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Court File No. CV-18-00608356-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR. ) TUESDAY, THE 13th
)
JUSTICE H.J. WILTON-SIEGEL ) DAY OF NOVEMBER, 2018

BUDUCHNIST CREDIT UNION LIMITED

Applicant

-and -

" 2321197 ONTARIO INC., CARLO DEMARIA, SANDRA DEMARIA,
2321198 ONTARIO INC., SASI MACH LIMITED and VICAR HOMES LTD.

Respondents

ORDER
(appointing Receiver)

THIS APPLICATION made 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.8.0. 1990, c. C.43, as amended (the “CJA”) appointing KSV
Kofman Inc. (“KSV”) as receiver and manager (in such capacities, the “Receiver”) without
security, of the Real Property (defined below), was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the Affidavit of Oksana Prociuk, sworn November 6, 2018, and the
Exhibits thereto, and on hearing the submissions of counsel for the Applicant, Carlo Demaria,
and Trade Capital Finance Corporation, and on being advised by counsel that KSV consents to

act as the Receiver,
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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, KSV is hereby appointed Receiver, without security, of the real property described in
Schedule “A” hereto (the “Real Property”), including all rents arising therefrom and proceeds

thereof (collectively, 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, rents 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 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;
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to receive and collect all monies, rent and accounts now owed or hereafter
owing to the Respondents in respect of or relating to the Real Property and
to exercise all remedies of the Respondents in collecting such monies,
including, without limitation, to enforce any security held by the

Respondents;

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

on behalf of the Respondents, 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 Real 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 the Real Property, including advertising and soliciting offers in
respect of the Real 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,

(i)  without the approval of this Court in respect of any transaction not
exceeding $50,000, provided that the aggregate consideration for

all such transactions does not exceed $100,000; and

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

the applicable amount set out in the preceding clause;
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and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, or section 31 of the Ontario Morrgages

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

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

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

to, without any further Court approval, on the condition that it is
determined to be desirable by the Receiver, in its discretion, (i) sell and
convey the Elm Property pursuant to the Agreement of Purchase and Sale,
accepted May 19, 2017, between Vicar Homes Ltd. and Sylvia Conforti,
as amended, subject to monetary adjustments and such amendments as the
Receiver may deem appropriate, or (b) negotiate and enter into a new
agreement for the sale of the Elm Property, on terms acceptable to the
Receiver, and sell and convey the Elm Property to Sylvia Conforti

pursuant to such sale agreement;

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 the Real Property;

to enter into agreements with any trustee in bankruptey appointed in
respect of the Respondents, including, without limiting the generality of
the foregoing, the ability to enter into occupation agreements for any

property owned or leased by the Respondents; and

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

the performance of any statutory obligations;
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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 Respondents, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
4, THIS COURT ORDERS that (i) the Respondents, (ii) all of their current and former

directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on their 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 access

codes and keys to the Real Property to the Receiver upon the Receiver's request.

NO PROCEEDINGS AGAINST THE RECEIVER

5. 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 PROPERTY

6. THIS COURT ORDERS that no Proceeding against or in respect of 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 Property are
hereby stayed and suspended pending further Order of this Court. This provision is without
prejudice to Trade Capital Finance Corporation commencing and continuing an application for

the appointment of a receiver in respect of, among other things, the Real Property.

NO EXERCISE OF RIGHTS OR REMEDIES
7. THIS COURT ORDERS that all rights and remedies against 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
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paragraph shall (i) empower the Receiver or the Respondents to carry on any business which the
Respondents are not lawfully entitled to carry on, (i) exempt the Receiver or the Respondents
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.

RECEIVER TO HOLD FUNDS

8. 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 the Real Property and the
collection of any rents or 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.

LIMITATION ON ENVIRONMENTAL LIABILITIES

9. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or mapagement (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
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any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

10. 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 legislétion.

RECEIVER'S ACCOUNTS
11. 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.

12.  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.

13.  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

14, 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
$200,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
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.

15. 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.

16. 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.

17. 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.

ONTARIO NEW HOME WARRANTIES PLAN ACT

18. THIS COURT DECLARES that the Court is making no determination as whether or

not the Receiver is a “vendor” as defined in, and for the purposes of, the Ontario New Home

Warranties Plan Act.
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SERVICE AND NOTICE

19. 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.

20. 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 Respondents’ creditors or other interested parties at their respective addresses
as last shown on the records of the Respondents and that any such service or distribution by
coutier, 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
51.  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.

92, THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from

acting as a trustee in bankruptcy of the Respondents.

23, THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
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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.

24. 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.

75, THIS COURT ORDERS that the Applicant shall have its costs of this application, up to
and including entry and service of this Order, provided for by the terms of the Applicant’s
security or, if not so provided by the Applicant's security, then on a substantial indemnity basis
to be paid by the Receiver from the sale of the Real Property with such priority and at such time

as this Court may determine.

26. 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
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SCHEDULE "A"
REAL PROPERTY
PIN: 03199-0011 (LT)

Property PCL 7-1 SEC M1563; LT 7 PL M1563; Town of Richmond Hill
Description:

Address: 87 Elm Grove Avenue
Richmond Hill, ON L4E 2W8



SCHEDULE "B"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that KSV Kofman Inc., the receiver (the “Receiver”) of the real
property described in Schedule “A” hereto (the “Real Property™), including all rents arising
therefrom and all proceeds thereof (collectively, the “Property”), appointed by Order of the
Ontario Superior Court of Justice (Commercial List) (the “Court”) dated the day of

, 2018 (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.
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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

K SV Kofman Inc., solely in its capacity
as Receiver of the Real Property, and not in its
personal or corporate capacity

Per:

Name:
Title:
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SCHEDULE "A" TO RECEIVER’S CERTIFICATE

PIN:

Property
Description:

Address:

REAL PROPERTY
03199-0011 (L'T)
PCL 7-1 SEC M1563; LT 7 PL M1563; Town of Richmond Hill

87 Elm Grove Avenue
Richmond Hill, ON 14E 2W8
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Court File No. CV-18-00608356-00CL

. ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR. ) TUESDAY, THE 13th
JUSTICE H.J. WILTON-SIEGEL ) DAY OF NOVEMBER, 2018

BUDUCHNIST CREDIT UNION LIMITED

Applicant

-and -

2321197 ONTARIO INC., CARLO DEMARIA, SANDRA DEMARIA,
2321198 ONTARIO INC., SASI MACH LIMITED and VICAR HOMES LTD.

Respondents

ORDER

(appointing Interim Receiver)

THIS APPLICATION made by the Applicant for an Order pursuant to section 47(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”) appointing
KSV Kofman Inc. (“KSV”) as interim receiver (in such capacities, the “Interim Receiver”)
without security, of the Real Property (defined below), was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the Affidavit of Oksana Prociuk, sworn November 6, 2018, and the
Exhibits thereto, and on hearing the submissions of counsel for the Applicant, Carlo Demaria,

Trade Capital Finance Corporation, and on being advised by counsel that KSV consents to act as

the Interim 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 47(1) of the BIA, KSV is hereby
appointed Interim Receiver, without security, of the real property described in Schedule “A”
hereto (the “Real Property”), including all rents arising therefrom and proceeds thereof

(collectively, the “Property”).

INTERIM RECEIVER’S POWERS

3. THIS COURT ORDERS that the Interim 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 Interim Receiver is hereby expressly empowered and

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

desirable:

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

(©) 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
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of the Interim Receiver's powers and duties, including without limitation

those conferred by this Order;

(d) to receive and collect all monies, rent and accounts now owed or hereafter
owing to the Respondents in respect of or relating to the Real Property,
and to exercise all remedies of the Respondents in collecting such monies,
including, without limitation, to enforce any security held by the

Respondents;

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

advisable;

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

(g) 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 Interim 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 Respondents, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE INTERIM RECEIVER

4. THIS COURT ORDERS that (i) the Respondents, (ii) all of their current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on their 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 grant immediate and

continued access to the Property to the Interim Receiver, and shall deliver all access codes and

keys to the Real Property to the Interim Receiver upon the Interim Receiver's request.
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NO PROCEEDINGS AGAINST THE INTERIM RECEIVER

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

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

NO PROCEEDINGS AGAINST THE PROPERTY
6. THIS COURT ORDERS that no Proceeding against or in respect of the Property shall

be commenced or continued except with the written consent of the Interim Receiver or with
leave of this Court and any and all Proceedings currently under way against or in respect of the
Property are hereby stayed and suspended pending further Order of this Court. This provision is
without prejudice to Trade Capital Finance Corporation commencing and continuing an

application for the appointment of a receiver in respect to, among other things, the Real Property.

NO EXERCISE OF RIGHTS OR REMEDIES

7. THIS COURT ORDERS that all rights and remedies against the Interim Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Interim 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 Interim Receiver or the Respondents to carry
on any business which the Respondents are not lawfully entitled to carry on, (ii) exempt the
Interim Receiver or the Respondents 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.

INTERIM RECEIVER TO HOLD FUNDS

8. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms
of payments received or collected by the Interim Receiver from and after the making of this
Order from any source whatsoever, including without limitation the collection of any rents or
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 Interim Receiver (the “Post Interim Receivership Accounts”) and the monies standing

247



-5-

to the credit of such Post Interim Receivership Accounts from time to time, net of any
disbursements provided for herein, shall be held by the Interim Receiver to be paid in

accordance with the terms of this Order or any further Order of this Court.

LIMITATION ON ENVIRONMENTAL LIABILITIES

9. THIS COURT ORDERS that nothing herein contained shall require the Interim
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 Interim Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Interim Receiver shall not, as a result of this Order or anything
done in pursuance of the Interim 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 INTERIM RECEIVER’S LIABILITY
10. THIS COURT ORDERS that the Interim 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 Interim Receiver by
section 14.06 of the BIA or by any other applicable legislation.

INTERIM RECEIVER'S ACCOUNTS
11. THIS COURT ORDERS that the Interim Receiver and counsel to the Interim Receiver

shall be paid their reasonable fees and disbursements, in each case at their standard rates and
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charges unless otherwise ordered by the Court on the passing of accounts, and that the Interim
Receiver and counsel to the Interim Receiver shall be entitled to and are hereby granted a charge
(the “Interim 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
Interim 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.

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

of Justice.

13. THIS COURT ORDERS that prior to the passing of its accounts, the Interim 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 Interim 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

14. THIS COURT ORDERS that the Interim 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 $50,000 (or such greater amount as this Court may by further Order authorize) at any
time, at such rate or rates of interest as it deems advisable for such period or periods of time as it
may arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Interim 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 “Interim 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
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Interim Receiver’s Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of
the BIA.

15. THIS COURT ORDERS that neither the Interim Receiver's Borrowings Charge nor any
other security granted by the Interim Receiver in connection with its borrowings under this Order

shall be enforced without leave of this Court.

16. THIS COURT ORDERS that the Interim Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule “B” hereto (the “Interim Receiver’s

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

17. THIS COURT ORDERS that the monies from time to time borrowed by the Interim
Receiver pursuant to this Order or any further order of this Court and any and all Interim
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 Interim Receiver's Certificates.

SERVICE AND NOTICE
18. 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 httn://www.ontariocourts.ca/sci/nractice/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.

19.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Interim 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 Respondents® creditors or other interested parties at their respective

addresses as last shown on the records of the Respondents and that any such service or
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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

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

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

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

22. 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 Interim 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 Interim Receiver, as an
officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the

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

73, THIS COURT ORDERS that the Interim 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 Interim 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.

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

by the Interim Receiver from the sale of the Real Property with such priority and at such time as

this Court may determine.
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25.  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 Interim 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"
REAL PROPERTY
PIN: 03206-3618 (LT)

Property PT LOT 26, PLAN M807, PT1, 65R34410,; Town of Richmond Hill
Description:

Address: 46 Puccini Drive
Richmond Hill, ON L4E 2Y6



-2

SCHEDULE “B”
INTERIM RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that KSV Kofman Inc., the interim receiver (the “Interim
Receiver”) of the real property described in Schedule “A” hereto (the “Real Property”),
including all rents arising therefrom and all proceeds thereof, (collectively, the “Property”)
appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the “Court™)
dated the ___ day of November, 2018 (the “Order”) made in an action having Court file

number _ -CL- , has received as such Interim Receiver from the holder of this

certificate (the “Lender”) the principal sum of § , being part of the total principal

sum of § which the Interim 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 Interim 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 Bankruprcy and Insolvency Act, and the right of the

Interim 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 Interim
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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 Interim 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 Interim 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

KSV Kofman Inc., solely in its capacity as
Interim Receiver of the Real Property, and not in
its personal capacity

Per:

Name:
Title:
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SCHEDULE "A" TO INTERIM RECEIVER CERTIFICATE
REAL PROPERTY
PIN: 03206-3618 (L.T)

Property PT LOT 26, PLAN M807, PT1, 65R34410,; Town of Richmond Hill
Description:

Address: 46 Puccini Drive
Richmond Hill, ON 14E 2Y6
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Court File No. CV-18-00608356-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE m R. ) TUESDAY, THE 13th
)
JUSTICE M J. triecey/ —=/6262— ) DAY OF NOVEMBER, 2018

BUDUCHNIST CREDIT UNION LIMITED
Applicant
-and -

2321197 ONTARIO INC., CARLO DEMARIA, SANDRA DEMARIA,
2321198 ONTARIO INC., SASI MACH LIMITED and VICAR HOMES LTD.

Respondents

@\/' »Ww " .~ ORDER

(appointing Interim Receiver)

THIS APPLICATION made by the Applicant for an Order pursuant to section 47(1) of
the Bankrupz‘cy and Insolvency Act, R.S.C. 1985, c. B- 3 as amended (the “BIA”) appointing *g(ﬁxﬁ

(“Zeh‘!g}ans”) as interim receiver (in such capacities, the “Interim
Receiver”) without security, of the Real Property (defined below), was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Affidavit of Oksana Prociuk, swormn November 6, 2018, and the

Exhibits thereto, and on hearing the submissions of counsel] for the Applicant Carlo Demaria, amd
Trade Capital Finance Corporation asd-aay-otier party Bppeesng, and on 1 Tt
~Zeifmanste-act as the Interim Receiver, 190‘ d | & t/A
5 iyt 4 #A



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
RSV

2. THIS COURT ORDERS that pursuant to Section 47(1) of the BIA, Zeifmans is hereby
appointed Interim Receiver, without security, of the real property described in Schedule “A”

hereto (the “Real Property”), including all rents arising therefrom and proceeds thereof

(collectively, the “Property”).

