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Court File No. CV-17-588264-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

BETWEEN:

SALVATOR GALATI
Applicant

and

VINCENZO TETI, NICOLA MARINO
and 1828700 ONTARIO INC.

Respondents

NOTICE OF MOTION

THE LIQUIDATOR, Schwartz Levitsky Feldman Inc., will make a motion
before a Judge of the Ontario Superior Court of Justice (Commercial List) on August 27,
2018 at 10:00 a.m., or as soon after that time as the motion can be heard at 330

University Avenue, Toronto.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR:

1 an Order, substantially in the form of the draft Order attached as Schedule “A”",

seeking the following relief:

(a)  continuing the winding-up and liquidation of 1828700 Ontario Inc. under

the supervision of this Court;



(b)  appointing Schwartz Levitsky Feldman Inc. as Liquidator of 1828700

Ontario Inc.;

(c) granting Schwartz Levitsky Feldman Inc. a priority charge over the assets,
properties and undertakings of 1828700 Ontario Inc. to secure the

reasonable fees and disbursements of the Liquidator and its counsel; and

(d)  such further relief as this Honourable Court deems just.

THE GROUNDS FOR THE MOTION ARE:
A. The parties

1. The moving party, Schwartz Levitsky Feldman Inc. (“SLF”"), is the privately-
appointed liquidator of 1828700 Ontario Inc. (the “Company”), appointed pursuant to

Section 193 of the Business Corporations Act.

2. The responding parties, Salvator Galati (“Galati”), Nicola Marino (“Marino”), and
Vincenzo Teti (“Teti"), are shareholders in the Company, together with a non-party

named Evelyn Bieri (“Bieri").

B. Background to the motion

3. The Company’s only asset is a property located at 520-524 Ellesmere Road,
Toronto, Ontario (the “Property”) on which there is a six story medical building (the
“Building”) situated on 6.8 acres of land. The Liquidator's principal mandate was to

liquidate the Property and wind up the Company.



4. However, since the Liquidator’s appointment, it has been unable to fully carry out
its mandate because Galati has refused to provide the Liquidator with critical

information and documentation in his possession relating to the Property.

5. In order to carry out its mandate, the Liquidator now applies to the court for court

supervision of the winding up and liquidation process.

C. The Company

6. The Company is a private Ontario corporation.
7. The shareholders of the Company are currently as follows:
Shareholder % of Shares
Salvatore Galati 30.84
Vince Teti 30.84
Nick Marino 30.84
_Evelyn Bieri | 784 -
100.00 |

8. The Building on the Property has a potential occupancy of 125,000 square feet.

9. Presently, the Building is approximately 60 percent occupied with the majority of
vacant space having never been occupied or finished to allow occupation by new

tenants.

10. In May 2016, Galati requisitioned Cushman and Wakefield Ltd. to appraise the
Property. Cushman and Wakefield Ltd. appraised the Property at $45,000,000.00 but
the appraisal was based on the current leases and twenty six offers to lease which, the

Liquidator understands, Galati represented existed but which, in fact, never



materialized. \When advised that the leases never materialized, Cushman and

Wakefield Ltd. retracted its appraisal.

11.  The Company is financed by Meridian Credit Union (“Meridian”) and shareholder
loans. Meridian holds a first mortgage on the Property (the “First Mortgage”) and is
owed approximately $15,000,000.00. The First Mortgage is in default. The First

Mortgage is personally guaranteed by Galati, Marino, and Teti.

D. Galati Co and the Galati Mortgage

12. 1878351 Ontario Limited ("Galati Co") is an Ontario corporation owned by Galati

and Antonia Bianchi (“Bianchi”).

13.  Galati Co is the master tenant for the leases relating to the third and fourth floors

of the Building (the “Master Lease”).

14.  Galati Co entered into sub-leases with the actual tenants that occupy the third
and fourth floors. As described below, Galati Co has refused to provide the Liquidator
with copies of the sub-leases or even the details of the key financial and other terms in

respect to those sub-leases.

15. The Master Lease is in default. Nevertheless, the Liquidator understands that

Galati Co continues to collect the rents from the third and fourth floor sub-leases.

16. On November 30, 2012, Galati Co borrowed $5 million from Meridian to fund
tenant improvements for the third and fourth floors of the building. The loan is secured

with a second collateral mortgage registered against the Property (the “Galati



Mortgage”). Galati and Bianchi personally guaranteed the loan. At present, Galati Co

owes approximately $3.5 million to Meridian.

17.  According to the records reviewed by the Liquidator, as well as discussions with
Teti and Marino, it appears that Galati purported to approve the Galati Mortgage on
behalf of the Company without regard to his apparent conflict, and even though it does

not appear that Galati had authority to approve this mortgage loan unilaterally.

18.  Teti and Marino claim that they have no knowledge of this financing and were
unaware that Galati had further encumbered the Property by arranging for the Galati
Mortgage. In addition, Teti and Marino advise that they only recently discovered that

Galati was a fifty percent shareholder of Galati Co.

E. Other pressing financial considerations

19.  The Company is behind in paying its construction suppliers and trade payables,

and $3,640,547 in liens has been registered against title to the Property.

20.  Although the precise amount is subject to dispute among the shareholders, it

appears that the Company owes approximately $7.7 million in shareholder loans.

21.  In addition to the liens and shareholder loans, the Company owes approximately
$1,800,000.00 to other miscellaneous suppliers and over $2,000,000.00 in property

taxes.

22.  On October 18, 2017, the City of Toronto issued a Warrant of Distrain for
Property Taxes against the company, for $666,919.10, which was stayed by the

appointment of the Liquidator.



23. To date, the Company has made no payments against the tax arrears or current
installments. Teti and Marino have advised the Liquidator that they were not aware of

the realty tax deficiency until Meridian told them about the default in October 2017.

24.  The company also has the following litigation pending against it:

(a) by Access Self Storage, for $6,000,000.00;

(b) by United Drywall, for $442,000.00;

(c) by CP Rail, for $350,000.00; and

(d)  Galati brought an oppression claim against Teti, Marino and the company

but has not taken any steps since a failed motion for an injunction.

25. The Company is in default of issuance of its July 31, 2017 financial statements
as the accountant for the company refused to issue the statements as they were not
approved by the shareholders. The financial statement issues relate to the write off of

old accounts receivables and the accounting for certain Galati shareholder loans.

F. Galati has failed to cooperate with the Liquidator

26. Galati did not support the appointment of the Liquidator. In fact, a few hours
before the shareholders’ meeting to consider the resolution to wind up and liquidate the
company, Galati brought an injunction to try to prevent the meeting from taking place.

Galati's motion was unsuccessful.

27.  Since his appointment, the Liquidator has been unable to secure cooperation

from Galati and/or Bianchi to provide the sub-leases for the third and fourth floors of the



building. This information is critical for the Liquidator to get a complete financial picture
of the Property. Therefore, the Liquidator is only in possession and control of complete
documentation and information regarding four/sixths of the building (ie floors one, two,

five and six).

28. In the absence of the required information including, in particular, the sub-leases
for floors three and four, the Liquidator has no ability to value the Property and its cash

flow and no ability to carry out a property marketing and sales process for the Property.

29. On May 16, 2018, the Liquidator received an offer for the Property from an
arm’s-length third party. On June 13, 2018, the Liquidator received a further offer for

the Property from the same party.

30. The Liquidator has no ability to properly assess the value of the offers as no
marketing or sales process has taken place with respect to the Property and, as noted,
the Liquidator does not have full access to all the information regarding the third and

fourth floor rents.

31.  Nevertheless, based on the information that the Liquidator has about the
Property, the offer appears meaningful and the offered purchase price is more than
sufficient to satisfy all of 182 Ontario’s creditors identified in this Report. The Liguidator
would like to pursue further discussions with this third party once the Ligquidator is in

possession of the outstanding information about the Property.



G. Statutory and other grounds

32. Itis in the interest of contributories and creditors that the proceedings should be

continued under the supervision of the court.

33.  Sections 207(1)(b)(ii) and 208(1) of the Business Corporations Act, R.S.0. 1990,

c. B.16.

34. Rules 1.04, 2.03, 3.02(1), 16, 37 and 39 of the Rules of Civil Procedure, R.R.O.

1990, Reg. 194.

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

permit.

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

(a) the First Report of the Liquidator dated August 20, 2018 and the exhibits

thereto; and

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

Honourable Court may permit.
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Schedule “A” to the Notice of Motion

Court File No. CV-17-588264-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

BETWEEN:
SALVATOR GALATI
Applicant
and
VINCENZO TETI, NICOLA MARINO
and 1828700 ONTARIO INC.
Respondents

APPLICATION UNDER Section 207(1)(b)(ii) of the Business Corporations Act, R.S.0O.
1990, Chap. B. 6

WINDING-UP AND LIQUIDATION ORDER

THIS MOTION, made by Schwartz Levitsky Feldman Inc. in its capacity as the
liquidator (in such capacity, the "Liquidator") of 1828700 Ontario Inc. (“182 Ontario”)
for an Order, among other things, continuing under the supervision of this Court the
voluntary winding-up of 182 Ontario Corp. pursuant to pursuant to section 207 of the
Business Corporations Act, R.S.0. 1990, c. B.16, as amended (the "OBCA"), was

heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the First Report to this Court of the Liquidator dated August 16,
2018 (the "First Report") and on hearing the submissions of counsel for the Liquidator
and counsel for 182 Ontario, Salvator Galati, Vincenzo Teti, Nicola Marino and Meridian
Credit Union,



SERVICE

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

returnable today and hereby dispenses with further service thereof.

WINDING UP

2. THIS COURT ORDERS that that the winding-up of 182 Ontario shall continue to
be effected and implemented under the supervision of this Court and any further order
of this Court.

LIQUIDATOR’S POWERS

3. THIS COURT ORDERS that the Liquidator 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 Liquidator is hereby expressly empowered
and authorized to do any of the following where the Liquidator 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;

(c) to manage and operate the Property, including the powers to enter into any
agreements, incur any obligations in the ordinary course of business, or cease to

perform any contracts of 182 Ontario in respect of the Property;

(d) 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 Liquidator's powers

and duties, including without limitation those conferred by this Order,;

(e)  to purchase or lease such machinery, equipment, inventories, supplies, premises

or other assets in respect of the Property or any part or parts thereof;

(f) to receive and collect all monies and accounts now owed or hereafter owing to
182 Ontario in respect of the Property and to exercise all remedies of 182 Ontario in
respect of the Property in collecting such monies, including, without limitation, to enforce

any security held by 182 Ontario in respect of the Property;
(g) to settle, extend or compromise any indebtedness owing to 182 Ontario;

(h) to execute, assign, issue and endorse documents of whatever nature in respect
of any of the Property, whether in the Liquidator's name or in the name and on behalf of

182 Ontario, for any purpose pursuant to this Order;

(i) 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 182
Ontario in respect of the Property or the Liquidator, and to settle or compromise any
such proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in any

such proceeding;

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

conditions of sale as the Liquidator in its discretion may deem appropriate;

(k) to sell, convey, transfer, lease or assign the Property or any part or parts thereof

out of the ordinary course of business,

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

such transactions does not exceed $250,000; and



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

amount set out in the preceding clause;

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

may be, shall not be required, and in each case the Ontario Bulk Sales Act shall

not apply.

(h 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;

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

Liquidator deems advisable;

(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 Liquidator, in the name of 182 Ontario in respect of the
Property;

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

into occupation agreements for any property owned or leased by 182 Ontario;

(q)  to exercise any shareholder, partnership, joint venture or other rights which 182

Ontario may have in respect of the Property; and

(r) to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations,



and in each case where the Liquidator 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 182 Ontario, and without interference from any other

Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE LIQUIDATOR

3. THIS COURT ORDERS that (i) 182 Ontario, (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 Liquidator of the existence of any Property in such Person's
possession or control, shall grant immediate and continued access to the Property to
the Liquidator, and shall deliver all such Property to the Liquidator upon the Liquidator's

request.

4. THIS COURT ORDERS that all Persons shall forthwith advise the Liquidator 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 business or affairs of 182 Ontario relating to the Property, 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 Liquidator or permit the Liquidator to make, retain
and take away copies thereof and grant to the Liquidator 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 Liquidator due to the privilege attaching to solicitor-client

communication or due to statutory provisions prohibiting such disclosure.



5. 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 Liquidator for the purpose of allowing the
Liquidator 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 Liquidator in its discretion
deems expedient, and shall not alter, erase or destroy any Records without the prior
written consent of the Liquidator. Further, for the purposes of this paragraph, all
Persons shall provide the Liquidator with all such assistance in gaining immediate
access to the information in the Records as the Liquidator may in its discretion require
including providing the Liquidator with instructions on the use of any computer or other
system and providing the Liquidator with any and all access codes, account names and

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

6. THIS COURT ORDERS that the Liquidator shall provide each of the relevant
landlords with notice of the Liquidator’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 Liquidator'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 Liquidator, or by further Order of this Court upon
application by the Liquidator on at least two (2) days notice to such landlord and any

such secured creditors.

NO PROCEEDINGS AGAINST 182 ONTARIO OR ITS PROPERTY

7. THIS COURT ORDERS that from the date of this Order until further order of
this Court (the "Stay Period"), no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding") shall be commenced or continued against or in

respect of 182 Ontario, or the Liquidator, or affecting any of 182 Ontario’s current or



future assets, undertakings or properties of every nature and kind whatsoever, and
wherever situate, including all proceeds thereof (collectively, the "Property"), except
with the written consent of the Liquidator, or with leave of this Court, and any and all
Proceedings currently under way against or in respect of 182 Ontario or affecting the

Property are hereby stayed and suspended pending further order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

7. THIS COURT ORDERS that during the Stay Period, all rights and remedies 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") against
or in respect of 182 Ontario or the Liquidator, or affecting the Property, are hereby
stayed and suspended except with the written consent of the Liquidator, or leave of
this Court, provided that nothing in this Order shall: (i) empower the Liquidator to
carry on any business which 182 Ontario is not lawfully entitled to carry on; (ii)
exempt the Liquidator from compliance with statutory or regulatory provisions relating
to health, safety or the environment; (iii) prevent the filing of any registration to
preserve or re-perfect an existing security interest; or (iv) prevent the registration of a

claim for lien.

NO INTERFERENCE WITH RIGHTS

8. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue,
fail to honour, alter, interfere with, repudiate, terminate or cease to perform any right,
renewal right, contract, agreement, lease, sub-lease, licence or permit in favour of or
held by 182 Ontario, except with the written consent of the Liquidator, or leave of this
Court.

CONTINUATION OF SERVICES

9. THIS COURT ORDERS that during the Stay Period, all Persons having oral or
written agreements with 182 Ontario 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, employee benefits, transportation services, utility, leasing or
other services to 182 Ontario, 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 Liquidator, and that the Liquidator shall be
entitled to the continued use of 182 Ontario's current premises, 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 Liquidator in accordance with normal payment
practices of 182 Ontario or such other practices as may be agreed upon by the
supplier or service provider and the Liquidator, or as may be ordered by this Court.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

10. THIS COURT ORDERS that during the Stay Period, no Proceeding may be
commenced or continued against any of the former, current or future directors or
officers of 182 Ontario with respect to any claim against the directors or officers that
arose before the date hereof and that relates to any obligations of 182 Ontario
whereby the directors or officers are alleged under any law to be liable in their

capacity as directors or officers of 182 Ontario.
THE LIQUIDATOR

11.  THIS COURT ORDERS that the Liquidator shall provide any creditor or
shareholder of 182 Ontario with information provided by 182 Ontario in response to
reasonable requests for information made in writing by such creditor or shareholder
addressed to the Liquidator or its legal counsel. The Liquidator shall not have any
responsibility or liability with respect to the information disseminated by it pursuant to
this paragraph. In the case of information that the Liquidator has been advised by 182
Ontario or the Inspectors is confidential or otherwise material, non-public information,
the Liquidator shall not provide such information to creditors or shareholders unless
otherwise directed by this Court, or on such terms as the Liquidator and the

Inspectors may agree.



12. THIS COURT ORDERS that, in addition to the rights and protections afforded the
Liquidator under the OBCA, the Liquidator shall incur no liability or obligation as a result
of its appointment or the carrying out of the provisions of this Order, save and except for
any gross negligence or wilful misconduct on its part. Nothing in this Order shall
derogate from the protections afforded the Liquidator by the OBCA or any applicable

legislation
LIQUIDATOR’S ACCOUNTS

13. THIS COURT ORDERS that the Liquidator and counsel to the Liquidator 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
Liquidator and counsel to the Liquidator shall be entitled to and are hereby granted a
charge (the "Ligquidator'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 Liquidator'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.

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

legal counsel are hereby referred to a judge of the Ontario Superior Court of Justice.

15.  THIS COURT ORDERS that prior to the passing of its accounts, the Liquidator
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 Liquidator or its counsel, and such
amounts shall constitute advances against its remuneration and disbursements when

and as approved by this Court.

FUNDING OF THE LIQUIDATION
16. THIS COURT ORDERS that the Liquidator be at liberty and it is hereby

empowered to borrow by way of a revolving credit or otherwise, such monies from time
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to time as it may consider necessary or desirable, provided that the outstanding
principal amount does not exceed $250,000 (or such greater amount as this Court may
by further Order authorize) at any time, at such rate or rates of interest as it deems
advisable for such period or periods of time as it may arrange, for the purpose of
funding the exercise of the powers and duties conferred upon the Liquidator by this
Order, including interim expenditures. The whole of the Property shall be and is hereby
charged by way of a fixed and specific charge (the "Liquidator's Borrowings Charge") as
security for the payment of the monies borrowed, together with interest and charges
thereon, in priority to all security interests, trusts, liens, charges and encumbrances,
statutory or otherwise, in favour of any Person, but subordinate in priority to the

Liquidator's Charge.

17. THIS COURT ORDERS that neither the Liquidator's Borrowings Charge nor any
other security granted by the Ligquidator in connection with its borrowings under this

Order shall be enforced without leave of this Court.

18. THIS COURT ORDERS that the Liquidator is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "A" hereto (the "Liquidator’s

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

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

Certificates.

SERVICE AND NOTICE

20. 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.calsci/practice/practice-

directions/torontole-service-protocol/) shall be valid and effective service. Subject to
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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.

21.  THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Liquidator 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 182 Ontario's creditors or other
interested parties at their respective addresses as last shown on the records of 182
Ontario 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

22.  THIS COURT ORDERS that Liquidator may from time to time apply to this Court

for advice and directions in the discharge of its powers and duties under this Order.

23. 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 Liquidator and its
respective 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 Liquidator, as an officer of this Court, as
may be necessary or desirable to give effect to this Order, to grant representative
status to the Liquidator in any foreign proceeding, or to assist the Liquidator and its

respective agents in carrying out the terms of this Order.
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24. THIS COURT ORDERS that the Liquidator 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 Liquidator 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.

25.  THIS COURT ORDERS that any interested party (including the Liquidator) may
apply to this Court to vary or amend this Order on not less than seven (7) days notice to
any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.




13

SCHEDULE "A"
LIQUIDATOR’S CERTIFICATE
CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that Schwartz Levitsky Feldman Inc., the liquidator (the
"Liquidator") of 1828700 Ontario Inc. pursuant to the Order of the Ontario Superior
Court of Justice (the "Court") dated the 27" day of August, 2018 (the "Order")
appointing the Liquidator, made in an application having Court file number CV- CV-17-
588264-00CL, has received from the holder of this certificate (the "Lender") the principal
sum of $ being part of the total principal sum of $ which the

Liguidator is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the
Lender with interest thereon calculated and compounded [daily][monthly not in advance
on the day of each month] after the date hereof at a notional rate per annum
equaltotherate of  per cent above the prime commercial lending rate of Bank of

from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together
with the principal sums and interest thereon of all other certificates issued by the
Liquidator pursuant to the Order or to any further order of the Court, a charge upon the
whole of the Property (as defined in the Order), in priority to the security interests of any
other person and the right of the Liquidator to indemnify itself out of such Property in

respect of its remuneration and expenses.

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

payable at the main office of the Lender at Toronto, Ontario.

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

written consent of the holder of this certificate.
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6. The charge securing this certificate shall operate so as to permit the Liquidator to
deal with the Property as authorized by the Order and as authorized by any further or

other order of the Court.

7. The Liquidator does not undertake, and it is not under any personal liability, to

pay any sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of 20

Schwartz Levitsky Feldman Inc., solely in its
capacity as Liquidator, and not in its
personal capacity

Per:

Name:
Title:
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In the Matter of the Liquidation
of 1828700 Ontario Inc.

Report to Stakeholders and the Court

A. OVERVIEW
1. On December 15, 2017, at a special meeting of the shareholders of 1828700

Ontario Inc. (182 Ontario” or the “company”), Schwartz Levitsky Feldman Inc. (“SLF”)
was appointed liquidator (the “Liquidator”) of 182 Ontario pursuant to Section 193 of the
Business Corporations Act. A copy of the Minutes of the shareholders’ meeting,
Certificate appointing the Liquidator, and Notices concerning the Winding Up, all dated

December 15, 2017, are enclosed as Exhibit 1.

2. 182 Ontario’s only asset is a property located at 520-524 Ellesmere Road,
Toronto, Ontario (the “Property”) on which there is a six story medical building. The
Liquidator’'s principal mandate was therefore to liquidate the Property and then wind up

the company.

3. However, since the Liquidator's appointment, it has been unable to fully carry out
its mandate because Salvatore Galati (“Galati"), one of the shareholders of 182 Ontario,
has refused to provide the Liquidator with critical information and documentation in his

possession relating to the Property.

4. Galati is currently the only shareholder with any property management
responsibility for 182 Ontario. Unbeknownst to his fellow shareholders of 182 Ontario
until recently, Galati is also a shareholder of 1878351 Ontario Limited, a company that

holds the Master Lease for floors three and four of the building. In order to carry out its



mandate, the Liquidator now applies to the court for court supervision of the winding up

and liquidation process.

