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Court File No. C_U’l S’éO! l QQ’OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
(Court Seal)

MONEY GATE MORTGAGE INVESTMENT CORPORATION
Plaintiff

and

2546456 ONTARIO INC.
Defendant

Application pursuant to 5.243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢.B-3, as
amended and s.101 of the Courts of Justice Act, R.S.0. 1990, ¢.C.43, as amended

NOTICE OF APPLICATION

TO THE RESPONDENT(S)

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant. The claim
made by the Applicant appears on the following page.

THIS APPLICATION will come on for a hearing on ] u\—'/ 1% [{ 3 at 9.30am
, before a judge presiding over the Commercial List at 330 University Avenue, 7the Floor,
Toronto ON MS5G 1R7.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in the
application or to be served with any documents in the application you or an Ontario lawyer acting
for you must forthwith prepare a notice of appearance in Form 38A prescribed by the Rules of Civil
Procedure, serve it on the Applicant’s lawyer or, where the Applicant does not have a lawyer,
serve it on the Applicant, and file it, with proof of service, in this court office, and you or your
lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY EVIDENCE
TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON THE
APPLICATION, you or your lawyer must, in addition to serving your notice of appearance, serve
a copy of the evidence on the Applicant’s lawyer or, where the Applicant does not have a lawyer,
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serve it on the Applicant, and file it, with proof of service, in the court office where the application
is to be heard as soon as possible, but at least four days before the hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO
OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID
MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.

Date Jd\\’/ Cim 8‘0\8 Issued by @ MZ/UIW

Local Registrar
Ray Williams, Registrar
Address of  Superior Court of Justice
court office: 330 University Avenue, 7th Floor
Toronto ON MS5G 1R7

TO: Service List - attached
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Money Gate Mortgage Investment Corporation v. 2546456 Ontario Inc.

SERVICE LIST

TO: 2546456 Ontario Inc.
1 Emerald Lane
Suite #409
Thornhill, Ontario
4] 8N2

Respondent

AND Rouzbeh Behrouz
TO: 1 Emerald Lane
Suite #409
Thornhill, Ontario
L4) 8N2
rbbehrouz@icloud.com

AND DEPARTMENT OF JUSTICE
TO: The Exchange Tower
130 King Street West
Suite 3400, P.O. Box 36
Toronto, ON M5X 1K6

Diane Winters
diane.winters@justice.gc.ca
Tel: (416) 973-3172

Fax: (416) 973-0810

Lawyers for Canada Revenue Agency

AND B & M Handelman Investments Limited
TO: c/o C & K Mortgage Services Inc.

1670 Bayview Avenue

Suite 400

Toronto, Ontario

M4G 3C2
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TO:

AND
TO:

AND
TO:

AND
TO:

AND
TO:

Carol Handelman

c/o C & K Mortgage Services Inc.

1670 Bayview Avenue
Suite 400

Toronto, Ontario
M4G 3C2

Yerusha Investments Inc.

c/o C & K Mortgage Services Inc.

1670 Bayview Avenue
Suite 400
Toronto, Ontario

M4G 3C2

Bamburgh Holdings Ltd.

c/o C & K Mortgage Services Inc.

1670 Bayview Avenue
Suite 400

Toronto, Ontario
M4G 3C2

Ronald Pollock

c/o C & K Mortgage Services Inc.

1670 Bayview Avenue
Suite 400

Toronto, Ontario
M4G 3C2

Judy Pollock

c/o C & K Mortgage Services Inc.

1670 Bayview Avenue
Suite 400

Toronto, Ontario
M4G 3C2
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TO:

AND
TO:

AND
TO:

AND
TO:

AND
TO:

AND
TO:

Candid Opinion Ltd.

c/o C & K Mortgage Services Inc.

1670 Bayview Avenue
Suite 400
Toronto, Ontario

M4G 3C2

Sabo Properties Limited

c/o C & K Mortgage Services Inc.

1670 Bayview Avenue
Suite 400

Toronto, Ontario
M4G 3C2

Nechama Stern

c/o C & K Mortgage Services Inc.

1670 Bayview Avenue
Suite 400

Toronto, Ontario
M4G 3C2

Charles Pollak

c/o C & K Mortgage Services Inc.

1670 Bayview Avenue
Suite 400

Toronto, Ontario
M4G 3C2

Nancy Pollak

c/o C & K Mortgage Services Inc.

1670 Bayview Avenue
Suite 400

Toronto, Ontario
M4G 3C2

Mendel Rubinoff

c/o C & K Mortgage Services Inc.

1670 Bayview Avenue
Suite 400

Toronto, Ontario
M4G 3C2
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TO:

AND
TO:

AND
TO:

AND
TO:

Judy Rubinoff

c/o C & K Mortgage Services Inc.
1670 Bayview Avenue

Suite 400

Toronto, Ontario

M4G 3C2

The Bank Of Nova Scotia Trust Company
130 King Street West

20th Floor

Toronto, Ontario

M5K 1X1

Wendy Gruneir

c/o C & K Mortgage Services Inc.
1670 Bayview Avenue

Suite 400

Toronto, Ontario

M4G 3C2

1031436 Ontario Inc.

¢/o C & K Mortgage Services Inc.
1670 Bayview Avenue

Suite 400

Toronto, Ontario

M4G 3C2
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APPLICATION

The Applicant makes application for:

(@)

(b)

©

(d)

(e)

if necessary, an order abridging the time for service and filing of this Notice of

Application and the Application Record;

an order validating service of the Notice of Application and the Application

Record;

an order substantially in the form attached as Schedule A appointing Ira Smith
Trustee & Receiver Inc. as receiver of the property municipally known as 558

Dovercourt Road, Toronto, Ontario (the “Property”);

the costs of this proceeding, plus all applicable taxes; and

such further and other Relief as to this Honourable Court may deem just.

The grounds for the application are:

(a)

(b)

(©)

(d)

The Property is a three-unit residential rental building located in Toronto which is

currently tenanted.

The Applicant has an interest in the Property by way of a mortgage loan in the
amount of $611,000.00 which was advanced to the Respondent and secured by a

second mortgage on the Property.

The mortgage was for interest only and no payments were ever made under it.

The mortgage matured on June 5, 2018 and has not been paid.
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(e) The Applicant has made a formal demand for payment by the Respondent and
delivered a Notice of Intention to Enforce Security pursuant to s.244 of the

Bankruptcy and Insolvency Act, R.S.C. 1985, ¢.B-3, as amended (the “BIA”).

H It is just and convenient to appoint a receiver to take possession and control of the

Property.

(2) S.244 of the BIA, s.101 of the Courts of Justice Act, R.S.0. 1990, c.C.43, as
amended, Rules 3.02(1), 14.05(3)(d), (¢), (f), (g) and (h) of the Rules of Civil

Procedure; and
(h) Such further and other grounds as the lawyers may advise.
3. The following documentary evidence will be used at the hearing of the application:
(a) Affidavit of Morteza Katebian to be sworn with exhibits thereto;
(b) Consent of Ira Smith Trustee & Receiver Inc. to act as receiver; and

(c) Such further and other evidence as the lawyers may advise and this Honourable
Court may permit.

(Date of issue) STEINBERG TITLE HOPE & ISRAEL LLP
Barristers & Solicitors
5255 Yonge Street, Suite 1100
Toronto, Ontario

M2N 6P4

David A. Brooker (35787W)
Tel: 416-225-2777

Fax: 416-225-7112

Lawyers for the Applicant



SCHEDULE A
Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) , THE
JUSTICE ) DAY OF, 20

BETWEEN:
MONEY GATE MORTGAGE INVESTMENT CORPORATION

Applicant
and

2546456 ONTARIO INC.
Respondent

Application pursuant to s.243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢.B-3, as amended and
s.101 of the Courts of Justice Act, R.S.0. 1990, ¢.C.43, as amended

ORDER
(appointing Receiver)

THIS APPLICATION brought by the Applicant for an Order pursuant to section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3, as amended (the "BIA") and section 101 of the Courts of
Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing Ira Smith Trustee & Receiver Inc. as
receiver (the "Receiver") without security, over the lands and premises registered in the name of the
Respondent, 2546456 Ontario Inc. (the "Debtor") municipally known as 558 Dovercourt Road, Toronto,
Ontario and having the legal description as set out in Schedule “A” hereto (the “Real Property”) including and

all proceeds therefrom was heard this day at 330 University Avenue, Toronto, Ontario.
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ON READING the affidavit of Morteza Katebian sworn July , 2018 and the Exhibits thereto and on
hearing the submissions of counsel for the Applicant, no one from the service list appearing although duly
served as appears from the affidavit of service of , and on reading the consent of Ira Smith Trustee & Receiver

Inc. to act as the Receiver,
SERVICE

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

further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of the CJA, Ira
Smith Trustee & Receiver Inc. is hereby appointed Receiver, without security, of the Real Property and all

proceeds therefrom (together with the Real Property, the "Property").

RECEIVER’S POWERS

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

considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and all proceeds,

receipts and disbursements arising out of or from the Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof, including, but
not limited to, the changing of locks and security codes, the relocating of Property to
safeguard it, the engaging of independent security personnel, the taking of physical
inventories and the placement of such insurance coverage as may be necessary or

desirable;



(©)

(d)

(e)

®

8

(h)

)

0

(k)

11

to manage, operate, and carry on the business of the Debtor, including the powers to enter
into any agreements, incur any obligations in the ordinary course of business, cease to

carry on all or any part of the business, or cease to perform any contracts of the Debtor;

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

without limitation those conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies, premises or other

assets to continue the business of the Debtor or any part or parts thereof;

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

limitation, to enforce any security held by the Debtor;
to settle, extend or compromise any indebtedness owing to the Debtor;

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

for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all proceedings and to
defend all proceedings now pending or hereafter instituted with respect to the Debtor, the
Property or the Receiver, and to 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 Receiver in its discretion may deem appropriate;

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

ordinary course of business,
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(m)

(n)

(0)

(P)

(@
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(i)  without the approval of this Court in respect of any transaction not exceeding
$50,000.00, provided that the aggregate consideration for all such transactions
does not exceed $250,000.00; and

(ii) 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.

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

encumbrances affecting such Property;

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

deems advisable;

to register a copy of this Order and any other Orders in respect of the Property against

title to any of the Property;

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

desirable by the Receiver, in the name of the Debtor;

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

into occupation agreements for any property owned or leased by the Debtor;

to exercise any shareholder, partnership, joint venture or other rights which the Debtor

may have; and
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(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 Receiver takes any such actions or steps, it shall be exclusively authorized and
empowered to do so, to the exclusion of all other Persons (as defined below), including the Debtor, and without

interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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

Receiver upon the Receiver's request.

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

client communication or due to statutory provisions prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a computer or other
electronic system of information storage, whether by independent service provider or otherwise, all Persons in
possession or control of such Records shall forthwith give unfettered access to the Receiver for the purpose of
allowing the Receiver to recover and fully copy all of the information contained therein whether by way of
printing the information onto paper or making copies of computer disks or such other manner of retrieving and

copying the information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy



14

any Records without the prior written consent of the Receiver. Further, for the purposes of this paragraph, all
Persons shall provide the Receiver with all such assistance in gaining immediate access to the information in the
Records as the Receiver may in its discretion require including providing the Receiver with instructions on the
use of any computer or other system and providing the Receiver with any and all access codes, account names

and account numbers that may be required to gain access to the information.
NO PROCEEDINGS AGAINST THE RECEIVER

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

Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

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

and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or affecting the
Property, are hereby stayed and suspended except with the written consent of the Receiver or leave of this
Court, provided however that this stay and suspension does not apply in respect of any "eligible financial
contract”" as defined in the BIA, and further provided that nothing in this paragraph shall (i) empower the
Receiver or the Debtor to carry on any business which the Debtor is not lawfully entitled to carry on, (ii)
exempt the Receiver or the Debtor from compliance with statutory or regulatory provisions relating to health,
safety or the environment, (iii) prevent the filing of any registration to preserve or perfect a security interest, or

(iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere with, repudiate,
terminate or cease to perform any right, renewal right, contract, agreement, licence or permit in favour of or

held by the Debtor, without written consent of the Receiver or leave of this Court.
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CONTINUATION OF SERVICES

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

upon by the supplier or service provider and the Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

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

Order or any further Order of this Court.

EMPLOYEES

13.  THIS COURT ORDERS that all employees of the Debtor shall remain the employees of the Debtor until
such time as the Receiver, on the Debtor's behalf, may terminate the employment of such employees. The
Receiver shall not be liable for any employee-related liabilities, including any successor employer liabilities ias
provided for in section 14.06(1.2) of the BIA, other than such amounts as the Receiver may specifically agree in
writing to pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage

Earner Protection Program Act.
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PIPEDA

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

or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

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

the Property within the meaning of any Environmental Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

16.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result of its
appointment or the carrying out the provisions of this Order, save and except for any gross negligence or wilful

misconduct on its part, or in respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the
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Wage Earner Protection Program Act. Nothing in this Order shall derogate from the protections afforded the
Receiver by section 14.06 of the BIA or by any other applicable legislation.

RECEIVER'S ACCOUNTS

17.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their reasonable
fees and disbursements, in each case at their standard rates and charges unless otherwise ordered by the Court
on the passing of accounts, and that the Receiver and counsel to the Receiver shall be entitled to and are hereby
granted a charge (the "Receiver's Charge") on the Property, as security for such fees and disbursements, both
before and after the making of this Order in respect of these proceedings, and that the Receiver's Charge shall
form a first charge on the Property in priority to all security interests, trusts, liens, charges and encumbrances,

statutory or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

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

Commercial List of the Ontario Superior Court of Justice.

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

by this Court.
FUNDING OF THE RECEIVERSHIP

20.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to borrow by way of
a revolving credit or otherwise, such monies from time to time as it may consider necessary or desirable,
provided that the outstanding principal amount does not exceed $250,000.00 (or such greater amount as this
Court may by further Order authorize) at any time, at such rate or rates of interest as it deems advisable for such
period or periods of time as it may arrange, for the purpose of funding the exercise of the powers and duties
conferred upon the Receiver by this Order, including interim expenditures. The whole of the Property shall be
and is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as security
for the payment of the monies borrowed, together with interest and charges thereon, in priority to all security

interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but
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subordinate in priority to the Receiver’s Charge and the charges as set out in sections 14.06(7), 81.4(4), and

81.6(2) of the BIA.

21.  THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other security granted
by the Receiver in connection with its borrowings under this Order shall be enforced without leave of this

Court.

22. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates substantially
in the form annexed as Schedule "B" hereto (the "Receiver’s Certificates") for any amount borrowed by it

pursuant to this Order.

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

Certificates.

24.  THIS COURT ORDERS that notwithstanding paragraphs 20 to 23 inclusive, and as an alternate thereto,
the Receiver is hereby authorized to borrow money and to fund the exercise of its powers and duties hereunder
by way of advances from the Applicant, which advances shall be secured by the Applicant’s security on the

Property, with the same priority that may attach to such security.

SERVICE AND NOTICE

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

http://www.ontariocourts.ca/sci/practice/practice-directions/toronto/e-service-protocol/) shall be wvalid and

effective service. Subject to Rule 17.05 this Order shall constitute an order for substituted service pursuant to
Rule 16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil Procedure and
paragraph 21 of the Protocol, service of documents in accordance with the Protocol will be effective on
transmission. This Court further orders that a Case Website shall be established in accordance with the Protocol

with the following URL http://www.irasmithinc.com/case_studies/558Dovercourt.
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25.  THIS COURT ORDERS that if the service or distribution of documents in accordance with the Protocol
is not practicable, the Receiver is at liberty to serve or distribute this Order, any other materials and orders in
these proceedings, any notices or other correspondence, by forwarding true copies thereof by prepaid ordinary
mail, courier, personal delivery or facsimile transmission to the Debtor's creditors or other interested parties at
their respective addresses as last shown on the records of the Debtor and that any such service or distribution by
courier, personal delivery or facsimile transmission shall be deemed to be received on the next business day

following the date of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.

GENERAL

26.  THIS COURT ORDERS that the Receiver may from time to time apply to this Court for advice and

directions in the discharge of its powers and duties hereunder.

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

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

the Receiver and its agents in carrying out the terms of this Order.

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

proceedings recognized in a jurisdiction outside Canada.

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

with such priority and at such time as this Court may determine.
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31.  THIS COURT ORDERS that any interested party may apply to this Court to vary or amend this Order
on not less than seven (7) days' notice to the Receiver and to any other party likely to be affected by the order

sought or upon such other notice, if any, as this Court may order.




SCHEDULE “A”

LEGAL DESCRIPTION OF REAL PROPERTY

PIN 21281 -0074 LT

PT LT 24 PL D262 TORONTO AS IN CA474878; CITY OF TORONTO

MUNICIPALLY KNOWN AS 558 DOVERCOURT RD, TORONTO

21
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SCHEDULE "B"
RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT $
1. THIS IS TO CERTIFY that Ira Smith Trustee & Receiver Inc., the receiver (the "Receiver") of the

Property of the Debtor, as such terms are defined in the Order of the Ontario Superior Court of Justice
(Commercial List) (the "Court") dated the __ day of , 20 (the "Order") made in an action having
Court file number _ -CL- , has received as such Receiver from the holder of this certificate (the
"Lender") the principal sum of § , being part of the total principal sum of § which the

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

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

rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the principal sums
and interest thereon of all other certificates issued by the Receiver pursuant to the Order or to any further order
of the Court, a charge upon the whole of the Property, in priority to the security interests of any other person,
but subject to the priority of the charges set out in the Order and in the Bankruptcy and Insolvency Act, and the

right of the Receiver to indemnify itself out of such Property in respect of its remuneration and expenses.

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

of the Lender at Toronto, Ontario.

S. Until all liability in respect of this certificate has been terminated, no certificates creating charges
ranking or purporting to rank in priority to this certificate shall be issued by the Receiver to any person other

than the holder of this certificate without the prior written consent of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with the Property as

authorized by the Order and as authorized by any further or other order of the Court.
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g The Receiver does not undertake, and it is not under any personal liability, to pay any sum in respect of

which it may issue certificates under the terms of the Order.

DATED the day of ,20

[ra Smith Trustee & Receiver Inc., solely in its
capacity

as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
MONEY GATE MORTGAGE INVESTMENT CORPORATION

Applicant
and

2546456 ONTARIO INC.
Respondent
Application pursuant to s.243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c.B-3, as
amended and s.101 of the Courts of Justice Act, R.S.0. 1990, ¢.C.43, as amended

AFFIDAVIT OF MORTEZA KATEBIAN SWORN JULY 4, 2018

[, Morteza Katebian, of the City of Markham, in the Regional Municipality of York,

MAKE OATH AND SAY:

1. I am the President and a director of the Applicant herein, Money Gate Mortgage
Investment Corp. (" Money Gate MIC"), which is a mortgage investment corporation carrying on
business in Ontario and, as such, have knowledge of the matiers contained in this affidavit;
attached and marked as Exhibit “A” is a true copy of the Corporation Profile Report for the

Applicant.

2. { am swearing the within affidavit in support of an application to appoint Ira Smith Trustee
& Receiver Inc. as receiver of the property municipally known as 558 Dovercourt Road, Toronto
(the “Property”). The Property is a three-unit residential rental building which is currently

occupied by tenants.
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Background

3. The Respondent 2546456 Ontario Inc. is the title holder of the Property and granted
security to the Applicant by way of a mortgage registered on title on June 3, 2017 in the amount of
$611,000.00 with interest payable at the rate of 12% per annum (the “Mortgage™); attached and

marked as Exhibit “B” is a true copy of the said mortgage, which matured on June 5, 2018.
4. Rouzbeh Behrouz, a director and officer of the Applicant, is guarantor of the Mortgage.

5. The Mortgage incorporates by referenced Standard Charge Terms number 200433 and

attached and marked as Exhibit “C” is a true copy of the said Standard Charge Terms.

6. Prior to entering into the Mortgage the Respondent executed a Commitment which was
signed on its own behalf and on behalf of the guarantor Behrouz and attached and marked as

Exhibit “D” is a true copy of the said Commitment.

7. I further attach and mark as Exhibit “E” a true copy of the Acknowledgment and Direction

signed on behalf of the Respondent and the guarantor to its lawyer, given to its lawyer Sandeep

Chahal of Mentis Law.

8. [ further attach and mark as Exhibit “F” a true copy of the bank receipt for the transfer of
the amount of $611,000.00 made from the Applicant to Mentis Law, which was the original

advance made under the Mortgage.

9. At the time the Mortgage was granted my son, Payam Katebian (“Payam”), who is an
officer and director of the Applicant (as evidenced in the corporate profile search above) was a

shareholder of the Respondent; he currently remains a shareholder. Although Payam was not an
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officer or director of the Respondent at the time that the Mortgage was granted, he had been one
prior to that time and since, but is not an officer or director of it currently. [ attach and mark as
Exhibit “G” a true copy of a current Corporation Profile Report for the Respondent, and as
Exhibit “H” a true copy of the point in time Corporate Profile Report for it as June 5, 2017, being

the date of registration of the Mortgage.

10.  The Mortgage was not paid on maturity, and on June 18, 2018 the Applicant issued a
formal demand for repayment to the Respondent together with a Notice of Intention to Enforce
Security pursuant to s.244 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c.B-3; copies of the
demand letter and Notice of Intention are attached and marked as Exhibit “I” to this my affidavit.

No response was received to the formal demand.
Other Secured Creditors

Il.  Attached and marked as Exhibit “J” is a true copy of a recent parcel register for the
Property. A review of same lists the mortgage granted to the Applicant as a second mortgage with
a first mortgage being granted to a group of syndicated lenders which is managed by, and whose
service is in care of, C & K Mortgage Services Inc. (“C & K”) (the “C & K Mortgage”); attached
and marked as Exhibit “K” is a true copy of the C & K Mortgage. There are no other charges on

the Property.
Reasons for Appointment of Receiver

12. As indicated above, at the time the original mortgage was granted, Payam, who is an
officer and director of the Applicant lender, and my son, was a shareholder of the Respondent and

remains one today, although the loan was made in accordance with Offering Memorandum that
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had been issued by the Applicant. Accordingly, in order to avoid any allegations of conflict of
interest, to ensure that a realization of the Property is carried out in a manner that is open and
transparent, | believe that it would be in the best interest of all interested parties, being the
Respondent, the guarantor Behrouz, the Applicant (including its shareholders whose investment

were used to fund the Mortgage) and the C & K Mortgagees to have a receiver appointed.

13. Ira Smith Trustee & Receiver Inc. has consented to act as receiver and its consent forms

part of the within Application Record.
14. I swear the within affidavit for the sole purpose of appointing a receiver as set out in the

draft order attached to the Notice of Application herein and for no other improper purpose.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on July 4,

0 Al o

Commisgioner for Taking Affidavits MORTEZA KATEBIAN

{or as may be)

DAVID A. BROOKER

RCP-E 4D (July 1, 2007)



This is Exhibit “A” referred to in the Affidavit of Morteza Katebian

sworn July 4, 2018
s

N ommissionerfar Taking Affidavits (or as may be)

DAVID A. BROOKER
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Request tD:
Category |D: UN/E

021840903
Transaclion ID: 68574839

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Cnitario Corp Number

2417420

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

122 KIRK DRIVE

THORNHILL
ONTARIO
CANADA L3T 3L4

Mailing Address

122 KIRK DRIVE

THORNHILL
ONTARIO
CANADA L3T 3L4

Activity Classification
NOT AVAILABLE

Corporation Name

31

Date Report Produced: 2018/07/03
Time Report Praduced: 16:29.29

Page:

MONEY GATE MORTGAGE INVESTMENT CORPORATION

Corpaoration Status

ACTIVE

Number of Diractors

Minimum Maximum

00001 0co10

Date Amaigamated
NOT APPLICABLE
New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE
Transfarred Out Date
NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

2014/05/06

Jurisdiction

ONTARIO

Farmer Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancalllnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontarie

NOT APPLICABLE



Request |1D: 021840903 Province of Ontarlo

Transaction 1D: 68574839 Ministry of Government Services

Category ID: UN/E

CORPORATION PROFILE REPORT

Ontario Corp Numbar

2417420

Corporate Name History

MONEY GATE MORTGAGE INVESTMENT CORPORATION

Current Business Name(s) Exist:

Expired Business Name(s) Exist;

Administrator:
Name (Individual / Corporation)

PAYAM

KATEBIAN

Dale Began First Director
2014/05/08 NOT APPLICABLE
Designation Officer Type
DIRECTOR

Corporation Name

32

Date Report Produced: 2018/07/03
Time Report Produced: 16:29:29
Page: 2

MONEY GATE MORTGAGE INVESTMENT CORPORATION

Effective Date
2014/05/085

NO
NO

Address

1 EMERALD LANE

Suite # 409
THORNHILL
ONTARIO

CANADA L4J BN2

Resident Canadian

Y



Regquest |D: 021840903
Transaclion 1D: 68574839
Category ID: UN/E

Province of Ontario

Ministry of Governmeant Services

CORPORATION PROFILE REPORT

Ontaric Corp Number

2417420

Administrater:
Name (Individual / Corporation)

PAYAM
KATEBIAN

Date Began
2014/05/05
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

MORTEZA
KATEBIAN

Date Began
2014/05/05
Designation

DIRECTOR

First Director

NOT APPLICABLE
Officer Type
SECRETARY

First Director
NOT APPLICABLE
Officer Type

Corporation Name

33

Date Report Produced: 2018/07/03
Tima Report Produced: 16:29:29
Page 3

MONEY GATE MORTGAGE INVESTMENT CORPORATION

Address

1 EMERALD LANE
Suite # 408
THORNHILL

ONTARIO
CANADA L4J 8N2

Resident Canadian

Y

Address

122 KIRK DR

MARKHAM
ONTARIO
CANADA L3T 3L4

Resident Canadian

Y



Request 1D: 021840903
Transaclion ID: 68574838
Category ID: UN/E

Pravince of Ontario

Ministry of Government Servicas

CORPORATION PROFILE REPORT

Ontario Corp Numbar

2417420

Administrator:
Name (Individual / Corporation)

MORTEZA
KATEBIAN

Date Began
2014/05/05
Designation

OFFICER

Administrator;
Namae (Individual / Corporation)

PAYAM
KATEBIAN

Date Began
2016/05/04
Designation

OFFICER

First Direclor

NOT APPLICABLE
Officer Type
PRESIDENT

First Diractor

NOT APPLICABLE
Officer Type
TREASURER

Corporation Name

34

Date Repori Produced: 2018/07/03
Time Report Produced: 16:29:29
Page 4

MONEY GATE MORTGAGE INVESTMENT CORPORATION

Addrass

122 KIRK DR

MARKHAM
ONTARIO
CANADA L3T 3L4

Resident Canadian

Y

Address

1 EMERALD LANE
Suite # 409
THORNHILL

ONTARIO
CANADA L4J 8N2

Resident Canadian

Y
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Request (D: 021840903 Pravince of Ontario Dale Report Produced: 2018/07/03
Transaction ID: 68574839 Ministry of Government Services Time Report Praduced: 16.29:29
Category ID: UN/E Page 5

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2417420 MONEY GATE MORTGAGE INVESTMENT CORPORATION

Last Document Recorded
Acl/Code Description Form Date

ClA CHANGE NOTICE 1 2016/09/08 (ELECTRONIC FILING}

THIS REPORT SETS OUT THE MOST RECENT INFORMATIQON FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING ALL PERSONS WHb ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

Tha issuance of this report in alectronic form is authorized by the Diractor of Companles and Personal Property Security Branch.



This is Exhibit “B” referred to in the Affidavit of Morteza Katebian
sworn July 4, 2018

WL

Cowmissioner for Taking Affidavits for as may be)

DAVID A. BROOKER
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LRO # 80 Charge/Mortgage
The applicani(s) hereby applies to the Land Registrar.

Reglstered as AT4588484 on 20170605 at 11:25
yyyymmdd Pageiol 2

Properties I
PIN 21281 -0074 LT Interest/Esiate Fee Simple
Dascription  PTLT 24 PL D262 TORONTO AS IN CA474878; CITY OF TORONTO
Addrass 558 DOVERCOURT RD
TORONTO
IChargor{s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s} acknowledges the receipl of the charge and the standard
charge tarms, If any.

2546456 ONTARIO INC.
558 Dovercourt, Toronto, Onlario

Name
Addrass lor Sarvice

|, Rouzbeh Behrouz, have the authority 10 bind the corporation.
This document is not authorized under Powaer of Attorney by this party.

