.

The meeting was then called to order at 2:00 p.m.

The Chairperson outlined his authority to Chair the meeting under section 51(3) of the BIA:

"The official receiver or his nominee shall be the chairman at the first meeting of
creditors and shall decide any questions or disputes arising at the meeting and
from any such decision any creditor may appeal to the Court".

The Trustee then proceeded to explain the Agenda as follows:

o po o

Receive and consider the Trustee’s report;

Summary review Conforti Holdings Limited (hereafter the “Company”) financial circumstances;
Question period;

Vote on the request for an adjournment of the creditors meeting for further investigation;

Give such directions to the Trustee and make such other motions as the creditors may see fit.

Trustee’s Report

6.

As previously noted, the Trustee advised that its Report, dated October 25, 2021, was previously sent to
creditors electronically and available for viewing on the Trustee’s Website. The Trustee summarized the
contents of the Report, and the reasons the company is requesting an adjournment.

Ontario Government announced the lifting of restrictions on October 25, 2021 (date of the
report). However, the Company will not be requiring customers to provide proof of vaccination
at this time, as management believes that requiring proof of vaccination would result in an
overall net loss of business. Therefore, the stores will maintain their capacity restrictions similar
to prior to October 25, 2021;

Ontario Government continues to advise of possible further restrictions based on case counts;

Loss of hairstylists and customers over the past 17 months since the start of the Covid pandemic;

The Trustee advised that it supports an adjournment of this meeting, to be reconvened on Thursday
March 31, 2022 at 2:00 PM.
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CONFORTI HOLDINGS LIMITED

Queston Period

8. Clifton Prophet, legal counsel to Moroccanoil, Inc. brought up the following issues/concerns at the

meeting:

a)

b)

d)

Why are there no accounts receivable reflected in the Company’s cash flow projections?
The Trustee responded that most if not all of the Company’s sales are reported at the cash
register. In the event there were accounts receivable, the amount would be immaterial.

The Company’s ongoing rent expense in connection with the Head Office that is now owned
by Cicaplus Ltd. (the winning Stalking Horse Bidder).

Whether a variance analysis was previously done in connection with the Company’s cash
flow projections. The Trustee responded that although variance analysis were reviewed,
their usefulness and relevancy were offset by the various Covid-19 lockdown orders and
restrictions that closed all the stores for most of the months since the NOI filing.

Regarding the reduction of 50% of management fees that are being paid to Beauty Experts
Inc. (hereafter “BEI), whether the balance of the management fee is being accrued as a
liability in the Company’s books and whether this amount will form part of the secured claim
of BEI. Trustee confirmed that the unpaid balance of the management fee was being accrued.
Mr. Sachdeva advised that he would obtain the information on the secured claim for Mr.
Prophet at a later date.

Mr. Prophet queried why the Company was not requiring proof of vaccinations at the stores
and therefore, maintaining a limited capacity at the stores. The Trustee responded that the
Company’s management reviewed this policy and at this time, management believed this
would result in an overall net loss of business, as many hairstylists (that bring a book of
business) would not be able to comply with the proof of vaccinations. As well, there would
be a loss of customers for the same reasons. Management does intend to reassess this policy
over the next few months.

9. Mr. Prophet formally objected to the Trustee’s valuation of $1 ascribed to Moroccanoil, Inc.’s
contingent claim of $2,807,478.12. The Trustee acknowledged the objection and indicated the
minutes would reflect the formal objection by Moroccanoil, Inc.

No further questions from creditors.
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CONFORTI HOLDINGS LIMITED

Motion for a vote on adjournment.

10. It was moved by Jessica Wuthmann and seconded by the Trustee Proxy, that a vote take place for
the adjournment of the creditors meeting. Motion was carried.

Vote on Adjournment

Results of the vote on adjournment was as follows:

Vote
Creditor Filed Admited Proxy/Voting Letter "for" "against"
$ $ $ $

1 lvanhoe Cambridge Il Inc. 947,412.89 947,412.89 Jessica Wuthman 947,412.89
2 Morguard Corporation 38,791.24 38,791.24 Jessica Wuthman 38,791.24
3 Morguard REIT 203,747.69 203,747.69 Jessica Wuthman 203,747.69
4 RioCan 216,918.37 216,918.37 Jessica Wuthman 216,918.37
5 Cadillac Fairview 7,168,741.43 7,168,741.43 Voting Letter 7,168,741.43
6 S&K Beauty Supplies Inc. 27,493.45 27,493.45 Voting Letter 27,493.45

7 Moroccanoil, Inc. 2,807,478.12 1 Clifton Prophet 1

TOTAL 8,603,105.07 1.00

Creditors voted in favour of adjourning the meeting to Thursday, March 31, 2022 at 2:00 pm.
11. There being no further business, it was moved by Ms. Wuthmann and seconded by the Trustee’s

Proxy, that the meeting be closed

The Meeting was closed at 2:55 p.m.

Davicl, Poswr

Hans Rizarri, Chairperson Daniel Posner, Secretary
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Crowe Soberman Inc.
Licensed Insolvency Trustee
Member Crowe Global

2 St. Clair Avenue East, Suite 1100
Toronto, ON M4T 2T5

416 929 2500

416 929 2555 Fax

1877 929 2501 Toll Free
www.crowesobermaninc.com

35-2675583
In the matter of the proposal of
CONFORTI HOLDINGS LIMITED
of the City of Markham
in the Province of Ontario

REPORT OF THE PROPOSAL TRUSTEE ON MATERIAL ADVERSE CHANGE
IN PROJECTED CASH FLOW OR FINANCIAL CIRCUMSTANCES

We, Crowe Soberman Inc. (“Crowe”) of the City of Toronto, in the Province of Ontario, the
Proposal Trustee acting in re the Proposal of Conforti Holdings Limited
(“Conforti” or the “Company”), an insolvent company, hereby report to the Official
Receiver and the Superintendent of Bankruptcy as follows:

1. That on September 28, 2020, Conforti filed with us a Notice of Intention to Make a
Proposal (“NOI”) pursuant to s. 50.4 of the Bankruptcy and Insolvency Act (“BIA”).