B. PURPOSE OF THE REPORT

5. The purpose of this Report is to:

(@)  provide information on the Liquidator's activities since the date of its

private appointment; and

(b)  seek an Order of the Court winding up 182 Ontario and appointing the

Liquidator to liquidate 182 Ontario.

C. 182 ONTARIO

6. 182 Ontario is a private Ontario corporation. A copy of a corporate profile report

for 182 Ontario is attached as Exhibit 2.

7 The Shareholders of 182 Ontario are currently as follows:
Shareholder % of Shares
Salvatore Galati 30.84
Vince Teti 30.84
Nick Marino 30.84
Evelyn Bieri 7.84
100.00
8. As noted above, 182 Ontario’s only asset is the Property.



9. There is a six story medical building on the Property with a potential occupancy

of 125,000 square feet. The building is situated on 6.8 acres of land.

10.  Presently, the building is approximately 60 percent occupied with the majority of
vacant space having never been occupied or finished to allow occupation by new

tenants.

11.  In May 2016, Galati requisitioned Cushman and Wakefield Ltd., appraisers, to
appraise the Property. Cushman and Wakefield Ltd. appraised the Property at
$45,000,000.00 but the appraisal was based on the current leases and twenty six offers
to lease which, the Liquidator understands, Galati represented existed but which, in fact,
never materialized. When advised that the leases never materialized, Cushman and

Wakefield Ltd. retracted their appraisal.

12.  As described in more detail below, the Liquidator has been unable to requisition
a current appraisal of the Property as it does not have full access to information or

documentation regarding all of the leases and rents for the building.

13. 182 Ontario is financed by Meridian Credit Union (“Meridian”) and shareholder

loans.

14.  Meridian holds a first mortgage on the Property (the “First Mortgage”) and is
owed approximately $ 15,000,000.00. The First Mortgage is personally guaranteed by
Galati, Nick Marino (“Marino”) and Vince Teti (“Teti”) who hold collectively 92.52% of the

shares of 182 Ontario.



D. 1878351 ONTARIO LIMITED AND THE 187 MORTGAGE

15. 1878351 Ontario Limited (“187 Ontario”) is an Ontario corporation owned by
Galati and Antonia Bianchi (“Bianchi”). A copy of a corporate profile report for 187

Ontario is attached as Exhibit 3.

16. 187 Ontario is the master tenant for the leases relating to the third and fourth
floors of the building (the “Master Lease”). A copy of the Master Lease is attached as

Exhibit 4.

17.  The Liquidator understands that 187 Ontario entered into sub-leases with the
actual tenants that occupy the third and fourth floors. As described below, 187 Ontario
has refused to provide the Liquidator with copies of the sub-leases or even the details of

the key financial and other terms in respect to those sub-leases.

18. The Master Lease is in default. At the same time, the Liquidator understands that

187 Ontario continues to collect the rents from the third and fourth floor sub-leases.

19.  In November 2012, 187 Ontario borrowed $5 million from Meridian to fund tenant
improvements for the third and fourth floors of the building. The loan is secured with a
second collateral mortgage registered against the Property (the “187 Mortgage”). Galati
and Bianchi personally guaranteed the loan. At present, 187 Ontario owes

approximately $3.5 million to Meridian.

20.  According to the records reviewed by the Liquidator, as well as discussions with

Teti and Marino, it appears that Galati purported to approve the 187 Mortgage on behalf



of 182 Ontario without regard to his apparent conflict and even though it does not

appear that Galati had authority to approve this mortgage loan unilaterally.

21. Teti and Marino claim that they have no knowledge of this financing and were
unaware that Galati had further encumbered the Property by arranging for the 187
Mortgage. In addition, Teti and Marino advise that they only recently discovered that
each of Galati and Bianchi was a fifty percent shareholder of 187 Ontario (a fact that

Bianchi has now admitted).

22.  The Liquidator has not yet conducted a review of the security documentation

relating to either the First Mortgage or the 187 Mortgage.

E. THE 182 ONTARIO SHAREHOLDER LOANS

23. The 182 Ontario shareholder group has injected the following funds to finance

the project based on the last draft financial statements prepared by the company:

Shareholder ~ Loan Amount $
Salvatore Galati 3,868,274.90
Vince Teti 1,888,000.00
“Nick Marino - 1,533,985.00
Evelyn Bieri 480,851.87
. - I

24,  Galati has asserted that Evelyn Bieri's loans are not accurate and that her shares

have been pledged to a third party. In addition, Marino and Teti question Galati's



advances as they include $ 900,000.00 of management fees which, they allege, were

never approved.

F. CONSTRUCTION LIENS AND OTHER TITLE ISSUES

25. 182 Ontario is behind in paying its construction suppliers and trade payables and

the following companies have registered liens against title to the Property:

| Lien Claimant Amount of Lien ($)
Network Mechanical Inc. 1,671,725
G & G General Supply Ltd. - 903,806
1762550 Ontario Inc. o/a G &G 137,652
Contracting

“Energy Corp.® 85,852
Goldomme Electrical Contractors 841,512
Inc.*

N $ 3,640,647

1. Network Mechanical Inc. is fifty percent owned by Teti.

G & G General Supply Ltd. and 1762550 Ontario Inc. o/a G & G
Contracting are owned by the Galati family.

3. Energy Corp is a company owned by the Galati family.
Goldomme Electrical Contractors Inc. is a third party supplier to the
company

An abstract of the title to the Property is attached as Exhibit 5.

26. In addition to these liens and the debts described above, the company owes
approximately $1,800,000.00 to other miscellaneous suppliers and over $2,000,000.00

in property taxes.



27. On October 18, 2017, the City of Toronto issues a Warrant of Distrain for
Property Taxes against the company, for $ 666,919.10 which was stayed by the
appointment of the Liquidator. A copy of the Warrant to Distrain for Property Taxes is

attached as Exhibit 6.

28. To date, the company has made no payments against the tax arrears or current
installments. Teti and Marino have advised the Liquidator that they were not aware of

the realty tax deficiency until Meridian told them about the default in November 2017.

29. The company also has the following litigation pending against it:

(@)  Alawsuit by Access Self Storage in the amount of $ 6,000,000.00;

(b) A statement of claim issued by a supplier, United Drywall for $

442,000.00;

(c) A lawsuit by CP Rail for $ 350,000.00; and

(d)  Galati brought an oppression claim against Teti, Marino and the company

but has not taken any steps since his failed motion for an injunction.

G. 182’S MONTHLY CASH FLOW

30. The Liquidator has reviewed the monthly cash flow of the Property which is
broken down in Exhibit 7 to this report. The company has a cash flow deficiency of
$110,000.00 per month if it were to pay its property taxes monthly of $50,420.00 and

Meridian mortgage payment of $120,000.00 per month.



31.  The cash flow does not include any amounts related to rental income from the
third and fourth floors of the building as they are payable to 187 Ontario, as described

above.

32. The lease between 182 Ontario and 187 Ontario for the third and fourth floor is
currently in default. 187 Ontario is also in default of its loan agreement with Meridian

and owes arrears of interest of approximately $80,000.

H. STEPS THE LIQUIDATOR HAS TAKEN SINCE ITS APPOINTMENT
1. Steps taken immediately following the appointment

33. On December 19, 2017, immediately after the Liquidator's appointment, the
Liquidator held a meeting with Galati, Olga Galati (Galati's spouse) and Rey Atienza, a
long time associate of Galati who provides bookkeeping and related services to Galati
and 182 Ontario. The purpose of the meeting was to obtain information about the
Property, its financial position, its key employees and to arrange meetings with tenants

to inform them of the appointment of the Liquidator.

34. On December 20, 2017, the Liquidator attended at the Property and held
meetings with the building employees and all tenants to advise them of the appointment
of the Liquidator and that the Liquidator would be managing and controlling the Property

going forward.

35.  The Liquidator formally advised all tenants that commencing on January 1, 2018
and until further notice, payments for rent, hydro and common area expensed due in

accordance with their lease should be made payable to “Schwartz Levitsky Feldman



Inc.” and would be picked up at the beginning of each month by Mr. Jose Flamenco, the

property manager.

36. The Liquidator then held additional meetings with Mr. Sudin Ray, manager of the
Family Health Team, to explain the Liquidator’'s role and objectives and assist Mr. Ray

with communicating the Liquidator’s role to the tenants.

37.  On January 9, 2018, the Liquidator attended at the property to pick up rents
collected by Mr. Flemenco and meet with the tenants who were unavailable December

20, 2017.

38. OnJanuary 11, 2018, the Liquidator held a meeting with Bianchi and advised her
of the ramifications of the appointment of the Liquidator. At that meeting, the Liquidator
requested information about the leases for the third and fourth floors, as well as

financial statements of 187 Ontario in respect of fiscal 2016.

39. The Liquidator has never received the leases. Bianchi assured the Liquidator
that she would provide financial statements for 187 Ontario for fiscal 2017 but, to date,

these have not been provided.

40. On January 16, 2018, the Liquidator held a meeting with Mr. Galati and Mr. Rey
Atienza to review all outstanding accounts receivables as at December 31, 2017 and
related tenant issues. At the meeting, the Liquidator discovered that 182 Ontario had
$1,679,344.76 in outstanding receivables for Leaseholds, Rent and Hydro at December

31, 2017 and numerous issues with collection of rent from the tenants.



41.  On January 25, 2018, the Liquidator served notice on the Bank of Nova Scotia
(the company’s bank) and requested that the Liquidator be added as a signatory to the
bank accounts. The bank did not respond to the request but Galati subsequently agree

to only issue cheques with his and the Liquidator’s signatures.

2. Steps the Liquidator is taking on an ongoing basis

42. The Liquidator is in ongoing contact with the tenants to deal with day to day

issues, collect rents and help collect rental arrears from delinquent tenants.

43. On February 2, 2018, the Liquidator received rental payments from the tenants
for the first time. The Liquidator reconciled the rental payments against the tenant

leases and confirmed the leases in place and the payments that were made.

44.  Since that time, the Liquidator continues to attend at the Property on a monthly

basis to collect rents, deal with tenant issues and review management of the building.

45.  The Liguidator also continues to send collection notices to tenants in arrears and
continues to help negotiate lease issues, renewals and extensions with tenants and

their solicitors.

46. Finally, as described in more detail below, the Liquidator has: (i) supported
discussions amongst the 182 Ontario shareholders about a resolution involving Galati
purchasing the interests of his fellow shareholders; and (ii) been engaged with Meridain

in ongoing discussions about the present situation.
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(N GALATI HAS FAILED TO COOPERATE WITH THE LIQUIDATOR

47.  Galati did not support the appointment of the Liquidator. In fact, a few hours
before the shareholders’ meeting to consider the resolution to wind up and liquidate the
company, Galati brought an injunction to try to prevent the meeting from taking place.
Galati's motion was unsuccessful. A copy of the Justice Myers’ endorsement

dismissing Galati's motion is attached as Exhibit 8.

48. Since the Liquidator's appointment, it has been unable to secure cooperation
from Galati and/or Bianchi to provide the sub-leases for the third and fourth floors of the
building. This information is critical for the Liquidator to get a complete financial picture
of the Property. Therefore, the Liquidator is only in possession and control of
documentation and information regarding four/sixths of the building (ie floors one, two,

five and six).

49.  Galati, Bianchi and 187 have also refused to account to the Liquidator for the
rents that they are collecting in respect of the third and fourth floors. Teti and Marino
have requested that Meridain attorn rents from the third and fourth floors but, to date,

Meridan has refused.

50. Inthe absence of the required information including, in particular, the sub leases
for floors three and four, the Liquidator has no ability to value the Property and its cash

flow and no ability to carry out a property marketing and sales process for the Property.

51. On May 16, 2018, the Liquidator received an offer for the Property from an
arm’s-length third party. A redacted copy of this offer is attached as Exhibit 9 and an
unredacted copy of the offer is attached as Confidential Exhibit A.
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52. The Liquidator has no ability to properly assess the value of the offer as no
marketing or sales process has taken place with respect to the Property and, as noted,
the Liquidator does not have full access to all the information regarding the third and

fourth floor rents.

53. Nevertheless, based on the information that the Liguidator has about the
Property, the offer appears meaningful and the offered purchase price is more than
sufficient to satisfy all of 182 Ontario’s creditors identified in this Report. The Liquidator
would like to pursue further discussions with this third party once the Liquidator is in
possession of the outstanding information about the Property. Even though the offer has
now expired, the Liquidator understands that the third party is still potentially interested
in acquiring the Property.

J. GALATI’'S ONGOING — AND UNSUCCESSFUL - EFFORTS TO REFINANCE
THE PROPERTY AND BUYOUT HIS FELLOW SHAREHOLDERS

54. The Property is still being managed by Galati. Upon its appointment, the
Liquidator requested quotes from professional third party property managers but
deferred any appointment in order to be cost effective and allow Galati the opportunity

to refinance the Property.

55. The Liquidator has had a number of meetings with Galati, Meridian
representatives and Joseph Bergman, a representative of Teti and Marino. As a result
of these meetings, Galati advised that he wished to refinance the Property with the view
to payout Meridian, the liens, the accrued liabilities, the property taxes and the

shareholder loans of the other shareholders.
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56.  With this in mind, Mr. Bergman confirmed that his clients (Teti and Marino) would
accept a buyout of their shares for one dollar and full repayment of their shareholder
loans with no interest provided Meridian would formulate a forbearance agreement for

the period required by Galati to close the refinancing deal.

57. The terms of the agreement required that 182 Ontario bring interest arrears of
$220,000.00 into good standing by May 10, 2018, pay interest only on the First
Mortgage going forward, pay $750,000.00 in property tax arrears by May 15, 2018, pay
another $750,000.00 of property tax arrears by June 15, 2018 and pay out Meridian by

September 18, 2018.

58. Galati agreed that Meridian's forbearance terms were acceptable given the

commitment by Mr. Bergman regarding the shareholder buyouts.

59. The Liquidator has been advised by both Galati and Meridian that 182 Ontario
paid $180,000.00 of the interest arrears but is still in arrears of $ 40,000.00 and has not

paid the May 15, 2018 tax arrears payment.

60. The Liquidator, Mr. Bergman and representatives of Meridian held a meeting
regarding the defaults and the forbearance agreement. At that meeting, it was decided
to give Mr. Galati until May 29, 2018 to have financial statements completed and
approved by the shareholders and to have a share purchase agreement completed and
executed by the shareholders. Otherwise it was not worth amending the forbearance
agreement as without these agreements, Mr. Galati had no chance of refinancing the

Property.
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61. To date, the Liquidator has not been provided with any binding commitment to
refinance 182 Ontario, nor even any proof that Galati has paid commitment fees to any

prospective financier.

K. 182 ONTARIO HAS NOT ISSUED ITS FINANCIAL STATEMENTS

62. 182 Ontario is in default of issuance of its July 31, 2017 financial statements as
the accountant for the company refused to issue the statements as they were not
approved by the shareholders. The financial statement issues relate to the write off of

old accounts receivables and the accounting for certain Galati shareholder loans.

63. Galati, through a new accountant, has provided the Liquidator with new draft

financial statements for the years ended July 31, 2017 for approval by the shareholders.

64. The new statements included an adjustment in favour of 182 Ontario for
outstanding management fees of $450,000.00 plus HST per year for eleven years or a
credit to his loan account of $5,593,500.00. The management fees were then

capitalized as a part of the construction cost of the building.

65.  Galati's shareholder loan already included management fees of $900,000.00 plus
HST for three years ($300,000.00 per year) which is not part of the eleven years noted

above. A copy of the draft financial statements is included at Exhibit 10.

66.  Without financial statements for the year ended July 31, 2017 that are approved
by the shareholders, Galati will not be able to refinance the Property and interest and

property taxes will continue to accrue to the detriment of all stakeholders.
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L. GALATI TRIES UNSUCCESSFULLY TO BUY OUT HIS FELLOW
SHAREHOLDERS

67. As part of Galati's efforts to refinance the Property, he has been in discussions
with his fellow shareholders about potentially buying out their interests. In this regard,
on June 18, 2018, Galati produced a draft Share Purchase Agreement (the “Draft
SPA"). The Liquidator has been advised that numerous terms in the agreement are

completely unacceptable to Marino and Teti.

68. Galati has continued to negotiate and amend the Share Purchase Agreements

but to date has not been successful in getting agreements from his other shareholders.

69. When Meridian was advised of the unsuccessful share purchase agreement
negotiations, it advised that no forbearance agreement would be prepared and that if
parties did not have share purchase agreements done by August 27, 2018, it would

make a motion for the appointment of its own Court-Appointed Receiver.

70. Meridian is owed interest arrears of approximately $300,000 from 182 and

approximately $80,000 from 187.

71.  Galati has continued to negotiate and has fulfilled one important condition of the
draft share purchase agreements by depositing $450,000.00 in his lawyer's trust

account.

72. However, as of the date of this report, Galati has been unable to agree on a

share purchase with his fellow shareholders.
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M. RECOMMENDATION

73. The Liquidator recommends that its appointment as Liquidator by the

shareholders be converted to a Court appointed Liquidator in order for the Receiver to:
(a) Take over management of the entire building;

(b)  Terminate the Master Lease for the third and fourth floors of the building

to:
(i) allow the Receiver access to the iease information;

(ii) allow the Receiver additional rental income to help fund the cash

flow deficiency; and
(i)  allow the Receiver to requisition a proper appraisal on the Property;
(c) Run a sales process to market and sell the Property; and
(d)  Allow the Liquidator to obtain a Vesting Order on the eventual sale of the

Property.

ALL OF WHICH IS RESPECTFULLY SUBMITTED

August 20, 2018 Schwartz Levitsky Feldman Inc, in its
capacity as Liquidator of 1828700 Ontario
Inc.

Doc 2598382 v1
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MINUTES OF THE SHAREHOLDERS OF
1828700 ONTARIO INC.

(Meeting dated Friday, December 15, 2017)

The within document is the Minutes of a Special Meeting of the
Shareholders of 1828770 Ontario Inc. (the “Corporation”) held at 30 Pennsylvania
Avenue, Unit 2, Concord, Ontario, L4K 4A5 on Friday, the 15" day of December, 2017.
At such time the following occurred:

1. The meeting of the shareholders was scheduled to commence at 11;00
a.m. Salvatore Galati did bring an emergency Application to the Superior
Court of Justice at Toronto (Commercial List) on the morning of December
15, 2017 seeking an injunction restraining the meseting of shareholders
from taking place. The emergency Court Application came before Mr.
Justice Myers with Mr. Justice Myers initially prohibiting the meeting from
taking place until such time as a full ruling was made on the Application of
Mr. Galati and with the Application to be heard commencing at 10:00 a.m.,
For reasons given by Mr. Justice Myers, the Injunction Application brought
by Mr. Galati was dismissed with costs and, as a resuit of such dismissal,
the meeting was scheduled to occur at 1:30 p.m.

2. Mr. Teti, as President of the company and the person who called the
meeting, acted as the Chairman of the meeting.

3 The persons present at the commencement of the meeting were as

follows:

(@)  Mr. Nick Marino, a shareholder of the Corporation, and Mr, Marino
was accompanied by his adult children McKenzie Marino and
Anthony Marino.



(b)

(c)

(d)

(e)

U

(9)

(h)

Mr. Vince Teti, a shareholder of the Corporation.

Mr. Joseph Bergman. Mr. Bergman was a financial consultant who
had been retained by Mr. Marino and Mr. Teti.

Mr. Rey Atienza. Mr. Atienza was an employee of Mr, Galati who
assisted in the management of the building owned by the
Corporation.

Mr. Sidlofsky who was acting as counsel for Salvatore Galati.

Mr. Martin Greenglass who was acting as counsel for Nick Marino
and Vince Teti.

Mr. Salvatore Galati, a shareholder of the Corporation.

Mr. Rolf Plehler. Mr. Piehler is a solicitor for a company called
Prime Investment Corporation.

Ms. Evelyn Bieri was not in attendance at the shareholders’
meeting despite being a shareholder of the Corporation. She,
however, had given a Proxy to Mr. Teti and such Proxy was filed,

Mr. Piehler attempted to assert that Prime Investment Corporation was the
shareholder of the Corporation and not Ms. Bieri as Ms. Bieri was holding

shares in trust for her husband and her husband had pledged those

shares in favour of Prime Investment Corporation to secure some sort of

debt obligation. When questioned, Mr. Piehler could not produce a written

Trust Agreement confirming that the shares held by Ms. Evelyn Bieri in the

Corporation were being held by her in trust for her husband. He also

could not prove that there was a written Pledge Agreement whereby the

husband of Ms. Evelyn Bieri pledged shares as security for repayment of a



-3.

debt. In fact, he admitted that the alleged pledge was oral. He admitted
that there was no PPSA registration concerning the shares and the shares
were not in the possession of his client so as to perfect same by
possession. He further could not indicate whether any enforcement
proceedings had been taken by Prime Investment Corporation in
reference to the alleged pledge of shares and whether the oral pledge
prohibited the shareholder from voting the shares at a shareholders
meeting contrary to the wishes of Prime Investment Corporation. His
tender of a Proxy and Voting Letter on behalf of Prime Investment
Corporation was disallowed.

In accordance with the By-Laws of the Corporation, the shareholders
present or appearing by Proxy then voted concerning whether any person
present 'could remain at the shareholders’ meeting (same being a
procedure pursuant to Article 8.9 of By-Law No. 1). Mr. Marino, Mr. Teti
and Mr. Teti using the Proxy of Ms. Bieri voted for all persons present to
remain other than Mr, Piehler. Mr. Galati voted for all persons present to
remain. Because a majority of the shareholders did not permit Mr. Piehler
to remain, he was asked to leave and Mr. Piehler left the meeting.

Mr. Galati was asked whether or not he had an Offer to make to Mr. Teti,
Mr, Marino and Ms. Bieri in reference to purchasing their shares and he
proposed an Offer which was not acceptable to Mr. Marino and to Mr. Teti.
There was no Counteroffer made by Mr. Marino or Mr. Teti.