I Chargee(s) Capacity Share I
Namae MONEY GATE MORTGAGE INVESTMENT
CORPORATION
Address for Service 25 Mallard Road
Tomonto, ON
M3B 1584
Provisions
Princlpal $611,000.00 Currency  Cdn$
Calcutation Period monthly not in advance
Balance Due Date
interast Rate 12.0%
Payments $6,110.00
Interest Adjusiment Date
Paymaent Date
First Payment Date
Last Payment Date
Standard Charge Terms 200433
insurance Amount Fuli insurable value
Guarantor fAouzbeh Bahrouz
Signed By I
Sandesp Kaur Chahal 216-2985 Drew Road aciing far Signed 20170605
Mississauga Chargor(s)
L4T 0A1
Tel 416-477-3355
Fax B77-477-3634
| have the authorlly 1o sign and register the document on behalf of the Chargor(s).
Submitted By
MENTIS LAW PROFESSIONAL CORPORATION 216-2985 Drew Road 2017 06 05
Mississauga
LAT DA
Tel 416-477-3355
Fax 877-477-3634
Fees/Taxes/Payment
Statutory Registration Fee $63.35

Total Paid $63.35



LRO # 80 Charge/Morigage
The applicani(s) hereby applies to the Land Reglsirar.

Reglstered as AT4588484 on 20170605 at11:25
yyyymmdd Page2 of 2

File Number

Chargor Cliant Filg Number ! 17228

38



This is Exhibit “C” referred to in the Affidavit of Morteza Katebian
sworn July 4, 2018

Va1

Commissianer for Taking Affidavits (or as may be)

DAVID A. BROOKER
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Page 1

40

N 3 3 Dieen Oy bz, Faen e 30E - Elactome Magneatm
Land Reglstration Reform Act
SET OF STANDARD CHARGE TERMS
Filing Date Octaber 14, 2004
Flled b .
y Filing numbar: 200433
Dye & Durham Co. Inc.
The falowing set of Stancarnd Charga Terms shad be applicabls to documsnts registared m electronic lormat under Pan Iif of the Land
Registration Reifomm Acl. H.5.0. 1980, . L.4. as armerded (the "t and Regrsiralion Ralorm Act”) and shall be vaerned o ba included it every
slacironkcaly regmstared cnama m which tiris Sef of Standard Charga Terms is refarmad (o hy #3 Hling number. as prvied m Section 2 of the
Land Rog’simiion Refonn Act, except lo the axient thal the provisions of this Sei of Slandard Chaige Terms are moitie:d Ly acddons,
amenaments or delahons In tha schediia, Any chalft s an elecironke formal of which this Set of Standard Coame Torms fvms n part by
tefarence lo (he sbova-noted fiing number i such charge shal herainatter relerred io as the “Cliame”
Exclision of
Siatutory 1. Tho mpled covenants deemad to be included in a charge under subsection 7{1) of the Land Ragistrating Reform Act as
Covonanls amended or re-snacied are excluded iram e Charge.
Right 1o 2. The Chargor now has good right, tull power and lawlul and absclute autherily te charge the land and ta yiva the Charge lo
Charga the the Chargea upon tho cavenants contained In the Charga,
Lamd
Na Act 1o 3. Thae Charger kas not dong, commilled, executed or whiully or knowingly sufferad any act, deed, matter or thing whalsoover
Enpumbar

Good Title in 4.

Faa Sinple

FPromise lo Pay 5
amd Parform

Interast 6.

After Defaull

No Qb#gation (o 7
Advance

Cosls Added 8.

to Principal

Powsr of 9.

Snia

whareby or by moans whereol the land, or any part or parce! thereol, Is or shall or may be in any way Impoachad, charged,
aflacted or encurnberad in litlha, eslale or otharwise, except as the records of thae land regisiry olfice disclosa

The Charger, al the time of the delvery for reglstration of the Chiarge. is. and slands solaly, rightfully and tawlully seized of a
good, sure, perdsct, abselute and indeteasible esiate ol wheritance, in jee simple, of and in the land and the premises
descrbed In the Charge and in every part and parcel thereof withoul any manner of trusls, resavalions, inilations, provisos

conditions or any other matler or thing to aller, charge, change, encumber ar deleal the same, oxcept thosa contained In the
originat grant thereol from tha Crown.

. The Chargor wil pay or cause 1o ba paid to the Chargee the tuf rincipal amouni and intarest secwed by the Charge in tho
manner of payment provided by the Charge, withoul any deduction or abalerncnt, and shall do, observe, periomm, 1ulfil ant
keep all the provisions, covenanis, agreements and stipuiations contalned in the Charge and shall pay as they fall due all
laxes, rates, lavies, charges, assessmenis, ulfily and heating charges, municipal, local, psriamentary and othanvise which

now are or may hereaiter be imposed, charged or levied upon the fand and when required shall preduce lor the Chargee
receipls evidencing payment of the same.

In case default shall ba mada in payment of any sum 1o becoma dua for interast at the lime providad for payment in lhe
Charga, compound interest shall be payable and the sum in arrears for interest hom tmea lo time, ag well alter as befors
maluriy, and bolh before and aller default and judgemant, shall bear interest at the rate providad lor in the Charge. In case
Ihe interast and compount inferast are nol paid within the inlares! calculation peried provided in tha Charge trom the time of
default & resl shall be made, and compound interest al the rate provided for in the Charge shall te payable on the aggregate

amount then due, as well after as belore maturity, and 50 on from limes 16 time, and all such inlerast and compound inlerast
shall e a charge upon the land.

+ Naither the preparation, executron or ragistration of the Charge shalf bind the Chargee to advance \he principal amaunt
sacured, nor shall lhe advanca of a parl of the principal ameunt secured hine the Charges to advanco any unagdvanced
portion tharcol, but neverthelass tha security in the land shall take eitect forthwilh upon dalivery tor regisiration of the Chargo
by the Chargor. The expenses of the examination of (he lite and of 1he Chargo and valuation are to ba secwrod by the
Chiarge in tho evant ol Iha whale or any balance ol the prinipal ameunt not heing advanced, the sama lo bo charged haraby
upon the land, and shall be, without demand therelor, payable tarihwilh with interest at the rale providad (or in the Charge,
and in detaull the Chargee's powar of sale hareby given, and all cther remedies hereuncer, shal be axercisabla

The Chargee may pay all promiums of wtsurance and all taxes, rates, levies, charges, assessmonis, utity and heating
charges which shall from time to time lall due and be unpaki in respect of the land. and that such payments, together with a

costs, charges, legal tees (as belwaen soficlior and cliont) and expanses which may he incurred in laking, recovering angd
kaaping possassion of the land and of nageliating lhe Charga, invastigating ttle, and régisiaring the Charge and other
nogessary dpads, and generally in any other proceedings laken in connaction with or 1o retifza upon the security givan In lle
Charge (Including legal feas and real estale commissions and other cosls incurred in leasing or selling Ihe land or in
exerclsing the power of entenng, lease and sale conlained in the Chargel shall te, wih interest et the rate provided lor n he
Charge, o charge upon the fand in favor of the Clhargee pursuant 16 tha terms ol the Charge and the Chargeo may pay or
salisly any lien, charge or ancumbrance now existing or herealter created or claimed upon the [and, which paymenis wilh
intarest at {lio rate provided lor in the Charpe shall Ikewise be a charge upon the land in favour of the Chargee Provided,
and il is haraby furthar agresd, that all amounts pald by the Chargeo as aloresaki shall be added to the principal amount
secuied by the Chargs and shalt be payablo terthwilh with interest al the 1ale provided for in the Charge, and on dafault all

sums securad by Lthe Charge shall immedialely become due amd payable al the option of the Chargee, and al powers In the
Charge confarred shali become oxercabia,

The Chargee on default ol payment for at lsast fittesn {15) days may, on al loast thirty-live (35) days notica in wrlting glven to
tho Chargor, enter cn and lease the land or sell the land. Such nolice shall be given to such parsons angd in such mannar
and form and wilthin such tmo as provided In the Morigages Acl. In the avent thal the glving ot stich notice shall nol be
required by law or 1o the extent that such requirements shall not be applicable, it ks agreed \hat notice may ba eltectually given
by leaving it wilh a grown-up persen on the land, it occupiad, of Ly plazing 4 on the land it unoccupied, or at Ihe eption of the
Chargaa, by malling It in a registered letier addressed 1o tha Charger at his last known addrass, or by publshing i once In &
newspaper published in the counly or district in which the land Is siluats; and such notice shall ho sutficient alihough nol
addrassed 10 any person or persons by name or designation; and notwihstanding that any parson to be aflected iherely
may ba unknown, unascertained or under disability Provided further, that In case defaull be made In the paymenl of tho
prmcipal amount or inlerest or any par thereo! and such dsfaull continies for tvo months after any paymenl of elthar falis
dua then Ihe Charges may exsicise the foregoing powers of enlering, lsasing or seking or any of them without any nalice, il
being understood and ayreed, however, that if tha giving of notlce by the Charges shall be required by taw [hen notice shall
be gven lo such persons and in such manner and form and within such tima as so required by faw, 1 is heraby lerho
agreed lhal Ihe whale or any part or parls of the land may be sold by public auction or privala contrart, or partly
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Filing Na. one or partly the other; and that the proceeds of any sale hereunder may be applied first i payment ol any costs, charges
and expenses incuimed in taking, recovering or keeping possession of the land or by reason of non-paymenl or procuring
paymenl of monies, secured by the Charge or olherwise, and secondly in payment of all amounts of principal and interest
owing under Ihe Charge; and il any surplus shall remain after fully satistylng the claims of the Chargee as aloresaid same
shall be pald as required by law. The Charges may sell any of the land on such lerms as lo credit and olherwise as shal
appear to him most advanlagecus and for such prices as can reasonably be cblained thoielor and may make any
stipulations ag 10 title or evidence or commencement of lile of otherwise which he shall doam proper, and may buy In or
rescind of vary any conlract for the sale of the whole or any parn of the land and resoll without belng answerable for loss
occasioned thereby, and In the case of a sale on credit the Chargee shall be bound to pay the Chargor only such monies ag
have been acluelly recelved lrom purchasers after the salislaction of the claims of the Chasgee and for any ol said purposes
may make and executa all agreemenis and assurances as he shall think fil. Any purchaser or lessee shall not be bound lo
see (o the prepriety of regularity of any sale or lease or be allecled by express nofice thal any sala or lsase is improper and
no want of notice or publication when required hereby shal invalidale any sale or lsase hereunder.

Quial 10. Upon default in payment of principal and interest under the Charge or in pariormance of any of the terms or conditions

Possassion herscf, ihe Charges may enter Inlo and take possession of the land hereby charged and whete the Chargee so onters on
and lakes poesassion or enters on and lakes pessesslon of the land on defaull as described In paragraph 9 hereln the
Chargea shall enler into, have, hold, use, occupy, possess and enloy Ihe land withoul the iel, sult, hindrancs, interruption or
denial of the Chargor or any clhar person or parsons whomsoever.

Fight to 11. lthe Chargor shall make defautt in payment of any pan of tha interest payable under the Charge at any of the dates or limas

Dlstran fixed for the payment thereot, It shall be lawiul for the Chargee to distraln therefar upon the land or any parl thereol, and by
distress warrant, 10 recover by way of rent reservad, as In the case of a demise of the land, 50 much of such interest as shall,
from fima to time, ba or remaln In arrears and unpaid, logether with all costs, charges and expenses allending such levy or
disiress, a8 In like cases of disiress lor rent. Provided that the Charges may distrain tor arrears of principal in the sama
manner as il the same were arrears of Interest,

Furthar 12. From and afler delaull in the payment of tha principal amounl secured by lhe Charge or he inlerest thereon or any pan of

Assurancas

such pringipal or inferes| or in the doing, obsenving, performing, lulfifing or keeping of some one or more of the covenants
sat lorih in the Charge then and in every such case the Chargor and alf and avery other parson whosoevar having, or awfulty
claiming, or who shall have or lawlully claim any ostate, righl, ttle, inlerast or frust of, in, to or cul of the land shall, Irom time
to time, and at all imes thergalter, at the propor cosls and charges ol the Chargor make, do, suller, exsculs, deliver,
authorize and register, or cause of procure 1o be matle, done, suffered, executed, defivared, authosized and registared, all
and every such further and other roasonable act or acls, deed or deads, devises, conveyances and assurances in e law for
the further, better and more perlectly and absolulely conveying and assuring the land unte the Chargee as by tha Chargee or
his solicitor shall or may be lawlully and reasonably devised, advised or required.

Acceeralion 12, In defaull of the payment of the interest secured by the Chargs lhe principal amount secured by Iha Charge shall, al the

of Princlpal oplion of the Charges, immedialgly becomo payable, and upon dolault of payment of Instalments of principal promptly as the

and interas! same mature, the balanco of the principai and Imerest secured by the Charge shall, at the oplion of the Charges, Immsdiately
become due and payable. The Chargee may In writing at any time or limes after default walve such default and any such
waiver sholt apply only to the particular default walved and shal not operate as a wakver of any other or luture default

Partia) 14, Tha Chargee may at his discretion al all limes release any pan or parts of the land or any other sectirily or any surety for the
Releases meney secured under the Charge elther with or without any sufliclent consideration therefor, without responsibility therelor,
and without thereby releasing any other part of the land or any person from the Charge or [rom any of the covonanis
contained In the Charge and without being accounlable to the Chargor tor the value thereof, or for any monies except thosa
aclually received by the Chargee. It is agreed that avery pan or fol into which 1he land is or may herealter be divided does

and shel stand charged with he whola money secured under the Charge and no persen shal have the right 1o require the
morigage monles to be apportioned,

Obkgation 5. The Chargor will Immediately insure, unless already Insured, and during the continuance of tha Charge keep Insured agalnst
to lnsura less or damage by fire, In such proportizns upon aach bulkling as may be required by the Charges, 1lie buildings on the tand
to the amount of not less than thelr ful insurable value on & replacement cost basis in dollars of lawful monay of Canada.
Such Insurance shall be placed with a company approved by the Chargee. Buildings shall inclutic all bulldings whather now
or hereafler erecled on the land, and such insurance shall include nol only Insurance against lass or damags by fire bul also
nsurance agalnst loss or damage by explosion, lempest, tomado, cyclons, lightning and all other extended perils customariy
provided In insurance policies including “all risks" insurance. The covenan! to Insure shall also include where appropriate or it
required by Ihe Chargee, boiler. plale glass, renlal and pubiic liability Insurance in amounls and on terms salisfectory to the
Charges. Evidence of continualion of all such nsurence having been efiected shal be produced to the Chargee al least
fingen (15) days before the expiration thereol; olhenwvise the Chargee may provide therefor and charge the premium paid end
Interesl thereon &l the rale provided lor in the Charge to the Chergor and the samo shall ba payable torhwith and shall also
be a charge upen the land. Itis lurher agreed that the Charges may al any time require any insurance of the bulidings to be
canceled and new insurance eifecled In a company to ba named by the Ghargee and also of his own accord may eifect or
maintain any insurance herein provided for, and any amount pakd by the Chargee therelor shall be payable fodhwith by the
Chargor with Interest at the rate provided for In the Charge and shall atso be a chamge upon the fand, Policles of insurance
herein required shai provids that loss, i any, shall be payable to the Chargee as his Interests may appear, subject to the

sfandard lorm of mortgage clavse approved by the Insuranze Bureau of Canada which shall be attached to the policy of
insurance,