INTERIM RECEIVER’S POWERS
3. THIS COURT ORDERS that the Interim Receiver is hereby empowered and

authorized, but not obligated, to act at once in respect of the Property and, without in any way
Iimiting the generality of the foregoing, the Interim Receiver is hereby expressly empowered and

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

desirable:

()  to take possession of and exercise control over the Property and any and

all proceeds, receipts, rents 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 ‘Iimited 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;

() 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

260



-3-

of the Interim Receiver's powers and duties, including without limitation

those conferred by this Order;

(d)  toreceive and collect all monies, rent and accounts now owed or hereafter
owing to the Respondents in respect of or relating to the Real Property,
and to exercise all remedies of the Respondents in collecting such monies,
including, without limitation, to enforce any security held by the

Respondents;

(e) to report to, meet with and discus$ with such affected Persons (as defined

below) as the Interim Receiver deems appropriate on all matters relaﬁng to .

the Property and the interim receivership, and to share information, subject

to such terms as to confidentiality as the Interim Receiver deems

advisable;

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

(g)  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 Interim 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 Respondents, and without interference from any other Person.

DUTY TO.PROVII')E ACCESS AND CO-OPERATION TO THE INTERIM RECEIVER

4. THIS - COURT ORDERS that (i) the Respondents, (ii) all of their current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on their 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, coilectively, being “Persons” and each being a “Person”) shall grant immediate and
continued access to the Property to the Interim Receiver, and shall deliver all access codes and

keys to the Real Property to the Interim Receiver upon the Interim Receiver's request.
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NO PROCEEDINGS AGAINST THE INTERIM RECEIVER

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

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

NO PROCEEDINGS AGAINST THE PROPERTY
6. THIS COURT ORDERS that no Proceeding against or in respect of the Property shall

be commenced or continued except with the written consent of the Interim Receiver or with

leave of this Court and any and all Proceedings currently under way against or in respect of the

Property are hereby stayed and suspended pending further Order of this Court. /ﬂ'“) p\Qﬂ:) 18 ?j
willodt P’(“S“’L:\""L Tads top e Rrma

NO EXERCISE OF RIGHTS OR REMEDIES @M,Yb“ (Q!\M—\ St Gl (MA'\\\\&\V- o ‘

7. THIS COURT ORDERS that all rights and remedies against the Interim Receiver, or , md\?‘"‘

affecting the Property, are hereby stayed and suspended except with the written consent of the

Interim Receiver or leave of this Court, provided however that this stay and suspension does not awm JMJ

apply in respect of any “eligible financial contract” as defined in the BIA, and further provided "
£/ AVH

Vil

that nothing in this paragraph shall (i) empower the Interim Receiver or the Respondents to carry
on any business which the Respondents are not lawfully entitled to carry on, (ii) exempt the
Interim Receiver or the Respondents from compliance with statutory or regulatory provisions </15’"\'°”5/
relating to health, safety or the environment, (iii) prevent the filing of any registration to preserve s

or j)erfect a security interest, or (iv) prevent the registration of a claim for lien. H/\M‘f '
‘ Kl Pmp«d:fy.

INTERIM RECEIVER TO HOLD FUNDS :

8. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms

of payments received or collected by the Interim Receiver from and after the making of this

Order from. any source whatsoever, including without limitation the collection of any rents or

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 Interim Receiver (the “Post Interim Receivership Accounts”) and the monies standing

to the credit of such Post Interim Receivership Accounts from time to time, net of any
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disbursements provided for herein, shall be held by the Interim Receiver to be paid in

accordance with the terms of this Order or any further Order of this Court.

LIMITATION ON ENVIRONMENTAL LIABILITIES

9. THIS COURT ORDERS that nothing herein contained shall require the Interim

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, pfovincial 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
éxempt the Interim Receiver from any duty to report or fnake disclosure imposed by applicable
Environmental Legislation. The Interim Receiver shall not, as a result of this Order or anything
done in pursuance of the Interim 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 INTERIM RECEIVER’S LIABILITY
10.  THIS COURT ORDERS that the Interim Recei?er 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 grdss negligence or wilful fnisconduct on its part, _dr in respect of its obligaﬁons 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 Interim Receiver by
section 14.06 of the BIA or by any other applicable legislation. '

INTERIM RECEIVER'S ACCOUNTS
11. THIS COURT ORDERS that the Interim Receiver and counsel to the Interim 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 Interim
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Receiver and counsel to the Interim Receiver shall be entitled to and are hereby granted a charge
(the “Interim Receiver's Charge”) on the Property, as se¢urity for such fees and disbursements,
both before and after the making of this Order in respect of these proceedings, and that the
Interim 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.

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

of Justice.

13.  THIS COURT ORDERS that prior to the passing of its accounts, the Interim 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 Interim 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

14. THIS COURT ORDERS that the Interim 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 $50,000 (or such greater amount as this Court V’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

Interim 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 “Interim 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
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Interim Receiver’s Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of
the BIA.

15.  THIS COURT ORDERS that neither the Interim Receiver's Borrowings Charge nor any
other security granted by the Interim Receiver in connection with its borrowings under this Order

shall be enforced without leave of this Court.

16.  THIS COURT ORDERS that the Interim Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule “B” hereto (the “Interim Receiver’s

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

17. THIS COURT ORDERS that the monies from time to time borrowed by the Interim
Receiver pursuant to this Order or any further order of this Court and any and all Interim
Receiver’s Certificates evidencing the same or any part théreof shall rank on a pari passu basis,

unless otherwise agreed to by the holders of any prior issued Interim Receiver's Certificates.

SERVICE AND NOTICE
18.  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
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19.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Interim 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 Respondents’ creditors or other interested parties at their respective
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addresses as last shown on the records of the Respoﬁdents 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
20.  THIS COURT ORDERS that the Interim Receiver may from time to time apply to this

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

21.  THIS COURT ORDERS that nothing in this Order shall prevent the Interim Receiver
from acting as a trustee in bankruptcy of the Respondents. '

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

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

23.  THIS COURT ORDERS that the Interim 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 Interim Receiver is authorized and empowered to act as a representative in
réspect of the within procéedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.

24.  THIS COURT ORDERS that the Applicant shall have its costs of this motion, up toand
including entry and service of this Order, provided for by the terms of the Applicant’s security
or, if not so provided by the Applicant’s security, then on a substantial indemnity basis to be paid
by the Interim Receiver from the sale of the Real Property with such priority and at such time as

this Court may determine.
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25.  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 Interim Receiver and to any other

party likely to be affected by the order sought or upon such other notlce if any, as this Court

@éb«ym ol
“WMMor-Supl

may order.

14
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SCHEDULE "A"
REAL PROPERTY
PIN: 03206-3618 (LT)

Property ' PT LOT 26, PLAN M807, PT1, 65R34410,; Town of Richmond Hill
Description: , . o

Address: 46 Puccini Drive
Richmond Hill, ON L4E 2Y6
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SCHEDULE “B”
INTERIM RECEIVER CERTIFICATE
CERTIFICATENO. - v
AMOUNT$__
, ; —— SV Kefran T
1. THIS IS TO CERTIFY that Zef ac., the interim receiver (the “Interim
Receiver”) Qf the real property described in Schedule “A” hereto (the “Real Property”),

including all rents arising therefrom and all proéeeds tHereof, (collectively, the “Property”)
appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the “Court”)
dated the day of November, 2018 (the “Order”) made in an action having Court file

number _ -CL- , has received as such Interim Receiver from the holder of this

certificate (the “Lender”) the principal sum of § , being part of the total principal
sum of § which the Interim Receiver is authorized to borrow under and pursuant to

th¢ 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 therate of ______ per
cent above the prime commercial lending rate of Bank of from time to time.

3. Such principél sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certiﬁéates issued by the Interim Receiver

pursuént to the Order or to anif 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

Interim Receiver to indemnify itself out of such Properéy 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 Interim
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Receiver to any person other than the holder of this certificate without the prior written consent

“of the holder of ﬂ’llS certificate.

6. The charge éecuring this certificate shall operate 50 as to permit the Interim 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 Interim Receiver does not undertake, and it is not under any bersonal liability, to pay

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

DATED the day of . . 20

N% l&/wv\ Ine-
Zerfrmman Parmersre., solely in its capac1ty as
Interim Receiver of the Real Property, and not in
its personal capacity

, Per:

Name:
Title:
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SCHEDULE "A" TO INTERIM RECEIVER CERTIFICATE
REAL PROPERTY
PIN: - 03206-3618 (LT)

Property PTLOT 26, PLAN M807, PT1, 65R34410,'; Town of Richmond Hill
Description: : . ”

Address; . 46 Puccini Drive
Richmond Hﬂl,‘ON L4E 2Y6
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Court File No. CV-18-00608356-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE sy, ) TUESDAY, THE 13th
- | ) -
JUSTICE } & wie Yon~S/ A — ) DAY OF NOVEMBER, 2018

BUDUCHNIST CREDIT UNION LIMITED
Applicant
-and -

2321197 ONTARIO INC., CARLO DEMARIA, SANDRA DEMARIA,
2321198 ONTARIO INC., SAST MACH LIMITED and VICAR HOMES LTD.

Respondents
ORDER
(appointing Receiver)
THIS APPLICATION made 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 '
§ TN L ,. v . . iy . '
;&W\ >Zeifman Partpersine. (“Ze%ms”) as receiver and manager (in such capacities, the “Receiver”)

c,
’ " without security, of the Real Property (defined below), was heard this day at 330 University

w ’ Avenue, Toronto, Ontario.

- ON READING the Affidavit of Oksana Prociuk, sworn November 6, 2018, and the W’b
Exhibits thereto, and on hearing the submissions of counsel for the Applicant, Carlo Demaria, amL '

Trade Capital Finance Corporation, ATy Other party appeariags and on readirgtheeonsent-of
F=fammmeo act as the Receiver, AL'"'(‘j i 5 d AJD Mzt

Hhet Kfmwi A
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SERVICE

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

and hereby dispenses with further service thereof.

APPOINTMENT '
KV

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of W
the CJA, Zet is hereby appointed Receiver, without security, of the real property described

in Schedule “A” hereto (the “Real Property™), including all rents arising therefrom and proceeds

thereof (collectively, 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, rents 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 indepéndent
security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;

(c) 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;



(d)

(e)

®

€y

(h)

-3-

to receive and collect all monies, rent and accounts now owed or hereafter
owing to the Respondents in respect of or relating to the Real Property and
to exercise all remedies of the Respondents in collecting such monies,
including, without limitation, to enforce any security held by the

Respondents;

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

on behalf of the Respondents, 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 Real 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 the Real Property, including advertising and soliciting offers in
respect of the Real 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,

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

exceeding $50,000, provided that the aggregate consideration for

all such transactions does not exceed $100,000; and .

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

the applicable amount set out in the preceding clause;
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(k)

)

(m)

(n)

4.

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,

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 Pioperty;

to, without any further Court approval, on the condition that it is
determined to be desirable by the Receiver, in its discretion, (i) sell and
convey the Elm Property pursuant to the Agreement of Purchase and Sale,
accepted May 19, 2017, between Vicar Homes Ltd. and Sylvia Conforti,
as amended, subject to monetary adjustments and such amendments as the
Receiver may deem appropriate, or (b) negotiate and enter into a new
agreement for the sale of the Elm Property, on terms acceptable to the
Receiver ard=the—Arppheant, and Sell and convey the Elm Property to

Sylvia Conforti pursuant to such sale agreement;

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 the Real Property;

to enter into agreements with any- trustee in bankruptcy appointed .in
respect of the Respondents, including, without limiting the generality of
the foregoing, the ability to enter into occupation agreements for any

property owned or leased by the Respondents; and

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

the performance of any statutory obligations;
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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 bélow),

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Respondents, (ii) all of their current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on their 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 access

codes and keys to the Real Property to the Receiver upon the Receiver's request.
NO PROCEEDINGS AGAINST THE RECEIVER

5. 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 PROPERTY
6. THIS COURT ORDERS that né Proceeding against or in respect of 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 EIOW

hereby stayed and suspended pending further Order of this Court.4;\¢‘—_, &Q\ﬂ;\ Vg _

(7l Loy i Bnin s marnt 3
(A t Puk MM

7. THIS COURT ORDERS that all rights and remedies against the Recgij;er, or affecting n [ (F}*“;

the Property, are hereby stayed and suspended except with the written consent of the Receiver or 2”:

»
‘ (O'\»GI\A\L \L?
NO EXERCISE OF RIGHTS OR REMEDIES ﬁ/ : I -

-

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 af”" W
paragraph shall (i) empower the Receiver or the Respondents to carry on any business which the "6 # Yl
Respondents are not lawfully entitled to carry on, (ii) exempt the Receiver or the Respondents ji—¥? M
‘Zf? frah J vk, M,
Mﬂ‘f‘,} |
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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.

RECEIVER TO HOLD FUNDS

8. 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 the Real Property and the
collection of any rents or 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 Réceiver to be paid in accordance with

the terms of this Order or any further Order of this Court.

LIMITATION ON ENVIRONMENTAL LIABILITIES
9. 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 Heaqlth and Safety Act and regulations
thereunder (the “Env1r0nmental 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
10. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a

result of its appointment or the carrying out the provisionsvof this Order, save and except for any
gross negligence or wilful misconduct on its part, or in respect of its obligations under se,cﬁons
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
11.  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.

12. 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.