Because no Offer made by Mr. Galati was acceptable to Mr. Marino and
Mr. Teti, the meeting continued to deal with the items set forth in the
Notice calling shareholders’ meeting with the first matter being a motion to
wind up the Corporation by way of Special Resolution pursuant to Section
193 of the Business Corporations Act. The motion was made and before
a vote, the matter was discussed. At the end of the discussion, Mr. Galati
sought to have the motion to deal with wind up deferred until other items
were addressed and he handed out an agenda of matters he wished to
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discuss. He claims the said agenda had been given to Mr. Marino and Mr.
Teti prior to the meeting.

A vote was held as to whether or not the items in the agenda put forward
by Mr. Galati would be dealt with prior to the vote on wind up. Same
resulted in the shareholders directing that the motion for wind up should
be proceeded with. Mr. Teti, Mr. Marino and Mr. Teti using the Proxy of
Ms. Bieri, voted to proceed with the motion for wind up and Mr, Galati
voted to proceed with his agenda. As Mr. Galati was outvoted, a vote was
called with respect to the wind up Resolution.

Mr. Galati voted against wind up. Mr. Marino, Mr. Teti and Mr. Teti using
the Proxy of Ms. Bieri voted for wind up. Because more than two-thirds of
the shareholders present in person or by Proxy voted in favour of wind up,
there was a Special Resolution passed for the Corporation to be wound

up.

A motion was then made to appoint a Liquidator in furtherance of the
Resolution for wind up. Schwartz Levitsky Feldman Inc. was nominated to
act as the Liquidator. Mr. Galati requested that the choice of the
Liquidator be deferred and that some sort of Proposal be circulated
amongst licensed Trustees. That Proposal was rejected by the other
shareholders. Mr. Galati felt that Schwartz Levitsky Feldman Inc. was not
an appropriate person given that Schwartz Levitsky Feldman Inc. (the
accounting firm) was involved in several lawsuits. He was reminded that
Mr. Justice Myers commented in Court that Schwartz Levitsky Feldman
Inc. was well known and an appropriate person to act as Liquidator. Mr.
Galati put forward no other recommendation. A vote was held for the
appointment of Schwartz Levitsky Feldman Inc. as Liguidator and all
shareholders voted in favour of such Resolution other than Mr. Galati who

voted against same.
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A discussion was then initiated by Mr. Bergman concerning the books and
records of the Corporation and Mr. Galati advised that he will co-operate
with the Liquidator in terms of turning over books and records. He further
indicated that no records had been destroyed or lost by him.

Mr. Greenglass advised that in the event the Liquidator needed legal
counsel for litigation matters, that since he acted personally for Mr. Teti
and Mr. Marino, he would not act as litigation counsel for the Liquidator as
same would be a conflict of interest and the Liquidator would have to
retain counsel of his own choosing. Mr. Greenglass advised that if the
Liquidator proceeded in accordance with its mandate to sell the property
owned by the Corporation, then his firm would be prepared to act as real
estate counsel in reference to the conveyancing matter as same would not
create a conflict of interest.

All shareholders then agreed to close the meeting by means of unanimous
vote.






CERTIFICATE

[, Vince Teti, President of 1828700 Ontario Inc., do hereby certify that a
Special Meeting of Shareholders held on December 15, 2017, the said shareholders
did, pursuant to Section 193 of the Business Corporations Act pass a Special
Resolution requiring the Corporation to be wound up voluntarily and appointing

Schwartz Levitsky Feldman Inc. as Liquidator.

Dated this 15" day of December, 2017.

Vince Teti
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CERTIFICATE

|, Vince Teti, President of 1828700 Ontario Inc., do hereby certify that a
Special Meeting of Shareholders held on December 15, 2017, the said shareholders
did, pursuant to Section 193 of the Business Corporations Act pass a Special
Resolution requiring the Corporation to be wound up voluntarily and appointing
Schwartz Levitsky Feldman Inc. as Liquidator.

Dated this 15" day of December, 2017.

Vince Teti






ADDENDUM TO “OFFER TO LEASE™
Dated (his _22nd _ dey of __ December , 2012

BETWI(:EN:
1828700 ONTARIO INC., o/a ELLESMERE MEDICAL HEALTH
CARE CENTRE (EMIHCC), 511 Millway Avenue, Concord, ON L4K
3v4
(tho “Landlord™)

-and -
1878351 ONTARIO LIMITED

(the *Tenant")

The Tenant agrees that the following is the "new" schedule of rent-free period revising the Offer to Lease
tated Scptomber 14, 2012,

That the Fizturing Period which is originally from Januury 1, 2013 - March 31, 2013 hus now been
adjuated to commence from Octaber 1, 2012 - December 31, 2012, the Teannt will receive 8 rent-
free period of lhree (3) months.

Likewise, the Tenant agrees that “Possession Dute™ which is originully April 1, 2013 has now been
adjusted 1o October 1, 2012,

1828780 ONTARIO INC,

Per: Dute; g, ‘?'2'/ ’z
SAL. A REGALATI ’ '

(I have wuthorlty 1o bind the Corporation)

1878351 ONTARIO LTD,

oA, Bronchic oue_8/22

ANTONIA BIANCHI
(I huve authority 10 bind the Corparation)

Per: Pae:

(1 have authority io bind the Corporation)



ADDENDUM 2 TO “OFFER T0 LEASE"
Dated this 7ty day ol _ Sonvary , 2013

BETWEEN;
1828706 ONTARIO INC, o/a ELLESMERE MEDICAL HEALTH

CARE CENTRE (EMHCC), $11 Millway Avenue, Concord, ON L4K
v4
(the “Landlord™)

~ond -
1878351 ONTARIO LIMITED
(the “Tenam")

The Tenant agrecs that the following is the “new” schedule of Minimum Net Rent revising the Offer to
Lease dried December 15, 2012.

That the schednle of reat due which s originally for a total of 28,332 3q. ML us per lease agreement,
hias now heen adjustcd as fuilows:

April 1,2013 = the ininl rented space Is 3,472 1q, ft.

April 1, 2014 = the 1otal reated space s 7,083 aq,ft,

Aa the Teoant increases rental spuce, the monthiy rent sbalt be ndjusted und payabic aceordingly.

1828700 ONTARIO INC,

Per: e S
SAL A REGALATI
(1 have authority to bind the Corporation)

Date: "-I? a '?/fj

1878351 ONTARIO 1L.TD.

‘ ’
Per: A’ M Date: wﬂ. 7/7%

ANTONIA BIANCHI
(1 have authority to bind tho Corporation)

Por: Date.

(1 have authority to bind the Corporation)



.-

OFFER TO LEASE
IN PURSUANCET OF TIHIE SHORT FORMS OF LLEASES ACT

BETWEEN:
1828700 ONTARIQ INC., o/a ELLESMERE MEDICAL HEALTH
CARE CENTRE (EMHCC), 511 Mlllway Avenue, Concord, ON LAK
v4
(the “Landlord™)

-and -

1278351 Oniario Lid.
(the “Tenant™)

The Landlord ugrees to [ease to the Tenant and the Tenant agrees o lease from the Lundlord, upon the
terms and conditions sct out in this Agreement, the Premises:

{, Premlses: The Premises consist of 28,312 wquare feer, muare or less, on (loors thice (3) and
four(4) of the “Building” known municipally ss 520 Ellcsmere Rozd, Scurbarough, ON MR GBI, to be
identified by individusi urit rumber ot rime of constietion uf inlerigr space, but as indicoted on the
architect’s druwing altached as Schedule “A”.

2 DUse: Fomily Health Group, compriscd of approximately 40 full/pact-time family physicians

3, Term: The lcase will be for an initlal Term of ten (10) years, The Commencement Date of the
Term wili be al the expiratlon of the Fixturing Period.

4, Possession Date: It is the indention of the Partics that the Premises be ready for the conduict of
business by the Tenant on or before the Commencement Date. Accordingly, the Tenani will be permitied
accesy 1o the Premiscs no laler than Aprltl, 2013 (Ihe “Possession Date”), for the purposc of cummencing
and completing all necessary Tenant's Work.

5 Fiaurlag Perdml. The Tenant will have 2 waximum of macty {99) days from the Possession
Dato of the Premises to cenduct the Tenmu's Work. During the Fixiuring Period, the Tenam will not be
required 1o conduct {15 business in the Premises or pay Minimum Rem or Additlonal Rent except for
charges for utililies used.

&, Aenewand: The Term ol the Lense will renew atiomwically for two (2) addittonal werms of five (5)
yenrs cach, unless the Tepant provides the Landlosd wiih aix months prior noties that the Tenay daes not
wish 10 renew the Term. The Micimum Rent for the renewal 1erm(s) will be such ah smount per annum
as miay be apreed upen berween Ihe Londlord and Tenant and based un the intrease (8 the proponionate
Consumers Price Index (CP1), for (ko pravieus § years immedisiely preceding Such renswal tern, Failing
such ogreement within Formy-five (45) deys prior (o the capiration of the Term of the Lease or of any

renewa| herewnder, the piinimum rent puyable will be detemined by a single arbitraior 1o be agreed upan
by the Landtord and Tenant.  In the eveni that the Landlard and the Tenanat cannot agree upon ¢ single
arbllrator, Bn arbitratar will be appolmed purstunt o the pravisions of the Arbitrarons Aot (Onteriv),

7. Fnbmum Net fepn The Tenant will pay the fallowing Minimum Net Rent, without dediction
vr right of offscy, v the Landlord in equn. copsccwtive munthly insisliments on or befure the Nirst day of
esch culendar month during the Term or any renswal of the Term logether willn any [ax thoroon
{municipal, provincial, federal or otherwlse assessed):

Annual Monthly Square
Year From Io Rent Payment Bate/S.F, Eootags
1.3 $708,300.00 $59,025.00 $25.00 28,332
4-6 $764,964.00 $63,747.00 §27.00 28,332
78 $821,628.00 568,469.00 §29.00 28,132
9-10 $878,292.00 §73,191.00 S31.00 28,332

1509080
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8. Rent-Free Period: For the Flxwuring Period from Junuary 1, 2013-March 31, 2013, the Tenam
will recelve n rent-frea period ot throo () months,

9. Depealt: Upon acceplonge of this agiecment by the Landlord, the Tenanl wilt pay @ dzposiy of
$202,762.68 inch. HST 10 be held by the Lundlord's solicitor int trust pending completion er other
Llermination of Wils offer to leasa and, to bz applled oh account of 1he Minlmum ond Additionn| Rent dus
for the [irst and second months of the Term or the iwo (2) months lo!lowing the renl free period.

to. Additiunsl Rent; The Tepam will pay moudlily its prepanionme share (the “Propamionaie
Shace™) of the costa se1 out an Schedule *87 {“Opemilng Cosa™), without oy deduction or right of offset
during the Term. The Tenuot's Proportionate Share for the purposes of this offer 1o lease wil] he the
percenlige abitained by dividing the aren of the Promises by tha toal wea of all |easuble spoce on the
Lanads. The Additiont! Rent it 1o be ezicuialed and odjusied ennuably with cefcrence to a fiscal period of
twelve (12) months, (All appticable taxes extra).

1B Arccars: That the areara of Minimum Net Rent and/or Additicnal Rent and any moen:es paid by
the Landlord hercunder, en behalf of 1he Tenant shall bear an inlcrest rate of 2% per annum above the
minicnum ‘endlag rate charged hy the Taroaw Domintan Dank ar Tommto, Ontaria, froim such lime as
peyments becarse due until pudd 1o the Lindlord by the Tenane. [n wddition, Tensm is 1o pay 5 penalty
cquivalent 1o thsee {33 manths Minhmar Bent snd Additional Rept a1 tigne of defauly

12 Tazes: The Tenant will pay ali realty, business, zchool and other forms af value-pdded taxes
levied sygeinat the Premises for the aperation of the Musiness therein, and 16 Praportionare Share of all
such taxes levied pgninst Gie Cxtermul Comman Arens (excluding Capital Tux wnl tzrey personal 1o the
Landlord) from the Commieneement Date and therealler tiroughows Lhe entlse Term of the Lease

13 Utliltles: The Tenant will pay for all utillies consumed or used In the Premises from the
Pusyession Date and thereafler throughout the emtire Term of the Lease

14, Exclusions: The Landiord will not Include ws Operming Costs nny Landlard's Incame, capital or
similar wx, peymenis under any land lease, costs of any Landlard™s Work under this leasc or any other
lease, payments 10 ather 1enants, Insurance of other icnapts, v nen-Eatema. Common Areas costs,

15. fnsuraper: The Tensnt will, at ls ovn expense, insure tha Premises, the Tewant's fiaures, stock-
in~ trude, leaschold improvements and ather chutels or sysicms in the Premiscy for the full replacement
valve and matntadn publle tability nsurance numing the Lendlosd sad Tenanl ad fpawred {n an amouns of
not less than $2,000,U00, eficctive as of the Poasesslon Date.

16, Repalrs: The Tenant will, at Its own ¢xpense, mainain the Premises in good order and condition,
and effect and make al} repairs and replacements 1o the Premises and 1o the fixtures, cquipment and
machincry contained [ the Premises.

N Tepaui's Work: Prior to commencement of the Tenant's Wk, the Tenant wilil provide, at its
Own Cxpense, Lonstruction dmwings indicetlng the edtent and megniisde of work 10 be performed by the
Ferant 1o the Landiord for approval, sech opproval nel to be warcasanabiy wlikheld or detoyed. Upon
receiving 1he Landinrd’s approval, the Tenant will conseruct, at i3 own expersie, the wark specified in the
npproved construction drawings, employing the Landlord®s coisubants, and base tullding ndes (or the
purposes of malnaining bullding waranties ond insuranve. AN peoject managemenk to be supervised by
Building Base Construcior.

18, Landlord*s Work: The Landlord will, 8t its own cxpense, perlform in B good ond workmanlike
masner und in aceordance with oll plans, speeifications and govertunental régnlotions, all work speeiffed
s Landiord’s Work In Schedule *C*. The Landlonk hereby upderiakes lo substantlully complate, o the
Tement's reasonable sscisfiction, all of the Lendlord’s Work seb out n Sehedule 07 on or before the
Possession Dote.  Upon fenninabon or expimion of tie demise hereln granied, the Tensne will be
permitted 1o remave an or all of il cwn persunal eilests, furnishings. equipment, excluding landinid's
furnishing, equipment, fixtures, millwork, fluoes eic. that form part of the leasehold souctice.

19, Signage: The Tenon o itg own eapense, will be perminted o crect place siynuge on imerer Joar
space af unlt, in additian 1o Landiord's muintaining of Tenant Dlrectory in the muin lobby of building.
Lawuflord to wroer v pylon sign{s) on the Lands, and the Tenunt will kove the right, at ils option,
purticlpaie {n such pylon on o cost sharlng basia bascd on Lie proponifon of the ares of the Tenan’s
slpnepe.  Allematively, nl bultding signuage, cliber erecied by ihe Landiord or Tepsnt iy subject to
cxisthig governmental segulnlions and by-laws,

0. Parking: The Lundionl covenuits thil &t ne tme during the Term or uny renewal of the Term
vAll any fee be payable by Ihe Tenart for the prrking of vehicles by i Tenuni, and its employces,
Yenant's customers ot invilees will hove paid parking nvailable on the Luds, with packing valldatinn

230706.1
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pvailable trough purchase ot the pharmacy located in EMHCC, Parking capacity to be sqmciem fo meet
city by-laws. Tenants, and their employees, must part in designated 1enani/cmployee parking spols,

21 Lesse Docyment- The Landlord wilt deliver tw (he Tenaut ihe Landlurd’s standerd form of Jease
within fifleen {15) duys from accepiance of this offur, which leass wilf contain the 1zrms st fanb herein,
The Temoni will exscute Ihe said lense within ten (10) days from the waiving er fulfilment of uil
cundilions contained beroin 1, within thirty {30) duys from the walving vr [ulfilment of all coaditions
cumaned heretn, the parties have not signed o formul Lense Agroement, then the terms ond conditiona
included i Ahis Ofer 10 Lease shall Torm the basis of ke tenoney sgreement between the Landlord and
Temant until such iime Uial a forogl Leasy is oxocvted by the partics and the Londlord and Tenant agree
that, from and nfer the sceeprance of this Offer 10 Leese, they shall acy in accardnnge with the

requircinents set out hereln,

22, Warraaty of Ussership: The Landiord waerants and represents to the Tenant that it is awner in
fee sluple of the Premises and of the Lands upon which the Premises are focuted und has full right and

authority tn enter bnea this OiYer 1o Lease.

23, Wareanty re: Zoning: The Landlord warrsnts and represents (o the Tenant thot the Lands are
currently zoned Lo pennit the use contemplated by the Tenant.

24, Rent 10 Abate; In the event the Premises are not ready for occupancy on the Commencement
Date, the Rent will abate to the extent of such delay.

25, Inspecilon: Tennt w permit the Lrodlent or the Landlord's sgents, st wll ivasonable vimes afler
nol Yess than twesty-Tour (347 hours oral notce {except in eases of cmergency in which case the Landlord
may emer o1 any Ume wizhout notice) during Lhe temn hereof ta enter the demlsed premises 1o jnapeel the
conditlon thereol: and, upon ralicy in writing given by the Landiord to (e Tenant of any waat of rcpait
fur whicl the Tensnl is Hable under the terma Ihereaf, 1o reciify and makc good any such delvel in 8 good
nad warkmanlike manner within fifleen {1 53 days from the delivery of the notice.

18, Ae-catry: [0 the cvent ihar e Tenant fmils (o pay rales, services, ulitities or ather charges or
cass which the Tenam has herein covenamed ta pay, or in case of the nen-perfwmiunee ol any covennt
by the Tenant, or in case the demised preimisen shall be deserted or vacated {or over thiny (30} doys, the
Londiord, &y nddilivn 1o the uther fphts herehy reserved 1o the Landlord shall huve The right to re-enter
the sunie a8 the agent o the "F'etimnt cither by farce or otherwise, without being linble for any prosecution
thereat and 1o re-let the whole or any portion of the demises premises, (o any pecled cquul o or greater
ur feay than Ve remuinder of the then current 1ean as agenl of the Tenant nnd o receive the rent thereiore,
said rent to be any sum which the Landintd deems rRasonnble, and (o7 any use und pumiose which Lhe
Landlant may deem approprinte.  The Landlord shali also have the sight 1o take posseasion of any
furnilure or other prapeny on the demised premises tnd to sell the same without notlze and 1o apply the
proceeds ol such sale {0 wny rent puimlanding and the Tenant shall remain Habie to the Landlord for uny
arrears ind for uny charges In having the premises re-remed 1o another Tenant, The Landlord shall not, In
uny event be required lo pay to the Tenant any surplus of any sums reccived by the Landlord on a re-
letting of the demised premises [n excess of the rent reserved in (he Lease.

27 Groug Managed Fluurs: Landlosd o assign two fiwors of EMHCC for opermion 08 a Group
Managzd Mectice, whih a capazity for forry family physicinns, prasticiog en 2 fullfpart-tima basis, All
Mmily physiciana prcticlag nt EMHCC w roke obf eeferrals for the services uffercd by Alphs
Lebomtaries Ine., a3 20le peovider of all trevices listed within Section 2 of this Offer io Lease.

28.  Schedules: The schedules which are auached hereto will ferm a pant of this agreement, und
consist of the following:

Schedule “A" - Site Plan

Schedulo “B" - Operating Costs

Schedulo *C" - Landiord's Work

Schedule “D" - Excluslon from Addltionsl Rent in Landiord's Lease

Scheduls ‘E" - Provislons to be inciuded or not included in the Landlord's I.ease

9, Indemnification: The Tenant is to indemnlfy und save hormless the Ladlord from ull liabillties,
durmages, costs, claims, sults or actons arising oul of any brescll, violgtlon or nen-performence of uny
covenent Rerein conlained an the pan of the Tenoa, any demage o propeny whatseever occaslunsd by
the uss and occupation of the demised premises; amy injury w any person or persons, inctuding death
llcsu!:ing at any time therefrom, sccurting in or about the demises premises ur uny part iherce [ or resulling
frosn ¢he use and ovcupation of the demised peomnises duing Ihe term of the Leuse from nny enutc
whatsoever,
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30, Assipnlog: The Tenant will hove the right 1o nasign, from trae 1o me, all or part of the Premises
w0 any affifined company of the Terant  Subject 10 the foregoing, the Tonam will not assign the Lease
without e Lendlord's prior consent, which consent will not be unreasonably withheld ar deayed, In the
evem of & permitted aislgnment hereunder, or In the evenl that dis Landlond conseits lo an assignment of
1his Lease by the Tenant to a thind party, or if required to consent by a Court, the Tennnt will he released
lrom al) of ita ubligations contained herein.

3l Subleitiag: The Teaant will have the rigln lo sublet, from lime (o Hme, all or part of the
Premises, subject W the Landlord™s prior wrinen consent, comsent of which cannet be unrcasonably
withheld. Mo subletting by the Tenars of the Lzased Premises is pemitiited 1o sublenants whose aperatignd
compele with the vse el oiher ienuns at EMIICC,

132, Tenonot Inducemend: Fhe Landlerd, 28 an inducement to the Tensnt Lo enter fio tds Ofler Lo
Lease and substquent Lease, hereby aprecs 1o pay 10 the Tenant without uny renmiciions or conditions
atwehling iherelo, on the day the Teaan apens lor business, o Terwont Diducement of $25.00 per square
foct 10 he applied taward the cost of leasehold improvemunts. The Terant Inducement will be credited
ugainst ¢usis of the densehald charges incurred.

