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COURT FILE NO.: CV-19-00632106-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
ECN FINANCIAL INC.

APPLICANT
- AND -

2345760 ONTARIO INC., RANDO DRUGS LTD., 2275518 ONTARIO INC., FAMILY
HEALTH PHARMACY WEST INC. FORMERLY KNOWN AS M. BLACHER DRUGS LTD.,
2501380 ONTARIO INC., 2527218 ONTARIO INC., DUMOPHARM INC., 2527475 ONTARIO
INC. AND GRACE DIENA

RESPONDENTS

FOURTH REPORT OF KSV RESTRUCTURING INC.
AS RECEIVER OF THE ASSETS, UNDERTAKINGS AND PROPERTIES OF
RANDO DRUGS LTD. AND RELATED COMPANIES

SEPTEMBER 23, 2020

1.0 Introduction

1. This report (the “Report”) is filed by KSV Restructuring Inc.” (‘KSV”) in its capacity as
receiver (the “Receiver”) of the assets, undertakings and properties (the “Property”)
of 2345760 Ontario Inc. (“2345”), Rando Drugs Ltd. (“Rando”), 2275518 Ontario Inc.
(“2275”), M. Blacher Drugs Ltd.? (“Blacher”), 2501380 Ontario Inc. (“2501”), 2527218
Ontario Inc. (“2527218”), Dumopharm Inc. (“Dumopharm”) and 2527475 Ontario Inc.
(“2527475”) (collectively, the “Company”), and of Grace Diena, the spouse of Dani
Diena, the Company’s principal °.

2. Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”) made on December 4, 2019 (the “Receivership Order”), KSV was appointed
Receiver. A copy of the Receivership Order is attached as Appendix “A”.

' Effective August 31, 2020, KSV Kofman Inc. changed its name to KSV Restructuring Inc.

2 Now known as Family Health Pharmacy West Inc. This should not be confused with Family Health Pharmacy West,
which is an unincorporated division of Rando.

3 Ms. Diena was added to the Receivership Order pursuant to a Court order dated February 26, 2020.
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3.  The principal purpose of the receivership proceedings is to allow the Company’s four
pharmacies (the “Pharmacies”) (which are believed to be owned by Rando) and its
physiotherapy clinic (which is believed to be owned by 2275 and operates as “Abira”)
to continue to operate while the Receiver works to complete a sale of some or all of
these businesses on a going-concern basis.

4.  Afurther purpose of these proceedings is to realize on Rando’s “charter”, which is the
principal focus of this Report.

1.1 Purposes of this Report

1. The purposes of this Report are to:

a)

b)

provide background information regarding the Company;

summarize the terms of a sponsorship agreement dated September 16, 2020
(the “Sponsorship Agreement”) between the Receiver and 2775506 Ontario Inc.
(the “Sponsor”) pursuant to which the Receiver, on behalf of Rando, intends to
file a Proposal with the Official Receiver under Section 62 of the Bankruptcy and
Insolvency Act (“BIA”) (the “Proposal”);

summarize the Receiver’s fees and disbursements and those of Goldman Sloan
Nash & Haber LLP (“GSNH”), the Receiver’s counsel*, from the commencement
of these proceedings to July 31, 2020;

provide the Receiver’s rationale for sealing certain confidential information,
including the capitalization amount under the Sponsorship Agreement;

recommend that the Court issue orders:
i. approving the Sponsorship Agreement;

ii. authorizing the Receiver to enter into the Sponsorship Agreement and
take all steps necessary to give effect to the transactions contemplated by
it, including executing any and all documents on behalf of Rando or its
board of directors in connection with the Sponsorship Agreement, the
Proposal and the reorganization contemplated thereunder;

iii. authorizing the Receiver to make and file a Proposal on behalf of Rando
and permitting KSV to act as Proposal Trustee upon the filing of the
Proposal;

iv. declaring that the Receiver's Charge (as defined in the Receivership
Order) applies to the fees and expenses of KSV in its capacity as Proposal
Trustee, as well to the fees and expenses of the Proposal Trustee’s
counsel;

4 Jennifer Stam, the Receiver’s lawyer at GSNH who has primary carriage of this mandate, recently moved to Norton
Rose Fulbright Canada LLP and continues to represent the Receiver.
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V. sealing the confidential appendices to this Report on the terms set out
below;

Vi. approving the fees and disbursements of the Receiver and GSNH as set
out in Section 6; and

Vii. approving this Report and the Receiver’s activities described herein.

1.2 Restrictions

1.

In preparing this Report, the Receiver has relied upon unaudited financial information
prepared by the Company’s representatives, the books and records of the Company
and discussions with the Company’s representatives, particularly Mr. Diena, the
President of the Company. The Receiver has not audited, reviewed or otherwise
verified the accuracy or completeness of the information in a manner that would
comply with Generally Accepted Assurance Standards pursuant to the Chartered
Professional Accountants Canada Handbook.

The Receiver expresses no opinion or other form of assurance with respect to the
financial information presented in this Report or relied upon by the Receiver in
preparing this Report. Any party wishing to place reliance on the Company’s financial
information should perform its own due diligence and any reliance placed by any party
on the information presented herein shall not be sufficient for any purpose
whatsoever. The Receiver accepts no reliance to any party based on the information
in this Report.

2.0 Background

1.

As of the date of the Receivership Order, 2345 was indebted to ECN Financial Inc.
(“ECN”), the Company’s principal secured creditor, in the amount of approximately
$4.1 million (the “ECN Facility”), plus interest, fees and costs which continue to
accrue. Each of Rando, 2275, Blacher, 2501, 2527218, Dumopharm, 2527475 and
Ms. Diena are secured guarantors of 2345’s indebtedness under the ECN Facility.

As at the date of the Receivership Order, the Company owned and operated the
following pharmacies in Southwestern Ontario under the PharmaChoice banner:

a) 6720 Hawthorne Drive, Windsor (“Pharmacy East”);

b) 1604 Tecumseh Road West, Windsor (“Pharmacy West”);

c) 785 Tecumseh Road, Unit #16, Walpole Island (“Walpole”); and

d) 3A-1275 Walker Road, Windsor (“Novacare”).

Each pharmacy operates as a separate division of Rando.

Mr. Diena is the President of Rando and every other Company subject to the
Receivership Order. Mr. Diena has been an undischarged bankrupt since October 18,

2012. Mr. Diena’s Licensed Insolvency Trustee, MSI Spergel Inc., has not taken any
positions within these receivership proceedings.
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Of the remaining borrowers and guarantors under the ECN Facility, the only other
business is carried on by Abira. The Toronto-Dominion Bank (“TD”) and ECN are
secured creditors of Abira. Pursuant to a priorities agreement dated March 4, 2016
between TD and ECN, TD’s security interest appears to have priority over ECN’s
security interest. Abira’s indebtedness to TD totalled approximately $980,000 at the
commencement of the receivership proceedings.

Additional information about the Company is provided in KSV’s report to Court as
proposed receiver dated December 3, 2019 (the “Pre-Filing Report®). A copy of the
Pre-Filing Report is provided in Appendix “B”, without appendices.

The Court materials filed in these proceedings are available on the Receiver’s website
at https://www.ksvadvisory.com/insolvency-cases/case/rando-drugs-Itd.

3.0 Sale Process

1.

Prior to the commencement of the receivership, KSV was retained to, and had
conducted, an extensive refinancing and sale process (“RSP”).

Information regarding the RSP was provided in Section 3 of the Receiver’s Second
Report to Court dated February 19, 2020 (“Second Report”) and Third Report to Court
dated August 27, 2020 (“Third Report”’). Copies of the Second Report and Third
Report are provided in Appendices “C” and “D”, respectively, without appendices.

Pursuant to Orders dated February 26, 2020 (the “Sale Approval Orders”), the Court
approved an asset purchase agreement between the Receiver and 2258156 Ontario
Inc. (“2258”) dated December 18, 2019 (the “Original APA”), as amended on
January 31, 2020 and March 13, 2020 (the “Amendments” and together with the
Original APA, the “2258 APA”). The 2258 APA contemplated a sale by the Receiver
to 2258 of all four of the Pharmacies. The 2258 APA allocated a separate value to
each of the Pharmacies, as well as to Rando’s charter®. Pursuant to the 2258 APA,
2258 was prepared to close on the different locations and the charter at different times
and none of the transactions was contingent on the other.

The Sale Approval Orders approved the sale of the Novacare and Walpole locations
to 2258. The transactions for those locations were completed on April 24 and 25,
2020, respectively, for combined proceeds of approximately $1.8 million, including
inventory.

For the reasons discussed in the Third Report, 2258 was unable to purchase
Pharmacy East and Pharmacy West.

5 See Section 4 below for a description of the Charter.
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As a result, on September 3, 2020, the Receiver sought approval for a sale of
Pharmacy East and Pharmacy West pursuant to an agreement of purchase and sale
between the Receiver and Sri Etikala and Jasmeet Chawla, in trust for a corporation
to be incorporated (being 2769630 Ontario Limited and 2769637 Ontario Limited, as
designated by Messrs. Etikala and Chawla, the “Purchasers”) dated July 24, 2020
(the “E/W Transaction”). This transaction is yet to close. Closing will be scheduled
once the E/W Transaction is approved by the Ontario College of Pharmacists and the
Purchasers arrange billing privileges with the Ontario Drug Benefit Plan.

4.0 Rando Charters¢

1.

As a company incorporated prior to or in 1954 that carried on the business of a
pharmacy at that time, Rando falls within the exemption provided under Section
142(4) (the “Exemption”) of the Drug and Pharmacies Regulations Act (Ontario)
(“Pharmacies Act”), which allows Rando to own and operate pharmacies without it
being majority owned by pharmacists.

Companies with Exemptions are often referred to as having a “Charter” or being a
“Charter Company”. There is no formal “charter” document. Rather, itis the corporate
entity itself that is entitled to the Exemption.

Once the E/W Transaction is completed, the most significant remaining asset of the
Company will be the Rando “Charter”.

At the request of Mr. Diena, as part of the RSP, KSV marketed another charter
company, being Dedicated National Pharmacies Inc. (“DNPI”). According to Jerome
Stanleigh, counsel to the Dienas, DNPI, which is also subject to the Exemption, is
owned by the Grace Family Trust (the “Trust’). The Receiver has not yet satisfied
itself as to the ownership of DNPI.

A schedule comparing the expressions of interest received by KSV for the DNPI
charter is included in Confidential Appendix “1”. At the direction of Mr. Diena, the
opportunity to acquire the Rando charter was not included in the RSP; however, the
value of the Rando charter was established when KSV marketed the DNPI charter in
the RSP.

As set out above, 2258 originally agreed to purchase the Charter as part of the 2258
APA. Negotiations had substantially advanced, but on the eve of signing, 2258
indicated it was not prepared to move forward. The Receiver was introduced to the
Sponsor through a third party representing the Sponsor who contacted the Receiver
around the time that 2258 advised it was not prepared to move forward. The
discussions with the Sponsor resulted in the transaction contemplated by the
Sponsorship Agreement.

Pursuant to the Sponsorship Agreement, the Sponsor has agreed to sponsor a
Proposal which will see a pool of funds made available for distribution to Rando’s
unsecured creditors with the balance payable to ECN (net of costs), a compromise of
claims against Rando and a corporate reorganization of Rando.

6 Defined terms in this section have the meanings ascribed to them in the Sponsorship Agreement.
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8. In summary, upon implementation:

a) all claims against Rando would be released, including the claims of ECN;

b) the Sponsor would receive newly issued shares (the “New Common Shares”)
of Rando free and clear of all encumbrances;

c) the shares of Rando would be diluted such that the shares of Rando outstanding
immediately prior to the issuance of the New Common Shares (the “Existing
Common Shares”) will become a fraction of a share and thereafter eliminated
by virtue of the articles of amendment; and

d) distributions would be made to Rando’s creditors.

9. A redacted copy of the Sponsorship Agreement is provided in Appendix “E” and an
unredacted copy is provided in Confidential Appendix “2”. The terms of the Proposal
will be the subject of a further report to the creditors of Rando and the Court.

4.1 Sponsorship Agreement’

1. Pursuant to the Sponsorship Agreement, the Sponsor is to provide the Receiver with
capital (the “Capitalization Amount”) as a subscription for New Common Shares of
Rando in accordance with the Subscription Agreement. The key terms of the
Sponsorship Agreement are:

a)

The Capitalization Amount. This is to be used as follows:

i. The Proposal Amount, being the portion of the Capitalization Amount to
be transferred to the Proposal Trustee to fund distributions to ordinary
creditors and other amounts payable under the Proposal as determined
by the Proposal Trustee and approved by the Sponsor, subject to the
consent of ECN; and

ii. The balance, to be distributed to ECN after deducting the fees and
disbursements of KSV as Receiver and Proposal Trustee, including those
of its legal counsel (the “ECN Distribution Amount”).

Deposit. The Sponsor paid a deposit to the Receiver. The amount of the
deposit has been redacted but is included in Confidential Appendix “2”. The
balance of the Capitalization Amount is to be paid two Business Days prior to
the Reorganization Implementation Date.

7 Capitalized terms used in this section and not otherwise defined have the meaning given to them in the Sponsorship
Agreement. The summary provided in this section is for information purposes only. Readers are encouraged to refer
to the Sponsorship Agreement for complete terms and conditions.
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Reorganization. At the Reorganization Implementation Time, and as further set
out in Article 7 of the Sponsorship Agreement:

Vi.

Vii.

viii.

any Common Shares of Rando held in treasury by Rando and any Existing
Share Options and any agreements relating thereto shall be cancelled and
shall be deemed to be cancelled;

any existing shareholder agreements shall and shall be deemed to be
cancelled and terminated;

all Affected Claims under the Proposal shall be fully, finally, irrevocably
and forever compromised, released, discharged, cancelled and barred
with recourse solely limited as may be provided for in the Proposal;

a filed copy of the Certificate and Articles of Amendment shall be issued
by the Director (as defined in the OBCA) and any and all share certificates
representing the Shares held by an Existing Equity Holder, including,
without limitation, the Shareholder, shall be deemed to be cancelled
without payment of any compensation or consideration of any nature or
kind whatsoever therefor and shall be marked cancelled;

a Subscription Agreement shall be executed and delivered by the
Receiver, on behalf of Rando, and the Sponsor, and the Capitalization
Amount may be released and used in accordance with the Sponsorship
Agreement and the Proposal as provided for in Article 3.02 of the
Sponsorship Agreement;

the Proposal Trustee shall give to the Sponsor the certificate in
accordance with Section 65.3 of the BIA, and the releases and injunctions
referred to in Article 7 of the Proposal shall become effective;

a directors’ resolution of Rando (by the Receiver) shall be executed and
delivered ratifying and approving the Subscription Agreement, a specimen
share certificate for the Common Shares and all required updates and
filings to Rando’s corporate records;

a new share certificate representing the New Common Shares shall be
executed and delivered by Rando to the Sponsor (or as it may direct in
writing) as fully paid and non-assessable shares in the capital of Rando,
free and clear of any and all Encumbrances of any nature or kind
whatsoever; and

the Receiver shall deliver to the Sponsor, all of the Books and Records to
the extent in the possession or control of the Receiver, provided that the
Receiver shall be permitted to make copies and to retain accounting
records and books and records required by Applicable Law to be retained
by the Receiver, provided that all original documents shall be retained by
Rando and delivered to the Sponsor.

ksv advisory inc.
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Directors. The Sponsor is to nominate new member(s) to Rando’s board of
directors provided that such nominations shall comply with Section 142(1) of the
Pharmacies Act. The name or names of the new nominee(s) shall be inserted
in Rando’s Articles of Amendment.

Conditions. The obligation of the Sponsor to complete the Reorganization
contemplated by the Sponsorship Agreement is subject to the following
conditions:

by no later than October 15, 2020, the Sponsor shall have satisfied itself
that the Company has been since a date prior to 1954 a corporation
permitted by the Ontario College of Pharmacists to operate pursuant to
the exemption under Section 142(4) of the Pharmacies Act;

the Sponsor is satisfied, acting reasonably, that the New Common Shares
are free and clear of any and all Encumbrances other than any
Encumbrances which may be permitted under the Proposal; and

Rando continues to be on the Reorganization Implementation Date a
corporation permitted by the Ontario College of Pharmacists to operate
pursuant to the exemption under Section 142(4) of the Pharmacies Act.

Implementation of the Reorganization contemplated by the Sponsorship
Agreement is conditional on, among other things, the following:

the Court shall have granted an Order:

= appointing KSV as the proposal trustee for the purposes of the
Proposal;

. confirmation that the Receiver’'s Charge (as defined in the
Receivership Order) applies to the Administration Fees and
Expenses;

= approving the Sponsorship Agreement; and

= authorizing the Receiver to enter into the Sponsorship Agreement
and take all steps necessary to give effect to the transactions
contemplated by the Sponsorship Agreement, including executing
any and all documents necessary on behalf of Rando or its board of
directors;

the Proposal shall have been approved by the Required Majority at the
Meeting;

the Court shall have granted the Proposal Approval Order and the
Reorganization Approval Order;

ksv advisory inc.
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4.2 Proposal
1.

iv. the Receiver shall have sold or otherwise disposed of all of Rando’s
remaining Property, if any, including, without limitation, all issued and
outstanding shares and other securities of any subsidiary, or of any entity,
owned by Rando?;

V. Rando shall have no remaining employees;
Vi. ECN shall have agreed to release its claims against Rando upon receipt

of the ECN Distribution Amount and shall have provided a release and
discharge agreement effective upon receipt of the ECN Distribution

Amount;
Vii. the Capitalization Amount shall have been received by the Receiver;
Viii. the members of the new board of directors shall have been selected in

accordance with Section 4.03 of the Sponsorship Agreement; and

iX. the Articles of Amendment shall have been deposited and filed in the
record books in Rando’s record office maintained pursuant to the
Business Corporations Act (Ontario).

The terms of the Proposal are still being finalized. Currently, it is contemplated that
the key terms of the proposal will include the below. The final Proposal will be
addressed in a subsequent report and subject to a further motion.

a)

Class. For the purpose of voting on the Proposal, there is one class of Ordinary
Creditors. Based on information provided by Rando to the Receiver, the claims
are approximately $300,000, excluding any litigation claims.

Crown and Preferred Claims. These claims, if any, will be paid in full by the
Proposal Trustee within the time to be specified within the Proposal.

Preferences and Transfers at Undervalue. Sections 95 to 101 of the BIA and
any provincial statute related to preferences, fraudulent conveyances, transfers
at undervalue or the like do not apply to the Proposal. Accordingly, the Proposal
Trustee intends to perform a review of bank statements and cancelled cheques
in the year preceding the Proposal and report on the result to Rando’s creditors.

Releases. The Proposal provides for broad releases against Rando, its
employees, contractors and its Director (which is an individual not related to the
Dienas) other than, among others:

i. Any Affected Claim against any of the other Respondents or the Non-
Released Persons; and

8 There is a 2013 reference in Rando’s minute book to a wholly-owned subsidiary of Rando Drugs, being 813866
Ontario Limited. Mr. Diena has advised the Receiver that Rando has no subsidiaries and he is reviewing records in
storage to confirm the ownership of this entity.
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2.

ii. Any Claim of ECN.

e) Events of Default. Other than a default under the Sponsorship Agreement, the
non-payment of amounts in respect of preferred and ordinary claims (as set out
in Article 3) within ten (10) Business Days of the date on which such payment
is due will constitute an event of default for the purposes of Section 62.1 of the
BIA and under the Proposal.

The Proposal would be filed after the E/W Transaction is completed. Court approval
of the Proposal would be sought after the creditors’ meeting is held.

4.3 Ownership of Rando

1.

In connection with the Sponsorship Agreement and the Proposal, the Receiver and
its counsel conducted diligence on the current ownership of the existing shares of
Rando. Mr. Diena and his counsel have consistently alleged that substantially all
(99%) of Rando’s shares are owned by the Trust and have been since 2013.
However, as set out in the balance of this Section, the evidence received by the
Receiver strongly indicates that Rando is owned by 2345, one of the respondents in
this proceeding and a secured guarantor of the ECN debt.

In coming to its conclusion, the Receiver has relied heavily on the documentary
evidence provided by Mr. Diena and Mr. Stanleigh. In July 2019, Mr. Diena provided
the Receiver with a copy of Rando’s electronic minute book. The same minute book
was also provided to the Receiver by Mr. Diena’s counsel, Mr. Stanleigh, on April 21,
2020 in response to the Receiver’s information requests related to Rando.

Mr. Stanleigh advised that this minute book was created in 2018, as the previous
minute book had been lost; it identifies 2345 as the sole shareholder of Rando.
Mr. Stanleigh’s April 21, 2020 letter and the minute book are attached as Appendix
“F.

The Receiver notes in particular:

° the summary page, which references that the 100 common shares issued by
Rando, being 100% of Rando’s share capital, are held by 2345;

° a shareholder registry, which lists 2345 as the sole shareholder;

o a declaration by Mr. Diena dated January 26, 2018 wherein he states that
“2345760 Ontario Inc. is currently the sole shareholder of the Corporation
[Rando]’;

° an affidavit sworn on January 26, 2018 by Mr. Diena wherein he states that 2345
is the registered and beneficial owner of Rando;

° joint resolutions of the sole director and sole shareholder of Rando signed by
Ms. Diena on behalf of 2345 as the sole shareholder of Rando dated January
26, 2018; and

° a special resolution signed by Ms. Diena on behalf of 2345 as the sole
shareholder of Rando dated January 26, 2018.
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The foregoing supports the fact that 2345, not the Trust, owns the Rando shares and
is completely inconsistent with the suggestion that the transfer of shares took place in
2013.

In addition to the minute book evidence, the Receiver has considered the following:

a) Third party evidence also reflects Rando’s ownership by 2345, including the
cover pages of Rando’s insurance policy. Copies of the cover pages are
provided in Appendix “G”;

b) In the context of a transaction completed in July 2018, which the Receiver is
presently reviewing, Ms. Diena signed a resolution on behalf of 2345 as the sole
shareholder of Rando dated July 20, 2018, a copy of which is provided in
Appendix “H”;

c) Neither Mr. Stanleigh nor Mr. Diena have provided any documentation reflecting
a transfer of Rando’s ownership from 2345 to the Trust, nor any documentation
reflecting the consideration paid by the Trust to 2345; and

d) The Receiver has not identified any information in Rando’s books and records
reflecting a conveyance from 2345 to the Trust.

The Receiver has also requested diligence information with respect to the business
and assets of the Trust. If the Trust does, in fact, own the shares of Rando, they
would normally be listed as an asset of the Trust within its business records. In a
letter dated March 23, 2020, Mr. Stanleigh advised that the Trust has “no minute book,
share registry, and no resolutions”. Mr. Stanleigh’s letter also includes an email from
Marciano Beckenstein LLP, also counsel to the Dienas, indicating that “if no activity
in the trust for the entire year...then cra (administratively) does not require tax return
or financial statements to be filed by the trust for that year”. Accordingly,
documentation and evidence regarding assets owned by the Trust, if any, appears to
be limited, at best. A copy of Mr. Stanleigh’s March 23, 2020 letter is attached as
Appendix “I”.

The only documentation made available to the Receiver identifying the Trust as the
owner of Rando is Rando’s tax return for the year ended December 31, 2018, which
refers to the Trust as owning 99% of Rando’s shares.

On May 21, 2020, GSNH advised Mr. Stanleigh that based on all of the records
provided to the Receiver, it is the Receiver’s view that Rando is owned by 2345 and
not the Trust (the “May 21% Letter”). A copy of the May 21t Letter is provided in
Appendix “J”. Mr. Stanleigh has not responded to the May 21! Letter.
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4.4 Recommendation

1.

Notwithstanding the foregoing, in the Receiver’'s opinion, the rationale for the
Sponsorship Agreement and related transactions is to provide benefit to the creditors
of Rando given the value of the corporate entity itself, and not any specific value tied
to the Existing Shares. The preponderance of the evidence indicates that the Existing
Shares are, in fact, owned by 2345 but they themselves are not being conveyed as
part of the reorganization. As such, ownership is only one aspect of the
recommendation for approval.

2. The Receiver recommends that the Court make an Order granting the relief
summarized above for the following reasons:

a) the transaction contemplated by the Sponsorship Agreement and the Proposal
will facilitate a sale of the Rando charter for the benefit of Rando’s creditors;

b) the Capitalization Amount is commercially reasonable and reflective of the value
of the charter based on the marketing process conducted in the RSP for the
DNPI charter and the offer contemplated in the 2258 APA;

c)  ECN supports the transaction;

d) absent the Sponsorship Agreement and the Proposal, there would be no
recoveries for unsecured creditors; and

e) the Receiver is of the view that a further marketing of the charter is unlikely to
result in a superior transaction, particularly given the complexity, time, effort and
costs incurred negotiating this transaction, first with 2258 and then with the
Sponsor.

3. If the Sponsorship Agreement is approved, the next step will be for the Receiver to
finalize and file the Proposal and hold the creditors’ meeting. If the requisite number
of Rando’s creditors vote to accept the Proposal then KSV, as Proposal Trustee, will
bring a motion for approval of the Proposal and the reorganization, including the
proposed Articles of Amendment, the distribution to ECN and discharge of the
Receiver as it relates to Rando.

4.5 Sealing

1.

The Receiver recommends that expressions of interest received for the DNPI charter
and the unredacted version of the Sponsorship Agreement be filed with the Court on
a confidential basis and remain sealed pending a further Order of the Court. The
redactions in the Sponsorship Agreement are limited to the capitalization amount and
therefore no parties are prejudiced by the sealing request. A complete copy of the
Sponsorship Agreement will be made available to Rando’s creditors upon the filing of
the Proposal.
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5.0 Receiver’s Activities

1. In addition to the activities summarized in this Report, the Receiver’s activities since
the date of the Third Report have included:

Corresponding regularly with the pharmacists regarding the operation of the
Pharmacies;

Dealing with the Company’s vendors to, among other things, purchase inventory
for the Company’s pharmacies;

Corresponding with Mr. Diena regarding the operations of the Pharmacies;
Reviewing daily transaction reports provided by the Pharmacies;

Dealing with the bi-weekly payroll and contractor payments related to the
Pharmacies;

Providing rolling weekly financial and reporting to ECN thereon;

Corresponding with Canada Revenue Agency regarding the Company’s payroll
and sales tax accounts;

Preparing information to file Rando’s tax return to the date of the Proposal,
Corresponding with the Purchasers regarding the E/W Transaction;

Providing updates to ECN on, among other things, the status of these
proceedings; and

Preparing this Report.

6.0 Professional Fees

1. The fees of the Receiver for the period December 1, 2019 to July 31, 2020 total
$430,724, excluding disbursements and HST. The fees of GSNH for the period
December 1, 2019 to August 24, 2020 total $157,271, excluding disbursements and
HST. Fee affidavits and accompanying invoices in respect of the fees and
disbursements of the Receiver and GSNH for these periods are attached as
Appendices “K” and “L”, respectively, to this Report.

ksv advisory inc.
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2.  The fees incurred by the Receiver and GSNH are reflective of the complications
associated with this receivership that were unforeseen prior to the commencement of
these proceedings, including, among other things, those related to the
misrepresentations by Mr. Diena concerning numerous aspects of Rando’s business
and operations, including the leases for Pharmacy East and Pharmacy West and the
ownership of several entities. The fees also include oversight of the Pharmacies, the
challenges closing the E/W Transaction and the complex process to monetize the
Exemption. Oversight of the Pharmacies was extensive in light of the Covid-19,
including addressing staffing, supply and PPE issues.

3. The Receiver has not charged a significant portion of its fees on this mandate. The
Receiver reserves the right to seek approval of these fees at a later time if recoveries
improve.

4.  The average hourly rate for the Receiver and GSNH for the referenced billing period
was $451 and $431, respectively.

5.  The Receiver is of the view that GSNH’s hourly rates are consistent with or lower than
the rates charged by other law firms practicing in the area of insolvency in the Toronto
market, and that its fees are reasonable and appropriate in the circumstances®.

7.0 Conclusion and Recommendation

1. Based on the foregoing, the Receiver respectfully recommends that this Honourable
Court make an order granting the relief detailed in Section 1.1(1)(e) of this Report.

* * *

All of which is respectfully submitted,

KSV RESTRUCTURING INC.,

SOLELY IN ITS CAPACITY AS RECEIVER OF

THE ASSETS, UNDERTAKINGS AND PROPERTIES OF
RANDO DRUGS LTD. AND RELATED COMPANIES

AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY

9 Subsequent fee approval will include Norton Rose Fulbright Canada LLP, the firm which presently represents the
Receiver.
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Court File No. CV-19-00632106
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) WEDNESDAY, THE 4™
)

JUSTICE HAINEY ) DAY OF DECEMBER, 2019

BETWEEN

ECN FINANCIAL INC.
Applicant
-and -

2345760 ONTARIO INC., RANDO DRUGS LTD, 2275518 ONTARIO INC., FAMILY
HEALTH PHARMACY WEST INC. formerly known as M. BLACHER DRUGS LTD.,
2501380 ONTARIO INC., 2527218 ONTARIO INC., DUMOPHARM INC. and 2527475
ONTARIOQ INC.

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.8.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 KSV Kofman Inc. ("K3V") as receiver (in such capacity, the
“Receiver”’) without security, o all of the assets, undertakings and properties of
2345760 Ontario Inc., ("234") Rando Drugs Ltd. (“Rando"), 2275518 Ontario Inc.
(“227™}, Family Health Pharmacy West Inc. Formerly known as M. Blacher Drugs Ltd.
(‘West Inc.”), 2501380 Ontaric Inc. ("250"), 2527218 Ontario Inc. (“252727),
Dumopharm Inc. ("Dumopharm”) and 2527475 Ontario Inc. ("25274") (together, the

43510924,
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“Debtors”) acquired for, or used in relation to a business carried on by the Debtors, was

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

ON READING the affidavit of Adam Flomen sworn December 3, 2019, the pre-
filing report filed by KSV dated December 3, 2019 (the “Report”), and on hearing the
submissions of counsel for the Applicant and the Respondent, and on reading the
Consent executed by the Defendants to the appointment of a receiver, the Consent
executed by KSV to act as the Receiver and the Affidavit of Service of Maureen

McLaren sworn December 3, 2019,
SERVICE

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

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section
101 of the CJA, KSV is hereby appointed Receiver, without security, of all of the assets,
undertakings and properties of the Debtors acquired for, or used in relation to a

business carried on by the Debtors, including all proceeds thereof (the “Property”).

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

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

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

Property;

43510924.1
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(b)

(c)

@

(e)

(H

€))

(h)

43510924.1

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

business, or cease to perform any contracts of the Debtors;

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

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtors or any
part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter

owing to the Debtors and to exercise all remedies of the Debtors in
collecting such monies, including, without limitation, to enforce any

security held by the Debtors, and to deposit such monies in a separate
bank account controlled by the Receiver and pay such disbursements that

are necessary for the continued operation of the business of the Debtors;
to settle, extend or compromise any indebtedness owing to the Debtors;

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

name and on behalf of the Debtors, for any purpose pursuant to this
Order;
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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 Debtors, the Property or the Receiver, and to
settle'or compromise any such proceedings. The authority hereby
conveyed shall extend to such appeals or applications for judicial review in

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

to market any or all of the Property, including pursuant to the Sale Process
(defined below), including advertising and soliciting offers in respect of the
Property or any part or parts thereof and negotiating such terms and

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

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

thereof out of the ordinary course of business,

()] without the approval of this Court in respect of any
transaction not exceeding $50,000.00, provided that the
aggregate consideration for all such transactions does not
exceed $100,000.00; and

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

exceeds the applicable amount set out in the preceding
clause;

and in each such case notice under subsection 63(4) of the Ontario

Personal Property Security Act 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 summarily dispose of Property that is perishable or likely to depreciate

rapidly in value;
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to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the Receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of the Property;

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

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

agreements for any property owned or leased by the Debtors;

to exercise any shareholder, partnership, joint venture or other rights

which the Debtors may have;

to inquire into and report to the Applicant and the Court on the financial
condition of the Debtors and the Property and any material adverse
developments relating to the financial condition of the Debtors and/or the

Property; and

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

the performance of any statutory obligations;

and in each case where the Receiver takes any such actions or steps, it
shall be exclusively authorized and empowered to do so, to the exclusion
of all other Persons (as defined below), including the Debtors, 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 Debtors, (ii) all of their current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders,
and all other persons acting on its instructions or behalf, and (iii) all other individuals,
firms, corporations, governmental bodies or agencies, or other entities having notice of
this Order, including, but not limited to the Ontario College of Pharmacists, the Ministry
of Health and Long-Term Care, the Ontario Drug Benefit Program and any insurance
company (all of the foregoing, collectively, being "Persons" and each being a "Person")
shall forthwith advise the Receiver of the existence of any Property in such Person's
possession or control, shall grant immediate and continued access to the Property to
the Receiver, and shall deliver all such Property to the Receiver upon the Receiver's
request.

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

communication or due to statutory provisions prohibiting such disclosure.

5A. THIS COURT ORDERS that, should the Receiver deem it necessary to seek
from any insurance company or its pharmacy benefits manager personal information
regarding persons covered pursuant to benefit plans which might have had claims

under such plans relating to the Debtors, such information shall be sought pursuant to a

43510924.1
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motion on notice to the insurance company and its pharmacy benefits manager. Such
information shall only be released by the insurance company or its pharmacy benefits
manager on the agreement of such insurance company or as provided in the Order so

obtained.

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.

B6A. THIS COURT ORDERS that in respect to the Client Records, the Receiver shall:
(i) take all steps reasonably necessary to maintain the integrity of the confidential aspect
of the Client Records; (ii) if necessary, appoint a pharmacist licensed and qualified to
practice in the Province of Ontario to act as custodian (the “Custodian”) for the Client
Records; (iii) not allow anyone other than the Receiver or the Custodian to have access
to the Client Records; (iv) allow the Debtors supervised access to the Client Records for
any purposes required pursuant to the Regulated Health Professions Act, 1991, the
Pharmacy Act, 1991 or any other governing Ontario or Canadian statute, that requires

the Debtors, from time to time, to perform certain obligations.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant

landlords with notice of the Receiver’s intention to remove any fixtures from any leased

43510924.1
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premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes the Receiver’s entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors,
such landlord and the Receiver, or by further Order of this Court upon application by the
Receiver on at least two (2) days notice to such landlord and any such secured

creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

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

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

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

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

pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES
10. THIS COURT ORDERS that all rights and remedies against the Debtors, 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 Debtors to carry on any business which the Debtors is not lawfully
entitled to carry on, (ii) exempt the Receiver or the Debtors from compliance with

statutory or regulatory provisions relating to health, safety or the environment, (iii)

43510924.1
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prevent the filing of any registration to preserve or perfect a security interest, or (iv)

prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

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

of the Receiver or leave of this Court.

CONTINUATION OF SERVICES
12.  THIS COURT ORDERS that all Persons having oral or written agreements with

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

RECEIVER TO HOLD FUNDS
13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other

forms of payments received or collected by the Receiver from and after the making of
this Order from any source whatsoever, including without limitation the sale of all or any
of the Property and the collection of any accounts receivable in whole or in part,
whether in existence on the date of this Order or hereafter coming into existence, shall

be deposited into one or more new accounts to be opened by the Receiver (the “Post

43510924.1
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Receivership Accounts”) and the monies standing to the credit of such Post
Receivership Accounts from time to time, net of any disbursements provided for herein,
shall be held by the Receiver to be paid in accordance with the terms of this Order or
any further Order of this Court. \

EMPLOYEES

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

SALE PROCESS

14A. THIS COURT ORDERS that sale process as described in Section 5 of the
Report (the “Sale Process”) be and is hereby approved provided that the approval of the
Sale Process shall not preclude the Receiver from entering into one or more sale

transactions without conducting the Sale Process.

14B. THIS COURT ORDERS that Confidential Appendix E to the Report be and is
hereby sealed pending further Order of this Court.

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose
personal information of identifiable individuals to prospective purchasers or bidders for
the Property and to their advisors, but only to the extent desirable or required to
negotiate and attempt to complete one or more sales of the Property (each, a “Sale”).
Each prospective purchaser or bidder to whom such personal information is disclosed

shall maintain and protect the privacy of such information and limit the use of such
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information to its evaluation of the Sale, and if it does not complete a Sale, shall return
all such information to the Receiver; or~1n \the alternative destroy all such information.
The purchaser of any Proper'fy~ shall be ertltled to continue to use the personal
information provided to it, and\\.e,lated o~the Pronerty purchased, in a manner which is
in all material respects identicél to the prior use- of such information by the Debtors, and
shall return all other personal information to.: tLe -Receiver, or ensure that all other

personal information is destroyed N

16. THIS COURT ORDERS that‘\pu‘r§uant to section 42 of the Ontario Personal
Health Information Protection Act (“PHIPA”), the Receiver shall only disclose personal
health information to prospective purchasers or bidders who are potential successor(s)
to the pharmacy business of the Debtors (the “Pharmacy”) as Health Information
Custodian(s) (as defined in the PHIPA) for the purposes of allowing the potential
successor to assess and evaluate the operations of the Pharmacy. Each potential
successor to whom such personal health information is disclosed is required in advance
of such disclosure to review and sign an acknowledgement of this Order indicating that
it agrees to keep the information confidential and secure and not to retain any of the
information longer than is necessary for the purposes of the assessment or evaluation,
and if such potential successor does not complete a Sale, such potential successor
shall return all such information to the Receiver, or in the alternative shall destroy all
such information. Such acknowledgement shall be deemed to be an agreement

between the Receiver and the potential successor for the purposes of section 42 of
PHIPA.

LIMITATION ON ENVIRONMENTAL LIABILITIES

17. 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
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contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protect/on ‘ActMthe Ontario Water Resources Act, or the
Ontario Occupational Health and Safety Act and regulations thereunder (the
“Environmental Legislation”); p.rovmed howe\/e{;that nothing herein shall exempt the
Receiver from any duty to:g report or méke fd}sclosure imposed by applicable
Environmental Legislation. Tl'?é _Receiver shall ﬁol és a result of this Order or anything
done in pursuance of the Recelve[s duues and powers under this Order, be deemed to
be in Possession of any of the" Property\wfthln the meaning of any Environmental

Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY
18. 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
19. 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.

20. 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

43510924.1
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legal counsel are hereby referred to a judge of the Commercial List of the Ontario

Superior Court of Justice.

21. 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

22. THIS COURT ORDERS that the Receiver be at liberty and it is hereby
empowered to borrow by way of a revolving credit or otherwise, such monies from time
to time as it may consider necessary or desirable, provided that the outstanding
principal amount does not exceed $250,000 (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.

23. 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.

43510924.1
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24. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule “A” hereto (the “Receiver’s

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

25. 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.

SERVICE AND NOTICE
26. 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  hftp://www.ontariocourts.ca/scj/practice/practice-

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

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

Website shall be established in accordance with the Protocol with the following URL:
www.ksvadvisory.com/insolvency-cases/rando/.

27. 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 Debtors’ creditors or other
interested parties at their respective addresses as last shown on the records of the
Debtors 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
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following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL
28. 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.

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

from acting as a trustee in bankruptcy of the Debtors.

30. 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.

31. 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.

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

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

43510924.1
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33. 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.

34. THIS COURT ORDERS that the Receiver, its counsel and counsel for the
Applicant are at liberty to serve or distribute this Order, any other materials and orders
as may be reasonably required in these proceedings, including any notices, or other
correspondence, by forwarding true copies thereof by electronic message to the
Debtors’ creditors or other interested parties and their advisors. For greater certainty,
any such distribution or service shall be deemed to be in satisfaction of a legal or
juridical obligation, and notice requirements within the meaning of clause 3(c) of the
Electronic Commerce Protection Regulations, Reg. 81000-2-175 (SOR/DORS).

$3510924. |
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SCHEDULE “A”
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT §$

1. THIS IS TO CERTIFY that KSV Kofman Inc., the Receiver (the “Receiver”) of the
assets, undertakings and properties 2345760 Ontario Inc., Rando Drugs Ltd., 2275518
Ontario Inc., Family Health Pharmacy West Inc. Formerly known as M. Blacher Drugs
Ltd., 2501380 Ontario Inc., 2527218 Ontario Inc., Dumopharm Inc. and 2527475
Ontario Inc. (collectively the “Debtors”) acquired for, or used in relation to a business
carried on by the Debtors, including all proceeds thereof (collectively, the “Property”)
appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the
“Court’) dated the 4t day of December, 2019 (the “Order”) made in an action having
Court file number CV-19-00632106, 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.

43510924.1
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4. All sums payable in respect of principal and interest under this certificate are

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

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

written consent of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to
deal with the Property as authorized by the Order and as authorized by any further or
other order of the Court.

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 , 2019.

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

Per

Name:
Title:

43510924.1
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ksv advisory Inc.

COURT FILE NO.: CV-19-00632106-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF s. 243 (1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, and s. 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43

BETWEEN:
ECN FINANCIAL INC.

APPLICANT
- AND -

2345760 ONTARIO INC., RANDO DRUGS LTD., GRACE DIENA, 2275518 ONTARIO INC.,
FAMILY HEALTH PHARMACY WEST INC. formerly known as M. BLACHER DRUGS
LTD., 2501380 ONTARIO INC., 2527218 ONTARIO INC., DUMOPHARM INC. and 2527475
ONTARIO INC.

RESPONDENT

REPORT OF
KSV KOFMAN INC.
AS PROPOSED RECEIVER

DECEMBER 3, 2019
1.0 Introduction

1. This report (the “Report”) is filed by KSV Kofman Inc. (“KSV”) as proposed receiver
and manager of the property, assets and undertaking of 2345760 Ontario Inc (“2345”),
Rando Drugs Ltd. (“‘Rando”), 2275518 Ontario Inc. (“2275”), M. Blacher Drugs Ltd".
(“Blacher”), 2501380 Ontario Inc. (“2501”), 2527218 Ontario Inc. (“2527218”),
Dumopharm Inc. (“Dumopharm”) and 2527475 Ontario Inc. (“2527475") (collectively,
the “Company”). Although Grace Diena is listed as a respondent above, KSV
understands no order is being sought against her at this time.

" Now known as Family Health Pharmacy West Inc. This should not be confused with Family Health Pharmacy West,
which is an unincorporated division of Rando.
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2. As of the date of this Report, 2345 was indebted to ECN Financial Inc. (“ECN”) in the
amount of approximately $4.1 million (the “ECN Facility”). Each of Rando, 2275,
Blacher, 2501, 2527218, Dumopharm and 2527475 are secured guarantors of 2345’s
indebtedness under the ECN Facility.

3.  Of the borrowers and guarantors under the ECN Facility, the only business is carried
on by Rando, which operates four pharmacies in Southwestern Ontario under the
PharmaChoice banner (the “Pharmacies”). Each pharmacy is an unincorporated
division of Rando.

4.  OnJuly 17,2019, the Company and ECN entered into a Forbearance Agreement (the
“Forbearance Agreement”). ECN’s application materials will provide further
background about the events of default leading up to the entry into the Forbearance
Agreement. Specifically, as it pertains to KSV, pursuant to the Forbearance
Agreement:

a) the Company agreed to retain KSV Advisory Inc.? to act as its advisor (the
“Advisor”) to conduct a refinancing and sale process for the Pharmacies (the
“RSP”) [section 5.1(a)]. The Forbearance Agreement originally contemplated
the retention of a different advisory firm; however, 2345 and ECN agreed to
retain KSV for the mandate;

b) the Company agreed that KSV’s appointment as Advisor did not preclude it from
being appointed as receiver [section 6.2(f)]; and

c) the Company consented to the appointment of a receiver which consent was to
be held in escrow pending the termination of the Forbearance Agreement or an
“intervening event” (as defined therein) [Section 3.2(c) and Schedule G].

5. The Company entered into an engagement letter with KSV dated July 31, 2019 (the
‘Engagement Letter”) appointing it as Advisor as contemplated by the Forbearance
Agreement. Pursuant to Section 7 of the Engagement Letter, the Company
specifically consented to KSV or its affiliates acting as a court-appointed officer in any
formal insolvency proceeding involving the Company.

6. Copies of the Forbearance Agreement and the Engagement Letter are attached as
Appendices “A” and “B” respectively.

7.  The principal purpose of the receivership proceedings is to allow the Company’s
business to continue to operate on a going-concern basis while a Court-supervised
sale process for the Company’s business and assets is carried out by a receiver. In
its role as Advisor, KSV has already conducted an extensive RSP with respect to the
Pharmacies including preparing teaser letters, confidential information memoranda
and the like.

2 K8V Kofman Inc. carries out all of KSV’s formal insolvency appointments. Consulting services are provided by KSV
Advisory Inc.
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8. K8V has consented to act as receiver. A copy of KSV’s consent is attached as
Appendix “C”. KSV is a trustee within the meaning of subsection 2(1) of the Bankruptcy
and Insolvency Act (Canada) (the “BIA”). KSV is not the auditor of the Company. KSV
is not subject to any of the restrictions on who may be appointed as receiver set out
in section 13.3 of the BIA.

1.1 Purposes of this Report
1. The purposes of this Report are to:
a) provide background information regarding the Company;
b)  summarize the RSP carried out by KSV as Advisor;

c) summarize the proposed process pursuant to which the Company’s business
and assets would be marketed for sale by KSV, as receiver, during the
receivership proceedings (the “Sale Process”); and

d) recommend that the Court issue an order, among other things:
i. appointing KSV as receiver and manager of the Company; and
ii. approving the Sale Process.
1.2 Restrictions

1. In preparing this Report, KSV has relied upon unaudited financial information
prepared by the Company, the books and records of the Company and discussions
with representatives of the Company. KSV has not performed an audit or other
verification of such information. An examination of the Company’s financial forecasts
as outlined in the Chartered Professional Accountant Canada Handbook has not been
performed. Future oriented financial information relied upon in this Report is based
on the Company’s representative’s assumptions regarding future events; actual
results achieved may vary from this information and these variations may be material.
KSV accepts no reliance for any financial disclosure provided in this Report and any
party interested in the Company is encouraged to perform its own due diligence.

2.0 Company Background
1. The Pharmacies (all of which are owned by Rando) are located in Southwestern,
Ontario. Each pharmacy is a separate division of Rando. Dani Diena is the President
of Rando and of every other Company subject to the Application. A corporate chart
is provided in Appendix “D”.