Onfigation 16. The Chargor wil keep lhe land and the buildmgs, erections and Improvements thereon, in good condition and repair

lo Repek according Io the nature and description therecf respectivaly, and the Chargoe may, whenever he deems necessary, by his
agent enter upon and inspeci the land and make such repairs as he deems necessary, and the reasonabie cost of such
inspeclion and repalrs with Interest a! the rate provided for in tho Charge shall be added to the principal amount and be
payable forthwith and be a charga upon the land prior lo all clalms thereon subssquenl 1o the Charge. It the Chargor shall
negiect 10 keep the buikdings, ereclions and improvements in good conditlon and repair, or commils or permits any acl of
wasle on the land (as to which the Chargee sha!! he sole fudge} or makes defaull as 1o eny of the covenants, provisos,
agreements or condiions contalned In the Charge o in any charge fo which this Charge is subject, ai! fnonles secured by the
Charge shall, al the option of the Charges, forthwith become due and payable, and In delault ol paymoni of same with
interesl as in tha case of payment
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It any of the princ’pal amount 1o be advanced under the Charge Is to be used to Hnance Improvement on the land, thg
Chargor must so Inform the Chargee in writing Immediately and before any advances are made under the Charge. The
Charger musi also provide the Chargee immedialely with coples of all contracts and subcontractis relaling 1o the
Improvement and any amendments to them. The Chargor agrees that any improvement shall be macie only accerding to
contracts, plans and specifications approved in writing by the Chargee Tha Chargor shall complgie all such
improvements as quickly as possible and provide the Clhargee with prool of payment of all contracls iom time to ima A6
tha Chargee requires. The Chargee shall make advances (par payments of the principat amount) to tha Chargor ixased
an the progress of the improvement, unté gither completion and occupation or sake ol the land. The Chargee shall
deternine whether or nol any advances will be made and whien they will be made. Whatever the purposa of the Charge
may be, tha Chargee may al ita oplion hoid Lack funds trom advances uniil the Chargeas is satslied thal ko Chargor has
coimphied with the heilback provisions of tha Constiucticn Lien Act ss amendad or re-enacted. Tho Chargor authonizes
the Cliarges to provide information about the Charge to any person cianing a censlruction lien an the land.

No axtension of tima given by tie Chargee ta the Chargor or anyene claiming under him, or any other dealing by Iha
Chargea with the owner af the land or of any pan thareol, shat in any way nfiecl or projudice tha rghis of the Charges
againsl 1he Chargor ar any other parscn llable lor the paymen! of the monay secured by the Charge, and the Charge may
be renewed by any agresmenl in wriling at malurity lor any lerm with or withou! an :ncreased rale of interest
nebwithstandny hat thers may be subsequent encumbrances. It shall nol be necessary 1o delver for reglsiration any
such agresmant in ordar lo retain priorly for the Charge so altered over ary instrumen! delivared lor registration

subsequan! to the Chargs. Provided thal nothing contained in th's paragraph skall confar any righl of renewal upon the
Chargor.

The 1aking of a judgment cr Judgments on any of the covenan(s herein shall not cperate as & merger of the covenanis or
aitect Ihe Chargae's right to Inlerest at the rate and times provided for i the Charge; and lurther that any [udgment shall
provide thel Interesl hereon shall be comguted al the same rate and in the same manner as provided o tha Charge uniif
a jutigmen! shall hava been fully paid ant salisfied.

Immediately atier any change or happenling affecting any of the followlng, namely {a) Ihe spousal status of the Chargor,
b} the qualification of the land as a tamily residence within the mearning of Pail 1} of the Famiy Law Act, and (c} tho legat
title or beneliclal ownership of |ha land, tha Chargor will advise the Chargee accordingly and furnish tha Chaigoe with lufl
particulare thareol, the inlenlion bang thal the Chargee shall ke kept fully informed of Ihe names and addresses of the
ownar or owners for the time being of the tand and of any spouse who is not an owner but who has a right of possessicn
in the land by virlue of Section 19 of the Family Law Acl. In furtherance ¢f such intention, 1he Chargor covenan!s and

agrees ta furnish the Chargee wilh such evidenca in connection with any of (a), {b) and {c) above as the Charges may
from time 1o lime request.

Il the Charge Ig of land within a tondeminlum regisiered pursuant to the Condominium Acl (the "Acl™) the follawing
provigion shall apply. The Chasgor will comply with the Act, and wiih tha declaration, by-laws and rules of tho
contdominium comoeralion (ihe “corporalion”) relaling to tha Chargor's unil (tho "unit™) and provide tha Chargoe with praal
ol comphance from tima lo ime as the Chargeo may requast. The Chargor will pay the common expenses for the unll to
the Corporation on the due dates. f the Cherges decidas to collecy the Chargor's conlrhution towards (ke commaon
expenses ltom the Chargor, the Chargor will pay lhe sama to the Chargea upon being so notifiod  Tha Charyee is
asulhorized accapt a siatement which appears 10 ba issued by the corporation as conclusive evidence for the purpose ol
aslablistiing tha amounts ol lhe common expenses and the dates those amounts are due. Tho Chargor, tpon nolice from
the Chargee, will forward lo the Charges any notices, assgssmanis, by-laws, rules and tinancial stalements of tho
cotporation that the Chargor receivas of Is enliled to teceive trom the corperation. The Chargor wall msintain all
improvements made 1o the unit and rapair them aller damage  In additian to 1ha insurance which the corporation must
ablain, the Chargor shall Insure the unit against destruction or damage by fire and other periis usually covered n tirg
insurance policies and against such other perits as the Charges requites lor us [ull replacenment cost (tha maximum
amounl for which it can be insured) The insurance company in tha laims of the potizy shall be reasonably salisfactory to
lhe Charges. This provision supersedes the provisions of paragraph 15 harain. Tha Chargar inavocally authorizas the
Chargea to exerciss the Chargor's rights under the Act ta vate, consen| and dissent,

The Chargee shall hove a reasonable lime alter paymant in tull of the amounts secured by tho Charge to detivar for
registrat:on a discharge or if so requested and if required by faw to do 8o, an assignmeni ol lite Charge and all legal and

othar expenses jor preparation, execttion and registration as applicable to such discharge or assignment shall be paic by
the Ghargor,

23. Each parly namerlin Iha Charge as a Guarantor haroby agress vwith the Chargae as foltaws:

(a} In conswlesation of the Chargee advancing alf or pard of the Princlpal Amaunt to the Chargar, aned in consideration of
the sum of TWO DOLLARS {§2.00) of lawful monoy of Canada now paid by the Chargee to the Guaranior (the
receipl and sufliclancy whoreof are hereby acknowledgnd). ihe Guaranior doas heraby ahsolutely and uncondiianally
guaranige 10 the Chargee, and its sucgessors, the due and punztual payment of all prncipal moneys, inleresl an
othar monays awing on tite securily of ihe Charge and observanca and perfarmancea af the covenanls, agreements,
lerms ant condillons herein contained by the Chargor, end the Guaranter, for himsalt and his succassors. covanamnts
with tha Chargee that, It the Chargor shall at any time make default in 1ha dus and punclual payment of any menias

rayabio heretndar, the Guaranter will pay ail such moniss lo the Chargee without any demand being requirad lo be
mads.

(bt} Although as betwesen the Guarantor and the Charger, the Guarantor Is only stirety for tha paymant by the Charger of
Iha monies hereby guaranteod, as Lelween Ine Guarantor and the Chargee, the Guaranior shall be considered as
prinadily liable therelor and it is hereby lunhar exprossly declared that no releaso or roleases of any partion or
portions ol the land; no indulgence shown by the Charges in raspect of any dafaull by tha Chargor er any successor
thereofl which may arise under the Charge: no extension or extensions grantad by the Chargee lo the Chargor of any
successor therco! for payment of the moneys hereby secured or tor the doing, observing or perfarming of any
covananl, agreement, term or condilion herein contalneet to be dona, observed or parfermed by the Chargor or any
succassar thereol; no variation in or depariure from the provisions of tlie Charge; ne releasa of tha Chargor or any
other Ihing whalscevor whereby the Guararior as surety only would or might have been ralzased shall in any way
modily, aller, vary or in any way prejudice the Chargee or alfect the liabifity of the Guaranlor in any way undar lhvs
covenanl, which shall continue and be binding on the Guarantor, and as well sfter as befora maturly of the Charge
and bolh betore and atter default and judgment, untl tha sald moneys are fully pekl and salisfied,

e}y Anv navment b the Goarantne af A MANRYS inder thig AlEraning chail anl In ante ajant ke et ba sifeos
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ihe liabiily of the Chargor fer payment thereol but such liabilty shall remain unimpalred and enforceable by the
Guarantor ngalnst the Chargor and the Guarantor shall, to the extent of any such payments madae by him, in additlon (o
&l other remedies, be subrogaled as against the Chargor to all the rights, privileges and powers to which the Chargaa
was entitled prior lo payment by the Guarantor: provided, neverthsless, thal the Guarantor shall not ba entilled in any
event to rank for payment against the lands in competitian with the Chargee and shalt not, unless and unid Iho whols ol
the principal, interast and other meneys owing on the secuilly of the Charge shall have been paid, ba entilled to any
rights or remedies whatsoever in subrogalion to the Chargee,

(4} All covenants, fiabifiies and ofligations entered into or imposed heraunder upon the Guaranlor shal be equally binding
upon his successors. Where more than one parly is named as a Guaranlor all such covenants, liabilties and
obligations shall be joint and severa,

(8} The Chargee may vary any agreement or arrangement with or refease the Guarantor, or any one or more of the
Guaranlors il more than one parly Is named es Guarantor, and grant sxtensions of tme or olherwise deal with the

Guarantor and his successors wilhoul any consent on the part of the Chargor or any other Guarantor or any successor
thereof

Severat#ty 24. Il is agreed that in the gvent that al any time any provision of the Chargs is ilegal or invalid under or inconsisteni with
pravisicns of any applicable statule, regutalion lheraunder or other appicabio law or would by reason ol the provisions ol any
such statute, regulation or ather appiicable law render the Chargee unable 1o colioet the amount of any loss sustained by it as
a rasull of making the loan securad by the Charge which it would otharwlse ba able to collect under such statute, regulation
or olher applicablo law ihen, such provision shall nol apply and shall be construed so as not to apply 10 the extent that it is so
ilegal, Invalid or nconsistent or would so render tha Chargea unable to coflect the amount of any such loss.

itarpretation 25, In construing those covenants the words "Charga®, ™ Chargee®, “Chargor®, *land" and "successor® shall have the meanings
assigned to them In Section 1 of the Land Registraton Reform Act and the words "Chargor* and "Chargee® and tha
personal pronouns *he* and "his® relaling thereto and used therewilh, shail be read and consirued as “Chargor' or
"Chargors®, "Chargee® or "Chargees”, and "he®, *she”, "they" or *Il*, “his", "her", *Ihelr” or "its", respectively, as the number
and gender ol the parties relerred 1o In each case require, and the number of tho verh agreeing tharewith shall be construed
&8 agreeing with 1he sald word or pronoun so substiuted, And that all rights, advantages, privileges, immunities, powers and
things heraby secured to the Chargor or Chargoers, Chargee or Chargees, shall be equally sacured to and exerclsable by his,
her, their or its heirs, execulors, adminlsiralors and essigns, or successors and nssigns, as the case may be, The word
"successor” shalt alsg include successors and essigns of corporalions including amalgamated and conlinuing caporations,
And that all covenants, fabilies and cbigations enlered info or imposed hareunder upon the Chargor or Chargors, Chargee
or Chargees, shall be equally binding upon his, her, their or its heirs, axecutors, adminisirators and assigns, or successors
and nssigns, as the case may be, and thal all such covenants end llablfities and obfigations shall be Joint and several,

Paragraph 26, The paragraph headings in these slandard charge lerms are inseried for convenience ol reference only and are deemed not
Heaulngs ta form part of lhe Charge and aro not lo be considerad In the construction or intarpralation of the Charge or any part
thergol.

Data of 27. The Charge, unless olherwise specilically provided, shall be deemed to be dated as of the date of delivery for registration of
Charge the Charge.

Effeci of 28. The delivery of the Charge lor reglsiration by direct electronic transfer shall have the same effect for &)l purposes as If such

Dalvery of Charge were In written form, signed by the parties therelo and delivered 1o the Charges, Each of the Chargor and, if

Charge applicable, the spouse of the Chargor and other pany to the Charge agrees nol 10 raise in any proceeding by the Chargee o
enforce the Charge any want or lack ol autherfty an the part ol the person delivering the charga fer ragistralion to do so.

DATED this day ol



This is Exhibit “D” referred to in the Affidavit of Morteza Katebian
sworn July 4, 2018

WL

S Commissioner for Taking Alfdavils (or as may be)

DAVID A. BROOKER
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Money Gate Corp. - License # 12290 — 25 Mallard Road, Toronto Ont. M3B 154 = T: 416 548 5955 - F: 416 913 0087

May 25", 2017

Residential SECOND Mortgage

Based upon and subject to the accuracy of information furnished to us, we undertzke to provide the mortgage
financing, subject to the following terms and conditions set out below, and on Schedules “A” & “B” & “C” & “D” {if

applicable), which schedules forms part of this Commitment.

Type of Mortgage: Residential Second Mortgage
Lender: Money Gate Mortgage Investment Corporation

Main Borrower: 2546456 Ontario Inc.
Guarantor: Rouzbeh Behrouz

Loan Amount: $611,000.00
Subject Property Address: 558 Dovercourt Road, Toronto Ontario, M6H 2W6

Term Interest Interest PMT Funding Amortization Lending Non
(Months) Rate ' Date {Months) Fee Refundable
Deposit
12 12.00% $6,110.00 May 29“-', 2017 Int. Only 2.00% N/A

By signing this commitment you are acknowliedging that the interest adjustment date may change If the final
funding date changes.