1. Ruies and Regubations: Tenant ngeees with she Landlord 10 abide by the geaeral rules wod
regulutions of the builling us they pertain (o quile enjoyment of the premiacs, cleanliness and grohibition
of any illegal activily on the premises, end alse agrees 10 the following: no loosiers, toatier ovens,
hotphites a7 microwaves or pny other cooking dovices other than a calfeemaker or small refrigemior wre
permbied in Lensed Premives; ronsumption of foods is oaly permited in designated eating areas outside,
ar within designated cafeteria spage on lower level of bulldlng; ro bringing in of any outside cetering-atl
focds for meetings 0 be ordered directly thwough onsite catzrerss st EMHCC; not o permit drug
represgnintives 1o bring in any outside foods for meeiings; all calleclive meelings with pharmaceutical or
other outside companics ars 1o be held in the designnted boardiuoms at she lower lovel of EMHCC,

34, Telecomniupicntivns, lnteroet and satellite: Tenant is regtricted o use the Landloed’s
telecommunication, intemet and sowlile provider and sysicins; no third party provider is allowed to
provide services without the express wrinen consent of the Lundlord,

is. Olndiog Effect of Apreements This Aprcement and everylhing herein comeined shall ensure (o
the bencfit of ind be binding upon the respeetive heirs, exccutors, aminisimlors, succossars, sssigns and
other legal ropresenintives, &8 1lie cise may be, of cach and every of the panics herelo, subject to the
granting of consent by the Londlord (o any assignment or sublease, and every refercnee herein o any
party hereto shdl include the heirs, executors, administraton, succwsors, assign and other legal
representatives of such panty, and where there is mor (ian one tenanl or there 15 a mnic ar [emale pasty
tho provisions hereof shali be reed wilh wll pranunoticsl changes therey rendered necessary and all
covenanis shall be deemed joint and severt,

36. Open Tor Aceeptunce: This Agreement will be irrevocable and open for accepiance untl 5:00
pum, on the 1hird (3rd) day aiter (he date of execulion by the Teunni, ulter which time if not accepied; this
agreement wilk become pull and vold,

37, Tlme of the Exsency: Tims will, in all respects, be of fhe essence of this ngreement, pravided that

the dme for delsg or compleling of any malers provided for, may be extended or abridged by an
agrecmen in wrising exesuied by the Pauties hereia,

The Tenant hercby accepts and agrees to be bound by the terms sad conditions of this Agreement.
DATED this /5’4‘ day of (734 , o2
1978351 Ontatio Lid.

L Beihus

Per:

The Landiord bercby accepts and agrees lo be bound by (be (erms und conditions of this
Agreement.

DATED this /5’“ day of Z)gc_/ Z/2 '/'//

-

Per:

230906.1



SCHEDULE “A"
Site Plan

(1o be pruvided by Lundlord)

230906, {
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SCHEDULE “B”
Operating Casis
(to be provided by Landtord)

Yoar | is $13.00 per square foot TMI plus all applicable taxcs,

Years 2 to 10 fo be nssessod annually at end of fiscal period.

130804,
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SCUEDULE “C*
Landlord's Work

It 1y undersied und agreed the Landlord, using base building trades, swith provide nnd inatull, prior to the
Tenart {aking possession of e Demlsed Premises, the Landland's swork os et ol below In acgordance
with 1876251 Catado Lad, Design Drawings and specificatlons, 1o be made pvailble w the Landiord.

The Lundlond wlil give 1o the Tenaat st leust fourteen {14) dayy writen natification by registered mell
st the date the Lepdlord's Waork shalt be compleicd and ready for the commencement of lhe
Fiswring Period, The Tenant will examlae the Demlscd Premises before the Fluiusing Period begins und
unleas the Tenam furmishes the Lundlord with weitlen notce specifying delects within seven (7) bustiness
doys afier the receipt of the Landlord's erchiteat’s certificate of substansial completian, the Tenant will be
deemed to hove exomined the Demised Premizey and 1o have ngreed thet shiey ure subsinntinlly completed.

The following work is to be completed by the Landlord's bass building mndes in good and workmanilke
manner as per applicable building codes and statuies prior 1o commepzcment of the Tenant Fixturing
Period:

1. Vinas: Al base building plans {for werk performed by Landlord only) including wichitectorny,
structurnl, mechantcal and eleetrical plans, elevaiions, detalled cross-seclions and the up--date
siic plans required (o obtain ofl required penmils,

Prior to the Lundlont s submizsion ol its plans und specilicauons to the Tenant, the Landlord shall
consult with the Tenant to delermine the Tenant's sexds in regards to the locatlon of intermal
windows and doars,

2. ‘Walls: The exierior walls of the Demised Premises will be construcied uf drywall.

3. Flours: Will be insvjuted conerete slib with a staeoh Oinish, The Landtord will, within the floor
slab ta e construcied, pravide all rough-In plumbing, clectrical, dreugh and pop condvits, and
waler sugply stubbed in the washroom, kitchen, taf, Jining reom area and service sution, The
tocations af each aren are to bo as per Tenant's drawings,

4, Doors: Standard openings with 9* heighl.
5. Celling Tiles: Standard building a1 9',
6. Lighting: Standard bullding as per grid.

7 Electrics):
« Elcctrical outlels to be suppiicd one in each room

8. Heating, Alr Coudltioning aud Make-up Alr: All cough In for HVAC 10 be provided from
main system. All additionsl HVAC make-up to be provided ul Tenant’s cost.

9 ladertor Partitions: All interdor paniions, including all iawrior washroom walls, wijl be
drywalled, tuped and sonded vy per Tepanr's desipn drawings  The partitions are 1o be
consmucted nf 587 drywall and steel studs al 16" oo Plywood bucking iy sequired for e
support of washroom pecesseres mid plumbing Txiurea, wall sheives et ns shown on tepant's
plan. All walls lo extend o 3 celling helphe of 97,

10, Flumbiug: Tepsnt will provide dimensional copies of s plans w the Lundlord priar to the
pouring, af cement. A twoeinch (2] cokd warer supply and & six inch {6") scwer Yine wili be
supiied 16 the Tenant’y designawed puint of entry wilhln the Demised Premises including oy
back flow valves required with scrvice. A meter o check mewer to be supptied and installed on
the Tenene's water line For the Demised Premlses il the waler supp.y is ot sepumitely melered.
Londlord will pomplere roof dminoge with min-leader connccted to the storm sysiem.  The
sanitary susver shall be deslgned and consinxeted 10 accommadate the 'T'enatil's requi/ements.

Sprinkler system with heads dropped to finished cclling height.

. Telephone Cuuduita: Telephone cunduits to elecuical room closet or CAD 5 wire 1o the underside of

celling in the dzsircd] areas for telephone and data.

12, Meiers: All hydro, water and gas services 1o be separately meiered to the Demised Premises.

13. Fire Alarm: To specificutions of Ontario Building Code. The Landlord agrees to provide u fire safety
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plan ps required by the Municipality or by the Tenant,
17 Emergeucy Lighting/Exit Lighta: To specifications of Ontario Building Code.

236904, 1
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SCHEDULE »D™
Excluslons from Adlttiopal Rent ju Landlord’s Lease

In no event shall the Additionsl Rent under the Leasa include (and, if necessary, there shall be deducted there
from) the following:

|
2.

4

9.

130904, |

Acquisition and financing costs and chasges, Income, capltal and corporats taxes of the Landlord;

Any repairs and replocements chargeable to capital nccount in accordance with Generully Acceploble
Accounting Principles, provided dopreciation of such costs Is included in operating costs;

Non-cosmetic repalrs and replacements of a structural nature, whether due to structural defects or
otherwise unless caused by Tenant's negligence;

Any insvronce proceeds recelved by the Landlord to the extent that such proceeds relate o operating
costs;

Any recoveries that reduce operating cosis received by the Landlord from tenants of the Development
(other that recoveries in respect of operating cosia pursuant 1o correspanding clauses in thelr respective
leases);

Any payments of principal, intcrest or other costs of morigsge poyments, debt and finencing or
refinancing the Development;

Ground rental, brokcrage and leasing commlssians, and promotion cosis relating to the leasing of the
Development;

All costs of repairs o replacements caused as a resuit of faulty constructian, improper materials or
workmanshlp, or stuctural delects or weaknesses in respect of the Developient and the Premises;

Costs réoverihle by the Landlord putsuant 1o warranlics, guarnnizes and Insurance proceeds relating 10
the Development, to the extent that such costs relme to ngerting casts;

Costs directly recoversble [rom other tenants o other oceupants of the Oevelopment including, tut not
fimited 10, coms ncwrred in preparing unoecupicd premises for a tenand, repairs and reglacemens roquired
loNgwing the depariure of & tenant, installution of .casehold :mprovements, aupervision [ees chargeable
by the Landlard, or tenant inducements or allowances;

Amounts recoverable by the Lundlord relating to its expenses that result from the deliberate or negligent
scis af other tenants or from the breach of thelr ieases;
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SCHEDULE “E"
Provisions to be jucluded or Not included ln the Landlord’s Lease

The form of Lease to be prepared by the Landlord shall contain or not contaln, as the case may be, the following
provislons:

a} Assignment by Landingd: To the extent that the Landiord’s covenants and obllgstions under this Lease ar
essumed by a purchaser of the Building or o pordon tiereof, or ero assumed by en assignee of the Landiord's
interest in this Lease or any lnterest Merron, the Tennnt covenants ngrees that the Lendiord shall, without
further written sgreement, be freed and relleved of such covenanty ond obligations and any continuing
lizbillty of the Landlord therennder shal be iimited soely to the Landlord's renaining eqully in the Building.
The Lendlord acknowledges 1o the Tenant that any purchaser or assipnee of the Bullding or n portion lhereol
shall become liable lor the covenants and gblipations epplicable under the terms and eonditions oftho Lease,

by Chunges In Corpurate Conirel: Uniess the prior written consent of the Landlord has been vhtained, the
Lendlord moy Lerminate this Lessc upan thiry {(30) doys Notice 10 the Tenant I the Tenant Is & corporation
end If for any reason the eontrol of the Tenant al s tme that the Lundlord aceeprs the Tenant's affer lo lense
premises in the Bullding. Fronm and afier that date, the Tenant shail forthwith deliver natice W the Landlord
wdvising of any changes in control of the Tesant and w any time or times during 1he Teym the Tenant shall
make available 10 the Landiord far inspection, copying, or both, alv books and records of the Tenant which
oloag with ollizs dela show the persos, persons of entiry heving comrol of 1he Tenant.  The Landiord may
lerminnie this Lease upon thdety (35 days notice il such books and records are not made svailuble o8 requesicd
by the Landlord.

i Notwithsianding the probibtion contemplsted by the above) af subparagraph, there sheil
be deemed 10 hnve been no chiange of conral of the Teaunt when the pany aequiring control of
the Tonant is a related corporatlon a3 reasonnbly delermined by the Landlord.

i, Any change In contro! of the Tenzat {where the Tenant §s a corporetion), othier tian 10 0
related corporation, shall deemed lo be an mssignment of Lhis Lesse und shall be subject ta the
provisions of this Lease,

¢) Mortgage Lensehold: The Tenant shull not mortgage, piedge, hypothecate or otherwise cncumber ali or sny
portion of 1is interext vnder wls Louss

d) Walver of Subrogstion: All propersy damage policies written on behall of the Tenant shall contain & walver
of ony subropation cights which the Tenant's insurers may have against the Landlord and against those for
whom the Luswdlord ls, in law, responsible.

c) Legn) Fees: The Tenant shall pay to the Landlord on demand all costs and expenses, including legal fees,

Additioon] Inclusions/exclusions:
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LAND

REGISTRY
OFFICE #66

PARCEL REGISTER (ABBREVIATED}

FOR PROFERTY IDENTIFIER
PAGE 1 OF 6

06154-0021

PREPARED FOR SI

(LT) ON 201B/08/17 AT 13:33:54

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

teranet efpress

PROPERTY DESCRIPTION:

PROPERTY REMARKS:

PT LT 31

CDN 2 SCARBOROUGH;

PT LT 32 CON 2 SCARBOROUGH PT 1,

64R15637;

TORONTO ,

CITY OF TORONTO

ESTATE/QUALIFIER: RECENTLY: PIN CREATION DATE:
FEE SIMPLE RE-ENTRY FROM 06154-0090 2000/08/28
LT CONVERSION QUALIFIED
QWNERS' NAMES CAPACITY SHARE
1828700 ONTARIO INC.
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

== PRINTOUT

**SUBJECT,

s

-

**DATE OF C

64R15637

CA570917

Ca570918

TR53756

INCLUDES AL
N FIRST REG
ISUBSECTICN 4
WBND ESCHEATS
ITHE RIGHTS O,
UT TEROUGH Lj
I"ONVENTION.

ANY LEASE TO
ONVERSION TO

1997/10/10

1998/11/05

1998/11/05

1999/12/16

TR53757

TR55891

1999/12/16

2000/02/08

- DOCUMENT TYPES AND
STRATION UNDER THE |

(1} OF THE LAND TIT:

ENGTH OF ADVERSE POS.

WHICH THE SUBSECTIOA
LAND TITLES: 2000/0

PLAN REFERENCE

TRANSFER

CHARGE

AGREEMENT

CHARGE

POSTPONEMENT

DELETED INSTRUMENT

LAND TITLES ACT, TO

.ES ACT, EXCEPT PA

OR FORFEITURE TO THk CROWN.

F ANY PERSON WHO WOULD, BUT FOR THE LAN

EESSION, PRESCRIPTI

70(2) OF THE REGI

B/28 **

SINCE 2000/08/25 =+
GRAPH 11,

PARAGRAPH 14,

TITLES ACT,

N, MISDESCRIPTION OR BOUNDARIES SETTLED BY

TRY ACT APPLIES.

**+* DELETED AGAINST THIS PROPERTY
ONTARIO HYDRO

*** DELETED AGAINST THIS PROPERTY
1321645 ONTARIO LIMITED

1321645 ONTARIO LIMITED

+** DELETED AGAINST THIS PROPERTY
1321645 ONTARIO LIMITED

*++ DELETED AGAINST THIS PROPERTY
ES-LEA HOLDINGS LIMITED
DE PIERO, MABEL

P

wxe

Py

-

PROVINCIAL SUCCESSION DUTIES *

BE ENTITLED TO THE LAND OR ANY PART OF

1321645 ONTARIO LIMITED

ES-LEA HOLDINGS LIMITED

DE PIERO, MABEL

ACCESS SELF STORAGE INC.

ES-LEA HOLDINGS LIMITED

LAURENTIAN TRUST OF CANADA INC.
DELRIN INVESTMENTS INC.

ACCESS SELF STORAGE INC.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.




W_
ZF>Ontario
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LAND
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PAGE 2 OF 6
PREPARED FOR SI
ON 2018/08/17 AT 13:33:54

teranet efpress

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

REG. NUM. DATE INSTRUMENT TYPE

I,

REMARMS: (CAS707:7 POSTPONED TO TAL

TR58425 2000/04/06 | CHARGE

E499629 2002/01/23 | NOTICE
REMARES: TRS5B4AS

E523134 2002/04/05 | CHARGE

E523135 2002/04/05 | DISCH DF CHARGE
REMAREZ:r RE: K3IT757

E523136 2002/04/05 | DISCH OF CHARGE
AEMARNS: RE: [&570918

E535813 2002/05/14 POSTPONEMENT
RE! H5: TR5G425, E499629 & E523134

AT64685 2002/12/18 | CHARGE

AT210673 2003/07/02 | CHARGE

AT210674 2003/07/02 | NO ASSGN RENT GEN

756

1321645 ONTARIO LIMITED

**+ COMPLETELY DELETED ***
1321645 ONTARIO LIMITED
BIERI, ULI

*** COMPLETELY DELETED **~
1321645 ONTARIO LIMITED

*++* COMPLETELY DELETED ***
ES-LEA HOLDINGS LIMITED
LAURENTIAN TRUST OF CANADA
DELRIN INVESTMENTS INC.

*** COMPLETELY DELETED =***
ES-LEA HOLDINGS LIMITED
DE PIERO, MABEL

*** COMPLETELY DELETED ***

ES-LEA HOLDINGS LIMITED

DELETED JAN 28 2044 BY P.T. BY AT23%627

++* COMPLETELY DELETED ***
1321645 ONTARIO LIMITED

*** COMPLETELY DELETED ***
1321645 ONTARIO LIMITED

**+ COMPLETELY DELETED ***

PARTIES FROM

**+ DELETED AGAINST THIS PROPERTY ***

INC.

CERTS

PARTIES TO CHKD

ES-LEA HOLDINGS LIMITED

ES-LEA HOLDINGS LIMITED

ES-1LEA HOLDINGS LIMITED
B2B TRUST, IN TRUST FOR RRSP/RRIF #B129631
B2B TRUST, IN TRUST FOR RRSP/RRIF #B123519

ES-LEA HOLDINGS LIMITED
B2B TRUST
B2B TRUST

E. MANSON INVESTMENTS LTD.
B2B TRUST £#Z029500

B2B TRUST #B123517
1021135 ONTARIO LTD.
1034530 ONTARIO LIMITED

ROMSPEN INVESTMENT CORPORATION

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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PARCEL REGISTER (ABBREVIATED) FOR PROFEZRTY IDENTIFIER

LAND

PAGE 3 OF 6

REGISTRY
OFFICE £66

06154-0021 (LT) 1

T2RTZPARED FOR SI
ON 2018/08/17 AT 13:33:54

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT *

SUBJECT TO RESERVATIONS IN CROWN GRANT *

teraget efpress

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
1321645 ONTARIO LIMITED ROMSPEN INVESTMENT CORPORATION
RERARHS: AT210873  RENTS
AT239627 2003/08/05 DISCH OF CHARGE ==+ COMPLETELY DELETED ***
ES-LEA HOLDINGS LIMITED
&: RE: THS5B425
AT974361 2005/11/09 | CHARGE *** COMPLETELY DELETED ***
1321645 ONTARIO LIMITED PRIME INVESTMENT CORPORATION LTD.
AT1382379 2007/02/21 | TRANSFER OF CHARGE COMPLETELY DELETED ***
ES-LEA HOLDINGS LIMITED SKROBACKY, ABRAHAM
B2B TRUST
£ i Es23134
AT1467535 2007/06/06 | TRANSFER OF CHRRGE COMPLETELY DELETED ***
E MANSON INVESTMENTS LTD. 1479474 ONTARIO INC.
B2B TRUST £2029500 TETI, VINCE
B2B TRUST #B123517 THE CANADR TRUST COMPANY
1021135 ONTARIO LTD.
1034530 ONTARIO LIMITED
K5: ATESE8S
RAT1545493 2007/08/17 DISCH OF CHARGE ** COMPLETELY DELETED ***
ROMSPEN INVESTMENT CORPORATION
: RE: AIZIBGE73
AT1545505 2007/08/17 | TRANSFER $2,100,000 321645 ONTARIO LIMITED 2141573 ONTARIO INC. C
-5y PLANNING ACT STATEMENTS
AT1545595 2007/08/17 | DISCH OF CHARGE ** COMPLETELY DELETED ***
PRIME INVESTMENT CORPORATION LTD.
F r RE; ATI74361
AT1545597 2007/08/17 | DISCH OF CHARGE ** COMPLETELY DELETED ***
SKROBACKY, ABRAHAM
REMARKS: RE: E8523134
AT1545634 2007/08/17 CHARGE ** COMPLETELY DELETED ~**
2141573 ONTARIO INC. CTC BANK OF CANADA
AT1545635 2007/08/17 NO ASSGN RENT GEN COMPLETELY DELETED =**

2141573 ONTARIO INC.

CTC BANK OF CANADA

NDTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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REG. NUM. DATE

INSTRUMENT TYPE

LAND

REGISTRY
OFFICE £66
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

AMOUNT

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

06154-0021 (LT)

PARTIES FROM

PAGE 4 OF 6
PREPARED FOR SI
ON 2018/08/17 AT 13:33:54

teranet eXpress

CERT/
PARTIES TO CHKD

HEMARKE: ATISS

AT1577571 2007/09/18
5t RE: A
AT2437896 2010/07/05

AT2507879 2010/09/20

AT2510447 2010/09/23

AT2535063 2010/10/25

# #E: AT250

DISCH OF CHARGE

£685
APL CH NAME OWNER

CONSTRUCTION LIEN

NOTICE

CERTIFICATE
i3
CHARGE

NO ASSGN RENT GEN

AT2548709  2010/11/10
AT2548710 2010/11/10

E: AT254 #8.
AT2549450 2010/11/10

DISCHARGE INTEREST

P ARHE: AT251 d447.

AT2549705 2010/11/12

DIS CONSTRUCT LIEN

n aRES: ATSORRTS.

DISCH OF CHARGE

CONSTRUCTION LIEN

DIS CONSTRUCT LIEN

AT2572539  2010/12/08
5: AT154 |534.

AT2614237 2011/02/03

AT2628425 2011/02/24

RS: AT261

" 37,

$29,000,000

*** COMPLETELY DELETED ~*~
1479474 ONTARID INC.

TETI, VINCE

THE CANADA TRUST COMPANY

2141573 ONTARIO INC.

*%*+ COMPLETELY DELETED ***
BEL-CO EXPRESS INC.

*** COMPLETELY DELETED ***
PRIME INVESTMENT CDRPDRATION LTD.

**+ COMPLETELY DELETED ***

BEL-CO EXPRESS INC.

1828700 ONTARIO INC.

1828700 ONTARIO INC.

*** COMPLETELY DELETED ***
PRIME INVESTMENT CORPORATION LTD.

**+* COMPLETELY DELETED ***
BEL-CO EXPRESS INC.

**+ COMPLETELY DELETED ***
CTC BANK OF CANADA

*** COMPLETELY DELETED ***

GILBERT STEEL LIMITED

*** COMPLETELY DELETED ***
GILBERT STEEL LIMITED

1828700 DNTARIO INC. C
MERIDIAN CREDIT UNION LIMITED C
MERIDIAN CREDIT UNION LIMITED C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

DESCRIPTION

REPRESENTED FOR THIS PROPERTY.