13.  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

14.  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
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consider necessary or desirable, provided that the outstanding principal amount does not exceed
$200,000 (or such greater amount as this Court may by further Oj:der authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or petiods 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.

15. 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.

16. 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.

17. 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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18. THIS COURT WCLARES that the Receiver is @m” as
defined in, and for the purposes of, the Ontario New ‘Home Warranties Plan Act.

SERVICE AND NOTICE
19. 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
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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 transmissién. This Court further
orders that a Case Website shall be established in accordance with the Protocol, with—the

20.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receivér 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 Respondents’ creditors or other interested parties at their respective addresses
as last shown on the records of the Respondents 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

21. 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.

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

23.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this »

Order. All courts, tribunals, regulatory and administrative bodies are héreby 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.
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24. 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.

25.  THIS COURT ORDERS that the Applicant shall have its costs of this application, up to
and including entry and service of this Order, provided for by the terms of the Applicant’s
security or, if not so provided by the Applicant's security, then on a substantial indemnity basis
to be paid by the Receiver from the sale of the Real Property with such priority and at such time

as this Court may determine.

26. 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"
REAL PROPERTY
PIN: 03199-0011 (LT)

Property PCL 7-1 SEC M1563; LT 7 PL M1563; Town of Richmond Hill
Description:

Address: 87 Elm Grove Avenue
Richmond Hill, ON L4E 2W8§



SCHEDULE "B"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT

1. THIS IS TO CERTIFY that Zeifman-Partmersinc., the receiver (the “Receiver”) of the
real property described in Schedule “A” hereto (the “Real Property”), including all rents arising
thereﬁom and all proceeds thereof (collectively, the “Property”), appointed by Order of the
Ontario Superior Court of Justice (Commercial List) (the “Court”) dated the __ day of

, 2018 (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.

284



-2

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 .
KISV Kiftmon Inc.
Zeifnram Partirers+ns., solely in its capacity
as Receiver of the Real Property, and not in its
personal or corporate capacity

Per:

Name:
Title:
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SCHEDULE "A" TO RECEIVER’S CERTIFICATE

PIN:

Property
Description:

Address:

REAL PROPERTY

03199-0011 (L.T)
PCL 7-1 SEC M1563; LT 7 PL M1563; Town of Richmond Hill

87 Elm Grove Avenue :
Richmond Hill, ON L4E 2WS8
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Court File No. CV-18-608356-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
BUDUCHNIST CREDIT UNION LIMITED
Applicant
-and -

2321197 ONTARIO INC., CARLO DEMARIA, SANDRA DEMARIA,
2321198 ONTARIO INC., SASI MACH LIMITED and VICAR HOMES LTD.

Respondents

UNOFFICIAL TRANSCRIPT OF THE ENDORSEMENT OF
THE HONOURABLE JUSTICE WILTON-SIEGEL

November 13, 2018

Interim receivership order respecting 46 Puccini Drive to go in the form attached.

Receivership order respecting 87 Elm Grove Avenue to go in the form attached.

Both these orders go unopposed by the respondents.

The remainder is to be heard on Dec 4/18 (1 % hrs.). Trade Capital Finance Corporation may be
bringing a receivership motion that extends to all of these properties. The application judge will
need to address the order of consideration of these two motions if the Trade Capital motion has

been brought by that date.

The Honourable Justice Wilton-Siegel

37402059_1|NATDOCS



Tab 6



| | 9 20a288
COUNSEL sLIp o |

COURT FILE MO Cx-\gf@ﬁ.\i(};—m_ ’ ) DATE_{ “onernber A9 oo

HOONLIST__\

TITLE OF 606\9@“5% Credir Union 'V a2QMaF Ontorio\ne. etq)

PROCEEDING

COUNSEL FOR: PHONE & FAY. NOS

PLNTIF(s)  KEVVETT 2 M@F; o #ls L3 #27
 (BPPLICANTSTYN Audvehaisk (red, Vv £ W 513 sz
PETTTIONERTS] o | , £ KEWAE M ke FTE
‘ . ' ' PEA VN3, € o527
COUNSELFOR: . ' PHONE & FAY NOS

DEFENDANT(S) o ' S , ) i
W Pete We 'Cm\c? o Zif;;:f_—;t;l;; (i;

Chey  Lee | Ceneey Clerme e

™

{9" 'T,- gJ«l—- Cucv"l F/‘-\\A T (Q.h? ) | CI&C.C‘Z loo",rk.--u:\.\

vamﬁ\) — QMLD DuMMﬂQ | Lk - bL&(/@?é& O‘)
| 41— S9-S0 (F)

/)”@WH// - ?umo%vwoacg@lo&jca‘
W pads Capited [Fnaner. cutd b he
Rva W%mw A @\ma{;w fﬁM/maé,\%uw/ “,

Proup ww?ﬁ’@””’““’"‘3

B e A






289

Court File No. CV-18-608356-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
BUDUCHNIST CREDIT UNION LIMITED
Applicant
-and -

2321197 ONTARIO INC., CARLO DEMARIA, SANDRA DEMARIA,
2321198 ONTARIO INC., SASI MACH LIMITED and VICAR HOMES LTD.

Respondents

UNOFFICIAL TRANSCRIPT OF THE ENDORSEMENT OF
THE HONOURABLE JUSTICE WILTON-SIEGEL

November 29, 2018

Kenneth D. Kraft for Applicant Buduchnist Credit Union Limited
Peter W.G. Carey and Chris Lee for Respondents Trade Capital Finance Corp
Philip Underwood for Respondent Carlo Demaria

November 29, 2018

The application of Trade Capital Finance will not be heard on December 4, 2018 at the time of
the return of the application of the Buduchnist Credit Union. However, Trade Capital Finance
may bring a motion for the cross-examination of the Credit Union’s affidavit at that time. The

application judge will determine whether such motion should be heard on that date or re-

schedule for another date.

The Honourable Justice William Wilton-Siegel
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Court File No. CV-18-00608356-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE RNOY . ) TUESDAY, THE 4th
)
;g.w\vv-% ) DAY OF DECEMBER, 2018

BUDUCHNIST CREDIT UNION LIMITED

Applicant

-and -

2321197 ONTARIO INC., CARLO DEMARIA, SANDRA DEMARIA,
2321198 ONTARIO INC., SASI MACH LIMITED and VICAR HOMES LTD.

Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT,R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.8.0. 1990, c. C.43, AS AMENDED

AMENDED AND RESTATED ORDER
(appointing Receiver)

THIS APPLICATION made 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 KSV
Kofman Inc. (“KSV”) as receiver and manager (in such capacities, the “Receiver”) without

security, of the Real Properties (defined below), was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the Affidavit of Oksana Prociuk, swom November 6, 2018, and the
Exhibits thereto, the Responding Affidavit of Oksana Prociuk, sworn November 20, 2018, the

Snpn]emen‘fary A ffidavit.of QOksana-Proet
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Demaria, sworn November 11, 2018, and the Affidavit of Darcy Thompson, sworn November
12, 2018, and on hearing the submissions of counsel for the Applicant, Carlo Demaria, and Trade
Capital Finance Corporation, and on being advised by counsel that KSV consents 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, KSV is hereby appointed Receiver, without security, of the real properties described in
Schedule “A” hereto (the “Real Properties” and each a “Real Property”), including all rents

arising therefrom and proceeds thereof (collectively, 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, rents and disbursements arising out of or from the

Property;

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

such insurance coverage as may be necessary or desirable;
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to 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 receive and collect all monies, rent and accounts now owed or hereafter
owing to the Respondents in respect of or relating to the Real Properties
and to exercise all remedies of the Respondents in collecting such monies,
including, without limitation, to enforce any security held by the

Respondents;

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

on behalf of the Respondents, 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 Real Properties 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 Real Properties, including advertising and
soliciting offers in respect of the Real Properties 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 with the approval of the Court and in 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;
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@ 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;

6) to, without any further Court approval, on the condition that it is
determined to be desirable by the Receiver, in its discretion, (i) sell and
convey the real property municipally known as 87 Elm Grove, Richmond
Hill, Ontario (the “Elm Property”) pursuant to the Agreement of
Purchase and Sale, accepted May 19, 2017, between Vicar Homes Ltd.
and Sylvia Conforti, as amended, subject to monetary adjustments and
such amendments as the Receiver may deem appropriate, or (b) negotiate
and enter into a new agreement for the sale of the Elm Property, on terms
acceptable to the Receiver, and sell and convey the Elm Property to Sylvia

Conforti pursuant to such sale agreement;

k) 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;

1) to register a copy of this Order and any other Orders in respect of the
Property against title to the Real Properties;

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

property owned or leased by the Respondents; and

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

the performance of any statutory obligations;

and in each case where the Receiver takes any such actions or steps, it shall be exclusively

authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Respondents, and without interference from any other Person.
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
4. THIS COURT ORDERS that (i) the Respondents, (ii) all of their current and former

directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on their 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 access

codes and keys to the Real Properties 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, manuals, warranties, securities, contracts, orders, and any
other papers, records and information of any kind relating to the Real Properties (the foregoing,
collectively, tﬁe “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, provided however
that nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of
Records, or the granting of access to Records, which may not be disclosed or provided to the

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

provisions prohibiting such disclosure.

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

providing the Receiver with instructions on the use of any computer or other system and
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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 PROPERTY
8. THIS COURT ORDERS that no Proceeding against or in respect of 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 Property are
hereby stayed and suspended pending further Order of this Court. This provision is without
prejudice to Trade Capifal Finance Corporation commencing and continuing an application for

the appointment of a receiver in respect of, among other things, the Real Properties.

NO EXERCISE OF RIGHTS OR REMEDIES
9. THIS COURT ORDERS that all rights and remedies against 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 Respondents to carry on any business which the
Respondents are not lawfully entitled to carry on, (ii) exempt the Receiver or the Respondents
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.

RECEIVER TO HOLD FUNDS
10. 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 Real Properties

and the collection of any rents or accounts receivable in whole or in part, whether in existence on

295



-7-

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.

LIMITATION ON ENVIRONMENTAL LIABILITIES

11.  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
12. 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.
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RECEIVER'S ACCOUNTS

13.  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.

14, 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.

15.  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

16.  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
$200,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The Real Property identified in each
Receiver’s Certificate (defined below), including all rents arising therefrom and proceeds
thereof, 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
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interest and charges thereon, in priority fo 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.

17.  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.

18. 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.

19.  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.
ONTARIO NEW HOME WARRANTIES PLAN ACT

20. THIS COURT DECLARES that the Court is making no determination as whether or
not the Receiver is a “vendor” as defined in, and for the purposes of, the Ontario New Home

Warranties Plan Act.

SERVICE AND NOTICE
21. 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
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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.

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

business day after mailing.

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

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

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

acting as a trustee in bankruptcy of the Respondents.

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

its agents in carrying out the terms of this Order.

26. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and

that the Receiver is authorized and empowered to act as a representative in respect of the within
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proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

27.  THIS COURT ORDERS that the Applicant shall have its costs of this application, up to
and including entry and service of this Order, provided for by the terms of the Applicant’s
security or, if not so provided by the Applicant's security, then on a substantial indemnity basis
to be paid by the Receiver from the sale of the Real Properties with such priority and at such

time as this Court may determine.

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

order.

29. THIS COURT ORDERS that this Order takes precedence over the Order of the
Honourable Justice Wilton Siegel, dated November 13, 2018 (the “IR Order”), appointing KSV
as interim receiver (the “Interim Receiver”) of the real property municipally known as 46
Puccini Drive, Richmond Hill, Ontario, and the Interim Receiver shall take no further steps to

carry out its powers and duties set forth in the IR Order, save and except for bringing a motion

before this Honourable Court for discharge. R
| <
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Property

Description:

Address:

PIN:

Property

Description:
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SCHEDULE "A"
REAL PROPERTIES
03199-0011 (LT)
PCL 7-1 SEC M1563; LT 7 PL M1563; Town of Richmond Hill

87 Elm Grove Avenue
Richmond Hill, ON L4E 2W8

03206-3618 (LT)

PT LOT 26, PLAN M807, PT1, 65R34410,; Town of Richmond Hill

2; LT 23 PL M1732; S/T LT135993; Vaughan

Address: 46 Puccini Drive
Richmond Hill, ON L4E 2Y6
PIN: 03342-0025-(ET)
Property PCL 23-1 SEC
Description:

Address:




SCHEDULE "B"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that KSV Kofman Inc., of the real properties described in
Schedule “A” hereto (the “Real Properties” and each a “Real Property”), including all rents
arising therefrom and all proceeds thereof, appointed by Order of the Ontario Superior Court of
Justice (Commercial List) (the “Court”) dated the 4th day of December, 2018 (the “Order™)
made in an action having Court file number CV-18-00608356-00CL, 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 Real Property bearing

PIN: , including all rents arising therefrom and proceeds thereof, 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 Bankrupicy and Insolvency Act, and the right of the Receiver to

indemnify itself out of such Real 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
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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

KSV Kofman Inc., solely in its capacity
as Receiver of the Real Properties, and not in its
personal or corporate capacity

Per:

Name:
Title:
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SCHEDULE "A" TO RECEIVER’S CERTIFICATE

1. PIN:

Property

Description:

Address:

2. PIN:

Property

Description:

Address:

REAL PROPERTIES
03199-0011 (LT)
PCL 7-1 SEC M1563; LT 7 PL M1563; Town of Richmond Hill
87 Elm Grove Avenue
Richmond Hill, ON L4E 2W8§

03206-3618 (LT)
PT LOT 26, PLAN M807, PT1, 65R34410,; Town of Richmond Hill

46 Puccini Drive
Richmond Hill, ON L4E 2Y6

PN

Property

Description:

Address:

03342-0025(CT)

PCL 23-1 SEC M1732; LT 23 PL M+732; S/T LT135993; Vaughan

M”“M
211 Woodland Aciés Crescent W
VauWLﬁAJGJW
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Court File No. CV-18-608356-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
BUDUCHNIST CREDIT UNION LIMITED
Applicant
- and -

2321197 ONTARIO INC., CARLO DEMARIA, SANDRA DEMARIA,
2321198 ONTARIO INC., SASI MACH LIMITED and VICAR HOMES LTD.

Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT,R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

UNOFFICIAL TRANSCRIPT OF THE ENDORSEMENT OF
THE HONOURABLE JUSTICE PENNY

December 4, 2018

Barbara Grossman and Kenneth Kraft for Applicant Buduchnist Credit Union Limited

Peter W.G. Carey and Chris Lee for Respondents Trade Capital Finance Corp.