2. That on March 13, 2021 (the “Filing Date”), the Company filed a holding proposal to its
creditors. A holding proposal was necessary because, in the view of the Company and
of the Proposal Trustee, the ongoing pandemic restrictions imposed by the Province of
Ontario around the time of the Filing Date made it difficult for the Company to know when
it would eventually be able to resume operations and what the scope of those operations
would be as customers consider returning to salons.

3. That the Company did file with the Proposal Trustee a statement of projected cash flows
for the period October 18, 2021 to January 10, 2022 (“Cash Flow Projections”). The
Cash Flow Projections reflected that the Company’s operations would be at a break even
during this period.

4. That on October 29, 2021, the Proposal Trustee held the First Reconvened Meeting of
Creditors (“FRMOC”). The Cash Flow Projections were tabled at the FRMOC. The
FRMOC was adjourned and was to be reconvened on March 31, 2022.

5. That in December 2021 the COVID-19 variant known as Omicron, began to affect the
Ontario population. Conforti advised that its operations and sales were being negatively
affected.

Crowe Soberman Inc. is a member of Crowe Global, a Swiss verein. Each member firm of Crowe Global is a separate and independent legal entity. Crowe Soberman Inc. is not
responsible or liable for any acts or omissions of Crowe Global or any other member of Crowe Global. Crowe Global does not render any professional services and does not
have an ownership or partnership interest in Crowe Soberman Inc.

© 2019 Crowe Soberman Inc.
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6. That on January 4, 2022, the Ontario Government announced it was reinstating various
COVID-19 restrictions. Conforti further advised the Proposal Trustee that these
announcements will also negatively affect its anticipated sales.

Material Adverse Change

Conforti has now reviewed its cash flow projections for actual results to January 2, 2022,
and has revised its cash flow projections filed for the FRMOC that anticipated cash losses
of $820,000 will occur versus a break even of cash balances previously projected.

Conforti has requested that additional cash be transferred from the funds being held by the
Proposal Trustee from the sale of the building, in order to maintain its cash balance of
approximately $30,000 per store. The Proposal Trustee, upon review of the cash balances
per store, intends to transfer the required cash in order to maintain these cash balances per
store on an as needed basis.

The Proposal Trustee is of the opinion that these events represent a material adverse
change in Conforti’s projected cash flow or financial circumstances. Notwithstanding that
this is a material adverse change, the Proposal Trustee does not believe that terminating
the proposal proceedings of the Company is appropriate because a substantial reason for
the change is the rise of the Omicron variant and the resulting government restrictions, both
of which are outside of the control of the Company and were likely unforeseen at the time
of the preparation of the cash flow projections at the FRMOC.

All of which is respectfully submitted, this 7" day of January 2022.

Crowe Soberman Inc.

Licensed Insolvency Trustee
Acting re: Proposal of
CONFORTI HOLDINGS LIMITED,
A Debtor

Daiel Poswar

Daniel Posner, CPA, CA, CBV
Direct Line: 416 644 8447
Email: daniel.posner@crowesoberman.com
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The Office of the Superintendent of Bankruptcy Via E-filing System

All known creditors (see list attached)

David Bish

Torys LLP

TD South Tower
30thFI-79 Wellington St W
Toronto ON M5H 4E3

Solicitor for Cadillac Fairview

Michael Citak

Gardiner Roberts LLP
Bay-Adelaide Centre East Tower
3600-22 Adelaide St W

Toronto ON M5H 4E3

Solicitor for Oxford Properties

Linda Galessier
Camelino Galassiere LLP
220-6 Adelaide St E
Toronto ON M5J 2T9

Solicitor for Cushman, Wakefield,
Ivanhoe, Brookfield & Morguard

Bobby H Sachdeva
Miller Thomson LLP
700-100 New Park PI
Vaughan ON L4K 0H9

Solicitor for the Debtor
Carmine Scalzi

Scalzi Professional Corporation
200-7941 Jane St

Concord ON L4K 4L6

Solicitor for the Trustee

Jason Schmidt

26 Ontario St

Port Hope ON L1A 2T6

Representative for Jody Nice

Via e-mail: dbish@torys.com

Via e-mail: mcitak@arlip.com

Via e-mail: Lgalessiere@cglegal.com

Via e-mail: bsachdeva@millerthomson.com

Via e-mail: cscalzi@scalzilaw.com

Via e-mail: jason@schmidtlegalservices.com
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To:

To:

To:

To:

Kevin Sherkin

Miller Thomson LLP
Scotia Plaza

5800-40 King St W
Toronto ON M5H 3S1

Solicitor for the Debtor

Jessica Wuthmann
Camelino Galessiere LLP
220-6 Adelaide St E
Toronto ON M5C 1H6

Solicitor for Cushman Wakefield,
Ivanhoe, Brookfield & Morguard

Kyle Plunkett

Aird & Berlis LLP
Brookfield PI
1800-181 Bay St
Toronto ON M5J 2T9

Solicitor for TD

Clifton Prophet

Gowling WLG (Canada) LLP
First Canadian Place

100 King Street West, Suite 1600
Toronto ON M5X 1G5

Solicitor for Moroccanoail, Inc.