M- PARCEL REGISTER (ABBREVIATED} FOR PROPERTY IDENTIFIER
LAND PAGE 5 OF 6
—, ; teranet efpress
ntano REGISTRY PREPARED FOR SI
OFFICE 466 06154-0021 (LT) ON 2018/08/17 AT 13:33:54
+ CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
CERT/
REG. NUM. DATE INSTRUMENT TYPE BAMOUNT PARTIES FROM PARTIES TO CHKD
AT2650743  2011/03/25 CONSTRUCTION LIEN *++ COMPLETELY DELETED ***
HOLCIM (CANADA) INC.
AT2690009 2011/05/12 CERTIFICATE ++* COMPLETELY DELETED **+
| HOLCIM (CANADA) INC. 1828700 ONTARIO INC.
EZ: AT2e3d ©.
AT2718550 2011/06/13 DIS CONSTRUCT LIEN +** COMPLETELY DELETED ***
HOLCIM (CANADA) INC.
. ATZES 743. & AT2690009
AT3187493 2012/11/30 CHARGE $5, 000, 000 | 1828700 ONTARIO INC, MERIDIAN CREDIT UNION LIMITED c
AT3191954 2012/12/06 APL COURT ORDER **+ COMPLETELY DELETED ***
ONTARIO SUPERIOR COURT OF JUSTICE ACCESS SELF STORAGE INC.
AT4450837 2017/01/06 APL AMEND ORDER **+ COMPLETELY DELETED +**
ONTARIO SUPERIOR COURT OF JUSTICE 1826700 ONTARIO INC.
5r AT3}A 554
AT4748694 2017/12/01 CONSTRUCTION LIEN $1,671,725 NETWORK MECHANICAL INC. c
AT4751343  2017/12/04 CERTIFICATE NETWORK MECHANICAL INC. c
REWARKS: AT474 634
AT4762364 | 2017/12/15 CONSTRUCTION LIEN $899,495 G & G. GENERAL SUPPLY LTD. c
AT4762365 | 2017/12/15 CONSTRUCTION LIEN 5137, 653 | 1762550 ONTARIO INC. c
AT4776081 |2018/01/09 CONSTRUCTION LIEN $85,852 | ENERGY CORP. c
AT4785756 |2018/01/22 CONSTRUCTION LIEN $841, 512 | GOLDDOME ELECTRICAL CONTRACTORS INC. c
AT4811687 |2018/02/28 CERTIFICATE G&G GENERAL SUPPLY LTD. c
. | RES: AINTE 64
AT4811688 | 2018/02/28 |CERTIFICATE 1762550 ONTARIO INC. c
REMARKS: AF4764365
AT4614239 | 2018/03/02 | CERTIFICATE GOLDDOME ELECTRICAL CONTRACTORS INC. c

REPHARNS: AT4785756, CERTIFICATE OF rrrfcy

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY,

WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.




PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

)
— ; - BRGE 6 OF © teranet efpress
Ontarlo REGISTRY PREPARED FOR SI
OFFICE #66 06154-0021 (LT) ON 2018/08/17 AT 13:33:54
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
CERT/
PARTIES TO CHKD

|
REG. NUM. DATE INSTRUMENT TYPE AMOUNT I PARTIES FROM
| ENERGY CORP-

’AT4825140 2018/03/21 CERTIFICATE
RE:ARKS: AT477(381

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.






PARCEL REGISTER (ABBREVIATED)

)'> . LAND
ﬁ' Ontano REGISTRY
OFFICE #66 06154-0025 (LT)

FOR PROPERTY IDENTIFIER

PAGE 1 OF 8
PREPARED FOR SI
ON 2018/08/17 AT 13:32:59

teranet efpress

»* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PROPERTY DESCRIPTION: PT LT 31 CON 2 SCARBOROUGH PT 1, 64R8153; TORONTO , CITY OF TORONTO
PROPERTY REMARKS:
ESTATE/QUALIFIER: RECENTLY: PIN CREATION DATE:
FEE SIMPLE RE-ENTRY FROM 06154-0094 2000/08/28
LT CONVERSION QUALIFIED
OWNERS' NAM CAPACITY SHARE
1828700 ONTARIO INC.
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
»= PRINTGUT INCLUDES ALL DOCUMENT TYPES AND|DELETED ITWS&TRUMENTS SINCE 2000/08/25 **
**SUBJECT, [N FIRST ETRATION UNDER THE [ANB TITLES ACT, T
LAd SHBSECTION & (1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES *
v \aNDY ESCHEATS OR FORFEITURE TO THE CROWN.
THE RIGHTS § ANY PERSON WHO ﬂ:JULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF
.- lIT THROUGH GTH OF ADVERSE PORIESEION, PRESCRIFTION, MISDESCRIPTION OR BOUNDARIES SETTLED BY
. EONVENTION,
wt NY LEASE 0 WHICH THE SUBSECTIOAY 70(2) OF THE REGEISTRY ACT APPLIES,
**DATE OF JERSIGN TO LAND TITLES: 2380/01/28 **
SC349109 1965/12/31 TRANSFER OF CHARGE **% COMPLETELY DELETED ***
REVENUE PROPERTIES CO. LTD.
5: SC307 2&
5C460514 1972/08/03 | AGREEMENT *=*+ COMPLETELY DELETED ***
RERAAKS: DELETED FEBRUARY 4, 2004 EY DIANE GLYNN AS RGE 349108 IS DELETED
64R8153 1979/12/21 | PLAN REFERENCE c
$C599043 1980/03/03 | AGREEMENT THECORPORATION OF THE BOROUGH OF SCARBOROUGH o
REMARRE: SITE FLAN
TB101232 1983/06/28 | ASSIGNMENT GENERAL +++ DELETED AGAINST THIS PROPERTY ***
REFARES: RPASSIGNMENT OF RENTS NY7T97£46
TB101233 1983/06/28 | ASSIGNMENT GENERAL **+ DELETED AGAINST THIS PROPERTY ***

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

DESCRIPTION REPRESENTED FOR THIS PROPERTY.




PARCEL REGISTER (ABBREVIATED)

FOR

PROPERTY

IDENTIFIER

o LAND PAGE 2 OF 8
g & . e teranet efpress
ntarlo REGISTRY PREPARED FOR SI
OFFICE #66 06154-0025 (LT) ON 2018/08/17 AT 13:32:59
+ CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TD RESERVATIONS IN CROWN GRANT *
CERT/
REG. NUM DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
TP K SSIGAMENT OF RENT NY79761°
TB521098 1988/07/08 TRANSFER *** DELETED AGARINST THIS PROPERTY ***
U. BIERI HOLDINGS INC.
TB521099 1988/07/08 CHARGE **+ DELETED AGAINST THIS PROPERTY ***
NATIONAL BANK OF CANADA
TB633204 1969/09/07 CHARGE +** DELETED AGAINST THIS PROPERTY ***
CANADIAN IMPERIAL BANK OF COMMERCE
TBB639B832 1992/11/20 NOTICE *** DELETED AGAINST THIS PROPERTY **
NATIONAL BANK OF CANADA
£: RE: CHANSE OF ADDRESS, TES21099
TB942518 1994/02/18 TRANSFER OF CHARGE *++ DELETED AGAINST THIS PROPERTY ***
CANADIAN IMPERIAL BANK OF COMMERCE PAUL SHAPIRO
£: TB633dpe
TB956825 1994/08/05 CHARGE *++ DELETED AGAINST THIS PROPERTY ***
U. BIERI HOLDINGS INC., C.0.B. BIERI AUTOMOBILES LEBEL, MARC H.
TB972908 1995/08/11 CHARGE *++ DELETED AGARINST THIS PROPERTY ***
U. BIERI HOLDINGS INC. LAURENTIAN TRUST OF CANADA INC. FOR RRSP NO. 8000538
TR30982 1998/09/30 LIEN **+ DELETED AGAINST THIS PROPERTY ***
HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO AS REP. BY THE
MINISTER OF FINANCE
TR30983 1998/09/30 LIEN «++ DELETED AGAINST THIS PROPERTY *=**
HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO AS REP. BY THE
MINISTER OF FINANCE
TR51627 1999/11/08 TRANSFER OF CHARGE *** DELETED AGAINST THIS PROPERTY ***
LEBEL, MARC H. 1379043 ONTARIO LIMITED
HE{.-\.RKS: TEE.‘FE&;JS
E402542 2001/03/29 TRANS POWER SALE *+* COMPLETELY DELETED ***
1379043 ONTARIQ LIMITED 1452432 ONTARIO LIMITED
PEMARES: TB52I098, TB956825, THI729(8, TR30982, TRIJ%K3I, TR51627 DELETED
E402543 2001/03/29 CHARGE *+*+ COMPLETELY DELETED ***
1452432 ONTARIO LIMITED 1379043 ONTARIQ LIMITED

NOTE: ADJOINING PRDPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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£+~ Ontario

PARCEL REGISTER (ABBREVIATED)
LAND

FOR PROPERTY IDENTIFIER

PAGE 3 OF 8

REGISTRY

OFFICE #66 06154-0025

(LT)

PREPRRED FOR SI
ON 2018/08/17 AT 13:32:59

+ CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT © RESERVATIONS IN CROWN GRANT *

teranet ¢fpress

CERT/
REG. NUM. DATE INSTRUMENT TYPE PARTIES FROM PARTIES TO CHKD
E405829 2001/04/11 CHARGE *++ COMPLETELY DELETED ***
1452432 ONTARIO LIMITED TRACMOUNT/GLOJACK LEASING LTD.
E405830 2001/04/11 | POSTPONEMENT **+* COMPLETELY DELETED ***

E566248

ES566249

AT61966

AT64639

AT64738

AT64750

AT64803

REMARXS: E402543 TO E405829
2002/07/10 | CHARGE

2002/07/10 | POSTPONEMENT

Rxfkm.- E4032543F TO E566248

2002/12/16 | NOTICE OF LEASE
2002/12/18 | CHARGE
2002/12/18 | POSTPONEMENT

BEMARRS: E{02545 POSTPONED TO AT64: -

2002/12/18 | NO ASSGN RENT GEN
. 5: RENTS. RE: CHARGE NO. AT¢-#19
2002/12/18 | FOSTPONEMENT

1379043 ONTARIO LIMITED

*** COMPLETELY DELETED ***
1452432 ONTARIO LIMITED

*** COMPLETELY DELETED ***
1379043 ONTARIO LIMITED

*** COMPLETELY DELETED ***
1452432 ONTARIO LIMITED

*+% COMPLETELY DELETED ***
1452432 ONTARIO LIMITED

**+ COMPLETELY DELETED ***
1379043 ONTARIO LIMITED

*++ COMPLETELY DELETED ***
1452432 ONTARIO LIMITED

=** COMZIETELY DELETED ***

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY,

TRACMOUNT/GLOJACK LEASING LTD.

B2B TRUST
SNAPER, BARRY

B2B TRUST

2874512 CANADA INC.

E MANSON INVESTMENTS LTD.
B2B TRUST $#2029500

B2B TRUST $#B123517
1021135 ONTARIO LTD.
1034530 ONTARIO LIMITED

E. MANSON INVESTMENTS LTD.
B2B TRUST $#2029500

B2B TRUST $#B123517
1021135 ONTARIO LTD.
1034530 ONTARIO LIMITED

E. MANSON INVESTMENTS LTD.
B2B TRUST #2029500

B2B TRUST $#B123517
1021135 ONTARIO LTD.
1034530 ONTARIO LIMITED

WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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teranet efpress

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

BMOUNT PARTIES FROM

CERT/
PARTIES TO CHKD

REMARKS: E4058  POSTPONED TO AT6483%

TRACMOUNT/GLOJACK LEASING LTD

** COMPLETELY DELETED ***
SHAPIRO, PAUL

** COMPLETELY DELETED ***
B2B TRUST
SNAPER, BARRY

COMPLETELY DELETED ***
NATIONAL BANK OF CANADA

** COMPLETELY DELETED ***
1452432 ONTARIO LIMITED
+** COMPLETELY DELETED ***
1452432 ONTARIO LIMITED

COMPLETELY DELETED =***
1379043 ONTARIO LIMITED

LAND REGISTRAR

AT64810 2002/12/18 POSTPONEMENT

: TBE3F @4, TBS42518, TO AT446}9
AT66300 2002/12/20 POSTPONEMENT

E5662  TO ATE4639
T196637 2003/06/17 DISCH OF CHARGE

: RE: 059
AT210676 2003/07/02 CHARGE
AT210677 2003/07/02 NO ASSGN RENT GEN

: AT2I10 &  RENTS
AT239649 2003/08/05 POSTPONEMENT

RKS: E4025 3 TO AT210676, AT21057F
AT403320 2004/02/05 LR'S ORDER
REMARNE: 5C349109, TBIOI123F AND TB102233

AT894932 2005/08/18 | CHARGE

+*+* COMPLETELY DELETED =***
| 1452432 oWTERIO LIMITED

£ MANSON INVESTMENTS LTD..
B82B TRUST £#2029500

B2B TRUST $#B123517

1021135 ONTARIO LTD.
1034530 ONTARIO LTD.

E MANSON INVESTMENTS LTD.
B2B TRUST Z$#029500

B2B TRUST $#B123517

1021135 ONTARIO LTD.
1034530 ONTARIO LIMITED

E MANSON INVESTMENTS LTD.
B2B TRUST $£2029500

B2B TRUST £B123517

1021135 ONTARIO LTD.
1034530 ONTARIO LIMITED

ROMSPEN INVESTMENT CORPORATION

ROMSPEN INVESTMENT CORPORATION

ROMSPEN INVESTMENT CORPORATION, AS TRUSTEE

BANK, MICHAEL

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

DESCRIPTION REPRESENTED FOR THIS PROPERTY.




™\ SARCEL REGISTER (ABEREVIATED) FOR PROPERTY IDENTIFIER
J > R LAND PAGE 5 OF 8 teranet EXPNSS
7t Ontarlo REGISTRY PREPARED FOR SI
OFFICE #66 06154-0025 (LT) ON 2018/08/17 AT 13:32:59
* 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
AT926874 2005/09/23 TRANSFER OF CHARGE + COMPLETELY DELETED ==+
) TRACMOUNT/GLOJACK LEASING LTD. THE SHAPIRO FAMILY TRUST
zxﬂuxxsg E430779
AT974367 2005/11/09 CHARGE COMPLETELY DELETED =+*
1452432 ONTARIO LIMITED PRIME INVESTMENT CORPORATION LTD.
AT1274734 |2006/10/04 | CHARGE *+ COMPLETELY DELETED ***
1452432 ONTARIO LIMITED BANK, MICHAEL
AT1467533 | 2007/06/06 | TRANSFER OF CHARGE COMPLETELY DELETED **v
E MANSON INVESTMENTS LTD. 1479474 ONTARIO INC.
B2B TRUST #2029500 TETI, VINCE
B2B TRUST #B123517 THE CANADA TRUST COMPANY
1021135 ONTARIO LTD. THE CANADA TRUST COMPANY
1034530 ONTARIO LIMITED THE CANADA TRUST COMPANY
RE¥ARKS: AT64639
AT1467534 |2007/06/06 |NO ASSGN RENT GEN COMPLETELY DELETED ==+
E MANSON INVESTMENTS LTD. 1479474 ONTARIO INC.
B2B TRUST £2029500 TETI, VINCE
B2B TRUST #B123517 THE CANADA TRUST COMPANY
1021135 ONTARIO LTD. THE CANADA TRUST COMPANY
1034530 ONTARIO LIMITED THE CANADA TRUST COMPANY
BEMARKS: AT64639
AT1545492 |2007/08/17 | DISCH OF CHRRGE *+ COMPLETELY DELETED ***
ROMSPEN INVESTMENT CORPORATION
REMARKS: RE: AT210676
AT1545506 | 2007/08/17 | TRANSFER $2,987,625 | 1452432 ONTARIO LIMITED 2141992 ONTARIO INC, c
#5: PLANNING ACT STATEMENTS
AT1545545 |2007/08/17 | DISCH OF CHARGE COMPLETELY DELETED +**+
THE SHAPIRO FAMILY TRUST
¥&%: RE: E40562$
AT1545546  2007/08/17 |DISCH OF CHARGE COMPLETELY DELETED ***

REMARKYS: RE TE633204

AT1545593 2007/08/17 DISCH OF CHARGE

SHAPIRO, PAUL

*++ UOMPEETELY DELETED *++

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

IF ANY, WITH

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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OFFICE £66
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FOR PROPERTY IDENTIFIER

PAGE 6 OF 8
PREPARED FOR SI
ON 2018/08/17 AT 13:32:39

teranet eXpress

+ CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

REG. NUM. DATE

INSTRUMENT TYPE

PARTIES FROM

CERT/
PARTIES TO CHKD

R FC EE: ATES4932
AT1545594 2007/08/17 | DISCH OF CHARGE
RE AT974i67
AT1545596 2007/08/17 | DISCH OF CHARGE
ARKS: RE: AEI274734

AT1545598 2007/08/17 | DISCH OF CHARGE

REHARKES: RE. E5é6248
AT1545599 2007/08/17 | DISCH OF CHARGE
REMARKS: RE: E42543

RAT1545636 2007/08/17 | CHARGE

AT1545637 2007/08/17 | NO ASSGN RENT GEN

FENARKS: RENTS ~ AT1545636

AT1577570 2007/09/18 | DISCH OF CHARGE

REMARKS: RE: A7.4E3%

AT2437895 2010/07/05 | APL CH NAME OWNER

AT2507879 2010/09/20 | CONSTRUCTION LIEN

AT2510447 2010/09/23 | NOTICE

BANK, MICHAEL

**+ COMPLETELY DELETED ***
PRIME INVESTMENT CORPORATION LTD.

~** COMPLETELY DELETED *~**
BANK, MICHAEL

**+ COMPLETELY DELETED ***
B2B TRUST
SNAPER, BARRY

**+ COMPLETELY DELETED ***
1379043 ONTARIO LIMITED

*** COMPLETELY DELETED ***
2141992 ONTARIO INC.

**+* COMPLETELY DELETED ***
2141992 ONTARIO INC.

*+* COMPLETELY DELETED ***
1479474 ONTARIO INC.

TETI, VINCE

THE CANADA TRUST COMPANY
THE CANADA TRUST COMPANY
THE CANADA TRUST COMPANY

2141992 ONTARIO INC.

*+* COMPLETELY DELETED ***
BEL-CO EXPRESS INC.

*** COMPLETELY DELETED ***
PRIME INVESTMENT CORPORATION LTD.

CTC BANK OF CANADA

| cTC BANK OF CANADA

1828700 ONTARIO INC. C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

IF ANY,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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OFFICE #66
+ CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

06154-0025

(LT)

PAGE 7 OF 8
PREPARED FOR SI
ON 2018/08/17 AT 13:32:59

teranet efpress

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
AT2535063 2010/10/25 | CERTIFICARTE COMPLETELY DELETED
BEL-CO EXPRESS INC.
REMARKS: AT250 879
AT2546709 2010/11/10 | CHARGE $20,000,000 | 1828700 ONTARIO INC. MERIDIAN CREDIT UNION LIMITED !C
AT2548710 2010/11/10 | NO ASSGN RENT GEN 1828700 ONTARIO INC. MERIDIAN CREDIT UNION LIMITED Ic

REHARKS: AT25487065.

AT2549450 2010/11/10

DISCHARGE INTEREST

REMARKS: AT251({447.

AT2549705 2010/11/12

DIS CONSTRUCT LIEN

REMARKS: AT2504879.

AT2572540 2010/12/08

DISCH OF CHARGE

REMARKS: AT1548636.

AT2614237 2011/02/03

AT2628425 2011/02/24

CONSTRUCTION LIEN

DIS CONSTRUCT LIEN

REMARKS: AT2614237.

AT2650743 2011/03/25

AT2690009 | 2011/05/12

CONSTRUCTION LIEN

CERTIFICATE

REMARKS: AT265(743

AT2718550 2011/06/13

REMARKS: AT265({743.

AT3186171 2012/11/29

REMARKS: DELETH

DIS CONSTRUCT LIEN

& AT2690009

APL (GENERAL)

AT615966

** COMPLETELY DELETED

T3

PRIME INVESTMENT CORPORATION LTD.

** COMPLETELY DELETED
BEL-CO EXPRESS INC.

COMPLETELY DELETED
CTC BANK OF CANARDA

** COMPLETELY DELETED

GILBERT STEEL LIMITED

** COMPLETELY DELETED

GILBERT STEEL LIMITED

COMPLETELY DELETED

HOLCIM (CANADA) INC.

COMPLETELY DELETED

HOLCIM (CANADA) INC.

** COMPLETELY DELETED
HOLCIM (CANADA) INC.

** COMPLETELY DELETED
1828700 ONTARIO INC.

*kw

1828700 ONTARIO INC.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH

DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND
REGISTRY
OFFICE #66 06154-0025 (LT)
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

REG. NUM. DATE

INSTRUMENT TYFE

AMOUNT

PRGE 8 OF 8
PREPARED FOR SI

ON 2018/08/17 AT 13:32:59

teranet eXpress

PARTIES FROM

PARTIES TO

CERT/
CHKD

AT3187493 2012/11/30

AT4748694 2017/12/01

AT4751343 2017/12/04

CHRRGE

CONSTRUCTION

CERTIFICATE

REMARKS: AT474§594

AT4762364 2017/12/15

AT4762365 2017/12/15

AT4776081 2018/01/09

AT4785756 2018/01/22

AT4811687 2018/02/28

CONSTRUCTIDN

CONSTRUCTION

CONSTRUCTION

CONSTRUCTION

CERTIFICATE

REIIARKS: AT4764364

RT4811688 2018/02/28

CERTIFICATE

REMARKS: AT4764365

AT4814239 2018/03/02

REMARKS: AT4784756, CERTIFICATE OF ACTION

AT4825140 2018/03/21

CERTIFICARTE

CERTIFICATE

REMARKS: AT4776081

LIEN

LIEN

LIEN

LIEN

LIEN

$5,000,000 | 1828700

$1,671,725 | NETWORK

NETWORK

5$899,495 G & G

$137,653 | 1762550

ONTARIO INC.

MECHANICAL INC,

MECHANICAL INC.