2. The Pharmacies are located at the following addresses:

a) Family Health Pharmacy West located at 1604 Tecumseh Road West, Windsor
(“Pharmacy West”);

ksv advisory inc. Page 3 of 8



b) Family Health Pharmacy East located at 6720 Hawthorne Drive, Windsor
(“Pharmacy East”);

c) Novacare Pharmacy located at 3A-1275 Walker Road, Windsor; and

d) Family Health Pharmacy Walpole located at 785 Tecumseh Road, Walpole
Island.

The Pharmacies largely operate independently, with minimal support from Rando.
Rando provides some administrative head office functions for the Pharmacies.

Excluding Mr. Diena, Rando has approximately 19 employees and 11 contractors who
work in the Pharmacies. The business is also supported by a controller who works at
Rando’s head office in North York, Ontario. The controller is not exclusively dedicated
to Rando’s business. Rando’s workforce is not unionized, and Rando does not
provide a pension plan.

3.0 ECN and the Forbearance Agreement

1.

4.0 RSP

1.

ECN is the Company’s most significant secured creditor. As at the date of this Report,
ECN was owed approximately $4.1 million. The ECN application materials provide
details concerning the defaults under the ECN Facility, the circumstances of the
Forbearance Agreement and the subsequent defaults leading to this Application.

Pursuant to the Forbearance Agreement, the Company was required to retain an
advisor to conduct a process that, by November 30, 2019, would result in either:

a) an executed and verifiable commitment letter for a refinancing of all the ECN
debt with a transaction closing date on or before December 31, 2019; or

b) an executed and verifiable agreement of purchase and sale in respect of the
Pharmacies in an amount sufficient to pay the ECN Facility in full, with a closing
date on or before December 31, 2019.

KSV’s mandate, as detailed in the Engagement Letter, was as follows:
a) identifying prospective buyers, lenders and/or investors;

b)  assisting in preparing financial information to support due diligence and drive
value;

c) preparing marketing materials, in cooperation with the Company, including a
teaser (high-level anonymous information), and Confidential Information
Memorandum (“CIM”) (more in depth based on confidential information);

d) preparing instructions to potential interested parties regarding the process
(including draft Asset Purchase Agreement (“APA”), sale approval order, etc.,
as determined to be appropriate in the circumstances);

ksv advisory inc. Page 4 of 8
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e) marketing the Pharmacies;

f) maintaining the virtual data room (“VDR”), as populated with the assistance of
the Company;

g) reviewing, analyzing, and recommending offers received,
h)  assisting in negotiating, finalizing and closing an offer; and

i) performing other services as may be informed by the RSP terms agreed
between the Company and ECN pursuant to the Forbearance Agreement.

The table below summarizes the RSP timelines:

Date
Commencement of RSP August 22, 2019
Preliminary Letter of Intent (“LOI”) deadline September 20, 2019
Final LOI deadline October 4, 2019
Target closing date deadline October 18, 2019

The Engagement Letter permits KSV to report directly to ECN and to act as a court
officer in any formal insolvency proceedings involving the Company. At the
introductory meeting between representatives of KSV (Robert Kofman and Eli
Brenner) and Mr. Diena, Mr. Kofman made specific reference to these provisions of
the Engagement Letter.

The details of the steps taken by KSV in the RSP are outlined on Confidential
Appendix “1”. KSV believes that the information set out in the confidential appendix
should be sealed pending the earlier of the negotiation of a successful sale transaction
or further order of the Court as it could potentially prejudice subsequent negotiations
or re-engagement with potential buyers.

On November 29, 2019, KSV learned that the landlord for Pharmacy East sent a letter
to Mr. Diena dated September 25, 2019 purporting to terminate the lease for
Pharmacy East effective November 30, 2019. The landlord has since extended the
purported termination to December 31, 2019. If this lease is terminated, it will
materially affect the value of any transaction for the Pharmacies. The landlord of
Pharmacy East is also the landlord of Pharmacy West. KSV was extremely surprised
that Mr. Diena did not disclose to it the purported Pharmacy East lease termination at
the time it occurred given the materiality of this development on the RSP. If appointed
receiver, KSV intends to engage with the Pharmacy East landlord immediately
following its appointment.

ksv advisory inc. Page 5 of 8
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5.0 Sale Process

1.

If appointed Receiver, KSV intends to immediately re-engage with the parties that
submitted offers in the RSP. If one or more of those parties continue to have an
interest in the opportunity, KSV intends to attempt to complete a binding agreement
of purchase and sale with one of those parties as soon as possible. KSV will also
engage with parties who expressed an interest in the opportunity during the RSP but
opted not to participate in it due to their concerns about the Company’s management.

KSV intends to have all parties requiring further due diligence sign a new
confidentiality agreement, even if it signed one during the RSP process.

If re-engaging with the interested parties from the RSP process does not generate, or
appears that it will not generate, an acceptable transaction, KSV intends to launch a
new sale process commencing forthwith with offers to be submitted on or about
January 17, 2020. All new offers will be required to be submitted in the form of a
standard asset purchase agreement which will be prepared by the Receiver and made
available in the data room. Changes to the agreement will be required to be blacklined
or otherwise clearly marked. The proposed timeline is provided in the table below.

Summary of Sale Process
(To be commenced after re-engaging with RSP parties.)

Milestone Description of Activities Timeline

Phase 1 — Finalize materials

Update marketing » K8V to update Teaser, CIM, Week 1
materials confidentiality agreement

(“CA”) and VDR used in the

RSP.

Phase 2 — Marketing

Stage 1 » Mass market introduction,
including:
» Teaser to be sent to
identified prospects,
including investors that own

similar retail pharmacies; Week of December 9
» publication of the acquisition and December 16
opportunity in The Globe
and Mail (National Edition);
» telephone canvass of
leading prospects; and

» meet with and interview

bidders.
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Summary of Sale Process
(To be commenced after re-engaging with RSP parties.)

Milestone

Description of Activities

Timeline

Stage 2

\4

v

\4

K8V to provide detailed
information to qualified
prospects that sign the CA,
including the CIM and access
to the VDR,;

KSV to facilitate diligence by
interested parties;

KSV will prepare draft APA.

Week of January 6

Stage 3

\4

Prospective purchasers to
submit APAs or other
proposals.

On or about January
17

Phase 3 — Offer Review and Negotiations

>

2"4 Round Bids and further
bidding - Prospective
purchasers may be asked to re-
submit APAs on one or more
occasions.

Week of January 20

Selection of
Successful Bids

Select successful bidder and
finalize definitive documents.

Week of January 20

Sale Approval
Motion and Closing

Motion for sale approval and
close transaction.

Approximately mid-
February, subject to
delays resulting from
regulatory
approvals/consents

2. Additional attributes of the Sale Process include:

a) the business and assets will be marketed on an “as is, where is” basis;

b)  KSV will have the right to reject all offers, including the highest offer; and

59

c) any transaction will be subject to Court-approval.

3. KSV will also require flexibility in the timelines as regulatory approvals are required
when selling pharmacies. KSV does not have the ability to control those timelines.
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5.1 Sale Process Recommendation

1. KSV recommends that the Court issue an order approving the Sale Process for the
following reasons:

a)

e)

KSV as Advisor has already conducted an extensive marketing of Rando’s
business and assets. Given the breadth of the RSP and the offers received,
KSV is of the view that it may not be necessary to commence a fresh RSP. KSV
only intends to conduct such a process if an acceptable transaction cannot be
completed, or it appears that one may not be completed, from the bidders who
participated in the RSP, or from the parties who were interested in the
opportunity but opted not to participate;

the contemplated Sale Process, if required, is fair, open and transparent and
will allow KSV to canvass the market broadly on an orderly basis in order to
obtain the highest and best price;

there will be no delay commencing the Sale Process — KSV has significant
knowledge from its role as Advisor and has already prepared marketing
materials that can be quickly updated for a fresh RSP, if necessary;

the Sale Process is flexible and will allow KSV to establish procedures it
believes necessary to maximize value; and

ECN supports the Sale Process.

6.0 Conclusion and Recommendation

1.  Based on the foregoing, KSV respectfully recommends that the Court make an order
granting the relief detailed in Section 1.1(1)(d) of this Report.

* * *

All of which is respectfully submitted,

KSV KOFMAN INC.,

SOLELY IN ITS CAPACITY AS PROPOSED RECEIVER OF
THE PROPERTIES, ASSETS AND UNDERTAKINGS OF
RANDO DRUGS LTD. AND RELATED COMPANIES

AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY

ksv advisory inc.
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Rando Drugs Ltd.

and Related Companies
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COURT FILE NO.: CV-19-00632106-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

ECN FINANCIAL INC.

APPLICANT
- AND -

2345760 ONTARIO INC., RANDO DRUGS LTD., 2275518 ONTARIO INC., FAMILY
HEALTH PHARMACY WEST INC. FORMERLY KNOWN AS M. BLACHER DRUGS LTD.,
2501380 ONTARIO INC., 2527218 ONTARIO INC., DUMOPHARM INC. AND 2527475

ONTARIO INC.
RESPONDENTS

SECOND REPORT OF KSV KOFMAN INC.

AS RECEIVER OF THE ASSETS, PROPERTY AND UNDERTAKING OF

RANDO DRUGS LTD. AND RELATED COMPANIES

FEBRUARY 19, 2020

1.0 Introduction

1.

This report (the “Report”) is filed by KSV Kofman Inc. (“KSV”) in its capacity as
receiver (the “Receiver”) of the property, assets and undertaking of 2345760 Ontario
Inc (“2345”), Rando Drugs Ltd. (“Rando”), 2275518 Ontario Inc. (“2275"), M. Blacher
Drugs Ltd. ' (“Blacher”), 2501380 Ontario Inc. (“2501”), 2527218 Ontario Inc.
(“2527218”), Dumopharm Inc. (“Dumopharm”) and 2527475 Ontario Inc. (“2527475”)
(collectively, the “Company”).

Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”’) made on December 4, 2019 (the “Receivership Order”), KSV was appointed
Receiver. A copy of the Receivership Order is attached as Appendix “A”.

The principal purpose of the receivership proceedings is to allow the Company’s four
pharmacies (the “Pharmacies”) (which are believed to be owned by Rando) and its
physiotherapy clinic (which is believed to be owned by 2275 and operates as “Abira”)
to continue to operate while the Receiver works to complete a sale of some or all of
these businesses on a going-concern basis.

" Now known as Family Health Pharmacy West Inc. This should not be confused with Family Health Pharmacy West,
which is an unincorporated division of Rando.
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1.1 Purposes of this Report

1. The purposes of this Report are to:

a)

b)

provide background information regarding the Company;

summarize the marketing process for the Pharmacies and the Court-approved
process pursuant to which the opportunity to acquire the Pharmacies was
carried out during these proceedings (the “Sale Process”);

summarize the terms of an asset purchase agreement dated December 18,
2019 (the “Original APA”), as amended on January 31, 2020 (the “Amendment”
and together with the Original APA, the “APA”), between the Receiver and
2258156 Ontario Inc. (the “Purchaser”) for substantially all the business and
assets of the Debtors?;

set out the reasons that the Receiver is only seeking approval at this time of the
sale of the Company’s pharmacies located at 785 Tecumseh Road, Unit #16,
Walpole Island (“Walpole”) and 3A-1275 Walker Road, Windsor (“Novacare”);

summarize the Receiver's rationale for: i) seeking an assignment to the
Purchaser of the lease held jointly by Dumopharm and CEDV Inc. (“CEDV”), a
company not subject to these receivership proceedings but related to Rando’s
principal; and ii) vesting out, on closing, any interest in respect of CEDV from
the Novacare Lease (as defined in Section 4.1.1 below);

summarize certain of the buyer’s conditions which must be completed in order
to close the sale of the pharmacies subject to the APA;

provide the Receiver’s rationale for sealing certain confidential information,
including a portion of the APA that does not deal with the sale of the Pharmacies;

set out the reasons that ECN (as defined below) is seeking to expand the
Receivership Order to include Grace Diena, the spouse of the Company’s
principal; and

recommend that the Court issue an order:
i. approving the execution by the Receiver of the APA,;

ii. approving only the portion of the transactions in the APA relating to
Walpole and Novacare (the “Transactions”);

iii. assigning the Novacare Lease to the Purchaser free and clear of any
interest of CEDV;

2 “Debtors” as defined in the APA means Rando and Dumopharm.
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iv. authorizing the Receiver to enter into any other ancillary documents and
agreements required to complete the Transactions;

V. vesting the Debtors’ right, title and interest in and to the Purchased Assets
(as defined in the APA) in the Purchaser, free and clear of all liens,
charges, security interests and encumbrances, other than the Permitted
Encumbrances, for the Novacare and Walpole locations;

Vi. sealing the confidential appendices to this Report on the terms set out
below;
Vii. expanding the Receivership Order to include Ms. Diena; and
viii. approving this Report and the Receiver’s activities described herein.

1.2 Restrictions

1.

In preparing this Report, the Receiver has relied upon unaudited financial information
prepared by the Company, the books and records of the Company and discussions
with representatives of the Company. The Receiver has not audited, reviewed or
otherwise verified the accuracy or completeness of the information in a manner that
would comply with Generally Accepted Assurance Standards pursuant to the
Chartered Professional Accountants Canada Handbook.

The Receiver expresses no opinion or other form of assurance with respect to the
financial information presented in this Report or relied upon by KSV in preparing this
Report. The Receiver accepts no reliance for any financial disclosure provided in this
Report and any party interested in the Company is encouraged to perform its own due
diligence.

2.0 Background

1.

As of the date of the Receivership Order, 2345 was indebted to ECN Financial Inc.
(“ECN”) in the amount of approximately $4.3 million (the “ECN Facility”), plus interest,
fees and costs which continue to accrue. Each of Rando, 2275, Blacher, 2501,
2527218, Dumopharm and 2527475 are secured guarantors of 2345’s indebtedness
under the ECN Facility. As discussed in Section 5 below, Ms. Diena is also a secured
guarantor although she presently is not subject to the Receivership Order.

The Company owns and operates the following four pharmacies in Southwestern
Ontario under the PharmaChoice banner:

a) Family Health Pharmacy West, located at 1604 Tecumseh Road West, Windsor
(“Family Health West”);

b) Family Health Pharmacy East, located at 6720 Hawthorne Drive, Windsor
(“Family Health East”);
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c) Walpole; and
d) Novacare.

Each pharmacy operates as a separate division of Rando. Dani Diena is the President
of Rando and every other Company subject to the Receivership Order. To the
Receiver's knowledge, Mr. Diena is an undischarged bankrupt. Mr. Diena’s trustee,
MSI Spergel Inc. (“Spergel’) has not contacted the Receiver since the
commencement of these proceedings nor has it taken any positions within these
receivership proceedings.

Of the remaining borrowers and guarantors under the ECN Facility, the only other
business is carried on by Abira. The Toronto-Dominion Bank (“TD”) and ECN are
secured creditors of Abira. Pursuant to a priorities agreement between TD and ECN
dated March 4, 2016, Abira’s indebtedness to TD appears to have priority over its
indebtedness to ECN, which is pursuant to a secured guarantee. Abira’s
indebtedness to TD totalled approximately $980,000 at the commencement of the
receivership proceedings. The Abira business continues to operate.

Additional information about the Company is provided in KSV’s report to Court as
proposed receiver dated December 3, 2019 (the “Pre-filing Report”). A copy of the
Pre-filing Report is provided in Appendix “B”, without appendices.

The Court materials filed in these proceedings are available on the Receiver’s website
at https://www.ksvadvisory.com/insolvency-cases/case/rando-drugs-Itd.

3.0 Sale Process

1.

As set out in Section 4 of the Pre-filing Report, KSV was retained by the Company on
July 31, 2019 to conduct a refinancing and sale process (“RSP”) for the Pharmacies.
Several strong offers were submitted in that process. Details of the RSP and a
summary of the offers received are provided in Confidential Appendix “1”%. At the
time, KSV believed the strongest offer had been submitted by Bidder Two (as
referenced in the confidential appendix). Ultimately, Mr. Diena chose to pursue the
offer submitted by Bidder One, which was not recommended by KSV and never
closed.

As set out in the Pre-Filing Report, given the wide canvassing and orderly marketing
of the Company already performed by KSV under the RSP, the Receiver intended to
re-approach the parties that submitted the best offers in the RSP. The Receiver
intended to re-market the business and assets if parties did not express a continuing
interest. The Court approved this approach pursuant to the Receivership Order.

Upon its appointment, the Receiver contacted the Purchaser. The Purchaser is
referred to as “Bidder Two” in Confidential Appendix “1”. As set out above, the
Receiver believed Bidder Two’s offer was the strongest submitted in the RSP.

3 This appendix was also included with the Pre-Filing Report.
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The Purchaser advised the Receiver that it continued to have an interest; however,
due to issues which came to light subsequent to the RSP that may affect a transaction,
the Purchaser advised that it would only continue to have an interest at a lower price
than its bid in the RSP. The Purchaser also advised that the structure of its bid would
also have to reflect the risks in the transaction. Certain of the issues giving rise to
these changes are discussed in Confidential Appendix “2”.

Notwithstanding the reduction in the value of the Purchaser’s offer, the Receiver
believes that the Purchaser’s offer remained attractive for the following reasons:

a) it was not subject to a financing condition;

b) the Purchaser represented that it had completed substantially all its due
diligence;

c) the principal of the Purchaser is an experienced pharmacist who operates
multiple pharmacies;

d) the Purchaser is interested in all four Pharmacies and other assets;
e) the total value of the Purchaser’s offer exceeds the ECN debt; and

f) the issues which caused the Purchaser to reduce the value of its offer would
also cause all other bidders to also reduce their offer.

The Receiver, with the assistance of its counsel, Goldman, Sloan, Nash and Haber
LLP (“GSNH”), worked with the Purchaser and its counsel to finalize the terms of the
Original APA. The offer was finalized and accepted on December 18, 2019.

4.0 The APA*

1.

The APA is structured to allow the Receiver to close the sale of each Pharmacy
individually. This structure was necessary as there are issues unique to the sale of
each location.

The key terms of the APA include:

a) Purchaser: 2258156 Ontario Inc.

b)  Purchase price: The purchase price and the allocation of the purchase price
among the Pharmacies is included in Confidential Appendix “3”.

4 Defined terms in this section of the Report have the meanings provided to them in the APA.
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Deposit:

i. The Purchaser will pay 10% of the Purchase Price (net of the Inventory
Amount) (the “Initial Deposit”) upon the execution of the Original APA, to
be held by the Receiver in trust until Closing. Upon closing, the Initial
Deposit will be credited toward the Purchase Price. The Initial Deposit was
provided to the Receiver on December 19, 2019;

ii. An additional sum of 5% of the Purchase Price (net of the Inventory
Amount) (the “Additional Deposit”) was to be paid to the Receiver, in trust,
upon the earlier of (a) January 31, 2020; and (b) obtaining Landlord
Approval (discussed in paragraph “h” below). The deadline to pay the
Additional Deposit was extended to March 13, 2020 pursuant to the
Amendment.

Assets to be purchased: All of the Debtors’ right, title and interest in and to
substantially all of the business, assets and contracts of the Pharmacies,
excluding accounts receivable, cash and cash equivalents, intercompany
receivables, deposits, HST receivables, tax refunds, claims, insurance or
insurance claims, and any contracts not specifically included in the Contracts.

Inventory: The Purchaser shall pay the following amounts for Inventory upon
completion of the sale of each Pharmacy:

i. % of the cost for generic prescription drugs;
ii. ®% of the cost for brand name prescription drugs; and
iii. % of the cost for all over-the-counter medicine and sundry items.

A redacted version of the APA is provided in Appendix “C”. An unredacted
version is provided in Confidential Appendix “3”. The above amounts are
provided in the unredacted APA. The reasons for including certain information
in confidential appendices are provided in Section 4.5 below.

The Receiver has also redacted certain sections of the APA which have nothing
to do with the Transactions and for which approval is not being sought at this
time.

Assumed obligations: All obligations and liabilities of the Company under the
Contracts and in respect of the Transferred Employees. Within ten (10)
Business Days of the Purchaser advising the Receiver it has obtained a
Landlord Approval for a Leased Location, the Purchaser shall provide a list to
the Receiver of those employees of the Debtor at the Leased Location it wishes
to offer employment. The employees who accept the Purchaser’'s employment
offer shall be referred to as the Transferred Employees.
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“‘As is, where is”: The agreement is consistent with standard insolvency
transactions, i.e. to be completed on an “as is, where is” basis with minimal
representations, warranties and conditions.

Conditions in favour of the Purchaser: The following are the material conditions
in favour of the Purchaser:

Landlord Approval — pursuant to the Amendment, on or before March 13,
2020, the Purchaser will have obtained consents by the landlords of the
Leased Locations to assignments of the applicable leases, including
options to extend for up to 10 years® or new leases for the Leased
Locations. In the event that Landlord Approval is obtained for some of the
Leased Locations but not all of the Leased Locations, the Parties may, but
are not obligated to, close the sale of those Leased Locations for which
the Landlord Approval has been received.

Ontario College of Pharmacists (“OCP”) — on or before February 28, 2020,
the Purchaser will have obtained a new certificate of accreditation by the
OCP. Pursuant to the Amendment, this has been extended to April 17,
2020.

Ontario Drug Benefit Plan (“ODB”) - on or before February 28, 2020, the
Purchaser will have obtained new billing privileges for all Leased
Locations under the ODB with the Ministry of Health (Ontario) and all third-
party payors of the Leased Locations. Pursuant to the Amendment, this
was extended to April 17, 2020; and

Approval and Vesting Order — the obligations of the Receiver and
Purchaser to complete the Transactions are subject to an order of the
Court on or before March 13, 2020 approving the APA and the
Transactions. Pursuant to the Amendment, this was extended to May 8,
2020.

3. As of the date of this Report, the Purchaser and the Walpole landlord are finalizing
the terms of a new lease. The Receiver understands that the lease should be
completed by the return of this motion.

4.  As discussed in Section 4.1 below, Landlord approval has not been obtained for the
Novacare location. This lease is to be assigned to the Purchaser.

5 Based on discussions with certain landlords, this term may need to be amended. The Purchaser has advised that
there is some flexibility in this regard.
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4.1 Novacare Lease

1.

Rando occupies the Novacare pharmacy pursuant to a lease (together with all
renewals, the “Novacare Lease”) between Dumopharm, a non-operating entity
subject to the Receivership Order, and Walker Plaza 1200 Inc. (the “Novacare
Landlord”). Pursuant to a co-tenancy agreement dated February 12, 2017, CEDV
was added to the lease as a co-tenant. CEDV is believed to be owned or controlled
by Mr. Diena.

A copy of the Novacare Lease (which is undated) is provided in Appendix “D”. The
Novacare Lease expired on December 31, 2019 but was renewed by Rando prior to
the receivership. The Novacare Landlord’s counsel has yet to provide a draft renewal
but the assignment of the Novacare Lease would include all renewals including the
current one. The Company provided the Receiver with an email confirming that it had
exercised the renewal. The Company is continuing to occupy the Novacare premises.

Mr. Diena advised the Receiver that CEDV is an entity that financed certain leasehold
improvements for the Novacare location with a loan from an entity other than ECN
and that CEDV’s addition as a tenant to the lease was obtained in connection with
this transaction. Mr. Diena has advised that CEDV has not and does not occupy that
location and that the structure was purely financial in nature.

Shortly after entering into the Original APA, the Receiver reached out to the Novacare
Landlord’s counsel, Gatti Law Professional Corporation (“Gatti”), to discuss
assignment of the Novacare Lease to the Purchaser (or the entering into of a new
lease). Gatti indicated that it was only prepared to enter into a new lease (or
assignment) and deal with the Purchaser if the issues concerning CEDV were
addressed with no doubt as to which entity (Dumopharm and/or CEDV) could deal
with the Novacare Lease.

To provide such certainty to Gatti and in order to complete a transaction for the
Novacare location, Mr. Diena provided a co-tenant acknowledgement on behalf of
CEDV on January 11, 2020 (the “Co-tenancy Acknowledgement”), attached as
Appendix “E”, that provides:

‘the Co-tenant will consent to any lease assignment recommended by the
Receiver as part of a transaction and release any rights it may have as a Co-
tenant and/or allow its interest to be vested out by a vesting order”.

Gatti did not accept the Co-Tenancy Acknowledgment as sufficient evidence that it
could discuss the lease assignment or new lease term with the Receiver and/or the
Purchaser.

A summary of the Receiver's and GSNH’s correspondence with the Novacare
Landlord and Gatti is as follows:

a) on January 2, 2020, Gatti advised the Receiver and GSNH that CEDV’s interest
in the Novacare lease restricts it from negotiating a new or assigned lease in
favour of the Purchaser;
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on January 13, 2020, the Receiver and GSNH provided a copy of the Co-
tenancy Acknowledgement to Gatti;

on January 22, 2020, Gatti advised the Receiver that, notwithstanding the Co-
Tenancy Acknowledgment, it would only commence discussions regarding the
terms of a new lease after the Receiver obtains a Court order vesting out the
interest of CEDV from the Novacare lease; and

on January 24, 2020, Gatti advised the Receiver and GSNH that until such time
as the Novacare Landlord has full control of the lease, it will not enter any form
of negotiation with the Purchaser.

8. A copy of the Receiver’s correspondence with Gatti is provided in Appendix “F”.

9. Given the above, the Receiver is seeking to assign the Company’s existing Novacare
Lease to the Purchaser. This is acceptable to the Purchaser. The Purchaser and the
Novacare Landlord can negotiate a new lease thereafter if that is what they decide to
do. The Receiver believes this assignment is appropriate for the following reasons:

a)

b)

c)

d)

f)

The Purchaser is a pharmacist operating approximately 30 locations, the
majority of which have been operating for ten years and more;

The Purchaser satisfied due diligence performed by the Walpole landlord;

The Receiver has no reason to believe the Purchaser cannot or will not perform
its obligations under the Novacare Lease;

Neither the Novacare Landlord nor Gatti have indicated they have any concerns
with the Purchaser itself and in fact have indicated they are “happy” to discuss
the Novacare location with the Purchaser once the certainty of the tenant/co-
tenant arrangement is addressed,;

There are no outstanding monetary defaults under the Novacare Lease of which
the Receiver is aware; and

The assignment of the Novacare Lease is a key condition for that sale — without
the Novacare Lease, the Transaction for that location will not close.

4.2 Family Health East and Family Health West Lease

1. The status of these leases is discussed in Confidential Appendix “2”.

4.3 Regulatory Approval

1. The sale of any pharmacy in Ontario is conditional on obtaining approval from the
OCP and the Ministry of Health, as described above in Section 4.
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2. The Receiver has been advised that to obtain approval from the OCP, OCP requires
evidence of a new lease, or an assignment of an existing lease. The application for
such approval can therefore only be made if this Court approves the Transactions and
the Purchaser secures leases for the Novacare and Walpole locations.

3. The Receiver understands that the OCP approval process takes approximately one
month.

4.4 Notice to Stakeholders

1. In addition to the parties on the service list, the Receiver intends to provide notice of
this motion to:

a)

b)

c)

d)

all landlords or landlord’s counsel;

PharmaChoice — pursuant to various “membership agreements”,
PharmaChoice has a contractual right of first refusal for the sale of the assets
or shares of the Debtor. Mr. Diena has advised the Receiver that
PharmaChoice has waived its right to exercise its right of first refusal;

Spergel; and

All personal property security registrants.

4.5 Recommendation

1. The Receiver recommends that this Court approve the Transactions for the following
reasons:

a)

as detailed in the Pre-filing Report, the RSP carried out by KSV in advance of
these proceedings canvassed a large number of parties on an orderly basis over
a significant period of time. The process identified several strong offers;

upon its appointment, the Receiver re-engaged with certain interested parties
on the basis set out in the Pre-filing Report. In the Receiver’s opinion, the
Purchaser submitted the best offer in the RSP;

ECN, the Company’s largest secured creditor, supports the Transactions;

the value of the offer is significant — the APA needs to be closed in stages due
largely to issues related to the Company’s leases;

the Purchaser’s Principal is knowledgeable about the pharmacy business. The
Receiver understands that he directly or indirectly owns approximately 30
pharmacies and medical centers;

the reduction in the value of the Transactions versus the offer submitted by the
Purchaser in the RSP is justified due to the issues that have been identified
since the completion of the RSP;
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g) the Transactions are expected to preserve employment for a substantial number
of the Company’s employees on terms similar to those currently in place;

h)  completion of the sale of Walpole and Novacare will reduce receivership costs
and professional fees and can be completed outside of the transactions for
Family Health East and Family Health West; and

i) the Receiver does not believe that further time spent marketing the Company’s
business and assets will result in a superior transaction.

2. The Receiver also recommends that the Court issue an Order assigning the Novacare
lease to the Purchaser as it is integral to completing the sale of that location.
4.6 Sealing

1.

The Receiver recommends that the details regarding the marketing process
undertaken by KSV in the RSP, the unredacted version of the APA and the
confidential appendix related to the two other leases be filed with the Court on a
confidential basis and remain sealed pending further order of the Court. The
availability of this information to other parties may negatively impact any future sale
process for the Company’s business and assets if the transactions do not close. The
information in the appendices also contains confidential information concerning
certain of the Company’s business and assets that are not related to the Transactions.
The Receiver is concerned that if this information is made public at this time, that
portion of the APA may be put at risk. The Receiver does not believe that any
stakeholder will be prejudiced if the information is sealed.

5.0 Grace Diena

Ms. Diena is a secured guarantor of 2345’s indebtedness under the ECN Facility.

Pursuant to a forbearance agreement dated July 17, 2019 (the “Forbearance
Agreement”), Ms. Diena acknowledged, among other things, the Notices of Intention
to Enforce Security issued by ECN pursuant to section 244 of the Bankruptcy and
Insolvency Act and consented to the appointed of a receiver over the Company and
herself. A copy of the Forbearance Agreement is provided in Appendix “G”.

Ms. Diena is also a guarantor of Abira’s indebtedness to TD, which is unsecured.
Pursuant to a letter dated February 13, 2020, TD demanded repayment from Ms.
Diena of the amounts owing by Abira.

ECN has advised the Receiver that it will be bringing a motion to expand the
Receivership Order to include Ms. Diena for the purposes of, among other things:

° seeking a stay of proceedings applying against her;

° preventing her from disposing, selling or encumbering any of her assets;
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° allowing the Receiver to investigate her financial situation, including the assets
that she owns or owned, directly or indirectly®; and

° authorizing the Receiver to register the Receivership Order on title to any real
property that she owns.

5. If appointed over Ms. Diena, the Receiver would require that within ten business days
she disclose all assets she owns and list any assets that she has disposed of within
the last five years.

6. The Receiver believes that the relief being sought by ECN is appropriate in light of
Ms. Diena’s secured guarantee of the amounts owing to ECN, as described in this

Report.  Accordingly, the Receiver recommends that this Court expand the
Receivership Order to include Ms. Diena.

6.0 Receiver’s Activities

1. In addition to the activities summarized in this Report, the Receiver’s activities since
commencement of these proceedings have included:

° Attending at each of the Pharmacies and advising the pharmacists of the
Receiver’'s appointment;

° Meeting and corresponding regularly with Mr. Diena regarding the operations of
the Pharmacies;

° Corresponding on a near-daily basis with the pharmacists regarding the
operation of the Pharmacies;

° Dealing with the Company’s vendors and arranging terms to, among other
things, purchase inventory;

° Assisting the Company to prepare a response to an examination conducted by
the OCP;

° Reviewing daily transaction reports provided by the Pharmacies;
° Reviewing pharmacist scheduling at the Pharmacies;

° Dealing with the bi-weekly payroll and contractor payments related to the
Pharmacies;

° Corresponding with the Company’s insurance agent regarding the Company’s
policies;

° Preparing rolling four-week projected cash flow forecasts;

6 This may include the Grace Family Trust (the “Trust’). The Receiver presently has limited information on the
ownership and structure of the Trust, including the assets it holds and its beneficiaries.
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° Comparing weekly budget-to-actual results;

° Corresponding with Canada Revenue Agency regarding the Company’s payroll
and sales tax accounts;

° Arranging for the Company’s obsolete computers to be replaced at each of the
Pharmacies;

° Assisting the Pharmacies to prepare job postings and deal with new hires;
o Attending at Abira’s location;
° Reviewing historical financial information related to Abira;

° Meeting with Mr. Diena to discuss recent changes to Abira’s business and the
loss of certain contracts;

° Dealing with TD concerning the Abira business and receivership;

° Corresponding with the Ministry of Health (Ontario) regarding Abira’s account
and monthly payments subject to a garnishment order by a judgment creditor;

o Arranging for Abira’s judgment creditor to pay to the Receiver certain amounts
the judgement creditor received following the date of the Receivership Order;

° Providing updates to ECN on, among other things, the status of these
proceedings;

° Preparing the Receiver’s First Report dated January 16, 2020;
° Preparing the Receiver’s Confidential Update dated January 30, 2020; and
° Preparing this Report.

7.0 Conclusion and Recommendation

1. Based on the foregoing, the Receiver respectfully recommends that this Honourable
Court make an order granting the relief detailed in Section 1.1(1)(i) of this Report.

* * *

All of which is respectfully submitted,

KSV KOFMAN INC.,

SOLELY IN ITS CAPACITY AS RECEIVER OF

THE PROPERTIES, ASSETS AND UNDERTAKINGS OF
RANDO DRUGS LTD. AND RELATED COMPANIES

AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY
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COURT FILE NO.: CV-19-00632106-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

ECN FINANCIAL INC.

APPLICANT
- AND -

2345760 ONTARIO INC., RANDO DRUGS LTD., 2275518 ONTARIO INC., FAMILY
HEALTH PHARMACY WEST INC. FORMERLY KNOWN AS M. BLACHER DRUGS LTD.,
2501380 ONTARIO INC., 2527218 ONTARIO INC., DUMOPHARM INC., 2527475 ONTARIO

INC. AND GRACE DIENA

RESPONDENTS

THIRD REPORT OF KSV KOFMAN INC.

AS RECEIVER OF THE ASSETS, UNDERTAKINGS AND PROPERTIES OF

RANDO DRUGS LTD. AND RELATED COMPANIES

AUGUST 27, 2020

1.0 Introduction

1.

This report (the “Report”) is filed by KSV Kofman Inc. (“KSV”) in its capacity as
receiver (the “Receiver”) of the assets, undertakings and properties (the “Property”)
of 2345760 Ontario Inc. (“2345”), Rando Drugs Ltd. (“Rando”), 2275518 Ontario Inc.
(“2275”), M. Blacher Drugs Ltd." (“Blacher”), 2501380 Ontario Inc. (“2501”), 2527218
Ontario Inc. (“2527218”), Dumopharm Inc. (“Dumopharm”) and 2527475 Ontario Inc.
(“2527475”) (collectively, the “Company”), and of Grace Diena, the spouse of Dani
Diena, the Company’s principal 2.

Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”) made on December 4, 2019 (the “Receivership Order”), KSV was appointed
Receiver. A copy of the Receivership Order is attached as Appendix “A”.

The principal purpose of the receivership proceedings is to allow the Company’s four
pharmacies (the “Pharmacies”) (which are believed to be owned by Rando) and its
physiotherapy clinic (which is believed to be owned by 2275 and operates as “Abira”)
to continue to operate while the Receiver works to complete a sale of some or all of
these businesses on a going-concern basis.

" Now known as Family Health Pharmacy West Inc. This should not be confused with Family Health Pharmacy West,
which is an unincorporated division of Rando.

2 Ms. Diena was added to the Receivership Order pursuant to a Court order dated February 26, 2020.
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1.1 Purposes of this Report

1. The purposes of this Report are to:

a)

b)

provide background information regarding the Company;

provide an update on the marketing process for the Pharmacies and the Court-
approved process pursuant to which the opportunity to acquire the Pharmacies
was carried out during these proceedings (the “Sale Process”);

summarize a transaction for Family Health Pharmacy East, located at 6720
Hawthorne Drive, Windsor (“Pharmacy East”), and Family Health Pharmacy
West, located at 1604 Tecumseh Road West, Windsor (“Pharmacy West”)
pursuant to an agreement of purchase and sale (the “E/W APA”) between the
Receiver and Sri Etikala and Jasmeet Chawla, in trust for a corporation to be
incorporated (the “Purchasers”, being 2769630 Ontario Limited and 2769637
Ontario Limited, as designated by Messrs. Etikala and Chawla) dated July 24,
2020 (the “E/W Transaction”);

summarize the terms of the proposed settlement with the E/W Landlord (defined
below);

summarize the opinion from Goldman Sloan Nash & Haber LLP (“GSNH”), the
Receiver’s counsel®, regarding the security granted by the Company in favour
of ECN Financial Inc. (“ECN”), the Company’s principal secured creditor;

summarize information provided to the Receiver from Ms. Diena, a secured
guarantor of the Company’s indebtedness to ECN, regarding her financial
affairs;

provide an update on Abira, including the reasons why the Receiver
recommends that certain provisions of the Receivership Order be amended as
it relates to Abira, including that the Receiver’s powers set out in paragraph 3 of
the Receivership Order be limited to preparing and filing the tax return for the
year ended December 31, 2019 and application for Scientific Research and
Experimental Development (“SR&ED”) tax credits, and authorizing the Receiver
to assign Abira into bankruptcy (the “Abira Order”);

provide the Receiver’s rationale for sealing certain confidential information,
including the purchase price associated with the E/W Transaction;

3 Jennifer Stam, the Receiver’s lawyer at GSNH who has primary carriage of this mandate, recently moved to Norton
Rose Fulbright Canada LLP and will continue to represent the Receiver.
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i) recommend that the Court issue orders:
i. approving the E/W Transaction;

ii. vesting the Company’s right, title and interest in and to the Purchased
Assets (as defined in the E/W APA) in the Purchasers, free and clear of
all liens, charges, security interests and encumbrances, other than the
Permitted Encumbrances;

iii. authorizing the Receiver to execute a settlement and related documents
with the E/W Landlord (as defined below);

iv. authorizing and directing the Receiver to make distributions to ECN up to
the balance owing to it, net of any reserve considered necessary by the
Receiver to pay outstanding fees, costs and obligations related to these
proceedings;

V. amending the Receivership Order as it relates to Abira, as set out in the

Abira Order;

Vi. sealing the confidential appendix to this Report on the terms set out below;
and

Vii. approving this Report and the Receiver’s activities described herein.

1.2 Restrictions

1.

In preparing this Report, the Receiver has relied upon unaudited financial information
prepared by the Company’s representatives, the books and records of the Company
and discussions with the Company’s representatives, particularly Mr. Diena, the
President of the Company. The Receiver has not audited, reviewed or otherwise
verified the accuracy or completeness of the information in a manner that would
comply with Generally Accepted Assurance Standards pursuant to the Chartered
Professional Accountants Canada Handbook.

The Receiver expresses no opinion or other form of assurance with respect to the
financial information presented in this Report or relied upon by the Receiver in
preparing this Report. Any party wishing to place reliance on the Company’s financial
information should perform its own due diligence and any reliance placed by any party
on the information presented herein shall not be sufficient for any purpose
whatsoever. The Receiver accepts no reliance to any party based on the information
in this Report.

2.0 Background

1.

As of the date of the Receivership Order, 2345 was indebted to ECN in the amount of
approximately $4.1 million (the “ECN Facility”), plus interest, fees and costs which
continue to accrue. Each of Rando, 2275, Blacher, 2501, 2527218, Dumopharm,
2527475 and Ms. Diena are secured guarantors of 2345’s indebtedness under the
ECN Facility.
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As at the date of the Receivership Order, the Company owned and operated the
following pharmacies in Southwestern Ontario under the PharmaChoice banner:

a) Pharmacy West;

b) Pharmacy East;

c) 785 Tecumseh Road, Unit #16, Walpole Island (“Walpole”); and
d) 3A-1275 Walker Road, Windsor (“Novacare”).

Each pharmacy operates as a separate division of Rando.

As set out in Section 3 below, the Walpole and Novacare pharmacies were sold in
April 2020.

Mr. Diena is the President of Rando and every other Company subject to the
Receivership Order. Mr. Diena has been an undischarged bankrupt since October 18,
2012. Mr. Diena’s Licensed Insolvency Trustee, MSI Spergel Inc., has not taken any
positions within these receivership proceedings.

Of the remaining borrowers and guarantors under the ECN Facility, the only other
business is carried on by Abira. The Toronto-Dominion Bank (“TD”) and ECN are
secured creditors of Abira. Pursuant to a priorities agreement dated March 4, 2016
between TD and ECN, Abira’s indebtedness to TD appears to have priority over its
indebtedness to ECN. Abira’s indebtedness to TD totalled approximately $980,000
at the commencement of the receivership proceedings.

Additional information about the Company is provided in KSV’s report to Court as
proposed receiver dated December 3, 2019 (the “Pre-Filing Report”). A copy of the
Pre-Filing Report is provided in Appendix “B”, without appendices.

The Court materials filed in these proceedings are available on the Receiver’s website
at https://www.ksvadvisory.com/insolvency-cases/case/rando-drugs-Itd.

3.0 Sale Process

1.

Prior to the commencement of the receivership, KSV was retained to, and had
conducted, an extensive refinancing and sale process (“RSP”). Several offers were
submitted for the Pharmacies in the RSP; however, for reasons unknown to KSV at
the time regarding, primarily, the status of the leases for Pharmacy East and
Pharmacy West, none of the offers could be completed. ECN determined that it was
necessary to place the Company in receivership when it became clear that a
transaction for the Pharmacies would not be completed outside of a court supervised
insolvency proceeding. The issues concerning the Pharmacy East and Pharmacy
West leases are discussed below, including that they are the cornerstone to a
transaction for those locations.

Information regarding the RSP was provided in Section 3 of the Receiver’s Second
Report to Court dated February 19, 2020 (“Second Report”). A copy of the Second
Report is provided in Appendix “C”, without appendices.
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3. Pursuant to Orders dated February 26, 2020 (the “Sale Approval Orders”), the Court
approved an asset purchase agreement between the Receiver and 2258156 Ontario
Inc. (“2258”") dated December 18, 2019 (the “Original APA”), as amended on
January 31, 2020 and March 13, 2020 (the “Amendments” and together with the
Original APA, the “2258 APA”). The 2258 APA contemplated a sale by the Receiver
to 2258 of all four of the Pharmacies. The 2258 APA allocated a separate value to

each of the Pharmacies and the Company’s “charter*”, such that 2258 was prepared
to close on the different locations and the charter at different times.

4.  The Sale Approval Orders approved the sale of the Novacare and Walpole locations
to 2258. For the reasons discussed in Section 3.1 below, the transactions
contemplated in the 2258 APA related to Pharmacy East and Pharmacy West were
deferred pending resolution of issues with the landlords of those locations, including
the validity of the leases for Pharmacy East and Pharmacy West. A redacted copy of
the 2258 APA is provided in Appendix “D”.

5. The transactions for the Novacare and Walpole locations were completed on April 24
and 25, 2020, respectively, for combined proceeds of approximately $1.8 million,
including inventory.

6. In Section 4.1 of the Second Report, the Receiver advised that the lease in respect of
Novacare (the “Novacare Lease”) was held jointly by Dumopharm and CEDV Inc.
(“CEDV”), a company not subject to these receivership proceedings but related to
Mr. Diena. Pursuant to the Sale Approval Orders, the Court approved an assignment
of the Novacare Lease to 2258 and vested out, on closing, any interest in respect of
CEDV from the Novacare Lease. As part of the closings, 2258 advised the Receiver
that it had entered into a new lease with the landlord of the Novacare location.
Accordingly, the Novacare Lease was not assigned to 2258 and therefore the
Receiver did not allocate any of the purchase price to it. Attached as Appendix “E” is
a Personal Property Security Act (“PPSA”) search against CEDV with a file currency
date of December 15, 2019 (“CEDV Search”). Based on the CEDV Search, the only
party with a PPSA registration against CEDV is TD, which has been served with notice
of this motion.

7.  Similarly, 2139152 Ontario Inc. (“2139”), another company not subject to these
receivership proceedings but related to Mr. Diena, was a co-tenant with Rando of the
lease in respect of Walpole. On closing, 2258 entered into a new lease with the
landlord of the Walpole location. As such, no proceeds were allocated to the Walpole
lease. Attached as Appendix “F” is a PPSA search against 2139 with a file currency
date of December 17, 2019 (“2139 Search”). Based on the 2139 Search, the only
party with a PPSA registration against 2139 is TD.

8. On April 28, 2020, GSNH advised Jerome Stanleigh, counsel to Mr. Diena, that the
Novacare and Walpole locations had been sold and that the interests of CEDV and
2139 had been vested out (“April 28" Email”’). A copy of the April 28" Email is
provided in Appendix “G”.

4 As a company incorporated prior to or in 1954 that carried on the business of a pharmacy at that time, Rando falls
within the exemption provided under Section 142(4) (the “Exemption”) of the Drug and Pharmacies Regulations Act
(Ontario) (“Pharmacies Act”), which allows it to own and operate pharmacies without it being majority owned by
pharmacists.

ksv advisory inc. Page 5

85



3.1 Pharmacy East and Pharmacy West

1.

Pharmacy East and Pharmacy West are located in medical buildings owned by certain
of the doctors who practice in medical clinics located in the buildings. The name of
the landlord is Chopra, Joshi, Karnik & Lamont Medicine Professional Corporation
(the “E/W Landlord”).

The Receiver previously reported to the Court in its Second Report, on a confidential
basis, about issues regarding the leases related to Pharmacy East and Pharmacy
West and the Receiver’s dealings with the E/W Landlord.

The key issues regarding the leases are as follows:

a) according to the copy of the lease in the possession of the E/W Landlord, the
Pharmacy East lease is “month-to-month” and the E/W Landlord provided a
notice of termination to Rando effective December 31, 2019°. Mr. Diena initially
advised KSV and ECN that the lease expires at the end of December 2024
pursuant to a lease extension dated December 31, 2015 (the “East Lease
Extension”), which Mr. Diena provided to KSV; and

b)  according to the copy of the lease in the possession of the E/W Landlord, the
lease for Pharmacy West expires on December 1, 2021, whereas Mr. Diena
provided KSV with a copy of a lease amendment (the “West Lease
Amendment”) that has an expiry date of December 1, 2024 (the “West Expiry”).

Pharmacy East and Pharmacy West were marketed for sale by KSV in the RSP based
on the leases provided by Mr. Diena to KSV.