Payments due under this mortgage will be made by a pre-authorized payment debit system. This mortgage will be
paid monthly unless otherwise indicated by the Borrower and authorized by the lender on the Schedule A attached
herein.

Additional Costs:

Legal Fees & Disbursements
Appraisal

Your acceptance of this Commitment will be your undertaking to pay these costs together with all legal costs and
fees incurred, whether or not this Charge/Mortgage is advanced. Please reference registered Standard Charge
Terms No. 200433{ON} which form part of this commitment.

Initials: lg ﬁ Page 1 of 10
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Money Gate Corp. — License # 12290 - 25 Mallard Road, Toronto Ont. M3B 154 —T: 416 548 5959 - F: 416 913 0087

SOLICITOR - will be appointed to act on our behalf in this transaction. All documentation including, but not limited
to, delivery of evidence confirming valid title insurance with applicable schedules from a title insurer approved by
the lender and fire insurance must be acceptable to use prior to the advance of funds. Prior to closing, the solicitor
Is instructed to notify the lender or an agent approved by us, and the relevant underwriting department of the title
insurer, of any concerns the solicitor may have regarding the identity of the borrower, the validity of prier
registered instruments {particularly transfers and discharges), and any other matters that may affect the title of
the subject property and/or the enforceability or priority of the lender's mortgage. In these circumstances, the
solicitor may not proceed to complete the transaction until such time as the solicitor has obtained both the title
insurer’s and the lender’s written authorization to proceed.

IN ALL MATTERS, TIME SHALL BE OF THE ESSENCE,

This commitment Is open for your acceptance until the Commitment Acceptance Date after which time/date this
Commitment will be null 2nd void. This Commitment, if accepted is valid until the Final Funding Date after which
time/date this Commitment will be null and void. If the Commitment becomes null and void and the Commitment
Fee has already been pald, the non-refundable portion of the Commitment becomes null and void and the
Commitment Fee has damages and the balance of the Commitment Fee, if any, returned to the Borrower(s). If the
Commitrment becomes null and void and the Commitment Fee has not already been paid, the non-refundable
portion of the Commitment Fee set out above will be due by the Borrower(s} to Money Gate Corp. as liquidated
damages.

FINAL ACCEPTANCE DATE: May 27", 2017

Accepted this aé day of , 2017

T

2546456 Ontario Inc.

Rouzbeh Behrouz

Initials: 4 5 Page 2 of 10
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: Schedule “A”
Mortgage No.: 2017-4
Mortgagor(s)/ 2546456 Ontarlo Inc.

Rouzbeh Behrouz

PLEASE NOTE: Funds for this Loan will not be advanced by the lender until all of the following conditions are met and
maintained until funding. Money Gate Corp. may terminate the Commitment or decline to advance all or any part of the
Mortgage until these conditions are satisfied to the lender’s satisfaction.

This Commitment is subject to:
Original Appraisal of the subject property satisfactory to the reflecting a value of $2,425,000.00. (Broker}

A new credit bureau will be run 30 days prior to the advance of funds. The credit must remain the same as or be better than the

credit bureau run at the date of approval of the transaction. Should the credit not remain the same, this commitment will be
subject to review and terms and conditions may be changed accordingly. (Broker)

Prior to closing, It Is a condition of this commitment that the mortgage broker provides a copy of the Borrower Disclosure
Statement fully executed by alt parties Involved. (Broker)

Executed Mortgage Loan Application for ALL Mortgagor{s) and Guarantor(s). {Broker}
1™ Mortgage statement for the subject property showing a balance of no more than $1,450,000.00. (Eroker)

Prior to funding, we require evidence by way of Statutory Declaration from the Mortgagor{s) that the premises belng
mortgaged are not and never have been insulated with Urea Formaldehyde Foam Insulation, (Solicitor)

All realty/provincial and municipal real property taxes/local improvements shal! be pald by borrower and up to date prior to
closing or from advancement of funds, {Selicitor}

Solicitor to provide a clear Executlon Certificate with the Final Report with a Marital Status declaration. (Solicitor)

it Is a condition of this commitment that the solicitor confirms that (i} they have reviewed and verified the identity of the
mortgagor(s] and any spouse consenting to the mortgage by means of 2 pleces of identification {one MUST be Primary
Identification) acceptable to the mortgagee (i) the identification appears to be genuine (iii) the Identification belongs to the
mortgagor(s) and consenting spouse and (iv) copies of the identification showing a true likeness of the originals will be
subrmitted to the mortgagee. The lenders accepted forms of identification will be communicated to the solicitor upon
instruction. {Solicitor)

If the loan is not repald on maturity, a 3-month interest bonus will be paid to the Lender pursuant to Section 17 of the
Mortgage Act.

Initials: / g" Page 3 of 10
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MONEYS
CALE

Money Gate Corp. - License # 12290~ 25 Mallard Road, Toronto Ont. M3B 154 ~ T: 416 548 5959 - F: 416 913 0087

Payment in Full on Sale
The outstanding amount of the mortgage loan may be prepaid only at the closing of a bona fide open market sale of the
property and the payment of the Prepayment Charge as set out below

Prepayment Charge
(Open with 3-Month Interest Penalty

Initials: | ? ? Page 4 of 10
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Money Gate Corp. - License # 12290 - 25 Mallard Road, Toronto Ont. M3B 154 - T: 416 548 5958 = F: 416 913 0087

Payment By Pre-Authorized Debit:

Accrued Interest:

Assignment of Commitment:

Credit Rating:

legal & Other Costs/Fees:

Regulations:

Prepayment Restrictions:

Taxes:

Purchaser Approval:

Standard Charge Terms:

Rent and Management:

Initials: /q g

Scheduie 8"

The Borrower(s) agree(s}, by acceptance of this Commitment to provide the mortgage
payments by Pre-Authorized Debit payable to Money Gate Corp. In Trust

Accrued interest calculated from the date that this mortgage Is advanced to the interest
Adjustment Date will be deducted from the gross funds advanced. The Interest
Adjustment Date Is set one manth prior to the Flrst Payment Date.

Neither this Commitment nor the proceeds of the Charge/Mortgage loan are assignable
by the Borrower({s) without express written consent.

Recelipt of an updated credit rating acceptable to the fender. The credit rating must be
the same or better than the rating obtained with this Commitment was given. In the
event the credit rating Is less favourable, the terms and conditions of this Commitment
will be subject to revision and the Loan may not be advanced.

All legal, appralsal, title Insurance and fire insurance premiums and ather casts and fees
incurred in connectlon with this Loan (including those identified on the flrst page of this
Commitment) are payable by the Borrower(s) whether ar not this Loan ultimately is
completed and the funds advanced.

Confirmation, in form and substance satisfactory to the lender that the property
complies with all municipal, provincial and federal statues, regulations and
requirements. This requirement is waived by delivery of the title insurance policy with
appiicable schedules covering such compliances matters.,

It Is intended and agreed that the Charge/Mortgage loan may not be prepald prior to
the maturity date unless provided herein as a privilege. See All Loans Prepayment.

All realty/provincial and municipal real property taxes/local improvements shall be paid
by barrewer and up to date prior to closing.

The may require that the Loan be immediately repaid with the applicable prepayment
indemnity if the Borrower(s) sell(s}, transfer{s) or otherwise dispose(s} of the property
or any Interest therein to a purchaser not approved by the lender,

The Charge/Mortgage is deemed to contain all clauses inciuded in registered Standard
Charge Terms No. 200433 (Ontario) and Schedule “C" Schedule of Fees. Each
Borrower(s) and Guarantor(s) acknowledge receipt of a copy of the applicable Standard
Charge Terms.

PROVIDED also and it is hereby further agreed by and between the Borrower and the
Lender({s) that should default be made by the Borrower in the observance or
performance of any of the covenants, provisos, agreements or conditions contained in
this charge, the charge reserves the rights to enter into the sald lands and premises and

Page 5 of 10
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MONE

Corporation

Money Gate Corp.—License # 12290 - 25 Mallard Road, Toronto Ont. M38B 154 - T: 416 548 5859 ~ F: 416 913 0087

to receive the rents and profits and to be entitled to receive in addition te all other
fees, charges and disbursements to which the charge is entitled. A management fee so
as to reimburse the charge for reasonable item and trouble In the management of the
said lands and premises. It is being understood and agreed that in the circumstances a
management fee equal to 5% of the gross receipt received by the charge in the
management of the said lands and the premises is just an equitable fee having regard to
all of the circumstances.

Schedule of Fees: A schedule of our current servicing administration fees that will apply to the mortgage is
provided in Schedule “C”.

Renawal Options: Available subject to approval of the lender if all mortgages are in good standing based
on new terms and condition.

Money Gate Corp. reserves the right to charge reasonable fees for other administrative services and to amend its fees from
time to time.

Initials: IQ g_l Page 6 of 10
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Corporation

Money Gate Corp. — License # 12290 — 25 Mallard Road, Toronto Ont. M3B 154 - T: 416 548 5959 — F: 416 913 0087

51

Schedule “C”

Our current schedule of administration and servicing fees includes the following charges:

$250.00 ~ Missed Payment Fee; Payable for each missed or late installment and for processing each NSF cheque or other
returned payment. Plus $50 for each additional day until the cheque in the sufficient amount Is provided and cleared.

$250,00 — Insurance: Payable for dealing with each cancellation, premium payment or other non-compliance with insurance
requirements.

$1,500.00 - Default Proceedings: Payable for each act or proceeding instituted.

$175.00 - Mortgage Statements: For preparation of each statement.

$300.00 - Purchaser Approval: For processing each application for assumption, whether or not approved or completed.
$500.00 - Possession: For attending to take possession following default,

$300.00 ~ Demand Letter: For each demand letter in connection with any event of default under the Mortgage.
$150.00 - Notice under the Bankruptcy and Insolvency Act.

$150.00 - Notice under the Farm Debt Mediation Act.

$100.00 - Maintenance: For administration maintenance and security of the property In our possession, per day.
$350.00 — Discharge Statement; For discharge on one property. $175 for each additional property.

$100.00 - Tax and CAM Default Fee: For failure by the Borrower to provide satisfactory confirmation of tax payments and or
CAM fees.

$200.00 — Annual Tax Account Administration Fee: For administering and servicing the tax account.
$200.00 — Annual CAM Account Administration Fee: For administering and servicing the condo account.
$200.00 - For any inspection of the sald property as a result of enforcement for security.

$300.00 — Servicing Fee: For any payment the Chargee is called to make in order to protect its security

Initials: /q 5‘| Page 7 of 10
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Comoration

Money Gate Corp. - License # 12290 - 25 Mallard Road, Toronto Ont. M3B 154 — T: 416 548 5559 — F: 416 913 0087

Schedule “D”

Disclasure of Material Risks

This mottgage provides the Lender with an interest until the borrower(s) repay the Lozn, If the borrower(s} require the loan by
a certain date and the Lender does not advance the loan by that date, the borrower(s} may be unable to satisfy their intended
purpose for the loan. In the event the barrower(s) are unable to pay the monthly interest payments, realty taxes, fire Insurance
premiums or the loan amount when the loan is due, the Lender could obtain a court judgement and the borroweris) assets and
income could be seized to pay the judgment, or the Lender could keep the Lands or sell it. When the loan is due, if the Lender
cannot or wiil not renew the Loan and borrower(s) no longer qualify for a loan of this amount because interest rates have risen,
their income has fallen, their credit worthiness has deteriorated or the value of the lands has fallen, the iands may have to be
sold in order to repay the loan. The borrower(s) acknowledge that Money Gate Corporation has, in accordance with a legal
obligation, disclosed the material risks of the loan. The borrowers hereby accept the Commitment and confirm their agreement

with all of the terms and conditlons hereof, having either obtained legal advice independent of Money Gate Corporation or
having been satisfled that legal advice is not required.

Initials: / 5 Page 8 of 10
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Money Gate Corp. — License # 12250 — 25 Mallard Road, Toronto Ont. M3B 154 = T: 416 548 5959 - F: 416 913 0087

Direction and Authorization
RE; 2546456 Ontario Inc., Rouzbeh Behrouz
558 Dovercourt Road, Toronto, Ontario M6H 2W6
Name and telephone contact of Mortgage/Bank/Lawyer for Information on your existing mortgage(s)

1" Mortgage of Subject Property:

Lender:

Mortgage Account:

Phone #:

Fax #:

2nd Mortgage of Subject Pro if applicable):

Lender:

Mortgage Account:

Phone #:

Fax #:

Name and telephone contact of Insurance Agent/Broker

Pollcy #:

Phone #:

Fax #:
Property Tax Information:

Roll #;

Phone #:

Fax #:

IfWe, 2546456 Ontario Inc., Rouzbeh Behrouz, the proposed mortgagor(s) with respect to the above referenced transaction,
hereby authorize you to release any and all records and information requested by Money Gate Corp. and/or it's solicitor for a
period of five {5) years from the undersigned date, pertaining to property, accounts, building, zoning, fire and health issues, and
a mortgage statement for discharge or informatlon purposes. This Is your full and sufficient authority so to do.

batedat__/OOr 047 / Q this__ & dayof_ MAay w7
/
X /% e X % /
2546456 Ontario Inc. Rouzbeh Behrouz

Injtials: /? 6 Page 9 of 10
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O

Corporation

Money Gate Corp. — License # 12290 - 25 Mallard Road, Toronto Ont. M3B 154 ~ T: 416 548 5959 - F: 416 913 0087

Property Owner’'s Name:

Property Address:

Tax Roll #:

Yearly Tax Levy:

I/We the undersigned being the owner({s) of the above noted property hereby authorize and direct Money Gate Corp. to collect
and pay my/our property taxes If instructed by lender to do so, and further authorize you to furnish any and all property tax
bills to:

Money Gate Corp. - License # 12250
25 Mallard Road

Toronio, Ontaric, M3B 154

T: (416) 548-5959

F: (416} 913-0087

This shall be your good, sufficient and Irrevecable authority so to do.

Dated at EI‘D 7 71 £l this (Qé day of / @ ¥ 2017

rd
2546456 Ontario Inc.

Rouzbeh Behrouz

Initials: Page 10 of 10
£J




This is Exhibit “E” referred to in the Affidavit of Morteza Katebian

B July?jﬁ %\(

=" Commissioner Jor Taking AffidavirsTor as may bej

DAVID A. BROOKER
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ACKNOWLEDGMENT RE STANDARD CHARGE TERMS

TO: Money Gate Mortgage Investment Corporation

RE: 2546456 Ontario Inc. (the "Mortgagor") m/t Money Gate Mortgage Investment
Corporation (the "Mortgagee")
Mortgage Reference No.