GENERAL SUPPLY LTD.

ONTARIO INC.

$85,852 | ENERGY CORP.

$841,512 | GOLDDOME ELECTRICAL CONTRACTORS INC.

G&G GENERAL SUPPLY LTD.

1762550

ONTARIO INC.

GOLDDOME ELECTRICAL CONTRACTORS INC.

ENERGY CORP.

MERIDIAN CREDIT UNION LIMITED

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.







Sterling Builiffs Ine.

1001 Petrolin Road, Toronto, ON M3J 2X7
Phone: (416) 701-1322 Fax: (416) 701-0005 Toll Free: 1-877-888-7376

WARRANT TO DISTRAIN FOR TAXES

File No.: 10020863
Roll No.: 1901-03-3-490-00201

Address 520-524 Cllesmere Rd ’
A R
Name: 1828700 Ontaio NC. (. Z Weyne vie | \ea e A \ ?

Address: 511 Millway Ave e\t Cave (ewtve
Concord, ON ,
L4K 3V4 As ligked oo >
br(()\/p\.(CI{ TSSA‘ - A" "'“{e’ .

You are herewith notitied that in accordance with the Section 316 of the City of Toronto Act, 2006, a Tax
Warrant has been issued to:

1828700 Ontario INC,

by the tax collector for

THE CORPORATION OF THE CITY OF TORONTO

for the recovery of realty taxes and/or water asscssed against the above noted address,

Recovery of the unpaid realty taxes, water arrenrs, penalties and interest and Bailiff Costs has been undertaken by the
methox listed below.

And in accordance with the Section 316 of the Cily of Toronto Acl, 2006, you are hereby nolified
that all goods and chaltels on the premises arc now under distress and you may not remove or
disposec of them, Unless you make arrangements (o pay the tax atrears, penalties, interest and Bailifl
Costs in full within six working days of this date, your goods and chattels may be seized, removed
and sold at public auction in accordance with the provisions of Section 316 of the City of Toronto
Act, 20006,

2015 Omit Billed 2016 R4 Taxes $46,821.08
2015 Omit Billed 2016 R4 Taxes Penalty & Interest: $5,560.00
Baili{T Costs (inclusive of I1.8.T.): $2,374.23

SubTotal: §54,755.31

Voo N (e R QM&Q N5

)
\/\-L-\-’*D \\’*""“*"V\ Q‘“\ Page } ol'3
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2015 Omiit Billed 2016 R4 Tuxes

2015 Omit Billed 2016 R4 Taxes Penalty & Interest:

Bailitt Costs (inclusive of H.5.T.):

SubTotal:

2015 Omit Billed 2016 R4 Taxes

2015 Omil Billed 2016 R4 Taxes Pcnalty & Interest:

Bailiff Costs (inclusive of H.8.T.):

SubTotal:

2015 Omit Billed 2016 R4 Taxes

2015 Omit Billed 2016 R4 Taxes Penalty & Interest:

Bailifl Costs (inclusive of H.5.T.):

SubTotal:

2016 Omit Billed 2016 R4 Taxes

2016 Omit Billed 2016 R4 Taxes Penalty & Interest:

Bailifl Costs (inclusive of I1.S.T.):

SubTotal;

2016 Taxes
2016 Taxes Penalty & Interest:
Bailift Costs (inclusive of H.S.T.):

SubTotal:

$11,076.,88

$1,315.38

$561.69

$12,953.95

$2,725.03
$383.99
$140.91

$3,249.93

$98,937.40

$11,800.77

$5,019.35

S115,757.52

$224,754.98

§26,689.69

$11,397.04

$262,841.71

$165,566.27

$31,043.68
$8,910.15

$205,520.10

Page 2 of 3



Mar 23 2016 Water $9,459.90

Mar 23 2016 Water Penalty & Interest: $1,867.35
Bailift Costs (inclusive of H.S.T.): $513.33
SubTotal: $11,840.58

Total Amount Owing: $666,919.10

PAYMENTS ARE TO BE MADE PAYABLLE TO STERLING BAILIFFS INC., BY CERTIFIED
CHEQUE, MONLY ORDER, BANK DRAFTS OR CASH PAYMENTS CAN ALSO BE MADE
WITH ONLINE BANKING WITH MOST FINANCIAL INSTITUTIONS.

ADDITIONAL PENALTY OF 1.25 % IS ADDED TO THE UNPAID ARREARS ON THE IST DAY
OF EACH MONTH

ILS.T.# 140491549RT Datc:..../é‘@l“*t’ 5 l”’
Bailiff: lﬁc’r"l Cﬁxrd‘-ﬂ%

ST 21 597

Page 3 of 3






1828700 Ontarlo Inc Cash Flow if hire Property Manage Company

1828700 Cntario Inc
Statement of Cash Flow
for the Month of May 2018

Fet

Recelpts

Rent 125000
Disbursements

Property Management 7500
Property Taxes (2) 50420
Professional fees (3) 10000
Utllities 24000
Baookkeeping 2500
Wages 14000
Elevator malntence 1450
Emergency Phone 45
Fire Alarm Manitoring S0
Fire Life Saving Plan 250
Bullding Generator Maintance 560
Snow Plowing 3350
Insurance 1750
Repalrs and maintence 5350
General and Admin 500

114225

Net Cash Flow before Mortgage

and Loan Payments 10775

Meridian Mortgage Payment (4) 120000 120000

Meridian Loan Payment (5) 42600 0
120000
Net Cash Flow 109225

1 Property wlll be raanaged by Property Management Company hired by 5LF Inc

2 Property taxes are 550420 per month but are stayed during Liquidation so no paymwnts will be made
3 Professional fees [Legal, Monltor/Uguidator and Accountant)

4 Meridian Mortgage Payment Is $120000 per manth {principle and Interest)

5 Meridian Loan Payment re 1878351 Ont Ltd is $42600 per month but Is belng paid by 1878351 Ont Ltd






SALVATOR GALATI and VINCENZO TETI ET AL
Applicant Respondents
Court File No. CV-17-588264-00CL
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Sheila Morris (LSUC #637830)

Phone: 416 366 6743
Fax: 416 364 6579
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Lawyers for the Applicant
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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT made as of the 18th day of May, 2018.

BETWEEN:
(hereinafter referred to as the “Purchaser”)
OF THE FIRST PART
-and -
1828700 Ontario Inc.
(hereinafter referred to as the “Vendor")
OF THE SECOND PART

WHEREAS the Purchaser agrees to purchase and the Vendor agrees to sell the Property (as hereinafter
defined) and municipally known as 520-524 Ellesmere Road, Toronto, Ontario, on the terms and conditions
set forth in this Agreement;

NOW THEREFORE in consideration of the mutual covenants and agreements set forth in this Agreement
and the sum of Two Dollars ($2.00) paid by each of the Vendor and the Purchaser to the other and for other
good and valuable consideration (the receipt and sufficiency of which is hereby acknowledged by each
party), the parties hereto covenant and agree as follows:

ARTICLE 1 - INTERPRETATION

1.1 Definitions.

In this Agreement, the following terms shall have the meanings set out below unless the context clearly
indicates otherwise:

(a) ‘““Acceptance Date” means the date this Agreement has been executed and accepted by and is
binding on, both the Vendor and the Purchaser;

(b) “Adjustment Date” means 11:59 p.m. on the date immediately preceding the Closing Date;
(c) “Adjustments” has the meaning ascribed thereto in Section 5.1;

(d) “Agreement” means this agreement, all schedules and every executed written document which
amends, modifies or supplements this Agreement;

(e) “Buildings” means the buildings, located on the Lands, and any other improvement, erection or
structure located on or erected in, under or on the Lands, including without limitation the Medical
Building;

(f)  “Business Day” means any day of the week, other than a Saturday, Sunday or any other day which
is a statutory or municipal holiday in the City of Toronto or in the Province of Ontario;

(g) “Chattels” means all goods, fixtures, furniture, equipment, supplies and other tangible personal
property owned by the Vendor and used in the operation and maintenance of or otherwise in
connection with the Property;

(h) “Closing” means the transfer of the Property and the completion of all other matters contemplated
by this Agreement at the offices of the Purchaser’s Solicitor either on the Closing Date or such
earlier or later date as Vendor and Purchaser, or their respective solicitors, may in writing agree;
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“Closing Date” means 5:00 p.m. (Toronto Time) on the 30" day after the Due Diligence Waiver
Date or such earlier or later date and/or time as the parties hereto or their respective solicitors may
agree in writing,. If the applicable Land Registry Office is closed on the said date, then the Closing
Date shall be on the next day that the Land Registry Office is open for business;

“Control” means: (i) the ownership beneficially and legally of all voting interests in an entity
carrying more than 50% of the votes attached to all voting interests of such entity; or (ii) the
possession, directly or indirectly, of the power to direct or cause the direction of the management
and policies of an entity, whether through the ownership of voting interests, by contract or
otherwise, and “Controlled” and “Controlling” have corresponding meanings;

“Commission” means the amount of $960,000.00 which is included in the Purchase Price;
“Deposit” means collectively the Initial Deposit and the Second Deposit;

“Due Diligence Expiry Date” means 11:59 p.m. (Toronto Time) on the first Business Day which
is the 30% days after the Acceptance Date or such other date as the Vendor and the Purchaser or
their solicitors may agree in writing;

“Due Diligence Waiver Date” means the date on which the Purchaser provides the Vendor or
Vendor’s Solicitor with written notice that the Purchaser waives the Due Diligence Conditions;

“Due Diligence Period” means the period commencing on the Acceptance Date and terminating
on the Due Diligence Expiry Date;

“Due Diligence Condition” means the condition for the benefit of the Purchaser set out in Section
4.1 of this Agreement;

“Escrow Agent” means Friedman Law Professional Corporation,

“GEC Lien” means the construction lien registered by GOLDDOME ELECTRICAL CONTRACTORS
INC. as Instrument AT4785756 on the 22™ day of January, 2018 in the registered amount of $841,512.00;

“hereof”, “hereunder”, “hereto”, “herein” and words in similar import have reference to this
Agreement as a whole and not to any particular section, subsection or clause of this Agreement
except where the context otherwise requires;

“Imitial Deposit™ has the meaning ascribed to such term in Section 2.2(a) of this Agreement;

“Lands” means the real property municipally known as 520-524 Ellesmere Road, Toronto, Ontario
and legally described in Schedule “A” attached hereto;

“Leases” means all leases, agreements to lease, offers to lease, licenses, concessions and rights to
use and occupy, the whole or any part of the Property and all revisions, modifications, amendments,
changes thereof or thereto and “Lease” means any one of the Leases;

“Lender” means Zoran Holding Corp.;

“Liens” means collectively the construction liens registered against the Property and described in
Schedule “D” attached hereto;

“Medical Building” means the building located in the green dotted line circle shown in Schedule
“C» attached hereto;

“Meridian Mortgages” collectively means: (i) the first mortgage in favour of Meridian Credit
Union Limited in the principal amount of $20,000,000.00 registered as Instrument No.
AT2548709; and (ii) the second mortgage from the Vendor in favour of Meridian Credit Union
Limited in the principal amount of $5,000,000.00 registered as Instrument No. AT3187493 and as
at the Acceptance Date $18,800,000 of principal is outstanding under such mortgages;

ﬂ.
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“NM Lien” means the construction lien registered by NETWORK MECHANICAL INC. as Instrument
AT4748694 on the 1" day of December, 2017 in the registered amount of $1,671,725.00;

“Permitted Encumbrances” means those agreements, covenants, restrictions, easements, rights
of way, and other encumbrances affecting the title to the Property expressly set out in Schedule
“B” including, without limitation, the Meridian Mortgages and the Third Mortgage; provided in
each case the same are in good standing and have been fully complied with in all respects or
adequate security has been posted in respect of any outstanding obligations and do not interfere
with the present use or any proposed development of the Property;

“Person” means either a natural person, a partnership of any type, a corporation, a joint venture, a
syndicate, a chartered bank, a trust, a trust company, a government or an agency thereof, a trustee
or an executor, an administrator or other legal representative;

“Plans and Reports” means all applications of any kind pertaining to the Property submitted to
any Regulatory Authority, all plans, drawings, renderings, reports, investigations, tests, studies,
audits, assessments, inspections, and surveys pertaining to the Property including, without
limitation, all planning justifications reports in the possession or control of the Vendor, all plans of
subdivision, all zoning and/or zoning amendment applications, all official plan amendment
applications, all minor variance applications, all consent applications for severance, all draft plan
applications or draft plan approvals, soil tests, geo-technical reports, and environmental audits and
assessments;

“Property” means the Lands and all Buildings and Chattels on the Lands;
‘“Purchase Price” has the meaning set out in Section 2.1;

“Purchaser's Solicitors” means Friedman Law Professional Corporation attention: William
Friedman, or such other firm of lawyers as the Purchaser may designate by written notice to
Vendor;

“Regulatory Authority” means any government, council, regulatory or administrative authority,
approval authority, agency, organization, commission, committee, department, utility or board
(federal, provincial, or municipal, domestic or foreign) having jurisdiction and any Person acting
under the authority of any of the foregoing and any judicial, administrative or arbitral court,
authority, board, tribunal or commission having jurisdiction in the relevant circumstances;

“Second Deposit” has the meaning ascribed to such term in Section 2.2 of this Agreement;
“Tests” has the meaning ascribed thereto in Section 3.10f this Agreement;
“Tenants” means all the tenants of the Property and “Tenant” means each of the Tenants;

“Third Mortgage” means the third ranking in priority mortgage on the Property given by the
Vendor in favour of the Lender to be registered on the date provided for in Section 2.4 in the
principal sum of $7,000,000.00 for a term of 24 months and repayable at any time without notice,
bonus or penalty and otherwise on such terms and conditions as required by the Lender; and

(mm) “Vendor’s Solicitors” means Joseph Bergman, or such other firm of lawyers as the Vendor may

1.2

designate by written notice to Purchaser,

General.

The information contained in the Schedules annexed hereto shall be of the same force and effect as if the
same had been contained in the body of this Agreement. The singular includes the plural, the plural the
singular, and any gender the other genders. Unless otherwise indicated references to dollars or amounts
stated in dollars are to Canadian dollars. Headings are included for convenience or reference only and shall
not affect the interpretation hereof.



13 Rights of Parties Independent,

The rights available to the parties under this Agreement and at law shall be deemed to be several and not
dependent on each other and each such right shall be accordingly construed as complete in itself and not by
reference to any other such right. Any one or more and/or any combination of such rights may be exercised
by a party from time to time and, subject to the provisions of this agreement, no such exercise shall exhaust
the rights of such party or preclude any other party from exercising any one or more of such rights or
combination thereof from time to time thereafter or simultaneously.

ARTICLE 2 - PURCHASE AND SALE

2.1 Purchase Price.

Upon and subject to the terms and conditions contained in this Agreement, the Purchaser shall purchase
and Vendor shall sell to the Purchaser the Property, on the Closing Date, for a purchase price of
3 (the “Purchase Price™).

2.2 Satisfaction of Purchase Price.

The Purchase Price subject to the Adjustments provided for herein shall be paid and satisfied as follows:

(a) the Purchaser shall deliver an initial deposit by bank draft or certified cheque in the amount (the
“Imitial Deposit™) of $100,000.00 within 24 hours of the Acceptarce Date, payable to the Vendor’s
Solicitor in Trust;

(b) the Purchaser shall deliver a second deposit by bank draft or certified cheque in the amount (the
“Second Deposit”) of $400,000.00 within 48 hours after the Due Diligence Waiver Date, payable
to the Vendor’ Solicitor in Trust;

(c) the Purchaser shall assume or discharge the Meridian Mortgages on the Closing Date with a credit
to be given against the Purchase Price for the amount of principal then outstanding under the
Meridian Mortgages not exceeding $18,800,000.00;

(d) no later than 180 days after the Due Diligence Waiver Date, the Purchaser shall be responsible for
the payment of the Liens registered against the Property not exceeding $ 3,636,237.00 plus any
applicable interest, accrued thereon (the “Lien Payments™). The Lien Payments shall be deducted
from the balance due on Closing; and

(e) The Purchaser shall make payments in the amount of § to the Escrow Agent, in trust,
in monthly installments, commencing 120 days after the Due Diligence Waiver Date and on the
first day of each and every month thereafter until the Balance of the Purchase Price (as hereinafter
defined) is received by the Escrow Agent, in trust;

(i)  subject to Section 2.2(e)(iii) of this Agreement, the Escrow Agent shall release
$960,000.00 to the Vendor for the payment of the Commission; and

(if)  in the event that the Purchaser fails to make the payments for the Balance of the Purchase
Price to the Escrow Agent in accordance to Section 2.2(e)(i) hereof, the Purchaser shall be
deemed to be in default of this Agreement and the Escrow Agent shall notify the Vendor
and on demand by the Vendor the Escrow Agent is authorized to release all amounts
received by the Escrow Agent in trust from the Purchaser to the Vendor.

On Closing the amounts held by the Escrow Agent shall be paid to the Vendor.

The Balance of the Purchase Price means the Purchase Price less any payments made pursuant to
Subsections 2.2 (a), (b), (c), and (d).



23 Deposits.

If the transaction contemplated by this Agreement is not completed for any reason whatsoever other than
by reason of the default of the Purchaser under this Agreement, the Initial Deposit and the Second Deposit,
shall be forthwith on demand by the Purchaser or the Purchaser’s Solicitor be paid and returned to the
Purchaser without any deduction or set off whatsoever and without prejudice to any other rights or remedies
that the Purchaser may have pursuant to this Agreement or at law or in equity,

On Closing the Deposits shall be applied on account of and credited against the Purchase Price. The
Purchaser shall in its sole discretion be entitled at any time prior to Closing to register a copy of this
Agreement against title to the Property.

24 Third Mortgage.

The Third Mortgage shall be in the principal sum of $7,000,000.00 and shall be registered against the

Property on the Due Diligence Waiver Date and shall be subordinate to the Meridian Mortgages and the

iens, save and except for the NM Lien and GEC Lien. The Third Mortgage shall bear interest at an interest

20% per annum, calculated monthly and payable in advance. The principal sum of and the interest

on the Third Mortgage shall be payable by the Purchaser as and when due. The Third Mortgage shall be
subject to the terms and conditions acceptable to the Lender, including but not limited to:

a) The principal sum secured by the Third Mortgage shall be advanced by the Lender to the Purchaser
on the Due Diligence Waiver Date and the Purchaser shall upon the advance of the funds of the
Third Mortgage pay (i) the City of Toronto any outstanding realty tax and water arrears and all
interest and penalty in connection thereto, with respect to the Property, not exceeding
$2,000,000.00 (the “Outstanding Taxes™); and (ii) the balance of the Third Mortgage shall be
advanced to the Purchaser or as the Purchaser may in writing direct;

b) The NM Lien and the GEC Lien shall be postponed in favour of the Third Mortgage;

¢) Standard Charge Terms filed pursuant to the Land Registration Reform Act (Ontario) as No.
200033 and any additional terms and conditions which may be required by the Lender;

d) the Third Mortgage shall be for a term of 24 months; and

e) the Purchaser shall be responsible for the payment of the principal outstanding under the Third
Mortgage and for all interest payments as and when dpe underthe terms of the Third Mortgage.

The Vendor hereby authorizes and directs the Lender to make payment of the balance of the advance from
the Third Mortgage after paying the Outstanding Taxes to the Purchaser or as the Purchaser may further
direct. The Third Mortgage shall be assumed by the Purchaser on the Closing Date without any credit to be
given against the Purchase Price for the amount thereof being assumed by the Purchaser save and except
the amount of the Outstanding Taxes. If the transaction contemplated by this Agreement is not completed
for any reason whatsoever other than by reason of the default of the Purchaser under this Agreement, the
Vendor shall be liable for and shall pay the Purchaser forthwith upon demand by the Purchaser the amount
of the Outstanding Taxes together with any interest thereon pursuant to the Third Mortgage.

If the transaction contemplated by this Agreement is not completed only by reason of the default by the
Purchaser under this Agreement the Purchaser shall be liable for and shall pay to the Lender forthwith upon
demand the outstanding amount of principal and interest due under the Third Mortgage, less the amount of
the Outstanding Taxes.

/



2.5

Harmonized Sales Tax (“HST”).

With respect to HST the parties hereto agree and covenant as follows:

(2)

(b)

2,6

the Purchaser shall pay to the Vendor, subject to subparagraph 2.5 (b) hereof, all HST payable
as a result of this transaction in accordance with the Excise Tax Act (Canada) (the “Act”) and
the Vendor shall remit such HST to the Receiver General for Canada when and to the extent
required by the Act. The Vendor on Closing shall indemnify the Purchaser and hold the
Purchaser harmless from any liability under the Act pertaining to HST, in connection with the
assessment of HST payable in respect of the transaction contemplated by this Agreement
including any penalties, interest and expenses relating to the non-payment or remittance of HST
by the Purchaser; and

notwithstanding subparagraph 2.5 (a) above, the Vendor shall not collect the HST from the
Purchaser if the Purchaser is registered under the Act and in such event the Purchaser shall remit
such HST when and to the extent required under the Act and the Purchaser on Closing shall
indemnify the Vendor and hold the Vendor harmless from any liability under the Act arising
out of any breach of the obligations of the Purchaser contained in this clause with respect to
HST.

Assignment of Plans and Reports,

The Purchase Price includes the right of the Purchaser to access and use, in connection with the Property,
each of the Plans and Reports.

3.1

ARTICLE 3 - INVESTIGATION AND OPERATION OF THE PROPERTY

Productions by the Vendor.