Andrew Winton and Philip Underwood for Respondent Carlo Demaria

George Benchetrit for the Receiver, KSV Kofman Inc.

December 4, 2018

This matter was originally returnable in early November. A partial receivership / interim
receivership on this was made at that time, over the Elm Grove and Puccini properties. The

balance of the application was adjourned to today.

36966873_1|NATDOCS
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There was another scheduling conference with Wilton-Siegel J. on November 29.

Today, not having yet filed any material, Mr. DeMaria seeks an adjournment to January, on the

basis that new material from Trade Capital and the Credit Union has been filed late.

I am prepared to adjourn the portion of the application regarding Mr. DeMaria’s residence. I am
not prepared to adjourn the receivership application regarding the Puccini property, the property

over which an interim receiver has already been appointed.

None of the late filed material affects the application for a receiver over the Puccini property.
That property was clearly already in play from the outset. Mr. DeMaria has never lived in that
property. It was built for re-sale. I am not persuaded that there is any and for an adjournment re

the Puccini property.

The application regarding the Woodland property, Mr. DeMaria’s family house, however, is

adjourned to January 16, 2018, before me for 90 minutes.
This is peremptory to Mr. DeMaria.
The issues for today are:
a) Trade Capital’s standing and cross examination of the Buduchnist deponent; and

b) Whether to convert the interim receivership over Puccini to a full receivership, subject to

the same sales protocol and process as was approved for the EIm Grove property.

The Honourable Justice Penny
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Court File No. CV-18-608356-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
BUDUCHNIST CREDIT UNION LIMITED
Applicant
- and -

2321197 ONTARIO INC., CARLO DEMARIA, SANDRA DEMARIA,
2321198 ONTARIO INC., SASI MACH LIMITED and VICAR HOMES LTD.

Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.8.0. 1990, c. C.43, AS AMENDED

UNOFFICIAL TRANSCRIPT OF THE ENDORSEMENT OF
THE HONOURABLE JUSTICE PENNY

December 4, 2018

Barbara Grossman and Kenneth Kraft for Applicant Buduchnist Credit Union Limited
Peter W.G. Carey and Chris Lee for Respondents Trade Capital Finance Corp.
Andrew Winton and Philip Underwood for Respondent Carlo Demaria

George Benchetrit for the Receiver, KSV Kofman Inc.

Deéember 4,2018

This is a motion to convert an interim receivership over a residential property, the Puccini

property, into a full receivership.

37001755_1|NATDOCS
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The Respondent admits that at least $1.5 million was advanced to build this property. It was built

for resale. The Demarias do not live there.

In fact, the property was vacant for several years. It is currently occupied by friends of Mr.

DeMaria who have no lease and pay no rent.

The evidence is not contradicted that no payments have been made in respect of the loan on the

Puccini property, for over a year and that tax arrears are not being paid and are accumulating.

That the Applicants mortgage is in default is not in dispute.

The purpose for expanding the Receiver’s powers over their property is to market and sell it for

the highest realizable value.

Mr. Winton argues there is no rush, and that Mr. DeMaria has testified that he cannot recall
signing a second mortgage document increasing the loan to $2.5 million, and that the initials are

not his initials.

I am not persuaded by these arguments. This property is, in effect, a wasting asset. It is not being
deployed to any economic advantage while tax arrears, not to mention the BCU loan, are not

being paid.

Whether the amount secured is $1.5 million or $2.5 million does not, at this point matter as to

whether the process for realizing on the economic value of the process is put in motion.

The Interim Receiver, having investigating [investigated] the Puccini property and determined it

is not being managed for any economic benefit and is occupied by persons with no lease and



-3-
who pay no rent, recommended expanding the receivership so that the Puccini property can be

marketed and sold.

The appointment of the Receiver is of course a matter of discretion. I must have regard to all of
the circumstances, particularly the nature of the property and the rights and interests of all parties

in the property.

Here, given the occupancy by non-paying tenants, the number of creditors asserting claims, and
the potential for controversial priority and other issues. I am satisfied that a private receivership

would be a much less effective approach.

I find, in all the circumstances that it is just and convenient to appoint KSV as receiver of the
Puccini property, and to approve the approach already taken for the marketing of the Elm Grove

property as the appropriate approach to the marketing of the Puccini property.

I granted the order sought earlier today with reasons to follow. These are these reasons.

The Honourable Justice Penny
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Court File No. CV-18-608356-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
BUDUCHNIST CREDIT UNION LIMITED
Applicant
-and -

2321197 ONTARIO INC., CARLO DEMARIA, SANDRA DEMARIA,
2321198 ONTARIO INC., SASI MACH LIMITED and VICAR HOMES LTD.

Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT,R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

UNOFFICIAL TRANSCRIPT OF THE ENDORSEMENT OF
THE HONOURABLE JUSTICE PENNY

December 31, 2018

On December 4, 2018, I granted Trade Capital’s request to be added as a party to receive
documents filed in the receivership application of Buduchnist and to cross-examine the

Buduchnist deponent.

Mr. Carey seeks costs of $21,356 for this motion. Buduchnist argues that there should be no

order as to costs or, if any costs are awarded, they should be limited and extremely modest.

Although Trade Capital was successful on its motion, there remains a very significant issue
about whether, as a matter of substance, Trade Capital’s interest in this receivership application

is of any material value.

37358874_1|NATDOCS
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In the circumstances, I am not inclined to issue any order as to costs. Trade Capital wanted
information and “invited itself to the party” to get that information. It is just and reasonable, in
these circumstances, for the parties to bear their own costs of this particular step in the ongoing

litigation.

No order as to costs.

The Honourable Justice Penny
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Court File No. CV-18-00608356-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MR. : ) THURSDAY, THE 17th

JUSTICE PENNY ) DAY OF JANUARY, 2019

Applicant

-and -

2321197 ONTARIO INC., CARLO DEMARIA, SANDRA DEMARIA,
2321198 ONTARIO INC., SASI MACH LIMITED and VICAR HOMES LTD.

Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT,R.8.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
‘ JUSTICE ACT, R.8.0. 1990, c. C.43, AS AMENDED

SECOND AMENDED AND RESTATED ORDER
(appointing Receiver)

THIS APPLICATION made 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.8.0. 1990, c. C.43, as amended (the “CJA”™) appointing KSV
Kofman Inc. (“KSV”) as receiver and manager (in such capacities, the “Receiver”) without
security, of the Real Properties (defined below), was heard on January 16, 2019 at 330
University Avenue, Toronto, Ontario, with judgment having been reserved to this date for

written reasons.

ON READING the Affidavit of Oksana Prociuk, sworn November 6, 2018, the
Responding Affidavit of Oksana Prociuk, sworn November 20, 2018, the Supplementary

327
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Affidavit of Oksana Prociuk, sworn November 30, 2018, the Affidavit of Carlo Demaria, sworn
November 11, 2018, and the Affidavit of Darcy Thompson, sworn November .12, 2018, the
Factum, dated November 30, 2018, and authorities of the Applicant, the Factum and Book of
Authorities of the Respondents, 2321997 Ontario Inc., Carlo Demaria, 2321198 Ontario Inc. and
Vicar Homes Ltd., dated January 14, 2019, Transcript of the examination under Rule 39.03 of
Nestor Wolicki, taken December 17, 2018, and exhibit thereon, Transcripts of the examination
under Rule 39.03 of Roma Bereza, taken on December 17, 2018 and January 10 and 11, 2019,
and exhibits thereon, Transcript of the cross-examination of Carlo Demaria, taken on November
30, 2018, and answers to undertakings and exhibits thereon, Transcript of the cross-examination
of Oksana Prociuk, taken on December 17, 2018, and answers to undertakings and exhibits
thereon, the Applicant’s Response to Request to Inspect Documents, dated December 11, 2018,
and on hearing the submissions of counsel for the Applicant, Carlo Demaria, 2321197 Ontario
Inc., 2321198 Ontario Inc., Vicar Homes Ltd., and Trade Capital Finance Corporation, no one
appearing for Sandra Demaria although validly served as evidenced by the affidavits of service
of Chris O’Rourke, sworn November 8, 2018, Rupert Mathias, sworn December 4, 2018 and
Amanda Campbell, sworn December 3, 2018, filed, and on being advised by counsel that KSV

consents 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,‘ KSV is hereby appointed Receiver, without security, of the real properties described in
Schedule “A” hereto (the “Real Properties” and each a “Real Property”), including all rents
arising therefrom and proceeds thereof (collectively,.the “Property”).

RECEIVER’S POWERS

328
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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:

(2)

(b)

©

(@

(©

®

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

to receive, preserve, and protect the Property, or any part or parts thereof,
incfuding, 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;

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 receive and collect all monies, rent and accounts now owed or hereafter
owing to the Respondents in respect of or relating to the Real Properties
and to exercise all remedies of the Respondents in collecting such monies,
including, without limitation, to enforce any security held by the

Respondents;

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

on behalf of the Respondents,vfor 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 Real Properties or the Receiver, and to settle
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(h)

)

@

(k)

-4

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 Real Properties, including advertising and
soliciting offers in respect of the Real Properties 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 with the approval of the Court and in such case, notice under
subsection 63(4) of the Ontario Personal Property Security 4ct, or section

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

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

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

to, without any further Court approval, on the condition that it is
determined to be desirable by the Receiver, in its discretion, (i) sell and
convey the real property municipally known as 87 Elm Grove, Richmond
Hill, Ontario (the “Elm Property”) pursuant to the Agreement of
Purchase and Sale, accepted May 19, 2017, between Vicar Homes Ltd.
and Sylvia Conforti, as amended, subject to monetary adjustments and
such amendments as the Receiver may deem appropriate, or (b) negotiate
and enter into a new agreement for the sale of the Elm Property, on terms
acceptable to the Receiver, and sell and convey the Elm Property to Sylvia

Conforti pursuant to such sale agreement;

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 shate information, subject to such

terms as to confidentiality as the Receiver deems advisable;
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) to register a copy of this Order and any other Orders in respect of the
Property against title to the Real Properties;

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

property owned or leased by the Respondents; and

(m)  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 Respondents, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
4, THIS COURT ORDERS that (i) the Respondents, (ii) all of their current and former

directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on their 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 access

codes and keys to the Real Properties 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, manuals, warrénties, securities, contracts, orders, and any
other papers, records and information of any kind relating to the Real Properties (the foregoing,
collectively, the “Records™) in that Person's possession or control, and shall provide to the
Receiver or pérmit the Receiver to make, retain and take away copies thereof, 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
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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

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 PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of 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 Property are
hereby stayed and suspended pending further Order of this Court. This provision is without
prejudice to Trade Capital Finance Corporation commencing and continuing an application for

the appointment of a receiver in respect of, among other things, the Real Properties.
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NO EXERCISE OF RIGHTS OR REMEDIES
9. THIS COURT ORDERS that all rights and remedies against 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 fuﬁher provided that nothing in this
paragraph shall (i) empower the Receiver or the Respondents to carry on any business which the
Respondents are not lawfully entitled to carry on, (ii) exempt the Receiver or the Respondents
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.

RECEIVER TO HOLD FUNDS

10.  THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forrns
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 Real Properties
and the collection of any rents or 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.

LIMITATION ON ENVIRONMENTAL LIABILITIES
11. 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
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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 Reéeiver’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
12. 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
13. 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 céunsel 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.

14.  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.
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15.  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

16.  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
$200,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The Real Property identified in each
Receiver’s Certificate (defined below), including all rents arising therefrom and proceeds
thereof, 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.

17.  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.

18. 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.

19.  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
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evidencing the same or any part thereof shall rank on a pari Dpassu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.
ONTARIO NEW HOME WARRANTIES PLAN ACT

20. THIS COURT DECLARES that the Court is making no determination as whether or
not the Receiver is a “vendor” as defined m, and for the purposes of, the Ontario New Home

Warranties Plan Act..

STAY OF ENFORCEMENT OVER WOODLAND PROPERTY

21. THIS COURT ORDERS that enforcement of this Order in respect of the Real Property
mumc1pa11y known as 211 Woodland Acres Crescent, Vaughan, Ontario (the “Woodland
Property”), is stayed for 60 days from the date of this Order, or the disposition of the motion to
be brought by Carlo Demaria seeking to set aside the Mareva injunction imposed pursuant to the
Order of the Honourable Justice Ricchetti, dated May 6, 2015, issued in proceedings titled Trade
Capital Finance Corp. v. Peter Cook et al., bearing Brampton Court File No. CV-15-2110-00,

whichever comes first. The stay ordered herein is subject to the following terms:

(@) Carlo Demaria shall provide the Receiver, monthly, with evidence that the

following payments are current on the Woodland Property:
@ heat;

(31)  hydro

(i)  property taxes; and

(iv)  property insurance;

(b)  upon the expiry of the 60 day stay period, or the disposition of the motion
to set aside the Mareva injunction (or sooner if necessary), the parties shall
schedule a 9:30 a.m. appointment to report on the status of the matter and
the proposed next steps which are to be taken.
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SERVICE AND NOTICE
22. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at httb://www.ontariocourts.ca/sci/Dractice/Dractice-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.

23.  THIS COURT ORDERS that if the service or distxjibution 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 Respondents’ creditors or other interested parties at their respective addresses
as last shown on the records of the Respondents 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
24. 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.

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

26.  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
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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.

27.  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.