126

Via e-mail: ksherkin@millerthomson.com

Via e-mail: jwuthmann@cglegal.ca

Via e-mail: kplunkett@airdberlis.com

Via e-mail: clifton.prophet@gowlingwlg.com
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District of Ontario
Division No. 09 - Toronto 172
Court No. 31-2675583
Estate No. 31-2675583
Voting Summary
In the matter of the proposal of
CONFORTI HOLDINGS LIMITED
of the City of Markham, in the Regional Municipality of York
in the Province of Ontario
Insolvency Date: 28-Sep-2020
Estate Number: 31-2675583
Result of Voting
Total # Dollar Value of Claims Percentage by Votes Percentage by Value Result
Class Votes Yes  No Yes No Yes No Yes No By Votes  ByValue
27 26 1 10,709,205.04 1.00 96.30 3.70 100.00 0.00 App. App.
List of creditors
Class Creditor Name Type  Account # 8 Admitted for Voting Voted By Vote
AIG Insurance Company of U 727,591.50 Proxy For
Canada, /o Adam L Rosen
PLLC
All In One U 318.17 Letter For
Brookfield Properties Canada u/pP Brookfield Place store 59,466.38 Letter For
Management LP location
Cushman & Wakefield Assest U Erin Mills Town Centre 308,008.70 Letter For
Services ULC location
Cushman & Wakefield Asset U Pickering location 225,662.32 Letter For
Services ULC
Energy + Inc. U 47190-2/47187-0 900.02 Letter For
Galleria Concourse U Galleria 124,147.30 Letter For
Operations c/o Blaney
McMurtry LLP
Ivanhoe Cambridge II Inc. P Conestoga - Unit # G9A 92,934.83 Letter For
Ivanhoe Cambridge II Inc. & Oshawa - Unit # 1100 314,322.81 Letter For
7503067 Canada Inc.
Ivanhoe Cambridge II Inc. & P Oshawa - Unit # 2007 304,307.99 Letter For
7503067 Canada Inc.
Ivanhoe Cambridge II Inc. & P Oshawa - Unit #2190 53,323.75 Letter For
7503067 Canada Inc.
Ivanhoe Cambridge II Inc. & P Oshawa - Unit # 4006 71,955.70 Letter For
7503067 Canada Inc.
Ivanhoe Cambridge II Inc. & P Oshawa - Unit # 4076 17,632.98 Letter For
7503067 Canada Inc.
Montez Hillcrest Inc. & U & Hillerest Holdings Inc. 8,315.19 Proxy For
Hillcrest Holdings Inc.
Morguard REIT c¢/o Morguard U Cambridge Centre 167,221.27 Letter For
Investement Limted location
Morguard REIT c¢/o Morguard U Cambridge Location 36,526.42 Letter For
Investment
06-Apr-2022 Page 1/2
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Insolvency Date: 28-Sep-2020

Estate Number: 31-2675583 173
List of creditors

Class Creditor Name Type  Account # 8 Admitted for Voting Voted By Vote
Morguard REIT c/o Morguard U Bramalea Location 38,791.24 Letter For
Investments
Moroccanoil, Inc. U 1.00 Proxy Against
Nutak Holdings Ltd. P 16,600.00 Letter For
OPB Realty Inc. c/o Blaney u/p Natural Solutions Pen 91,056.32 Letter For
McMurtry LLP Centre
OPB Realty Inc. c/o Blaney u/p Pen Centre 104,094.01 Letter For
McMurtry LLP
Oxford Properties Retail U CPPIB Upper Canada 137,649.90 Proxy For
Holdings II Inc. & CPPIB Mall Inc.
Upper Canada Mall Inc.
Rio-Can Georgian Mall U Georgian Mall 1006758 66,210.60 Letter For
Rio-Can Georgian Mall U Georgian Mall 150,707.77 Letter For

location-1006668
S & K Beauty Supplies U 27,493.45 Letter For
Scarborough Town Centre U Scaborough Town Centre 395,224.99 Proxy For
Holdings Inc. location
The Cadillac Fairview u/P Landlord 7,168,741.43 Proxy For
Corporation Limited
06-Apr-2022 Page 2/2
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NOTICE TO CREDITORS

In the matter of the proposal of
CONFORTI HOLDINGS LIMITED
of the City of Markham, in the Regional Municipality of York
in the Province of Ontario

AMENDED PROPOSAL - MARCH 28, 2022

This is further to the Trustee’s March 18™ Notice to Creditors and Division | Proposal,
and the Report forwarded to you on March 23, 2022.

Please note that Conforti Holdings Limited has filed an Amended Proposal dated March
28, 2022, which is attached hereto.

The March 28, 2022 Amended Proposal will be considered at the upcoming meeting on
March 31st, 2022 at 2:00 o’clock in the afternoon.

Dated at the City of Toronto, in the Province of Ontario, this 28" day of March, 2022.

Crowe Soberman Inc.
Licensed Insolvency Trustee
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Estate No. 31-2675583

In the matter of the proposal of
CONFORTI HOLDINGS LIMITED
of the City of Markham, in the Regional Municipality of York
in the Province of Ontario

MINUTES OF THE SECOND RECONVENED MEETING OF CREDITORS

MINUTES OF THE SECOND RECONVENED MEETING OF CREDITORS to consider the
Amended Proposal of Conforti Holdings Limited, held via Microsoft Teams, under the Chair of
Hans Rizarri on March 31, 2022 at 2:00 o’clock in the afternoon. Daniel Posner acted as
Secretary.

Present were:

Hans Rizarri,
Daniel Posner,
Crowe Soberman Inc.

Brendan Bissell,
Goldman Sloan Nash & Haber LLP

Bobby Sachdeva,
Miller Thomson LLP

Linda Galessiere,
Camelino Galessiere LLP

Thomas Gertner,
Gowlings LLP (Canada)

Michael Citak,
Gardner Roberts LLP

David Bish,
Torys LLP

Representing

Proposal Trustee

Proposal Trustee

Conforti Holdings Limited (“Conforti”)

Brookfield Properties Canada Management LP;
Cushman & Wakefield Assets Services ULC;
Ivanhoe Cambridge Il Inc.;

Morguard Corporation;

Morguard REIT; and

RioCan

Moroccanoil, Inc.("Moroccanoil”)

Scarborough Town Centre Holdings Inc.;

Montez Hillcrest Inc. & Hillcrest Holdings Inc.; and
Oxford Properties Group. & CPPIB Upper Canada
Mall Inc.