The Vendor shall within ten (10) days of the Acceptance Date deliver to the Purchaser the following:

(a) up to date mortgage statements from Meridian with respect to the Meridian Mortgages;

(b) copies of all Plans and Reports relating to the Property;

(c) asurvey of the Property;
(d) a tax certificate;

(e) a water certificate,

(f) any outstanding realty tax assessment notices, appeals, correspondence and tax bills relating to the

Property in the Vendor's possession;

(g) copies of all reports, orders and notices relating to the Property received from any Governmental

Authority;

(h) copies of any contracts pertaining to the Property to be assumed by the Purchaser on Closing

@

@

including but not limited to the commitment letters and loan documents in relation to the Meridian
Mortgages;

letters of authorization prepared by the Purchaser to municipal, regional, provincial or federal
department, commission, board, bureau, branch, agency, Regulatory Authority, having jurisdiction
over or in connection with the Property, authorizing the said authorities to release to the Purchaser
or the Purchaser's Solicitors any and all information on file and any work orders or deficiencies
respecting the Property;

written consents and authorizations from the Vendor, in form acceptable to the Purchaser,
permitting the Purchaser to meet and discuss matters pertaining to the Property with any and all
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applicable governmental authorities including, federal, provincial and municipal authorities,
agencies, committees, and staff, having any jurisdiction with respect to the Property including,
applicable planning staff, members of the municipal council, the mayor and other municipal staff
employees;

(k) certified copies of all Leases of the Property or any part thereof; and

(1) copies of rental arrears statements for the previous twelve (12) months.

3.1 Inspections.

The Vendor will permit the Purchaser, its agents and representatives, access to the Property on 24 hours
prior notice at all times and from time to time after execution of this Agreement, subject to the rights of
Tenants under their respective Leases, to carry out such investigations, tests, studies, audits, assessments
and inspections as Purchaser may deem necessary including, without limitation, engineering tests,
environmental audits and assessment and geo-technical tests, (collectively, the “Tests”) provided that any
damage to the Property caused by such Tests will be repaired by Purchaser.

3.2 Operation of Property.

The Vendor will continue to operate or cause to be operated the Property as would a prudent owner of a
similar property in a similar location. Prior to Closing, the Vendor will:

(a)  if it receives a notice (a “Notice”) from any Regulatory Authority or body advising of any
defects in the state of repair or state of completion of the Property or ordering or directing that
any alteration, repair, improvement, or other work be done, or relating to non-compliance with
any building permit, building or land use by-law, ordinance or regulation or building code or
pertaining to the presence of any contaminant or hazardous substance following the date hereof,
deliver to Purchaser a copy of the Notice and comply with same prior to Closing and deliver
evidence of such compliance to the Purchaser.

33 Risk and Damage.

The Property will remain at the risk of Vendor unti! Closing. The Vendor will maintain until Closing
policies of insurance apainst fire and other perils and against third party liability in such amounts as a
reasonable prudent owner of a similar property in a similar location would carry in and the Vendor shall
hold all such policies of insurance in trust for the parties hereto, as their interest may appear. The Vendor
shall maintain in addition to property insurance general comprehensive liability insurance in the amount of
$5,000,000 per occurrence with respect the Property until Closing and the Lender shall be named as an
additional insured the property insurance policies and a loss payee under comprehensive liability insurance.
The policies shall provide that they are not cancellable without giving the Purchaser at least thirty (30) days
prior written notice and that no act or default of Vendor shall affect the right of Purchaser to recover under
such policy or policies of insurance in case of loss or damage. The Vendor shall provide the Purchaser with
a copy of the insurance policy upon request by the Purchaser or the Lender. In the event that the Property
shall be damaged after execution of this Agreement and prior to the Closing then the Vendor shall advise
the Purchaser within three (3) Business Days of the nature of the damage in reasonable detail and the cost
to repair any such damage In the event of damage to the Property, the Purchaser may either terminate this
Agreement and have the Deposits and the Outstanding Taxes returned forthwith after termination and
without any deduction or set off, or take the insurance proceeds and complete the purchase.

34 Work Orders.

In the event that any work order, deficiency notice or other claim is made by any Regulatory Authority
requiring any repair, renovation, or other work to be performed on the Property which is known or received
by the Vendor prior to the Closing Date, the Vendor shall, at its own expense, perform the work required
pursuant to such work order or notice prior to the Closing Date. The Vendor is not aware of any outstanding
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work orders or deficiency notices or other claims (collectively, “Work Orders”) threatened, pending or
issued against it by any Regulatory Authority, and the Vendor will comply with all Work Orders issued
against it or if not complied with by Closing, the Purchaser shall be entitled to holdback a portion of the
Purchase Price based on a reasonable estimate of the cost of the work to be done, until such time as the
Work Orders have been complied with or at the option of the Purchaser deduct the cost of the work required
to be done to comply with the Work Orders from the Purchase Price and the Purchaser shall in such event
be responsible to carry out the work needed to comply with such Work Orders..

35 Expropriation.

In the event that, prior to the Closing Date, any material part of the Property is expropriated or notice of
expropriation or intent to expropriate is issued by any governmental authority in respect of any part of the
Property, the Vendor shall immediately advise the Purchaser thereof in writing and the Purchaser shall have
the following options exercisable by written notice to be given to the Vendor within five (5) Business Days
of the receipt of such notice from the Vendor:

(a) to complete the transaction contemplated herein without reduction of the Purchase Price, in
which event all compensation for expropriation shall be payable to the Purchaser and all right
and claim of the Vendor to such amount shall be assigned to the Purchaser; or

(b)  to refuse to complete the transaction contemplated herein and, in such event, all parties hereto
shall be released from all obligations hereunder and the Deposits shall be retuned forthwith to
the Purchaser without deduction.

3.6 Representations and Warranties by Vendor.

The Vendor represents and warrants to the Purchaser as follows and acknowledges that the Purchaser is
relying on these representations and warranties in entering into this Agreement and completing the
transaction herein contemplated:

(1)  The Vendor has all necessary capacity, power and authority to enter into this Agreement and
perform the terms hereof and to complete the transactions contemplated by this Agreement in
accordance with its terms. This Agreement and the performance of the obligations of the Vendor
constitute legal, valid and binding obligations of the Vendor enforceable against the Vendor in
accordance with their terms.

(2)  The claims of each of the claimants of the Liens, save and except for the claimants of the NM
Lien and the GEC Lien, are frivolous.

(3)  The Vendor is not a non-resident of Canada within the meaning of Section 116 of the Income
Tax Act (Canada).

(4)  The Vendor is not a party to nor bound by any agreement, indenture, mortgage, deed of trust,
security instrument, document or other agreement that would be breached by, or under which
default would occur as a result of, the execution and delivery of this Agreement or the
completion of the transaction herein contemplated.

(5)  The Vendor has not received written notice of any pending or threatened change to any zoning
by-law affecting all or any portion of the Property, any expropriation proceedings or any local
improvements made by any authority and chargeable (and not paid) to all or any portion of the
Property.

(6)  There are no litigation proceedings or other proceedings pending or threatened against the
Vendor pertaining to the Property or affecting the Property before any court, commission, board,
bureau or agency or arbitration panel.

(7)  The Vendor is not aware of any outstanding Work Orders threatened, pending or issued by any
Regulatory Authority relating to the property or any part thereof;
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(®)

)

(10)

(1n

(12)

(13)

(14)

(15)

(16)

(17)

The Vendor has not entered into any service contract, maintenance contract, management
contract, or any other contract relating to the operation, maintenance, repair or management of
the Property whether written or oral, which the Purchaser would be required to assumed by the
Purchaser on the Closing Date.

The Buildings, structures, erections and improvements located on or under the Property are
wholly situate within the boundaries of the Property, comply with all applicable zoning and
building by-laws, and there is no outstanding dispute with respect to the boundary of the
Property with any abutting owner.

The Vendor is not aware of any defects in any building, structure or erection existing on the
Property, nor is the Vendor aware of any repairs that may be needed to be made to or in
connection with any building, structure or facilities on the Property or any systems servicing
any building, structure or facility on the Property.

The Property has full and free access to and from public highways, public streets and roads and
the Vendor has no knowledge of any fact or condition which would result in the termination of
such access.

The Property is serviced by all required municipal and public utility services, including, without
limiting the generality of the foregoing, storm and sanitary sewers, water, hydro, telephone and
gas services. All municipal, private and public utilities required for the operation ofthe Property
connect to the Property through adjoining public streets. All accounts for utility services and
municipal taxes have been paid.

The Vendor has not withheld any document or information concemning the Property or any part
thereof which could affect a reasonable Purchaser’s willingness to purchase the Property for the
purchase price thereof.

There are no local improvement charges relating to the Property and if there are then same shall
be prepaid and commuted by the Vendor at its sole cost on or before Closing.

The Property complies with all Environmental Laws and regulations relating to the Property and
there are no Hazardous Substances on the Property nor has any Hazardous Substance escaped,
seeped, leaked, spilled, discharged, emitted, released or been disposed of, onto, or away from
the Property. “Environmental Laws” shall mean all applicable federal, provincial and local
laws, by-laws, rules, regulations, codes or judgments relating to the protection of the
environment and public health and safety, and without restricting the generality of the foregoing,
includes without limitation those Environmental Laws relating to the storage, transportation,
treatment and disposal of Hazardous Substances, employee and product safety, and the
emission, discharge, release or threatened release of Hazardous Substances into the air, surface
water, ground water, land surface, subsurface strata or any building or structure and, in each
such case, as such Environmental Laws may be amended or supplemented from time to time.
“Hazardous Substance” means any pollutant, dangerous substance, liquid waste, industrial
waste, hauled liquid waste, toxic substance, hazardous waste, hazardous material, hazardous
substance, asbestos or contaminant as such terms are, or may be, described or defined in any
Environmental Laws.

That all services, labour and materials have been supplied or will have been supplied with
respect to the Property, more than sixty (60) days prior to the Closing Date and that all accounts
for services, labour and materials owing or payable by the Vendor with respect to the Property
have been fully paid for and other than the Liens, no one has a right to file a lien under the
Construction Act R.8.0. 1990, as amended, against the Property.

The Meridian Mortgages are in good standing and all interest and other payments due thereunder
have been paid when due;
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(18)

(19)

(20)

21

(22)
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The conveyance of the Property to the Purchaser by the Vendor complies with the Planning Act,
Ontario, and in particular, without limiting the generality of the foregoing, complies with
Section 50 (3) (f) of the Planning Act, Ontario.

All elevators located on the Property are in working condition, and there are no work orders,
deficiency notices, correction orders, or infractions outstanding in connection with any elevators
on the Property.

The Property is not designated property as defined pursuant to the Ontario Heritage Act and
there are no notices of intention to designate pursuant to the said Act.

The Property has been leased pursuant to their particular Leases and that:

(a) the existing Tenants are in possession and occupation of the premises demised to them and
are paying rent in accordance with the provisions of their respective Leases and there are no
arrears of rental except as disclosed to the Purchaser in writing as of the date hereof;

(b) there is no prepaid rent under the Leases except as disclosed to the Purchaser in writing as
of the date hereof and there will not be any additional prepaid rent under the Leases at the
Closing Date;

(c) the Leases, copies of which have been delivered to the Purchaser hereof are all of the Leases
in effect with respect to the Property and such Leases contain the entire agreement between
the Vendor as landlord and the respective Tenants relative to the premises demised
thereunder and neither the Vendor nor the Tenants are in default of their respective
obligations contained in their Leases and same are in full force and effect in accordance
with their terms and are in good standing;

(d) no written notice has been received by the Vendor from any Tenant alleging default by the
landlord under the Leases in the performance of its obligations as landlord or alleging any
defect in the condition or state of repair or state of completion of its premises;

(e) there have been no claims, set offs or defenses against any of the Tenant's obligations to pay
rent or any item of additional rent under a Tenant’s Lease and no Tenant has claimed or is
entitled to claim any such set offs or defenses; and

all Tenant inducements and leasehold improvement costs and charges payable or required to be
paid by the Vendor, Tenant allowances and incentives, Tenants' leasehold construction required
to be performed by the Vendor and all real estate commissions payable in respect of the Leases
and options theretofore renewal thereunder, whether payable before or after Closing, have been
paid as of Closing, or if not paid will be included as an Adjustment to be paid by the Vendor.

3.7 Representations and Warranties by Purchaser,

The Purchaser represents and warrants to the Vendor as follows and acknowledges that the Vendor is
relying on these representations and warranties in entering into this Agreement and completing the
transaction herein contemplated:

(a) The entering into of this Agreement and the performance by Purchaser of the terms hereof will not
result in a violation by Purchaser of the provisions contained in its constating documents or any
agreement by which it is bound.

(b) It is a corporation duly incorporated and validly existing under the laws of Ontario and has all
necessary corporate power and authority to enter into this Agreement and perform the terms hereof
and the completion of the transactions contemplated by this Agreement will have been duly
authorized by all necessary corporate action on the part of Purchaser,
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ARTICLE 4 - CONDITIONS

4.1 Due Dilisence Conditions

The obligations of the Purchaser to complete the transaction contemplated in this Agreement, including,
without limitation, to pay the Purchase Price, shall be conditional until the Due Diligence Expiry Date upon
the Purchaser in its sole, arbitrary, absolute and unfettered discretion being fully satisfied with all aspects
of and all matters relating to the Property that it deems relevant, including, without limitation:

(a) the required consent and authorization from Meridian Credit Union Limited with respect to the
assumption of the Meridian Mortgages by the Purchaser;

(b) the viability and suitableness of the Property for purchase by the Purchaser;
(c) the potential for redevelopment of the Property;
(d) all Plans and Reports;

(e) the terms and conditions and the status of the Existing Mortgages;
(f) the Leases;

(g) the compliance of the proposed conveyance of the Property to the Purchaser with the Planning Act,
Ontario;

(h) all tests, searches, inspections, audits, assessments, reports, and inquiries relating to the Property;
and

(i) the marketability, financial and economic viability of the Purchaser’s proposed use of the Property,
(collectively, the “Due Diligence Conditions™).

The Vendor and Purchaser hereby acknowledge, confirm and agree that the Due Diligence Conditions
contained in this Section 4.1 are included for the sole benefit of the Purchaser and notwithstanding that
same may be a true condition precedent (whether deemed to be so by a court of competent jurisdiction or
otherwise) the aforesaid Due Diligence Conditions may be unilaterally waived by the Purchaser at any time
prior to the Due Diligence Expiry Date, by notice in writing delivered to the Vendor. It is expressly
understood and agreed that the Vendor shall be estopped from hereafter claiming or alleging that the Due
Diligence Conditions are void for uncertainty, nor shall the ambiguous character, if any, of the said
conditions be deemed or construed to void or vitiate the transaction of purchase and sale evidenced hereby.

If on or before the Due Diligence Expiry Date, the Purchaser for any reason whatsoever has not given
written notice to the Vendor or the Vendor’s Solicitors that Due Diligence Conditions have been satisfied
or are waived, then the Due Diligence Conditions shall conclusively be deemed not to have been satisfied
or waived and this Agreement shall automatically terminate and be at an end and the Deposits and the
Outstanding Taxes together with all interest accrued and accruing thereon shall be returned to the Purchaser
forthwith, without any deduction or set off, whereupon neither party shall have any further obligations or
rights pursuant to or under this Agreement.

The Vendor hereby agrees that the Purchaser shall not be required to provide any reasons or documentation
to the Vendor as to why the Due Diligence Conditions have not been satisfied or waived and that same shall
be at the complete sole, absolute and unfettered and arbitrary discretion of the Purchaser.
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Conditions at Closing,

The Purchaser's obligation to complete the transaction contemplated in this Agreement, including, without
limitation, to pay the Purchase Price, shall be conditional upon each of the following having been fully
satisfied and/or performed before Closing:

(a)

(b)
(c)
(d)

(e)

®

(8)

(h)

)

)

(k)

that the title of Vendor to the Property is good and marketable and free and clear of all
mortgages, liens, charges, restrictions, easements, security interests or any adverse interests or
other encumbrances of any kind whatsoever other than Permitted Encumbrances;

that no default of Vendor under this Agreement has occurred which has not been waived by
Purchaser;

the Vendor has delivered a mortgage statement in form and content acceptable to the Purchaser
from Meridian with respect to the Meridian Mortgages;

the Vendor has delivered to the Purchaser a signed acknowledgment by each Tenant of the
Property (the “Estoppel Certificate”) in the form and content attached hereto as Schedule “E”;

The Vendor shall have delivered to the Purchaser an assignment, in form and content acceptable
to the Purchaser, of the Leases and a written notice, in form and content acceptable to the
Purchaser, advising the Tenants of the assignment and directing all Tenants to pay all rent from
and after the Closing Date to the Purchaser;

The Vendor has delivered and the Purchaser has obtained written confirmation from Meridian
that the Meridian Mortgages may be assumed by the Purchaser as at the Closing Date;

The Vendor has delivered to the Purchaser written confirmation from each Person who has a
Lien relating to the Property that upon the payment of the sum specified in such written
confirmation the Lien claimant will discharge its Lien from title to the Property as well as nay
certificate relating to such Lien;

that each of the representations and warranties made by or agreed to by the Vendor in this
Agreement is true and correct in all respects as at the Closing on the Closing Date; the warranties
and representations shall not merge on the Closing, and shall survive for a period of twelve (12)
months following the Closing Date;

that the conveyance of the Property to the Purchaser by the Vendor complies with Section 50
(3) (f) of the Planning Act, Ontario and in connection therewith all necessary consents for the
conveyance of the Property have been obtained and are in full force and effect and no appeals
relating to any such consent has been made or filed and all applicable appeal periods have
expired;

that the Planning Act, Ontario including, without limitation, the provisions of Section 50 of the
Planning Act (Ontario), have been complied with by the Vendor at its own expense and any
necessary consents under the Planning Act, Ontario of the applicable Committee of Adjustment,
Land Division Committee or any other body or Regulatory Authority having jurisdiction, have
been obtained by the Vendor at its own expense, are final and binding, no appeals relating
thereto have been made or filed and all appeal periods have expired prior to the Closing Date,
including, without limiting the generality of the foregoing, any consents for the conveyance of
the Property to the Vendor; and

that each of the agreements and covenants to be satisfied or performed by the Vendor pursuant
to this Agreement has been performed and satisfied at the time and in the manner provided.

If any one or more of the aforesaid conditions contained in this Section 4.2 have not been fully satisfied
and/or performed on or before the Closing Date the Purchaser or the Purchaser’s Solicitors may at its sole,
unfettered and arbitrary discretion either: (i) cancel and terminate this Agreement, in which case the
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Deposits shall forthwith be returned to the Purchaser without any deduction or set-off, whatsoever; or (ii)
by notice in writing to the Vendor or its solicitor extend the Closing Date for such period of time as the
Purchaser deems appropriate for the Vendor to fully satisfy and/or perform the conditions set out in Section
4.2 hereof.

The Vendor and Purchaser hereby acknowledge, confirm and agree that the conditions contained in Section
4.2 are included for the sole benefit of the Purchaser, and notwithstanding that same may be a true condition
precedent (whether deemed to be so by a court of competent jurisdiction or otherwise) the aforesaid
conditions may be unilaterally waived by the Purchaser at any time, by notice in writing delivered to the
Vendor. It is expressly understood and agreed that the Vendor shall be estopped from claiming or alleging
that the foregoing condition is void for uncertainty, nor shall the ambiguous character, if any, of the said
conditions be deemed or construed to void or vitiate the transaction of purchase and sale evidenced hereby.

The Purchaser may, by written notice, to the Vendor advise the Vendor that one or more of the foregoing
conditions has not been satisfied. If such notice is given to the Vendor or the Vendor’s solicitor on or before
the Closing Date, this Agreement will be null and void and the Deposits shall be returned to the Purchaser
forthwith, with interest earned thereon and without deduction or set off, whereupon neither party shall have
any further obligations or rights pursuant to or under this Agreement.

ARTICLE 5 - ADJUSTMENTS

5.1 Items of Adjustment.

The Purchaser and Vendor will adjust on the Adjustment Date for:
(a) realty taxes and local improvement rates and charges;
(b) utilities, and fuel accounts;

(c) all current rents (basic and additional) and other recoveries actually paid under the Leases and any
goods and services tax collectable thereon by the landlord (which the Purchaser undertakes to
remit); for greater certainty, arrears of rent will not be adjusted but will remain the property of the
Vendor subject to the limitations set out in Section 5.2;

(d) security deposits and prepaid rent (and interest thereon, if any) paid under the Leases;

(e) tenant inducements as set out in Section 5.3; and

(f) all other items reasonably capable and subject to the provisions of this Agreement, properly the
subject of adjustment in connection with the ownership of the Property,

(collectively, the “Adjustments™).

The Vendor will prepare a statement of the Adjustments and a copy thereof (to which there will be annexed
complete details of the calculations made therein) will be delivered to Purchaser at least four (4) Business
Days prior to the Closing Date. Those items of Adjustments that cannot be either ascertained or finally
made on Closing will be made on the basis of estimates by Vendor, acting reasonably, and will be finally
adjusted pursuant to the undertaking to readjust of the Vendor’s lawyer. If the Purchaser disputes any such
estimates, the Closing will nevertheless proceed on the basis thereof and the matter will subsequently be
determined by either negotiation or arbitration. In the absence of notice by the Purchaser prior to Closing,
the Purchaser will be deemed for the purpose of Closing to have accepted such estimates.

5.2 Rental Arrears

Rental arrears which have accrued prior to the Closing Date shall remain the property of the Vendor, The
Purchaser shall use all reasonable efforts for a period of three (3) months after Closing, to collect on behalf

X
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of the Vendor any arrears of rent existing as of the Closing Date, but this covenant shall not require the
Purchaser to initiate or take any action or exercise any rights or remedies under a Lease including, without
limitation, initiate or take any legal action either on its part or on the Vendor’s behalf. The Vendor shall
not contact any tenant of the Purchaser in the Property after Closing for the purpose of collecting rent
arrears. Any amounts received by the Purchaser from or with respect to any Tenant who is in arrears in the
payment of rent as of the Closing date shall be applied as follows:

(1) first, against the arrears arising after the Closing Date; and

(2) thereafter, the excess, if any, against the arrears accrued on or prior to the Closing Date less any
costs and expenses (including legal fees and disbursements) incurred by the Purchaser to obtain or
collect such arrears.