28. THIS COURT ORDERS that, with respect to the Elm Property and the real property
municipally known as 46 Puccini Drive, Richmond Hill, Ontario (the “Pucﬁini Property™), the
Applicant shall have its costs of this application, up to and including entry and service of this
Order, provided for by the terms of the Applicant’s security or, if not so provided by the
Applicant's security, then on a substantial indemnity basis to be paid by the Receiver from the
sale of the Elm Property and the Puccini Property with such priority and at such time as this

Court may determine.

29. THIS COURT ORDERS that, with respect to the Woodland Property and the real
property municipally known as 6216 Fifth Line, Egbert, Ontario, costs of this application are

reserved pending submissions.

30.  THIS COURT ORDERS that any interested party rﬁay 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.

31.  THIS COURT ORDERS that this Order takes precedence over the Order of the
Honourable Justice Wilton Siegel, dated Novémber 13, 2018 (the “IR Order”™), appointing KSV
as interim receiver (thé “Interim Receiver”) of the real property municipally known as 46
Puccini Drivé, Richmond Hill, Ontario, and the Interim Receiver shall take no further steps to
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SCHEDULE "A"

REAL PROPERTIES
03199-0011 (LT)
PCL 7-1 SEC M1563; LT 7 PL M1563; Town of Richmond Hill
87 Elm Grove Avenue
Richmond Hill, ON' LAE 2W8
03206-3618 (LT)
PT LOT 26, PLAN M807, PT1, 65R34410,; Town of Richmond Hill
46 Puccini Drive
Richmond Hill, ON L4E 2Y6
03342-0025 (LT)
PCL 23-1 SEC M1732; LT 23 PL M1732; S/T LT135993; Vaughan
211 Woodland Acres Crescent
Vaughan, ON L6A 1Gl
58120-0162 (LT)
PTE 1/2LT 10 CON 4 ESSA TWP PT 4 RD1027;. ESSA

6216 Fifth Line RR#1
Egbert ON LOL 1NO



SCHEDULE "B"
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that KSV Kofman Inc., of the real properties described in
Schedule “A” hereto (the “Real Properties” and each a “Real Prop‘érty”), including all rents
arising therefrom and all proceeds thereof, appointed by Order of the Ontario Superior Court of
Justice (Commercial List) (the “Court”) dated the 4th day of December, 2018 (the “Order”)
made in an action having Court file number CV-18-00608356-00CL, has received as such
Receiver from the holder of this certificate (the “Lender”) the principal sum of § s

being part of the total p}incipal 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 thé 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 Real Property bearing

PIN: , including all rents arising therefrom and proceeds thereof, 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 Real 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 fo 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

KSV Kofman Inc., solely in its capacity
as Receiver of the Real Properties, and not in its
personal or corporate capacity

Per:

Name:
Title:
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SCHEDULE "A" TO RECEIVER’S CERTIFICATE

PIN:

Property

Description:

Address:

PIN:

Property

Description:

Address:

PIN:

Property

" Description:

Address:

PIN:

Property

Description:

Address:

REAL PROPERTIES
03199-0011 (LT)
PCL 7-1 SEC M1563; LT 7 PL M1563; Town of Richmond Hill
87 Elm Grove Avenue
Richmond Hill, ON L4E 2W8
03206-3618 (L'T)
PTLOT 26, PLAN M807, PT1, 65R34410,; Town of Richmond Hill
46 Puccini Drive
Richmond Hill, ON L4E 2Y6
03342-0025 (LT)
PCL 23-1 SEC M1732; LT 23 PL M1732; S/T LT135993; Vaughan

211 Woodland Acres Crescent

Vaughan, ON L6A 1G1
58120-0162 (LT)
PTE 1/2LT 10 CON 4 ESSA TWP PT 4 RD1027; ESSA

6216 Fifth Line RR#1
Egbert ON LOL INO
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Court File No. CV-18-608356-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN: |
BUDUCHNIST CREDIT UNION LIMITED
Applicant

-and -

2321197 ONTARIO INC., CARLO DEMARIA, SANDRA DEMARIA,
2321198 ONTARIO INC., SASI MACH LIMITED and VICAR HOMES LTD.

Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT,R.S.C. 1985, ¢. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

TRANSCRIPT OF THE ENDORSEMENT OF
THE HONOURABLE JUSTICE PENNY!

January 17, 2019

K. Kraft for Applicant, Buduchnist Credit Union Limited

A. Winton and P. Underwood for Respondents, 2321197 Ontario Inc., Carlo Demaria, 2321198
Ontario Inc. and Vicar Homes Ltd.

P. Carey and C. Lee for Respondent, Trade Capital Finance Corporation

Heard: January 16, 2019

The hearing today is one step in a series of matters originally brought on November 13, 2018 for

the appoinﬁnent of a receiver. A receiver was appointed over a property known as Elm Grove.

! This transcript has been reviewed by Penny I. and contains only his minor typographical, grammatical changes and two omitted
headings from the handwritien endorsement.

37795284_2|NATDOCS
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An interim receiver was appointed over a property known as Puccini. On December 4, 2018 I

expanded the Puccini interim receivership to a full receivership.

I adjourned the application to appoint a receiver over Woodland (which is the respondent debtor,
Mr. DeMaria’s, home) and property on 5" Line in Egbert, Ontario (which is Mr. DeMaria’s
cottage), to yesterday, peremptory to DeMaria. DeMaria and one representative of BCU, Ms.
Oksana Prociuk, have been cross-examined on théh affidavits .and a third person, Ms. Roma
Bereza, a former employee of BCU was examined pursuant to Rule‘ 39.03 at the request of

DeMaria.

DeMaria opposes the application to appoint a receiver over Woodland and the Cottage. He bases

this opposition on four grounds, in essence:
1. BCU misconduct disentitles it to equitable relief in two respects:

a. increasing the size of a loan (the Vicar Loan) guaranteed by DeMaria without

notice or authorization; and
b. “falsely” witnessing signatures on Joan documentation.

2. The unauthorized increases in the Vicar Loan vitiated or discharged DeMaria’s guarantee

(which is the principal source of liability in monetary terms - $1 Million);

3. The circumstances (standard mortgages over a residence and a cottage) do not justify the

need for or appointment of a receiver; and

4. The source of DeMaria’s financial woes is the Mareva injunction obtained by Trade

Capital over 3 % years ago. The action to prove liability, which DeMaria hotly contests,
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has not progressed. DeMaria proposes to bring a motion for a hearing in January or
February seeking to set aside the Mareva injunction on the basis of the delay in the
prosecution of the action. If that motion were granted, DeMaria says he would be in a
position to redeem the mortgages, currently in default on the héme and the Cottage. On
this basis, he argues that any receivership over these properties should at least be stayed

until his motion has been decided.

1. {a) Misconduct — Increasing the Vicar Loan

Although DeMaria says he thought the monthly payment he was making to BCU of $7,800 was
keeping all of his obligations current, the burden of the evidence suggests DeMaria must have
known this was insufficient and that his debt obligations were increasing. The real issue under
this head is the alleged sélf-help exercised by BCU when it used the Vicar Loan (secured against
the home and guaranteed by DeMaria to a limit of $1 Million) to fund shortfalls in a completely
different account of another company, also owned by DeMarié, which was not secured or
guaranteed by DeMaria. By doing so, DeMaria argues, BCU increased Vicar’s debt obligation to

DeMaria’s prejudice and BCU’s gain.

I am unablé to agree with this argument. What happened was, several cheques totalling about
$800,000 were deposited into the account of DeMaria’s “Do You Know” account. Before the
cheques were cleared, DeMaria instructed BCU to transfer the money from DYXK to reduce the
line of credit of Vicar. BCU did as instructed. The cheques bounced. BCU reversed the transfers,
putting the Vicar LOC back where it was béfore the NSF cheque amounts were transferred from

the DYK to the Vicar account.
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I simply cannot agree that this was misconduct or motivated by a conflict of intereét by BCU. No
money was actually deposited to DYK. Therefofe, the “transfer” of this money‘ to reduce the
Vicar LOC was really nothing more than an accounting' error on the part of BCU. Had it waited
for the cheques to clear, no funds would have been transferred and there would never have been
a credit of $800,000 to the Vicar account. The problem arose, not from BCU misconduct, but

from the fact that the cheques deposited to the DYK account were bad.

1. (b) Misconduct — False Witness

DeMaria relies on the Rule 39.03 examination of the former account manager to argue that the

manager, Ms. Bereza, witnessed signatures on loan documents when she did not actually see the

party sign.

As I read the evidence, Bereza admitted to doing this once, at DeMaria’s request (or at least with
his knowledge) in connection with a mortgage given to DeMaria’s mother on a property called

the Stavebank property.

Bereza seems to say she might have, but was not sure, done this one other time for DeMaria

when he was out of town and she was sending him documents electronically for signature.

DeMaria argues that this conduct was dishonest and demonstrates, at the very least, a lack of
proper procedure and internal control. He argues that such conduct taints the veracity of all the
BCU’s evidence and the reliability of its documentation. It shows a failure to protect its

customer’s interest.

Again, I am unable to agree. The only clearly admitted incident involved DeMaria’s mother and

a property which has nothing to do with this case. There is no evidence from DeMaria’s mother.
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This might have happened again, it might not. At worst, however, it appears if it was done on
another occasion, it was done to facilitate DeMaria’s schedule, being out of town. There is no
evidence, or even suggestion, this was done for nefarious purposes. While it is hardly conduct to
condone or be proud of, I cannot find in the circumstances of this casé that it rises to the level of
misconduct sufficient to deny BCU the appointment of a receiver if it is otherwise entitled to

one.

2. Discharge of Guarantee

There is no dispute that DeMaria gave a personal guarantee of the Vicar LOC and that his

guarantee is limited to §1 Million. However, DeMaria argues, relying on Bank of Montreal v,

Wilder [1986] 2 SCR para 29, that “any material variation of the terms of the contract which is

being guaranteed will discharge the debtors obligation under the guarantee”.

DeMaria argues that increasing the LOC in excess of $1 Million was a material variation in the
obligation being guaranteed. This increased the risk he would be called on the guarantee (even
though the $1 Million limit did not change). Accordingly, his liability under the guarantee has

been discharged.

This is no doubt the position at common law. However, a proper analysis of this question
requires consideration of the agreements because it is equally trite law that these common law
obligations may be varied by contract so long as the “contracting-out language” is clear and

unambiguous.

A two stage analysis is required. First, it must be determined whether there was a material
alteration. Even if there is, one has to consider whether the documents permit the material

alteration.
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In this case, they do.

The Vicar LOC agreement was signed by DeMaria as principal of Vicar and personally as
guarantor. While it contemplates the amount to be advanced as $1 Million, the agreement

expressly provides that BCU may “vary the limit without notice at any time.”

The guarantee also signed by DeMaria guarantees the Borrowers indebtedness “on all accounts

of the Borrower.”

The LOC agreement signed by Demaria expressly permits an-increase in the amount loaned to
Vicar. The guarantee is an “all accounts™ guarantee. The language is clear and unambiguous. The
advances from the LOC over $1 Million, even if these were a material alteration, were

contemplated by the parties, permitted by the language of the loan agreement and the guarantee

and inherent in a continuing, all accounts guarantee subject, of course, to the $1 Million limit on

the guarantee obligation itself, Roval Bank of .Canada v. Samson Manazement, 2013 ONCA 313

at paras 51-52 and 61-63 (Iv. denied).

This hearing, of course, is not a final ruling on the question. No doubt further evidence would be

required in the event there are proceedings to enforce the guarantee.

But for purposes of establishing whether or not equitable relief should be denied. I am not

prepared to say thatAthe alleged discharge of the guarantee is a sufficient ground to do so.
3. Are Circumstances Such That a Receivership is Necessary?

DeMaria argues that these are standard mortgages on a home and a cottage. The Woodland

mortgage does not contemplate a receiver (although the Cottage mortgage does). There is no
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reason or need for a receiver — BCU can exercise its mortgage remedies in the usual ways at

much less expense and intrusion into DeMaria’s affairs.

Under the le_i s. 101, the Court has the power to appoint a receiver where it is “just and
convenient” to do so. Whether the creditor has a right to appoint a private receiver is a
consideration, as it goes to whether the relief is “extraordinary” in nature, among other things.
The question ultimately coalesces around whether it is in the interests of the stakeholders, taken

as a whole, to appoint a receiver.

Were these the only two parties and the only two properties involved, there would be much to be

said for this argument. However, regrettably, there are already two properties under a court
appointed receiver’s supervision and authority. There is a very active dispute between two
known creditors already, Trade Capital and BCU, over adequacy of security and priority issues.
More creditors may well emerge. And, there are i:)ending motions by Trade Capital to seek

further receivership orders over other assets.

Two factors in particular persuade me that a receivership is appropriate. First, given the number
of competing claims, the extent of the ongoiﬁg litigation and the number of properties / assets
involved, it seems to me critical to move matters “under one roof” so to speak. It seems to me the
potential for chaos increases if some proceedings are through court-appointed receivers while

others are pursuing private enforcement remedies.

The second is that, given the receiver has already been appointed for two properties, and given

the risk of added cost through private enforcement and lack of coordination and oversight, it is

not all clear to me that extending the receiver’s powers to these two properties as well is the
A . : .

“high cost” alternative.
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For these reasons, I conclude that it is just and convenient to appoint a receiver over the home

and the Cottage which secure the mortgage financing advanced by the BCU.

4. Motion to Set Aside Mareva

Finally, there is the issue of the Mareva injunction, now extant for 3 % years, in circumstances
where discovery has not even taken place, and the pending motion to lift, in whole or in part, the
Mareva injunction as it relates to DeMaria’s prop‘érty. DeMarié argues that his motion is not
frivolous. He also argues, somewhat persuasively given the evidence, that the cause of all his

troubles with the BCU is the Mareva injunction obtained by Trade Capital.

DeMaria points out that the arrears (leaving aside the principal amount loaned on the Cottage
which is due and owing) is less than $20,000. DeMaria says it would be possible to restructure
the Mareva injunction, even if not lifted in its entirety, to prevent the seizure and sale of his
home. Thus; Demaria argues that at the very least, enforcement of a receivership order on these

two properties should be stayed until his motion to set aside the Mareva has been heard.