Following the termination of the RSP, the Receiver had several discussions with the
E/W Landlord and its counsel regarding the leases. The Receiver reviewed the leases
for Pharmacy East and Pharmacy West that had been provided to it by the E/W
Landlord and compared them to the copies that had been provided by Mr. Diena.
Mr. Diena subsequently conceded to the Receiver that he believes the East Lease
Extension was a forgery but has suggested, without support, that he was defrauded
(as to the term of the lease) by a third party who had assisted in the purchase of that
location from the prior owner of Pharmacy East.

With respect to the West Expiry, it appears that the page of the Pharmacy West lease
that had the correct termination date was replaced with a page that extended the term
to 2024. The E/W Landlord advised that its copy of the Pharmacy West lease has a
different “version code” in the footer of the Receiver’'s copy of the West Expiry than
the one provided to the Receiver by Mr. Diena. Mr. Diena denies changing these
pages.

5 Mr. Diena appears to have consented to this notice by signing it as of October 22, 2019, although he did not initially
acknowledge to KSV that he had done so.
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10.

11.

12.

13.

Based on, among other things, the issues concerning the validity and termination
dates of the leases, the Receiver concluded that it would need to negotiate a
consensual solution with the E/W Landlord for Pharmacy West and Pharmacy East if
it intended to sell these pharmacies to 2258. Accordingly, with the consent of 2258
and ECN, the Receiver approached the E/W Landlord with an offer to lease the
premises. The discussions with the E/W Landlord were protracted; however, the E/W
Landlord ultimately advised the Receiver that it was not interested in the Receiver’'s
offer, it preferred its own tenant for the two pharmacies and that it expected the
Receiver to vacate Pharmacy East by June 30, 2020.

On March 24, 2020, counsel to the E/W Landlord purported to serve the Receiver with
a Notice of Application returnable in the Windsor Court, to among other things, obtain
declarations that the versions of the Pharmacy West and Pharmacy East leases
provided by Mr. Diena to the Receiver were invalid (the “Application”). Subsequently,
counsel to the E/W Landlord provided copies of affidavits sworn by representatives of
the E/W Landlord in support of the Application. Attached as Appendix “H” is a copy
of the Application.

The Receiver disputed the E/W Landlord’s choice of venue and asserted the
Application violated the stay in the receivership proceedings. The Application is still
pending in Windsor, although the Receiver and E/W Landlord have resolved the
issues in the Application and it will not proceed.

The evidence in the Application addresses the validity of the leases for Pharmacy
East and Pharmacy West. The Receiver believes that the evidence in the Application
(which primarily deals with the conduct of Mr. Diena as it relates to the Pharmacy East
and Pharmacy West leases) is well supported and cannot be credibly refuted by the
Receiver.

The inability to negotiate new leases for Pharmacy East and Pharmacy West limited
the Receiver's options to sell Pharmacy East and Pharmacy West to 2258 and
resulted in a material reduction in their selling prices. The proposed purchase prices
in the 2258 APA assumed that the leases were valid, in good standing and could be
extended for several more years.

As 2258 would not consider a transaction for the Pharmacy East and Pharmacy West
businesses without lease extensions, the Receiver approached the Purchasers to
determine if a transaction could be negotiated. The Receiver also considered selling
the inventory and goodwill associated with these pharmacies (prescription lists,
fixtures and furniture) in the event a deal could not be reached.

On July 24, 2020, the Receiver executed the E/W APA with the Purchasers, which is
subject to Court approval.
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4.0 The E/W Transaction®

1. The key terms of the E/W APA include:

a)

b)

Purchasers: 2769630 Ontario Limited and 2769637 Ontario Limited, as
designated by Sri Etikala and Jasmeet Chawla.

Purchase price: The purchase price and the allocation of the purchase price
among the two pharmacies is included in Confidential Appendix “1”.

Deposit: The Purchasers will pay 15% of the Purchase Price (the “Deposit”)
upon the execution of the E/W APA, to be held by the Receiver in trust until
Closing. Upon closing, the Deposit will be credited toward the Purchase Price.
The Deposit was provided to the Receiver on July 30, 2020.

Assets to be purchased: All of the Company’s right, title and interest in and to
substantially all of the business, assets and contracts of Pharmacy East and
Pharmacy West, excluding accounts receivable, cash and cash equivalents,
intercompany receivables, deposits, HST receivables, tax refunds, claims,
insurance or insurance claims, and any contracts not specifically included in the
Contracts.

Inventory: Inventory shall be calculated based on an inventory count one
business day before the Closing Date. If the value of the Inventory deviates
from the book values of the Inventory as of December 31, 2019 by more than
5%, the Purchase Price is to be adjusted on a dollar for dollar basis, either
upwards or downwards, for that portion of the variance in excess of 5%. This
adjustment provision excludes any inventory that is ordered prior to Closing but
arrives after Closing as the Purchasers are to reimburse the Receiver on a
dollar-for-dollar basis for such Inventory.

Assumed obligations: All obligations and liabilities of the Company under the
Contracts and in respect of the Transferred Employees. Within at least two
Business Days prior to the scheduled date for the hearing of this motion, the
Purchasers are to provide to the Receiver a list of employees in respect of whom
they will make offers of employment. The employees who accept the
Purchasers’ employment offers shall be referred to as the Transferred
Employees.

“‘As is, where is”: The agreement is consistent with standard insolvency
transactions, i.e. to be completed on an “as is, where is” basis with minimal
representations, warranties and conditions.

6 Defined terms in this section of the Report have the meanings provided to them in the APA.
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h)  Conditions in favour of the Purchasers: The following are the material
conditions in favour of the Purchasers:

i. New lease agreements — on or before July 31, 2020,’ the Purchasers will
have obtained new leases with the E/W Landlord. The Purchasers’
lawyers have confirmed this condition had been satisfied,;

ii. Ontario College of Pharmacists (“OCP”) — on or prior to the Time of
Closing, the Purchasers will have obtained a new certificate of
accreditation by the OCP;

iii. Ontario Drug Benefit Plan (“ODB”) — on or prior to the Time of Closing, the
Purchasers will have obtained new billing privileges for the two locations
under the ODB with the Ministry of Health (Ontario) and all third-party
payors of the two locations; and

iv. Approval and Vesting Order — the obligations of the Receiver and the
Purchasers to complete the E/W Transaction are subject to an order of
the Court on or before August 7, 2020 approving the E/W APA and the
E/W Transaction. This date was subsequently amended to September 3,
2020.

2. A redacted version of the E/W APA is provided in Appendix “I”. An unredacted version
is provided in Confidential Appendix “1”. The reasons for including certain information
in the confidential appendix are provided in Section 4.3 below.

4.1 Recommendation

1. The Receiver recommends that this Court approve the E/W Transaction for the
following reasons:

a) as detailed in the Pre-filing Report, the RSP carried out by KSV in advance of
these proceedings canvassed a large number of parties over a significant period
of time. The process identified several strong offers; however, those offers
assumed the leases for Pharmacy East and Pharmacy West were in good
standing and that a purchaser would be able to enter into lease extensions for
several more years. The saleability and value of these pharmacies are directly
tied to their leases;

b)  upon its appointment, the Receiver engaged with the E/W Landlord and 2258,
which submitted the best offer in the RSP. Despite significant efforts by the
Receiver and 2258 to reach an agreement with the E/W Landlord, the E/W
Landlord would not consent to lease extensions, nor to 2258 as its tenant.
Therefore, the transaction contemplated by the 2258 APA could not be
completed;

" Extended from the original deadline of July 30, 2020 which was reflected in the E/W APA.
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the costs to litigate the status of the Pharmacy East and Pharmacy West leases
with the E/W Landlord would be significant and, based on the diligence
performed by the Receiver and the Receiver’s review of the evidence in the
Application, the Receiver is of the view that the E/W Landlord’s allegations are
credible and likely to succeed;

the value of the E/W Transaction is significantly lower than the offer submitted
by 2258 as the E/W Landlord is in a position to determine the tenant for
Pharmacy East and Pharmacy West. Accordingly, the E/W Transaction is the
only acceptable option available in the circumstances;

ECN, the Company’s largest secured creditor, supports the E/W Transaction,
notwithstanding that it will incur a shortfall on its advances to the Company;

the E/W Transaction is expected to preserve employment for a substantial
number of the Company’s employees on terms similar to those currently in
place; and

absent a transaction with the Purchasers, the Receiver would have been
required to liquidate the inventory and fixed assets in Pharmacy East and
Pharmacy West. The realizable value of the purchased assets in such a
scenario is likely to have been less than the E/W Transaction.

4.2 E/W Landlord Settlement

1. As aresult of the E/W Transaction, there is no need for the Application to proceed.

2. Assuch, the Receiver and the E/W Landlord have agreed to the terms of a settlement
and mutual release, effective upon completion of the E/W Transaction. Attached as
Appendix “J” is a copy of the proposed minutes of settlement with the E/W Landlord
(the “Minutes of Settlement”). The settlement contemplates, among other things, that:

a)

the Receiver will provide vacant possession of Pharmacy East and Pharmacy
West and surrender the leases effective as of the closing date of the E/W
Transaction;

The E/W Landlord shall have the Application dismissed without costs;

The Receiver will seek approval of the E/W Settlement from this Court (and shall
not seek any costs against the E/W Landlord); and

the parties will enter into a surrender of lease and mutual release.

3.  Execution of the settlement and the mutual release is a condition of the E/W
Transaction for the E/W Landlord. Accordingly, the Receiver recommends that the
Court authorize the Receiver to enter into the Minutes of Settlement substantially in
the form attached to this Report.
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4.3 Sealing

1.

The Receiver recommends that the unredacted version of the E/W APA be filed with
the Court on a confidential basis and remain sealed pending further order of the Court.
The redactions to the E/W APA are restricted to the purchase price as well as personal
and private employee information.

5.0 Distributions

1.

ECN is the Company’s principal secured creditor. As at December 4, 2019, ECN was
owed approximately $4.1 million by the Company, plus accrued interest, enforcement
costs and disbursements, which continue to accrue. Since the date of the
Receivership Order, the Receiver has also borrowed $150,000 from ECN pursuant to
a Receiver’s Certificate.

GSNH has provided opinions on ECN'’s security over the Company and Ms. Diena.
Subject to standard qualifications and assumptions contained therein, GSNH is of the
opinion that ECN’s security constitutes a valid and enforceable charge against the
Company’s and Ms. Diena’s Property. A copy of the security opinions will be made
available to the Court should it wish to review them.

5.1 Proposed Distribution

1.

The Receiver recommends that the Court issue an order authorizing and directing the
Receiver to make distributions to ECN up to the amount of the Company’s
indebtedness owing to it. A statement of receipts and disbursements from
December 4, 2019 to August 11, 2020 (“Rando R&D”) is provided in Appendix “K”.
The Rando R&D reflects that there is approximately $1.4 million in the Receiver’s
account, before accrued costs.

Other than the Receiver's Charge, and the $150,000 amount referenced above that
was funded by ECN under a Receiver’s Certificate, the Receiver is not aware of any
claim against the Property that ranks or may rank in priority to ECN over the proceeds
from the sale of the Company’s pharmacies. Additionally:

° all PPSA registrants will be provided notice of this motion;

° CEDV’s and 2139’s counsel will be provided notice of this motion — as noted
above, they have previously been advised that their interests were vested out;
and

° based on the timing of registration alone, there are no creditors with registrations
against the Company (other than TD in respect of Abira) that rank, or appear to
rank, in priority to ECN. None of the distributions in these proceedings relate to
Abira’s business or assets.

ksv advisory inc. Page 11

91



6.0 Grace Diena
1. Ms. Diena is a secured guarantor of 2345’s indebtedness under the ECN Facility.

2. Pursuant to an Order dated February 26, 2020, the Receivership Order was expanded
to include Ms. Diena for the purposes of, among other things:

° seeking a stay of proceedings applying against her;
o preventing her from disposing, selling or encumbering any of her assets;

° allowing the Receiver to investigate her financial situation, including the assets
that she owns or owned, directly or indirectly; and

° authorizing the Receiver to register the Receivership Order on title to any real
property that she owns.

3. By letter dated February 27, 2020, KSV advised Ms. Diena of its appointment as
Receiver and requested that she provide the disclosures referenced in the expanded
Receivership Order.

4, Both Mr. Diena and Mr. Stanleigh, who advised that he also represents Ms. Diena,
provided the Receiver with information about Ms. Diena’s assets and liabilities,
including bank statements, credit card statements and tax returns. They also provided
information on the Grace Family Trust (the “Trust’), including its Trust Indenture
Agreement. According to Mr. Stanleigh, Ms. Diena is the sole Trustee of the Trust
and all of Ms. Diena’s assets were transferred to the Trust in 2013. According to
Mr. Stanleigh, Ms. Diena has virtually no personal assets.

5. In a letter dated March 23, 2020, Mr. Stanleigh advised that the Trust has “no minute
book, share registry, and no resolutions”. Mr. Stanleigh’s letter also includes an email
from Marciano Beckenstein LLP, also counsel to the Dienas, indicating that “if no
activity in the trust for the entire year...then cra (administratively) does not require tax
return or financial statements to be filed by the trust for that year”.

6. Mr. Stanleigh listed several companies which he claims are owned by the Trust,
including Rando. Mr. Stanleigh has not provided sufficient evidence to confirm the
ownership of Rando by the Trust and the Receiver believes the preponderance of the
evidence reflects that Rando is owned by 2345, a receivership entity. This is not the
subject of this Report. The Receiver expects to address this issue at a later motion in
these proceedings.

7. Pursuant to a letter dated April 21, 2020, Mr. Stanleigh advised that certain companies
owned by the Trust are inactive, including Dedicated National Pharmacy Inc. (“DNPI”),
Premium Canadian Pharmacy, CEDV, 2139152 and three recently incorporated
numbered companies. Copies of Mr. Stanleigh’s letters dated March 23, 2020 and
April 21, 2020 are provided in Appendix “L”, without appendices.

8.  The Receiver continues to review the information provided by Mr. Stanleigh, Mr. Diena
and Ms. Diena, including the assets allegedly owned by the Trust. There are
numerous inconsistencies. At this time, the Receiver has continued to reserve its
rights with respect to further steps in respect of the receivership of Ms. Diena.
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7.0 Rando Charter

1.

Once the E/W Transaction is closed, the most significant remaining asset of the
Company will be the Rando “Charter”.

As referenced in Section 3 of this Report, Rando falls within the exemption provided
under Section 142(4) of the Pharmacies Act (the “Exemption”), which allows it to own
and operate pharmacies without it being majority owned by pharmacists. DNPI is also
subject to the Exemption.

Companies with Exemptions are often referred to as having a “Charter” or being a
“Charter Company”. There is no formal “charter” document. Rather, the person who
owns the shares of a Company that has an Exemption owns the charter.

At the request of Mr. Diena, KSV marketed the DNPI charter as part of the RSP.
Several offers were made for the DNPI charter. Mr. Diena did not pursue those offers.
At the direction of Mr. Diena, the opportunity to acquire the Rando charter was not
included in the RSP.

Subsequent to the commencement of the receivership proceedings, 2258 advised the
Receiver that it was interested in acquiring Rando’s charter. Accordingly, Section 3
of the 2258 APA provides for a binding offer by 2258 to acquire the Rando Exemption
to be implemented through a proposal or other form of restructuring so that the shares
could be transferred free and clear of liabilities. The Receiver is currently holding a
deposit from 2258 in respect of the Rando Exemption pursuant to the terms of the
2258 APA.

Negotiations with 2258 on the terms of a proposal sponsorship agreement were
significantly advanced, but on the eve of signing, 2258 indicated it was not prepared
to move forward. The Receiver has taken the view the deposit from 2258 has been
forfeited. This matter may be the subject of a further motion.

The Receiver continues to engage in discussions with interested parties to monetize
Rando’s charter. As set out above, the Receiver also continues to look into the
ownership of DNPI. In the event that it is determined the DNPI shares are rightfully
owned by the Company or Ms. Diena, the Receiver will also look to monetize those
shares.

8.0 Abira

1.

Abira operated a physiotherapy clinic from leased premises located at 4256 Bathurst
Street, Suite 200, Toronto. The premises were also Rando’s head office. The
Receiver understands that the tenant is another company owned, directly or indirectly,
by Mr. Diena.

Abira’s principal source of revenue is funding under an agreement (the “MOH
Agreement”) with the Minister of Health and Long-term Care (“MOH”). Monthly
payments pursuant to the MOH Agreement are approximately $12,000.
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3. During the receivership proceedings, Abira’s business generated monthly losses of
approximately $9,000, before professional costs. In January, 2020, Mr. Diena
provided funding of $26,000 to the Receiver on an unsecured basis so that the
business could continue to operate during the receivership period.

4.  The Abira business was suspended in mid-March, 2020 following guidance from the
Ontario Physiotherapy Association related to Covid-19. Due to the losses generated
by Abira, its lack of funding, and safety concerns related to the treatment of patients,
the clinic has not reopened nor has rent been paid since that time.

5.  The Receiver has engaged extensively with TD and Mr. Diena regarding Abira’s
business during these proceedings.

6. Pursuant to letters dated June 24 and 26, 2020 to TD and to the Receiver,
Mr. Stanleigh suggested that, among other things, there is significant value to Abira,
including claims for SR&ED tax credits. Mr. Stanleigh also requested that Mr. Diena
be authorized to sign a two-year renewal of the MOH Agreement on behalf of Abira
as the MOH Agreement expired on March 31, 2020. Copies of Mr. Stanleigh’s letters
are provided in Appendix “M”.

7.  The Receiver responded to Mr. Stanleigh pursuant to a letter dated June 30, 2020, a
copy of which is provided in Appendix “N”. The Receiver corrected inaccuracies in
Mr. Stanleigh’s letters, authorized Mr. Diena to sign the MOH Agreement and advised,
among other things, that it would not consent to a resumption of Abira’s operations
unless the Receiver is prefunded for operating costs. On June 30, 2020, Mr. Diena
signed the MOH Agreement but has not provided the funding required by the Receiver
to restart Abira’s operations. Accordingly, Abira is not presently operating.

8.  Astatement of receipts and disbursements related to Abira to August 11, 2020 (“Abira
R&D?”) is provided in Appendix “O”. As reflected in the Abira R&D, the Receiver held
$60,000 in its account®. Of the total balance in the account, $49,000 reflects a
payment received from the MOH on August 7, 2020. The Receiver understands that
this payment was released pursuant to the MOH Agreement in respect of patient
discharges recorded after the clinic was closed.

9. The Receiver has consulted with TD regarding the use of a portion of the funds on
hand to file Abira’s tax return for the year ended December 31, 2019 and to apply for
a SR&ED refund. TD has consented for the Receiver to do so. TD has also requested
that the Receiver seek Court approval to assign Abira into bankruptcy in due course.

10. It is the Receiver’s view that the realizable value of Abira’s business is presently
nominal, other than, perhaps, the SR&ED refund. Absent funding from Mr. Diena, no
funds are available to resume operations or to market it for sale. Mr. Diena has
advised the Receiver that he may be able to return Abira to profitability if the
receivership is terminated. The Receiver suggested that Mr. Diena and TD discuss
whether there is an interest in continuing Abira and the terms to do so.

8 An invoice by the Receiver for $12,000 was rendered and paid subsequent to the date of the Abira R&D.
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8.1 Recommendation

1. The Receiver recommends that:

a)

b)

the scope of its powers set out in paragraph 3 of the Receivership Order be
limited to the preparation and filing of the tax return for the year ended
December 31, 2019 and application for the SR&ED tax credits; and

the Receiver be authorized and empowered but not obligated to file an
assignment in bankruptcy on behalf of Abira.

9.0 Receiver’s Activities

1. In addition to the activities summarized in this Report, the Receiver’s activities since
commencement of these proceedings have included:

Attending at each of the Pharmacies periodically and advising the pharmacists
of the Receiver’s appointment;

Meeting and/or corresponding regularly with Mr. Diena regarding the operations
of the Pharmacies;

Corresponding regularly with the pharmacists regarding the operation of the
Pharmacies;

Dealing with the Company’s vendors and arranging terms to, among other
things, purchase inventory for the Company’s pharmacies;

Assisting the Company to prepare a response to an examination conducted by
the OCP;

Reviewing daily transaction reports provided by the Pharmacies;
Reviewing pharmacist scheduling at the Pharmacies;

Dealing with the bi-weekly payroll and contractor payments related to the
Pharmacies;

Corresponding with the Company’s insurance agent to arrange coverage during
these proceedings;

Providing rolling weekly financial and reporting to ECN thereon;

Corresponding with Canada Revenue Agency regarding the Company’s payroll
and sales tax accounts;

Arranging for the Company’s obsolete computers to be replaced at each of the
Pharmacies;

Assisting the Pharmacies to prepare job postings and dealing with new hires;

ksv advisory inc.
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° Responding to a claim from Almas Mahmood, a former purchaser of the
Pharmacies, for the return of a deposit;

° Assisting the Pharmacies to purchase personal protective equipment and
modify their premises in the context of the Covid-19 pandemic;

o Reviewing information related to an agreement to lease entered into by Rando
(“Second East Location”) prior to commencement of these proceedings;

° Dealing with the landlord’s counsel of the Second East Location and arranging
terms for month-to-month occupancy of that location;

° Reviewing Rando’s historical financial statements and its fiscal 2018 tax return;
° Preparing and filing Rando’s fiscal 2019 tax return;

° Attending at Abira’s premises;

° Reviewing historical financial information related to Abira;

o Meeting with Mr. Diena to discuss recent changes to Abira’s business and the
loss of certain contracts;

° Dealing with TD concerning the Abira business and receivership;

° Corresponding with the Ministry of Health (Ontario) regarding Abira’s account
and monthly payments subject to a garnishment order by a judgment creditor;

° Arranging for a judgement creditor of Abira to pay to the Receiver certain
amounts the judgement creditor received following the date of the Receivership
Order as such payments were subject to the stay of proceedings;

o Providing updates to ECN on, among other things, the status of these
proceedings;

° Preparing the Receiver’s First Report to Court dated January 16, 2020;
° Preparing the Receiver’s Confidential Update dated January 30, 2020;
° Preparing the Second Report; and

° Preparing this Report.
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10.0Conclusion and Recommendation

1. Based on the foregoing, the Receiver respectfully recommends that this Honourable
Court make an order granting the relief detailed in Section 1.1(1)(i) of this Report.

* * *

All of which is respectfully submitted,

KSV KOFMAN INC.,

SOLELY IN ITS CAPACITY AS RECEIVER OF

THE ASSETS, UNDERTAKINGS AND PROPERTIES OF
RANDO DRUGS LTD. AND RELATED COMPANIES

AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY

ksv advisory inc. Page 17
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THIS PROPOSAL SPONSORSHIP AGREEMENT (“PSA”) is made as of the 16" day of

SPONSORSHIP AGREEMENT

September 2020 (the “Effective Date”).

BETWEEN:

KSV RESTRUCTURING INC., solely in its
capacity as

receiver of the property, assets and undertaking of
Rando Drugs Ltd., 2345760 Ontario Inc., and
related companies and not in its personal capacity

(the “Receiver”)
- and -

2775506 ONTARIO INC., a corporation existing
under the laws of Ontario

(the “Sponsor”)

RECITALS:

A.

On December 4, 2019, the Court granted an order (the “Receivership Order”)
appointing KSV Kofman Inc. as the Receiver of the property, assets and undertaking (the
“Property”) of, among others, Rando Drugs Ltd. (the “Company”) and various related
entities including the Shareholder (as hereinafter defined).

Pursuant to the Receivership Order, the Receiver was authorized to conduct a sale
process for the Property.

The Company is a company incorporated under the laws of the Province of Ontario
pursuant to the OBCA (as hereinafter defined) on October 29, 1951 and entitled by the
Ontario College of Pharmacists to continue to so operate from and after the Effective
pursuant to the exemption under Section 142(4) of the Drug and Pharmacies Regulation
Act, R.S.0. 1990, chapter H.4 (the right and entitlement of the Company to continue to so
operate pursuant to this exemption is hereinafter referred to as the “Charter”).

The Sponsor wishes to acquire the Company and Charter.

The Sponsor has agreed to purchase newly issued Common Shares of the Company in
accordance with and subject to the provisions of this PSA provided that such Common
Shares are issued to the Sponsor free and clear of any and all Encumbrances (as
hereinafter defined).
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F. Pursuant to Section 50(1) of the BIA, a receiver is entitled to file a proposal on behalf of
the Company.
G. The Receiver intends to file the Proposal to give effect to a distribution of certain funds to

unsecured creditors of the Company and to effect a release of any and all Affected
Claims including all Claims (as hereinafter defined) in respect of equity ownership in and
to the Company;

H. The Receiver, without investigation, is not aware of any Claims that may be asserted
against the Company that are of the types enumerated under Section 178(1) of the BIA;
and,

I. The Receiver and the Sponsor have agreed to the terms of the Reorganization as set out
herein.

THEREFORE, in consideration of the promises, mutual covenants and agreements contained in
this PSA, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged by the Parties (as defined below), the Parties hereby agree as follows:

ARTICLE 1 - INTERPRETATION

1.01 Definitions
In this PSA, the following terms have the following meanings:

(a) “Affected Claims” means all Claims against the Company to be affected under the
Proposal;

(b)  “Applicable Law” means, with respect to any Person, property, transaction, event or other
matter, any Law relating or applicable to such Person, property, transaction, event or
other matter, including, where appropriate, any interpretation of the law (or any part) by
any Person, court or tribunal having jurisdiction over it, or charged with its
administration or interpretation;

(c) “Articles of Amendment” means the articles of amendment of the Company to be filed in
furtherance of the Reorganization on the Reorganization Implementation Date pursuant
to, among other things, Section 186 of the OBCA in a form to be agreed to by the
Sponsor and the Receiver acting reasonably, pursuant to which the name of the Company
shall be amended to “Phillios Drugs Limited” or such other name as may be determined
by the Sponsor, all issued and outstanding shares in the capital of the Company shall be
consolidated such that each holder of Existing Shares shall receive 0.1 of a Common
Share in the capital of the Company, and any fractional shares shall be cancelled without
any repayment of capital thereof or compensation therefor;

(d)  “Authorization Order” has the meaning given to it in Section 6.033 hereof;

(e)  “BIA” means the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended;
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®

(2

(h)

W)
(k)

)
(m)
(n)

(0)

(p)

(@
(r)

“Books and Records” means any and all books and records of, and relating to, the
Company in the possession and control of the Company or the Receiver to the extent
such books and records were not otherwise previously sold by the Receiver, and the
Corporate Records, whether in written or electronic form,;

“Business Day” means any day other than a Saturday or a Sunday or a day observed as a
holiday under the laws of the Province of Ontario or the federal laws of Canada
applicable therein,;

“Capitalization Amount” has the meaning given to it in Section 3.01;

“Certificate and Articles of Amendment” means the Articles of Amendment filed with
the Director appointed under the OBCA;

“Charter” has the meaning given to it in Recital C;

“Claim” or “Claims” means any claim against the Company and includes any
indebtedness, liability, action, cause of action, suit, debt, due, account, bond, covenant,
contract, counterclaim, demand, claim, right and obligation of any nature whatsoever of
the Company to any person, whether liquidated, unliquidated, fixed, contingent,
matured, unmatured, disputed, undisputed, legal, equitable, secured, unsecured, present,
future, known or unknown, by guarantee, by surety or otherwise and whether or not such
right is executory in nature, including, without limitation, the right or ability of any
person to advance a claim for contribution or indemnity or otherwise with respect to any
matter, action, cause or chose in action whether existing at present or commenced in the
future;

“Common Shares” means the common shares of the Company;
“Company” has the meaning given to it in Recital A;

“Communication” means any notice, demand, request, consent, approval or other
communication which is required or permitted by this PSA to be given or made by a
Party.

“Confidentiality Agreement” means that certain confidentiality agreement entered
between an affiliate of the Sponsor and the Receiver dated as of the 29" day of August,
2020.

“Corporate Records” means the corporate records of the Company, including (i) all
articles and other constating documents and bylaws, (ii) all minutes of meetings and
resolutions of shareholders and directors (and any committees), and (iii) the share
certificate books, securities register, register of transfers and registers of directors and
officers;

“Court” means the Ontario Superior Court of Justice (Commercial List);

“Court Officer” means KSV in its capacities as Receiver and Proposal Trustee;
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(s)

®

(w)
)
(W)

(x)

(y)

(2)

(aa)

(bb)

(cc)
(dd)

“Deposit” means the deposit paid to the Receiver by the Sponsor as set out in Section
3.01(a);

“ECN” means ECN Financial Inc.;
“ECN Distribution Amount” has the meaning given to it in Section 3.02(b);
“Effective Date” means the effective date of this PSA being the date first set out above;

“Encumbrance” means any lien, mortgage, charge, hypothec, pledge, security interest, or
other financial or monetary claim, assignment, option, warrant, lease, sublease, right to
possession, trust or deemed trust (whether contractual, statutory or otherwise arising),
adverse claim or joint ownership interest, grant of any exclusive licence, levy, execution,
encumbrance, Claim, right or restriction which affect, by way of a conflicting ownership
interest or otherwise, the right, title and/or interest in or to any particular property, or any
rights and/or privileges capable of becoming any of the foregoing, whether or not same
have attached, been perfected, registered or filed or secured, unsecured or otherwise;

“Existing Common Shares” means the 100 issued and outstanding Common Shares in
the capital of the Company listed on the Company’s share register as being issued to the
Shareholder;

“Existing Equity Holders” means any Person holding any Shares that are issued and
outstanding immediately prior to the Reorganization Implementation Time, including any
and all legal, registered and/or beneficial holders of such Shares;

“Existing Share Options” means any and all issued and outstanding options or other

convertible securities of the Company entitling the holder thereof upon exercise or
conversion to any Share or Shares existing immediately prior to the Reorganization
Implementation Time whether known or unknown, listed on the registers of the
Company, evidenced by certificates or agreements or otherwise;

“Existing Shares” means any and all issued and outstanding Shares of the Company
including Existing Common Shares, whether known or unknown, listed on the share
register, evidenced by share certificates or otherwise;

“Governmental Entity” means any government, regulatory authority, governmental
department, agency, commission, bureau, official, minister, Crown corporation, court,
board, tribunal or dispute settlement panel or other law, rule or regulation-making
organization or entity: (a) having or purporting to have jurisdiction on behalf of any
nation, province, territory or state or any other geographic or political subdivision of any
of them; or (b) exercising, or entitled or purporting to exercise any administrative,
executive, judicial, legislative, policy, regulatory or taxing authority or power;

“KSV” means KSV Restructuring Inc. (formerly KSV Kofman Inc.);

“Law” means any law, statute, order, decree, consent decree, judgment, rule, regulation,
ordinance or other pronouncement having the effect of law, whether in Canada or any
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(mm)

(nn)
(00)

(pp)
(qq)

(rr)
(ss)
(tt)
(uu)

other country, or any domestic or foreign state, county, province, city or other political
subdivision or of any Governmental Entity;

“New Common Shares” means the 1,000,000 Common Shares to be issued from the
capital of the Company to the Sponsor pursuant to the Subscription Agreement;

“OBCA” means the Ontario Business Corporations Act, R.S.0. 1990, c. B. 16;

“Outside Date” means December 15, 2020, or such other date as the Receiver and
Sponsor may mutually agree in writing;

“Parties” means the Receiver and the Sponsor;

“Person” means any individual, corporation, firm, limited or unlimited liability company,

general or limited partnership, association (incorporated or unincorporated), trust,
unincorporated organization, joint venture, trade union, government authority or any
agency, regulatory body or officer thereof or any other entity, wherever situate or
domiciled, and whether or not having legal status;

“Property” has the meaning given to it in Recital A;

“Proposal” means a proposal to be filed pursuant to Section 50 of the BIA on such terms
as the Court Officer and Sponsor may agree;

“Proposal Amount” means the portion of the Capitalization Amount to be transferred to
the Proposal Trustee for funding under the Proposal which amount shall be determined
by the Proposal Trustee and approved by the Sponsor, acting reasonably and subject to
the consent of ECN;

“Proposal Approval Order” means the Order of the Court approving the Proposal on the
terms and as provided for in the Proposal satisfactory to the Sponsor, acting reasonably;

“Proposal Trustee” means KSV in its capacity as proposal trustee;

“PSA” means this proposal sponsorship agreement, together with any schedules and
exhibits attached hereto and all amendments made hereto and thereto by written
agreement among the Parties hereto;

“Receiver” has the meaning given to it in the introduction;

“Receivership Proceedings” means the receivership proceedings pursuant to the
Receivership Order;

“Receivership Order” has the meaning given to it in Recital A;
“Reorganization” has the meaning given to in Section 2.01;
“Reorganization Approval Order” has the meaning given to it in Section 6.04 hereof;

“Reorganization Implementation Date” means the date on which the Reorganization is
implemented pursuant to Section 7.01 hereof;
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(vv) “Reorganization Implementation Documents” means the Articles of Amendment,
Subscription Agreement and any other documents required to complete the
Reorganization;

(ww) “Reorganization Implementation Time” means 12:01 am on the Reorganization
Implementation Date (or such other time as the Court Officer and the Sponsor may
mutually designate);

(xx) “Shareholder” means the current sole shareholder of the Company as at the Effective
Date, being 2345760 Ontario Inc.;

(yy) “Shares” means all of the issued and outstanding shares of the Company;
(zz) “Sponsor” has the meaning given to it in the introduction;
(aaa) “Sponsor Default” has the meaning given to it in Section 8.01;

(bbb) “Subscription Agreement” means the agreement between the Company and the Sponsor
whereby the Sponsor subscribes for the New Common Shares in a form agreed on by the
Receiver and the Sponsor, acting reasonably.

1.02 Headings

The division of this PSA, into parts, paragraphs and subparagraphs, and the insertion of
headings, is for convenience only and is not to affect the construction or interpretation of this
PSA.

1.03 Business Days

In the event that any date on which any action is required to be taken hereunder is not a Business
Day, such action will be required to be taken on the next succeeding day that is a Business Day.

ARTICLE 2—- TRANSACTIONS

2.01 Reorganization

Subject to the terms and conditions set out herein, the Receiver and the Sponsor covenant and
agree to undertake the following steps (the “Reorganization”):

(a) Implement the terms of this PSA providing for the injection of Capitalization
Amount by way of subscription by the Sponsor for New Common Shares of the
Company to be used to compromise and repay certain debts of the Company in
accordance with the terms of this PSA and the Proposal,

(b) Seek approval of the Court of the Authorization Order;
(c¢) Develop and seek creditor and Court approval of the Proposal;

(d) Seek approval of the Court of the Reorganization Approval Order and the Proposal
Approval Order; and
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() Implement the Reorganization Implementation Date transactions set out in Section
7.01 and the release of all Affected Claims and any Claims of ECN against the
Company and New Common Shares.

ARTICLE 3—- CAPITALIZATION AND USE OF FUNDS

3.01 Delivery of Capitalization Amount

The Sponsor agrees to pay to the Receiver S|l (the “Capitalization Amount”) in
consideration and full satisfaction of a subscription for the New Common Shares of the
Company in accordance with the provisions of the Subscription Agreement. The Capitalization
Amount shall be paid to and held by the Receiver in trust in accordance with the provisions of
this PSA, as follows:

(a) Upon execution of this PSA, S|l 2s an initial deposit (the “Deposit”) by
electronic wire transfer, receipt of which is hereby acknowledged by the Receiver;
and

(b) balance to be paid by Sponsor by electronic wire transfer to Receiver in trust 2
Business Days prior to the Reorganization Implementation Date; and

(c) the Capitalization Amount shall be held in trust by the Receiver until the
Reorganization Implementation Time at which point it shall be released and used
solely and strictly in accordance with the terms of this PSA and the Proposal.

3.02 Use of Funds

The Capitalization Amount shall be disbursed by the Receiver in accordance with provisions of
ARTICLE 7 hereof and used solely and strictly as follows:

(a) The Proposal Amount will be transferred to the Proposal Trustee to fund a pool for
distribution to unsecured creditors of the Company under the Proposal and other
amounts payable under the Proposal; and

(b) The balance will be distributed to ECN after deduction of the Court Officer’s fe.es
and disbursements (including those of its legal counsel) (the “ECN Distribution
Amount”).

The time and method for transfer of the Capitalization Amount set out in Section 3.02(a) and (b)
above shall be in accordance with ARTICLE 7 hereof.
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ARTICLE 4- REORGANIZATION OF THE COMPANY

4.01 Reorganized Company

Effective as at the Reorganization Implementation Time, and at the time and method set out in
ARTICLE 7 below:

(@) The Company (by the Receiver) shall deliver a Certificate and Articles of
Amendment issued by the Director (as defined in the OBCA) as of the time on the
Reorganization Implementation Date specified in Section 7.01(a)(vi) below.

(b) The Company (by the Receiver) shall deliver to the Sponsor a share certificate
representing New Common Shares of the Company in accordance with the
Subscription Agreement, free and clear of any and all Encumbrances.

4.02 Fractional Interests

In accordance with the Articles of Amendment, no fractional Shares shall be allocated or issued
under this PSA, and any fractional share interests shall not entitle the owner thereof to vote, or to
any rights of a shareholder of the Company, and shall be cancelled without consideration or
compensation of any nature or kind whatsoever to the holder(s) thereof in accordance therewith
effective as at the Reorganization Implementation Time.

4.03 New Board

The Sponsor shall nominate and elect new member(s) to the board of directors of the Company
provided that such nominations shall be in compliance with Section 142(1) of the Drug and
Pharmacies Regulation Act, R.S.O. 1990, chapter H.4. The name or names of the new
nominee(s) shall be inserted in the Articles of Amendment of the Company.

ARTICLE 5- CORPORATE AUTHORIZATION

5.01 Corporate Authorizations

The adoption, execution, delivery, implementation and consummation of all matters
contemplated under this PSA involving corporate action of the Company will occur and be
effective as of the Reorganization Implementation Date, and will be authorized and approved
under this PSA and by the Court, where appropriate, as part of the Authorization Order, Proposal
Approval Order and the Reorganization Approval Order (including, without limitation,
authorizing the Receiver to take all steps in the Reorganization on behalf of the Company and the
board of directors as necessary or appropriate), in all respects and for all purposes without any
requirement of further action by any shareholders, directors or officers of the Company. All
necessary approvals to take actions shall be deemed to have been obtained from the directors or
the shareholders of the Company, as applicable, including the deemed passing by any class of
shareholders of any resolution or special resolution and no shareholders’ agreement or agreement
between a shareholder and another Person limiting in any way the right to vote shares held by
such shareholder or shareholders with respect to any of the steps contemplated by this PSA shall
be deemed to be effective and no such agreement shall have any force or effect.
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ARTICLE 6 — CONDITIONS PRECEDENT

6.01 Conditions to Reorganization

The implementation of the Reorganization contemplated by this PSA shall be conditional upon
the fulfillment, satisfaction or waiver by both the Sponsor and the Receiver of the following
conditions, which are for the mutual benefit of the Sponsor and the Receiver:

(a)

(b)

(©)

(d)

(e)

®

(2

(h)

(1)

the Court shall have granted the Authorization Order, the operation and effect of
which shall not have been stayed, reversed or amended, in the event of an appeal
or application for leave to appeal, final determination shall have been made by the
applicable appellate court;

the Proposal shall have been approved by the required majority at the meeting of
creditors both as contemplated by the BIA and the Proposal;

the Court shall have granted the Proposal Approval Order and the Reorganization
Approval Order, the operation and effect of which shall not have been stayed,
reversed or amended, and the time to appeal or seek leave to appeal shall have
expired, or in the event of an appeal or application for leave to appeal, final
determination shall have been made by the applicable appellate court;

the Receiver shall have sold or otherwise disposed of all of the remaining
Property of the Company, if any, including, without limitation, all issued and
outstanding shares and other securities of any subsidiary, or of any entity, owned
by the Company;

the Company shall have no remaining employees;

ECN shall have agreed to release its Claims against the Company and New
Common Shares effective upon the release to it of the ECN Distribution Amount
and shall have provided a full and final release and discharge agreement,
satisfactory to the Sponsor acting reasonably, to become effective immediately
upon release of the ECN Distribution Amount;

no Applicable Law shall have been passed and become effective, the effect of
which makes the consummation of this PSA or any provision of it illegal or
otherwise prohibited in whole or part;

all necessary judicial consents and any other necessary or desirable third-party
consents, if any, to deliver and implement all matters related to this PSA shall
have been obtained;

all documents necessary to give effect to all material provisions of this PSA
(including the Proposal Approval Order, the Articles of Amendment, the
cancellation of the Existing Shares without payment of any compensation or
consideration and the issuance of the New Common Shares to be issued under the
Proposal to the Sponsor free and clear of any and all Encumbrances) shall have
been executed and/or delivered by all relevant Persons;
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W)

(k)

)

(n)

(o)

)

all required stakeholder, regulatory and Court approvals, consents, waivers and
filings shall have been obtained or made, as applicable, and, in the case of waiting
or suspensory periods, such waiting or suspensory periods shall have expired or
been terminated;

the Receiver shall deliver to the Sponsor a certificate of status with respect to the
Company issued by the Director (as defined in the OBCA);

the Capitalization Amount shall have been received by the Receiver;

the members of the new board of directors of the Company shall have been
selected in accordance with Section 4.03 of this PSA (and the existing board of
directors and existing officers shall have resigned or deemed under the
Reorganization Approval Order to have resigned or removed by Court order);

the Articles of Amendment shall have been issued by the Director (as that term is
defined in the OBCA) and filed in the record books in the Company’s record
office maintained pursuant to the OBCA;

a share certificate representing the New Common Shares of the Company shall
have been issued to the Sponsor (or as it may otherwise direct in writing) in
accordance with the Subscription Agreement; and

the Reorganization Implementation Date occurs on or before the Outside Date.

6.02 Conditions in favour of the Sponsor

The obligation of the Sponsor to complete the Reorganization contemplated by this PSA shall be
conditional upon the fulfillment, satisfaction or waiver by the Sponsor of the following

conditions:

(a)

(b)

(©)

by no later than October 15, 2020, the Sponsor shall have satisfied itself, in its
sole and unfettered discretion, that the Company has been since a date prior to
1954 a corporation permitted by the Ontario College of Pharmacists to operate
pursuant to the exemption under Section 142(4) of the Drug and Pharmacies
Regulation Act, R.S.0. 1990, chapter H.4;

the Sponsor is satisfied, acting reasonably, that the New Common Shares are free
and clear of any and all Encumbrances; and,

the Company continues to be on the Reorganization Implementation Date a
corporation permitted by the Ontario College of Pharmacists to operate pursuant
to the exemption under Section 142(4) of the Drug and Pharmacies Regulation
Act, R.S.0. 1990, chapter H.4.

The foregoing conditions are for the exclusive benefit of the Sponsor. Any condition may be
waived by the Sponsor in whole in in part. Any such waiver will be binding on the Sponsor only
if made in writing.
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6.03 Authorization Order

Subject to Court availability, within 10 Business Days of the execution of this PSA, the Receiver
shall bring a motion within the Receivership Proceedings seeking an order (the “Authorization
Order”) for, among other things:

(a) Permitting KSV to act as the proposal trustee for the purposes of the Proposal;

(b) Application of the Receiver’s Charge (as defined in the Receivership Order) to the
Administration Fees and Expenses;

(c) Approval of this PSA;

(d) Authorization of the Receiver to enter into the PSA and take all steps necessary to
give effect to the transactions contemplated by the PSA including executing any and
all documents necessary on behalf of the Company or its board of directors.

6.04 Reorganization Approval Order

The Receiver shall bring a motion within the Receivership Proceedings and the Proposal
Proceedings returnable on the same date as the Proposal Approval Motion seeking an order (the
“Reorganization Approval Order”), in form and content agreeable to the Sponsor, for, among
other things:

(a) Declaring that the Reorganization constitutes a reorganization within the meaning of
Section 186(1) of the Business Corporations Act, R.S.0. 1990, c. B.16, as amended;

(b) Approval of the Reorganization and all of the Reorganization Implementation
Documents;

(c) Approval of the Articles of Amendment including all changes to the name and share
structure of the Company and removal (or resignation) of all existing officers and
directors of the Company and appointment of new directors contemplated thereby in
accordance with Section 59(4) of the BIA;

(d) Approval of the ECN Distribution Amount;

(e) Discharge of KSV as the Receiver of the Company and termination of the
Receivership Proceedings as it relates to the Company to be effective upon
Reorganization Implementation Date; and

(f) Such other relief as may be necessary to complete the Reorganization and related
transactions.

6.05 Waiver of Conditions

109



A Party for whose benefit a condition is inserted may (but shall not be obligated to) at any time
and from time to time waive the fulfillment or satisfaction, in whole or in part, of the conditions
set out herein, to the extent and on such terms as such Parties may agree to, provided however,
that the conditions set out in Sections 6.01(b) and (c) cannot be waived.

6.06 Outside Date and Return of Deposit

In the event that the Reorganization and related transactions are not completed as a result of one
or more of the conditions not being fulfilled, satistied or waived (a) on or prior to October 15,
2020 with respect to the condition set out in Section 6.02(b); and (b) on or prior to the Outside
Date with respect to all other conditions, then the Party for whose benefit a condition is inserted
may, on written notice to the other Party, at any time after the applicable deadline, elect to
terminate this PSA and the Deposit shall be returned to the Sponsor without interest or
deduction, and all further obligations of the Parties hereunder shall terminate and this PSA shall
become null and void and of no further force and effect. Notwithstanding the forgoing, the right
to terminate this PSA under this Section 6.06 shall not be available to a Party whose default,
breach or failure to fulfill any covenant or agreement under this PSA has been the cause of, or
resulted in the failure of, the Reorganization and related transactions to be completed on or prior
to the Outside Date.