The Cadillac Fairview Corporation Limited
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Minutes of 2" Reconvened Creditors Meeting March 31, 2022 192
CONFORTI HOLDINGS LIMITED

The Chairman declared that, as there was at least one (1) creditor present in person or by
proxy, there was a quorum, and that the meeting having been properly called, was competent
to carry on business under section 106(1) of the Bankruptcy and Insolvency Act ("BIA").

The meeting was then called to order at 2:00 p.m.
The Chairperson outlined his authority to Chair the meeting under section 51(3) of the BIA:

"The official receiver or his nominee shall be the chairman at the first
meeting of creditors and shall decide any questions or disputes arising at
the meeting and from any such decision any creditor may appeal to the
Court",

The Proposal Trustee then proceeded to explain the Agenda as follows:

a. To address the need for an amendment to the Amended Proposal, so that it complies with
Section 65.2(4)(b) of the BIA;

Consider the Trustee’s Report;

Additional claims received by the Proposal Trustee after the date of the Trustee’s Report;
Question period;

Vote on the Amended Proposal; and

Give such directions to the Trustee and make such other motions as the creditors may see
fit.

0 o0uT

Amendment to the Proposal re Section 65.2(4) of the BIA

6.

Those present at the meeting reviewed a draft of the Amended Proposal dated March 31, 2022
and provided their input on what should be the final language in Paragraph 3.5 of the Amended
Proposal. The paragraph discusses Landlord claims. Specifically, in the event that the debtor
company disclaimed a lease pursuant to Section 65.11 of the BIA, the Landlord’s claim shall be
in accordance with the calculation/formula reflected in Section 65.2(4) of the BIA._Based on
these discussions, the Company made additional amendments to the proposal.

Trustee’s Report on Amended Proposal

7. All present at the Meeting acknowledged that they received and reviewed the Trustee’s
Report on the Amended Proposal dated March 23, 2022. There were no questions or
comments on this Report.

General

8. The Proposal Trustee advised the creditors regarding additional claims received prior to the

Meeting, including three (3) claims totalling approximately $750,000 submitted by Michael
Citak of Gardiner Roberts LLP, representing Oxford Properties Group.



DocuSign Envelope ID: 6F716B72-80DB-41F8-962E-E0423C9572A1

Minutes of 2" Reconvened Creditors Meeting March 31, 2022 193
CONFORTI HOLDINGS LIMITED

9. The Proposal Trustee advised the Meeting that it held two (2) proxies; All in One ($318.17);
and Energy + Inc. ($900.02).

Motion to vote on the Amended Proposal
10. It was moved by David Bish and seconded by Linda Galessiere, that a vote take place

regarding the acceptance of the Amended Proposal. The motion was carried.

Vote on Amended Proposal

11.  Afinal vote was taken on the Amended Proposal and the results of the votes are listed on
the Voting Summary attached hereto as Appendix “A”. The Chairperson declared that the
Amended Proposal has been accepted by the required majority of creditors, both in dollar
value and by votes.

12.  The Proposal Trustee requested from the creditors present at the meeting, whether anyone had
the intention to be appointed as an inspector. Everyone present declined to be appointed as an
inspector. It was noted that Thomas Gertner could not be appointed as an Inspector given the
ongoing litigation between Conforti and Moroccanoil.

13.  The Proposal Trustee advised the Meeting that it would proceed to obtain Court approval of the
Amended Proposal.

14.  There being no further business, it was moved by David Bish and seconded by Michael Citak,
that the Meeting be closed.

The Meeting was closed at 2:36 p.m.

Hans Rizarri, Chairperson Daniel Posner, Secretary
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Division No. 09 - Toronto 195
Court No. 31-2675583
Estate No. 31-2675583
Voting Summary
In the matter of the proposal of
CONFORTI HOLDINGS LIMITED
of the City of Markham, in the Regional Municipality of York
in the Province of Ontario
Insolvency Date: 28-Sep-2020
Estate Number: 31-2675583
Result of Voting
Total # Dollar Value of Claims Percentage by Votes Percentage by Value Result
Class Votes Yes  No Yes No Yes No Yes No By Votes  ByValue
27 26 1 10,709,205.04 1.00 96.30 3.70 100.00 0.00 App. App.
List of creditors
Class Creditor Name Type  Account # 8 Admitted for Voting Voted By Vote
AIG Insurance Company of U 727,591.50 Proxy For
Canada, c/o Adam L Rosen
PLLC
All In One U 318.17 Letter For
Brookfield Properties Canada u/p Brookfield Place store 59,466.38 Letter For
Management LP location
Cushman & Wakefield Assest 18] Erin Mills Town Centre 308,008.70 Letter For
Services ULC location
Cushman & Wakefield Asset U Pickering location 225,662.32 Letter For
Services ULC
Energy + Inc. U 47190-2/47187-0 900.02 Letter For
Galleria Concourse U Galleria 124,147.30 Letter For
Operations c/o Blaney
McMurtry LLP
Ivanhoe Cambridge II Inc. P Conestoga - Unit # G9A 92,934.83 Letter For
Ivanhoe Cambridge II Inc. & P Oshawa - Unit # 1100 314,322.81 Letter For
7503067 Canada Inc.
Ivanhoe Cambridge II Inc. & P Oshawa - Unit # 2007 304,307.99 Letter For
7503067 Canada Inc.
Ivanhoe Cambridge II Inc. & P Oshawa - Unit # 2190 53,323.75 Letter For
7503067 Canada Inc.
Ivanhoe Cambridge II Inc. & P Oshawa - Unit # 4006 71,955.70 Letter For
7503067 Canada Inc.
Ivanhoe Cambridge II Inc. & P Oshawa - Unit # 4076 17,632.98 Letter For
7503067 Canada Inc.
Montez Hillcrest Inc. & 19) & Hillerest Holdings Inc. 8,315.19 Proxy For
Hillcrest Holdings Inc.
Morguard REIT c/o Morguard U Cambridge Centre 167,221.27 Letter For
Investement Limted location
Morguard REIT c/o Morguard U Cambridge Location 36,526.42 Letter For
Investment
06-Apr-2022 Page 1/2
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List of creditors
Class Creditor Name Type  Account # 8 Admitted for Voting Voted By Vote
Morguard REIT c/o Morguard U Bramalea Location 38,791.24 Letter For
Investments
Moroccanoil, Inc. U 1.00 Proxy Against
Nutak Holdings Ltd. P 16,600.00 Letter For
OPB Realty Inc. c/o Blaney U/p Natural Solutions Pen 91,056.32 Letter For
McMurtry LLP Centre
OPB Realty Inc. c/o Blaney u/p Pen Centre 104,094.01 Letter For
McMurtry LLP
Oxford Properties Retail U CPPIB Upper Canada 137,649.90 Proxy For
Holdings II Inc. & CPPIB Mall Inc.
Upper Canada Mall Inc.
Rio-Can Georgian Mall U Georgian Mall 1006758 66,210.60 Letter For
Rio-Can Georgian Mall U Georgian Mall 150,707.77 Letter For
location-1006668
S & K Beauty Supplies U 27,493.45 Letter For
Scarborough Town Centre U Scaborough Town Centre 395,224.99 Proxy For
Holdings Inc. location
The Cadillac Fairview U/P Landlord 7,168,741.43 Proxy For
Corporation Limited
06-Apr-2022 Page 2/2
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Conforti Holdings Limited
Detail of Store Locations