Against this, BCU argues that this is speculative and that nothing has prevented DeMaria from
seeking tailored relief of this nature for the last 3% years. It is also the case that DeMaria made

such applications in 2015, which were unsuccessful on the motion and at the Divisional Court.

Nevertheless, DeMaria argues that the quid pro quo of a Mareva injunction is a speedy trial. A

plaintiff cannot obtain a Mareva, tie up the defendant’s assets and sit on his rights.
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This motion of course, is not before me (it has not even been brought yet) and Mr. Carey, who
acts for Trade Capital, took no position on the BCU motion. I have no doubt he will have

something to say about setting aside the Mareva when the time comes.

The point is, at this juncture, simply whether enforcement against DeMaria’s home and Cottage,
which are secured, should be delayed for a few months to see whether some relief might emerge

from his proposed motion that would enable him to redeern the m.ortgage (on his home at least).

In my December 4, 2018 ruling on the Puccini property, I found that the accumulation of tax
arrears created a situation akin to a wasting asset. That contributed to my conclusion that the
receiver’s full powers should be applied to that asset. Here, the evidence is that property tax
arrears on Woodland have been paid although property tax arrears (relatively modest) have

accrued on the Cottage.

And, while the mortgage payments arrears are less than $20,000 at present, they too are
accumulating monthly. Finally, the Cottage mortgége is overdue, so that principal of in the

neighbourhood of $180,000 is owing on that mortgage.
Conclusion
In all of the circumstances, I exercise my discretion under the just and convenient test as follows.

The applicatioﬁ for the appointment of a receiver over the Cottage is granted. Cottages are luxury
items. The fnortgage gfants BCU the right to a private receiver. The taxes are accruing, the debt
is not being serviced. The full amount of the principal is due and owing. No plan has been

advanced for how that debt will be satisfied.
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The application for the appointment of a receiver over the Woodland home is also granted, but
enforcement is stayed for 60 days or the disposition of DeMaria’s motion to set aside the Mareva

injunction is heard, whichever comes first. The stay is on the following terms:
1. DeMaria shall provide the receiver monthly with evidence that the following are current:
1) Heat;
2) Hydro;
3) Property taxes; a.ndA
4) Property insurance on the Woodland property.

2. Upon the expiry of 60 days or the disposition of the motion to set aside the Mareva
- injunction (or sooner if necessary) the parties shall schedule a 9:30am appointment to

report on the status of the proposed next steps which are to be taken.
Costs
Counsel asked to have the result from today before addressing costs.

Anyone seeking costs should do so by filing a brief submission, not to exceed two typed double

spaced pages and cost outline within 7 days.

Anyone wishing to respond to such a request shall do so eir own cost outline (had

they been seeking costs) together with a brief submission of
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Court File No. CV-18-608356-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
BUDUCHNIST CREDIT UNION LIMITED
Applicant
-and -

2321197 ONTARIO INC., CARLO DEMARIA, SANDRA DEMARIA,
2321198 ONTARIO INC., SASI MACH LIMITED and VICAR HOMES LTD.

Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT,R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

UNOFFICIAL TRANSCRIPT OF THE ENDORSEMENT OF
THE HONOURABLE JUSTICE PENNY

(Cottage and Woodland costs, pursuant to Jan 17/19 endorsement and Second Amended
and Restated Receivership Order)

February 22, 2019

Costs should be addressed as contemplated in the Commercial List Model Receivership Order.
There are already two other properties of Mr. Demaria under the CLMRO. Enforcement costs for
all proceedings should be dealt with at one time at the distribution phase, where the debtor (and
other stakeholders) will have the right to question whether the fees sought are reasonable and

fair.

It does seem to me that, the Trade Capital motion to be added as a party, and cross examinations
and document production relate to steps taken within the receivership in respect of which I have

already ordered that BCU (and Trade Capital) shall bear its own costs.

The Honourable Justice Penny

38351118_1]NATDOCS
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Court File No. CV-18-00608356-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) WEDNESDAY, THE 27™
, )
"WUSTICE PENNY ) DAY OF FEBRUARY, 2019
NT 4‘N.§i@>
: "
WNY. G0 BUDUCHNIST CREDIT UNION LIMITED
Rt
o P 0% Applicant
e
-and -

2321197 ONTARIO INC., CARLO DEMARIA, SANDRA DEMARIA,
2321198 ONTARIO INC., SASI MACH LIMITED and VICAR HOMES LTD.

Respondents

APPROVAL AND VESTING ORDER

This motion, made by KSV Kofman Inc., in its capacity as court-appointed receiver and
manager (the “Receiver”) of the real property located at 46 Puccini Drive, Richmond Hill,
Ontario and legal described in Schedule A hereto (the “Puccini Property”), for an order
approving the proposed transaction (the “Transaction”) for the sale of the Puccini Property
pursuant to an Agreement of Purchase and Sale dated February 3, 2019 (the “Sale Agreement™)
and appended to the Third Report of the Receiver dated February 19, 2019 (the “Report”), and
vesting in the purchaser the Puccini Property, was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the Report and on hearing the submissions of counsel for the Receiver,
no one appearing for any other person on the service list, although properly served as appears

from the affidavit of Amy Casella sworn February 19, 2019, filed:

Doc#4397392v3
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“2.

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and
the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with
such minor amendments as the Receiver may deem necessary. The Receiver is hereby
authorized and directed to take such additional steps and execute such additional documents as
may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Puccini Property to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule B hereto (the
“Receiver's Certificate™), all of the right, title and interest of 2321198 Ontario Inc. (“198”) in
and to the Puccini Property shall vest absolutely in Issam Saad (the “Purchaser”), free and clear
of and from any and all security interests (whether contractual, statutory, or otherwise),
hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise),
liens, executions, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the “Claims”, including (i) any encumbrances or charges created by the Order of
Justice Wilton-Siegel dated November 13, 2018; (ii) all charges, security interests or claims
evidenced by registrations pursuant to the Personal Property Security Act (Ontario); and (iii)
those Claims listed on Schedule C hereto (all of which are collectively referred to as the
“Encumbrances”), and for greater certainty, this Court orders that all of the Encumbrances
affecting or relating to the Puccini Property are hereby expunged and discharged as against the

Puccini Property.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Land Titles Division of York Region of an Application for Vesting Order in the form prescribed
by the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is hereby
directed to enter the Purchaser as the owner of the subject real property identified in Schedule A
hereto in fee simple, and is hereby directed to delete and expunge from title to the real property

all of the Claims listed in Schedule C hereto.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Puccini Property shall stand in the place and stead
of the Puccini Property, and that from and after the delivery of the Receiver's Certificate all

Claims and Encumbrances shall attach to the net proceeds from the sale of the Puccini Property

Doc#4397382v3
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with the same priority as they had with respect to the Puccini Property immediately prior to the
sale, as if the Puccini Property had not been sold and remained in the possession or control of the

person having that possession or control immediately prior to the sale,

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:
(@) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of 198 and any bankruptcy

order issued pursuant to any such applications; and
(c) any assignment in bankruptcy made in respect of 198;

the vesting of the Puccini Property in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of 198 and shall not be void or
voidable by creditors of 198, nor shall it constitute nor be deemed to be a fraudulent preference,
assignment, fraudulent conveyance, transfer at undervalue, or other reviewable transaction under
the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial
legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any

applicable federal or provincial legislation.

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada 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.

ENTERED AT/ iNsomT A TORONTO

ON/ BOOK NO; y v v,
LE/DANS LE REGISTAE No »/4;/@/%/f1//%\
FEB 77 2019 o o
. Arwin
Registrar

| L
PER / PAR;

Doc#4397392v3
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PIN:

Property

Description:

Address:

Doci#4397392v3

Schedule A — Puccini Property

03206-3618 (LT)

PT LOT 26, PLAN M807, PT1, 65R34410; Town of Richmond Hill

46 Puccini Drive
Richmond Hill, ON L4E 2Y6
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Schedule B — Form of Receiver’s Certificate
Court File No. CV-18-00608356-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

BUDUCHNIST CREDIT UNION LIMITED
Applicant

- and -

2321197 ONTARIO INC., CARLO DEMARIA, SANDRA DEMARIA,
2321198 ONTARIO INC,, SASI MACH LIMITED and VICAR HOMES LTD.

Respondents
RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Justice Penny of the Ontario Superior Court of
Justice (the “Court”) dated December 4, 2016, KSV Kofman Inc. was appointed as receiver of

the real property located at 46 Puccini Drive, Richmond Hill, Ontario (the “Puccini Property”).

B. Pursuant to an Order of the Court dated February 27, 2019, the Court approved the
Agreement of Purchase and Sale dated February 3, 2019 (the “Sale Agreement”) between the
Receiver and Aim International Logistics and Trade Limited (the “Purchaser”) and provided for
the vesting in the Purchaser of all of the right, title and interest of 2321198 Ontario Inc. (“198”)
in and to the Puccini Property, which vesting is to be effective with respect to the Puccini
Property upon the delivery by the Receiver to the Purchaser of a certificate confirming (i) the
payment by the Purchaser of the purchase price for the Puccini Property; and (ii) the transaction

has been completed to the satisfaction of the Receiver.

Doc#4397382v3



C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the purchase price for the Puccini

Property payable on the closing date pursuant to the Sale Agreement; and
2. The Transaction has been completed to the satisfaction of the Receiver.

This Certificate was delivered by the Receiver at [TIME] on [DATE].

KSV Kofman Inc., in its capacity as Receiver

of the Puccini Property
Per:

Name:

Title:

Doc#4397392v3
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Schedule C — Claims to be deleted and expunged from title to Real Property

Instrument # Registratioh Date | Instrument

YR2260847 | 2015/02/27 Charge (Buduchnist Credit Union Limited)
YR236333B | 2015/09/29 Restrictions Order (Trade Capital Finance Corp.)
YR2897647 2018/11/15 Application To Register Court Order

Doc#4397392v3
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Court File No. CV-18-00608356-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) FRIDAY, THE 29™
)
MR. JUSTICE PENNY ) DAY OF MARCH, 2019

BETWEEN:

BUDUCHNIST CREDIT UNION LIMITED
Applicant

-and -

2321197 ONTARIO INC., CARLO DEMARIA, SANDRA DEMARIA,
2321198 ONTARIO INC,, SASI MACH LIMITED and VICAR HOMES LTD.

Respondents

APPROVAL AND VESTING ORDER

This motion, made by KSV Kofman Inc., in its capacity as court-appointed receiver and
manager (the “Receiver”) of certain real property including the real property located at 87 Elm
Grove, Richmond Hill, Ontario and legal described in Schedule A hereto (the “Elm Grove
Property”), for an order approving the proposed transaction (the “Transaction”) for the sale of
the Elm Grove Property to Sutharsanan Nageswaran and Sukanya Sutharsanan (collectively, the
“Purchasers™) pursuant to an Agreement of Purchase and Sale (the “Sale Agreement”) and
appended to the Fourth Report of the Receiver dated March 22, 2019 (the “Report”), and vesting
in the Purchasers the Elm Grove Property, was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the Report and on hearing the submissions of counsel for the Receiver,
no one appearing for any other person on the service list, although properly served as appears

from the affidavit of Antoinette De Pinto sworn March 22, 2019, filed:

Doc#4425495v1



-D.

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and
the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with
such minor amendments as the Receiver may deem necessary. The Receiver is hereby
authorized and directed to take such additional steps and execute such additional documents as
may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Elm Grove Property to the Purchasers.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule B hereto (the
“Receiver's Certificate™), all of the right, title and interest of 2321197 Ontario Inc. (“197”) in
and to the Elm Grove Property shall vest absolutely in the Purchasers free and clear of and from
any and all security interests (whether contractual, statutory, or otherwise), hypothecs,
mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens,
executions, levies, charges, or other ﬁnancial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the “Claims”, including (i) any encumbrances or charges created by the Order of
Justice Wilton-Siegel dated November 13, 2018; (ii) all charges, security interests or claims
evidenced by registrations pursuant to the Personal Property Security Act (Ontario); and (iii)
those Claims listed on Schedule C hereto (all of which are collectively referred to as the
“Encumbrances”), and for greater certainty, this Court orders that all of the Encumbrances
affecting or relating to the Elm Grove Property are hereby expunged and discharged as against

the Elm Grove Property.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Land Titles Division of York Region of an Application for Vesting Order in the form prescribed
by the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is hereby
directed to enter the Purchaser as the owner of the subject real property identified in Schedule A
hereto in fee simple, and is hereby directed to delete and expunge from title to the real property

all of the Claims listed in Schedule C hereto.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Elm Grove Property shall stand in the place and
stead of the Elm Grove Property, and that from and after the delivery of the Receiver's

Certificate all Claims and Encumbrances shall attach to the net proceeds from the sale of the Elm

Doc#4425495v1
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Grove Property with the same priority as they had with respect to the Elm Grove Property
immediately prior to the sale, as if the Elm Grove Property had not been sold and remained in the
possession or control of the person having that possession or control immediately prior to the

sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:
(®) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of 198 and any bankruptcy

order issued pursuant to any such applications; and
©) any assignment in bankruptcy made in respect of 198;

the vesting of the Elm Grove Property in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of 198 and shall not be void or
voidable by creditors of 198, nor shall it constitute nor be deemed to be a fraudulent preference,
assignment, fraudulent conveyance, transfer at undervalue, or other reviewable transaction under
the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial
legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any

applicable federal or provincial legislation.