ARTICLE 7 - IMPLEMENTATION

7.01 Implementation Date Transactions

Commencing at the Reorganization Implementation Time, on a date to be agreed upon by the
Receiver, the Court Officer and the Sponsor, the following events or actions will occur, or be
deemed to have occurred and be taken and effected, in the following order in five minute
intervals and at the times set out in this Section 7.01 (or at such other times, intervals, or order as
the Court Officer and the Sponsor may agree), without any further act or formality required on
the part of any Person, except as may be expressly provided herein:

(a) The following shall occur concurrently:

(1) any Common Shares of the Company held in treasury by the Company shall be
cancelled and shall be deemed to be cancelled without payment of any
compensation or consideration of any nature or kind whatsoever therefor;

(i1) any Existing Share Options and any agreements relating thereto shall be
deemed to be cancelled and terminated without any payment or compensation
of any nature or kind whatsoever therefor and shall cease to be of any further
force or effect;

(ii1) any existing shareholder agreements shall and shall be deemed to be cancelled
and terminated without any payment or compensation of any nature or kind
whatsoever therefor and shall cease to be of any further force or effect;
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(b)

(©)

(d)

(e)

®

(iv) all Affected Claims under the Proposal shall be fully, finally, irrevocably and
forever compromised, released, discharged, cancelled and barred with recourse
solely limited as may be provided for in the Proposal;

(v) Any Existing Shares other than the Existing Common Shares shall be deemed
cancelled and terminated without any payment or compensation of any nature
or kind whatsoever therefor; and

(vi) A filed copy of the Certificate and Articles of Amendment shall be issued by
the Director (as defined in the OBCA) and any and all share certificates
representing the Shares held by an Existing Equity Holder, including, without
limitation, the Shareholder, shall be deemed to be cancelled without payment
of any compensation or consideration of any nature or kind whatsoever
therefor and shall be marked cancelled;

The Subscription Agreement shall be executed and delivered by the Company (by
the Receiver) and the Sponsor, and the Capitalization Amount may be released and
used in accordance with this PSA and the Proposal as provided for in Article 3.02;

The Proposal Trustee shall give the certificate in accordance with Section 65.3 of
the BIA to the Sponsor, and the releases and injunctions referred to in Article 7 of
the Proposal shall become effective;

A directors’ resolution of the Company (by the Receiver) shall be executed and
delivered ratifying and approving the Subscription Agreement, a specimen share
certificate for the Common Shares and all required updates and filings to the
Company’s corporate records;

A new share certificate representing the New Common Shares shall be executed and
delivered by the Company to the Sponsor (or as it may direct in writing) as fully
paid and non-assessable shares in the capital of the Company, free and clear of any
and all Encumbrances of any nature or kind whatsoever; and,

the Receiver shall deliver to the Sponsor, all of the Books and Records to the extent
in the possession or control of the Receiver, provided that the Receiver shall be
permitted to make copies and to retain accounting records and books and records
required by Applicable Law to be retained by the Receiver, provided further that all
original documents shall be retained by the Company and delivered to the Sponsor.
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ARTICLE 8- SPONSOR EVENTS OF DEFAULT
8.01 Sponsor Defaults

The following shall constitute events of default of the Sponsor (each a “Sponsor Default”) under
this PSA:

(a) Failure of the Sponsor to execute and deliver to the Receiver any of the
Reorganization Implementation Documents in form and content agreed to by the
Sponsor under the provisions of this PSA that are required to be signed by the
Sponsor or its nominees within the timeframes contemplated by this PSA ;

(b) Failure of the Sponsor to pay the Capitalization Amount as set out herein unless
such failure is remedied within two (2) Business Days of the Sponsor’s receipt of
written notice of the default, or such other time as the Sponsor and Receiver may
mutually agree in writing; and

(c) Any breach by the Sponsor of any of the material terms of this PSA unless such
breach is remedied by the Sponsor within ten (10) Business Days of the Sponsor’s
receipt of written notice of such breach, or such other time as the Sponsor and
Receiver may mutually agree in writing.

8.02 Remedies

In the event of a Sponsor Default which is not remedied within the time provided for in Section
8.01 above, the Receiver shall be entitled to terminate this PSA by written notice to the Sponsor
and the Deposit will be forfeited to the Receiver on account of its liquidated damages in full and
final satisfaction thereof, and all further obligations of the Sponsor hereunder shall terminate and
this PSA shall become null and void and of no further force and effect. In all other
circumstances, the provisions of Section 6.06 above shall apply.

ARTICLE 9- MISCELLANEOUS

9.01 Confidentiality

This PSA and all information exchanged between the Receiver and the Sponsor in connection
with this PSA, the Reorganization and the Proposal will be considered Information pursuant to
the Confidentiality Agreement and shall not be disclosed by either Party except as contemplated
under the Confidentiality Agreement. Any publicity relating to this PSA and the Reorganization
and the manner of releasing any information will be mutually agreed upon by the Receiver and
the Sponsor, both Parties acting reasonably provided that the Receiver shall be entitled to
disclose information, in its discretion, regarding the PSA and the Reorganization in connection
with seeking the Authorization Order and the Reorganization Approval Order.
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9.02 Costs and Expenses

Except as otherwise specified in this PSA, all costs and expenses (including the fees and
disbursements of accountants, legal counsel and other professional advisers) incurred in
connection with this PSA and the transactions contemplated herein are to be paid by the Party
incurring those costs and expenses.

9.03 Time of Essence

Time is of the essence in all respects of this PSA.

9.04 Notices

Any Communication must be in writing and either:

1.1.1 personally delivered;

1.1.2 sent by prepaid registered mail; or
1.1.3 sent by email or functionally equivalent electronic means of communication, charges
(if any) prepaid.

Any Communication must be sent to the intended recipient at its address as follows:
to the Receiver at:

KSV Restructuring Inc. in its capacity as receiver of
the property, assets and undertaking of

Rando Drugs Ltd., et. al.

150 King Street West

Suite 2308, Box 42

Toronto, Ontario, M5H 1J9

Attention: Bobby Kofman/Mitch Vininsky
Email: bkofman@ksvadvisory.com/ mvininsky@ksvadvisory.com

with a copy to:

Norton Rose Fulbright Canada LLP
222 Bay Street, Suite 3000
Toronto, ON M5K 1E7

Attention: Jennifer Stam
Email: jennifer.stam@nortonrosefulbright.com

to the Sponsor at:

c/o WeirFoulds LLP
66 Wellington Street West, Suite 4100
P.O. Box 35, TD Bank Tower



Toronto, Ontario M5K 1B7

Attention: Steven Rukavina/Philip Cho
Email: rukavina@weirfoulds.com/pcho@weirfoulds.com

or at any other address that any Party may from time to time advise the other by Communication
given in accordance with this Section 9.04. Any Communication delivered to the Party to whom
it is addressed will be deemed to have been given and received on the day it is delivered at that
Party’s address, provided that if that day is not a Business Day then the Communication will be
deemed to have been given and received on the next Business Day. Any Communication
transmitted by PDF or other form of electronic communication will be deemed to have been
given and received on the day on which it was transmitted (but if the Communication is
transmitted on a day which is not a Business Day or after 3:00 p.m. (local time in the City of
Toronto, Province of Ontario), the Communication will be deemed to have been received on the
next Business Day). Any Communication given by registered mail will be deemed to have been
received on the fifth (5) Business Day after which it is so mailed. If a strike or lockout of postal
employees is then in effect, or generally known to be impending, every Communication must be
effected by personal delivery or by PDF or other form of electronic communication.

9.05 Further Assurances

Each Party will, at the requesting Party’s cost, execute and deliver all further agreements and
documents and provide all further assurances as may be reasonably required by the other Party to
give effect to this PSA and, without limiting the generality of the foregoing, will do or cause to
be done all acts and things, execute and deliver or cause to be executed and delivered all
agreements and documents and provide all assurances, undertakings and information as may be
required from time to time by all regulatory or governmental bodies.

9.06 Amendment and Waiver

No supplement, modification, amendment, waiver, discharge or termination of this PSA is
binding unless it is executed in writing by the Party to be bound. No waiver of, failure to exercise
or delay in exercising, any provision of this PSA constitutes a waiver of any other provision
(whether or not similar) nor does such waiver constitute a continuing waiver unless otherwise
expressly provided.

9.07 Submission to Jurisdiction

Without prejudice to the ability of any Party to enforce this PSA in any other proper jurisdiction,
each of the Parties irrevocably submits and attorns to the non-exclusive jurisdiction of the courts
of the Province of Ontario to determine all issues, whether at law or in equity arising from this
PSA. To the extent permitted by applicable law, each of the Parties irrevocably waives any
objection (including any claim of inconvenient forum) that it may now or hereafter have to the
venue of any legal proceeding arising out of or relating to this PSA in the courts of that Province
or that the subject matter of this PSA may not be enforced in the courts and irrevocably agrees
not to seek, and waives any right to, judicial review by any court which may be called upon to
enforce the judgment of the courts referred to in this Section 9.07, of the substantive merits of
any such suit, action or proceeding. To the extent a Party has or hereafter may acquire any

114



immunity from jurisdiction of any court or from any legal process (whether through service or
notice, attachment prior to judgment, attachment in aid of execution, execution or otherwise)
with respect to itself or its property, that Party irrevocably waives that immunity in respect of its
obligations under this PSA.

9.08 Capacity of Receiver

The Sponsor acknowledges and agrees that the Receiver is entering into this PSA solely in its
capacity as court-appointed receiver pursuant to the Receivership Order and not in its personal
capacity and in no circumstance shall have any personal liability hereunder.

9.09 Assignment and Enurement

Neither this PSA nor any right or obligation under this PSA may be assigned by either Party
without the prior consent of the other Party, not to be unreasonably withheld or delayed,
provided that the Sponsor shall be entitled to provide written direction that title to New Common
Shares be issued to any other Person. This PSA enures to the benefit of and is binding upon the
Parties and their respective successors and permitted assigns.

9.10 Severability

Each provision of this PSA is distinct and severable. If any provision of this PSA, in whole or in
part, is or becomes illegal, invalid or unenforceable in any jurisdiction by a court of competent
jurisdiction, the illegality, invalidity or unenforceability of that provision will not affect: the
legality, validity or enforceability of the remaining provisions of this PSA; or the legality,
validity or enforceability of that provision in any other jurisdiction.

9.11 Counterparts

This PSA may be executed and delivered by the Parties in one or more counterparts, each of
which will be an original, and each of which may be delivered by facsimile, e-mail or other
functionally equivalent electronic means of transmission, and those counterparts will together
constitute one and the same instrument.
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Dated effective as of the Effective Date.

RANDO DRUGS LTD.,
by KSV RESTRUCTURING INC., receiver
of the property, assets and undertaking of
the Company and the Shareholder

Per:

Name: witch Vininsky
Title:

Managing Director

2775506 ONTARIO INC.

Per:
Name:
Title:
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Sep-16-2020 12241k O

Dated effective as of the Effective Date.

2{2

RANDO DRUGS LTD,,
by KSV RESTRUCTURING INC., recelver
of the property, assets and undertaking of
the Company and the Shareholder

Per:
Name;
Title:
2775506 ONTARIO INC,
1
Per; A7) ﬂ

SR enond  GoteSdral
FRESIDENT

Name:
Title:
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RANDO DRUGS LTD.

Corporate Information Summary
as at January 26, 2017

A - . - i .

Marciano Beckenstein LLP
905-760-8773

905-669-7416

Domenic Marciano  solicitor
Yoland Jeffers clerk

ORIMA J

16-8211

1592

16-8211

March 8, 2016

Qctober 29, 1951

Private Corporation

Ontario

65016

Holding Company for Pharmacies

(i} any two officers of the Corporation, or (li) by any
two directors of the Corporation, or (iii) if there exlsts
at any time only one director of the Corporation, then
by the director of the Corporation, alone

No

No

Yas
Yin
December 31, 2014
No

Yes at our office
1592

Daniel Diena
416-402-2767

ddiena@abira.ca




Y iy

~ ADDRESSES AND CONTACT INFORMATION
4256 Bathurst Street, Suite 200
Toronto, ON M3H 5Y8

in the City of Toronto

in the Province of Ontario

4256 Bathurst Street, Suite 200
Torontg, ON M3H 5Y8

Tel:
Fax:

IFORMATION

0 § 8]y i 9
Decamber 31st
December 31, 20186
| Yes

Bench & Donath
970 Lawrence Avenue Wast
North York, ON MGA 3B6

416-784-4194

ORS _
a range with a minlmum of one (1) and a maximum of
ten {10)
1
where there are one to three directors, all diractors
must be present at any meeting of directors to
constitute a quorum. Whaere there are more than

three directors a majority of the number of directors
constitutes a quorum at any meeting of directors.

| I N | i 1545 Ouellette Avenue, Suite 902
Pruthak Desal yes May 28 17 Windsor, ON N3X 1K6
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@ . Nai ] ) - Address @
14 Northmount Avente

Danlel Diena President Mar 25 13 Toronto, ON M3H 1N4

14 Northmount Avenue
Toronto, ON M3H 1N4

Danlel Diena Secretary Mar 2513

Preferon' B

3,900 .non-voting Preference s.ﬁ“ér;s. Wlth a par value of $10.00;
Common 1,000 Common shares.

| t Iders ofa mjrfty 0 as entitl to vote ata
meeting of shareholders
No

al Sharehold
RES i d follows:
2345780 Ontarlo Inc. 100

. ~_ REGISTRATIONS & FILINGS e
MASTER BUSINESS LICENCE Famlly Health Cntario Aug 31, 2021
200 - 4256 Bathurst Street Pharmacy

Toronto, Ontario M3H 5Y8

MASTER BUSINESS LICENCE Family Health Feb. 5, 2023
8720 Hawthorne Drive Pharmacy East

Windsor, Ontario N8T 1J9

MASTER BUSINESS LICENCE Family Health Febh. 5, 2023
16-785 Tecumseh Road Pharmacy Walpole

Walpole Island, Ontario NBA 4K9

MASTER BUSINESS LICENCE Family Health Feb. 5, 2023
3 - 1275 Walker Road Pharmacy Novacare

Windsor, Ontario N8Y 4X9

MASTER BUSINESS LICENCE Family Health Feb. 5, 2023
1804 Tecumseh Road West Pharmacy West

Windsor, Ontario N9B 178

MASTER BUSINESS LICENCE Parkway Pharmacy Apr. 8 2023
200 - 4256 Bathurst Street
Toronto, Ontario M3H 5Y8




‘ag}j.-’

2345760 Ontarlo Inc. c
Desal, Pruthak C

Dlena, Daniel c
Simone, John X

ari
Signer Name(s):

Registered Office:

Grace Dlena
4256 Bathurst Street, Sulte 200, Toronto, Ontario M3H 5Y8

Malling: 4256 Bathurst Street, Suite 200, Toronto, Ontario M3H 5Y8
Contact: Dani Diena
Misc.: Corporation / resident / Dani
h
Residence: 1545 Ouellette Avenue, Suite 902, Windsor, Ontario N8X 1K6
Misc.: Male / resident
|
Resldence: 14 Northmount Avenue, Toronto, Ontario M3H 1N4
Misc.: Male / resident
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For Ministry Usa Only Ontario Corporation Nurnber
Atlusage sif duineAieGovernment  Ministére des Services Numnéro de la sociéte en Ontario
and Consumer Services  gouvernernentaux et des

Ontaria Services aux carcommateurs 65016

CERTIFICATE CERTIFICAT

Th[s is to ceruly that these  Ceci certifie que Jes présents
articles are effective on statuts entrent an vigueur le

FEBRUARY o8 FEVHIEFI, 2018

asseveaacaa

) Director / Directrice
Business Corporations Act / Loi sur les sociétés par actions

125

Form 3
Business
Corporalions
Act

Formule 3
Lof sur fes
Sociglgs par
actions

07118 (2011/05)

ARTICLES OF AMENDMENT
STATUTS DE MCDIFICATION

1. The name of the corporation is: (Set out in BLOCK CAPITAL LETTERS)
Dénomination sociale actuelle de la société (écrire en LETTRES MAJUSCULES SEULEMENT} :

R{ANDIO| D/RU(G|S L|T{D

2. The name of the corporation is changed to (if applicable }. (Set out in BLOCK CAPITAL LETTERS)
Nouvelle dénomination sociale de la société (s'ya lieu) (écrire en LETTRES MAJUSCULES SEULEMENT) :

3 Date of incorporation/amatgamation:
Date de la constitution ou de |a fusion :

1951/10/29

({Year, Month, Day)
(année, mois, jour)

il faut remplir cette partie seulement sl le nombre d’administrateurs ¢u si le nombre minimai ou maximal
d’administrateurs a changé.

Number of directors is/are: minimum and maximum number of directors is/are:
Nombre d'administrateurs : nombres mininuin et maximum d'administrateurs :
Number minimym __ and.._maximum
Nombre minimum et maximum
[ or
I - O T

5. The articles of the corporation are amended as foltows:

Les statuts de a société sont medifiés de la fagon suivante ;

The Articles of the Corporation be amended to change the number of directors to a
minimum of ONE (1), and maximum of TEN (10) directors.

4, Complete only if there Is a change in the number of directors or the minimum / maximum number of directors.

@ Quean's Printer for Ontario, 2014 /@ Imprimeur de la Reine pour Ontario, 2011 Page 1 of/de 2



07119 {2011/05)

6. The amendment has been duly autharized as required by sections 168 and 170 (as applicable) of the Business
Corporations Act.
La modification a été diment autorisée conformément aux articles 168 et 170 {selon le cas) de la Loj sur fes
sociétés par actions.

7. The resolution authorizing the amendment was approved by the shareholders/directors (as applicable) of the

corporation on

Les actionnaires ou les administrateurs (selon le cas) de la saciété ont approuvé la résolution autorisant la

modification le

2018/01/26
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(Year, Month, Day)
(année, mais, jour)

These articles are signed in duplicate.
Les présents statuts sont signés en double exemplaire,

RANDO DRUGS LTD.

{Print name of corporation from Article 1 on page 1)

(Veuillez écrir la nom de la société de I'article un A la page une).

Byf
Par :

t PRESIDENT
(Signature) {Description of Otfice)
(Signature) (Fonction}

Page 2 ofide 2
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_JACK ADAM DRUGS

i " 7th day of July, 1987
; fiour, moiy
Trime artictes are-signed in duplicaie.
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Y- MAY, 1RER 4CHGT)

Brmxtg ﬁrunmual Srecretary

|
. | R .
S TORONTO: oat, 22, 1951

lh fram J'ohn B. Hamilton Associates
Barristers,

26 Ad.llld. 8t. W.

Toronta, Ont.

_ __'j _ Cheque
Cfor letters Patent
",‘-‘ Jack Adsm Drugs Limited
i
|
Cashion
o
par
3




Outeber 29, 1981

Jeoek Adar Drugoe
Linl taad
(i'rivate Company)

REesording Officor
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sk imﬂ*;qr tho cormon sharss ur‘cny' TArY Shereof or for any

shaves of the Gonpeny Juailar to tBo preference sheres unless &1l
_ . diﬂdend. a8 (aclared nn thn profercnse shares hor isgusd and
gommmg oball have been paldy

' (3 _In the avand of tho Hquidablon, h-nk:—upuy. ds.-un:l.uum.
.‘-uling up or rumn to the sharéholdors, whethor vnlunhr,ily ~OT.
: uimolm:‘t-ari 1AC the sseRs of 'be Ooctpany and the &lstrivutlon
o armg ﬂu -hrlhuld.uﬁ' dt--il asseta of the Qompany romeining
: ..ﬂqr mm of ‘opedigors the holders of yreferense lham
: ,_mn hnve the rizht to. umm of th) msonwé il vn 8nch

mim. tomothar wish all raulaﬂnl and unpeld putm{-ntlll

ui@ymﬁ, usfore tho holders Of &Ry of the cormon stares or
. athr Junior sharss of thy Cospany shall bs catitlac to repmyment
-of tho amOuLts OT Ry Dart thereor paid up on suah somron ohares

or te purtioipase in ths aspots of tlw Comiany, but the holdoys

‘of 48> seld profersuce shares ahall ugt bave any right to any

. fwrtilor. partieipesion in th: mssets of the Ommpany and wil the
mlnhls asssto of tblis Oompany shall bolons: 4o end bo gtse
irigbﬁﬁbl' aong the Bolders Gf ths ocorion or other ﬁnMor shares
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for he tive belng ln th. ocapital etoek of the Company in
| @gooTd3nco with the provielnna 8.nllsable theoreto)

(é} The Com.any may at any tine or tiuss parehase fer
canoeliation tha whols or any part of the preforense shares
onmmtna 0% the lowest yrice at whlsh in %he opul.ul of the
uuu-d ol dimrn nush shares are obsaindble but sush pﬂ.u
-h-n not exéesd ond busdred an! ton per centun (110£) of the

- mr qu- o7 tha sharea,; and oos¥m of [urobmse for sanacllovicni

f:m an: efter the date of puv elnse for ocancelleblon of any

~wmrmo shares under the provislons of this peregreih
| contelied, tho yreferencs shargs 5o purobesed skall be deeeed
.ta he Tedetned o smu be unul.lal; pravided, Mllmr, shos
| _ubéTo le#s han ths satire 18sus 1s to be purchesed for
,mluunn an opmﬁ, nun -1 z!.m to -sael lhanholdor
]uomu. and tmm- provided that In the mummm
‘uudaﬂd % the lowest jries belng in exoess of the cwaboer
- uhlou the deapang is pﬂrnm %0 w;mhnu ror mlhuon the
o mroa %0 ba purehased ehAll bé selected. pro reta aosording

iu b holdings of bhe thap:Bolders who 80 Sendoly

Hi .- Upan el.vtna nu‘bluo &0 hereinsfter provided the Canpany
o mE tho opuon or theo tllr-uboﬂ nny A% any tice and withouk

thé doasent af the ownera or hqmrs shereof refsem tim =hole

' "‘:nwrfm tine to tics any PAXt of thn then cubstanding prefi
-'-.mcmmlmmmmonthmmtohmudu
: ,nna:-ca ot ten por c-nuu (uoﬂ o the [er vilue shereof,

- whguabor with #11- nnnu doolarsd preferentin) dividends; if
_less then the wiols amount of tho profersase shares shall e

o0 rodesned, she shares %0 bo Yededmed simll be wslsctad by

© A0 in auch mhador e the board of direoters pay deternine;

- (ﬁ] hOQP‘ IJI thu ocsa of preferanas shares w.roln:ud uBder:
'lht mvl.stqu oi pareapraph (4) lamr. thy Comseny ehall
"5ht ct lanlt thlzay (30} day:? nouan in writing to tha porcan
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who, @t tho date of giving suoh noties, la tho roglntered .
holdsr of preference shar+t to ba. radscned of the Lavenbien :
Yy tha CoRany ﬁo redsan profaranse ahares held by such !
iﬁé;tutaréq boldory auoh notlog stial’ be -iven by poss in- e Z
remdid lotter addrensed to ths last address of nash sharehcldsr
L n 18 ep;oars on ths boskn of the Compainy or, 1o the eveny of

the widress of sny aharehqldar noy so mppearing, then to the

.'l.llt knmm adireas of suun sharehoidery such notise akall oed

out w.n nunber o mru'utuo atnm hold by the payznm %o whom

$t ix addressed w'.lch wre to bo redosmed and the redespblon 1'
| prioe] such notloe shall oet out the date on Whiok redempbion

'!.n ‘v sake phu\i and on mfid after the date 50 spacified for
;Wmm ths Company nhall pay the redenieicn prios to or %o
tham:dor nr the regiatared Mldu‘ ar h.ol?.l-gr; of Ale prefersnoe
_abarad G0 bo redeemsd on Frosontetlon snd surrendsr st Ahe
S );-naorﬂu of tle Copany, oF st emy otlier plmce deilrmavst .y

%udh.m;iu.. o the eardifisates for the prohimn shares so

sailed for i-ouwntlén; s oersificates for sush shares shwll
'nhamhpm ba cancelled an’ the rﬁmmcﬂ: of thy ahm o

mpuunua thareby shall mruupnn L7 soxploved) Lt o pary

only- ot tha shares nmlﬂﬂid by any ser 1fleate be redeensd

ﬂq: ‘mew sartificate for tho islon.e etmll be l_u_u-l_l Irom and
"gtﬁr_tna dato spoeified in any such anvice ths pn!‘lrumi ‘
' shires omiled for redenpsion absll cosss %o be ontitled %o
_ a)vigends and the holder. thareof shall not be entisled o any
i | riphte An respect thersof except that of reseiving ths redemptlon
' 'p'rtq.o unless payment of the retunytion price shrll not bs mado
Uy tha Jompeny on the pressntationm amd surresder of the
sertificats lo mooordance with tho foregring [rovisioasg

S

e mrem At s e o

{7} Ghomld tho holders of any prefersmisc shares 8o salled tor
I rodq:*;vuon fall to present tho aortifientes represanting tush —'
i L eheren within ten (10} daya afner the date Bpeeified for '




SRR U S LA AL S SR E S PR

tre opm—— 1

emmm g s

Wy

 redemption th- Company shall ha¥: tho right to dercsit the

. m?m?ﬂon Jrloa of ouob uharu % & 3pacial acoowmt in any
hdk in Oina ‘a ta rrovide for thu psyment thersof, withouk
Ihuz_ﬂglt, to the holder of nuch sharas upon surrendar of the
omiﬂuta Teprenvnying the cama and upon sush deposits sush
.;ﬂnnm Ihlll. ap far a® lla 1Mty of t.b.a t.onmy m motmd.

o hktn to be redesnnd and mbollod; aftor she Oonpny haw
o.adn a deposit a® aforom.‘l.d_ni.th raapect to ang abarea, the
righta of the holders of such shares a% sgaloct the Gaspeny shall
‘b Mimitsd to resolving tha redompbion Price Ao deporitody

: (-‘:I:')V ﬂh Conpany chall not, 6o long et any of the preferenss

'V'Illun Nnnin outmmunu. oxom with the consen¥ and appiovil
o [-I the hounrl of a% ].uut Bixty~-aix and tnowthirds par dentum

(56 Ij;ﬂ in velue of the salc preferencs wha os shen wuhnﬁiu.

alm ab & meehing. specially oallad for the mpou, oruu any
,:,m. lien urmeﬂr&ndnotmkﬁn&aﬂlﬂ?ﬂﬂur the 7
raﬁ. uuv.a. Beckinory 8q: jmong or Clmed asoas of “ghe coumy
um or suffer any 1lam in thy untmra of lmrtgaga to be .
. M ih:nm nr anthorise or isuus any bonds, debentuses,

. 4abemNare stk Gr. oMo s¥idanss of Indebtetriess eswired

: fmm; :lmudcd. hmmvcr. thot this Festrlobion shall no¥ be
--ﬂi:mt.u munt por sball i% ojarata to prevemt: the glving ot

ﬁuhnp moy morizaes or okher pm-uhnu noney liens on
pot'w rol,l ar porscoal to Le hurmmr sgquirsd by the

m ‘v nor the soquialtion of properhy rodl or pa¥eonal mbjeot
to - mw, um or stoumbrsnoas Shareon then existing snd
nqnhln;, in thle ptus:rnph siall in any way hindas or Lravest
mcm;y frem borrowing money for ths parpose of tha Company
fron any bRk or beoke frox tine %o dime and from giving vo
‘moh u.nk ar umkn emourity for the mone o oo borrowed umcor the

B mqu-lou of the BAnk Agty
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" {97 The holders of th Baid prefersnce sharen shall not have
1.3 rla-,hb %o ¥obte at any meoting of tha shareholiers of the
ﬂm nor elill such prefarencs sharan qualify m royson %o
h & direstor o the Oompany unless the Uompany has fallsd to
m the dividend thorson or & perud at two {(2) yeara, -
Mdurnn ~he holdere of prnrarnn Iham shmll unkld aividends
uzrmttng five p-r mm (5%) por snnum hu'n basn mu on
ﬂu prqhmn ahmros fbr tan connesutive ysers be satitled to
m ‘vote. por shero at sll medtingn of sharehcoldersy tho holdau
ot the. prefeance sharea ahnll hnuuur, ba antitied to notlos
q:‘ m nntlng of tho -h-rohnldm oonvenad for the purpoas
of ¢midur1na un»*. lulho;‘illng the diax vinklon of tho Jompmny

_ _‘ ar tho sale of ite uhdsrtaking or & substantial JErt thaveoly .

uﬁi x - ouwwm fron timo to Aims pass @ uq-u-
-marxuns ot nppuﬂm fon ‘npplmhry thm m‘

M‘ dlter or mofify the terms end ocadieions ﬁmhlng o

t.lw_ uu mfomu -hnru or Lo oroate other prtroﬂngc mm

: nm:a in prtnriw o or pari pnau with the mﬁrqwu lm

m A"'emtod; bat 5o mh epriication for Supplewentery
| Letvays faveny tor ﬁuﬁh aypons ahalil be sada without e eondant,
'm wiitan 46 any sodomnt yoquired oy the provisicue of ™
umu M, of ‘the mdul of at loaut aixty+six snd twc-thirds
m “sentur w 2/7} of the oufstanding mmmo -hun-i

AYD.IT 10 BT:EHY FURTHIR ONUATYZD AND DICLIRAM

'ill": f'mr tha 4iregtors my dooline té reglstar o transfer of
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7 shiiros belonsing to a sharcholdar who ls 1ndabted So the

. 3

{:u THAT, ir the by-laws of tha cmpmy 8o pruudo. it auu
= m Yu- neseasery far o majarity o! the direstars vo muutuu
quom of the boardl FTOVINZT; howewsF, $hat thu nmn-

- ?;_-n._oqmry to conetitute & auorum aball be tWosfifulis Siceof
w Iuch grtltor nreparl!.mh sumbay o8 may be ri:“ll by Lol

B m ‘mm-r the. oonpm vy hold ammuo of Lto ammm m

A LU] uwmvn omitm {32 any} nt ‘eny- phqu, dthar rl.thln

Wikhont the: Froviaae of mxe. mm meevings of 1ts. aum-
hm as nny place wikhin the mrinao of omun

D L OCANY. 1= nmm ATIHORLZED t0 say @ mtuson to eny

_,Anm.- in mddmnnn > & hh auhleﬂ.hm or sgresing te mcﬂh.{‘ _J
_m lhﬁaMtl.v ur am’titlmun lor nn:r lhlrun in ths cuﬁpln:

o Wﬂﬂﬂ& or: dmﬁe o jrosure nubuorlpum, whcthor absolute

' ¢r qmmuoml, fox any abAEoa {n Sho Gonpeny : AOVIVD, howewsr,
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'Wt wha sall soreisaion mll not axoeed G-nma-ﬂu ror santun
- e ths anonng ruu.uﬁ oo the -.h or et -um.

under m,y hend. ¢ 13 Saal c‘f foica ‘at the cj.t.y of 'I'orcnto

n he sald Provlnoe of” Ontarlo thls
‘ ln thn your uf Our Lord ons

ﬁﬁdhﬁgddﬁnine hundred an& L
B tuenty-uinth -

G"A.Q?Qﬁﬁgdial Seoretary
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NUANS“HEPOHT

GATINEAU (HULL)

fze 3;&03 ALTA

"THE PROVISIOM OF THE INFORMATION CONTATINED IN THIS REPORY IS SUBJECT
TO: THE TERMS AND CONDITIONS CONTAINED ON THE BACK HERE OF"
Ct_h_ CANADA> NUANS~SPAGE CORPORATIONS 080D AVN17080

é T RANDD DRUGS PAGE 1/3
zsbsooes ONTARTO LINITED a7/ 5/ 71
99! o e
25630988 ONTVARIO RANDD DRUES oF -uOhuuuULGLQ
DED  PROPOSED LINITED 87/ 57 6
62|

129330 ON STYLE  REMINGYON RAND OFFICE PRODUCTS 83/10/14
8T ,
0 3319230 ONT RANA ORUGS
CERTIF. LIMTTED 767 1712

DOWNSVIEW ONTM3J 2VZ
9
1@%&9513 QUE 80 117 COMITE ORGANISATEUR DE LA RANDONNEE TOUSKIFOND

ANMULATN COMPART? . R&7 &21
83
C | 94451 ONT ROWAN ORUGS
LINITED $T7 1716
nnrnsueu ONTHIH 3P2
58 . :
571 DN BUS.REGK RANDOM SALES 84/ 3728
131559 NB 83 3 2 RANDOK AGENCIES
s tNT"JUHN- aUS cORp LTO 85/ 3/ 8
14799035 QUE BOUTTIQUE LE RANDONNEUR
ngrraga; 01C101 INC T TI29
L} .
1984679 BC RANDS DRUGS
, - BaCe COMPAMY LTD
| 32091 MAN DORDAN DRUGS
_ ' - LTD T3 Ti27
57 o ,
OR BUS,REGK RANDOM CONSULTANTS 83/117 &
NE "uivaus.nssm RANDOM ENTERTAINMENT 86/ 4711
-8k} ’
ng' 'aua unr TONRA DRUES
F LINITED 74/ 1117

RANODOLPH M. HEADLEY PROFESSIONAL
i lﬁ?o ttBE. T3C0$S ARCDEN CORPORATION 83/ 711 9

:n 24049 ALTA RAMDOLPH LANGLEY PROFESSIOMAL
5‘ Bﬁ!ﬂﬂ. ALE-TSJGHB ABCLEC CORPORATION  T97 T7 S
Q)
g z;oza uuv - RANDALLS DRUG STORE
LTAX) EXE30402 LINITED 63/ 17 &

nﬁ'ﬂl ml'l'l RMAJ 2X2

RAPPORT NUANS ™

9 .
-20 QIQGQ AI.TA RANDYS ORUGS ‘ )
RE ICINE “.T'.TI‘TE‘ ABCORP - LTD KLY A VA |
i
-1
: T
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NUANSSREPORT
LES REHSEIGNEMENYS CONTENUS DANS CE RAPPORT SONT SUJETS AUX CLAUSES
EY CONDITIDNS ENCNCEES & LYENDOS OF CE DOCUMENT
CCA CANADAs NUAR S-3PAGE CORPORATIONS D & 0  AVN1TO80

: t RANDD DRUGS PAGE 2/9%
z?&sovao GNTARIO LINITED 817 57 7
st
16273997 QUE FEDERATION QUEBECOISE DE RAQUETTE ET DE RANDONNEE

- MONTREAL HZH2B1 COMPARTI 787 5723
15 ON BUS.REGN RANDDM IMAGE MUSIC/PRODUC TION gel 11 7
9
01230032 ONT RANDON HDLDINGS
LIMITED 68711727
HitluqulE unnzu 242
, DR BUS.REGH RANDOD CATERING 837 6717
T! o
5& ON BUS,REGN ANDOR DISTRIBUTORS 8%7 87 8
+ ON BUS,REGN RANDOLPHS HEALTH § BEAUTY SPA B&/ T 5
7
1302148 8C AMDORA DISTRIBUTORS
BsCs COMPANY LYD
56 . :
: Tuzeoba 0N BUS,REGK RANDOLPH RMODES DINNER THEATRE 8%/ 3727
18560466 QUE LES EQUIPEMENTS RANDO
K ?REAL—&GRD H1 €467 LYEE 827 5/14
T .
o ON BUS,REGN ANDOR OISTRIBUTORS 83/ 7718
56 . )
D]2342%6 RANDON MUSIC CORPORATION _
, * INACTIVE » LINITED 1 ¢
-0 32684 RANDOLPH LABORATORIES
T * INACTIVE # LTD T
o| 20078 THE RANDOLPH SYNOCICATE
' * INACTIVE * /7
RARDON CONSUMER PRODUCTS
LIRITED 662 S/ 6
DORANDA PHARMACY
WETAXY LIMNITED 6 T11%
: uﬁsnurrlttvun 260
-'}t»ltzl ILT! NANTON DRUGS
NTON ALTA  TOLIRC ABCORP NUR 31212 LTD 82711719
[ i
a zi;sého'§x~oooooo DORAN ALARNS
SYRUCK LTo 627 9126
1490095 COA. MOREIN=HETIGHTS CROSS~COUNTRY SKI ASSOCIATION
qnixu-nstsurs QcE JOR1MG CCA=-IT 837 4729
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™  (NUANS®REPORT RAPPORT NUANS™ )
_ * THE PROVISION OF THE INFORMATION CONTAINED IN THIS REPORT IS SUBJECT
- TO THE TERNS AND CONDITIONS CONTAINFD ON THE BACK HERE OF
@ CCA CAMADA, KUANS~SPAGE CORPORATIONS O § D  AVN1TO80
‘@ o 1 RANDO DRUGS PAGF 379
E 25650988 DRTARIC LINITED ars 87 7
'@ "
530999-00 SK 760613 ARNOTT DRUGS
LUCKY LAXE, SOL1Z0 2DRSMAX ARS25FEE STRUCK  LTD 83/ 4729
® .
: 303892 ALTA Re RANDOLPH HARRISON PROFESS JONAL
o RED DEER» ALT.TONGM4 ABCOEN CORPORATION 83/ B/ S
| 365185 coa RANDDLPH STAMLEY CONSULTANTS
- i?ps-n ‘CERTIF, REMOVED EX860500 LTO 8L/12/17
20336940 ALTA RANDCO DISTRIBUTORS
o LL nvaNIHStea..ravoee ABCORP LTD s8/11/21
‘ qaxssezs Que PASSE~PARTOUT,CLUB DE RANDONKEE VERTICALE
o qnurnEAt H2H2PT CONPART? 887 2126
; s:u&;a COA DANDOD THPORT
o YRE=N CERTIF, INC 82/ /24
B 113»9!41 COA 811217 RANDOLPH STANLEY CONSULTANTS
~~ TAVA (131 K1R3X?2 nIss-2013 LTD B3, 97 &
Etf ‘1It9319 QuE GESTIONS EVA RANDOLPH
& TAetsat H315¢ INC 63/ @/ 2
& rgi 0 9T999 ALTA / RANDD HOLODINGS
oyl a*_nnnrus. "AL8.T551G9 ABCORP LTD 76/12/17
L j 6230219 qUE CLUB DF SKI DE RAMDONMEE ET SKI DE FOND 1t FOU
-y T=WODESTE (RLGOLIWC CONPART3 T8/ 3/31
E 9438721 QUE RANDONNEES EN PLEIN AIR DU
o Y LONGUEUIL (CH J4k2S6 COHPART3 QUEREC 81/ 3/ 3
Lo 1!!9&91 sc RAYANI DRUGS
ool [ BeCe COMPANY LTD
- 0108649 ALTA ROWLANDS DRUSSTORE
o STLOCK, ALB.TOE2LC ABCORP LTD 1710/ %
S £90095 CDA LPASSOCIATION DE SKI DE RANODNNEE WORIN=HEIGHTS
o DR IN-HEIGHTS OUE JORIHO  CCA=II B3/ 4729
‘| of 234254 ONT CONDOR MUSIC CORPDRATION
. AITAXY EX840206 LIRITED 707 37 &
: 445744 ONT RADIA DRUGS
> ERTIF. LIMITED 80/ 3723
Q@
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P
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CONTENTS OF THIS REPORY ARF DEPENOENT JON THYE INPUT PARAMETERS
SELECTED BY THE USER. PENDING APPLICATIONS ARE UPDATED WHERE NECESSARY
AT ADVERTISEMENT AND REGISTRATION, TYPICALLY THERE IS A 6 WEEK LAPSS

BETWEEN FILING € AVAILABILITY FOR SEARCHe ERRORS/OMISSIONS SHOULD BE

REPORTED TN THE TRADE MARKS NFFICE BY TELEPHOMING (419} 993=-2926,

CCA CANADA, NUANS=SPAGE TRADEMARK S D ED AVT17080
CLASS=ALL PAGE 4/5
? RANDD arsesraT,
i *
RANDO 329080 TMA 177C40 Tr24»22517, (1) MACHINES FQR
USE~51CE TOIA T T1dL23 FORMING NCN-WOVEN FIBER WFAS,

MACHINES FOR USE IN THE RANDCO MACHINE CCRPDR
»

STFE28 54FE28 TOXICANTS FOR USE IN MAKING D2
FORMULATING AGRICULYURAL I MONSANTO COMPANY:

RAPPORT NUANS ™

i

" RANDO 387782 THA 2151237 &sLUBRICATING DOILS.
USE=53AL  TSJLLS T6J4L30 TEXACO CANADA INC,
]
ANDOR PAPE
SEEDS~ACTe LOI RELIAUX SEMEMCES., CDLIA OU NAVETTE
| ]
RANDOR 392891 THA 219541 32533, (1) EAU MINERALE, (2}
TSDEZ2 TTMR1S LIGUEURS DOUCES.
QREUVAGES RADNGR LTE
*
RANDON 540154 20, 2996AME DEVICEs NAMELY, A TOP.
. BSAL1?Z EGBERT JAN CLTHOF,
’
RANGELANDER ALFALFA
' SEEDS=~ACT, LDI RELIAUX SEMENCES. LUZERNE
| ]
RAMDONNEE 410%%0 THA 223004 2%424,528,9 VETEMENRTS DE
TTMALZ TBRALD SPORYTS HOMMENENRT MANYTEAUY,
VESTESs PAHTALONS, ENSEMBLES ¥V QUESPORT INC.
[
BRANDD } 570487 2551016524, MEN'S AND LADIES? LEATHER
; USE=8%JL 86DC & AND CLOTH OQUTERMEAR COMSISTING OF
JACKETS, T LES IHDUSTRIES F.l.G
L
RANDONNEE 479023 THA 2710966 12s BICYCLETTES.
' USE~T6SE  A1ING3O B24L 9 CYCLES MIRADD DU CAN
L
RANDY 3 532140 THA 313206 28541,25%, 9,EQUIPENENTS ET
B4HD23 B6SE12 ACCESSDIRES SPORTIFSy MNOMNSMENTS
. BALLES DE BASEBALLs BA RAMO=DY SPORTS IMC.s
*
RANDOX} SG567T TMA 288914 Sy HERBICIDES
USE~60DE3]1 A3JN23 BAMRLSA MOHSANTD COMPANY,
L
BRANDD 356498 2% 24217, 18, (1) MEN'S AND LADIES®
USE=835E30 B6IAID LEATHER AND CLOTH DUTERVARE CONSISTING
OF JACKET LES INDUSTRIFS FeleG
L ]
RANNDOD 311803 THA 159682 9sPHONOGRAPH RECORDS AND
6BNR20 &4BNO29 PRERECORDED TAPES.
RANMOOD RECBRDS INC,'
L
RANDOX 230647 THA 109499 551531, 7,81 CHENICAL

Lt
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" LE CONTENU DE CE RAPPORT DE MARQUE DE COMMERCE ©ST LEPENDANT DES
® PARAMETRES DES DONNEES CHOISIS PAR LYUTILISATEUR: LES DEMANDES EN
SUSPENS SONT MISES~A=JOUR LORSOUE NELESSAIRE, LORS DF LYANKONCE ET DE
LYENREGISTRENENT, TYPIQUEMENT, TL Y A YN DELAY DE & SEMAIMES ENTRE LE
® DEPDT ET LA DISPCNIRILYITE POUR FIN DE RECHERCHF, TIUTES SRREUAS
/OMISSIONS ODIVERT=ETRE RAPPORTEFS AU BUREAU DES MAROCUES DE COMMERCE
EN TELEPHONANT A& (819) 953~2926.
® CCA CANADA; NUANS=SPAGE TRADEMARKS D ED  AVT1TORO
CLASS=ALL PAGE /%
e ? RANDD 8T/0%707,
! L]
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BY-LAW NO. 8

A by-law relating generally to the conduct of the business and affairs of

RANDO DRUGS LTD.

(herein called the "Corporation™)

CONTENTS

1. Interpretation 8. Shares
2. General 9. Dividends
3. Directors 10. Financial Year
4. Meetings of Directors 11. Notices
5. Remuneration and Indemnification 12. Corporate Records
6. Officers 13. Effective Date
7. Meetings of Shareholders

BE IT ENACTED as a by-law of the Corporation as follows:

I. INTERPRETATION
1.01 (1) In this by-law and all other by-laws and resolutions of the Corporation, unless the context ~

otherwise requires:

(a) "Act" means the Business Corporations Act (Ontario) together with the Regulations
made pursuant thereto and any statute or regulations that may be substituted
therefor, as amended from time to time;

(b) "articles" means the articles of incorporation of the Corporation as amended or
restated from time to time;

(c) "board" means the board of directors of the Corporation;

(d) "by-laws" means this by-law and all other by-laws of the Corporation as amended
from time to time, and from time to time in force and effect;

(e) "Corporation” means this Corporation;




1.02

1.03

2.01

2.02
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H "meeting of shareholders" means any meeting of shareholders, whether annual or
special; and "special meeting of sharcholders" means a special meeting of all
shareholders entitled to vote at an annual meeting of shareholders and a meeting of
any class or classes of shareholders entitled to vote on the question at issue;

(g) "person” includes an individual, sole proprietorship, partnership, unincorporated
association, unincorporated syndicate, unincorporated organization, trust, body
corporate, and a natural person in his capacity as trustee, executor, administrator, or
other legal representative;

(h) "recorded address" means, in the case of a shareholder, his address as recorded in
the shareholders' register; and, in the case of joint shareholders, the address
appearing in the sharcholders' register in respect of such joint holding or the first
address so appearing if there are more than one; and, in the case of a director,
officer, auditor or member of a committee of the board, his latest address recorded
in the records of the Corporation; and

(i) "unanimous shareholder agreement” shall have the meaning ascribed to such term
under the Act.
(2) Subject to the foregoing, the words and expressions herein contained shall have the same

meaning as corresponding words and expressions in the Act.

Interpretation - In this by-law where the context requires, words importing the singular include the
plural and vice versa and words importing gender include the masculine, feminine and neuter

genders.

Save as aforesaid, all the words and terms appearing in this by-law shall have the same definitions

and application as in the Act.

2. GENERAL

Registered Office — The Corporation may by resolution of the directors change the location of its

registered office within the municipality or geographic township specified in the Articles.

Corporate Seal — The Corporation may have a corporate seal, which shall be adopted and may be

changed by resolution of the directors.
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2.03  Execution of Documents

(1) Instruments in writing requiring execution by the Corporation may be signed on behalf of
the Corporation by (i) any two officers of the Corporation, or (ii) by any two directors of the
Corporation, or (iii) if there exists at any time only one director of the Corporation, then by the
director of the Corporation, alone, and all instruments in writing so signed shall be binding upon the
Corporation without any further authorization or formality. Notwithstanding the foregoing, the
board may from time to time by resolution appoint any officer or officers or any other person or
persons on behalf of the Corporation either to sign instruments in writing generally or to sign

specific instruments in writing.

(2) The corporate seal of the Corporation (if any) may be affixed to instruments in writing

signed as aforesaid by any person authorized to sign the same or at the direction of any such person.