June 7, 2022
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# SALON NAME BUSINESS ADDRESS Number of
employees
1 FRENZI CAMBRIDGE CENTRE
Hair & Skin 355 Hespeler Rd Unit T334 16
Cambridge, ON
2 NRG ERIN MILLS TOWN CENTRE
Hair Studio 5100 ErinMills Parkway Unit R222A 11
Mississauga, ON L5M 4Z
3 NINO D’ARENA ERIN MILLS TOWN CENTRE
Salon and Spa 5100 ErinMills Parkway Unit B128 12
Mississauga, ON L5M 475
4 NINO D’ARENA EATON CENTRE
Salon and Spa 220 Yonge St P.O Box 146 Store 26
Toronto, ON M5B 2H2
5 NATURAL SOLUTIONS |[STONE ROAD MALL
Salon and Spa 435 Stone Road West, Unit L8 16
Guelph, ON N1G 2X6
6 NATURAL SOLUTIONS [FAIRVIEW PARK MALL
Salon and Spa 2960 Kingsway Dr. Unit E9 18
Kitchener, Ontario N2C 1X1
7 NATURAL SOLUTIONS |PROMENADE MALL
Salon and Spa 1 Promenade Circle Store B-202 17
Thornhill, ON L4J 4P8
8 NATURAL SOLUTIONS |[HILLCREST MALL
Salon and Spa 9350 Yonge Street,Unit DOO4 15
Richmond hill, ON L4C 5G2
9 NATURAL SOLUTIONS |OSHAWA TOWN CENTRE
Salon and Spa 419 King Street West #1100 12
Oshawa, ON L1J 2K
10 NATURAL SOLUTIONS |SCARBOROUGH TOWN CENTRE
Salon and Spa 300 Borough Dr Unit 62 28
Scarborough, ON M1P 4P6
11 NATURAL SOLUTIONS |PEN CENTRE
Salon and Spa 221 Glendale Ave 20
St Catherines, ON L2T 2K9
12 L’ATTITUDES SCOTIA PLAZA
Salon and Spa 40 King Street West Store 101 23
Toronto, ON M4H 3Y2
13 L’ATTITUDES PROMENADE MALL
Salon and Spa 1 Promenade Circle Unit 0122A 9
Thornhill, ON L4J 4P8
14 L’ATTITUDES PEN CENTRE
Salon and Spa 221 Glendale Ave Store # 50 16
St Catherines, ON L2T 2K9
15 L’ATTITUDES OSHAWA TOWN CENTRE
Salon and Spa 419 King Street West Store # 2190 20
Oshawa, ON L1J 2K5




Conforti Holdings Limited
Detail of Store Locations

June 7, 2022

219

# SALON NAME BUSINESS ADDRESS Number of
employees
16 L’ATTITUDES PICKERING TOWN CENTRE
Salon and Spa 1355 Kingston Rd Store 114 15
Pickering, ON L1V 1B8
17 L’ATTITUDES ERIN MILLS TOWN CENTRE
Salon and Spa 5100 ErinMills Parkway Store E-231 19
Mississauga, ON L5M 475
18 TONYC UPPER CANADA MALL
Salon and Spa 17600 Yonge St Unit EE29 10
Newmarket, ON L3Y 421
19 TONYC PROMENADE MALL
Studio 1 Promenade Circle Unit B243 14
Thornhill, ON
20 TONYC SCARBOROUGH TOWN CENTRE
Studio 300 Borough Drive Store 293 18
Scarborough, ON M1P 4P5
21 TONYC CAMBRIDGE CENTRE
Studio 355 Hespeler Rd Unit 314 15
Cambridge, ON N1R 6B3
22 TONYC SQUARE ONE SHOPPING CENTRE
Salon and Spa 100 City Centre Drive 17
Mississauga, ON L5B 2C9
23 TONYC OSHAWA TOWN CENTRE
Studio 419 King Street West Store #15 12
Oshawa, ON L1J 2K5
24 TONYC MARKVILLE MALL
Studio for Women + Men |5000 Hwy 7 East Unit 2188 18
Markham, ON L3R 4M9
25 TONYC PICKERING TOWN CENTRE
Studio for Women + Men ]1355 Kingston Rd Unit 31 11
Pickering, ON L1V 1B8
26 VOLUM CONESTOGA MALL
Studio 550 King St North Unit G14A 16
Waterloo, ON N2L 5W6
27 CURIO SHERWAY GARDENS
Hair + Body 25 The West Mall Unit 1340 16
Etobicoke, ON M9C 1B8
28 CURIO UPPER CANADA MALL
Hair + Body 17600 Yonge Street Unit G5 15
Newmarket, ON L3Y 421
29 CURIO OSHAWA TOWN CENTRE
Hair + Body 419 King Street West Store # 4006 16
Oshawa, ON L1J 2K5
30 ASHBY GROVE OSHAWA TOWN CENTRE
Barbershop 419 King Street West Store # 4076 13