558 Dovercourt, Toronto, Ontario (the "Property™)
Closing Date: May 30, 2017
QOur File No: 17228

The undersigned hereby acknowledge(s) having received a duly completed copy of this
Mortgage, together with all schedules and standard charge terms filed as number 200433,

Dated at the City of Mississauga in the Province of Ontario this % © day of May, 2017

2546456 Ontario Inc.

i —

Rouzkéh Behrouz
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ACKNOWLEDGMENT AND DIRECTION
TO: Sandeep Chahal
AND TO: Money Gate Morigage Investment Corporation .

RE: 2546456 Ontario Inc, (the "Mortgagor") m/t Money Gate Mortgage Investment
Corporation (the "Mortgagee™)
Mortgage Reference No,
558 Dovercourt, Toronto, Ontario (the "Property™)
Closing Date: May 30, 2017
Our File No: 17228

This will confirm that:

» The undersigned has reviewed the information set out in this Acknowledgment and
Direction and in the documents described below (the *Documents"), and that this
information is accurate,

* You, your agent or employee arc authorized and directed to sign, deliver, and/or register
electronically, on behalf of the undersigned, the Documents in the form attached subjest 10

any minor changes or additions that may be necessary to complete the transaction
described above,

» Ifrequired, the Document Registration Agreement shall designate the solicitor responsible
for registering the electronic documents in clausc 3 thereof and shall specify a "Releasc
Deadline” in clause 4 b) thercof and such designation shail be as in Schedule "A" thereto.

» The effect of the Documents has been fully explained to the undersigned and it is
understood that the undersigned are partics to and bound by the terms and provisions of
these electronic Documents to the same extent as if the undersigned had signed them.

e The undersigned are in fact the partics named in the Documents and the undersigned have
not misrepresented our identities to you.

DESCRIPTION OF ELECTRONIC DOCUMENTS

The Document(s) described in this Acknowledgment and Direction arc the document(s) selected
below which are attached hereto as "Document in Preparation”.

£ A transfer of the land described above.
One or more Charges of Land described above.
[0 Other Documents in Preparation atiached hereto.

NOTE: Document Registration Agreement, Transfer/Deed, Charge/Mortgage and Discharge of
Charge/Mortgage to be attached, as applicable.

Dated at the City of Mississauga in the Province of Ontario this ?‘) day of May, 2017

o

Witness & 2546456 Ontario Inc,

Witness %




This is Exhibit “F” referred to in the Affidavit of Morteza Katebian
sworn July 4, 2018

m £
N

Commissioner for Taking Affidavits {or as may be}

DAVID A. BROOKER
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sworn July 4, 2018

Commissiondw for Taking Affidavits (or as may be)

DAVID A. BROOKER
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Reques: ID: 021828540 Province of Ontario Date Report Produced: 2018/06/28
Transaction ID: 88544376 Ministry of Government Services Time Report Produced: 15:54:37
Category |D: UN/E Page: 1

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name Incorporation Date

2546456

Corporation Type

ONTARIO BUSINESS CORP.

Ragistered Otfice Address

1 EMERALD LANE

2546456 ONTARIO INC.

Corporation Status

ACTIVE

Date Amalgamated

NOT APPLICABLE

New Amal. Numbar

2016/1116

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

Suite # 409

THORNHILL NOT APPLICABLE NOT APPLICABLE
ONTARIO

CANADA L4J BN2 Letter Date

Mailing Address

1 EMERALD LANE

Revival Dats

NOT APPLICABLE

Continuation Date

NOT APPLICABLE NOT APPLICABLE
Suite # 409
THORNHILL Transferred Out Date Cancell/lnactive Date
ONTARIO

CANADA L4J BN2

Activity Classification

NOT AVAILABLE

Number of Directors

Minimum Maximum

00001 00010

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE
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Request ID: 021828640 Province of Ontario Date Report Produced: 2018/06/28
Transaction ID: 68544376 Ministry of Government Services Time Report Produced: 15:54:37
Category 10: UN/E

Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2546456 2546456 ONTARIO INC.

Corporate Name History Effective Date

2546456 ONTARIO INC. 2016/1116
Current Business Name(s) Exist: NO
Expired Business Nama{s) Exist: NO

Administrator:

Name [Individual / Corporation) Address
ROUZBEH
1 EMERALD LANE
BEHROUZ
Suite # 409
THORNHILL
ONTARIO
CANADA L4J 8N2
Date Bagan First Director
2017/03/30 NOT APPLICABLE
Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 021829540 Province of Ontario
Transaction ID: 68544376 Ministry of Government Services
Category iD: UN/E

Date Report Produced

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2546456 2546456 ONTARIO INC.

Administrator:

Name (Individual / Corporation) Address
ROUZBEH
1 EMERALD LANE
BEHROUZ
Suite # 409
THORNHILL
ONTARIO
CANADA L4J BN2Z
Date Bagan First Director
2017/03/30 NOT APPLICABLE
Dasignation Officer Type Resident Canadian
OFFICER PRESIDENT Y

Administrator;

Name (Individual / Corporation) Address
ROUZBEH
1 EMERALD LANE
BEHROUZ
Suite # 409
THORNHILL
ONTARIO
CANADA L4J 8N2
Date Began First Director
2017103/30 NOT APPLICABLE
Designation Officer Type Resident Canadian

OFFICER SECRETARY Y

Time Report Produced:

63

2018/06/28
15:54:37
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Request ID: 021829540
Transaction ID: 68544376
Catagory ID: UN/E

Province of Ontario

Ministry ol Government Services

Date Report Produced:
Time Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

2546456

Administrator;
Nama {Individual / Corporation)

ROUZBEH
BEHROUZ

Date Began
2017103/30
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

ROUZBEH
BEHROUZ

Date Began
2017/03/30
Designation

OFFICER

First Director

NOT APPLICABLE
Officer Type
TREASURER

First Director

NOT APPLICABLE
Officer Type
GENERAL MANAGER

Caorporation Name

2546456 ONTARIO INC,

Addrass

1 EMERALD LANE
Suita # 409
THORNHILL

ONTARIC
CANADA L4J 8BN2

Resident Canadian

Y

Address

1 EMERALD LANE
Suita # 409
THORNHIELL

ONTARIO
CANADA L4J 8N2

Resident Canadian

Y

64

2018/06/28
15:64:37
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Request ID: 021829540 Province of Ontario Data Report Produced:
Transaction ID: 68544378 Ministry of Government Services Time Report Produced
Category 1D: UN/E Page

Ontario Corp Number Corporation Name

2546456 2546456 ONTARIO INC.

Last Document Recorded

Act/Code Description Form Date

ClA CHANGE NOTICE 1 2018/06/22 (ELECTRONIC FILING)

.I;\IH!ISHEESO'I"" SETS QUT THE MOST HECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER

Ju
ARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSQ
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

27,1992 AND RECORDED

NE
NS WHO ARE RECORDED AS

The issuance of this report in electronic form is authorized by the Ministry of Government Sarvices,

65

2018/08/28
15:54:37
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This is Exhibit “H” referred to in the Affidavit of Morteza Katebian
sworn July 4, 2018

e

om:iussmner for Taking Affidits_foras may be)
DAVID A. BROOKER
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Request ID: 021839863

Transaction I: 68571921
Category I1D: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION POINT IN TIME REPORT

Ontario Corp Number

2546456

Corpotation Type

ONTARIO BUSINESS CORP.

Registered Office Address

2546456 ONTARIO INC.

1 EMERALD LANE

Suite # 409
THORNHILL
ONTARIO

CANADA L4J B8N2

Mailing Address

2546456 ONTARIO INC.

1 EMERALD LANE

Suite # 409
THORNHILL
ONTARIO

CANADA L4J BN2

Activity Classification

NOT AVAILABLE

Corparation Name

Corporation Status

2546456 ONTARIO INC.

Number of Directors
Minimum Maximum

00001 00010

67

Date Report Produced: 2018/07/03
Time Report Produced: 14:45:42

Page:

1

As of: 2017/06/05

Date Amalgamated

NOT APPLICABLE

New Amal. Numbear

NOT APPLICABLE

Revival Data

NOT APPLICABLE

Transfarred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

Incorporation Date

2016/11/16

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amasigamation ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancelflnactive Dats

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceasad
in Ontario

NOT APPLICABLE



Request ID: 021839863
Transaction ID: 68571921
Category 1D: UNJE

CORPORATION POINT IN TIME REPORT

Ontario Corp Number

2546456

Corporate Name History

2546456 ONTARIO INC.

Current Business Name(s) Exist:

Expired Business Namei{s)} Exist:

Active Administrator:
Name {Individual / Corporation)

ROUZBEH
BEHROUZ

Date Began
2017/04/056
Designation

DIRECTOR

Province of Ontario

Ministry of Govarnment Services

Officer Type

Corporation Name

2546456 ONTARIO INC.

Effective Date

20161116

NO
NO

Address

1 EMERALD LANE
Suite # 409
THORNHILL
ONTARIO

CANADA L4J 8N2
First Diractor

NOT APPLICABLE

Resident Canadian

Y

68

Date Report Produced: 2018/07/03
Time Report Produced: 14:45:42
Page: 2

As of: 2017/06/05



Request ID: 021839863
Transaction ID: 68571921
Category ID: UN/E

CORPORATION POINT IN TIME REPORT

QOntario Corp Number

2546456

Active Administrator:
Name {Individual / Corporation)

ROUZBEH
BEHROUZ

Date Began
2017/04/05
Designation

OFFICER

Active Administrator:
Name {Individual / Corporation)

ROUZBEH
BEHROUZ

Date Bagan
2017/04/056
Designation

OFFICER

Province of Ontario

Ministry of Government Services

Officer Type
PRESIDENT

Officer Type
SECRETARY

Corporation Name

2546456 ONTARIO INC.

Addrass

1 EMERALD LANE
Suite # 409
THORNHILL
ONTARIO

CANADA L4J BNZ
First Director

NOT APPLICABLE

Residant Canadian

Y

Addrass

1 EMERALD LANE
Suita # 409
THORNHILL
ONTARIO

CANADA L4J 8N2
First Director

NOT APPLICABLE

Resident Canadian

Y

69

Date Report Produced: 2018/07/03
Time Report Produced: 14:45:42
Page: 3

As of: 2017/06/05



Request 1D: 021839863
Transaction ID: 68571921
Category |D: UN/E

CORPORATION POINT IN TIME REPORT

Ontario Corp Numbar

2546456

Active Administrator:
Name {Individual / Cotporation)

ROUZBEH
BEHROWZ

Date Bagan
2017104105
Dasignation

OFFICER

Active Administrator:
Name (Individual / Corporation}

ROUZBEH
BEHROUZ

Date Began
2017/04/056
Designation

OFFICER

Province of Ontario

Ministry of Government Services

Officer Type
TREASURER

Officer Type
GENERAL MANAGER

Corporation Name

2546456 ONTARIO INC.

Address

1 EMERALD LANE
Suite # 409
THORNHILL
ONTARIO

CANADA L4J BN2
First Director

NOT APPLICABLE

Residant Canadian

Y

Address

1 EMERALD LANE
Suite # 409
THORNHILL
ONTARIO

CANADA LE4J 8N2
First Director

NOT APPLICABLE

Resident Canadian

Y
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Date Report Produced: 2018/07/03
Time Report Produced: 14:45:42
Page: 4

As of: 2017/06/05



Request ID: 021839863
Transaction 1D: 68571921
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION POINT IN TIME REPORT

Ontatio Corp Number Corporation Name

2546456 2546456 ONTARIO INC.

Last Document Recorded
Act/Code Description Form Date

ClA CHANGE NOTICE 1 2017/05/23

71

Date Report Produced: 2018/07/03
Time Report Produced: 14:45:42
Page: 5

As of: 2017/06/05

THIS REPORT SETS QUT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992 AND RECORDED ON THE

ONTARIO BUSINESS INFORMATION SYSTEM UP TO
AND OFFICERS ARE INCLUDED AS ACTIVE ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON THE MICROFICHE.

The issuance of this report in electronic form is authorized by tha Ministry of Govornment Services.

THE "AS OF DATE" INDICATED ON THE REPOAT. ALL CURRENT DIRECTORS



This is Exhibit “I” referred to in the Affidavit of Morteza Katebian

sworn July 4, 2018

(V4

Comn

rissioner for Taking Affidavits (or as may be)

DAVID A. BROOKER

72



73

STEINBERG TITLE HOPE & ISRAEL LLp

IRWIN STEINBERG
BA,, LL.D.

JACK W. HOPE
LL.B.

DAVID M, ISRAEL
Bk, LL.B.

M, MICHAEL TITLE"
8.A., J.0.

MICHAEL E. CASS
8.A., LL.B.

SHELLEY BRIAN EROWN
B.E,L., LL.B., LL.H.
PATRICIA VIRC

LiL.»., LL.M.., C. Gir.
DERRICK M. FULTON®
oA, tHens.y, LL.B., LL.M.
TARAS KULISH™
B3.Cele, LB
DAVID A. BROOKER
335, LL.O,

ELI LEIBOWTTZ

8.A9., 1.0,

DARLIA KRYSIK

B.A. {Hone. b, 3.0,

ELI IOFFMAN
B.A, (Wona,), 4.0

Yenge

‘Cortifind by the Law Soclery as a Speclalist in Civil Litigation “Also 2 memper of the Cusbec Bar °Alsc a member of the Hew York Bar

BARRISTERS

Street,

& SOLICITORS ¢ TRADEMARK AGENTS

David A. Brooker Ext. 214
Karen Sampson (Legal Assistant/Clerk) Ext. 218
e-mail: dbrocker@sthilaw.com
June 18, 2018

Personal & Confidential
Via Registered Mail

2546456 Ontario Inc,

1 Emerald Lane, Suite #409
Thornhill, Ontario

L4J 8§N2

Dear Sir/Madam:

Re: 558 Dovercourt Road, Toronto

We are the lawyers for Money Gate Mortgage Investment Corporation (the “Lender™).

We refer to the following:

Charge/Mortgage registered as AT4588484 on June 5, 2017 granted by
2546456 Ontario Inc. in favour of the Lender against the real property
known municipally as 558 Dovercourt Road, Toronto, Ontario (the “Real
Property”) (the “Mortgage™).