3) The term “instruments in writing” as used herein shall include deeds, contracts, mortgages,

hypothecs, charges, conveyances, transfers and assignments of property, real or personal,

immovable or movable, agreements, releases, receipts and discharges for the payment of money or

other obligations, cheques, promissory notes, drafts, acceptances, bills of exchange and orders for
the payment of money, conveyances, transfers and assignment of shares, instruments of proxy,

powers of attorney, stocks, bonds, debentures or other securities or any paper writings.

4 Subject to the provisions of Section 2.04, the signature or signatures of an officer or
director, person or persons appointed as aforesaid by resolution of the directors, may, if specifically
authorized by resolution of the directors, be printed, engraved, lithographed or otherwise
mechanically reproduced upon all instruments in writing executed or issued by or on behalf of the
Corporation and all instruments in writing on which the signature or signatures of any of the
foregoing officers, directors or persons shall be so reproduced, by authorization of a resolution of
the directors, shall be deemed to have been manually signed by such officers or persons whose
signature or signatures is or are so reproduced and shall be as valid as if they had been signed
manually and notwithstanding that the officers, directors or persons whose signature or signatures is
or are so reproduced may have ceased to hold office at the date of delivery or issue of such

instruments in writing.
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2.04  Resolutions in Writing

(D A resolution in writing, signed by all the directors entitled to vote on that resolution at a
meeting of directors or a committee of directors, is as valid as if it had been passed at a meeting of

directors or such committee of directors.

2) Subject to the Act, a resolution in writing signed by all the shareholders entitled to vote on
that resolution at a meeting of shareholders is as valid as if it had been passed at a meeting of the

shareholders.

3) Where the corporation has only one shareholder, or only one holder of any class of shares,

the shareholder present in person or by proxy constitutes a meeting,

3. DIRECTORS

3.01 Powers - Subject to any unanimous shareholder agreement, the business and affairs of the

Corporation shall be managed or supervised by a board of directors. Until changed in accordance with the
Act, the board shall consist of not fewer than the minimum number and not more than the maximum

number of directors provided for in the articles.

3.02 Resident Canadians - Except where the Corporation is a non-resident Corporation, a majority of the

directors shall be resident Canadians but where the Corporation has only one or two directors, that director

or one of the two directors, as the case may be, shall be a resident Canadian.

3.03  Qualifications - No person shall be qualified for election as a director if he is less than 18 years of
age; if he is of unsound mind and has been so found by a court in Canada or elsewhere; if he is not an

individual; or if he has the status of a bankrupt.

3.04  Election and Term - The election of directors shall take place at the first meeting of shareholders
and at each succeeding annual meeting at which an election of directors is required. The directors shall hold
office for an expressly stated term, which shall expire not later than the close of the third annual meeting of

shareholders following the election, A director not elected for an expressly stated term ceases to hold office

at the close of the first annual meeting of sharcholders following his election. Incumbent directors, if
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qualified, shall be eligible for re-election. If an election of directors is not held at the proper time, the

incumbent directors shall continue in office unti! their successors are elected.

3.05 Resignation - A director who is not named in the articles may resign from office upon giving a
written resignation to the Corporation and such resignation becomes effective when received by the
Corporation or at the time specified in the resignation, whichever is later. A director named in the articles
shall not be permitted to resign his office unless at the time the resignation is to become effective a

successor is elected or appointed.

3.06 Removal - Subject to the provisions of the Act, the shareholders may, by ordinary resolution passed
at a meeting of shareholders, remove any director or directors from office before the expiration of his or
their respective terms and may, by a majority of the votes cast at the meeting, elect any person in his place

for the remainder of his term.

3.07 Vacation of Office - A director ceases to hold office when he dies, resigns, is removed from office

by the shareholders, or becomes disqualified to serve as a director.

3.08 Vacancies - Subject to the provisions of the Act, where a vacancy occurs on the board, a quorum of
the directors then in office may appoint a person to fill the vacancy for the remainder of the term. If there is
not a quornm of directors or if there has been a failure to elect the number of directors required by the
articles or in the case of a variable board as required by special resolution, the directors then in office shall
forthwith call a special meeting of shareholders to filt the vacancy and, if they fail to call a meeting or if

there are no directors then in office, the meeting may be called by any shareholder.

4. MEETINGS OF DIRECTORS

4.01  Place of Meetings - Meetings of the board may be held at any place within or outside Ontario and it

shall not be necessary that, in any financial year of the Corporation, a majority of the meetings of the board

be held at a place within Canada.

402 Meetings by Telephone - Where all the directors present at or participating in the meeting have

consented thereto, any director may participate in a meeting of the board or of a committee of the board by

means of conference telephone, electronic or other communication facilities as permit all persons

participating in the meeting to communicate with each other simultaneously and instantaneously and a
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director participating in such a meeting by such means is deemed for the purposes of the Act and these by-

laws to be present at the meeting. If a majority of the directors participating in such a meeting are then in

Canada, the meeting shall be deemed to have been held in Canada.

4.03 Calling of Meetings - Meetings of the board shall be held from time to time at such place, at such

time and on such day as the president or a vice-president who is a director or any two directors may
determine, and the secretary shall call meetings when directed or authorized by the president or by a vice-
president who is a director or by any two directors. Notice of every meeting so called shall be given to each
director not less than 48 hours (excluding any part of a Sunday and of a holiday as defined by the
Interpretation Act (Ontario)) before the time when the meeting is to be held, except that no notice of
meeting shall be necessary if all the directors are present or if those absent have waived notice of or
otherwise signified their consent to the holding of such meeting. A notice of a meeting of directors need not
specify the purpose of or the business to be transacted at the meeting except where the Act requires such

purpose or business to be specified.

4,04 Regular Meetings - The board may appoint a day or days in any month or months for regular
meetings at a place and hour to be named. A copy of any resolution of the board fixing the place and time of

regular meetings of the board shall be sent to each director forthwith after being passed, but no other notice

shall be required for any such regular meetings except where the Act requires the purpose thereof or the

business to be transacted thereat to be specified.

4,05  First Meeting of New Board - Each newly elected board may without notice hold its first meeting
immediately following a meeting of shareholders at which such board is elected, provided that a quorum of

directors is present.

4.06  Quorum - Where the Corporation has anywhere from one to three directors, all directors must be
present at any meeting of directors to constitute a quorum. Subject to the articles or by-laws of the
Corporation, where the Corporation has more than three directors, a majority of the number of directors

constitutes a quorum at any meeting of directors.

4,07 Resident Canadians - Directors shall not transact business at a meeting of the board unless a
majority of the directors present are resident Canadians or, where the Corporation has fewer than three

directors, one of the directors present is a resident Canadian. However, directors may transact business at a

meeting of the board where a majority of resident Canadian directors is not present if
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(a) a resident Canadian director who is unable to be present approves in writing or by
telephone or other communications facilities the business transacted at the meeting; and

b a majority of resident Canadian directors would have been present had the director been
1] p
present at the meeting.

4.08  Chairman - The chairman of any meeting of the board shall be the first mentioned of such of the
following officers as have been appointed and who is a director and is present at the meeting:
(a) Chairman of the Board;

(b) President; or
(c) a Vice-President.

If no such officer is present, the directors present shall choose one of their number to be chairman.

4,09 Votes to Govern - At all meetings of the board, every question shall be decided by a majority of the

votes cast on the question.

4.10  Casting Vote - In the case of an equality of votes on any question at a meeting of the board, the

chairman of the meeting shall not be entitled to a second or casting vote.

411 Disclosure of Interests in Contracts - Every director or officer of the Corporation who is a party to a
material contract or transaction or proposed material contract or transaction with the Corporation, or is a
director or officer of or has a material interest in any person who is a party to a material contract or
transaction or proposed material contract or transaction with the Corporation, shall disclose in writing to the
Corporation or request to have entered in the minutes of the meeting of directors the nature and extent of his
interest at the time and in the manner required by the Act. Any such contract or proposed contract shall be
referred to the board or shareholders for approval even if such contract is one that in the ordinary course of
the Corporation's business would not require approval by the board or the shareholders, and a director
interested in a contract so referred to the board shall not vote on any resolution to approve the same except

as provided by the Act.

4.12  Resolution in Lieu of Meeting - A resolution in writing, signed by all the directors entitled to vote

on that resolution at a meeting of directors or committee of directors, is as valid as if it had been passed at a
meeting of directors or committee of directors. A copy of every such resolution shali be kept with the

minutes of the proceedings of the directors or committee of directors.

413  Delegation - Directors may appoint from their number a managing director who is a resident

Canadian or a committee of directors and delegate to such managing director or committee any of the
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powers of the directors. If the directors appoint a committee of directors, a majority of the members of the

committee must be resident Canadians. Unless otherwise determined by the board and subject to the Act,

each committee shall have the power to fix its quorum at not less than a majority of its members, to elect its

chairman and to regulate its procedure,

5. REMUNERATION AND INDEMNIFICATION

5.01  Remuneration - Subject to the provisions of the Act, the articles, and the by-laws of the Corporation
or any unanimous shareholder agreement, the board may fix the remuneration of the directors. Nothing
contained herein shall preclude any director from serving the Corporation in any other capacity and
receiving remuneration therefor. In addition, directors shall be paid such sums in respect of their out-of-
pocket expenses incurred in attending board, committee or shareholders’ meetings or otherwise in respect of

the performance by them of their duties as the board may from time to time determine.

5.02  Limitation of Liability - Every director and officer of the Corporation, in exercising his powers and

discharging his duties, shall act honestly and in good faith with a view to the best interests of the

Corporation, and exercise the care, diligence and skill that a reasonably prudent person would exercise in
comparable circumstances. Subject to the foregoing, no director or officer shall be liable for the acts,
receipts, neglects or defaults of any other director or officer or employee, or for joining in any receipt or
other act for conformity, or for any loss, damage or expense happening to the Corporation through the
insufficiency or deficiency of title to any property acquired for or on behalf of the Corporation, or for the
insufficiency or deficiency of any security in or upon which any of the monies of the Corporation shall be
invested, or for any loss or damage arising from the bankruptcy, insolvency or tortious acts of any person
with whom any of the monies, securities or effects of the Corporation shall be deposited, or for any loss
occasioned by any error of judgment or oversight on his part, or for any other loss, damage or misfortune
whatever, which shall happen in the execution of the duties of his office or in relation thereto, unless the
same are occasioned by his own willful neglect or default; provided that nothing herein shall relieve any

director or officer from the duty to act in accordance with the Act or from liability for any breach thereof.

5.03  Indemnity of Directors and Officers - Subject to the provisions of the Act, the Corporation shall

indemnify a director or officer of the Corporation, a former director or officer of the Corporation, or a

person who acts or acted at the Corporation's request as a director or officer of a body corporate of which

the Corporation is or was a shareholder or creditor, and his heirs and legal representatives, against all costs,

charges and expenses, including an amount paid to settle an action or satisfy a judgment, reasonably
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incurred by him in respect of any civil, criminal or administrative action or proceeding to which he is made

a party by reason of being or having been a director or officer of such Corporation or body corporate if

(a) he acted honestly and in good faith with a view to the best interests of the Corporation; and

{b) in the case of a criminal or administrative action or proceeding that is enforced by a
monetary penalty, he had reasonable grounds for believing that his conduct was lawful.

5.04  Insurance - Subject to the limitations contained in the Act, the Corporation may purchase and
maintain such insurance for the benefit of its directors and officers as such, as the board may from time to

time determine.

6. OFFICERS

6.01  Appointment - Subject to the provisions of the Act, the articles or any unanimous shareholder
agreement, the board may from time to time appoint a president, one or more vice-presidents (to which title
may be added words indicating seniority or function), a secretary, a treasurer and such other officers as the
board may determine, including one or more assistants to any of the officers so appointed. The board may

specify the duties of and, in accordance with this by-law and subject to the provisions of the Act, delegate to

such officers powers to manage the business and affairs of the Corporation. Save for the chairman of the
board and the managing director, an officer may but need not be a director and one person may hold more

than one office,

6.02  Term, Remuneration and Removal - The terms of employment and remuneration of all officers

elected or appointed by the board (including the president) shall be determined from time to time by
resolution of the board. The fact that any officer or employee is a director or shareholder of the Corporation
shall not disqualify him from receiving such remuneration as may be determined. All officers, in the
absence of agreement to the contrary, shall be subject to removal by resolution of the board at any time with

or without cause.

6.03  Chairman of the Board - The board may from time to time also appoint a chairman of the board

who shall be a director. If appointed, the board may assign to him any of the powers and duties that are by
any provisions of this by-law capable of being assigned to the president; and he shall, subject to the

provisions of the Act, have such other powers and duties as the board may specify. During the absence or

disability of the chairman of the board, his duties shall be performed and his powers exercised by the

president.
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6.04 Managing Director - The board may from time to time appoint a managing director who shall be a

resident Canadian and a director, If appointed, he shall be the chief executive officer and, subject to the
authority of the board, shall have general supervision of the business and affairs of the Corporation; and he
shall, subject to the provisions of the Act, have such other powers and duties as the board may specify.
During the absence or disability of the president, or if no president has been appointed, the managing

director shall also have the powers and duties of that office.

6.05  President - The board may from time to time appoint a president. The president shall be the chief
operating officer of the Corporation and, if no managing director has been appointed, and subject to the
authority of the board, shall have the general supervision of the business and affairs of the Corporation and
he shall have such other powers and duties as the board may specify. During the absence or disability of the
managing director, or if no managing director has been appointed, the president shall also have the powers

and the duties of that office.

6.06  Vice-President - The board may from tiine to time appoint one or more vice-presidents. A vice-

president so appointed shall have such powers and such duties as the board or the chief executive officer

may prescribe.

6.07  Secretary - The board may from time to time appoint a secretary. The secretary shall attend all
meetings of the directors, shareholders and committees of the board and shall enter or cause to be entered in
books kept for that purpose, minutes of all proceedings at such meetings; he shall give, or cause to be given,
when instructed, notices required to be given to shareholders, directors, auditors and members of
committees; he shall be the custodian of the stamp or mechanical device generally used for affixing the
corporate seal of the Corporation and of all books, papers, records, documents and other instruments
belonging to the Corporation; and he shall perform such other duties as may from time to time be prescribed

by the board.

6.08  Treasurer - The board may from time to time appoint a treasurer. The treasurer shall keep, or cause
to be kept, proper accounting records as required by the Act; he shall deposit, or cause to be deposited, all
monies received by the Corporation in the Corporation's bank account; he shall, under the direction of the
board, supervise the safekeeping of securities and the disbursement of the funds of the Corporation; he shall

render to the board, whenever required, an account of all his transactions as treasurer and of the financial

position of the Corporation; and he shall perform such other duties as may from time to time be prescribed

by the board.
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6.09  Other Officers - The duties of all other officers of the Corporation shall be such as the terms of their

engagement call for or the board requires of them. Any of the powers and duties of an officer to whom an
assistant has been appointed may be exercised and performed by such assistant, uniess the board otherwise

directs.

6.10  Variation of Duties - From time to time and subject to the provisions of the Act, the board may

vary, add to or limit the powers and duties of any officer.

6.11  Agents and Attorneys - The board shall have power from time to time to appoint agents or attorneys

for the Corporation in or outside of Ontario with such powers of management or otherwise (including the

power to sub-delegate) as may be thought fit.

6.12  Fidelity Bonds - The board may require such officers, employees and agents of the Corporation, as
it deems advisable, to furnish bonds for the faithful performance of their duties, in such form and with such

surety as the board may from time to time prescribe.

6.13  Conflict of Interest - An officer shall disclose his interest in any material contract or transaction or

proposed material contract or transaction with the Corporation in accordance with Section 4.11 herein.

7. MEETINGS OF SHAREHOLDERS

7.01  Annual Meetings - Subject to Section 7.17 herein, the directors shall call the first annual meeting of
sharcholders not later than eighteen months after the Corporation comes into existence and, subsequently,
not later than fifteen months after holding the last preceding annual meeting. The annual meeting of
shareholders of the Corporation shall be held at such time and on such day in each year as the board may
from time to time determine, for the purposes of receiving the reports and statements required by the Act to
be laid before the annual meeting, electing directors, appointing auditors and fixing or authorizing the board
to fix their remuneration, and for the transaction of such other business as may properly be brought before

the meeting.

7.02  Special Meetings - The board may at any time call a special meeting of shareholders for the

transaction of any business which may properly be brought before such meeting of shareholders. All

business transacted at an annual meeting of shareholders, except consideration of the financial statements,
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auditor's report, election of directors and reappointment of the incumbent auditor, is deemed to be special

business.

7.03  Place of Meetings - Meetings of shareholders shall be held at the registered office of the

Corporation, or at such other place within or outside of Ontario as the board from time to time determines,

7.04  Notice of Meetings - Notice of the time and place of each meeting of sharcholders shall be sent not
less than 10 days and not more than 50 days before the date of the meeting to the auditor of the Corporation,
to each director, and to each person whose name appears on the records of the Corporation at the close of
business on the day next preceding the giving of the notice as a shareholder entitled to vote at the meeting,

Notice of a special meeting of sharecholders shall state:

(a) the nature of the business to be transacted at the meeting in sufficient detail to permit the
shareholders to form a reasoned judgment thereon; and

(b) the text of any special resolution or by-law to be submitted to the meeting,

A shareholder and any other person entitled to attend a meeting of shareholders may in any manner and at

any time waive notice of or otherwise consent to a meeting of shareholders.

7.05  Persons Entitled To Be Present - The only persons entitled to attend a meeting of shareholders shall

be those entitled to vote thereat, the directors and the auditor of the Corporation and others who although
not entitled to vote are entitled or required under any provision of the Act or by-laws of the Corporation to
be present at the meeting. Any other persons may be admitted only on the invitation of the chairman of the

meeting or with the consent of the meeting.
7.06  Quorum - Subject to the provisions of the Act, the holders of a majority of the shares entitled to
vote at a meeting of shareholders present in person or by proxy constitute a quorum for the transaction of

business at any meeting of shareholders.

7.07  One-Shareholder Meeting - If the Corporation has only one shareholder, or only one holder of any

class or series of shares, the shareholder present in person or by proxy constitutes a meeting.

7.08  Right to Vote - At any meeting of shareholders, unless the articles otherwise provide, each share of

the Corporation entitles the holder thereof to one vote at a meeting of shareholders, subject to the provisions

of the Act.
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7.09  Joint Shareholders - Where two or more persons hold the same share or shares jointly, any one of

such persons present at a meeting of shareholders may in the absence of the other vote the shares but, if two
or more of such persons who are present in person or by proxy, vote, they shall vote as one on the shares

jointly held by them.

7.10  Proxies - Every shareholder entitled to vote at a meeting of shareholders may, by means of a proxy,
appoint a proxy holder or one or more alternate proxy holders who are not required to be shareholders to
attend and act at the meeting in the manner and to the extent authorized by the proxy and with the authority
conferred by the proxy. A proxy shall be in writing and executed by the shareholder or by his attorney
authorized in writing and shall conform with the requirements of the Act. The board may by resolution fix a
time not exceeding 48 hours, excluding Saturdays and holidays, preceding any meeting or adjourned
meeting of sharcholders, before which time proxies to be used at that meeting must be deposited with the
Corporation or an agent thereof, and any period of time so fixed shall be specified in the notice calling the
meeting. A proxy shall be acted upon only if, prior to the time so specified, it shall have been deposited
with the Corporation or an agent thereof specified in such notice or, where no time is specified in such

notice, the proxy has been received by the secretary of the Corporation or by the chairman of the meeting or

any adjournment thereof prior to the time of voting.
7.11  Scrutineers - At each meeting of shareholders one or more scrutineers may be appointed by a
resolution of the meeting or by the chairman with the consent of the meeting to serve at the meeting. Such

scrutineers need not be shareholders of the Corporation.

7.12  Chairman ~ The shareholders may, at the beginning of any meeting of the shareholders, appoint a

chairman of such meeting from any shareholder present at that meeting.

713  Votes to Govern - Subject to the provisions of the Act, the articles and the by-laws of the

Corporation or any unanimous shareholder agreement, all questions proposed for the consideration of the
shareholders at a meeting shall be decided by a majority of the votes cast thereon. In case of an equality of
votes either on a show of hands or on a poll, the chairman of the meeting sha/l not be entitled to a second or

casting vote,

7.14  Show of Hands - Subject to the provisions of the Act, at all meetings of shareholders every question

shall be decided by a show of hands unless a ballot thereon be required by the chairman or be demanded by

a shareholder or proxyholder present and entitled to vote. Upon a show of hands, every person present and
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entitled to vote has one vote regardless of the number of shares he represents. After a show of hands has

been taken upon any question, the chairman may require, or any shareholder or proxyholder present and

entitled to vote may demand, a ballot thereon. Whenever a vote by show of hands shall have been taken
upon a question, unless a baliot thereon be so required or demanded, a declaration by the chairman that the
vote upon the question has been carried or carried by a particular majority or not carried and an entry to that
effect in the minutes of the meeting shall be prima facie evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against the question. The result of the vote so taken and
declared shall be the decision of the Corporation on the question. A demand for a ballot may be withdrawn

at any time prior to the taking of the ballot.

7.15  Ballots - If a ballot is required by the chairman of the meeting or is demanded and the demand is
not withdrawn, a ballot upon the question shall be taken in such manner as the chairman of the meeting

directs.

7.16  Adjournment - The chairman of a meeting of shareholders may, with the consent of the meeting and
subject to such conditions as the meeting may decide, adjourn the meeting from time to time and from place

to place.

7.17  Resolution in Lieu of Meeting - Except where a written statement with respect to the subject matter

of the resolution is submitted by a director or the auditors in accordance with the Act,

(a) a resolution in writing signed by all the shareholders entitled to vote on that resolution at a
meeting of shareholders is as valid as if it had been passed at a meeting of the shareholders;
and

(b) a resolution in writing dealing with any matter required by the Act to be dealt with at a

meeting of shareholders, and signed by all the shareholders entitled to vote at that meeting,
satisfies all the requirements of the Act relating to that meeting of shareholders.

8. SHARES

8.01 Allotment - Subject to the provisions of the Act, the articles and any unanimous shareholder
agreement, the board may from time to time allot or grant options to purchase the whole or any part of the
authorized and unissued shares of the Corporation at such time and to such persons and for such

consideration as the board shall determine, provided that no share shall be issued until it is fully paid as

provided by the Act.
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8.02 Lien for Indebtedness - Subject to the provisions of the Act, the Corporation shall have a lien on

shares registered in the name of a shareholder indebted to the Corporation. Such lien may be enforced,

subject to any other provision of the articles and to any unanimous shareholder agreement, by the sale of the
shares thereby affected or by any other action, suit, remedy or proceeding authorized or permitted by law or
by equity and, pending such enforcement, the Corporation may refuse to register a transfer of the whole or

any part of such shares.

8.03  Share Certificates - Every holder of one or more shares of the Corporation is entitled, at his option,

to a share certificate, or to a non-transferable written acknowledgment of his right to obtain a share
certificate, stating the number and class or a series of shares held by him as shown on the records of the
Corporation. Share certificates and acknowledgments of a sharcholder's right to a share certificate shall be
in such form as the board shall from time to time approve. Any share certificate shall be signed in

accordance with Section 2.03 herein and need not be under the corporate seal.

8.04  Replacement of Share Certificates - Subject to the provisions of the Act, the directors may by

resolution prescribe, either generally or in a particular case, the conditions upon which a new share

certificate may be issued to replace a share certificate which has been defaced, lost, stolen or destroyed.

8.05  Transfer Agent and Registrar - The board may from time to time appoint a registrar to maintain the
securities register and a transfer agent to maintain the register of transfers and may also appoint one or more
branch registrars to maintain branch security registers and one or more branch transfer agents to maintain
branch registers of transfers, but one person may be appointed both registrar and transfer agent. The board

may at any time terminate any such appointment.

8.06  Joint Shareholders - If two or more persons are registered as joint holders of any share, the

Corporation shall not be bound to issue more than one certificate in respect thereof, and delivery of such
certificate to one of such persons shall be sufficient delivery to all of them. Any one of such persons may
give effectual receipts for the certificate issued in respect thereof or for any dividends, bonus, return of

capital or other money payable or warrant issuable in respect of such share.
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9. DIVIDENDS

9.01 Declaration - Subject to the provisions of the Act, the articles and to any unanimous shareholder
agreement, the board may declare and the Corporation may pay dividends to the shareholders according to
their respective rights and interests in the Corporation. Dividends may be paid by issuing fully paid shares
of the Corporation or options or rights to acquire fully paid shares of the Corporation or, subject to the

provisions of the Act, may be paid in money or property.

9.02 Payment - A dividend payable in cash shall be paid by cheque drawn on the Corporation's bankers
or one of them to the order of each registered holder of shares of the class in respect of which it has been
declared, and mailed by ordinary mail postage prepaid to such registered holder at his recorded address,
unless such holder otherwise directs. In the case of joint holders, the cheque shall, unless such joint holders
otherwise direct, be made payable to the order of all of such joint holders and mailed to them at their
recorded addresses. The mailing of such cheque as aforesaid shall satisfy and discharge all liability for the
dividend to the extent of the sum represented thereby plus the amount of any tax which the Corporation is

required to and does withhold, unless such cheque be not paid on due presentation.

9.03  Non-Receipt of Cheque - In the event of the non-receipt of any cheque for a dividend by the person
to whom it is so sent as aforesaid, the Corporation shall issue to such person a replacement cheque for a like
amount on such terms as to indemnity, reimbursement of expenses and evidence of non-receipt and of title

as the board may from time to time prescribe, whether generally or in a particular case,

10. FINANCIAL YEAR

10.01 Financial Year - The financial year of the Corporation shall end on the 31" day of December in

each year, until changed by a resolution of the board.

1. NOTICES

[1.01 Method of Giving Notice - Any notice, communication or other document required by the Act, the

regulations, the articles or the by-laws to be given by the Corporation to a shareholder, director, officer, or

auditor or member of a committee of the board of the Corporation under any provision of the Act, the
articles or by-laws or otherwise shall be sufficiently given if delivered personally to the person to whom it

is to be given or if delivered to his recorded address or if mailed to him at his recorded address by prepaid
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ordinary mail or if sent to him at his recorded address by any means of any prepaid transmitted or recorded

communication. A notice so delivered shall be deemed to have been given when it is delivered personally or

delivered to the recorded address as aforesaid; a notice so mailed shall be deemed to have been received on
the fifth day after mailing; and a notice so sent by any means of transmitted or recorded communication
shall be deecmed to have been given when dispatched or delivered to the appropriate communication
company or agency or its representative for dispatch. The secretary may change or cause to be changed the
recorded address of any shareholder, director, officer or auditor of the Corporation in accordance with any
information believed by him to be reliable. The recorded address of a director shall be his latest address as
shown in the records of the Corporation or in the most recent notice filed under the Corporations

Information Act (Ontario), whichever is the more current.

11.02 Computation of Time - In computing the date when notice must be given under any provision

requiring a specified number of days' notice of any meeting or other event, "day"” means a clear day and a
period of days shall be deemed to commence on the day following the event that began the period and shall
be deemed to terminate at midnight of the last day of the period except that if the last day of the period falls
on a Sunday or holiday the period shall terminate at midnight of the day next following that is not a Sunday

or holiday.

11.03 Omissions and Errors - The accidental omission to give any notice to any shareholder, director,
officer or auditor, or the non-receipt of any notice by any shareholder, director, officer or auditor or any
error in any notice not affecting the substance thereof shall not invalidate any action taken at any meeting

held pursuant to such notice or otherwise founded thereon.

11.04 Notice to Joint Shareholders - All notices with respect to any shares registered in more than one

name may, if more than one address appears on the records of the Corporation in respect of such joint
holding, be given to such joint shareholders at the first address so appearing, and notice so given shall be

sufficient notice to all the holders of such shares.

11.05 Persons Entitled by Death or Operation of Law - Every person who by operation of law, by transfer

or the death of a shareholder or otherwise becomes entitled to shares is bound by every notice in respect of
such shares which has been duly given to the registered holder from whom he derives title prior to his name
and address being entered on the records of the Corporation (whether such notice was given before or after

the happening of the event upon which he become so entitled) and prior to his furnishing to the Corporation

the proof of authority or evidence of his entitlement prescribed by the Act.
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11.06 Waiver of Notice - Any shareholder (or his duly appointed proxy), director, officer or auditor may

waive any notice or abridge the time required for any notice required to be given under any provision of the

Act, the articles or by-laws of the Corporation or otherwise, and such waiver or abridgement, whether given
before or after the meeting or other event of which notice is required to be given, shall cure any default in
the giving or in the time of such notice, as the case may be. Any such waiver or abridgement shall be in
writing except a waiver of notice of a meeting of shareholders or of the board or a committee of the board

which may be given in any manner.

11.07 Signatures to Notices - The signatures to any notice to be given by the Corporation may be written,

stamped, typewritten or printed or partly written, stamped, typewritten or printed.

12. CORPORATE RECORDS AND INFORMATION

12.01 Keeping of Corporate Records

(O The Corporation shall prepare and maintain, at its registered office or at such other place designated

by the directors:

(a) the Articles and the by-laws and all amendments thereto, and a copy of any unanimous

sharcholder agreement known to the directors;

(b) minutes of meetings and resolutions of sharcholders;

{c) a register of directors in which are set out the names and residence addresses, including the
street and number, if any, of all persons who are or have been directors with the several

dates on which each became or ceased to be a director;

(d) a securities register in which are recorded the securities issued by the Corporation in

registered form, showing with respect to each class or series of securities
6] the names, alphabetically arranged, of persons who,
(A) are or have heen within six years registered as sharcholder and the

address, including the street and number, if any, of every such person

while a holder, and the number and class of shares registered in the name

of such holder,
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(B) are or have been within six years registered as holders of debt obligations

of the Corporation and the address, including the street and number, if
any, of every such person while a holder, and the class or series and
principal amount of the debt obligations registered in the name of such

holder, and
(ii) the date and particulars of the issue of each security and warrant.

(2) In addition to the records described in subsection (1) of this section, the Corporation shall
prepare and maintain adequate accounting records and records containing minutes of meetings and
resolutions of the directors and any committee. The records described in this subsection shall be
kept at the registered head office of the Corporation or at such other place in Ontario as is
designated by the directors and shall be open to examination by any director during normal business

hours of the Corporation.
3) The Corporation shall also cause to be kept a register of transfers in which all transfers of

securities issued by the Corporation in registered form and the date an other particulars of each

transfer shall be set out.

13. EFFECTIVE DATE

13.01 Effective Date - This by-law shall come into force when enacted by the sole director, subject to the

provisions of the Act.

14. REPEAL

14.01 Repeal - Upon this by-law coming into force, all previous by-laws of the Corporation are repealed
provided that such repeal shall not affect the previous operation of such by-law so repealed or affect the
validity of any act done or right, privilege, obligation or liability acquired or incurred under the validity of

any contract or agreement made pursuant to any such by-law prior to its repeal.
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Resolved that the foregoing by-law is hereby enacted by the sole director of the Corporation,
pursuant to the Business Corporations Act (Ontario) as evidenced by the respective signature hereto of the

sole director.

MADE AS OF THE L9 day of January, 2018.
EFFECTIVE AS OF THE 6" day of March, 2013.

PRUTHAK DESAI

In lieu of confirmation at a general meeting of the shareholders, the undersigned, being the sole
shareholder of the Corporation, hereby confirms in writing the above by-law in accordance with the

Business Corporations Act (Ontario).

MADE AS OF THE J{o day of January, 2018.
EFFECTIVE AS OF THE 6™ day of March, 2013.

2345760 ONTARIO INC.

§ _——

race Diena, Director
I have authority to bind the Corporation




BY-LAW NO. 9

A by-law respecting the borrowing of money,
the issuing of securities and the securing of liabilities by

RANDO DRUGS LTD.

{herein called the "Corporation")

BE IT ENACTED as a by-law of the Corporation as follows:

1. Borrowing Powers - Without limiting the borrowing powers of the Corporation as set forth in the
Act, the board may, subject to the articles and any unanimous shareholder agreement, from time to time, on
behalf of the Corporation, without the authorization of the shareholders:

a) borrow money on the credit of the Corporation;,
b) issue, re-issue, sell or pledge debt obligations of the Corporation, whether secured or unsecured;

c) subject to the Act, give a guarantee on behalf of the Corporation to secure performance of an
obligation of any person; and

d) mortgage, hypothecate, pledge or otherwise create a security interest in all or any property of the
Corporation, owned or subsequently acquired, to secure any obligation of the Corporation.

2. Delegation of Powers - Subject to the Act, the articles, the by-laws and any unanimous shareholder
agreement, the board may, from time to titne, delegate any or all of the powers hereinbefore specified, to a
director, a committee of directors or one or more officers of the Corporation.

The foregoing by-law is hereby enacted by the sole director of the Corporation as evidenced by the
signature hereto of the sole director of the Corporation in accordance with the provisions of section 129(1)
of the Business Corporations Act (Ontatio).

e
MADE AS OF THE J{p day of January, 2018.
EFFECTIVE AS OF THE 6% day of March, 2013

PRUTHAK DESAI

In licu of confirmation at a general meeting of the sole shareholder, the foregoing by-law is hereby
confirmed by the sole shareholder of the Corporation entitled to vote at a meeting of shareholders in
accordance with the provisions of section 104(1) of the Business Corporations Act (Ontario).

4
MADE AS OF THE Qo _day of January, 2018.
EFFECTIVE AS OF THE 6" day of March, 2013.

2345760 ONTARIO INC.

Per- Brace Diena, Director
I have authority to bind the Corporation
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BE IT ENACTED as a special by-law of the Corporation
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RESOLUTION OF THE SHAREHOLDERS
or
i ) JACK ADAM DRUGS LIMITED
BE 11: RESOLVED THAT:
jl. EThé feadlu;ion of the directors of the Corporntiagiguthorizing the change

;of name of the Corporation to Rando Drugs be and the same is
hereby approved.

!
| :
1 Tha,iforagoing resolution is hereby consented to by the sole
_shargholder of the Corporation as evidenced hy his signature hereto pursuant
to thq~prd¥i$iﬂna of The Business Corporations Act, 1982.

DATED this 8th day of January, 1987,_

NIC RANDO

i
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RESULUTION OF THE SOLE SHAREHOLDER
OF
RANDOQ DRUGS LTD.

APPOQINTMENT OF DIRECTOR,
BE IT RESOLVED
that JOHN SIMONE be and [s hereby sppointsd Director of the Cerporstion, until his

gnceossts aro appointed or elected.

!
THE FOREGOING RESOLUTION is heretyy passed by and pongented to by the signature
uf the Sharcholder of the Corporation, this 178 day of March, 2007,

{ irmes 1950
)

L ARVEZ SHEEKH

Y\ V0, So0'|

....
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CONSENT AND ACKNOWLEDGEMENT

TO: RANDO DRUGS LTD. (the “Corporation™)
AND TO: THE SHAREHOLDER THEREOF

The undersigned hereby:

N consents to act as a director of the Corporation, such consent to continue in effect from
time to time until a date upon which the undersigned gives written notice to the
Corporation revoking such consent or ceases to be a director of the Corporation;

2) acknowledges and declares that the undersigned
(i) is a Canadian ¢itizen ordinarily resident in Canada; or
(ii) is a Canadian citizen not ordinarily resident in Canada who is a member of a

prescribed class of persons; or

(iii) is a permanent resident within the meaning of the Immigration and Refugee
Protection Act (Canada) and ordinarily resident in Canada;

3) undertakes to advise the Corporation in writing of any change in such citizenship or
residence forthwith after such change;

) acknowledges that the Corporation will rely upon such information; and

(5) consents to the holding of any meeting of the directors of the Corporation by means of
such telephone, clectronic or other communication facilities, as permit all persons
participating in the meeting to communicate with each other simultaneously and
instantaneously and to hear each other.

Director’s Address 431 Leffler Drive, R R.#1

Tecumseh, Ontario
N8N 4Y2

e

JOHN SIM(Z}K

MADE AS OF the 17" day of March, 2007.
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SHARE PURCHASE AGREEMENT
THIS AGREEMENT is made on February 15, 2013

BETWEEN:

2345760 ONTARIO INC. a corporation -
incorporated under the laws of Ontario

_ (hereinafter the “Purchaser™)
-and -
PARVEZ SHEIKH, of the City of Windsor
(hereinafter the “Vendor”)
-and —

RANDO DRUGS LTD., a Corporation
incorporated under the laws of Ontario

(hereinafter the “Corporation”)
RECITALS:

1. The Vendors hold legal and beneficial title to all the issued and outstanding shares
of the Corporation, all of which are fully paid and non-assessable.

2, The Purchasers wish to purchase all, but not less than all, of the issued and
outstanding shares of the Corporation and the Vendors have agreed to sell all, but not less

than all, of the shares of the Corporation legally and beneficially held and owned by the
Vendors.

IN CONSIDERATION of the premises and the mutual agreements in this Agreement,
and of other good and valuable consideration (the receipt and sufficiency of which are
acknowledged by each Party), the Parties agree as follows:

ARTICLE 1
INTERPRETATION

1.1  Definitions
In this Agreement, unless the subject matter or context is inconsistent therewith:

“Act” means the Ontario Business Corporations Act, as amended or restated, or any
successor legislation to the same effect;
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“Affiliate” has the meaning ascribed to that term by the Act on the date hereof}

“Agreement” means this share purchase agreement, all attached schedules and any
agreement or schedule supplementing, amending, modifying or restating this agreement.
All uses of the words “hereto”, “herein,” “hereof,” “hereby” and “hereunder” and
similar expressions refer to this Agreement and not to any particular section or portion of
it. References to an Article, Section, Subsection or Schedule refer to the applicable
article, section, subsection or schedule of this Agreement;

“Articles” means, at any time, any and all constating documents and by-laws of the

Corporation at the date hereof, the Articles of the Corporatlon consist of the Articles of
Incorporation dated the

“Applicable Law” means any statute, law, ordinance, rule, regulation, regulatory policy,
by-law (zoning or otherwise), order, judgment, decree or restriction of any kind whatever

that applies to the Vendors, the Business, the way the Business is carried on or to any of
theVSha:es;

“Assets” means all of the assets, property and undertaking of the Corporation;

“Benefit Plans” means all health, welfare, dental, legal, disability, bonus, deferred
compensation, incentive compensation, stock purchase, stock option, severance or
termination pay, hospitalization or other medical benefits, life or other insurance,
supplemental unemployment benefits, profit-sharing, pension, or retirement plan,
program, agreement or arrangement, and each other employee benefit plan, program,
agreement or arrangement sponsored, maintained or contributed to or required to be
contributed to by the Corporation for the benefit of any of its current employees or former

employees;

“Business” means the business as conducted by the Corporation, consisting of the
ownership and operation of a Pharmacy and in the case of the Subsidiary consists of
being the tenant of the Lease of the Premises;

“Business Day” means any day of the week other than a Saturday, Sunday or statutory or
civic holiday observed in Toronto, Ontario;

“Claim” means either a Vendors® Claim or a Purchasers’ Claim;

“Closing” means the completion of the sale to, and purchase by, the Purchasers of the
Shares and all other transactions contemplated by this Agreement;

“Closing Date” means February 26, 2013 or such other Business Day as the Parties agree
in writing as the date that the Closing shall take place;

“Closing Document” means any document, instrument, undertaking or agreement
delivered at or subsequent to the Closing Time pursua.nt to this Agreement;

“Closing Time” means 11:00 a.m. on the Closing Date or such other time, on that date,
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as the Parties agree in writing that the Closing shall take place;
“Corporation” has the meanings ascribed thereto in the recitals hereof;

“Encumbrance” means any encumbrance of any kind whatever and includes a security
interest, mortgage, lien, hypothec, pledge, hypothecation, assignment, charge, trust or
deemed trust (whether contractual, statutory or othermse arising), or any other right or
claim of others of any kind whatever;

~ “Environmental Laws” means all Applicable Laws pertaining to environmental or
occupational health and safety matters, in effect as at the date hereof and the Closing
Date, including, without limitation, those pertaining to reporting, licensing, permitting,
investigation, remediation and clean-up in connection with any presence or release of a
Hazardous Substance or threat of same or relating to the manufacture, processing,

distribution, use, treatment, storage, disposal, transportauon handling and the like of a -
Hazardous Substance;

“Equipment Leases™ means leases of personal property;

“Financial Statements” means the financial statements of the Corporation for the period
ending December 31, 2011, consisting of a balance sheet, statement of profit and loss,
statement of changes in the financial position, statement of retained earnings and notes to
such financial statements, prepared on the basis stated therein ;

“Governmental Agency” means the governments of the Province of Ontario, municipal
govemnments therein, or the federal government and any executive, legislative, judicial,
regulatory or administrative functions of, or pertaining to, government or any person,
body, department, bureau, agency, board, tribunal, commission branch or office thereof;

“Hazardous Substance” means any solid, liquid, gas, odor, heat, sound, vibration,
radiation or combination of them that may impair the natural environment, injure or
damage property, or plant or animal life or harm or impair the health of any individual
and includes, but is not limited to, petroleum, its derivatives, by-products or other
hydrocarbons, asbestos, controlled products, wastes and any other materials which may
not by their nature be hazardous, either in fact or as defined in or pursuant to any

Environmental Laws but which become prohibited, controlled or regulated by any
Governmental Authority;

“Intellectual Property Rights” means all intellectual property rights of or pertaining to
the Business including:

(a) all trade marks, trade mark registrations, trade mark applications, rights
under registered user applications, trade names and other trade mark rights
including, without limitation, the trade name “MediPlus Pharmacy;

(b) all licenses, sub-licenses, franchises, formulas, and processes;
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© all computer software and rights related thereto;

(d) all renewals, modifications and extensions of any of the aforesatd items;
and

(e) any and all data used in the Business, and all licenses, agreements and
other contracts and commitments relating to any of the foregoing to the
Corporation is a party; ‘

“Lease” means the lease and all amendments, renewals and extensions thereof with
respect to the Premises;

“Parties” means the Purchaser and the Vendor collectively, and “Party” means any one
of them,;

“Person” includes an individual, body corporate, partnership, joint venture, trust,
unincorporated organization, the Crown or any agency or instrumentality thereof or any
other entity recognized by law;

“Premises” means 6720 Hawthorne Road, Windsor Ontario N8T 1J9, leased by the
Subsidiary and all tenant’s trade fixtures and leasehold improvements thereon;

“Prime Rate” for any day means the rate of interest expressed as a rate per annum that
the Royal Bank of Canada establishes at its head office in Toronto as the reference rate of
interest that it will charge on that day for Canadian dollar demand loans to its customers
in Canada and which it at present refers to as its prime rate;

“Purchase Price” means the aggregate purchase price to be paid by the Purchasers to the
Vendors for the Shares;

“Purchase Price Adjustments” means those adjustments to be made pursuant to Section
2.4;

“Purchased Shares” means all of the issued shares in the capital stock of the

Corporation being 100 Common Shares owned by the Vendors to be sold by the Vendors
to the Purchasers hereunder;

“Purchasers’ Claim” means the aggregate amount of all third party claims, demands,
actions, causes of action or liabilities which a Purchasers or the Corporation are obliged
to pay and all damages, losses, costs or expenses, including all reasonable legal expenses,
that any Purchaser or the Corporation incurs after the Closing Date as a result of, with
respect to, or arising out of: (i) an inaccuracy of any representation or warranty in this
Agreement or any of the Closing Documents of the Vendor; (ii) a failure of the Vendor
to fulfill any covenant or obligation in this Agreement or any of the Closing Documents;
or (iil) any debts or liabilities of the Corporation existing as of, accrued or relating to the
period up to the Closing Time or which arise as a result of the closing;



“Subsidiary” means 813866 Ontario Limited which is wholly owned by the
Corporation

“Yendor” means Parvez Sheikh;

“Vendors’ Claim” means the aggregate amount of all third party claims, demands,
actions, causes of action or liabilities which the Vendors are obliged to pay and all
damages, losses, costs or expenses, including all reasonable legal expenses, that the
Vendors incur after the Closing Date as a result of, with respect to or arising out of an
inaccuracy of any representation or warranty in this Agreement or any of the Closing
Documents or a failure of the Purchasers to fulfill any covenant or obligation in this
Agreement or any of the Closing Documents.

1.2 Statutes

A reference in this Agreement to a statute refers to that statute as it may be amended, or

to any restated or successor legislation of comparable effect, unless that reference is to the
statute as it existed at a particular date.

13  Headings

The division of this Agreement into Articles, Sections, Subsections and Schedules and
the insertion of headings are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement. The Article, Section, Subsection and
Schedule headings in this Agreement are not intended to be full or precise descriptions of
the text to which they refer and are not to be considered part of this Agreement.

14  Entire Agreement

This Agreement, together with the Closing Documents, constitutes the entire agreement
between the Parties pertaining to the subject matter hereof and supersedes all prior
agreements, letters of intent, negotiations, discussions and understandings, written or oral,
between the Parties. There are no representations, warranties, conditions, other
agreements or acknowledgements, whether direct or collateral, express or implied, that
form part of or affect this Agreement, or which induced any Party to enter into this
Agreement or on which reliance is placed by any Party, except as specifically set forth in
this Agreement or in the Closing Documents,

1.5  Waiver of Rights

Any waiver of, or consent to depart from, the requirements of any provision of this
Agreement shall be effective only if it is in writing and signed by the Party giving it, and
only in the specific instance and for the specific purpose for which it has been given. No
failure on the part of any Party to exercise, and no delay in exercising, any right under this
Agreement shall operate as a waiver of such right. No single or partial exercise of any

such right shall preclude any other or further exercise of such right or the exercise of any
other right.

177



1.6 Schedules

The following Schedules form part of this Agreement:

Schedule “A”- Employees

Schedule “B” - Non-Competition and Non-Solicitation Agreement
Schedule “C” - Legal Opinion of Vendors’ Counsel

Schedule “D” — Leases

1.7  Applicable Law

This Agreement shall be governed by, and interpreted and enforced in accordance with,
the laws in force in the Province of Ontario and the federal laws of Canada applicable
therein (in each case, excluding any conflict of laws, rule or principle which might refer
such interpretation to the laws of another jurisdiction). Each Party irrevocably attorns to

the non-exclusive jurisdiction of the courts of Ontario with respect to any matter arising
hereunder or related hereto. '

1.8  Currency

Unless specified otherwise, all statements of or references to dollar amounts in this
Agreement are to lawful money of Canada. '

1.9 Tender

Any tender of documents or money hereunder may be made upon the Parties or their
respective counsel and money shall, in respect of Closing, be tendered by official bank
draft drawn upon a Canadian chartered bank or by negotiable cheque payable in Canadian
funds and certified by a Canadian chartered bank.