Oshawa, ON L1J 2K5




Conforti Holdings Limited
Detail of Store Locations
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June 7, 2022
# SALON NAME BUSINESS ADDRESS Number of
employees
31 ASHBY GROVE STONE ROAD MALL
Barbershop 435 Stone Road West Unit Z32 11
Guelph, ON N1G 2X6
32 ASHBY GROVE BRAMALEA CITY CENTRE
Barbershop 25 Peel Centre Dr Uni#603 18
Brampton, ON L6T 3R5
33 ASHBY GROVE CONESTOGA MALL
Barbershop 550 King St W Unit G9A 7
Waterloo, ON N2L 5W6
34 ASHBY GROVE ERIN MILLS TOWN CENTRE
Barbershop 5100 ErinMills Parkway Store E-210A 8
Mississauga, ON L5M 475
35 JASHBY GROVE BarbershodHILLCREST MALL
9350 Yonge Street,Unit GO02A 12
Richmond hill, ON L4C 5G2
Total Employees 540
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Crowe Soberman Inc.
Licensed Insolvency Trustee
Member Crowe Global

2 St. Clair Avenue East, Suite 1100
Toronto, ON M4T 2T5

416 929 2500

416 929 2555 Fax

1 877 929 2501 Toll Free
www.crowesobermaninc.com

District of: Ontario

Division 09 - Toronto
No. Court 31-2675583
No. Estate 31-2675583

FORM 40.1
Notice of Hearing of Application for Court Approval of Proposal
(Paragraph 58(b) of the Act)

In the matter of the proposal of
CONFORTI HOLDINGS LIMITED

of the City of Markham, in the Regional Municipality of York
in the Province of Ontario

In Ontario Superior Court of Justice (Bankruptcy & Insolvency) - Toronto.
In the matter of the proposal of CONFORTI HOLDINGS LIMITED, a debtor.

Take notice that an application will be made to the court, at 330 University Avenue, 8"
floor, Toronto, Ontario, on the 19" day of July 2022, at 10:00 AM, to approve the proposal
of CONFORTI HOLDINGS LIMITED, accepted by the creditors at a meeting held on the
31st day of March 2022.

Please note that this is an in-person hearing. Should there be any change, the Trustee
will post the information on our website:
https://www.crowe.com/ca/crowesoberman/insolvency-engagements/conforti-holdings-
limited

Dated at the City of Toronto in the Province of Ontario, this 22" day of June 2022.

Crowe Soberman Inc., LIT - Licensed Insolvency Trustee

2 St. Clair Ave East, Suite 1100
Toronto ON M4T 2T5
Phone: (416) 929-2500 Fax: (416) 929-2555
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Insolvency Date: 28-Sep-2020
Estate Number: 31-2675583

In the matter of the proposal of
CONFORTI HOLDINGS LIMITED
of the City of Markham, in the Regional Municipality of York
in the Province of Ontario

Crowe Soberman Inc., LIT

Claims Register

224

Creditor Name

Proof of

Claim?

Claim Status

SOA Amount

Amount Filed

Admitted for
Dividend

Preferred creditors

1.

10.

Brookfield Properties Canada Management LP
Attn: Brendan Jones
Brookfield Place store location

Ivanhoe Cambridge II Inc.
Attn: Charles Saint-Pierre
Conestoga - Unit # G9A

Ivanhoe Cambridge II Inc. & 7503067 Canada Inc.

Attn: Charles Saint-Pierre
Oshawa - Unit # 1100

Ivanhoe Cambridge II Inc. & 7503067 Canada Inc.

Attn: Charles Saint-Pierre
Oshawa - Unit # 2007

Ivanhoe Cambridge II Inc. & 7503067 Canada Inc.

Attn: Charles Saint-Pierre
Oshawa - Unit # 2190

Ivanhoe Cambridge II Inc. & 7503067 Canada Inc.

Attn: Charles Saint-Pierre
Oshawa - Unit # 4006

Ivanhoe Cambridge II Inc. & 7503067 Canada Inc.

Attn: Charles Saint-Pierre

Oshawa - Unit # 4076

Nutak Holdings Ltd.

Attn: Vince Saccucci

OPB Realty Inc. c¢/o Blaney McMurtry LLP
Attn: Brendan Jones

Natural Solutions Pen Centre

OPB Realty Inc. c¢/o Blaney McMurtry LLP
Attn: Brendan Jones

Pen Centre

The Cadillac Fairview Corporation Limited
Attn: Allison Tortorice

Landlord

Total :

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Admitted

Preferred creditors

30,198.93

92,934.83 92,934.83

314,322.81

392,042.00 304,307.99

53,323.75

71,955.70

17,632.98

16,600.00

44,070.00

49,371.81

4,589,839.50

484,976.83 5,584,558.30

Secured creditors

1.

Beauty Experts Inc.
General Security Agreement

Conforti, Antonio
Attn: Antonio Conforti
Mortgage Holder

Total :

No

No

Not proved

Not proved

Secured creditors

209,000.00

1,931,333.68

2,140,333.68

Unsecured creditors
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Creditor Name

Proof of
Claim?

Claim Status

Rank /
Class

SOA
Amount

Amount
Filed

Admitted for
Dividend

11.

12.

14.

17.