Pursuant to the Mortgage, 2546456 Ontario Inc. is indebted to the Lender in the
amount of $698,411.42 as at June 18, 2018 plus all accrued and unpaid interest
thereon at the rate of 12% per annum, until paid.

We enclose a copy of the Notice of Intention to Enforce Security delivered pursuant to
s. 244 of the Bankruptcy and Insolvency Act.

Please acknowledge your receipt of this letter and the enclosure by signing the
enclosed acknowledgement and consent and return the same to the undersigned.

Yours very truly,
STEINBERG TITLE HOP

(/8

David A. Brooker
DAB/ks
Enclosure

LLP

Suite 1100, Toronto, . ON M2N 6P4 . T.

(416) 225-2777 »
25-7112

45



cc:

Money Gate Mortgage Investment Corporation
Attn: Payam Katebian
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NOTICE OF INTENTION TO ENFORCE A SECURITY

Subsection 244(1) of the

Bankruptcy and Insolvency Act (Canada)

TO: 2546456 Ontario Inc., an insolvent company
1 Emerald Lane
Suite #409
Thornhill, Ontario
L4] 8N2

TAKE NOTICE THAT:

l. Money Gate Mortgage Investment Corporation, a Secured Creditor, intends to enforce its

security on the insolvent company’s property described below:

All present and future property, assets and undertaking of 2546456 Ontario Inc.,
including without limitation, accounts, books and records, chattel paper,
documents of title, equipment, goods, instruments, intangibles (including
intellectual property rights, contracts and permits), inventory, money, securities,
contracts, licenses, agreements and real property, as more fully described in the

security agreements set out below.

2. The security that is to be enforced is the following (hereinafter referred to collectively as

the “Security”):
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(a)  Charge/Mortgage registered as AT4588484 on June 5, 2017 granted by 2546456
Ontario Inc. in favour of the Lender against the real property known municipally as

558 Dovercourt Road, Toronto, Ontario (the “Real Property”)

3 The total amount of indebtedness secured by the security is the principal amount of

$698,411.42 as at June 18, 2018 plus all unpaid and accrued interest thereon.

4, The Secured Creditor will not have the right to enforce the security until after the expiry of

the 10-day period afier this notice is sent unless the insolvent company consents to an earlier

enforcement.

DATED AT TORONTO, this 18th day of June, 2018.

STEINBERG TITLE HOPE & ISRAEL LLP
Solicitors on behalf of Money Gate Mortgage
Investment Corporation

WA e 4

David A. Brooker / B
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ACKNOWLEDGEMENT AND CONSENT

TO: 2546456 Ontaric Inc.

2546456 Ontario Inc. hereby acknowledges the receipt of this letter demanding payment of its
indebtedness to the Lender and the enclosed Notice of Intention to Enforce Security. 2546456
Ontario Inc. also acknowledges its indebtedness and liabilities to the Lender in the amount set
forth in the demand and Notice of Intention to Enforce Security (collectively, the “Liabilities”),

and hereby irrevocably waives all requires for notice of such demand and time for payment of
the Liabilities.

2546456 Ontario Inc. hereby acknowledges its inability to make payment of the amount of the
Liabilities and hereby consents to the immediate enforcement of the Security granted by it to the
Lender by any means deemed appropriate by the Lender, including the appointment either
privately or by application to the court at the option of the Lender, of such person, firm, or

corporation as the Lender may select, as interim receiver, receiver or receiver and manager of the
property, assets and undertaking of 2546456 Ontario Inc.

2546456 Ontario Inc. further acknowledges and confirms that it has sought the advice and
recommendations of its professional advisors to the extent it deems appropriate in connection
with the execution of this Acknowledgement and Consent and is executing this Acknowledgment
and Consent freely, voluntarily and without duress.

DATED at Toronto, Ontario this day of , 2018,

2546456 ONTARIO INC.,

By:

Name:

[ have authority to bind the corporation.



This is Exhibit “J” referred to in the Affidavit of Morteza Katebian
sworn July 4, 2018

/

!
14

Commissivher fof Taking Affidavits (or as may be)

DAVID A. BROOKER
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This is Exhibit “K” referred to in the Affidavit of Morteza Katebian
sworn July 4, 2018

Commissioner for Taking /@aavm (or as may be)

DAVID A. BROOKER
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LRO ¥ 80 ChargeMorigage Registered as AT4527566 on 2017 04 03

at 10:00

Tha applicant(s) haraby applies ta the Land Ragistrar. yyyymmdd Page1lol 14

Properties

PIN 21281 - 0074 LT Interast/Estate Fee Simple
Description PT LT 24 PL D262 TORONTO AS IN CA474878; CITY OF TORONTQ

Address 558 DOVERCOURT RD
TORONTO

Chargor(s)

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

charge terms, il any.

Nameg 2546456 ONTARIO INC.
Addrass for Service 1 Emerald Lane

Sulte 409

Thornhlll, Onlaric

L4J BN2

|, Payam Kateblan, President and Secretary,. have the authority to bind the corparalion.
This document Is not authorized under Power of Atlornay by this party.

Chargee(s) Capacity Share
Name B & M HANDELMAN INVESTMENTS LIMITED astoan
undivided
share of
$100,000.00 /
$1,450,000.00
Addrass for Service cio C & K Mortgage Services Inc.
1670 Bayvlaw Avenua
Sulte 400
Toronto, Onlario
M4G 3C2
Name HANDELMAN, CAROL as 1o an
undivided
share of
$110,000.00/
$1,450,000 00
Address lor Service c/a C & K Mortgage Services Inc.
1670 Bayview Avenue
Sulte 400
Toronta, Ontario
M4G 3Cc2
Name YERUSHA INVESTMENTS INC. astoan
undivided
share of
$100,000.00/
$1,450,000.00
Addrass for Sarvice c/o C & K Mortgage Services Inc.
1670 Bayview Avanue
Suite 400
Toronto, Ontario
M4G 3C2
Nams BAMBURGH HOLDINGS LTD. astoan
undivided
share of
$100,00000/
$1,450,000.00
Address for Service c/o C & K Morgage Services Inc,
1670 Bayview Avenue
Suite 400
Torento, Ontario
M4G 3C2
Name POLLOCK, RONALD Joint Account, Right Ot as to part of
Survivorship undivided
share of
$100,000.00/
$1,450,000.00

Address lor Service c/o C & K Morlgage Services Inc.
1670 Bayview Avenue
Suiter 400




LAC # B0 Charge/Morigage Registered as AT4527566 on 20170403 at 1000
The applicani(s) heraby applias lo the Land Registrar. yyyymmdd Page?2 of 14
I Chargee(s) Capacily Sharo
Toronto, Ontario
M4G 3C2
Name POLLOCK. JUDY Joint Account, Right Of as‘;? ; part of
hi undlvided
Survivorship share of
$100,000.00/
$1,450,000.00
Addrass lor Service c/o C & K Mortgage Services Inc.
1670 Bayview Avenue
Suite 400
Toronto, Ontario
M4G 3C2
Namg CANDID CPINION LTD. as to an
undivided
share of
$150,000.00 /
$1,450,000.00
Address for Service cio C & K Mortgage Services Inc,
1670 Bayview Avenue
Suite 400
Toronto, Ontaria
M4G 3C2
Name SABC PROPERTIES LIMITED as to an
undivided
share of
$200,000.00/
$1,450,000.00
Address for Service c/o C & K Morigage Services Inc.
1670 Bayview Avenueg
Suite 400
Toronto, Ontario
M4G ac2
Name STERN, NECHAMA as to an
undivided
share of
$100,000.00/
$1,450,000.00
Address for Service ¢fo C & K Mortgage Services Ing,
1670 Bayvlew Avenue
Sulte 400
Toronto, Ontario
M4G 3C2
Aame POLLAK, CHARLES Jolnt Account, Right Of &s to a part of
Survivorship undivided
share of
$100,000.00 /
$1,450,000.00
Address lor Service c/o C & K Mongage Services Inc.
1670 Bayvlew Avenue
Sulte 400
Toronto, Ontario
M4G 3C2
Nama POLLAK, NANCY Jolnt Account, Right Of as to a part of
Survivorship undivided
share of
$100,000.00 /
$1,450,000.00
Addrass lor Setvice ¢/o C & K Mortgage Services inc,
1670 Bayvlew Avenue
Sulte 400
Toronto, Ontario
M4G 3ac2
Name RUBINOFF, MENDEL Joint Account, Right Of astoaparof
Survivorship undivided
shara of
$40,000.00 /
$1,450,000.00
Address for Service ¢lo C & K Mertgage Services Inc

1670 Bayvlew Avenue
Sulte 400

Toronto, Ontario

M4G 3C2
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LRC ¥ 80 Charge/Morigage

The applicani(s) hereby applies o the Land Registrar,

Reglstered a6 AT4527566 on 20170403 at 10:00
yyyymmdd Paged of 14

| Chargee(s) Capacity Shara
Name RUBINOFF, JUDY Joint Account, Right Of as 1o a part of
Survivorship undivided
share of
$40,000.00/
$1,450,000.00
Address for Sarvice c/o C & K Mortgage Services Inc.
1670 Bayvlew Avenue
Sulig 400
Toronto, Ontario
M4G 3C2
Nama THE BANK OF NOVA SCOTIA TRUST COMPANY astoan
undivided
shara of
$150,000.00/
$1,450,000.00
Address for Sarvice 130 King Street West
20th Floar
Toronto, Ontario
M5K 1X1
Nama GRUNEIR, WENDY as fo an
undivided
share of
$100,000.00 /
$1,450,000.00
Address for Service cfo C & K Morigage Services Inc.
1670 Bayview Avenue
Suite 400
Toronto, Ontario
MAG 3C2
Name 1031436 ONTARIO INC. asfoan
undivided
share of
$100,000.00 /
$1,450,000.00
Addrass for Service c/o C & K Mortgage Servicas Inc.
1670 Bayview Avanue
Sulte 400
Toronto, Ontario
MAG 3C2
Statements I

Schedule: The Bank of Nova Scotta Trust Company holds this mortgage in trust for RIF#481-02511-17/Doris Gruneir.

IvaJsions I
Principal $1,450,000.00 Currency  CON
Caiculation Period monthly not in advance

Balance Dua Dale 2017/04/01

intarest Rate 8.0%

Paymenls $9,666.67

Interast Adjustment Date 2017 04 01

Payment Date first day of each and every month

First Payment Date 2017 05 01

Last Payment Date 2018 04 01

Standard Charge Terms 200033

Insurance Amount full insurable value

Guarantor Payam Katebian and Morleza Katebian
[4dditional Provistons

See Schedules

| Signed By

Kimberly Anne Gabrlel

1 Adelaide Street E., Sulte 801

acting for

Signed 20170331

85
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LRO # B0 Charge/Morigage Reglstered as AT4527566 on 20170403  at 10:00
The applicani(s) hereby applles to the Land Regisirar, yyyymmdd #Paged of 14
Signed By
Toronto Chargor(s)
M5C 2va
Tel 416-869-1234

Fax 416-869-0547
I have the authority to sign and register the document on behalf of the Chargor(s}

ISumetted By I
GARFINKLE, BIDERMAN LLP 1 Adelaide Street E., Sulte B01 20170403
Toronto
MSC 2v9
Tel 416-869-1234

Fax 416-869-0547

Fees/Taxes/Payment I
Statutory Registration Fea $63.35
Total Paid $63.35

File Number I

Chargee Client File Number : 2677-448
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
MONEY GATE MORTGAGE INVESTMENT CORPORATION
Plaintiff
and
2546456 ONTARIO INC.
Defendant

Application pursuant to 5.243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c.B-3, as
amended and s.101 of the Courts of Justice Act, R.S.0. 1990, ¢.C.43, as amended

CONSENT

1, Ira Smith Trustee & Receiver Inc., consent to act as court appointed receiver of the real

property of the respondent, municipally known as 558 Dovercourt Road, Toronto.

pATED AT \PUGHA ij O}), this 44)‘/\ day of July, 2018.

o W

Per:

Ira Smith, MBA, CPA.CA, CIRP, LIT
President
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SCHEDULE A
Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) , THE
JUSTICE ; DAY OF, 20

BETWEEN:
MONEY GATE MORTGAGE INVESTMENT CORPORATION

Applicant
and

2546456 ONTARIO INC.

Respondent

Application pursuant to 5.243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢.B-3, as amended and
s.101 of the Courts of Justice Act, R.S.0. 1990, ¢.C.43, as amended

ORDER
(appointing Receiver)

THIS APPLICATION brought by the Applicant for an Order pursuant to section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of the Courts of
Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing Ira Smith Trustee & Receiver Inc. as
receiver (the "Receiver") without security, over the lands and premises registered in the name of the
Respondent, 2546456 Ontario Inc. (the "Debtor") municipally known as 558 Dovercourt Road, Toronto,
Ontario and having the legal description as set out in Schedule “A” hereto (the “Real Property”) including and

all proceeds therefrom was heard this day at 330 University Avenue, Toronto, Ontario.
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ON READING the affidavit of Morteza Katebian sworn July , 2018 and the Exhibits thereto and on
hearing the submissions of counsel for the Applicant, no one from the service list appearing although duly
served as appears from the affidavit of service of , and on reading the consent of Ira Smith Trustee & Receiver

Inc. to act as the Receiver,
SERVICE

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

further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of the CJA, Ira
Smith Trustee & Receiver Inc. is hereby appointed Receiver, without security, of the Real Property and all

proceeds therefrom (together with the Real Property, the "Property").

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not obligated, 1o
act at once in respect of the Property and, without in any way limiting the generality of the foregoing, the
Receiver is hereby expressly empowered and authorized to do any of the following where the Receiver

considers it necessary or desirable:

(a)  to take possession of and exercise control over the Property and any and all proceeds,

receipts and disbursements arising out of or from the Property;

(b)  to receive, preserve, and protect the Property, or any part or parts thereof, including, but
not limited to, the changing of locks and security codes, the relocating of Property to
safeguard it, the engaging of independent security personnel, the taking of physical
inventories and the placement of such insurance coverage as may be necessary or

desirable;



(©)

(d)

(e)

®

(8)

(h)

)

()

(k)
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to manage, operate, and carry on the business of the Debtor, including the powers to enter
into any agreements, incur any obligations in the ordinary course of business, cease to

carry on all or any part of the business, or cease to perform any contracts of the Debtor;

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

without limitation those conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies, premises or other

assets to continue the business of the Debtor or any part or parts thereof;,

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

limitation, to enforce any security held by the Debtor;
to settle, extend or compromise any indebtedness owing to the Debtor;

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

for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all proceedings and to
defend all proceedings now pending or hereafter instituted with respect to the Debtor, the
Property or the Receiver, and to 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 Receiver in its discretion may deem appropriate;

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

ordinary course of business,
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(i)  without the approval of this Court in respect of any transaction not exceeding
$50,000.00, provided that the aggregate consideration for all such transactions
does not exceed $250,000.00; 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.