1.10 Perfbrmance on Holidays

If any action is required to be taken pursuant to this Agreement on or by a specified date

which is not a Business Day, then such action shall be valid if taken on or by the next
succeeding Business Day.

1.11  Calculation of Time

In this Agreement, a period of days shall be deemed to begin on the first day after the
event which began the period and to end at 6:00 p.m. (Toronto time) on the last day of the
period. If, however, the last day of the period does not fall on a Business Day, the period
shall terminate at 6:00 p.m. (Toronto time) on the next Business Day.

ARTICLE 2
- PURCHASED SHARES AND PURCHASE PRICE
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2.1 Purchase and Sale of Shares

On and subject to the terms and conditions hereof, the Purchasers agree to purchase the

Shares and the Vendor agree to sell and transfer the Purchased Shares to the Purchaser all
as provided in this Agreement.

2.2 Purchase Price

The aggregate Purchase Price for the Shares, subject to the Purchase Price Adjustments,
shall be ONE MILLION SEVEN HUNDRED AND FIFTY THOUSAND DOLLARS
(31,750,000.00) plus the value of Inventory as set out below.

2.3  Inventory Value

The value (“Value of the Inventory”) of the Corporation’s inventory (“Inventory”) of
pharmaceutical and drug products shall be determined as follows: (i) all generic name
inventory to be discounted by 33% (ii) any inventory stock with an expiry date of ninety -
(90) days or less and any obsolete, dead, or damaged inventory shall be valued at nil; and
(iii) all other inventory to be calculated at the wholesale cost to the Corporation or the
invoice price, whichever is less. The taking of the Inventory shall be completed on the
day before Closing by an independent stock-taking company to be agreed upon by the

Vendors and the Purchasers and the costs of such stock-taking shall be borne equally by
the Vendors and the Purchasers.

The Vendor shall be allowed to use the Purchase Monies to pay down the Bank of
Montreal credit line and all suppliers accounts in compliance with this section.

The Accounts Receivable at Closing are additional amounts due to the Vendor.The
Purchaser shall cause the Corporation to collect such receivables,and each Friday post

closing the Corporation shall pay the Vendor the amounts collected in the preceeding
week.

2.4 Purchase Price Adjustments

Notwithstanding anything to the contrary in this Agreement, there shall be no debts or
accrued liabilities as at the Closing Time, including but not limited to, accounts payable,
accrued taxes except as set out herein, HST, shareholder loans or any other debt
obligations of any kind. The Purchase Price shall be adjusted for any prepaid items, such
as rent, advertising, OCP fees etc. which are assumable by the Purchaser.

2.5  Payment of Purchase Price
The purchase price specified in Section 2.2 shall be paid as follows;

(a) TWENTY FIVE THOUSAND DOLLARS ($25,000) to the vendor’s solicitor,
in Trust as a deposit, within 48 hours of acceptance of this Agreement, to be held by them
and credited to the Purchase Price on Closing and to be released to the Purchaser if the
conditions are not fulfilled or if the transaction fails to close through no fault of the
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Purchaser;

(b) SEVEN HUNDRED AND FIFTY THOUSAND DOLLARS ($750,000.00) by
way of a vendor take-back loan (“VTB”) secured by a general security agreement over the
shares and assets of the Corporation in second position behind security interests in favour
of Element Financial Corporation for $1,000,000.00 and inventory financing of up to
$175,000.00 and financing against accounts receivable of up to $250,000.00. Otherwise
there shall be no further or secondary financing until the VTB is repaid in full. The VTB
shall be payable with interest at the rate of 6.5% per annum calculated semi-annually, not
in advance and payments of $12,100.00 per month for the first 12 monthly payments,
$11,566.00 per month for the 13 to 24" payments, $11,031.00 per month for the 25t to
36t payments, $10497.00 per month for the 37t to 48t payments and $9,962.00 per
month for the 49% to 60* payment and a final balance of $249, 971.74 due immediately
following the 60" monthly payment. .

(c) the balance of the Purchase price shall be paid to the Vendor on Closing Date by

certified cheque, bank draft, or wire transfer sub]ect to Inventory and the adjustments set
out above.

2.6  Delivery of Certificates

The Vendors shall transfer and deliver to the Purchasers at the Closing Time share
certificates representing the Shares duly endorsed in blank for transfer, or'accompanied
by irrevocable security transfer powers of attorney duly executed in blank, and shall cause
the Corporation to enter the Purchasers or their nominee(s) on the books of the
Corporation as the holder of the Shares and to issue one or more share certificates
representing the Shares to the Purchasers or their nominee(s).

2.7  Place of Closing

The Closing shall take place at the Closing Time at the offices of Steinman and Lerner at

52 Finch Avenue West, Toronto, Ontario or at such other place as may be agreed upon by
the Vendors and the Purchasers.

2.8  Post Closing Statements.

The Vendor covenants and agrees that subsequent to the Closing Date, the Vendor will
cause to be prepared by the Vendor’s accountants and delivered to the Purchaser within
sixty (60) days from the Closing Date an unaudited set of financial statements of the
Corporation, a T4 return and a T5 return for the Vendor as of the Closing Date (the
“Closing Financial Statements™). The Purchaser shall have Thirty (30) days from delivery
of draft Closing Financial Statements, to approve or reject same. If the Purchaser
approves same, the Vendor will cause the Corporation to file its income tax, T4 and T5
returns for the fiscal year ending on the Closing Date. All costs of preparing and filing
such returns shall be borne and paid for by the Vendor. If the parties are unable to agree
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on the manner of preparation of the Closing Financial Statements or the T4 returns or the
TS5 returns, the issue(s) m dispute shall immediately be submitted to binding arbitration-
conducted in accordance with the Arbitration Act, 1991 (Ontario). If such arbitration shall
not be completed prior to the due date for the Corporation’s tax return, T4 return or T35
return, the Vendor shall be entitled to file the any of the returns on behalf of the
Corporation in the manner the Vendor shall determine. If the parties, through arbitration
or otherwise, should later determine that any of the returns were filed in error, the parties
shall cause an amended return(s) to be prepared and filed and the costs of such

preparation and filing shall be borne and paid in such manner as the parties or the
arbitrator shall determine.

Once the Closing Financial Statements are finalized, subject only to the collection or
write-off of the accounts receivable of the Corporation and to the absence of material

changes from the Financial Statements of December 31, 2011 the Purchase Price shall
be final as between the parties.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE VENDOR

The Vendor represents and warrants to the Purchaser as set out in the following Sections
of this Article and acknowledges that the Purchasers are relying upon such
representations and warranties in connection with the purchase of the Shares.

3.1  Corporate Matters

(a) Incorporation. The Corporation and Subsidiary are corporations duly
incorporated, organized and validly existing under the laws of Ontario.

(b)  Capacity to Carry on Business. The Corporation and Subsidiary have all
necessary power and authority to own and lease its assets and property and
to carry on the Business as at present conducted. The Corporation and
Subsidiary possess all licences, franchises, rights and privileges material to
the conduct of the Business. Neither the nature of the Business nor the
location or the character of the Business, its customers or assets requires
the Corporation or Subsidiary to be registered, licensed or otherwise
qualified as an extra-provincial or foreign corporation or to be in good
standing in any jurisdiction other than the Province of Ontario where it is
duly registered, licensed or otherwise qualified and in good standing.

3.2 Capital of the Corporation and Articles

The authorized capital of the Corporation will consist at the Closing Time of

Preference Shares and Common Shares of which One Hundred (100) Commen shares
have been validly issued and are outstanding as fully paid and non-assessable shares. The
authorized capital of the Subsidiary will consist at the Closing Time of an unlimited
number of Common Shares of which One hundred (100) Common shares have been
validly issued to the Corporation and are outstanding as fully paid and non-assessable



shares. True and correct copies of the Articles of the Corporation have been provided to
the Purchaser prior to the date hereof.

33  Title to Purchased Shares

The Purchased Shares are owned by the Vendors beneficially and of record. On Closing
the Purchasers shall acquire good and marketable title to the Shares, free and clear of all
Encumbrances. The Purchased Shares constitute all of the issued and outstanding Shares
of the Corporation. There are no restrictions on the transfer of the Purchased Shares -
except those set forth in the Articles.

34  No Options

(a) No options, warrants, or other rights for the purchase, subscription or
issuance of shares or other securities of the Corporation or Subsidiary or
securities convertible into or exchangeable for shares of the Corporation or
Subsidiary have been authorized or agreed to be issued or are outstanding.

(b) No Person other than the Purchaser has any agreement, option or right, or
any right capable of becoming an agreement or option for the purchase
from the Vendor of any of the Purchased Shares.

© No Person other than the Purchaser has any agreement, option or right, or
any right capable of becoming an agreement or option, to purchase from
the Corporation or Subsidiary any of its Assets.

3.5  Enforceability of Obligations

This Agreement has been duly executed and delivered by the Vendor and constitutes a

valid and binding obligation of the Vendor enforceable against him in accordance with its
terms.

3.6  Absence of Conflicting Agreements

Neither the execution and delivery of this Agreement or any Closing Document by the
Vendor nor the consummation of the transactions contemplated hereby will contravene or
violate in any respect or result in any breach of (with or without the giving of notice or
lapse of time or both) or acceleration of any obligation under:

(a) any Applicable Law;

(b) the articles, by-laws, directors or shareholders resolutions of the
Corporation;

(c)  the provisions of any contract to which the Corporation, or Vendoris a
party or by which he/she/it or any of his/her/its assets are bound.

No consent, approval, order or authorization of, or registration, declaration or filing with
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any Governmental Agency is required by the Vendors or with respect to the Business in
connection with the execution, delivery and performance of this Agreement or the
Closing Documents except the filing of notices of change of directors and officers w1th
the Ministry of Consumer and Business Services.

3.7 Undisclosed Liabilities

The Corporation and the Subsidiary have no liabilities (whether accrued, absolute,
contingent or otherwise) of any kind which have not been dlsclosed in the Financial
Statements or herein.

3.8  Absence of Unusual Transactions
Since the date of the Financial Statements the Corporation has not:
(a) changed its accounting practices or policies;

(b)  become aware of the passing of any Applicable Law that might reasonably
be expected to have an adverse effect on the Business, the Assets or the
future prospects of the Corporation or the Business;

(c) amended or changed or taken any action to amend or change its Articles or
by-laws; or

(d) authorized or agreed or otherwise become committed to do any of the
foregoing. '

39 Tax Matters

The Corporation is not liable for any taxes, levies, duties, assessments or other imposts of
any nature or kind due and unpaid at the date hereof in respect of its income, business,
property, capital, HST, sales tax, excise tax, payroll taxes or for the payment of any tax
installment due in respect of its current or any previous taxation year and no such taxes,
assessments, imposts or penalties are required to be reserved against. All expenditures of
the Corporation in the current fiscal year are, as a result of having been incurred for
business purposes and being reasonable, deductible for income tax purposes. The
Corporation is not in default in filing any returns or reports covering any Canadian
federal, provincial or municipal or local taxes, levies, duties, assessments or other
imposts in respect of its income, business or property. The Corporation has filed all
reports or returns with respect to income, capital, sales, excise, HST, value added,
business and property taxes and all other taxes and customs duties which it is required to
file and has paid all taxes and duties as shown on such reports or returns to the extent
such taxes or duties have become due and has paid all assessments it has received.

Federal Canadian income tax assessments have been issued to the Corporation and all
predecessor entities covering all past periods through the fiscal year ended December 31,
2011 and such assessments, if any amounts were owing in respect thereof, have been paid
and only the fiscal years subsequent to such year remain open for reassessment of
additional taxes. There are no currently outstanding reassessments or questions which



have been issued or raised by any Governmental Authority relating to any such reports or
tax returns.

3.10 Books and Records

The books and records of the Corporation are fully and accurately maintained and the
books of account provide for all excise, sales, business and property taxes and other rates,
charges, assessments, levies, duties, taxes, contributions, fees, licences and other
governmental charges of whatsoever kind and nature that have become or may become’
due and payable on or before the Closing Time. The provisions and reserves in the books
of account of the Corporation in respect of same, together with the provisions and.
reserves in respect of taxes charged upon income for which returns have been filed but for
which no assessments have yet been received or determined, are adequate and the
Vendors know of no basis for any additional assessment for any of such years for which
adequate provision has not been made. The minute books of the Corporation are
complete and accurate and reflect all actions taken and resolutions passed by the directors
and shareholders of the Corporation since the date of incorporation and all such meetings
were duly called and held and the share certificate books, register of shareholders, register
of transfer and registers of directors are complete and accurate,

3.11 Material Contracts

(a) Except for the Lease, neither the Corporation nor the Subsidiary is a party
to or bound by any material contract or commitment, whether oral or
written, which relates to the Business of either of them. True and correct

copies of the Lease have been delivered to the Purchaser or his agents
prior to the date hereof.

(b) The Lease is in good standing and in full force and effect with no
amendments. The Corporation and Subsidiary bave complied with all
material terms thereof and has not waived any material rights thereunder
and no material default or breach exists in respect thereof on the part of
any of the parties thereto and no event has occurred which, after the giving

of notice or the lapse of time or both, would constitute such a default or
breach.

3.12 Absence of Guarantees

The Corporation and Subsidiary have not given nor agreed to give, and neither is a party
to or bound by, any guarantee of indebtedness or other obligations of third parties or any
other commitment by which the Corporation or Subsidiary is, or is contingently,
responsible for such indebtedness or other obligations.

3.13 Absence of Conflicting Agreements
Neither the Vendor nor the Corporation nor Subsidiary are a party to, bound or affected

by or subject to, nor are any of their respective properties or Shares bound or affected by
or subject to, any indenture, mortgage, debenture, security agreement, lease, agreement,
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instrument, provision in its Articles or by-laws, statute, regulation, rule, judgment, order,
decree, law or restriction of any nature which would be violated, contravened, breached
by, or under which default would occur as a result of, the execution and delivery of this
Agreement or the consummation of any of the transactions contemplated hereby.

3.14 Restrictions on Business

The Corporation and Subsidiary are not parties to any agreement, indenture, mortgage,
debenture, security agreement, lease, agreement or instrument, or subject to any
restriction in their Articles or by-laws or subject to any restriction imposed by regulatory
authorities having jurisdiction over it or, to the best knowledge, information and belief of
the Vendor after due inquiry, subject to any statute, order, regulation or rule or to any
writ, judgment, injunction or decree of any court or federal, provincial, municipal or other
governmental department, commission, board or instrumentality which might prevent or
interfere with the ownership of any of their shares or which may limit or restrict or
otherwise adversely affect its business, properties, shares or financial condition, other
than statutory provisions and restrictions of general application to its particular business.

315 Compliance with Applicable Law

The Corporation and Subsidiaiy have conducted and are conducting their Business in
compliance with all Applicable Laws, and not in breach of any Applicable Laws except
for breaches which in the aggregate are immaterial. There are no material restrictions on

the right of the Corporation or Subsidiary to operate the Business or each of them nor on
the use of any of the Assets in the Business.

3.16 Employment Matters

(a) Schedule “A” accurately lists all active and non-active employees of and
independent contractors to the Corporation together with the material
terms of their employment including: name, position, age, seniority,
remuneration and benefits. There are no employee disputes, claims of
wrongful dismissal, grievances, complaints, allegations of mistreatment or
harassment or other matters which now exist or which have existed at any
time over the last 36 months and which, if true, would entitle such
employee to damages against the Corporation. The Subsidiary has no
employees or independent contractors.

(b)  The Corporation has deducted and remitted to the relevant Governmental
Agency all income taxes, unemployment insurance contributions, Canada
Pension Plan contributions and any taxes or other amounts which it is

required by statute to collect and remit to any governmental authority and
will do so to Closing.

©) The Corporation has in trust an amount sufficient to satisfy all vacation
pay entitlements of its employees as required by the Employment
Standards Act (Ontario) and will do so to Closing.



186

(d) There are no employee Benefit Plans.

(e) On or before Closing date the Vendor shall terminate the employment of
his spouse and any person who is a member of his immediate family.

3.17 Litigation

There is no suit, action, litigation, investigation, grievance, arbitration, governmental
proceeding or other proceeding including appeals and applications for review, in progress
against or relating to the Corporation, the Subsidiary, the Vendor or affecting the Assets,
the Purchased Shares or the Business, which if determined adversely to the Corporation
or Subsidiary or Vendor might materially and adversely affect the Business or the Assets,
nor are any of the same pending or threatened. The Vendor is not aware of any state of
facts on which any of the foregoing might be commenced. There is not presently
outstanding against the Corporation or Subsidiary any judgment, decree, injunction, rule,
order or award of any court, governmental department, commission, agency,
instrumentality or arbitrator that materially and adversely affects the Assets in any way.

3.183 Insurance

The Corporation and Subsidiary have their property and assets insured by reputable
insurers against loss or damage as is appropriate to the Business and the Assets in such
amounts and against such risks as are customarily carried and insured against by owners
of comparable businesses, properties and assets, and such insurance coverage will be
continued in full force and effect to and including the Closing Date. The Corporation and
Subsidiary are not in default with respect to any of the provisions contained in any such
insurance policy, nor have the Corporation or Subsidiary failed to give any notice or
present any claim under any such insurance policy in a due and timely fashion. All such
policies of insurance are in full force and effect and the Corporation and Subsidiary are
not in default as to the payment of premium under the terms of any such policy.

3.19 Assets and Real Property

(@) Titles to Properties. The Corporation has good and marketable title to all
~ its Assets and interests in properties, real and personal, including those
reflected in the Financial Statements (except as since transferred, sold or
otherwise disposed of in the ordinary and usual course of business), free
and clear of all Encumbrances. The Assets constitute all of the Assets
required to operate the Business.

) Real Property. The Corporation does not own any real property. The
Corporation is not a party or bound by any leases of real property other
than the Lease. All rental and other payments required to be paid by the
Corporation pursuant to the I.ease have been duly paid and the
Corporation is not and to the knowledge of the Vendor and the landlord is
not in default or in breach of any material term or provision of the Lease.



(c)

(d)

(e)

63

(8)

Leased Premises. To the knowledge of the Vendor:

@) There are no work orders outstanding against the Premises and
neither the Corporation nor Subsidiary nor the Vendor have
received any deficiency notices, requests or written or oral advice
of any breach of any Applicable Law in respect of the foregoing
which could, if not corrected, become a work order or could
require performance of work or expenditure of money to correct.
To the best knowledge, information and belief of the Vendor after
due inquiry, the Premises are in compliance with the requirements

of all insurance companies who have written policies covering the
Assets;

(ii)  There are not outstanding against the Premises any present or

future capital levies, sewer impost charges, local improvement
rates, special assessments, deferred or installment charges of 2
capital nature or any other similar charges for which the
Corporation or Subsidiary could be liable; and

(iii)  There is permitted motor vehicle access (ingress and egress) to the
Premises from immediately contiguous public roads.

No Expropriation. The Corporation has not received any notice of
expropnation of all or any of the Assets. The Corporation is not aware of

any expropriation proceeding pending or threatened against or affecting
the Assets.

Leased Equipment. None of the Assets in the possession or custody of the
Corporation, as of the date hereof, are leased or held under licence or
similar arrangement by the Corporation as lessee or licensee.

Intellectual Property Rights. The Intellectual Property Rights are owned by
or validly licensed to the Corporation and are in good standing. To the best
knowledge, information and belief of the Vendor after due inquiry, all
registrations and filings necessary to preserve the rights of the Corporation
in and to the Intellectual Property Rights have been made and are in good
standing. Neither the Corporation nor the Vendor are aware of any
infringement of, passing-off related to, or other interference with the
Intellectual Property Rights by third parties or any claim by any Person
that any of the Intellectual Property Rights are, or may be, invalid or
unenforceable or non-distinctive of the Corporation. The Intellectual

Property Rights are sufficient to conduct the Business as it has been and is
now being conducted.

Condition of Assets. All material tangible Assets are in good working

condition and repair subject to wear and tear having regard to the age
thereof.
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(h) Inventory. The inventory of the Corporation consists of items of a quality
and quantity usable or saleable in the normal course of the Business.

3.20 Disclosure

No representation or warranty in this Agreement contains any untrue statement of
material fact or omits to state any material facts necessary to make any such
representation or warranty not misleading to a prospective purchaser of the Shares
seeking full information as to the Business and its Assets and properties. Excluding any
material change in circumstance generally within the public domain, and without limiting
the scope of the foregoing, neither the Vendor nor the Corporation are, aware of any
change, event or occurrence that has taken place or is pending that has, or in the future
could have, a material adverse effect on the value or ownership of the Shares, the Assets,
the Business, or the ability of the Purchasers to operate the Business subsequent to the
Closing Date in the manner in which it has been operated by the Corporation, or which
could materially increase the costs incurred by the Purchasers in operating the Business
" subsequent to the Closing Date, including any pending or present change in any

Applicable Law or other requirement, including the obtaining or maintenance of permits,
licenses or approvals. L

3.21 Family Law Act

No order has been given under the Family Law Act (Ontario) (“FLA”) which would or
does affect the Shares in any manner whatsoever nor is there any application threatened
or pending under the FLA by or against the Vendors.

3.22 Environmental Matters

The business and the Assets as carried on or used by the Corporation and its predecessors
have been carried on and used and are currently carried on and used in compliance with
all Environmental Laws.

3.23 Occupational Health and Safety

The Vendors have provided the Purchasers with all inspection reports under the
Occupational Health and Safety Act (Ontario) and there are no outstanding inspection
orders made under the Occupational Health and Safety Act (Ontario). There are no
materials on the Premises which are designated substances under the Occupational
Health and Safety Act (Ontario). The Business complies with all occupational health and

safety rules and regulations in all material respects and there are no outstanding violations
of such rules and regulations.

3.24 Workers' Compensation-

There are no notices of assessment, provisional assessment, reassessment, supplementary
assessment, penalty assessment or increased assessment (collectively, “assessments™) or
any other communications related thereto which the Corporation has received from any
workers' compensation board or similar authorities in any jurisdictions where the
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Business is carried on and there are no assessments which are unpaid on the date hereof
or which will be unpaid at the Closing Time and to the best knowledge, information and
belief of the Vendor after due inquiry, there are no facts or circumstances which may
result in a material increase in liability to the Purchasers from any applicable workers'
compensation legislation, regulations or rules after the Closing Time.

3.25 Residency Status

Each of the Vendors is not a non-resident of Canada within the meaning of the Income
Tax Act (Canada).

326 No Dividends

Since December 31, 2011 the Corporation has not declared or paid and has not been
deemed under the Income Tax Act (Canada) to have declared or paid any dividends or
declared or made any other distribution on any of its outstanding shares and has not
redeemed, purchased or otherwise acquired any of its outstanding shares or agreed to do
so0 except those disclosed in the Financial Statements up to the Closing Date and for
greater certainty, save and except for a dividend of $175,000.00 declared and paid after
December 31, 2011, Notwithstanding the foregoing, prior to Closing a dividend in the
amount of $175,000 shall be declared by the Corporation, and on closing the Vendor shall
provide a receipt evidencing payment of such dividend.

3.27 Capital Expenditures

No capital expenditures have been made or authorized by the Corporation or Subsidiary

since December 31, 2011 however intercorporate debts are to be written off before
Closing. ‘

3.28 Investigations |

There are no investigations pending or threatened by the Ontario College of
Pharmacists or by the Ontario Drug Benefit Plan.

3.29 [intentionally deleted]

330  Survival of Representations and Warranties of the Vendor

All statements contained in any certificate or other instrument delivered by or on behalf
of a Party pursuant to or in connection with the transactions contemplated by this

agreement shall be deemed to be made by such Party hereunder and shall be subject to the
provisions of this Section.

All representations, warranties, statements, covenants and agreements made by the
Vendor in this Agreement or in any Closing Document shall survive the Closing for a
period of five (5) years from the Closing Date, other than the warranties set out in
Sections 3.1 through 3.5, 3.9, 3.19(a), 3.21, 3.22, 3.23 and 3.25 which shall survive
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closing and continue without time limit.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE PURCHASERS

The Purchasers represent and warrant to the Vendors as set out in the following Sections
of this Article and acknowledges that the Vendors are relying upon such representations
and warranties in connection with the sale of the Shares.

4.1  Enforceability of Obligations
This Agreement has been duly executed and delivered by the Purchasers and constitutes a

valid and binding obligation of the Purchasers enforceable against each Purchaser in
accordance with its terms.

4.2  Absence of Conflicting Agreements

Neither the execution and delivery of this Agreement or any Closing Document by the
Purchasers nor the consummation of the transactions contemplated hereby will
contravene or violate in any material respect or result in any material breach of (with or
without the giving of notice or lapse of time, or both) or acceleration of any obligation
under any Applicable Law or any agreement by which any Purchaser may be bound.

43  Survival of Representations and Warranties of Purchasers
All representations, warranties, statements, covenants and agreements made by the
Purchasers in this Agreement or in any Closing Document shall survive the Closing for a

period of five (5) years from the Closing Date.

ARTICLE 5
OTHER COVENANTS OF THE PARTIES

5.1  Access for Investigation [intentionélly deleted)
52  Delivery of Books and Records

At the Closing Time, the Vendor shall deliver to the Purchasers originals or copies of the
following documents:

(a) lists of suppliers and customers and sales records of the Corporation which
relate to the Business;

() all employee, financial, accounting and tax records;

(c) advertising, promotional and marketing materials which relate to the
Business;

(d) the corporate records and corporate seal of the Corporation; and



(e the Lease.
5.3  Actions to Satisfy Closing Conditions

Each of the Parties shall take all such action as is within its power to control, and shall
use its best efforts to cause other actions to be taken which are not within its power to
contro), so as to ensure compliance with all conditions set forth in this Agreement,
including all conditions precedent set forth in Article 7, which are for the benefit of any
Party. -

5.4  Action by Vendors

The Vendor shall at his expense take all action which may be necessary to ensure that the
representations and warranties given by him/her/it contained herein shall be true and
correct in all material respects at the Closing Time.

5.5 Disclosure

The Vendor shall forthwith disclose in writing to the Purchasers any matter which has
become known to him/her/it prior to the Closing Time which is inconsistent in any
material respect with any of the representations or warranties contained herein.

5.6 Obtain Consents

The Vendor shall, at his own expense, obtain all consents, approvals, orders and
authorizations of any Person or Governmental Agencies, required to be obtained by the
Vendors or the Corporation in connection with the completion of the transactions
contemplated by this Agreement. The Vendor and Subsidiary warrant and represent that
the consent of the Landlord to the change in control under the Lease, is not required.

5.7  Post-Closing Services

The Vendors agrees following the Closing Time to use his best efforts to ensure the
continuity of the business of the Corporation and a smooth transition, in all respects, of
the transfer of ownership of the Corporation to the Purchasers, including the preservation
of goodwill with customers, suppliers and employees of the Corporation and shall give
proper instructions to the Purchasers in all respects as to the operation of the Business.
Without limiting the generality of the foregoing, the Vendor shall continue to work as an
associate at the business premises for six (6) months following closing for fifteen (15)
hours per week, at times to be agreed upon by the Vendor and Purchaser without
additional remuneration. The Vendor shall not be required to work as an associate or

provide post closing services at the Premises if his health precludes his attending at the
Premises

ARTICLE 6
INDEMNIFICATION
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6.1  Mutual Indemnification for Breaches of Warranty

The Vendor agrees to indemnify the Purchasers and the Corporation and agree to save the
Purchasers and the Corporation harmless from each Purchaser’s Claim, and the
Purchasers agree to indemnify the Vendor and save them harmless from each Vendor’s
Claim. No Indemnified Party may seek indemnification for any Claim that arises after the
representation or warranty upon which that Claim is based terminates as provided in
Sections 3.26 and 4.5, unless advance notice of each such Claim has been provided to the
Indemnifier prior to such termination and the details of such Claim are provided as soon
as practicable after such termination.

6.2 Interest on Amounts of Indemnities

All amounts which an indemnifier is liable to pay pursuant to this Article shall bear
interest at a rate per annum equal to the Prime Rate, calculated and payable monthly, both

before and after judgment, with interest on overdue interest at the same rate, from the date
the Claim arose to the date of payment.

63  Notification

Any Party who has a potential or actual liability or who contemplates making any
payment which would constitute a claim for which that Party considers seeking
indemnification shall forthwith notify each indemnifier of all particulars of that potential
Claim, and each indemnifier shall have the right to participate in any negotiations with
respect thereto. The failure to notify promptly of such claim shall not adversely affect
rights to indemnify hereunder except to the extent that such fajlure increases the amount
of liability or cost of the defense. '

6.4  Payment of Indemnities and Set-Off

Each indemnifier shall pay indemnities pursuant to this Agreement with all accrued
interest thereon within ten Business Days of receiving notice of a valid Claim. The
Purchasers shall have the right to satisfy any amount from time to time owing by it to the
Vendors by way of set-off against any amount owing from time to. time by the Vendors to
the Purchasers or the Corporation, including any amount owing to the Purchasers
pursuant to the Vendors’ indemnification under this Section.

ARTICLE 7
CONDITIONS PRECEDENT

7.1 Purchasers' Conditions

The obligation of the Purchasers to complete the purchase of the Shares shall be subject
to the prior satisfaction of, or compliance with, at or before the Closing Time, each of the
conditions precedent set out in the following Sections (each of which is acknowledged to

be inserted for the exclusive benefit of the Purchasers and may be waived by them in
whole or in part in writing).
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Accuracy of Representations and Performance of Covenants. All of the
representations and warranties of the Vendor made in or pursuant to this
Agreement, including the representations and warranties made by the
Vendor set forth in Article 3, shall be true and correct in all material
respects as at the Closing Time and with the same effect as if made at and
as of the Closing Time and as if any time at which such representation and
warranty was accurate read the “Closing Time” (except as such
representations and warranties may be affected by the occurrence of events
or transactions expressly contemplated and permitted hereby) and, as at the
Closing Time, the Vendor shall have observed or performed in all
respects, all of their respective obligations, covenants and agreements
hereunder to be observed or performed by them at or before the Closing
Time and the Purchasers shall have received immediately prior to Closing
Time a certificate from the Vendor confirming, to the best of their
knowledge, information and belief (after due inquiry), the truth and
correctness in all material respects of the representations and warranties of
the Vendor respectively at the Closing Time and that the Vendor has
observed and performed all of his covenants, obligations and agreements

hereunder which are to be observed or performed by him/her/it at or before
the Closing Time.

Performance of Obligations of Vendor. The Vendor shall have performed
or complied with, in all respects, all his other obligations, covenants and
agreements hereunder,

Consents, Authorizations and Registrations. All consents, approvals,
orders and authorizations of any Person or Governmental Agencies (or
registrations, declarations, filings or recordings with any of them), required
in connection with the execution and delivery of this Agreement, the
completion of any of the transactions contemplated by this Agreement, the
Closing or the performance of any of the terms and conditions hereof,
(other than routine post-closing notifications or filings), shall have been
obtained on or before the Closing Time.

No Material Adverse Change. No material adverse change shall have
occurred since the date of this Agreement with respect to the Shares, the
Business or the Assets or the future prospects of the Business, and the
Purchasers shall have received immediately prior to Closing a certificate
from the Vendor and from the Corporation confirming that no such
material adverse change has occurred.

Litigation. No court order shall have been entered that enjoins, restrains,
changes or prohibits the consummation of any of the transactions
contemplated hereby, and no Party, including the Purchasers, nor any of
such Party's directors, officers, employees or agents shall be a defendant or
third party to or threatened with any litigation or proceedings before any
court or Governmental Agency which, in the opinion of the Purchasers,
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acting reasonably, could prevent or restrict the Purchasers or such Party
from performing any of their respective obligations pursuant to this
Agreement or pursuant to any of the Closing Docurments.

Due Diligence. The Purchasers shall have been satisfied with its due
diligence investigation of the Business and the Corporation in its sole
discretion. '

[Intentionally Deleted].

Receipt of Closing Documentation. All documentation relating to the sale
and purchase of the Shares including the Closing Documents and all
resolutions of directors and shareholders of the Corporation relating to the
due authorization and completion of such sale and purchase and all actions
and proceedings taken on or prior to the Closing in connection with the
performance by the Vendor of its obligations under this Agreement shall
be satisfactory to the Purchasers and their counsel and the Purchasers shall
have received copies of the Closing Documents and all such
documentation or other evidence as they may reasonably request in order
to establish the consummation of the transactions contemplated hereby and
the taking of all corporate proceedings in connection therewith in form (as
to certification and otherwise) and substance satisfactory to the Purchasers
and their counsel.

Non-Competition and Non-Solicitation Agreement. The Vendor and all
current officers and directors of the Corporation save and except for John

" Simone shall have executed and delivered to the Corporation and the

Purchasers a non-competition agreement substantially in the respective
form set forth in Schedule “B”.

Directors and Officers of Corporation. The Vendor and all persons who
act as directors and officers of the Corporation, save and except for John
Simone shall submit a resignation from all positions with the Corporation
at the Closing Time, along with signed comprehensive releases from each
such person of all respective claims against the Corporation up to the
Closing Time including claims for current unpaid remuneration and
advances made to the Corporation.

Opinion of Counsel for the Vendor. The Purchasers shall have received an
opinion, dated the Closing Date, in the form attached hereto as Schedule
“C”, from counsel for the Vendor and Subsidiary.

[Intentionally Deleted]

Vendors' Conditions

The obligations of the Vendors to complete the sale of the Shares shall be subject to the
satisfaction of or compliance with, at or before the Closing Time, each of the conditions

194



precedent set out in the following Sections (each of which is hereby acknowledged to be
inserted for the exclusive benefit of the Vendors and may be waived by him in whole or
in part in writing):

(a)

()

(©

Accuracy of Representations and Performance of Covenants. All of the
representations and warranties of the Purchasers made in or pursuant to
this Agreement, including the representations and warranties made by the
Purchasers and set forth in Article 4, shall be true and correct in all
material respects as at the Closing Time and with the same effect as if
made at and as of the Closing Time (except as such representations and
warranties may be affected by the occurrence of events or transactions
contemplated and permitted hereby) and, as at the Time of Closing, the
Purchasers shall have observed or performed in all respects, all of their
obligations, covenants and agreements hereunder to be observed or
performed by them at or before the Closing Time and the Vendors shall
have received a certificate from the Purchasers confirming to the best of
their knowledge, information and belief (after due inquiry), the truth and
correctness in all material respects of such representations and warranties

~of the Purchasers and that the Purchasers have observed and performed all

of their covenants, obligations and agreements hereunder which are to be
observed or performed by them at or before the Closing Time.

Performance of Obligations. The Purchasers shall have performed or
complied with, in all respects, all of their other obligations, covenants and
agreements hereunder.

Release of Guarantee. Provided that the Vendor shall have repaid the
outstanding bank loan the Purchaser will obtain and deliver to the Vendor
a release of the guarantee provided by Parvez Sheikh and Jyoti Sheikh to
the Bank of Montreal regarding debts owing by Rando Drugs Ltd. and
813866 Ontario Limited unless such bank refuses to provide such release
in which case the Purchaser shall indemnify and save harmless the said
Parvez Sheikh and Jyoti Sheikh from any claims made by the Bank of
Montreal against either or both of them in connection with any borrowing
by the Corporation or Subsidiary from the said bank after Closing.

7.4 Waiver

Any Party may waive, by notice to the other Parties, any condition set forth in this Article

7 which is for its benefit. No waiver by a Party of any condition, in whole or in part, shall
operate as a waiver of any other condition.

7.5  Failure to Satisfy Conditions

If any condition set forth in Sections 7.1 or 7.2 is not satisfied and complied with as of the

Closing Time or the Due Diligence Period, as the case may be, and such condition has not
been waived, the Party entitled to the benefit of such condition may send notice in writing
to the other Party, without releasing the other Party from any liability arising from any
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breach, default or non-performance arising under or in respect of this Agreement, that this
Agreement is terminated effective immediately. If the Purchaser’s conditions have not

been waived as above noted all deposit monies shall be retuned forthwith to the Purchaser
without deduction.

7.6 Destruction or Expropriation

If, prior to the Closing Time, there occurs any material destruction or damage by fire or
other cause or hazard to any of the Assets, or if the Assets or any material part of them are
expropriated or forcefully taken by any Governmental Agency or if notice of intention to
expropriate a material part of the Assets has been filed in accordance with Applicable
Law, then the Purchasers may, at its option,

(a) send written notice to the Vendors that this Agreement is to be terminated;

(b) reduce the Purchase Price by notice to the Vendors, by an amount equal to
the difference between:

(i) the cost of repair, or, if such Assets are destroyed or damaged
: beyond repair, by an amount equal to the replacement cost of the
assets forming part of the Assets so damaged or destroyed; and

(ii) the insurance or expropriation proceeds received in respect of such
Assets and to complete the purchase; or

(<) elect to complete the purchase and sale of the Shares on the basis
originally set forth herein.

ARTICLE 8
GENERAL

8.1 Expenses

Each Party shall pay all expenses it incurs in authorizing, preparing, executing and
performing this Agreement and the transactions contemplated hereunder, including all

fees and expenses of its legal counsel, bankers, investment bankers, brokers, accountants
or other representatives or consultants.

82 Time
Time is of the essence of this Agreement and each of its provisions.

83  Notices

Any notice, consent or other writing required or permiited to be given to any
party hereunder for the purposes hereof (herein referred to as a “Notice™) shall be
sufficiently given if such Notice is delivered by personal delivery to such party or
transmitted to such party by facsimile, e-mail or other similar electronic transmission
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facilities, if the party to-whom such Notice is to be given has such facilities, or mailed, by

prepaid registered mail or courier delivery, addressed to such party, at the following
addresses:

(a) in the case of a notice to the Vendors at:

* ok %k

with a copy to:

Donald D. Merritt, Barrister & Solicitor .
103-525 Windsor, Ave.

Windsor, ON N9A 1J4

Fax: 519-258-9877

e-mail: merritt2(@mnsi.net

(b) in the case of a notice to the Purchasers at:

4256 Bathurst Street, Suite 200
Toronto, ON M3H 5Y8

Fax:

e-mail: ddiena@abira.ca

with a copy to:

Steinman & Lerner, Barristers & Solicitors
52 Finch Avenue West,

Toronto, ON M2N 2H2

Fax: 416-512-7191

e-mail: blemer(@steinmanlerner.com

or at such other address, fax number or e-mail address as the party to whom such Notice
is to be given shall have last notified in writing all other parties hereto of a change of
address or a change of fax number for the purposes of this provision. Each party shall
keep the others updated as to any change of address, fax or e-mail address. Any Notice
personally delivered or delivered by courier to the party to whom such Notice is to be
given shall be deemed to have been given and received by the party to whom it is
addressed on the day it is personally delivered or left by courier. Any Notice transmitted
by fax, e-mail or other similar electronic transmission facilities shall be deemed to have
been given and received by the party to whom it is addressed on the day it is transmitted,
if transmitted prior to 5:00 p.m. on such day and, otherwise, on the business day next
following the date of transmission unless the sender is notified that the fax or e-mail was
not successfully transmitted in which event such Notice shall be given by one of the other
methods provided for herein. Any Notice mailed as aforesaid shall be deemed to have
been given and received by the party to whom it is addressed on the fourth (4th) business
day following the date of its mailing. In the event of a postal disruption, Notices given
hereunder must be personally delivered or, if the party to whom such Notice is to be
given has fax or other similar electronic transmission facilities, by such facilities.
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84  Non-Merger

The Parties agree that the rights, obligations and provisions of this Agreement shall not
merge upon the completion of the transactions contemplated hereby but shall survive the
closing in accordance with their terms.

8.5 Binding

This Agreement shall enure to the benefit of and be binding upon the Parties and their
respective heirs, executors, administrators, legal representatives, successors (including

any successor by reason of amalgamation or statutory arrangement of any Party) and
permitted assigns.

8.6 Further Assurances

Each Party shall do such acts and shall execute such further documents, conveyances,
deeds, assignments, transfers and the like, and will cause the doing of such acts and will
cause the execution of such further documents as are within its power as any other Party
may in writing at any time and from time to time reasonably request be done and or

executed, in order to give full effect to the provisions of this Agreement and the Closing
Documents.

[signature page follows)

8.7  Counterparts

This Agreement may-be executed in any number of counterparts, including by way of
facsimile. Each executed counterpart shall be deemed to be an original; ali executed
counterparts taken together shall constitute one agreement.

IN WITNESS WHEREOF the Parties have, by their duly authorized representatives duly
executed this Agreement as of the date first above written.

198



199

SIGNED, SEALED AND DELIVERED
- In the presence of:

I have. authority to bind the corporation

7 -
PARVEZ SHEIKH\*Vendor

e

Witdss—="
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SCHEDULE “A”

EMPLOYEES

RESTRICTIVE COYENANTS

TO: 2347560 Ontario Inc.
(herein called the "Purchaser")

AND TO: Rando Drugs Ltd.
(herein called the “Corporation™)

WHEREAS the Purchaser has completed the purchase of the Shares pursuant to a
Share Purchase Agreement ("Agreement") dated on February 15, 2013 among the
Purchaser 2347560 Ontario Inc. and Parvez Seikh (*Vendor™)
and the Corporation;

AND WHEREAS as a term of the Agreement, the Vendor has agreed to enter into
certain covenants of non-competition and non-solicitation as hereinafter set forth;

NOW THEREFORE THIS INSTRUMENT WITNESSES that in consideration of
the closing of the transactions contemplated by the Agreement, premises and other good
and valuable consideration (the receipt whereof is hereby acknowledged by each of the

undersigned), the undersigned hereby covenants and agrees with the Purchaser and the
Corporation as follows:

L. The undersigned shall not, directly or indirectly, for a period of five (5) years from
the date hereof either alone or in conjunction with any individual, firm, corporation,
association or other entity, whether as principal, agent, shareholder, officer, director,
employee, contractor or in any other capacity whatsoever:

(i) carry on, or be engaged in, concerned with or interested in, directly or
indirectly, any undertaking involving any business similar to or
‘competitive with the business, being a pharmacy (“Business™)



carried on by the Corporation which includes, without limitation,
the business of the ownership and operation of a pharmacy, or
assist by lending his or its name to or money to such person or
business or likewise, within a five (5) kilometre radius of

6720 Hawthorne Road, Windsor Ontario N8T 1J9,; or

(it) solicit, entice or assist in the solicitation or enticement of, the
customers and clients of the Corporation, for the purpose of
offering or providing products or services which are the same as,
similar to or otherwise competitive with the products or services
offered by the Corporation; or

(ii1) provide products or services to or accept business from any customers
or clients of the Corporation which are the same as, similar to or
otherwise competitive with the products or services offered by the
Corporation; or

(iv) solicit, entice, or assist in the solicitation or enticement of, offer to
employ or retain, recruit for employment, hire, employ, engage or
enter into any employment agreement or contract for the provision
of services, with any individual who shal] have been an employee
or independent contractor of the Corporation at any time during the
two (2) year period prior to the date thereof;

(v) take any act as a result of which the relations between the undersigned
and the suppliers, employees or customers of or to the Corporation
may be impaired or which may otherwise be detnmental to the
Corporation.

2. The undersigned, , shall consider as confidential and shall use his best efforts to
prevent communication to others of all information relating to the Corporation or the
Purchaser or their business (other than that which is public or information required or be
communicated by law) that shall have been acquired because of any of the undersigned’s
relationship with the Corporation or the Purchaser and the undersigned shall not use or
disclose any such information for any purpose whatsoever.

3. The undersigned acknowledges that in the event of a breach of this instrument by
the undersigned, it may not be possible to totally compensate the Corporation or the
Purchaser in damages for his/its failure to perform its/his obligations hereunder. Asa
consequence, in the event of any breach by the undersigned, the Corporation and/or the
Purchaser shall be entitled to apply for injunctive relief as a court of equity would then
afford in addition to all other remedies and relief available to it, including attorney's fees
and costs. In addition, the undersigned agrees that if any of the undersigned shall violate
any of his/her/its covenants or provisions under this agreement, the Purchaser and
Corporation shall be entitled to an accounting and repayment of all profits, compensation,
royalties, commissions, remunerations or benefits which the undersigned directly or
indirectly shall have realized or may realize relating to, growing out of, or in connection
with any violations. This remedy shall be in addition to and not in limitation of any
injunctive relief or other rights or remedies which the Corporation or the Purchaser is or
may be entitled at law or in equity or otherwise under this Agreement.
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4, The undersigned, , hereby acknowledges that the covenants contained herein have
been considered by the undersigned and are, with respect to each of the undersigned’s
interest, reasonable as to time, areas and otherwise, having regard to all circumstances
and hereby waive defences to the strict enforcement thereof.

5. If any provisions of this instrument is declared by a court of competent
jurisdiction to. be unenforceable or void, the provision in question shall be deemed to be
severed and shall not affect the validity or enforceability of any other provision hereof.

6. Where defined in the Agreement the meanings of words and terms used herein
shall have the meanings ascribed to them in the Agreement. Whenever used herein and
the context requires it, the singular and plural numbers shall each include the other, and
the masculine, feminine and neuter gender shall each include the other.

7. This instrument shall be construed in accordance with the laws of the Province of
Ontario. The provisions of this Agreement shall be binding on the undersigned and their
heirs, executors, administrators, legal personal representatives, successors and assigns and
shall enure to the benefit of the Corporation and the Purchasers and their respective heirs,
executors, administrators, successors and assigns. '

8. This instrument shall be construed in accordance with the laws of the Province of
Ontario. '

Dated at Windsor on February  , 2013

SIGNED, SEALED AND DELIVERED
in the presence of

Witness PARVEZ SHEIKH

N Nt Nt N
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Schedule “A”
CERTIFICATE OF STATUS

SEE ATTACHED



Feb, 25. 2013 3:58PM | No. 2360 P. 4/5 204

SPECIAL RESOLUTION OF THE DIRECTOR

OF

RANDO DRUGS LTD.

1, the undersigned, being.the sole Director of RANDO DRUGS LTD., hereby expressly
sanction the transfer of One Hundred (100) Common Shares without par value in the capital stock

of the Corporation from PARVEZ A. SHEIKH to 2345760 ONTARIO INC.

DATED the 25th day of February, 2013°

JOH% IMONE




SANCTION OF THE TRANSFER OF SHARES

TO: ~ RANDO DRUGS LTD.