*Aird & Berlis LLP
Attn: Kyle Plunkett
Notice Only

*Antonio Conforti
Attn: Antonio Conforti
Notice Only

*Blaney McMurtry LLP
Attn: John Wolf
Notice Only

*Camelino Galessiere LLP
Attn: Jessica Wuthmann
Notice Only

*Camelino Galessiere LLP
Attn: Linda Galessiere
Notice Only

*Canada Revenue Agency
Attn: Adam Gramowski
Notice Only

*Canada Revenue Agency
Attn: Adam Pryslak
Notice Only

*Department of Justice
Attn: Diane Winters
Notice Only

*Floriana Ottaviani
Attn: Floriana Ottaviani
Notice Only

*Goldman Sloan Nash & Haber LLP
Attn: Brendan Bissell
Notice Only

*Goldman Sloan Nash & Haber LLP
Attn: Joel Turgeon
Notice Only

*Gowling WLG (Canada) LLP
Attn: Thomnas Gertner
Notice Only

*Miller Thomson LLP
Attn: Bobby H Sachdeva
Notice Only

*Miller Thomson LLP
Attn: Erin Craddock
Notice Only

*Ministry of Finance
Attn: Leslie Crawford
Notice Only

*Scalzi Professional Corportation
Attn: Carmine Scalzi

Notice Only

*Shiraz Shariff

Attn: Shiraz Shariff

Notice Only

*TD Canada

Attn: Amanda Bezner

Notice Only

No

Not proved

Not proved

Not proved

Not proved

Not proved

Not proved

Not proved

Not proved

Not proved

Not proved

Not proved

Not proved

Not proved

Not proved

Not proved

Not proved

Not proved

Not proved
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Insolvency Date: 28-Sep-2020
Estate Number: 31-2675583

Proof o Claim Status SOA Amount Admitted for
Creditor Name f f ! . .l. f
Claim? Amount Filed Dividend
19. AIG Insurance Company of Canada, c/o Adam L Rosen Yes Admitted 727,591.50
PLLC
Attn: Adam L Rosen
20. Alectra Utilities (formerly Enersource Hydro) No Not proved 1,086.10
21. All In One Yes Admitted 318.17 318.17 318.17
22. Beauty Experts Inc. No Not proved 1,291,000.00
General Security Agreement
23. Bell Canada F-88 - Business No Not proved 4,394.15
Attn: Insolvency Department
24, Bressler, Amery & Ross, P.C. No Not proved
25. Brookfield Properties Canada Management LP Yes Admitted 64,299.00 29,267.45 29,267.45
Attn: Brendan Jones
Brookfield Place store location
26. Canadian Linen & Uniform Service - Etobicoke, ON No Not proved 288.54
217. Canadian Springs No Not proved 252.66
28. Classique Nails Beauty Supply No Not proved 20,650.66
29. Cosmic Computer No Not proved 552.57
30. CRA - Tax - Ontario Yes Admitted 25,145.13 25,145.13
126597194RP0001
31. Cushman & Wakefield Assest Services ULC Yes Admitted 345,507.00 308,008.70 308,008.70
Attn: Joanne Rowsell Grein
Erin Mills Town Centre location
32. Cushman & Wakefield Asset Services ULC No Not proved 155,736.00
Attn: Joanne Rowsell Grein
Pen Centre location
33. Cushman & Wakefield Asset Services ULC Yes Admitted 188,045.00 225,662.32 225,662.32
Pickering location
34. Darling Insurance No Not proved 525.96
35. Dermalogica Canada No Not proved 3,875.91
36. Edge Mechanical No Not proved 429.40
37. Ellectra No Not proved 664.26
38. Energy + Inc. Yes Admitted 900.02 900.02 900.02
Attn: Pat Lemieux
47190-2/47187-0
39. Ericco No Not proved 471.89
40. Galleria Concourse Operations c/o Blaney McMurtry Yes Admitted 124,147.30 124,147.30
LLP
Attn: Brendan Jones
Galleria
41. Gardiner Roberts LLP No Not proved
Attn: Michael Citak
42, Good Linen Rental No Not proved 46,859.15
43, Gowlings WLG No Not proved
Attn: Clifton P. Prophet
Notice Only
44. Green Lighting Energy ¢/o Morse Shannon LLP Yes Contingent
Attn: Jerome R Morse
45, Hunter Amenities International Limited No 727,591.60

Attn: ncelos@hunteramenities.com

June 22, 2022
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Insolvency Date: 28-Sep-2020
Estate Number: 31-2675583

. Proof of Claim Status ~ Rank / S04 Amount Admitted for
Creditor Name ; . .
Claim? Class Amount Filed Dividend
46. ITB International Inc. No Not proved 119.80
47. Ize Body Art No Not proved 455.51
48. Joe's Mechanical No Not proved 678.00
49. KS SP Limited Partnership No Not proved 46,362.00
Scotia Plaza location
50. Master Signs No Not proved 326.57
51. Mesalabs No Not proved 270.07
52. MIL ITF Bramalea City Centre c/o Morguard No Not proved 43,892.00
Investement Limited
Bramalea City Centre location
53. Miller Thomson LLP - Toronto No Not proved
Attn: Kevin D. Sherkin
54. Miller Thomson LLP - Vaughan No Not proved
Attn: Bobby H. Sachdeva
55. Montez Hillcrest Inc. & Hillcrest Holdings Inc. Yes Admitted 131,480.00 8,315.19 8,315.19
Attn: S. Michael Citak
& Hillerest Holdings Inc.
56. Morguard REIT c/o Morguard Investement Limted Yes Admitted 86,785.00 167,221.27 167,221.27
Cambridge Centre location
57. Morguard REIT c¢/o Morguard Investment Yes Admitted 36,526.42 36,526.42
Cambridge Location
58. Morguard REIT c/o Morguard Investments Yes Admitted 38,791.24 38,791.24
Bramalea Location
59. Moroccanoil, Inc. Yes Contingent
Attn: Mark C. Riedel
60. Natalil Products No Not proved 90.85
61. Newmarket Hydro No Not proved 1,204.08
62. Nice, Jody Yes Admitted 16,000.00 16,000.00 16,000.00
Attn: Jason Schmidt
SC20000005750000
63. Nutak Holdings Ltd. Yes Admitted 11,337.45
Attn: Vince Saccucci
64. Ontrea Inc. No 562,643.00
Eaton Centre location
65. Ontrea Inc. No Not proved 224,928.00
Fairview Park location
66. Ontrea Inc. No Not proved 229,134.00
Markville Mall location
67. Ontrea Inc. No Not proved 323,616.00
Sherway Gardens location
68. OPB Realty Inc. c¢/o Blaney McMurtry LLP Yes Admitted 46,986.32 46,986.32
Attn: Brendan Jones
Natural Solutions Pen Centre
69. OPB Realty Inc. c¢/o Blaney McMurtry LLP Yes Admitted 54,722.20 54,722.20
Attn: Brendan Jones
Pen Centre
70. OPGI Magement LP o/a Oxford ITF Square One No Not proved 164,893.00
Square One location
1. Oshawa PUC Networks Inc. No Not proved