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

encumbrances affecting such Property;

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

deems advisable;

to register a copy of this Order and any other Orders in respect of the Property against

title to any of the Property;

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

desirable by the Receiver, in the name of the Debtor;

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

into occupation agreements for any property owned or leased by the Debtor;

to exercise any shareholder, partnership, joint venture or other rights which the Debtor

may have; and
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) to take any steps reasonably incidental to the exercise of these powers or the performance

of any statutory obligations.

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

interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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

Receiver upon the Receiver's request.

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

client communication or due to statutory provisions prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a computer or other
electronic system of information storage, whether by independent service provider or otherwise, all Persons in
possession or control of such Records shall forthwith give unfettered access to the Receiver for the purpose of
allowing the Receiver to recover and fully copy all of the information contained therein whether by way of
printing the information onto paper or making copies of computer disks or such other manner of retrieving and

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

and account numbers that may be required to gain access to the information.
NO PROCEEDINGS AGAINST THE RECEIVER

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

Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

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

and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

9, THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or affecting the
Property, are hereby stayed and suspended except with the written consent of the Receiver or leave of this
Court, provided however that this stay and suspension does not apply in respect of any "eligible financial
contract” as defined in the BIA, and further provided that nothing in this paragraph shall (i) empower the
Receiver or the Debtor to carry on any business which the Debtor is not lawfully entitled to carry on, (ii)
exempt the Receiver or the Debtor from compliance with statutory or regulatory provisions relating to health,
safety or the environment, (iii} prevent the filing of any registration to preserve or perfect a security interest, or

(iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

10.  THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere with, repudiate,
terminate or cease to perform any right, renewal right, contract, agreement, licence or permit in favour of or

held by the Debtor, without written consent of the Receiver or leave of this Court.
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CONTINUATION OF SERVICES

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

upon by the supplier or service provider and the Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

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

Order or any further Order of this Court.

EMPLOYEES

13.  THIS COURT ORDERS that all employees of the Debtor shall remain the employees of the Debtor until
such time as the Receiver, on the Debtor's behalf, may terminate the employment of such employees. The
Receiver shall not be liable for any employee-related liabilities, including any successor employer liabilities as
provided for in section 14.06(1.2) of the BIA, other than such amounts as the Receiver may specifically agree in
writing to pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage

Earner Protection Program Act.
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PIPEDA

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

or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

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

the Property within the meaning of any Environmental Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

16.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result of its
appointment or the carrying out the provisions of this Order, save and except for any gross negligence or wilful

misconduct on its part, or in respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the
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Wage Earner Protection Program Act. Nothing in this Order shall derogate from the protections afforded the
Receiver by section 14.06 of the BIA or by any other applicable legislation.

RECEIVER'S ACCOUNTS

17.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their reasonable
fees and disbursements, in each case at their standard rates and charges unless otherwise ordered by the Court
on the passing of accounts, and that the Receiver and counsel to the Receiver shall be entitled to and are hereby
granted a charge (the "Receiver's Charge") on the Property, as security for such fees and disbursements, both
before and after the making of this Order in respect of these proceedings, and that the Receiver's Charge shall
form a first charge on the Property in priority to all security interests, trusts, liens, charges and encumbrances,

statutory or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

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

Commercial List of the Ontario Superior Court of Justice.

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

and such amounts shall constitute advances against its remuneration and disbursements when and as approved

by this Court.
FUNDING OF THE RECEIVERSHIP

20.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to borrow by way of
a revolving credit or otherwise, such monies from time to time as it may consider necessary or desirable,
provided that the outstanding principal amount does not exceed $250,000.00 (or such greater amount as this
Court may by further Order authorize) at any time, at such rate or rates of interest as it deems advisable for such
period or periods of time as it may arrange, for the purpose of funding the exercise of the powers and duties
conferred upon the Receiver by this Order, including interim expenditures. The whole of the Property shall be
and is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as security
for the payment of the monies borrowed, together with interest and charges thereon, in priority to all security

interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but
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subordinate in priority to the Receiver’s Charge and the charges as set out in sections 14.06(7), 81.4(4), and
81.6(2) of the BIA.

21.  THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other security granted

by the Receiver in connection with its borrowings under this Order shall be enforced without leave of this

Court.

22.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates substantially
in the form annexed as Schedule "B" hereto (the "Receiver’s Certificates") for any amount borrowed by it

pursuant to this Order.

23.  THIS COURT ORDERS that the monies from time to time borrowed by the Receiver pursuant to this
Order or any further order of this Court and any and all Receiver’s Certificates evidencing the same or any part

thereof shall rank on a pari passu basis, unless otherwise agreed to by the holders of any prior issued Receiver's

Certificates.

24, THIS COURT ORDERS that notwithstanding paragraphs 20 to 23 inclusive, and as an alternate thereto,
the Receiver is hereby authorized to borrow money and to fund the exercise of its powers and duties hereunder
by way of advances from the Applicant, which advances shall be secured by the Applicant’s security on the

Property, with the same priority that may attach to such security.

SERVICE AND NOTICE

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

http://www.ontariocourts.ca/sci/practice/practice-directions/toronto/e-service-protocol/) shall be valid and

effective service. Subject to Rule 17.05 this Order shall constitute an order for substituted service pursuant to
Rule 16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil Procedure and
paragraph 21 of the Protocol, service of documents in accordance with the Protocol will be effective on
transmission. This Court further orders that a Case Website shall be established in accordance with the Protocol

with the following URL http://www.irasmithinc.com/case_studies/558Dovercourt.
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25.  THIS COURT ORDERS that if the service or distribution of documents in accordance with the Protocol
is not practicable, the Receiver is at liberty to serve or distribute this Order, any other materials and orders in
these proceedings, any notices or other correspondence, by forwarding true copies thereof by prepaid ordinary
mail, courier, personal delivery or facsimile transmission to the Debtor's creditors or other interested parties at
their respective addresses as last shown on the records of the Debtor and that any such service or distribution by
courier, personal delivery or facsimile transmission shall be deemed to be received on the next business day

following the date of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.

GENERAL

26.  THIS COURT ORDERS that the Receiver may from time to time apply to this Court for advice and

directions in the discharge of its powers and duties hereunder.

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

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

the Receiver and its agents in carrying out the terms of this Order.

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

proceedings recognized in a jurisdiction outside Canada.

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

with such priority and at such time as this Court may determine.
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31.  THIS COURT ORDERS that any interested party may apply to this Court to vary or amend this Order
on not less than seven (7) days' notice to the Receiver and to any other party likely to be affected by the order

sought or upon such other notice, if any, as this Court may order.
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SCHEDULE “A”

LEGAL DESCRIPTION OF REAL PROPERTY
PIN 21281 -0074 LT

PT LT 24 PL D262 TORONTO AS IN CA474878; CITY OF TORONTO
MUNICIPALLY KNOWN AS 558 DOVERCOURT RD, TORONTO
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SCHEDULE "B"
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that Ira Smith Trustee & Receiver Inc., the receiver {the "Receiver") of the

Property of the Debtor, as such terms are defined in the Order of the Ontario Superior Court of Justice

(Commercial List) (the "Court") dated the ___ day of , 20__ (the "Order") made in an action having
Court file number _ -CL- , has received as such Receiver from the holder of this certificate (the
"Lender") the principal sum of § , being part of the total principal sum of $ which the

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

2. The principal sum evidenced by this certificate is payable on demand by the Lender with interest thereon
calculated and compounded [daily][monthly not in advance on the day of each month] after the date

hereof at a notional rate per annum equal to the rate of per cent above the prime commercial lending

rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the principal sums
and interest thereon of all other certificates issued by the Receiver pursuant to the Order or to any further order
of the Court, a charge upon the whole of the Property, in priority to the security interests of any other person,
but subject to the priority of the charges set out in the Order and in the Bankruptcy and Insolvency Act, and the

right of the Receiver to indemnify itself out of such Property in respect of its remuneration and expenses.

4, All sums payable in respect of principal and interest under this certificate are payable at the main office

of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating charges
ranking or purporting to rank in priority to this certificate shall be issued by the Receiver to any person other

than the holder of this certificate without the prior written consent of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with the Property as

authorized by the Order and as authorized by any further or other order of the Court.
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7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum in respect of

which it may issue certificates under the terms of the Order,

DATED the day of , 20

[ra Smith Trustee & Receiver Inc., solely in its
capacity

as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) WeEbiebAse THE #
JUSTICE ; DAY OF-MOMNEH, 203k

DOCSTOR 1771742\9



107

-2.

ORDER

(appointing Receiver)

THIS MeFHEMN=-APPLICATION brought made by the=Riatntf_Applicant® for an Order
pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢, B-3, as

amended (the "BIA") and section 101 of the Courts of Justice Act, R.5.0. 1990, c. C.43, as
amended (the "CJA") appointing fREGEIERS-MNAME} Ira_Smith Trustee & Receiver Inc, as

recelverh{aﬁd-nm-neger} (m-eueh-e&pae-rﬂes—the "Receiver") without security, efaH-ef-the-assets;

ST Spiime() the lands and _pr

Toronto, Ontario.

ON READING the affidavit of {Addd Morteza Katebian sworn fB44July |, 2018
and the Exhibits thereto and on hearing the submissions of counsel for the Applicantf-aevEs],

no one from the service list appearing fes<thiAdvdid although duly served as appears from the
affidavit of service of {NAdviil-swern-H3AFE], and on reading the consent of Ira Smith Trustee
& Receiver Ing, HRECERUER-S-MAMELt0 act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application Meten
and the_Application-Meties is hereby abridged and validated® so that this application metien is

properly returnable today and hereby dispenses with further service thereof.

APPOINTMENT

DOCSTOR: 1771742\9



108

-3-

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, Ira_Smith Trustee & e Reb=pRaeMdE is hereby appointed Receiver,

without security,=ef=aHl of the assets

RECEIVER'’S POWERS

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

following where the Receiver considers it necessary or desirable:

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

Property;

(b)  to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent
security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;

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

cease to perform any contracts of the Debtor;

(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 Receiver's powers and duties, including without limitation those

conferred by this Order;

DOCSTOR. 17717429
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(e) to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any part

or parts thereof;

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

security held by the Debtor;
(g) tosettle, extend or compromise any indebtedness owing to the Debtor;

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

name and on behalf of the Debtor, for any purpose pursuant to this Order;

(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 the Debtor, the Property or the Receiver, and to
settle or compromise any such proceedings.* The authority hereby
conveyed shall extend to such appeals or applications for judicial review

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

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

discretion may deem appropriate;

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

thereof out of the ordinary course of business,

DOCSTOR: 177174249
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(i)  without the approval of this Court in respect of any transaction not

exceeding $50,000,00 , provided that the aggregate

consideration for all such transactions does not exceed

$250,000. 00 emmreerversm: 3110}

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

the applicable amount set out in the preceding clause;

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

Ontario Bulk Sales Act shall not apply.

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

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

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

terms as to confidentiality as the Receiver deems advisable;

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

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

DOCSTOR; 17717429
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(p)  to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtor, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;

{qQ)  to exercise any shareholder, partnership, joint venture or other rights

which the Debtor may have; and

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

the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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

Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the "Records") in
that Person's possession or control, and shail provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use

of accounting, computer, software and physical facilities relating thereto, provided however that
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nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due

to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

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

providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER
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%7, _THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

0-8 ____THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

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

NO EXERCISE OF RIGHTS OR REMEDIES

+8-9._THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,

(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

+=10, _THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

+2-11._THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized

banking services, payroll services, insurance, transportation services, utility or other services to
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the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court,

RECEIVER TO HOLD FUNDS

43=12._THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the credit
of such Post Receivership Accounts from time to time, net of any disbursements provided for
herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any

further Order of this Court.

EMPLOYEES

+4=13, THIS COURT ORDERS that all employees of the Debtor shall remain the employees of
the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.

PIPEDA

+3=14, THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver shall disclose personal

DOCSTOR: 177174219



115

-10-

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

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES
+6=15._THIS COURT ORDERS that nothing herein contained shall require the Receiver to

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

possession.
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LIMITATION ON THE RECEIVER’S LIABILITY

+416, THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS

+5-17._THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on the
Property, as security for such fees and disbursements, both before and after the making of this
Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on
the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory
or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA.®

+5-18._THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

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

26:19, THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

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

2420, _THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$250,000 0Q=—————— (or such greater amount as this Court may by further Order authorize) at
any time, at such rate or rates of interest as it deems advisable for such period or periods of time
as it may arrange, for the purpose of funding the exercise of the powers and duties conferred
upon the Receiver by this Order, including interim expenditures. The whole of the Property shall
be and is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings
Charge") as security for the payment of the monies borrowed, together with interest and charges
thereon, 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 Receiver’s Charge and the

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

22=21,_THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

2322, THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "B#" hereto (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order.

24-23, THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver's Certificates

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

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

2% THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-
protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further

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

following URL <@ htp//www.irasmithinc.com/case studies/558Dovercourt.

26-25, THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Debtor's creditors or other interested parties at their respective addresses as
last shown on the records of the Debtor and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL
2426, THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

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

28:27..THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptcy of the Debtor.

28.28 THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
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Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

28:29. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

S4=30._THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of the Plaintiff’s security or,
if not so provided by the Plaintiff's security, then on a substantial indemnity basis to be paid by
the Receiver from the Debtor's estate with such priority and at such time as this Court may

determine.

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

order.
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SCHEDULE "BA"
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT §
1. THIS IS TO CERTIFY that {-PaEG-E-I-V-E-FbS—M&MB} L2 Smith

the receiver (the "Receiver") of the &

eppetnted=by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court")

dated the __ day of , 20__ (the "Order") made in an action having Court file number
__-CL- , has received as such Receiver from the holder of this certificate (the "Lender")
the principal sum of § , being part of the total principal sum of §

which the Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] afier the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to time.

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

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

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

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
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to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the
Court.

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

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

DATED the day of ,20

Receiver [ng,, solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:
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MONEY GATE MORTGAGE INVESTMENT CORPORATION
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-and-

2546456 ONTARIO INC.
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