AND TO: THE BOARD OF DIRECTORS THEREOF

I, the undersigned, being the sole Shareholder of RANDO DRUGS LTD. hereby expressly
sanction the transfer of One Hundred (100) Common Shares without par value in the capital stock

of the Corporation from PARVEZ A. SHEIKH to 2345760 ONTARIO INC. -

DATED the 25th day of February, 2013.

PARVEZ A. SHEI’m;I

205
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Feb. 25. 2013 3:57PM No. 2360 P 2/5

'RESOLUTION OF THE BOARD OF DIRECTOR
OF

RANDO DRUGS LTD.

TRANSFER OF COMMON SHARES

BE IT RESOLVED that the following transfer of common shares in the capital stock of

the Corporation is hereby approved, ratified and confirmed.

Transferor Transferee Number of Shares '

Parvez M. Sheikh 2345760 Ontario Ine. 100

The foregoing Resolution is hereby consented to by the signature of the Director of the

Corporation pursuant 1o the Ontario Business Corporations Act,

DATED the 25th day of Febrnary, 2013

— A

TOUN SIMGNE



Feb. 25 2013 3:H7PM No. 2360 P 3/5 &97

SPECIAL RESOLUTION OF THE DIRECTOR

OF

RANDO DRUGS LTD.

1, the undersigned, being the sole Director of RANDO DRUGS LTD. hereby expressly
sanction the transfer of One Hundred (100) Comumon Shares without par value in the capitel stock

of the Corporation from PARVEZ A. SHEIKH to 2345760 ONTARIO INC.

DATED the 25th day of February, 2013.

SN

JOHN S‘%Obfﬁ

I, PARVEZ SHEIKH, President of RANDO DRUGS LTD, hereby cer_‘tify that the foregoing
is a true and correct copy of a Resolution executed by the Director and Sharcholder of the

Corporation and that the said Resolution is now in full force end effect. .

DATED at Windsor, Ontario, this 25th day of February, 2013.

@m&m

PARVEZ SHE




Feb. 25. 2013 3:500M No. 2360 P, 5/5 223

RESOLUTION OF THE DIRECTORS
OF

RANDO DRUGS LTD.
{(the “Corporation”)

. RESOLVED THAT the execution and delivery by the Corporation of all of the
required closing documentation that are necessary to complete the sale transaction
contemplated by an agreement for the sale of shares of the Corporation pursuant to a
Share Purchase ement dated February 15, 2013, between Parvez Sheikh and
2345760 Ontario Inc., is hereby approveg.' .

RESOLVED FURTHER THAT PARVEZ SHEIKH is hereby authorized for and on
behalf of the Corporation to:

a) execute and deliver to the Purchaser, the closing documentation substantially
in the forms presented to the Director, with such alterations, amendments,
deletions or additions as may be approved by him and that execution accordingly
shall be conclusive evidence of su£1 approval and that each of the documents
comprising the closing documentation so executed is the closing documentation
authorized by this Resolution;

b) do all such further acts and give such further assurances as he, in his sole
discretion, deems necessary in connection herewith.

RESOLVED FURTHER that the following transfer of shares in the capital stock of
the Corporation be and the same is hereby approved and consented to:

NO. & CLASS
TRANSFEROR TRANSFEREE OF SHARES
PARVEZ SHEIKH 2345760 ONTARIO INC, 100 Common

The foregoing resolution is hereby passed by the Directors of the Corporation
pursuant to the Business Corporations Act, as evidenced by the signatures hereto of all
of the Directors of the Corporation.

DATED at Windsor February 26, 2013.

N Parvez Sheyh fohn Simone




TO: RANDO DRUGS LTD.
ANDTO: THE DIRECTORS THEREOF

I HEREBY TENDER my resignation as President and as a director of the
Corporation, same to take effect forthwith.

DATED this 26 day of February, 2013. : Q
{x

Parvez M

TO: RANDO DRUGS LTD.
AND TO:; THE DIRECTORS THEREOF

FOR VALUE RECEIVED I hereby transfer, assign and set over absolutely unto
2345760 ONTARIO INC., One Hundred (100) Common shares in the capital stock of the
Corporation and do hereby constitute and appoint the Secretary of the Corporation my
attorney to make the said transfer on the boo?(s of the Corporation with full power of
substitution in the premises.

‘DATED at Windsor this 26% day of February, 2013.

Parvd Sy

29



TO: RANDO DRUGS LTD.

ANDTO: THE DIRECTORS THEREOF
I HEREBY TENDER my resignation as President and as a director of the

Corporation, same to take effect forthwith.
DATED this 26™ day of February, 2013.
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INDEMNITY

TO: John Simone

in consideration of your acting as a directar and/or officer of RANDO DRUGS LTD. ofa Family
Health Pharmacy {the Corporation"}, a corporation incorporated under the laws of Ontario, the undersigned,
jointly and severally, hereby agree to indemnify you and save you harmless from and against any liabilities
{other than those arising out of fraud on your part}, costs, charges and expenses (including any liability for
income or other tax by reason of a payment made to you hereunder) that you may sustain or incur in respect
of any action, suit or proceeding that is commenced against you or In respect of any claim which is made
against you for or in respect of or in any way related to or arising out of your position as a director and/or
officer of the Carporation.

The undersigned shall be required to indemnify you in accordance with the preceding
paragraph irrespective of whether such liabilities, costs, charges and expenses arose as a result of your
negligence {gross or otherwise). Furthermore, indemnities contained In this indemnity are in addition to, and
not in substitution of, any other indemnifications provided by the Corporation in your favour (including,
without limitation, any indemnifications contained in the By-laws or in accordance with applicable law).

You shall be entitled to payment hereunder as any liabilities, costs, charges and expenses
becorme payable by you, it being the intention that at no time should you be out of pocket.

This indemnity shall survive after you cease to be a director or officer of the Corporation and
shall enure to the benefit of your heirs, executors, administrators and other legal personal representatives and
shall be binding upon the undersigned and its successors.

‘] . IN WITNESS WHEREOF the undersigned has executed this indemnity this ¥ day of
&)E , 2014,

RANDO DRUSS

b
By
Name: D DIENA
Tile:  faesiogwt
t have authority to bind the corporation

112 5154 ARIO LTD.
Qa_
By .

Name: D D/ENA
Title:  PAL S
I have authority to bind the corporation

Ao -

Witness Vv ! DANI DIENA
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RESOLUTIONS OF THE SOLE DIRECTOR
OF

RANDO DRUGS LTD. -
(the “Corporation™)

BUSINESS NEWAL

-WHEREAS the director of the Corporation wishes to renew the business name registmation for
“FAMILY HEALTH PHARMACY"* in accordance with the Business Names Act (Ontario);

NOW THEREFORE BE IT RESOLVED THAT:

I The Corporailon be and is hereby authotized to renew the business name registration for
“FAMILY HEALTH PHARMACY” in accordance with the Business Names Acr (Omtario);

2, The Corporation be and is hereby authorized to submit the prescribed Form 2 under the Business
Names Act (Ontario), with the Companies and Personal Property Security Branch of the Ministry
of Government Services of Ontario in order 1o rencw the registration for the business name
“FAMILY HEALTH PHARMACY?” to the Corporation,

3 Any one officer or director of the Corporation be and ig heteby authotized and directed for and on
behalf of and in the-name of the Corporation to authorize the renewal registration of the business
name as_aforesaid; and

4, Any one officer or director of the Corporation be and is hereby authorized and directed to do and
perform all acts and things, including the execution of docurnents, necessary or desirable to give
effect to the foregoing resolutions.

The foregoing resolutions ars hereby consented to and passed by the sole director of the Corporation,
pursuant to the provisions of the Businzss Corporations Aet (Ontario), as evidenced hy the signatue of
the sole director of the Corporation hereto.

MADE AS OF the 13%day of July, 2016,
’ 1

w

JOHN 370}12




RESIGNATION OF DIRECTOR
TO: RANDO DRUGS LTD. (the “Corporation™)
AND TO: THE DIRECTOR THEREOF

[ hereby resign as director of the Corporation. This resignation shall take effect immediately.

MADE AS OF the 28" day of May, 2017.

—
~

A

JOHN SIMONE
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TO:

AND TO:

CONSENT AND ACKNOWLEDGEMENT

RANDO DRUGS LTD. (the “Corporation”)

THE SHAREHOLDER THEREOF

The undersigned hereby:

(1)

@)

(3}

“)

)

consents to act as a director of the Corporation, such consent to continue in effect from
time to time until a date upon which the undersigned gives written notice to the
Corporation revoking such consent or ceases to be a director of the Corporation;

acknowledges and declares that the undersigned
(i) is a Canadian citizen ordinarily resident in Canada; or

(i) is a Canadian citizen not ordinarily resident in Canada who is a member of a
prescribed class of persons; or

(iii) is a permanent resident within the meaning of the I/mmigration and Refugee
Protection Act (Canada) and ordinarily resident in Canada;

undertakes to advise the Corporation in writing of any change in such citizenship or
residence forthwith after such change;

acknowledges that the Corporation will rety upon such information; and

consents to the holding of any meeting of the directors of the Corporation by means of
such telephone, electronic or other communication facilities, as permit all persons
participating in the meeting to communicate with each other simultancously and
instantaneously and to hear each other.

Director’s Address 1545 Quellette Avenue, Suite 902
Windsor, Ontario
NBX 1K6

MADE AS OF the 28" day of May, 2017,

PRUTHAK DESAI1
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DECLARATION OF LOSS

IN THE MATTER OF the corporate minute book of RANDO DRUGS LTD. (the “Corporation™),
I, DANIEL DIENA, of the Province of Ontario, do solemnly declare that:

1. The Corporation was incorporated on October 29, 1951,

2, I am currently the sole officer of the Corporation holding the office of President and Secretary of
the Corporation since March 25, 2013.

3. Pruthak Desai is currently the sole director of the Corporation and has been the sole director since
May 28, 2017.
4, 2345760 Ontario Inc. is currently the sole shareholder of the Corporation holding ONE

HUNDRED (100) Common Shares (the “Common Shares”) in the capital stock of the
Corporation since March 6, 2013 and represented by Share Certificate dated February 28, 2013,

5. The corporate minute book has been mislaid, lost, and/or stolen, so that the same cannot be found
or produced.

6. I make this declaration in support of the indemnity provided to Marciano Beckenstein LLP and
the Corporation for the purpose of inducing the Corporation to duly organize and prepare the
organization documents for the Corporation,

AND I MAKE THIS SOLEMN DECLARATION conscientiously believing it to be true and knowing it
is of the same force and effect as if made under oath.

DECLARED before me at the City of Vaughan 5(
in the Province of Ontario,
this _2.(z day of January, 2018. DANIEL DIENA

B

A Comimissioner Bic.

/D-ch-——w




INDEMNITY
TO: RANDO DRUGS LTD.

The minute book for Rando Drugs Ltd. (the “Corperation”) has been mislaid, lost, and/or stolen, and
therefore the undersigned hereby request that a new corporate minute book for the Corporation be
prepared, including, By-Laws, and all necessary resolutions and minutes of the sole shareholder and sole
director to reorganize the replacement minute book for the Corporation, and to be dated effective the 6
day of March, 2013,

IN CONSIDERATION of your complying with the above request, the undersigned, their executors,
administrators, legal personal representatives and assigns, covenant and agree jointly and severally with
you and your successors and assigns to indemnify and save you harmless from and against all claims,
demands, actions and suits, whether groundless or otherwise, and from and against all liabilities, losses,
damages, costs, charges, legal fees and other expenses of any nature and character whatsoever arising

directly or indirectly out of or in consequence of the replacement of the Corporation’s corporate minute
book.

MADE AS OF the Qlo day of January, 2018. Mﬂ

DANIEL DIENA

Q'P/‘\;_/

@YQ\CE DIENA

2345760 ONTARIO INC.

oL _—

Q?.B@ce Diena, Director
[ have the authority to bind the Corporation
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AFFIDAVIT

I, DANIEL DIENA, of the City of Toronto in the Province of Ontario, MAKE OATH AND
SAY/AFFIRM:

1. The minute book for Rando Drugs Ltd. (the “Corporation™) has been lost or misplaced,;

2. I have retained Marciano Beckenstein LLP to prepare documents to reconstitute the minute book for

the Corporation,

3. I have provided the following information for the purpose of reconstituting the minute book of the

Corporation:

a) There is currently ONE HUNDRED (100) Common Shares (the “Shares™) issued and outstanding
in the capital of the Corporation and represented by a Share Certificate dated February 28, 2013,
and such Shares are issued in the name of 2345760 Ontario Inc. as the registered and beneficial
owner thereof, effective as of March 6, 2013. There are no other shares issued or outstanding in

the capital of the Corporation.

b) Parvez Sheikh was a director and President of the Corporation from October 31, 1989 to March 25,
2013, The corporate profile report should be corrected to reflect Parvez Sheikh’s resignation as

President of the Corporation effective March 25, 2013.

¢} John Simone was a director of the Corporation from March 17, 2007 to May 28, 2017. The minute

book and the corporate profile report should be corrected to reflect the same.

d) Pruthak Desai is currently the sole director of the Corporation and has been the sole director of the
Corporation since May 28, 2017. The minute book and the corporate profile report should be

corrected to reflect the same.

e) Grace Diena is not currently a director of the Corporation and has never been a director of the

Corporation.
f) Tam not currently a director of the Corporation and have never been a director of the Corporation.

g) 1am the President and Secretary of the Corporation and have held such offices since March 25,

2013. There are currently no other officers of the Corporation.

SWORN/AFFIRMED before me at the

City of Vaughan, in the Province of Ontario,
this zédayofJax ALy 28— i C(

Commissioner for Taking Affidavits— " DANIEL DIENA
D afere t Eann O




JOINT RESOLUTIONS OF THE SOLE DIRECTOR AND SOLE SHAREHOLDER
OF

RANDO DRUGS LTD.
(the “Corporation™)

REPLACEMENT OF THE CORPORATION’S MINUTE BOOK

WHEREAS the Corporation has received written notification from Daniel Diena, being the President and
Secretary of the Corporation, that the Corporation’s minute book has been mislaid, lost, and/or stolen;

AND WHEREAS the Corporation has received an indemnity from Daniel Diena, Grace Diena and
2345760 Ontario Inc. in the form acceptable to the director of the Corporation, as well as a Declaration of
Loss as to the absence of the minute book;

AND WHEREAS Letters Patent (the “Articles”) were issued on October 29, 1951 (the “Incorporation
Date™) pursuant to the Companies Act (Ontario), as amended and replaced with the Business
Corporations Act (Ontario) (the “Act™);

AND WHEREAS 2345760 Ontario Inc. purchased all the shares in the capital of the Corporation from
Parvez Sheikh (the “Vendor”) effective March 6, 2013 (the “Transaction Date”). During the said share
purchase transaction, Donald D. Merritt, acting as solicitor for the Vendor, provided a legal opinion dated
March 4, 2013 (the “Opinion”), which opinion, among other matters, confirm the outstanding shares in

the capital of the Corporation prior to the Transaction Date. A copy of the Opinion is attached as
Scheduie “A™ hereto;

AND WHEREAS by report letter dated March 6, 2013, from Steinman & Lerner acting as solicitors for
2345760 Ontario Inc. (the “Report”), confirming the completion of the sale of shares of the Corporation
from the Vendor to 2345760 Ontario Inc. effective as at the Transaction Date. A copy of the Report is
attached as Schedule “B™ hereto;

AND WHEREAS the sole director and sole shareholder of the Corporation are desirous to recreate and
restore certain records that were contained in the mislaid, fost, and/or stolen minute book from the
Incorporation Date to the date hereof (the “Term™);

NOW THEREFORE BE IT RESOLVED THAT the law firm of Marciano Beckenstein LLP be
retained for the purposes of organizing a new corporate minute book of the Corporation, and preparing
the appropriate resolutions to approve, ratify and confirm the replacement of the Corporation’s By-Laws,
share certificates and all subsequent minutes and resolutions pursuant to the Opinion, the Declaration of
Loss and the Indemnity.

SANCTION OF ACTS OF DIRECTORS AND SHAREHOLDERS

RESOLVED THAT all acts, contracts, by-laws, appointments, elections, payments made and
proceedings of the directors and sharcholders of the Corporation done and performed during the Term,
whether or not evidenced by the minute book or books of account of the Corporation, which acts and

-1-
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proceedings were purported to have been enacted under the authority of the directors and shareholders, be
and the same are ratified, confirmed, approved and sanctioned.

CONFIRMATION OF CURRENT SHAREHOLDERS

RESOLVED THAT:

1. The Corporation hereby ratifies, confirms and approves that 2345760 Ontario Inc. is the sole
registered and beneficial owner of the issued and outstanding shares in the capital of the
Corporation, holding such number and class of shares set out beside its name herein below. It is
also confirmed that the following shares have been issued as fully paid and non-assessable:

2345760 Ontario Inc. 100 Common Shares
2. It is further hereby confirmed that the aforementioned shares are the only issued and outstanding

shares in the capital of the Corporation,

NUMBER OF DIRECTORS

RESOLVED, AS A SPECIAL RESOLUTION, THAT:

1. Notwithstanding any deficiencies in respect to the number of directors elected and whether or not
a vacancy existed or such number exceeded the fixed number of directors as set out in the
Articles, all acts passed, approved, consented, adopted or purportedly passed, approved,
consented and adopted by the board of directors are hereby confirmed and shall not affect the
validity of any act done or right, privilege, obligation or liability acquired or incurred under any
contract or agreement made, passed, approved, consented or adopted by the board of directors of

the Corporation.
2. Until otherwise determined, the number of directors of the Corporation shall be ONE (1).
3. The board of directors of the Corporation be and is hereby empowered to determine the number

of directors of the Corporation hereinafter from time to time.
CONFIRMATION OF DIRECTORS

RESOLVED THAT, notwithstanding any deficiency with respect to the election, resignations or
removal of any predecessor on the board of directors, Pruthak Desai was elected as director of the
Corporation effective May 28, 2017, and is hereby confirmed to be the sole director of the Corporation
cffective May 28, 2017, such election be and is hereby confirmed, ratified and approved.

CONFIRMATION OF OFFICERS

RESOLVED THAT, notwithstanding any deficiency with respect to their appointments, resignations or
removals of any predecessor in office, Danicl Diena was appointed President and Secretary of the
Corporation effective March 25, 2013, and is hereby confirmed to be the President and Secretary of the
Corporation effective March 25, 2013, such appointment be and is hereby confirmed, ratified and
approved.
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ARTICLES OF AMENDMENT

WHEREAS articles of amendment were filed with the Ministry of Government Services on July 14,
1987, to change the name from “Jack Adam Drugs Limited” to “Rando Drugs Ltd.”.

RESOLVED, AS A SPECIAL RESOLUTION, THAT the articles of amendment dated July 14, 1987,
changing the name of the Corporation from “Jack Adam Drugs Limited” to “Rando Drugs Ltd.” be and is
hereby ratified, confirmed and approved.

CONFIRMATION OF ADDRESS OF REGISTERED OFFICE

RESOLVED THAT the sole director of the Corporation hereby confirms that the address of the
registered office of the Corporation is located at 4256 Bathurst Street, Suite 200, Toronto, Ontario M3H
5Y8.

BY-LAWS
RESOLVED THAT:
1. All previous enacted By-laws of the Corporation be and is hereby repealed;

2. By-law No. 8, being a general by-law relating to the transaction of the business and affairs of the
Corporation is hereby enacted;

3. By-law No. 9, being a by-law relating to the borrowing of money, the issuing of securities and the
securing of liabilities of the Corporation is hereby enacted; and

4, Neither such enactment nor repeal of any such By-law of the Corporation shall affect the validity
of any act done or right, privilege, obligation or liability acquired or incurred under any contract
or agreement made pursuant to any By-law prior to its repeal.

BUSINESS NAMES

WHEREAS the Corporation registered the business name “Parkway Pharmacy” in accordance with the
Business Names Act (Ontario) on April 9, 2013;

RESOLVED THAT the business name registration for “Parkway Pharmacy” be and is hereby
confirmed, ratified, approved and sanctioned.

EXEMPTION FROM AUDIT REQUIREMENTS

WHEREAS the Corporation is not an offering corporation within the meaning of the Business
Corporations Act (Ontario) (the “Act”);

RESOLVED THAT, as a unanimous resolution, that the Corporation be exempt from the requirements
of the Act regarding the appointment and duties of an auditor for all of the financial periods ended during
the Term and for the financial period ending December 31, 2017.
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CONFIRMATION OF APPOINTMENT OF ACCOUNTANTS

WHEREAS the sole shareholder of the Corporation has consented in writing to the Corporation not
appointing an auditor;

AND WHEREAS the Corporation wishes to confirm the appointment of Bench & Donath, as the
accountants of the Corporation;

RESOLVED THAT Bench & Donath, are hereby confirmed as the accountants of the Corporation on
such terms and conditions as may be agreed between the Corporation and such accountants.

FINANCIAL YEAR END

RESOLVED THAT it is hereby ratified, confirmed and approved that the financial year end of the
Corporation is December 31* in each year.

FINANCIAL STATEMENTS

RESOLVED THAT the financial statements of the Corporation for the financial years ending December
31, 2013 through to and including December 31, 2016, be and the same are ratified, confirmed, approved,
sanctioned and adopted,

DIVIDENDS

RESOLVED THAT all dividends declared and paid to the shareholders of record of the Corporation at
such time during the Term and noted on the financial statements of the Corporation, the declaration and
payment of which, if any, are hereby ratified, confirmed and approved.

LOCATION OF MINUTE BOOK

BE IT RESOLVED THAT the office of:

Marciano Beckenstein LLP
Barristers & Solicitors

64 Jardin Drive, Suite 4
Concord, Ontario

L4K 3P3

is hereby from this time forward designated as the location at which the minute book, including the
registers and corporate records of the Corporation, may be prepared, maintained and kept.

CONFIRMATION OF ACTS

RESOLVED THAT the shareholder of the Corporation hereby waives the holding of annual meetings of
the shareholders of the Corporation between the date of incorporation and the date hereof as prescribed by
the Business Corporations Act (Ontario) and hereby release the director of the Corporation from any
liability for his failure to comply with the provisions of the said statutes.

RESOLVED THAT notwithstanding any defects or irregularities in the minute book of the Corporation
by reason of defective or improper elections of directors, lack of quorum at meetings by reason of

-4
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defective or improper elections of directors, failure to hold meetings, failure to sign resolutions, by-laws
or otherwise, all acts and proceedings taken or purported to have been taken to the date hereof by the
directors, officers or persons acting as such directors, officers and shareholders of the Corporation as
disclosed by such minute book and in particular, without limiting the generality of the foregoing, the
declaration of dividends as referenced in the financial statements of the Corporation and any elections
made are hereby confirmed and adopted for all purposes.

The foregoing resolutions are hereby consented to and passed by the sole director of the Corporation,
pursuant to the provisions of the Business Corporations Act (Ontario), as evidenced by the signature of
the sole director hereto.

+
MADE AS OF the J\lp day of January, 2018
EFFECTIVE AS OF the 6" day of March, 2013.

PRUTHAK DESAI

The foregoing resolutions are hereby consented to and passed by the sole shareholder of the Corporation,
pursuant to the provisions of the Business Corporations Act (Ontario), as evidenced by the signature of
the sole sharcholder hereto.

L2
MADE AS OF the 3‘9 day of January, 2018,
EFFECTIVE AS OF the 6" day of March, 2013.

2345760 ONTARIO INC.
/___-—‘—“—"'H“

race Diena, Director
[ haVe authority to bind the Corporation

The foregoing resolutions are hereby confirmed by the sole officer of the Corporation, as evidenced by
his signature hereto.

+
MADE AS OF the J{p_day of January, 2018
EFFECTIVE AS OF the 6" day of March, 2013.

N

DANIEL DIENA, President & Secretary
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DONALD D. MERRITT, LL.B. - o
Barrister & Solicitor

LEGAL OPINION

March 4, 2013

2345760 Ontario Inc.
200-4256 Bathurst Street
Toronto, Ontario
MIH5Y3

Attention: Dani Diena, President
Dear Sir:
RE:  Sale of all outstanding shares in the capital of
Rando Drugs Ltd. (the “Corporation)

by Parvez Sheikh (the “Vendor”)
to 2345760 Ontario Inc. {the “Purchaser’™)

We have acted as counsel to the Vendor and Parvez Sheikh (the “Principal”) and the Corporation
in connection with the sale of all of the issued and outstanding shares in the capital of the
Corporation by the Vendor to 2345760 Ontario Inc. {the “Purchaser”), pursuant to an Agreement
made as of the 15% day of February, 2013 among the Vendor, the Principal, the Purchaser and the
Corporation (the “Share Purchase Agreement”)

,  This opinion is: bcmg farnished to the addressess pursuant to the-Share Purchase
Agreeinent. Capuahzed terms not defined. hercm shall have the same mearings given to
them in the Share Purchase Agrecment. :

As ¢oansel to the Vendors, the Principals.and the Carporation, we have participated in the
,pr:pamhcn of and reviewed the Share Purchase Agreement and the documcms dchvered
in connection therewith,

As the basts for the opinions hereinafter expressed, we have considered such questions of
law and extamined such statutes and regulations, publi¢ and cotpomte records, certificates ©
and other documents whlchwe have deemed relevant to thrs apm:wn

In our examinations we have assum:d

()  thegenuineness of all s:gnatures and the authezmcrtv ofall documents submitted
to us as.origipals and the conformity to autbentic ongmal documents of all
documents submitted to us-as certified or trile copies of &s reproductionis,
(‘mcludmg documents received by facsimile machines);

(b)  theaccuracy and currency of the indices in all filing systems maintdined at all
pubhc offices-where we have searched or edquired or have cansed searches or
enguiries to. be conducted;

{c) - thatihe Share Purchase Agreement bas ‘been duly authorized, cxecmed and
delivered by ot on behalf of the Purchasers.

B Suifze 1@5 525“ ndsor A\enue . ‘Vin\'lsor - Olltﬂl‘io . NgA 1']4
Telepbone (519} 258.8060  Fax (519) 258-9877
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2.

We are qualified to render opinions only as to the laws of the Province of Ontario,
mciudmg the federal laws of Canada applicable therein, and, accordingly, except in
reliance on the opinions of local counsel noted below, we express no opinions as to the
laws of any other jurisdictions.

In rendering the opinions expressed in paragraph 1 below insofar as they relate to the
Corporation, we have obtained and relied upon a Certificate of Status dated February 26,
2013, issued by the Ministry of Consumer and Business Services, a copy of which is
delivered to you with this opinion.

As to matters of fack material to our opinions herein, we have relied upon a certificate of
 the Presidertt of the Corporation, a.copy of which is attached to this opinion letter.

Based upon and subject to the foregoing and to the quahﬁcauons hereinafier set forth, we
are of the opinion that:

1 ' The Corporatién isa corpotation duly mcorpomted and organized and is validly
subsisting under-the laws of Qntario and has all necessary Corporate power,
‘authority and capacify to own its pmpe:ty and assets.

2. The Vendors:

(d)  are the sole beneficial owners, of the Shares (which shares canstitute all the
is‘sued and outstanding shares in the capital of the Cerporation);

(6)  have the exclusive right to dispose of the Shares as provided in‘the Share
' Purchase Agreement and such-dispasition will not violate, contravene,
breach or affend against or result in amy default under any charter or by—
law provision, statute, régulation, order, judgment, decree or.law to which
 the Vendors or the Corparation are patty ot subject or by which the
Vendors.or the Corporation are' bound or affected;and

'(c)' . ‘the Vendorsare fhe holder of fecord ofall the Shares fre¢ and-clear.of any

 liens, charges, encumbrances or.rights of others (other than the rights 6f
the Purchasers under the'Share Purchase Ag_reement)

3. The-autherized and igsued share capital of the CorpQraﬂou is.as follows:
ONE 'HUNDRED (100) COMMON SHARES

All such issued. share ¢apital has been duly and validly 1ssued and is eutstandmg
as fully paid and non-assessable shares in the capital of the Corporation.. No
optiens, warrants or other rightsto purchase shares or other:securities of the:

~ Corperation have been:authorized or agreed tcu'be-issued orare outstanding.

4. To the.best of dur kdowledge, mfomratron and belief, neither the- Vendors ner the
Principals, nor the Cmpomnon are 2 party to, bound or affected by or subject to,

- nor are any of their respective properties or Shares bownd or affected by or sub;ect
to,.any 'mdentm'e, mmortgage, debenture, secrity agreement, lease, agreement, -
instrument, provision in its Articles or by-laws, statute, regulation, rule, judgment,
ordér, decree, law or rcstnctrorr of any nature which would be vmlated,
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contravened, breached by, or urder which default would acéur as a resutt of, the
execution and delivery of this Agreemént or the consummation of any of the
transactions. contemplated hereby.

5. To the best of our knowledge, information and belief, except as described in the Share
Purchase Agreement, there is no suit, action, litigation, arbitration proceedmgnr
governmental proceedings, including appeals and applications for review, in
progress, pending or threatened against orrelating to- the Corpomnon or aﬁ'er:nng
its propertiesior business and there is not prcsently outstandmg against the
Corporation any judgment, decree, mjuncnnn. rule or order of any court,
govérnmental depariment, commission, agency, instrumentality or arbitration,

6.. The Corporation, the Vendors and the Principals have-all ne:essary authority to enter
into the Share Purchase Agreement and to carry out his/herfits rcspecmre
" obligations thereunder. -

7.. The Share Purchase Agreement constitutes a valid, bmdmg and cnforceable obligation
of the Corporation, Vendors and the Pnnctpals '

The opinions expressed above are sub_lcct to the fallowing limitations- andquahﬁcnhons*

(@  enforceability-of the Share Purchase Agreement may be hm1ted by bankruptcy,
insolvency or other laws affecting the enfarccmcnt of creditors" nghts genemlly; _

(b)  enforceability of the Share Purchase -Agreement may be limited by gf:neral
principles of equity- (reeardless of whether enforcement is'considered in

praceedings at law.orin equity) and:no opinion is given as to any spec:.ﬁc remedy
that may be granted, impesed or rendered only inthe discretion of court of equity,
incloding remedies.such as those of: speclﬁc petformance and i injunction.

This opinion is-effective as.of the date hereof, and We eXpress no opu:uen as td the effect
.of future laws or Jud1c1al decisions on cnforceahl.hty

.

Yours very truly,

DDM/ta
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E-Nail: info@steinmantcracr.com
WEBSITE: steinmanterncr.com

STEINMAN & LERNER

BARRISTERS & SOLICITORS

52 FINCH AVENUE WEST
NORTH YORK, ONTARIO, CANADA
M2N 2H2

STAN STEINMAN
BARRY J. LERNER

FILENo. 13/13610
March 6, 2013
2345760 Ontario Inc.
4256 Bathurst Street, Suite 200
Toronto, ON M3H 5Y8
Attention: Dani Diena

Dear Mr. Diena:

RE: 2345760 Ontario Inc. purchase from Parvez Sheikh
Shares of Rando DPrugs Ltd. (the “Corporation™)

We are pleased to report the closing of this transaction and trust that you are now happily
engaged in your new practice.

CONTRACT

This was a purchase according to a contract dated February 15, 2013, (the “Purchase
Agreement”) for the sum of $1,750,000.00 payable $25,000.00 by way of deposit, $750,000.00
vendor financing and the balance by certified cheque on closing. In addition you were to pay for
inventory to be taken immediately prior to Closing.

CLOSING

This transaction was to have been completed on February 26, 2013 but was postponed by
mutual agreement of the parties to March 6, 2013 and adjustments were made as of that date.

CASH DUE ON CLOSING

The amount payable in cash on Closing according to the Statement of Adjustments was
$1,140,672.40 In accordance with the written direction of the vendor a cheque totalling that
amount payable as directed, was prepared from funds deposited in our trust account to your
credif.
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ADJUSTMENTS

By reference to the Statement of Adjustments you will see that you were given credit for
the deposit of $25,000,00 and for the Vendor financing of $750,000.00. The Vendor was given
credit for the inventory in the amount of $165,672.40/

There were no adjustments for rent, last month rent or security deposit or utilities
although these were paid March 1, 2013. You will be readjusting for these items as well as
expenses for the March 1 to 6, 2013 period as applicable.

TITLE

Prior to Closing we completed searches under the Personal Property Security Act, the
Bank Act, the Bankruptcy and Insolvency Act, and also conducted searches of executions at the
office of the Sheriff at Windsor against both the Vendor and the Corporation. We also obtained a
Certificate of Status and conducted a corporate search of the Corporation. We are satisfied
therefore that the shares purchased from the Vendor were purchased free and clear of any
encumbrances save and except for security interests registered under the Personal Property
Security Act in favour of inventory suppliers to the Corporation namely: Trent Drugs (Wholesale)
Ltd., McKesson Canada Corporation and Kohl & Frisch Limited. You were aware of these
registrations and advised that they are required for ongoing operation of the business and that you
did not wish to have same discharged.

Please note that because this was a share purchase, although we conducted searches and
ascertained there were no liens, encumbrances or judgments against the Corporation as of the
time of Closing, creditors and others can still bring whatever actions they deem appropriate
against the Corporation after Closing. We have no way of knowing whether or not there are
claims by persons who have not registered liens or yet obtained judgments, nor do we have any
way of knowing whether or not appropriate tax authorities will reassess prior years’ tax returns
for the Corporation. Qur opinion aforesaid is therefore subject to such items which cannot be
ascertained by usual searches. The Vendor has warranted that no such unforseen claims exist.

FINANCING

You arranged purchase financing in the amount of $1,000,000.00 plus a further
$150,000.00 for inventory financing with Element Financial Corporation and provided the
following security:

1. Promissory note from 2345670 Ontario Limited in the amount of $1,000,847.50;

2. Personal Guarantee of Grace Diena;

3. Corporate Guarantee of Rando Drugs Ltd and 2275518 Ontario Inc.;

4, General Security Agreements from 2345670 Ontario Limited, Rando Drugs Ltd.,

2275518 Ontario Inc. and Grace Diena;
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all in accordance with the terms and conditions contained in the various documents, copies of
which are enclosed. Notices of the various security interests were registered by the lender under
the Personal Property Security Act.

As noted above the Vendor also took back a promissory note for $750,000.00 and was
also secured by a personal guarantee of Dani Diena and a General Security Agreement given by
the Purchaser corporation. Notices of the various security interests were likewise registered by
the Vendor under the Personal Property Security Act.

POST CLOSING PROCEEDINGS

In accordance with the Agreement, the Vendor’s accountants are to prepare Closing
Financial Statements showing the Corporation's income and expenses, assets and liabilities to the
Closing Date and are to file corporate income tax returns to that time.

In accordance with the Agreement, the Vendor signed a Non-Competition, Non-
Solicitation Agreement wherein he agreed to not divulge information about or solicit any
customer of the Pharmacy or hire any employee of the Practice and that he would not practice
dentistry within a five (5) kilometre radius of 6720 Hawthome Road, Windsor for five years
following closing,.

The Vendor also agreed to continue to work as an associate at the business premises for
six (6) months following Closing for fifteen (15) hours per week, at times to be agreed upon by
him and you without additional remuneration unless health problems precluded him from doing
50.

You were also to have attended with the Vendor immediately following Closing to ensure
that all trade debts were paid to date, including the accounts of the above noted corporations
which have security interests against the Corporation.

LEASE

The Vendor was not required to obtain its landlord’s consent to the sale of the
Corporation to you as the lease is in the name of 813866 Ontario Limited, a wholly owned
subsidiary of the Corporation and no “change of control” provision of the lease was applicable.
You advised by e-mail of February 13, 2013 that you were satisfied with the lease and that you
did not require an acknowledgment by the landlord that the lease was in good standing. The
lease was not provided to us and therefore we did not conduct any review of it and express no
opinion as to its provisions.

LICENSE

Although more than 50% of issued and outstanding shares of the Corporation are not
owned by a pharmacist licenced by the Ontario College of Pharmacists ("OCP"), the Corporation
was incorporated on October 29, 1951 and operated the pharmacy on or before May 14, 1954,
As advised by the OCP the Corporation is, therefore, capable of purchasing, owing and operating
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a pharmacy pursuant to the Drug and Pharmacies Regulation Act (Ontario) without a majority of
the shareholders being licenced pharmacists. A majority of directors must be pharmacists as
required by the aforesaid Act and you must comply with all other requirements, including
reporting requirements under the said Act and any other legislation pertaining to the operation of
a pharmacy. The pharmacy is shown on the OCP website (under the name "Family Health
Pharmacy") as being an active pharmacy, having accreditation number 29636 and its director
John Simone is likewise shown as being licensed as a Part A Pharmacist with license number
109371,

BUSINESS NAME

The Corporation carries on under the business name of “Family Health Pharmacy”. We
confirm that the name has been registered under the Business Names Acf (Ontario). The
registration expires on September 1, 2016 and must be renewed prior to that date. The
Government of Ontario does not send renewal notices and it is your responsibility to diarize the
renewal and register in a timely manner.

EMPLOYEES

You also agreed to assume all employees of the Pharmacy and the Vendor agreed to pay
all vacation pay and other amounts owing for wages and otherwise until the Closing Date. As
noted you must ensure that a licensed Pharmacist remains employed by the Corporation and
serves as a director.

ENCLOSURES:

Purchase Agreement

Statement of Adjustments

Return of your financial documents provided to Element Financial Corporation

Brief containing various documents including Element Financial Corporation documents
Statement of Account

Statement of Receipts and Disbursements.

Cheque payable to the Purchaser in the amount of $24,507.3 1.

N MR W~

We trust that this matter has been completed to your satisfaction. If any further
information is required please do not hesitate to contact us.

Yours truly,

STEINMAN & LE&NER
&

BARRY J. LERNER

Encls.
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RESOLUTIONS OF THE SOLE DIRECTOR
oY

RANDO DRUGS LTD.
(the “Corporation”)

BUSINESS NAME REGISTRATIONS

WHEREAS the sole director of the Corporation wishes to register the business names (i) “FAMILY
HEATH PHARMACY EAST”, (i) “FAMILY HEALTH PHARMACY WEST”;, (iii) “FAMILY
HEATH PHARMACY WALPOLE”; and (iv) “FAMILY HEALTH PHARMACY NOVACARE”
(collectively the “Business Names™) in accordance with the Business Names Act (Ontario);

NOW THEREFORE BE IT RESOLVED THAT:

1.

The Corporation be and is hereby authorized to register the Business Names in accordance with
the Business Names Act (Ontario),

The Corporation be and is hereby authorized to submit the prescribed Form 2 under the Business
Names Aet (Ontario), in the forms attached as Schedule “A”, Schedule “B”, Schedule “C” and
Schedule “D”, with the Companies and Personal Property Security Branch of the Ministry of
Government Services of Ontario in order to register the Business Names to the Corporation;

Any one officer or director of the Corporation be and is hereby authorized and directed for and on
behalf of and in the name of the Corporation to authorize the registration of the Business Names
as aforesaid; and

The proper officers and/or directors of the Corporation or any one of them are hereby authorized
and directed to do and perform all acts and things, including the execution of documents,
necessary or desirable to give effect to the foregoing resolution.

The foregoing resolutions are hereby consented to and passed by the sole director of the Corporation,
pursuant to the provisions of the Business Corporations Act (Ontario), as evidenced by the signature of
the sole director of the Corporation hereto.

R
MADE AS OF the }o day of January, 2018.

J
" P

PRUTHAK DESAI
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Registration

under the Business Names Act — Corporations

Enregistrement

en vertu de la Loi sur les noms commerciaux (Personnes moralas)

Formule 2

Paga 1 of/de t

BATHURST STREET

ONTARIO

Straet Nams HAWTHORNE, DRIVE

Nom de la rua

Pravince
Pravince

ratic

000065016

ONTARIO

Stregt Number
Mo de rue

Nom de la rue

4256 SoectName BATHURST STREET

Postai Cod
Coda posar NOT 108

Suite No. 200

Bureay no

TORONTO  Provine ONTARIO

Province

i Pastal Cad
P(a’:: Y CANADA Cofs: Pusta'; M3H 5Y8

MINISTRY USE ONLY - RESERVE A L'USAGE DU MINISTERE




Sehedole TR
Registration

under the Business Names Act — Corporations

Enregistrement

en vertu de la Lol sur les noms commerclaux (Personnes moralas)

Formule 2

Page 1 of/de 1

BATHURST STREET

ONTARIO

o ome « TECUMSEH ROAD WEST

Mom de fa rue

Province H
Provinee Ontario

RANDO DRUGS LTD.

000065016

Street Number 4256 " Streat NHDB MEATHURST STREET .

No do rue Nom de la rue

Postal Code QB 1T8
Cods postal

Suite No. 200

Bureau no

TORONTO Province GNPARIO

Province

Country CANADA
Pays

Middle Inttial
initiate (28 prenom)

Additional information
pplémentalres

Postal Code
Code Pastal M3H S5Y8

T



Sehedule C

Registration PRI TIADRE -
under the Business Names Act — Corporations FO rm2
Enregistrement Formule 2

en vertu de la Lol sur Ies noms commerciaux {Personnes morales)

. Page 1 of/de %

BATHURST STREET

ONTARIO M3H 5Y8

Nor de larve LECUMSEHR ROAD | " 0 e e {aﬁlr{o le

Pravince Ontano ( \ Postal Code N8A 4K9

Pravince Code posial

fon Nama/ Person
DRUGS LTD.

Nom de la rue Bureau no

Slreet Name BATHURST STREET ,‘ . : o Suite No. 200

[OISONTARIO o CANADA roiscon 3R 5v8

MINISTRY USE ONLY - RESERVE A L'USAGE DU MINISTERE

R TR




- Schedole D

Registration

under the Business Names Act - Corporations

Enregistrement Formule 2

en vertu de la Loi sur les noms commerciaux (Personnes morales)

. Page 1 of/de 1

Nom de la rue WALKER ROAD

Province ' . : Pastal Code
Province Ontario Code postal NBY 4X3

Nom ds la rue

Siedlms, BATHURST STREET | sie i 200

" Province ONTARTO g:::"VVCANADA Postsl Cods J3H 5Y8

Province Coda Poslal

MINISTRY USE ONLY - RESERVE A L'USAGE DU MINISTERE




SPECIAL RESOLUTIONS OF THE SOLE SHAREHOLDER
OF

RANDO DRUGS LTD.
(the “Corporation™)

ARTICLES OF AMENDMENT

WHEREAS it is considered expedient and in the interests of the Corporation to amend the Articles of the
Corporation;

NOW THEREFORE BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT:

1.

the Articles of the Corporation be amended substantially in the form of the draft Articles of
Amendment attached hereto as Schedule “A”;

any director or officer of the Corporation be and is hereby authorized and directed, for and on behalf of
the Corporation, to execute and deliver the Articles of Amendment contemplated herein, with such
deletions, amendments, and substitutions as he may, in his absolute discretion approve, the execution of
which being conclusive evidence of such approval;

Atrticles of Amendment be filed to give effect to such amendments;

upon Articles of Amendment having become effective in accordance with the provisions of the
Business Corporations Act (Ontario), the Articles of the Corporation are amended accordingly;
and

any director or officer of the Corporation be and is hereby authorized and directed, for and on
behalf of the Corporation, to do all acts and things and to execute or cause to be executed,
whether under the corporate seal or otherwise, all such deeds, transfers, assignments, instruments
and documents as in his or her opinion may be necessary or desirable to give effect to the
aforesaid Articles of Amendment and/or these resolutions,

The undersigned, being the sole shareholder of the Corporation, hereby signs the foregoing resolutions in
accordance, as evidenced by its signature hereto, pursuant to the provisions of the Business Corporations
Act (Ontario).

MADE AS OF the 26" day of January, 2018.

2345670 ONTARIO INC,

: Grace Diena, Director
I have the authority to bind the Corporation
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For Ministry Use Only Ontaric Corporation Number
A lusage axclusif du ministére Numéro de la société en Ontario
65016

ARTICLES OF AMENDMENT
STATUTS DE MODIFICATION

Form 3 1. The name of the corporation is: (Set out in BLOCK CAPITAL LETTERS)
Business Dénomination sociale actuelle de la société (écrire en LETTRES MAJUSCULES SEULEMENT) :
Corporations
Act R|A|N/D|O| |D|R|U|G{S| |L|T/D
Formule 3
Loi surles
sociéles par
actions
2. The name of the corporation is changed to (if applicabie ); (Set out in BLOCK CAPITAL |LETTERS)

Nouvetlle dénomination sociale de fa société (s'il y a lieu} (écrire en LETTRES MAJUSCULES SEULEMENT) :

_

3 Date of incorporation/famaigamation:
Date de la constitution ou de la fusion :

1951/10/29

{ear, Month, Day)
{année, mois, jour)

4. Complete only If there is a change in the number of directors or the minimum / maximum number of directors.
il faut remplir cette partie seulement si le nombre d’administrateurs ou si le¢ nombre minimal ou maximal
d’administrateurs a changé.

Number of directors is/are: minimum angd maximum number of directors is/are;
Nombre d'administrateurs : nombres minimum gt maximum d'administrateurs ;
Number mipimum _and  maximum
Nombre minimym et  maximum
or
I A R
5. The arlicles of the corporation are amended as follows:

Les statuis de la socigté sont modifiés de la fagon suivante ;

The Atrticles of the Corporation be amended to change the number of directors to a
minimum of ONE (1), and maximum of TEN (10) directors.

07119 (2011/05) © Queen's Printer for Ontanio, 2011 /€ Imprimeur de la Reine pour Ontario, 2011 Page 1 ofide 2
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6. The amendment has been duly authorized as required by sections 168 and 170 (as applicable) of the Business
Corporations Act.

La modification a ét¢ ddment autorisée conformément aux articles 168 et 470 (selon e cas) de la Lof sur fes
sociétés par actions.

7. The resolution authorizing the amendment was approved by the sharehoiders/directors (as applicable) of the
corporation on

Les actionnaires ou les administrateurs (selon le cas) de la socigté ont approuvé fa résolution autorisant la
modification le

2018/01/26

(Year, Month, Day)
(année, mais, jour)

These articles are signed in duplicate.
Les présents statuts sont signés en double exemplaire.

RANDO DRUGS LTD.

(Print name of corporation from Article 1 on page 1}
(Veuillez écrir & nom de la société de I'article un 4 ta page une).

By/
Par :
PRESIDENT
(Signature} {Description of Office)
(Slgnature) {Fonction)

07119 (2011/05) Page 2 of/de 2
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Form 1 - Ontarlo Corporation/Formule 1 - Personnes morales de I'Ontario
Schedule A/Annexe A

For Ministry Use Only
A Pusage du ministére seulement
Page/Page __4

ofide 4

Ontaric Corporation Number
Numéro matricule de la personne
meorale en Ontarlo

lease type or print all Information In block capital lettars using
bltack Ink.