5.3 Tenant Inducement

The Vendor shall be responsible for all real estate and leasing commissions, tenant allowances and tenant
inducements payable with respect to the Leases entered into prior to the Closing Date and shall be adjusted
for on Closing,.

ARTICLE 6 - CLOSING

6.1 Vendor Deliveries.

On Closing, Vendor will deliver the following, all duly executed and:
(a) ifrequested by the Purchaser a bill of sale for the chattels forming part of the Property;

(b) a certificate dated the Closing Date signed by the Vendor certifying that each of the representations,
warranties and covenants of the Vendor contained in this Agreement are true and correct in all
material respects as at the Closing Date;

(c) the Statement of Adjustments provided for in Ariicle 5 hereof together with copies of all realty tax
bills, utility bills and assessment notices pertaining to the Property, along with proof of payment
thereof, if proof of payment is reasonably requested by virtue of not being available to the Purchaser
through its own enquiries and due diligence investigations;

(d) a good and valid deed/transfer of title to the Property, in registrable form, which deed/transfer shall
contain the statements contemplated by Section 50 of the Planning Act, R.8.0. 1990, as amended,
together with such statements and/or consents as are required to comply with the Family Law Act,
R.S.0, 1990, as amended;

(e) a good and marketable title to the Property, in fee simple, free and clear of all restrictions, liens,
charges, easements, rights of way, clouds on title, encroachments, adverse interests or any other
encumbrances of any nature or kind, save and except the Permitted Encumbrances;

(f) all consents or approvals from or notification to any third party, if required under the terms of any
of the Permitted Encumbrances in connection with the completion of this Agreement, and the
execution by any such party of such of the Vendor Deliveries as is required to effectively transfer
to the Purchaser good and marketable title to the Property;

(g) valid licenses and certificates issued by Technical Standards & Safety Authority for all elevators
located on the Property;

(h) a statutory declaration, wherein the Vendor confirms, and declares as follows:

1
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(i) that the Vendor is not a non-resident of Canada within the meaning of Section 116 of the
Income Tax Act of Canada, and the amendments thereto,

(ii) that all accounts for services, labour and materials owing or payable by the Vendor with
respect to the Property have been fully paid for and no one has a right to file a lien under
the Construction Lien Act, R.S.0., 1990, as amended against the Property;

(iii) the Vendor’s possession of the Property; and

(iv) that no part of the Property is the site of a matrimonial home as defined in the Family Law
Act, R.8.0. 1990, as amended, and the ownership of shares in the capital stock of the Vendor
does not entitle the owner of such shares to possession or occupation of any portion of the
Property as contemplated by the Family Law Act, R.S.0. 1990, as amended;

(i) vacant possession of the Property;

(j) reliance letters in favour of the Purchaser and in form and content acceptable to the Purchaser,
acting reasonably with respect to all Plans and Reports including, without limitation, from all the
Persons whose consent in the opinion of the Purchaser, acting reasonably, may be required in order
for the Purchaser to be able to fully and legally rely upon the Plans and Reports and for the
Purchaser to use such Plans and Reports in connection with the Property or any redevelopment of

the Property and that all fees and costs pertaining to such Plans and Reports have been fully paid
for by the Vendor;

(k) the Plans and Reports and any updates thereof and/or reports, documents, information relevant to
or ancillary to such Plans and Reports in Vendor's possession or control that came into the Vendor’s
possession or control or to the attention of the Vendor, subsequent to the Acceptance Date;

(I) an indemnity from the Vendor to the Purchaser saving the Purchaser harmless from and against any
and all losses, damages claims or liabilities that may be suffered or incurred by the Purchaser arising
from or in respect of any lien under the Construction Act (Ontario) other than the Liens, that is
registered after the Closing Date as result of work, labour or services performed or materials
supplied, placed on or furnished to the Land prior to the Closing;

(m) the undertaking to readjust;

(n) all keys and security access cards, including copies of same relating to the Lands in the Vendor’s
possession;

(o) any and all documents, notices, agreements and items required to be delivered to the Purchaser
pursuant to Section 4.2 of this Agreement; and

(p) all other conveyances, documents, instruments, agreements and items which are required by the
Purchaser to give effect to the terms of this Agreement.

6.2 Purchaser Deliveries on Closing.

The Purchaser will deliver the balance of the Purchase Price as provided for in Section 2.2 hereof subject

to the adjustments provided for in Sections 2.1 and 5.1 hereof and the following documents duly executed
and dated the Closing Date:

(a) a certificate updating the representations and warranties of the Purchaser; and

(b) such other documents as are required by the terms of this Agreement.

ARTICLE 7 - GENERAL
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7.1 Costs and Expenses.

Each of the parties hereto shall be responsible for and shall pay all of its own taxes, costs, expenses and
legal or other fees incurred by it in connection with the negotiations, settlement and execution of this
Agreement and all matters related thereto and shall indemnify and hold harmless the other parties from and
against any and all liabilities or claims in respect of any such expenses, costs or fees. The Vendor shall be
responsible for any and all commissions and fees payable to any broker or real estate agent in connection
with this transaction and shall indemnify and hold harmless the Purchaser from and against any and all
liabilities or claims in respect of any such commissions and fees.

7.2 Planning Act Compliance.

The Vendor covenants and agrees that the deed/transfer to be delivered on the closing date shall contain the
statements prescribed pursuant to Section 50(22)(a) of the Planning Act, R.S.0. 1990, as amended, wherein
the Vendor certifies that, the deed/transfer does not contravene the subdivision and part lot control
provisions of the Planning Act, R.S.0. 1990, as amended, together with the prescribed statement by the
Vendor’s solicitor wherein its solicitor verifies those matters more particularly set out in Section 50(22)(b)
of the Planning Act, R.S.0. 1990.

73 Tender,

Any tender of documents or money hereunder may be made upon the Vendor or the Purchaser, or upon
their respective solicitors, on the day fixed for completion of this transaction. If the Purchaser or
representatives of the Purchaser's Solicitors fail to appear within four hours after the scheduled time for
Closing, the Vendor may assume that the Purchaser is not ready, willing or able to complete the purchase
of the Property and accordingly, will not be required to tender on either the Purchaser or the Purchaser's
Solicitors, The provisions of the preceding sentence will apply, mutatis mutandis, to the Vendor in favour
of the Purchaser. Money may be tendered by a bank draft or certified cheque drawn on a Canadian chartered
bank or trust company

7.4 Time.

Time shall in all respects be of the essence hereof provided that the time for doing or completing any matter
may be extended or abridged by an Agreement in writing between Purchaser and Vendor or their respective
Solicitors.

7.5 Entire Agreement.

This Agreement constitutes the entire understanding, contract and agreement between the parties hereto
and supersedes all prior written understandings, agreements or contracts, formal or informal, between the
parties hereto or their representatives with respect to the subject matter of this Agreement. No supplement,
modification, waiver or termination (other than termination pursuant to Sections 3.4, 3.5, 4.1 and 4.2 of this
Agreement) shall be binding unless executed in writing by the parties hereto.

7.6 Execution and Counterparts.

For the convenience of the parties, this Agreement may be executed in several counterparts, each of which
when so executed shall be, and be deemed to be, an original instrument and such counterparts together shall
constitute one and the same instrument.

7.7 Notices.

Every notice, consent, request, instruction, approval and other communication provided for or permitted by
this Agreement and all legal process in regard hereto shall be validly given, made or served, if in writing
and delivered to, or mailed postage prepaid, or sent by facsimile, to the party to whom it is to be given at:

in the case of a communication to the Vendor at;
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1828700 Ontario Inc.
Attention: {e]
Email: [*]

and in the case of communication to the Purchaser at:

Attention:
E-mail:

or to such other addresses as any party hereto may, from time to time, designate in writing delivered in a
like manner. Notice given by mail as set out above shall be deemed delivered within five (5) days of the
date that it is postmarked and if delivered or sent by facsimile, shall be deemed delivered on the date of
such delivery or transmission if such day is a Business Day and if delivered or transmitted and received
prior to 5:00 p.m. on such Business Day, failing which such notice shall be deemed to be delivered on the
next Business Day following the date of delivery or transmission,

7.8 Reasonable Efforts.

Each party agrees to act reasonably and diligently in the completion of the necessary information, consents,
documentation, save and except that Purchaser may, in its sole, arbitrary, absolute and unfettered discretion,
determine whether or not the conditions set forth in Section 4.2 are satisfied. Each party will use reasonable
efforts (excluding the payment of money or incurring any liability, expense or the commencement of legal
proceedings) to satisfy their obligations and agreements set out in this Agreement and will co-operate in
support of all things necessary to give effect to this Agreement, including, without limitation, the obtaining
of regulatory approvals, dealing with the federal, provincial and local governmental authorities and
presenting the transaction to the general public. No waiver of any of the provisions of the A greement shall
be deemed or shall constitute a waiver of any other provision (whether or not similar) nor shall any waiver
constitute a continuing waiver unless otherwise expressed or provided. Each of the parties hereto shall from
time to time hereafter and upon any reasonable request of the other execute and deliver, make or cause to
be made if, all such further acts, deeds, assurances and things as may be required or necessary to more
effectually implement and carry out the true intent and meaning of this Agreement.

7.9 Calculating Time Periods.

When calculating any period of time within which, or following which, any act is to be done, or any steps
are to be taken pursuant to the provisions of this agreement, the day which is the reference date in computing
any such period of time shall be excluded from the calculation. If no specific reference is made to “business
days” when computing a particular time period pursuant to the provisions of this agreement, then whenever
the last of such period would accordingly fall on a Saturday, Sunday, or a Statutory or Civic Holiday, the
period of time in question shall then be deemed to end on the next succeeding business day.

7.10  Successors and Assigns.

This Agreement may be assigned by the Purchaser in whole or in part to a company or companies, Person
or Persons related to the Purchaser and Controlled by the Purchaser or the shareholders of the Purchaser,
otherwise the Purchase may not assign its rights under this Agreement without the prior written consent of
the Vendor. The Purchaser shall be entitled to direct the Vendor to have title to the Property drawn to and
in favour of any third party so directed by the Purchaser provided that such third party is Controlled by the
Purchaser or any shareholder of the Purchaser, and the Vendor hereby covenants and agrees to honour and
comply with any such written direction of the Purchaser.
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Purchaser or any shareholder of the Purchaser, and the Vendor hereby covenants and agrees to honour and
comply with any such written direction of the Purchaser.

7.11  Title.

The Purchaser shall be allowed until 6:00 p.m. on the day which is ten (10) days before the Closing Date
(the “Requisition Date™) to examine the title to the Property at its own expense. The Vendor’s title to the
Property on the Closing shall be fee simple, good and marketable, and free and clear of and from all liens,
clouds on title, mortgages, charges, encumbrances, encroachments (by or onto any adjoining properties),
restrictions, restrictive covenants, adverse interests, rights of way and easements whatsoever, except for the
Permitted Encumbrances. The transfer of the Property to the Purchaser by the Vendor shall be in full
compliance with the provisions of the Planning Act, Ontario. If within the time allowed for examining the
title to the Property, any valid objection(s) to title or the transfer of title is made in writing to the Vendor,
which the Vendor is unable to remove, remedy or satisfy and which the Purchaser will not waive, then
notwithstanding any intermediate acts or negotiations in respect of such objections, this Agreement shall
be at an end, and the Deposits and the Outstanding Taxes shall be returned to the Purchaser without
deduction or set-off. Save as to any valid objections so made by such time, and except for any objections
going to the root of title, or pertaining to any instruments registered on title to the Property after the
requisition period but prior to closing, the Purchaser shall be conclusively deemed to have accepted the
Vendor’s title to the Property.

7.12  Governing Law and Jurisdiction.

This agreement shall be construed and enforced in accordance with, and the rights of the parties hereto shall
be governed by, the laws of the Province of Ontario. Each of the parties hereto irrevocably attorns to the
jurisdiction of the courts of the Province of Ontario. No remedy conferred upon, or reserved herein in favour
of the parties hereto, is intended to be exclusive of any other remedy provided for in this Agreement or at
law, but each and every such remedy shall be cumulative, and shall be in addition to every other remedy
given hereunder, or hereafter existing or applicable, either at law, in equity or by statute.

7.13  Execution by Facsimile.

This Agreement may be executed in any number of counterparts and each such counterpart shall, for all
purposes, constitute one agreement binding on all parties hereto, notwithstanding that all parties are no
signatories to the same counterpart, provided that each party has signed at least one counterpart and
facsimile signatures resulting from facsimile communications shall be accepted as if an originally executed
signature and each party shall receive an originally executed copy as soon thereafter as is reasonably
practicable.

7.14  Electronic Registration.

The Vendor and the Purchaser acknowledge and agree (a) that this transaction will be completed on the
Closing Date by electronic registration pursuant to Part III of the Land Registration Reform Act, R.S.0.,
1990, Chapter L-4 and the Electronic Registration Act, S.O. 1991, Chapter 44, and any amendments thereto;
and (b) that the exchange of closing funds, non-registrable documents and other items (the “Requisite
Deliveries”) and the release thereof to the Vendor and Purchaser will (i) not occur at the same time as the
registration of the transfer/deed (and any other documents intended to be registered in connection with the
completion of this transaction) and (ii) be subject to condition whereby the lawyer(s) receiving any of the
Requisite Deliveries will be required to hold same in trust and not release same except in accordance with
the terms of a document registration agreement between the said lawyers, the form in which is as
recommended by the Law Society of Upper Canada. Unless otherwise agreed to by the lawyers, such
exchange of the Requisite Deliveries will occur in the applicable Land Titles Office or such other location
agreeable to both lawyers,

it
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7.15  Irrevocable Date.
né | X(

This Agrecment shall be irrevocable by the Purchaser until 5:00 p.m. on A}, 2018, after which time if not
accepted and signed by the Vendor, this agreement shall be null and void and any Deposits shall be returned
forthwith to the Purchaser without deduction,

IN WITNESS WHEREOF the Purchaser has signed this Agreement on the date first above written:

Per:

Name:

Title: PRW

I have authority to bind the Corporation.

IN WITNESS WHEREQOF the Vendor has signed this Agreement by its duly authorized officer or
the day of ,2018:

1828700 ONTARIO INC.

Per:

Name:
Title:
I have authority to bind the Corporation.
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SCHEDULE “A” - LEGAL DESCRIPTION OF THE PROPERTY

Municipal Address of the Property:

520-524 Ellesmere Road, Toronto, Ontario

Legal Description of the Property:

PART LOT 31 CONCESSION 2 SCARBOROUGH; PART LOT 32 CON_CES%ION 2 SCARBOROUGH
PART 1, 64R15637, TORONTO, CITY OF TORONTO, PIN: 06154-0079 " o

FE e
PART LOT 31 CONCESSION 2 SCARBOROUGH PART 1, 64R8153; ";II‘LORONTO, CITY OF
TORONTO, PIN: 06154-0025

13§
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SCHEDULE “B” — PERMITTED ENCUMBRANCES

1. Meridian Mortgages

2. The Mortgage

R
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SCHEDULE “C” — MEDICAL BUILDING

<Image to be Inserted>
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SCHEDULE “D” - REGISTERED CONSTRUCTION LIENS

Construction Lien registered in favour of NETWORK MECHANICAL INC. as Instrument AT4748694 on
the 1* day of December, 2017 in the registered amount of $1,671,725.00;

Construction Lien registered in favour of G, & G. GENERAL SUPPLY LTD. as Instrument AT4762364 on
the 15% day of December, 2017 in the registered amount of $899,495.00;

Construction Lien registered in favour of 1762550 ONTARIO INC. as Instrument AT4762365 on the 15%
day of December, 2017 in the registered amount of $137,653.00;

Construction Lien registered in favour of ENERGY CORP. as Instrument AT4776081 on the 9% day of
January, 2018 in the registered amount of $85,852.00; and

Construction Lien registered in favour of GOLDDOME ELECTRICAL CONTRACTORS INC. as
Instrument AT4785756 on the 22 day of January, 2018 in the registered amount of $841,512.00,

(collectively, the “Liens™).

%
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SCHEDULE “E” - ESTOPPEL CERTIFICATE

TO: Tirmazi Express Inc. (the “Purchaser®)
FROM: (the “Tenant™)
RE: Unit __520- 524 Ellesmere Road, Toronto, Ontario (the “Leased Premises™)

1. The undersigned Tenant hereby acknowledges that this estoppel certificate is being made and given by
the Tenant to the Purchaser and is being relied upon by the Purchaser.

2. The undersigned Tenant hereby confirms and certifies that the lease dated for the
Leased Premises made between itself and 1828700 Ontario Limited (the “Lease™) has not been amended,
is in full force and effect and constitutes a binding lease and is the entire agreement between the Tenant and
the Landlord relating to the premises therein described and the Lease supersedes and replaces any other
written or oral understandings, agreements or contracts, formal or informal, between the parties hereto or
their representatives;

3. The undersigned Tenant hereby confirms that each of the acknowledgements, representations and
statements set out in this Estoppel Certificate are true and correct as of the date hereof as if made on the
date hereof and may be relied upon by the Purchaser.

4. The undersigned Tenant hereby confirms that no rent has been prepaid to the Landlord and that the
amount of security deposit paid to the Landlord inclusive of the last month’s rentis $ @ .

5. The undersigned Tenant acknowledges that the term of the Lease commenced on ¢, and terminates
on e , and the only option for renewal of the Lease is contained in the Lease;

4, The undersigned Tenant acknowledges and confirms that the Lease is in good standing and there
is no default under the said lease by the Landlord.

5. The undersigned Tenant confirms that it has no option to purchase or right of first refusal with
respect to the sale of the Lease Premises or the lands or building, and the undersigned has no right of
expansion or right of first offer in respect of additional premises in the building, except as set out in the
Lease.

6. The undersigned Tenant has taken possession of the Leased Premises. All improvements to the
Lease Premises which are the Landlord’s responsibility pursuant to the Lease have been completed. There
are no Tenant inducements, Tenant allowances or other incentives payable or to be performed by the
Landlord outstanding in connection with the Lease.

Dated on this day of , 2018.

(Insert Tenant’s Name]

Per
Name:
Title:
[ have authority to bind the Corporation
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Fabio Palmieri, Chartered Professional Accountant

7766 Martingrove Road, Unit 7, Woadbridge, ON, Canada, L4L 2C7
tel/ 416.804.8325

NOT CE TO READER

To the shareholders of 1828700 Ontario Inc.

On the basis of information provided by management, | have compiled the balance sheet of 1828700
Ontario Inc. as July 31, 2017 and the statement of loss and retained earnings for the year then ended.
| have not performed an audit or a review engagement in respect of these financial statements and
accordingly, | express no assurance thereon, Readers are cautioned that these statements may not
be appropriate for their purposes.

Fabio Palmieri, CPA-CA
Vaughan, Canada
March 27, 2018



1828700 ONTARIO INC.
STATEMENT OF DEFICIT

YEAR ENDED JULY 31 31, 2017
UNAUDITED - see Notice to Reader

2017 2016
DEFICIT, BEGINNING OF YEAR $ (3849625 §$ (2,636,039)
NET LOSS (1,126,672) (1,213,586)
DIVIDENDS
DEFICIT, END OF YEAR $ (4976,297) § (3,849,625)




1828700 ONTARIO INC.
STATEMENT OF LOSS

YEAR ENDED JULY 31 31, 2017
UNAUDITED - see Notice to Reader

2017 2016
REVENUES

Rental Income $ 2,146,803 $ 1,518,408
Construction Management 101,363 142,173

Interest Income 802 180

2,248,968 1,660,759

EXPENSES

Amortization 838,118 700,098

Loan Interest 755,485 799,947

Praperty Tax 726,594 162,751

Bad Debts 309,793 553,745

Salaries and Benefits 276,977 251,176

Utilities 244,685 251,909
Professional Fees 126,527 141,974

Repairs and Maintenance 58,520 64,086

General and Administrative 31,081 4,423
Automoabile 21,390 21,020

Insurance 19,991 2,160

Rent 10,340 10,340
Advertising and Promotion 7672 4,087
3,427,193 2,967,676
NET LOSS BEFORE INCOME TAX (1,178,225) (1,306,917)
Recovery of Income Taxes 51,553 93,331

NET LOSS $ (1,126872) $ (1,213,586)




1828700 ONTARIO INC.
BALANCE SHEET

AS AT JULY 31, 2017
UNAUDITED -~ see Natice to Reader

2017 20186
ASSETS
Current
Cash $ 17,872 $ -
Accounts Receivable 756,277 48,363
HST Receivable 780,895 100,682
Deposits 25,000 -
1,580,044 149,045
Revenue Producing Property 26,101,755 22,089,108
Capital Assets 214,143 1,175
Deferred Tax Asset 623,793 472,240
TOTAL ASSETS 28,419,735 22,711,568
LIABILITIES
Current
Bank Indebtedness 49,228
Loans Payable 1,118,275 2,543,414
Accounts Payable & Accrued Liabilities 4,320,275 3,519,332
Deferred Revenue 293,172 271,643
Due to Shareholders 12,006,337 3,841,906
Term Loan Payable 15,657,772 16,335,470
33,395.832 28,560,993
SHAREHOLDERS' EQUITY
Share Capital
Common Shares 200 200
DEFICIT (4,976,297) (3,849,625)
(4,976,097) (3,849,425)

TOTAL LIABILITIES AND SHAREHOLDERS DEFICIT $ 28419735 § 22,711,568
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Court File No. CV-17-588264-00CL

VINCENZO TETI, NICOLA MARINO and
1828700 ONTARIO INC.
Respondents

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

MOTION RECORD

PALIARE ROLAND ROSENBERG ROTHSTEIN LLP
1565 Wellington Street West

35th Floor

Toronto, ON M5V 3H1

Tel: 416.646.4300

Fax: 416.646.4301

Jeffrey Larry (LSUC# 44608D)
Tel: 416.646.4330
jeff.larry@paliareroland.com

Lindsay Scott (LSUC #60275G)
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Lawyers for the Liquidator