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada 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 Ofth?\?rgﬁgﬁ T / INSCAIT A TORONTO

ON/BOOK
LE / DANS LE REGISTRE NO:

MAR 7 9 2013

Doc#aazsassit EV PAR: @fé@:b
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Schedule A — Elm Grove Property

PIN: 03199-0011 (LT)

Property PCL 7-1 SEC M1563; LT 7 PL M1563; Town of Richmond Hill
Description:

Address: 87 Elm Grove Drive

Richmond Hill, ON L4E 2W8

Doc#4425496v1



Schedule B — Form of Receiver’s Certificate
Court File No. CV-18-00608356-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

BUDUCHNIST CREDIT UNION LIMITED
Applicant

-and -

2321197 ONTARIO INC., CARLO DEMARIA, SANDRA DEMARIA,
2321198 ONTARIO INC,, SASI MACH LIMITED and VICAR HOMES LTD.

Respondents
RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Justice Penny of the Ontario Superior Court of
Justice (the “Court”) dated December 4, 2016, KSV Kofman Inc. was appointed as receiver of
the real property located at 87 Elm Grove Drive, Richmond Hill, Ontario (the “Elm Grove
Property”).

B. Pursuant to an Order of the Court dated March 29, 2019, the Court approved the
Agreement of Purchase and Sale (the “Sale Agreement”) between the Receiver and Sutharsanan
Nageswaran and Sukanya Sutharsanan (collectively, the “Purchasers”) and provided for the
vesting in the Purchaser of all of the right, title and interest of 2321197 Ontario Inc. (*197”) in
and to the Elm Grove Property, which vesting is to be effective with respect to the Elm Grove
Property upon the delivery by the Receiver to the Purchasers of a certificate confirming (i) the
payment by the Purchaser of the purchase price for the Elm Grove Property; and (ii) the

transaction has been completed to the satisfaction of the Receiver.

Doci#4425486v1
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C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purlchasers have paid and the Receiver has received the purchase price for the Elm

Grove Property payable on the closing date pursuant to the Sale Agreement; and
2. The Transaction has been completed to the satisfaction of the Receiver.

This Certificate was delivered by the Receiver at [TIME] on [DATE].

KSV Kofman Inc., in its capacity as Court-
Appointed Receiver

Per:

Name:
Title:

Doc#4425495v1
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Schedule C — Claims to be deleted and expunged from title to Real Property

Instrument # | Registration Dateé | Instrument
YR2427027 | 2016/02/05 Charge (Buduchnist Credit Union Limited)
YR2897648 2018/11/15 Application to Register Court Order

Doc#4426485v1
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Court File No. CV-15-2110-00

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

TRADE CAPITAL FINANCE CORP.
Plaintiff

and

PETER COOK, also known as Peter William Cook, MARC D'AOUST, also known as Jean Marc D'Aoust,
THOMAS BARKER, also known as Thomas Richard Barker (personally and carrying on business as LC
Exchange, Global Medical and Greenlink Canada Group), ROCKY RACCA, BRUNO DIDIOMEDE, ALAN
KEERY, also known as Alan John Keery, CHRIS BENNETT JR., also known as Chris Bennett also known
as Christopher Bennett (personally and carrying on business as CJR Consulting), TODD CADENHEAD,
DAYAWANSA WICKRAMASINGHE, BONNY LOKUGE, VIRTUCALL INC., VIRTUCALL
INTERNATIONAL LLC, DEBT RESOLVE-MORTGAGE FUNDING SOLUTIONS INC., THE CASH
HOUSE INC., 1160376 ONTARIO LIMITED, operating as THE CASH HOUSE, 2242116 ONTARIO INC.,
carrying on business as Superior Medical Services Inc. and Superior Medical Services, CARLO DE MARIA,
also known as Carlo Vince De Maria also known as Carlo Vincent De Maria also known as Carlo Vincenzo
De Maria, MATTEO PENNACCHIO, FRANK ZITO, also known as Francesco Zito, SIMONE
SLADKOWSKI, JOBEC TRADE FINANCE INC., 1461350 ONTARIO INC., 2299430 ONTARIO INC,,
WF CANADA LTD., JOBEC INVESTMENTS RT LTD., GREEN LINK CANADA INC,, 2339989
ONTARIO INC,, 2252364 ONTARIO INC., 2224754 ONTARIO LTD., 6980023 CANADA INC., operating
as Living Benefits, MILLWALK ENTERPRISES INC. and OAK HILLS WATER DURHAM INC.,,
JOSHUA COOK, ELIZABETH COOK, REBECCA COOK, MARK PINTUCCI, MARCO SANTONATO,
also known as Marc Santonato, NEW ERA RESOLUTIONS & CONSULTING INC.

Defendants

Court File No. CV-19-00618175-0CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
BUDUCHNIST CREDIT UNION LIMITED
Applicant
-and -

LINDA DE MARIA, CARLO DEMARIA (ALSO KNOWN AS CARLO DE MARIA)
and DO YOU KNOW INC,

Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS
AMENDED, SECTION 101 OF THE COURTS OF JUSTICE ACT, R.8.0. 1990, c. C.43, AS AMENDED, AND RULES
14.05(3)(e) AND 14.05(3)(g) OF THE RULES OF CIVIL PROCEDURE, R.R.0. 1990, REG 194, AS AMENDED

UNOFFICIAL TRANSCRIPT OF THE ENDORSEMENT OF
THE HONOURABLE JUSTICE PENNY

April 25, 2019 (Case Conference)

39415449 _1|NATDOCS
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Heard: April 25, 2019

This case conference dealt with a number of issues in two existing proceedings and a new

receivership proceeding involving a property known as Stavebank.

In respect of the Stavebank receivership application, all parties shall file responding materials by
May 6, 2019. This is subject to potential variation as the counsel for some parties is in the process
of being retained. Counsel may change the May 6 date on consent or apply for a different

scheduling order at a 9:30 a.m. appointment.

Following responding materials being delivered, parties shall book a case conference to review

issues and scheduling.

1. The motions to set aside the Mareva orders and for summary judgment shall proceed on August
15 and 16, 2019 before me (cleared). Parties shall adhere to the timetable attached as Schedule
“A”. On consent, my stay of the receivership over the DeMaria’s personal residence is

extended on additional terms.

The additional term is that Mr. DeMaria shall pay on April 15, May 1, June 1 and July 1 the
sum of $15,200 each month to BCU. This will need to be extended into August but counsel

did not have instructions on this today.

2. The implementation of my April [1], 2019 endorsement shall be the subject to a separate

endorsement, to be issued shortly.

3. BCU’s proposed motion to deal with the “threshold” issue of the reach of the Mareva and its
impact on possible distributions in the main receivership will not occur until after the August

motions have been resolved.

404
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-3-
4. The order addressing Trade Capital as a party shall issue in the form signed by me this day.
The form of order is without prejudice to Trade Capital’s position on the validity / priority of

BCU’s security in that proceeding.

The Honourable Justice Penny



Schedule “A”
to Endorsement of Justice Penny

Due By
De Maria’s Fact Affidavit May 6
De Maria’s and Trade Capital’s responding expert reports May 31
Reply materials, including reply expert reports June 21

Cross Examinations

Between June 24 to
July 12

Return Date

August 15 & 16

39415449_1|NATDOCS
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Court File No. CV-18-00608356-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) THURSDAY, THE 25™
)
JUSTICE (DA ULA 7 ) DAY OF JULY, 2019

BETWEEN:
BUDUCHNIST CREDIT UNION LIMITED
Applicant

- and -

2321197 ONTARIO INC., CARLO DEMARIA, SANDRA DEMARIA,
2321198 ONTARIO INC., SASI MACH LIMITED and VICAR HOMES LTD.

Respondents

APPROVAL AND VESTING ORDER

THIS MOTION, made by KSV Kofman Inc., in its capacity as court-appointed receiver
and manager (the “Receiver”) of the real property located at 6216 Fifth Line RR#1, Egbert,
Ontario and legally described in Schedule A hereto (the “Egbert Property”), for an order
approving the proposed transaction (the “Tramsaction™) for the sale of the Egbert Property
pursuant to an Agreement of Purchase and Sale dated June 26, 2019 (the “Sale Agreement”)
between the Receiver and Kalvin Breedon and Krista-Lee Breedon and appended to the Fifth
Report of the Receiver dated July 17, 2019 (the “Report”), and vesting the Egbert Property in

the purchasers, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Report and on hearing the submissions of counsel for the Receiver,
no one appearing for any other person on the service list, although properly served as appears

from the affidavit of Amy Casella sworn July 17, 2019, filed:

Doc#4519382v2
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1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and
the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with
such minor amendments as the Receiver may deem necessary. The Receiver is hereby
authorized and directed to take such additional steps and execute such additional documents as
may be necessary or desirable for the completion of the Transaction and for the conveyance of
the Egbert Property to Kalvin Kenneth Breedon and Krista-Lee J acqueline Breedon (collectively,

the “Purchasers™).

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchasers substantially in the form attached as Schedule B hereto (the
“Receiver's Certificate”), all of the right, title and interest of Carlo De Maria and Sandra De
Maria (collectively, the “Owners”) in and to the Egbert Property shall vest absolutely in the
Purchasers, free and clear of and from any and all security interests (whether contractual,
statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise (collectively, the “Claims”) including, without limiting the generality of
the foregoing: (i) any encumbrances or charges created by the Second Amended and Restated
Order of Justice Penny dated January 17, 2019; (ii) all charges, security interests or claims
evidenced by registrations pursuant to the Personal Property Security Act (Ontario) or any other
personal property registry system; and (iii) those Claims listed on Schedule C hereto (all of
which are collectively referred to as the “Encumbrances”) and, for greater certainty, this Court
orders that all of the Encumbrances affecting or relating to the Egbert Property are hereby
expunged and discharged as against the Egbert Property.

3. THIS COURT ORDERS that upon the registration in the Land Titles Division of Simcoe
of an Application for Vesting Order in the form prescribed by the Land Titles Act and/or the
Land Registration Reform Act, the Land Registrar is hereby directed to enter the Purchasers as
the owners of the Egbert Property in fee simple, and is hereby directed to delete and expunge
from title to the Egbert Property all of the Claims listed in Schedule C hereto.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Egbert Property shall stand in the place and stead of

Doc#4519382v2
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the Egbert Property, and that from and after the delivery of the Receiver's Certificate all Claims
and Encumbrances shall attach to the net proceeds from the sale of the Egbert Property with the
same priority as they had with respect to the Egbert Property immediately prior to the sale, as if
the Egbert Property had not been sold and remained in the possession or control of the person

having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Owners and any

bankruptcy order issued pursuant to any such applications; and
(c) any assignment in bankruptcy made in respect of the Owners;

the vesting of the Egbert Property in the Purchasers pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Owners and shall not be void or
voidable by creditors of the Owners, nor shall it constitute nor be deemed to be a fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to any applicable federal or provincial legislation.

7. THIS COURT ORDERS that the Confidential Appendices to the Fifth Report shall be

sealed until the delivery of the Receiver's Certificate.

Doc#4519382v2
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Schedule A — Legal Description of Egbert Property
PIN: 58120-0162 (LT)
Property Description: PTE 1/2 LT 10 CON 4 ESSA TWP PT 4 RD1027; ESSA
Address: 6216 Fifth Line RR#], Egbert ON LOL INO

Doc#4519382v2



Schedule B — Form of Receiver’s Certificate
Court File No. CV-18-00608356-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
BUDUCHNIST CREDIT UNION LIMITED
Applicant

- and -

2321197 ONTARIO INC., CARLO DEMARIA, SANDRA DEMARIA,
2321198 ONTARIO INC., SASI MACH LIMITED and VICAR HOMES LTD.

Respondents
RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to the Second Amended and Restated Order of Justice Penny of the Ontario
Superior Court of Justice (the “Court”) dated January 17, 2019, KSV Kofman Inc. was
appointed as receiver and manager (the “Receiver”) of, infer alia, the real property located at
6216 Fifth Line RR#1, Egbert, Ontario (the “Egbert Property”).

B. Pursuant to an Order of the Court dated July 25, 2019, the Court approved the transaction
(the “Transaction”) for the sale of the Egbert Property pursuant to an Agreement of Purchase
and Sale dated June 26, 2019 (the “Sale Agreement”) between the Receiver and Kalvin Breedon
and Krista-Lee Breedon (collectively, the “Purchasers”) and provided for the vesting in the
Purchasers of the right, title and interest of Carlo De Maria and Sandra De Maria (collectively,
the “Owners”) in and to the Egbert Property, which vesting is to be effective with respect to the
Egbert Property upon the delivery by the Receiver to the Purchasers of a certificate confirming
(i) the payment by the Purchasers of the purchase price for the Egbert Property; (ii) that the

conditions to closing as set out in the Sale Agreement have been satisfied or waived by the

Doc#4519382v2
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Receiver and the Purchasers; and (iif) the Transaction has been completed to the satisfaction of

the Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchasers have paid and the Receiver has received the Purchase Price for the Egbert

Property payable on the closing of the Transaction;

2. The conditions to closing under the Sale Agreement have been satisfied or waived by the

Receiver and the Purchasers; and
3. The Transaction has been completed to the satisfaction of the Receiver.

This Certificate was delivered by the Receiver at [TIME] on [DATE].

KSV KOFMAN INC,, in its capacity as
receiver and manager of the real property
located at 6216 Fifth Line RR#1, Egbert,
Ontario, and not in its personal capacity

Per:

Name:
Title:

Doc#4519382v2
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Schedule C —~ Claims to be deleted and expunged from title to Egbert Property

Instrument # Registration Date | Instrument
SC431876 2006/04/28 Charge

SC734513 2009/05/12 Transfer of Charge
SC1219342 2015/06/18 Restrictions Order
SC1575119 2019/02/12 APL Court Order

Doc#4519382v2
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From: Davis, Milton A. <mdavis@foglers.com>
Sent: June 28, 2019 8:55 AM .
To: Grossman, Barbara <parbara.grossman@dentons.com>; Abramsky, Hailey
" <habramsky@foglers.com>
_ Cc: Kraft, Kenneth <kenneth kraft@dentons.com>
. Subject: RE: C. Demaria / Woodland Property

Barbara
Thanks for the email below. We are in agreement with the terms below.
“If you have a moment, please call me.