Attn: Suzanne Neal
00051023-02
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Page 4/6



Claims Register for CONFORTI HOLDINGS LIMITED - Continued 228
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Proof o Claim Status  Rank / SOA Amount Admitted for
Creditor Name f f ! . .l. f
Claim? Class Amount Filed Dividend
72. Oshawa PUC Networks Inc. No Not proved
Attn: Suzanne Neal
00051818-03
73. Oshawa PUC Networks Inc. No Not proved
Attn: Suzanne Neal
00051907-09
74. Oshawa PUC Networks Inc. No Not proved 1,094.68
Attn: Suzanne Neal
75. Oxford Properties Retail Holdings II Inc. & CPPIB Yes Admitted 182,602.00 250,828.71 250,828.71
Upper Canada Mall Inc.
Attn: mcitak@grllp.com
CPPIB Upper Canada Mall Inc.
76. Phytoderm No Not proved 15,976.37
77. Precision Property Management & Maintenance Inc. No Not proved 1,163.90
Attn: Enza Figueira
Invoice 046
78. Premium Fire Protection No Not proved 212.14
79. Primaris Magagement Inc. No Not proved 151,249.00
Attn: Lee Murray
Stone Road location
80. Promenade Limited Partnership Yes Admitted 234,517.00 259,922.83
Promenade Mall location
81. Rio-Can Georgian Mall Yes Admitted 219,850.00 150,707.77 150,707.77
Attn: Susanne Gill
Georgian Mall location-1006668
82. Rio-Can Georgian Mall Yes Admitted 66,210.60 66,210.60
Attn: Suzanne Gill
Georgian Mall 1006758
83. S & K Beauty Supplies Yes Admitted 27,493.51 27,493.45 27,493.45
Attn: Rafat Sanam
84. SafeGuard Security No Not proved 317.01
85. Scarborough Town Centre Holdings Inc. Yes Admitted 407,658.00 491,886.43 491,886.43
Attn: S. Michael Citak
Scaborough Town Centre location
86. Select Plumbing & Heating Inc. No Not proved 1,104.58
87. Spavaro Inc. No Not proved 251.88
88. TD Canada Trust C/O FCT Default Solutions No Not proved
1025-400842
89. Tex Euro Industrial Sales No Not proved 7,152.44
90. The Cadillac Fairview Corporation Limited Yes Admitted 2,578,901.93 2,578,901.93
Attn: Allison Tortorice
Landlord
91. The Cadillac Fairview Corporation Limited No Not proved
Attn: Ellen Williamson
T0002302/T0002405/T0002000/T0002
92. The Cadillac Fairview Corporation Limited No Not proved 105,163.00
TD Centre location
93. The Cadillace Fairview Corporation Limited No Not proved 404,962.00
T0002405/Fairview Mall location
94, The Printing House Ltd. Yes Admitted 5,263.67 5,137.78 5,137.78
Attn: Maryanna Macri
602644
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Proof o Claim Status ~ Rank/ 504 Amount Admitted fo
Creditor Name f f ! " . .l. for
Claim? Class Amount Filed Dividend

95. Torys LLP No Not proved

Attn: Mr. David Bish
96. V-P Conveyancing No Not proved 898.35
97. Venus Beauty Supplies No Not proved 235.03
98. VW Credit Canada Inc No Not proved

Attn: Yannick Lizotte

2018 Audi
99. Wahl Canada Inc. No Not proved 33.76
100.  Waterlogic Canada No Not proved 14,374.37
101.  Waterloo North Hydro Inc. - Credit Services No Not proved 419.19

Attn: Jim Forler

490707-3000818

Total : Unsecured creditors 0,479,655.25 5,640,692.73 4,653,178.40

Contingent Creditors
1. Green Lighting Energy c/o Morse Shannon LLP Yes Contingent 377,830.12

Attn: Jerome R Morse
2. Moroccanoil, Inc. Yes Contingent 1.00 2,807,478.12

Attn: Mark C. Riedel

Total : Contingent Creditors 1.00 3,185,308.24
Grand Total: 9,104,966.76 14,410,559.27 4,653,178.40

June 22, 2022
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IN THE MATTER OF THE PROPOSAL TO CREDITORS OF CONFORTI HOLDINGS Court/Estate File No. 31-2675583
LIMITED, A CORPORATION INCORPORATED UNDER THE ONTARIO BUSINESS
CORPORATIONS ACT, R.S.0. 1990, C. B.16

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced in TORONTO

MOTION RECORD
( approval of proposal returnable July 19, 2022)

GOLDMAN SLOAN NASH & HABER LLP
480 University Avenue, Suite 1600
Toronto (ON) M5G 1V2

Brendan Bissell (LSO# 40354V)
Tel: (416) 597-6489
Email: bissell@gsnh.com

Joél Turgeon (LSO #80984R)
Tel: (416) 597-6486
Email: turgeon@gsnh.com

Lawyers for Crowe Soberman Inc. in its capacity as
trustee to the proposal to creditors proceeding of Conforti
Holdings Ltd.
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