- <image001.png> | Milton A, Davis
Fogler, Rubinoff LLP

Lawyers

77 King Street West
Suite 3000, P.O. Box 85
TD Centre North Tower
Toronto, ON M5K 1G8
Direct: 416.860.6901
Main; 416.864.8700

Toll Free: 1.866.861.9700
Fax; 416.941,8852

Email: mdavis@foglers.com
foglers.com

From: Grossman, Barbara [mailto:barbara.grossman@dentons.com]

Sent: Friday, June 28, 2019 8:00 AM

To: Abramsky, Hailey <habramsky@foglers.com>; Davis, Milton A. <mdavis@foglers.com>
Cc: Kraft, Kenneth <kenneth.kraft@dentons.com>

Subject: RE: C. Demaria / Woodland Property

Importance: High

Milt/Hailey,

Further to our June 25t call, | confirm your advice that funds for the $15.2K payment due July 15t were
paid into Fogler's trust account and the payment will be received by BCU from Fogler's trust account by
wire transfer to be received by BCU by July 2 (July 1 being a statutory holiday).

With respect to an extension of the stay in respect of the residence receivership through to the end of
August, you advised that your client cannot afford to make a double payment by July 2n but can make an
additional $15.2K payment to BCU by August 1 via your firm’s trust account. In light of the track record. of
late payments, BCU is agreeable only on the condition that you must confirm to me by July 19 that
$15.2K has been received in the Fogler's trust account to fund this payment out of Fogler's frust account
to BCU by August 1% (the July 19 deadline for Fogler's confirmation allows 10 days for uncertified funds
to clear per the Fogler's trust account disbursement of funds policy that you previously advised). If this is
acceptable it should be advised to Justice Penny next week so that it can be incorporated in a consent
endorsement. Please advise if there is agreement.

Barbara
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Court File No. CV-15-2110-00

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

TRADE CAPITAL FINANCE CORP.
Plaintiff

and

PETER COOK, also known as Peter William Cook, MARC D'AOQUST, also known as Jean Marc
D'Aoust, THOMAS BARKER, also known as Thomas Richard Barker (personally and carrying
on business as LC Exchange, Global Medical and Greenlink Canada Group), ROCKY RACCA,

BRUNO DIDIOMEDE, ALAN KEERY, also known as Alan John Keery, CHRIS BENNETT JR.,
also known as Chris Bennett also known as Christopher Bennett (personally and carrying on
business as CJR Consulting), TODD CADENHEAD, DAYAWANSA WICKRAMASINGHE,
BONNY LOKUGE, VIRTUCALL INC., VIRTUCALL INTERNATIONAL LLC, DEBT
RESOLVE-MORTGAGE FUNDING SOLUTIONS INC., THE CASH HOUSE INC,, 1160376

ONTARIO LIMITED, operating as THE CASH HOUSE, 2242116 ONTARIO INC.,, carrying on
business as Superior Medical Services Inc. and Superior Medical Services, CARLO DE MARIA,

also known as Carlo Vince De Maria also known as Carlo Vincent De Maria also known as Carlo
Vincenzo De Maria, MATTEO PENNACCHIO, FRANK ZITO, also known as Francesco Zito,

SIMONE SLADKOWSKI, JOBEC TRADE FINANCE INC., 1461350 ONTARIO INC.,
2299430 ONTARIO INC., WF CANADA LTD., JOBEC INVESTMENTS RT LTD., GREEN
LINK CANADA INC., 2339989 ONTARIO INC,, 2252364 ONTARIO INC,, 2224754
ONTARIO LTD., 6980023 CANADA INC., operating as Living Benefits, MILLWALK
ENTERPRISES INC. and OAK HILLS WATER DURHAM INC., JOSHUA COOK,
ELIZABETH COOK, REBECCA COOK, MARK PINTUCCI, MARCO SANTONATO, also
known as Marc Santonato, NEW ERA RESOLUTIONS & CONSULTING INC.

Defendants

UNOFFICIAL TRANSCRIPT OF THE ENDORSEMENT OF
THE HONOURABLE JUSTICE PENNY

July 5, 2019 (Case Conference)

The revised timetable is as set out in the attached. Electronic versions of the factums shall be sent

to my attention via CL office. Also USB key with full record to be delivered by July 26, 2019.

The stay of the receivership order re: Woodland property is extended with the additional terms set

out in the attached email.

The Receiver will bring its motion for approval of sale of the cottage on July 25, 2019 as it is not

anticipated to be opposed it will be on the list for 20 minutes.

40694686_1|NATDOCS
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Factums may be no more than 30 pages

The Honourable Justice Penny
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TIMETABLE

A. Cross Examination:

ey

. Darcy Thompson — July 22

2. Enzo Carlucci — June 23 [NTD- likely s/b July 237]

3. Andrew Cochran & Farley Cohen — July 24

4. Carlo De Maria — July 25

5. Ken Froese — by July 11

B. Report of KPMG by July 11

C. Plaintiff’s factum — August 6

D. Defendants factum — August 12

40694686_1|NATDOCS
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Court File No. CV-18-608356-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
BUDUCHNIST CREDIT UNION LIMITED
Applicant
-and -

2321197 ONTARIO INC., CARLO DEMARIA, SANDRA DEMARIA,
2321198 ONTARIO INC., SASI MACH LIMITED, VICAR HOMES LTD. and
TRADE CAPITAL FINANCE CORP.

Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, ¢. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

UNOFFICIAL TRANSCRIPT OF THE ENDORSEMENT OF
THE HONOURABLE JUSTICE PENNY

(Case Conference)

December 19, 2019

The settlement of the order of my February 22, 2019 endorsement has been argued. I will review

the issue and notify parties shortly.

The Distribution motion will be argued before me in April 2020. Notice of Motion by January

10, 2020.

Mr. Carey will file any material by January 24, 2020.

Any responding material by February 17, 2020.

There may be limited additional cross examination of Ms. Prociuk and Ms. Bereza (on summons

as she is no longer an employee of BCU) on a mutually convenient date before March 12, 2020.

43827501_1|NATDOCS
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The cross-examination shall not exceed 3 hours for Ms. Prociuk and 2 hours for Ms. Bereza

(divided evenly between parties).

I have advised parties that commercial list practice is to deal with refusals (other than privilege)
on the basis of answering under reservation of rights and arguing the points, to the extent

necessary, at the hearing.

The motion will be before me on April 17, 2020 for 2.5 hours.

The Honourable Justice Penny
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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.

27.  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. x .C .
oo L Stom LN V‘\.d/(»c
28. THIS COURT ORDERS-that—with-respe 8
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Applicant shall have”its costs of this applieatienApplication, up to and including entry and
service of this Order, provided-fer by the terms of the Applicant’s security or, if not so provided
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by the Applicant?’s security, then on a substantial indemnity basis to be paid by the Receiver from

the sale of the ElmProperty-and-the Puceini-PropertyReal Properties with such priority and at

such time as this Court may determine.

29.  306-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.

30. 34-THIS COURT ORDERS that this Order takes precedence over the Order of the
Honourable Justice Wilton Siegel, dated November 13, 2018 (the “IR Order”), appointing KSV
as interim receiver (the “Interim Receiver”) of the real property municipally known as 46

Puccini Drive, Richmond Hill, Ontario, and the Interim Receiver shall take no further steps to
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LOOPSTRA NIXON ,, Ssdmarst
BARRISTERS AND SOLICITORS : . ?"—N’\\v _J

Peter W.G. Carey
Tel: (418) 748-4774

Emall: pcarev@loonix.com

BY EMAIL
December 17, 2018

Dentons Canada LLP

77 King Street West, Suite 400
Toronto- Dominion Centire
Toronto, ON M5K 0A1

Attn : Barbara Grossman

Dear Ms. Grossman,
RE: Trade Capital Finance Corporation v. 2321197 Ontario Inc. et al

In response to your latest email; | would propose that paragraph 28 of your proposed

third amended and restated order as follows: {‘.;. ...Q | ) : E ~ 5 (_ @m

"THIS COURT ORDERS that theﬁts of this Application shall be determined-at
the distribution phase of the receivership with the exception that the Applicant
shall bear its own costs for the motion to add Trade Capital Finance Corp. as a
party to this Application."

This tracks Justice Penny's Endorsement, the previous paragraph 28 did not.
Yours very truly,

LOOPSTRA NIXON LLP
Per-— '

Peter W.G. Carey
PWC/Ib

cc: C. Lea

ce: K. Kraft and A, Campball (Dentons)

ac: A. Winton and P. Underwood (Lax O'Sullivan)
ce! G. Benchalrlt (Chaifons)

cc: A. Mazo (Mazo Chowbay)

ce: D. Ziaradzki (KSV Advisory)

Woodbine Place, 135 Queens Plate Drive, Stite 600, Toronto, Ontario, Canada MOW 6V7 LawE}change
Tok 416.746.4710 Fax: 416.746,8319 loopstranixoncom INTERRATIRHAY






Court File No. CV-18-608356-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
BUDUCHNIST CREDIT UNION LIMITED
Applicant
- and -

2321197 ONTARIO INC., CARLO DEMARIA, SANDRA DEMARIA,
2321198 ONTARIO INC., SASI MACH LIMITED, VICAR HOMES LTD. and
TRADE CAPITAL FINANCE CORP.

Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT,R.S.C. 1985, ¢. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.8.0. 1990, c. C.43, AS AMENDED

UNOFFICIAL TRANSCRIPT OF THE ENDORSEMENT OF
THE HONOURABLE JUSTICE PENNY

(9:30am Appointment)

January 15, 2020

The parties appeared before me recently at a 9:30 AM appointment for purposes of settling my

order of February 22, 2019 as restated.

On February 22, I wrote in an endorsement that costs should be addressed and are contemplated
in the model order and that enforcement costs would be dealt with at the distribution phase where

all stakeholders could question whether costs were reasonable and fair.

In retrospect, this endorsement was made in haste under the pressure of the moment without a
full appreciation of the issues being engaged on the question of costs and how they should be

addressed.

44218008_1|NATDOCS
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I say this because, as it turns out, there is a conflict between these two statements: The Model
Order provides that the applicant (creditor) is entitled to its costs in accordance with its security

documentation.

The idea that cash would be dealt with at the distribution phase is, in the peculiar circumstances

of this case, almost certainly in conflict with an order granting BCU an entitlement to its costs.

This is because of the unusual circumstances that Trade Capital has a world-wide comprehensive

injunction against the debtor. It made that order known to BCU.

Trade Capital alleges BCU violated that order by making cash advances to the debtor against

existing mortgages after knowledge of the Mareva Order.

Whether, how and to what extent these allegations, if proved, might affect BCU’s entitlement to
its costs of these proceedings cannot be known at this point. There will, in due course, be a full
accounting of all realizations and costs and who and in what amounts should be reimbursed for

costs and/or receive any payments on account of net realization.

Thinking these issues through now, with the benefit of a better appreciation of the competing
claims and the “intent” of my February 22, 2019 endorsement, I have come to the following

conclusion.

The model order language may be used but qualified as BCU’s prima facie right to recover its
costs and further qualified by the language proposed by Trade Capital, as set out in the

attachments to this Endorsement.

The Honourable Justice Penny

433
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Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully i
requested to make such orders and to provide such assistance to the Receiver, as an officer of this J
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. !

27.  THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and j
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. 'C .

o (D—V\M»- L L V‘\.d/(.—c Mkp .
28. THIS COURT ORDERSthat—with-respect-to—the ElmPropertyand-the-rearprope :
FREHHHE A newn-as—46_Rdceint Drive, Richmond Hill-Ontario-(the “Pueeini Prope b D)-the

Applicant shall have“its costs of this appleatienApplication, up to and including entry and
service of this Order, provided-$fos by the terms of the Applicant’s security or, if not so provided
by the Applicant?s security, then on a substantial indemnity basis to be paid by the Receiver from

the sale of the ElmPropertyandthe Puceini-PropertyReal Properties with such priority and at '

such time as this Court may determine.

29.  30-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 f

order.

30. 3+-THIS COURT ORDERS that this Order takes precedence over the Order of the
Honourable Justice Wilton Siegel, dated November 13, 2018 (the “IR Order”), appointing KSV
as interim receiver (the “Interim Receiver”) of the real property municipally known as 46

Puccini Drive, Richmond Hill, Ontario, and the Interim Receiver shall take no further steps to \
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LOOPSTRA NIXON , Tadmarsssts
BARRISTERS AND SOLICITORS : . ?"*‘Nﬂ-\ —J

Peter W.G. Carey
Tel: (416) 748-4774

Emall: pcarev@loonix.com

BY EMAIL
December 17, 2019

Dentons Canada LLP

77 King Strest West, Suite 400
Toronto- Dominion Centre
Toronto, ON M5K 0A1

Attn : Barbara Grossman

Dear Ms. Grossman,
RE: Trade Capital Finance Corporation v. 23211987 Ontario Inc, et al

In response to your latest email; | would propose that paragraph 26 of your proposed

third amended and restated order as follows: - ~
‘(L:--—Q d..’:}'w‘\\ﬁ-i\u-t——- é‘e w

"THIS COURT ORDERS that the{o‘éts of this Application shall be determired-at
the distribution phase of the receivership with the excepticn that the Applicant
shall bear its own costs for the motion to add Trade Capital Finance Corp. as a
party to this Application."

This tracks Justice Penny's Endorsement, the previous paragraph 28 did not.

Yours very truly,

LOOPSTRA NIXON LLP
Per-'? o 7

Peter W.G. Carey
PWC/Ib
ce: C. Leo
co: K. Kraft and A. Campbeil (Denlons)

ac: A. Winton and P. Undenwood (Lax O'Suliivan)
cc: G. Benchaldt {Chaitons)

cc: A. Mazo (Mazo Chowbay)

co: D Zisradzki (KSV Advisory}

Woodbine Place, 135 Queens Plate Drive, Stite 600, Toronto, Ontario, Canada M®W 6V7 LawE}(change
Tel: 416.746.4710 Fax: 416,746,8319 loopstranixon.com reTRaTIgRAY
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