Date of Incorporation or Amelgamation
Date de constitullon ou fuston

Year/Annde MonivMols Day/Jour

Pridre de dactylographier les renselgnements ou de les écrire en

caractéres d'imprimerie & 'ancre nolre. 000065016 I

| 1951

10 | 29 |

DIRECTOR / OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS

Full Nam® and Address for Service/Nom st domicile élu

Last Name/Mom de familie First Name/Prénom Middle Names/Autres prénoms
|DIENA | IDANIEL ] |
Strest Numbar/Numdso clvique  Suite/Bureau *QTHER TiTLES (Pleaxs Spacify)
111 1=
14256 | |200 *AUTRES TITRES (Voullz précissr}
Chair | Préaidant du consel
Streat Name/Nom de ia rue Chair Ferson / Présklent du conseil
|BATHURST STREET Chaipan  Président du coneal
Chairwoman / Présidente du conssil
Stroet Name (cont'dyNom de Ia rue (sulte) Vica-Chalr 1 Vice-présklent du conseil
} Vice-Brosient ] Vicsprasident
Agsistant Secretary / Secrftaire adjoint
Chy/Tawn/Ville Asststant Treasurer) Trésonsr adioint
ILORONTO J Chiaf [ Dirotteur exboutf
Provincs, Stala/Province, Etat Countey/Pays Postal CodaiCade postalf 2o o PEeoss deined
IQNTARIO |CANADA } M3H 5Y8 Chlt Exsoitve Offcs [ Diciur gl

Director Information/Renselgnements relatifs aux administrateurs
Reaident Canedian/ YES/QUI l:‘ NO/NON

Réslident canadisnh
Year/Annds  MonthMols Day/Jour Year/Annde  Month/Mols Day/Jour

il |

Officer Information/Renselgnements relatifs aux dirlgeants

(Resident Canedian appiiea to diraciors of businass corporations onty. Y
(Réskiant canacten nae s'appligue qu'aux adminbratews de socklds par acfions)

Date Elscted/

Date Ceased/
Dats d'slection l |

Date de cazsatlon

Cornptroler | Contrdteur
Autharized Signing Officer /

| Signataire autorisé

Ciinar {Unttied) / Auire {sans tre)

GENERAL MANAGER/!

PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TREASURER/ITRESORIER DIRECTEUR GENERAL

Year/Année  MonthMois Dayidour Year/Annde  MonthMois DaylJowr  Year/Annds  Month/Mols Day/Jowr Year/Anngs Month/Mols Day/Jour,

OTHERIAUTRE

8 _Mon! ols Day/Jour

ean

1

st 2013 ] 03 |25 {2013 | 03 |25 | | ||

Year/Annés  MonthMols Dayidour Year/Annde MonthMols Day/dour Year/Annds MonthvMols Day/Jow Year/Annde  Month/Mais Dayllou

Year/Annde  Month/Mols Day/dour

Dats Ceased/
Date de cesaation

DIRECTOR / OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS

Full Name and Addreas for Service/Nom et domicile élu

Last Narne/Nom de famiite First Namae/Pranom Middle Names/Autres prénoma
Stresd NumbsrNurmdro civique  Sjte/Bureau *OTHER TITLES (Plsass Spocify)
*AUTRES TITRES {(Vauiliez préciser)
Chalr | Président du consel
Strast Neme/Nom de ta rue o

| ]

Chair Person / Préskdent du conseil

Chalmnan / Président du conseil

Chairwoman / Présidenta du conseil

Vice-Chair / Vice-président du consal|

Vica-President { Vico-président

Street Name (cont'dVNom da la rue {suita)

CltyTown/Vills

Province, State/Province, Etat

| ]

CountryiPays Postal Code/Code postal

I}

Director Information/Renseignements relatifs aux administrateurs

Residant Canadlan/ YES/QUI l:' NO/NON (Residant Canadian sppias ‘o droctors of business comporations only. ¥
Réaident canadien (Résident canadien ne s'applkgua qu'mx sdministraleus de soclétés par actions)
Dats Elacied/ YeaarfAnnde Month/Mols Day/Jour Date Ceased/ Yegr/Annés  MonthMols Day/Jour

Date d'élection L T

Officer Information/Renseignements relatifs aux dirigeants

Date de ceasation l l l

Assistant Secrelary | Secrétalre adjoint

Assistant Traasurer / Trésorler adjoint

Chiel Manager  Direclaur exéctil

Executive Director ! Diroctour administratil

Man Director / Admini dékégud
] Chief Executive Officer / Diredieur 3
nanc
Agerd en chef des finances

Chiaf Information Cfficar /
Directeur général da finformation
Chiaf Cperating Officer /

Adminlsirateur en chef des opérations

Chisf Administraive Officer f
Directeur général de Fadministration

GEMERAL MANAGER/ — T
PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TREASURER/TRESORIER DIRECTEUR GENERAL ——
Year/Année Month/Mois Day/dour Ysar/Annde Month/Mois Dayllour Year/Annde Month/Mols Dayldour YearAnnéa  MonthMols Dayilour] YearfAnnse Month/Mols DaylJour
s A Lo J .
ate de nomination
Year/Ande  Mondh/Mols DaylJour Year/Annés  Month/Mols Day/dour Year/Annés Manih/iMols Day/Jour Year/Annés MonthiMots Day/Joud Year/Année  Montiviols Day/Jour
Date Ceased/

I N

]

Dats de cessalion

[

07200 (03/2002)
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E/‘y} Ontario

Date Issued: 2018-02-08 Business Number:
(yyyy-mm-dd}

Business Name and Malling Address:
PARKWAY PHARMACY
4256 BATHURST STREET 200
TORONTQ, ON CA M3H 5Y8

Business

Address: SAME AS ABOVE

Telephone: Ext: Fax:

Email:

Legal

Name({s): RANDO DRUGS LTD.

Type of

Legal Entity: CORPORATION

Business

Activity: PHARMACY
Business Information Number Effective Date Expiry Date

{yyyy-mm-—dd} {yyyy-mm-dd)
BUSINESS NAME REGISTRATION 230360299 2013-04-09 2018-04-08
INCORPORATED (ONTARIO) 65016 1951-10-29
Page 1 of 1

Tao the Clisnt: Clients should do a corporation search to ensure that the informstion pertaining to corporations contalned on this Master Businass Licence Is
correct and up to datse.

To the Cllent:  When tha Master Busineas Licance is presentsd to any Ontario business program, you are nol required to repeat informalion contained on this licence. Each
Ontario busineas program is required to accept this icence when pressmed as part of its regisiration process.

If you have any questions about this Master Business Licence call the ServiceOntario Contact Centre at 1-800-565-1921 or 1-416-314-9151 or TTY 1-416-328-8568.
For more Information, ar to access othar business-rolated services, call tha Business Info Line, a collaboration between SeniceOntario and industry Canada, at
1-888-745-5888 or 1-416-212-8888 or TTY BO0O-268-7095,

A business name reglstration Is effective for 5 years from the date tha! il 13 accapted for raglsiration. 1tis the registrant's reaponsibllity to ranew tha business name priof to
the expiry date and to pay the required fee.

To the Ontario business program: A client is not required to repsat any intormation contained in this licenca in any cther form used in your registration process.

CB 2013-02-03




g> Ontario

Date Issued;: 2018-02-06 Business Number:
{yyyy-mm-—dd)

Business Name and Malling Address:
FAMILY HEALTH PHARMACY EAST
200-4256 BATHURST STREET
TORONTO, ONTARIO CANADA M3H 5Y8

Business 6720 HAWTHORNE DRIVE
Address: WINDSOR, ONTARIO CANADA NB8T 1J8

Telephone: Ext: Fax:

Emall:

Legal

Name(s): RANDO DRUGS LTD.

Type of

Legal Entity: CORPORATION

Business

Actlvity: PHARMACY
Business Information Number Effective Date Expiry Date

(yyyy-mm-dd) (yyyy-mm-~dd}
BUSINESS NAME REGISTRATION 280146051 2018-02-06 2023-02-05
INCORPORATED {ONTARIQ) 000065016 18951-10-29
Page 1 of 1

To the CHent: Clients should do a corporation search to enaure that tha information partalning te corporations contained on this Mastor Business Licence is
correct and up to date,

To the Client: When the Master Business Licence |s presented to any Ontario business program, you are not required lo repeat Information contained on this licence. Each
Ontario business program Is required to accept this licenca when prasented as part of its reglstration process.

H you have any questions about this Master Business Licence call the ServiceOntarsio Contact Cantre at 1-800-565-1921 or 1-416-314~9151 or TTY 1-416-326-8566.
For more Information, or to access other businass—related services, call the Business Info Line, a collaboration batween ServicaOntario and Industry Canada, at
1-888-745-8888 or 1-416-212-8888 or TTY 800-268-7045,

A business name registration is affsctive for & years from the date that it Is accepted for registration, |t Is the reglstrant’'s responsibliity to renew the business name prior to
the expiry date and to pay the required fes,

To the Onlarlo business pregram: A clent Is nat required to repeat any Information confeined in this licance In any other form used In your registration process,

SPCYBP1 1013-02-0¢




5‘5) Ontario

Date Issued: 2018-02-06 Business Number:
(yyyy-mm-—dd)

Business Name and Malling Address:
FAMILY HEALTH PHARMACY WALPOLE
200-4256 BATHURST STREET
TORONTO, ONTARIO CANADA M3H 5Y8

Business 16-785 TECUMSEH ROAD
Address: WALPOLE ISLAND, ONTARIO CANADA N8A 4K9

Telephone: Ext: Fax;

Email:

Legal

Name(s): RANDO DRUGS LTD.,

Type of

Legal Entity: CORPORATION

Business

Activity: PHARMACY
Business information Number Effective Date Explry Date

{yyyy-mm-dd) (yyyy-mm-dd)
BUSINESS NAME REGISTRATION 280146093 2018-02-06 2023-02-05
INCORPORATED {ONTARIO) 000065016 1951-10-29
Page 1 of 1

To the Client: Clients should do a corporation search to ensure that the informatlion pertalning to corporations contained on this Master Businass Licence fs
corrsct and up to date,

To the Cllent: Whan the Master Business Licenca ls prasented to any Ontario business program, you are not required to repeat information contained on this licance. Each
Ontario business prognem |s required to eccept this licence when presentsd as pari of its registration process.

If you have any quastions about this Mastar Businesa Licence call the ServiceOntario Contect Cenira at 1-800-565-1921 or 1-418~314-9151 or TTY 1-416-326—~8566.
For more Information, or to access other business-related services, call the Business Info Line, & collaboration hetwean ServiceQatario and Industry Canade, at
1-888~745-8868 or 1-418-212-8888 or TTY 800-288-7085,

A business name regisiration Is effective for § years from the date that It is accepted for registration. it is the ragistrant's responsibility to renaw the business name prier 1o
the axpiry date and to pay the required faa.

To the Ontario business program: A cllent is not required {0 repeat any informetion contained in this licance In any other form used in your registration procass.

SPCYBP1 2012-02-08




g} Ontario

Date Issued: 2018-02-06
{yyyy~-mm-dd)

Business Name and Maillng Address:
FAMILY HEALTH PHARMACY NOVACARE
200-4256 BATHURST STREET
TORONTO, ONTARIO CANADA M3H 5Y8

Business 3-1275 WALKER ROAD

Business Number:

Address: WINDSOR, ONTARIO CANADA NB8Y 4X9

Telephone: Ext: Fax:

Emaill;

Legal

Name(s): RANDO DRUGS LTD.

Type of

Legal Entity: CORPORATION

Business

Activity: PHARMACY
Business Information Number Effective Date Expliry Date

(yyyy-mm-dd) {yyyy-mm-dd)
BUSINESS NAME REGISTRATION 280146101 2018-02-06 2023-02-05
INCORPORATED {ONTARIO) 000065016 1951-10-29
Page 1 of 1

To tha Client; Clents should do a corporation saarch to ensura that the information pertaining to corporations contained on this Master Business Licancae |a

correct and up to dats,

To the CHent: When the Master Businass Licenca Is presentad to any Ontarlo business program, you are not requirad to repeat information contained on this licence. Each
Ontario business program s requirad to accept this licence when prasantad as part of its registration process.
K you have any questions about this Master Business Licence call the SarviceOntarlo Contact Centre at 1-800-565-1921 or 1-416-314-9161 or TTY 1-416-326-8566.
For more information, or to access other business-related services, call the Business Info Line, a collaboratlon between ServiceOntario and Indusiry Canada, af

1-888-746-8888 or 1-416-212-8888 or TTY 800—268-7095.

A business name registration Is effectlve for § years from the data that it is accepted for reglstration, It is the regisirant's responsibility to renaw the business name prlor to

the expiry date and to pay the required fes.

To the Ontaric business program: A cent is not required to repaat any Information contalned in this lcence in any other form usad In your registration process.

EPCYBPt 1018-02-08




8‘7 Ontario

Date Issued: 2018-02-06 Business Number:
(yyyy-mm=—dd)

Buslness Name and Malling Addrass:
FAMILY HEALTH PHARMACY WEST
200-4256 BATHURST STREET
TORONTO, ONTARIO CANADA M3H 5Y8

Business 1604 TECUMSEH ROAD WEST
Addrass: WINDSOR, ONTARIO CANADA NSB 178

Telephone: Ext: Fax:

Email:

L.egal

Name(s): RANDO DRUGS LTD.

Type of

Legal Entity: CORPORATION

Business

Activity: PHARMACY
Business Informatlon Number Effective Date Explry Date

(yyyy-mm-dd) (yyyy-mm-dd)
BUSINESS NAME REGISTRATION 280146119 2018-02-06 2023-02-05
INCORPORATED (ONTARIQ) 000065016 1951-10-29
Page 1 of 1

To the Cllant: Clients should do a corporation search to ensure that the informatlon pertaining to corporationa contained on this Master Businass Licence Is
correct and up to dats. '

To the CHent: When the Master Business Licance ls prasented to any Onterio business program, you are not requirad {o repeat information conteined on this licence. Each
Ontario usiness program s required to accept this licence when prasenied as part of its registration process.

if you have any questions about this Master Business Licance call the ServiceCntario Contact Centre at 1-800-565-1921 or 1-416-314-9151 or TTY 1-416-326-8568.
For more Information, or to acceas other business~related services, call the Businese Info Line, a calfaboration between ServiceOntarlo and Industry Canada, at
1~888-745-8888 or 1-416-212~8888 or TTY 800~-268-7095.

A businsss nams registration is effective for 5 years from the date that it is acceptad for registration. It is the registrant's responsibility to renew the businass nams prior to
the expiry date and to pay the required fea.

To the Ontarto business program: A clent Is not required to repeat any Information containad In this licance In any other form used in your reglstration process.

SPCYBP1 2018-02-06




Request ID: 021255664
Transaction 1D: 67064666
Category ID: UNJE

Business name registered under
the Business Names Act

FAMILY HEALTH PHARMACY

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

BUSINESS NAMES REPORT

Business ldentification Number

210937314

Business Type
BUSINESS NAME - CORPORATION

2018/02/06
15:27.07
1

244

Mailing Address

4256 BATHURST STREET

No. 200

TORONTO

ONTARIO

CANADA, M3H 5v8
Actlvity being carried out

DRUG STORE

Registration Date
2011/09/02

Renewal Date
2016/07/15

Last Document Filed
RENEWAL

Last Document Filed Date
2016/07/15

Business Address in Ontario

4256 BATHURST STREET

No. 200

TORONTO
ONTARIO
CANADA, M3H 5Y8

Expiry Date
2021/08/31

Amendment Date(s)
NOT APPLICABLE

Cancellation Date
NOT APPLICABLE



Request ID; 021255664
Transaction 1D: 67064666
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Reporl Produced:
Time Report Produced:

Page:

BUSINESS NAMES REPORT

Business name registered under
the Business Names Act

FAMILY HEALTH PHARMACY

Business ldentification Number
210937314

Business Type
BUSINESS NAME - CORPORATION

2018/02/06
15:27:07
2

245

Corporation Name

RANDO DRUGS LTD.

Corporate Number

65016

Person Authorizing the Registration

SIMONE,
JOHN

Corp. Registered/Head Office Address

4256 BATHURST STREET

No. 200

TORONTO
ONTARIO
CANADA, M3H 5Y8

Jurisdiction of Corporation

ONTARIO

Corporation Status

ACTIVE

This Report sets out the most recent information registerad on or after April 1, 1994 and recorded in the Ontario Business

Information System as of the last business day.

The Issuance of this report in alectronic form Is authorized by the Ministry of Government Services.
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FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY

«  Ministry of Ministére das Servicas Companies and Perscnal Direction des compagnies For Miristry Usa Only
@ Ontano Consumer and aux consommateurs  Property Security Branch &t des sGretds mebilidres A Fusage gu ministére seulsmant
Business Services ot aux entreprises 393 Univarsity Ave Suite 200 393 av., Univarsily, bureau 200
Toranto ON M5G 2M2 Toronlo ON M5G 2M2 Page/Page 1 ofide __4
Form 1 - Ontario Corporation R 1“'““;3";‘;';2‘]9“:9 of c;:“gi’f’ :
Formule 1 - Personnes morales de I'Ontario apport inflialiAvis de moditication 1 TN i
Corporations Information Act/Loi sur les : Rapport infial medification
B Business Corporation/
renseignements exigés des personnes morales SociBts par actions X
Please type or print afl Information in block capitat letters using black Ink. g""F""Pmm C|°"P°ra“:”"
Prlére de dactylographler les ranaeignements ou de ies écrire en caractdres d'imprimerte 4 'encre nolra. Iu‘::?i?”e marele sans "'D El
] 3. Date of Incorparation or For Minlstry Use Only
Ontario Corporation Number Amalgamation/ ATusage du ministére seulement
Numéro matricule de |2 personne Date de constitution ou fusion
morale en Ontario YeariAnnée MonthiMais DaylJour
000065016 | 1951 | 10 | 29
4. Corporation Name Including Punctuation/Raison sociate de la personne morale, v compris la ponctuation
RANDO DRUGS LTD.
5. Address of Registered or Head Office/Adresse du siége social For Ministry Use Cniy/
clo/aia Alusage du ministére seulement

I This C1A Form 1 submission was accepted
for fiting by the Companies and Personal Property

P clyi et Name/Nom de la Tue Suite/Bureau Security Branch under
4256 BATHURST STREET } [200 1 Request ID 021254026 on 2018/02/06
treel Name (contdi/Nom de a rue {suite) This GIA Form 1 fs not an MCBS ONBIS
eport.
I Ea F[)nf(gsente Formule 1 prescrite par la Loi sur

City/Town/Ville les sociétés par actions a été acceptée

par la Direction des compagnies et des sOretés
lTORONTO ONTARIO, CANADA mobiligres le 2018/02/06, sous le numéro de

Postal Code/Coda postal référence 021254026, Cette formule n'est pas un
M3H §Y8 rapport issu du SINEO du MSCE,
6. Mailing Address/Adresse postale Same as Registered or Head Office/
Méme que siége social

Street No./N° civigue Not Applicable/
Ne s'applique pas

Street Name/Nom de la rue Suite/Bureau

Straet Name (cont'dyNom de la rue (suite)

Clty/Town/Ville
Province, State/Province, Etat Country/Pays Postal Code/Cade postal
7. Language of Preference/Langue préférée English - Anglais French - Frangais

X

. Information on Directors/Officers must be completed on Schedule A as requested. If additional space is required, photocopy Schedule A./Les renseignements sur les
adminlstrateurs ou lea diflgeants dolvent &ire foumis dane 'Annexe A, tal que demandé. Si vous avez besoin de plus d'espace, vous pouvez photocopier [Annexe A,

3 (At least one Schedule A must be submitted/Au moins une
Number of Schedule A(s) submitted/Nombre d'Annexes A présantées Annexe A doit étre présentée)
9. (Print or type name In full of the persan authorizing filing / Dactylographier ou inscrire Ie prénom st ls

nom én caractéres dimprimerie de la persenne qui autorise I'enregistrement) Check appropriate box

e | DANIEL DIENA Cocher Ia case perlinente
D) [ | Director/administrateur

: Q) Officer /Dirigeant
cerlify that the information set out herein, is {rue and correct.

atteste que les renseignements précités sont véridiques et exacts. Other individual having knowledge of the
P} affairs of the Corporation/Auire personne
ayant connaissance des activités de la
personne morale

NOTE/REMARQUE : Sections 13 and 14 of the Carporatlons information Act provids penaities for making false or misleading statements or omissions. Les erlicles 13 et 14 de la Lof sur
les rensoignements exigés des personnes morales prévolent des peinas en cas de déclaration fausse ou trompeuse, ou d'omission,

07200 (03/2002)



FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOS
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ES ONLY

Form 1 - Ontario Corporation/fFormule 1 - Personnes morales de I’'Ontario

For Ministry Usa Only

A l'uasge du ministar lsment
Schedule A/Annexe A Page/Paga. 2 ofids . 4
Ontario Corporation Number Dats of Incorporation or Amalgamation
tease type or print all information in block capltal letters using Numéro malricule de ta personne Data de constitution ou fusion
:l::k Il(llk. dactyl hior los [ " do los beri morate en Cntario YearfAnnds MonlivMoie  Dayllour
ro de ographiar renselgnements ou de les écrire en
caractéres d'imprimerle & I'encre noire, I 000065016 | | 1951 | 10 1 28 1

DIRECTOR / OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS

Full Name and Address for Service/Nom et domicile élu

Last Name/Nom de famike First Name/Prénom Middla Nemes/Autres prénoms
[SHEIKH | [PARVEZ M.
Strest NumbarNuméro civiqus  Sulte/Bureau
*OTHER TITLES {Pieasa Spechy}
| 1354 | | W *AUTRES TITRES (Veuiliaz précizer}
la Chair 7 Présidant du conseif
Strest Nama/Nom de la rue Chair Persen / Prasident du consed
| HARVEST BEND ROAD l Chairman / Président du consall

Strest Name (cont'dyNom de la rue (suite)

Chairwoman / Présidents du consail
Vice-Chair / Vice-président du conseil
Vios-President / Vice-prisidant

Assistant Sacretary / Secrétaire adjoint
Cwﬂm’ Assistant Traasurar/ Trésorier adjoint
|‘N|NDSOR | Chiel Manager ] irscteur sxboutf
Province, State/Province, Etat Country/Pays Postal CodefCoda postalfe—="-— f - e
[ONTARIO B [CANADA | INgH 2B1 Wtier xetn Offcr Dvociur gones
hief Financial r

Director Information/Renselgnements relatifs aux administrateurs

Residant Canadian/ YES/OU) [:l NO/NON (Rosdant Credanles drcirs o ineas corprnions oty )
ésicont canadion Ne B'apPRGUS Qe BUMNisataurs de SOGHME par oS

Agant e chef das finances
Chief Information Officer /

| Diractaur péndral da Minformation
Chief Operating Officer /

Adminisirateur en chef dos opérations
Résldant canadien Chief Administrative Gfiicer /
. Dirgcteur général de fadminisiration
Dats Electsd/ Yoar/Annde  MonthMals Day/Jour Date Csased/ Year/Annda  Month/Mois DaylJour Comptrotier / Conlileur
Dats d'dlaction Date de cessation Suihodzed Signing !
e Signataim aulorisé
Gther (Untitted) / Autre (sans tire)
Officer Information/Renseignements relatifs aux dirigeants GENERAL MANAGER : -
PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TREASURER/TRESORIER DIRECTEUR GENERAL - HERIAU g
Yoor/Annds MonthvMois Day/Jour Ysar/Annde MonthMois Dayidour Year/Annés Month/Mols DaylJour Year/Annse  MonthvMols Day/jour Voarannee ﬂontﬁﬂms Bayrlour
B urmnas, | 1989 | 10 ] | L]
Dau da nomination 1989 10 31

afAnnée  Month/Mols Day/Jour Year/Annde MonthvMols DaylJour Year/Année Month/Mois Day/Jour YeadAnnde Month/Mols

Day/Joull Year/Année  Meonth/Mois Dayldour

gusGemws,, [ 2013 | 03 | 25

DIRECTOR / OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS

Full Name and Addrees for Service/™Nom et domicile élu

Last Nama/Nom da familis First Name/Prénom Middle Names/Autres prénoms
[PRUTHAK | [DES ]|
Strest NumbariNuméro aiviqus _ Sulte/Bureau *OTHER TITLES (Plaars Specity)
| 1545 | I@Z *AUTRES TITRES (Veuiliez précisar)
Chair / Président du consell
Street Name/Nom de la rue Chalr Persor J Fritdent du conse
|0UELLETTE AVENUE I Chairman / Président cu congel
Chairwoman | Présidenta du conssil
Streat Name (contdyNom de [a rue (suite) \ica-Chair  Vica-président du consei
I Vice-Brasident/ Vico-pré
Assislant Secrelary / Gacrbiaire adjoint
CﬂyfTO‘me& Assisiant Treasurar/ Trésoniar adjoint
| WINDSOR —| Chiaf Manzger / Directaur exécut?
Exacutive Direclor/ Direcieur adinisirati
Province, Stata/Province, Etat Country/Pays Postal CodaiCoda ionaging Diector/ :uéwé
|ONTARIO | |[CANADA |[NBX 1KE | [onreeame oo orectes grer
Chiefl Financial !
ﬁgg 0} ar: chef dos fnances
Director Information/Renseignements relatifs aux administrateurs Chief Information Officer 1
| Diractour péndral de linformation
Resident Canadian/ YES/QU} \: NO/NON (Residart Canadian spplles 10 directors of businesa corporationa onty. ¥ C““’%ﬁ:ﬁ'}im{’;‘o ions
| Administrateur en chef des opérations
Résident canadien (Residant canadien ne 5'applique ouaux adminisiatours de sockblés par actons) Chisl Admistratio OffearT
Direclour général de fadministration
Dats Eiected/ Yaa7Annés  Month/Mois DaylJour Date Ceased/ Yasr/Annda  Month/Mals DaylJour E&M. "S's'-c";,':"%'?;; :
Date d'élaction | 2017 | 03 ] 30 I Date de cassation | 2017 | 03 E 30 | Auhaized Siying Offar
Other (Untitad) / Autre (sans litre}
Officer Information/Renseignements relatifs aux dirigeants OENERAL MANAGER
PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TREASURER/TRESORIER DIRECTEUR (GENERAL

Yew/Annds  Month/Mols DaylJour Ysar/Année MonthyMols DaylJowr Year/Annse  MontruMols Day/Jour Yesr/Annds  MonthiMols Cay/Jour, YaarlAnnéa MonthiMms DayIJour

@ | [ ][]

saiAnngs  MonthMols Dayllowr Yes7Annéo Montviols Cayllour Year/Annde  MonthvMos Dayljour YearfAnnés MonthiMofs Dayiloud YearfAnnde  MonlhiMais Daylour

S | ] L T J T T ) ]

07200 (03/2002)
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Form 1 - Ontario Corporation/Formule 1 - Personnes morales de I'Ontario

For Ministry Use Only

Ausage du mirislére ssusmant
Schedule A/JAnnexe A PagelPage __3 _ ofide _ 4
Qntario Corporation Number Date of ncarparation or Amalkgamaticn
lease type or print all iInformation In block capltal letters using Numéro matricute de fa personne Date de constitution cu fuslon
birllsk Ink. oyt hior 1 , s do les scri maorale en Ontario Year/Annéa MonivMols Day/Jour
Pridre de dactylographier les renselgnements ou de las écrire en
caractéres d'imprimerie & I'encre nolre. 000065016 | | 1951 | 10 I 29 ]

DIRECTOR / OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS

Full Name and Address for Service/Nom et domicile élu

Last Nama/Nom de famills Flrst Name/Prénom Middle Names/Autres prénroms
[DIENA | IDANIEL | |
Streel NumbarNumro chvique i
Suite/Bureau SOTHER TITLES (elease Specity)
l 4256 | IZOO "AUTRES TITRES (Veullloz préciser)
Chair / Président du conseil
Strest Nama/Nom de Ia rus Chir Barson T Préswent du consed
|[BATHURST STREET | Chaieman | Présidant dd conal
Chairwoman / Présidente du consail
Street Name (contd)/Nom de la rus (sults) Nica-cher [ Vice-président du consel
I Vice-Prasidant / Vice-président
Assistant Secretary / Secrétaire adjoint
City/Town/Vile AssitantTreasure ) Trésorer adint
[TORONTO | Chia! Manager / Diecleur axbeulf
Emmvaﬁmdnrfﬂmdu.rm istratd
Province, State/Province, Etat Country/Pays Postal Code/Cods postsll - o mm”lu "
Cfficer / Directeur général
[ONTARIO | [CANADA | [M3H5Y8 |fomeame onaroenes
it en cho! des finances
Director Information/Renseignements relatifs aux administrateurs
Resident Canadian/ I:I YES/OUI \:l NO/NON {Resident Canadian appies Lo drectors of DUSiness corponatons. only. ) :mzﬁ;:iﬁm;’ wodratons
20ckt6s par actons Administrataur en chef dos opdrations
Rasidant canadien {Résident canaden Na §'spphoue qu'eux administratours de par )] Chot Adrinsate Glior
Direcleur général s lagministration
Dats Electsd/ Year/Annds  Month/Mofs Day/our Date Caaced/ Yoar/Annge Monlh/Mols Dayllour Im&ﬂggc{mwm
N 1 igning Officer /
Date d'dlection | | I | Date de cessation L Sionalairs aulorss
Other {Unfiad) / Aulre (sans tlre)
Officer Information/Renselgnements relatifs aux dirigeants GENERAL MANAGER/
PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TREASURER/TRESORIER DIRECTEUR GENERAL

YearfAnnds  Month/Mois Day/Jour vearAnnds MontvMois DayfiJour Yearannda  MonthWois Dayflour YearfAnnde  MonthyMols DaylJour
ate Appointeds

Date de nomination

| 2013 | 05 | 07 ][ 2013 | 05 | 07 | N

ear/Annés  MonthMols DaylJowr Yaar/Année Month/Mols Dayiour Year/Année MonthiMole Dayldour Year/Annde  MonlhvMais

Day/Joud Year/Année Month/Mols Dayidour

Dat Ceased/ | 2013 | 05 | 07 || 2013 | 05 | 07

DIRECTOR / OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS

Fult Name and Address for Service/Nom et domicile éfu

Last Name/Nom de tamllle First Nama/P rénom Miidie Narnea/Autres prénoms
IPRUTHAK | [DESAI I
Strast Numbarfuméro civiqus  Suita/Bureau *OTHER TITLES {Please Specity}
L1 545 I Lgoz *AUTRES TITRES (Veulllet préciser)
Chair / Président du consaeil
Strest Name/Nom de (a rus Chair Person / Président ou consail
|OUELLETTE AVENUE } Chairman / Préskient du tonsait
Chainweman / Présidenle du consei
Street Nama {cont'd¥Nom de |a rue (suits) \ice-Char | Vice-présidant du consal
] Vica-Prasident / Vica-président
Assistant Sscretary / Secrétaim adjoint
CHy/Town/Vilie Asvislant Treasurar ] Trasorar gt
|VV]NDSOR | Chiaf b 1 Direclaur exacutf
o Do 1T o
Province, State/Provinca, Etat Country/Pays Poatal Goda/Code postal [ Lo
{ONTARIO | |CANADA |[N8X 1K | [oeseassoner tvecns e
[Aent en chef das finances
Director information/Renseignements relatifs aux administrateurs Chellafortion Offar /
Dir_eclouv gér_;éna; da finformation
Reskient Canedian/ | X ] YES/OUI [ ] nomon {Residert Canadsan applles 1o dractors of business corporstions onty ¥ ChifOporing Offcer "~
*ocités acions’ i LT 80N Q
Résident canadien (Résidert canadien ne ¥ applique qufaux adminsiralours de pat ) Chiaf Administrative Gffcar/
Direcieur général de Tadministration
Date Elactsd/ Yeoar/Annds Month/Mots Dayllour Date G o/ Yegr/Année  Mordh/Mois DaylJour Comgtroler / Contréleur
Authorized Signing Officer /
Date délocion | 2017 | 05 | 28 | Detadecessaton | 1] S ot
Other (Untilled} / Auire (sans fitre)
Officer Information/Renselgnements relatifs aux dirigeants GENERAL MANAGER/ .
PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TREASURER/TRESORIER DIRECTEUR GENERAL

Year/Annéa Menth/Mols DayfJour Year/Annda  Month/Mois Day/Jowr Ysar/Année Month/Mois Dayldour Year/Annds  Month/Moly DaylJow] Yesr/Annde MonthiMois Day/Jour

[

.0 [ N |

eaiAnnés  Month/Mols DayAlowr Year/Annds  Month/Mols Day/Jour Year/Annde  MonlluMols Day/Jour Year/Annds  MontvMols Day/Joull Year/Annae  Montuhiois Dayhtour

Demiotmmaon |1 | [ ] L

07200 (02002)
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Form 1 - Ontario Corporation/Formule 1 - Personnes morales de 1'Ontario [ o winsty Gss oy
A Tusepa du ministére seemant

Schedule A/Annexe A Pags/Page 4 _ ofide _ 4
Ontario Corporation Number Date of Incorporation or Amalgamation

lease type or print afl Information In biock capital letters using Numéro matricuie de la personne Date de constitution ou fusion

;llﬂ:k 1I;k. dactyl Hier | : " do los dcrl morale an Ontario Year/Annda MonthMois DayhJour

ro de dactylographler les renselgnements ou de les écrire en

caractéres d'imprimerie & I'ancre noire. 000065016 | t 1951 } 10 | 29 1

DIRECTOR ! OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS
Full Nams and Address for Service/Nom et domicile élu

Last Narme/Hom de famille First Nama/Praram Middie Names/Autres prénoms

[DIENA ] [DANIEL | |

Streat NumberNumiro cvigie  Sulta/Bureau *OTHER TITLES (Plesse Spacity)

a0 C

[4256 I 1200 *AUTRES TITRES [Veralies préciuar
Ghir / Président du consail

Strest Name/Nom da Ia rue Chak Person / Président du conser

|BATHURST STREET | Chairman / Président du consail

Chairwoman / Présidsnte du conseil
] Vice-Chair / Vice-président du conseit

Street Name {contd¥Nom da la rue (sults)

Vics-Prasident / Vicep

Assistanl Secretary / Secréiaire adjoint
Chty/Town/Ville Assistant Treasurar / Trésorier adpoinl
|[TORONTO | Chiat Warager Erslaw oxbot
Province, State/Province, Etat Country/Pays Postal Code/Code postalf 222 Dioder/ Oreciou adrinstst

Managing Director | Administrateur détégué

| ONTARIO | | CANADA | I M3H 5Y8 Chle! Executive Oficer f Directeur géndral

Director Information/Renseignements relatifs aux administrateurs

Resldant Canadian/ YES/OUI D NO/NON (Rosiden Canatian appiss to drecion of business corponzons oniy.) Chief Ogerating Gffcr .

Résident canadien (Réskiont canadian ne 3'appiique qu'sLx administratewrs de s0Ckie par acions) W
Directeur pénéral de Fadministration

Date Electsd/ Year/Année MorthMole Daylour 1yt Ceanad/ Year/Annéa ManihvMols Daytlour Comptraller / Contréieur

! Authorized Signing Officer /
Date d'dlection | | I I Date de cassation I 1 l ] signataire autorsé

Clher (Untited) / Autre (sans titre)

Ctflcer Informatlon/Renseignements relatifs aux dirigeants GENERAL MANAGER/

PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TREASURER/TRESORIER CIRECTEUR GENERAL
YearAnnés MorthyMoia DayfJowr Year/Année MonthMols Day/Jour YearAnngs Maonih/Mois Daylour Year/Annés Month/Mols Dayhlour

sate Appolnted/ ij[ 03 ] 2ﬂL2013 ’ 03 | 25 H I H ’

Date da nomination
MontMols Day/ilowr Yaar/Annéa MonthvMols Dayfdour YearjAnnde  MonbvMols Dayldour Year/Annds Month/Mois Dey/louf Year/Annde  Month/Mois DayfJour

Data Caased!
Dats de cessation

DIRECTOR / OFFICER INFORMATION - RENSEIGNEMENTS RELAT!FS AUX ADMINISTRATEURS/DIRIGEANTS
Full Name and Address for Service/Nom et domicite élu
Last Name/Nom de famlilie First Name/Prénom Middle Namas/Autres prénoms

| | |

NumberNuméng
Stest dviqus  Sulte/Bureau *OTHER TITLES (Please Specify}
l *AUTRES TITRES {Veulliet précisen
Chair / Président du conseil

Streat Name/Nom ds Ia rue Chair Person / Président du consel
| I Chairman / Président du eonsell

Chairmoman / Prsidenta du conssil
Streat Name (contd)/Nom de la rue (suite) oo Chait 1 Vice-prskient dir coneal

I Vice-Prasident / Vice-président
Assistant Secrelary ! Secréiaire adjoint

Cityf'l'wnMHa Assistant Treasurer / Trésorier adjoint
| | Chief Manager / Direcleur sxécutif
| Execuiive Diractor / Cirecteur ackririsiral

Province, State/Province, Etat Country/Pays Poatal Coda/Code posial |Mmmp.m, isratour di8gue

| —I | H | IChIerE_x o Officer / Dirocteur géndral
Chief Financial I

. Agant en chef des finances
Dlrector Information/Renseignemaents relatifs aux administrateurs Chiaf Tnformation Officer 1
Oiracieur général de fnformation
Resident Canadiar/ YES/OUK |:] NO/NON (Resicert Carnadian appiles to iractors of businass corporasons orty. CrefOpsratng O/
Administrateur en chel 8 ©
Réakdant canadien (Resident canadion na 8'appiqus gu'aux adminiairatours do sockités par acions) %_-—Lcmmuniniskaﬁve -
Directeur général de fagministration
Date Elscted/ YerdAnnde MonthvMols Dayijour  nya4p o al YesriAnnbs  Month/Mola Day/Jour Compiroter ] Gontriens
Date d'élaction I | | 1 Date de cassation l I } l Autharized Signing Offcer /
Signatgire aulorisd
Other {Untiied) / Aulre (sans tire)

Offlcer Information/Renselgnements relatifs aux dirigeants GENERAL MANAGER/

PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TREASURER/TRESORIER DIRECTEUR GENERAL [l L BINERIGIRE - 0
Year/Anrds  MonthMots Dayflowr Yoar/Annda Month/Mols Daylowr Year/Annés Month/Mois Day/Jour Year/Annde Month/Mols Dayidourf Year/Année MontuMois Dayflour

(o I N | [

earAnnés MonityMols Dayllolr YearfAnnds MonthMols Day/Jour YesrAnnés Monih/Moks Day/Jour Year/Arnds  MonihvMois Day/doufl Yeer/Anngs  MonthviMois DayiJour

i~ IR U W | I | N O s i |

07200 (03/2002)
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Hmﬂ
@ Ontario gmwmewi

Ministre des Senices Companias and Personal

Diraction ey compagnies

250

o For Ministry Uga Only
" Mux consommatowrs  Proparty Secunty Branch 1 Ous slratés mobilivres A l'ueage du minisiéra esulament
staw entropises 399 Univarsly Ava Sulta 200 393 20, Unerity. bureds 200 Paga/Fege 1 olde _ 3
Form 1 - Ontario Corporation Initial Return/Notice of Change/
ormule 1- Parsonnes morales de 'Ontario Rapport initial/Avis de moditication o Non ! Crars
Farm Corporations Information Act/Lol sur les o , maxcnton
| | renseignements exigés des personnes morales | Seness Coperaton Hﬁ -
‘Please type or print all information in biock capltal letters using black ink. Nol-For.Profil Carperation/
Pridre de dactylographier los renseignements ou da las écrire en carsctares d'imprimeris & I'encre nolre, ::::z?m mormie sana D
. . Date of Incorporation ar
2 Qnmaria Lormporation Number - 3 Amai ;prgahonj ﬁ:aﬂ\im saulemen
Numéro.matricule-de 1a personna Date de constitution ou fusion
_morals én Ontario Year/Annés MonlMois Day/Jour
000065016 1951 | 10 | 29 |
-&,.. Corporation Nama inciuding Punciualion/Raisen saciale de la personna morala, y compris ta ponclustion
RANDO DRUGS LTD.
5..Address of Registered or Head Otfica/Adresse du sibge social Fot Rinisty Usa Oyt
o/ als A fusage du ministhe safement
& This CIA Form 1 submission was accepted
DAN'_EL DI_ENA i k for filing by the Companies and Personal Property
: ' Suite/Bureay Security Branch under
4256 BATHURST STREET J 1200 J Request 1D 020167291 on 2017/04/20

This CtA Form 1 is not an MCBS ONBIS

Ba prgsente Formule 1 prescrite par la Loi sur
les sociétés par actions a été acceptée

'Fimmemi@mmm la re {sutte |

i
iTORONTO

par [a Direction des compagnies et des sOretés
ONTARIO, CANADA mobiliéres le 2017/04/20, sous le numéro de
référence 020167291, Cette formule n'est pas un
rappor issu du SINEO du MSCE.
6. Mailing Address/Adresse postale X Same as Registered or Head Office/
Méme que sidge social
f!LWQJM“__] Not Appiicabla/
: Ne s'applique pas
.Straat Name/Nom da-(a rue Suite/Bursau .
. ]

-Street Name (contd)/Nom de la rue (suita)

CltyTown/Villa ~

-Province, State/Province; Etat Country/Pays Posial Code/Corde postal

C | L 1N ]

-7.. Languaga of Prefarence/Langue préférée

English - Anglais

B !Mommion on Rirectors/Officers must ba completed on Scheduls A as requestsd. |f additional space is required, photocopy Schedule A fLes renseignements aurles
administrateurs oiz les dirigeants dotvant dire fournls dans fAnnaxe A, tel que demandd. Si vous avez basoin de plua daspace, vous pouvez pholocopiar FAnnexa A.

2 (At teast one Schedula A must be submitted/Au moins une
Annexe A doit 8tre présanige)

[} (Print or type name in full of tha person authorizing filing / Dactylographier ou inscrire ke prénom el te
nam en caractéms dimprimene de la parsonna qui aulorise Fervegistrament)

We IDANIEL DIENA

French - Frangais

Numbar of Schedula Als) submittedMNombre d'Annaxes A présentdes

Check appropriate box
Cocher la case perlinents

D) D Diractor/Administrateur

cartify that the Inlormation st out herein, is true and correct.

alteste que les renseignementa pracitds sont véridiques et exacts. Other individual having knowladge of the
P) [X]
personne morale

o}] D Otficer /Dirigeant
affairs of the Corparation/Autre parsonne
ayant connaissance das activités de la
ﬂmﬂmiz Sections 13 and 14 of tha Corporstions Information Act provide panattias for making false of fisleading stalemants of omissions. Las ancles 13 et 34 de ta Lol sur
lox renssignemants exigds des personnos moraies prévoient des peines en cas da déclaration {aussa ou trompeusa, ou domission.

-07200 .(03/2002)
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Form 1 - Ontario Corporation/Formule 1 - Personnes morales de 'Ontario For Vet Usa Oy

ministiie Basmant
Schedule A/Annexe A B b vt

S Ontario Corporation Numbear | pawor Incorporation
:ea;t:n tz-po -or print all infermation in bleck capita! lotters using Numéro matricula de la personne e Date de wmnmmw fusion
e e en Ontari Année MondtyMois Dy
Pribre du dactylographier les renseignements ou de les écrira en Mereld 6n nars Yem Dayilout
caractires d'imprimerio & Fencre nolre. 000065016 } | 19517 10 l 28 l

DIRECTOR / OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS
Fyli Name and. Mdms for Servica/Nom et domicile élu

Llﬂ NameNom de familie First Name/Prénom Middte Names/Aulras prénoms
[SIMONE. [JOHN | |
Bireel NumbecNumdes chvigue  Sulte/Bursay oTHER
|431: B ‘ *AUTRES TITRES (vauliz réciont
_ . Ghalr | Prbsident du consel
Strest Name/Nom d. h fue Chair Parson { Pristident c consal
{LEFFLER DRIVE 1 Chaiman/ Prisiders & consol
Streat Name {confdyNom de la rue (subts) e ot
[RR#1 ] Vio-Fromdar  Ves Sréacerd
CiyToune At Sy S
| TECUMSEH I Chiol Narsger Drsciow abou
Frovincs, StwPTovince, Bl Cauntry/Pays Postal Coda/Cods pastalfree s e o st
|ONTARIO. 1 [CANADA | [NBNAYZ |l Eusnimtos e
. .. Agen of: chel tdea nancos
Director Information/Renseignements relatifs aux administrateurs Caial nitmaton Cices/
Reakdor! Canachary’ ES/OU NO/NON Resident Canadan busiess coom ; Crief Operaiog Officar {
Résidont canedien E ¥ . :] tnwun mmmdmm m:;:zp};r actions) W—I.QW
Dated Ela . YoaciAnnde -Montyioks Day/sour Dale Ceased/ Year/Annds  MonthvMoss Dayllour W
Dalo o Glction I 2007 | 03 ] 17J Dale de cessation L2017 l 04 i 04 ! ot Sy Ofea
Other {Unttied}
Ofticer information/Renseignements relatits aux dirigeants GENERAL MANAGER S e
PRESIDENTPRESIDENT SECRETARY/SECRETAIRE TREASURERTRESORIER DIRECTEUR GENERAL i OTHERVAUTRE i -
) Yeur/Annda  Moniiviols DaylJour Year/Annds  MonthMols Day/Jout  YsarAnnds  MonihvMois Dayldour YeavAnnds  MonthMois Day/lJour] Yaar, oie Day/dour
ate ‘e nominabion T ] J I: | i l [ | ] JI l i | ;
) YouiAnnde__ Woritic Dayiour YazijAnnés _ Montvbca Dayidc YeastAnnde  Monthidon DaylJout YeadAnnés WonavMons Dayldou YearAnnés Montriols Deyour
Date Caasect/
' Date e CRRRRLION

DIHE_QTOR i .OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS
_Full Nams and Address for Sarvica/Nom et domkcile élu
Last Name/MNom do famile

L Flrst Name/Prénom Middie Namesa/Autras prénoms
[SHEIKH | [PARVEZ 1M, ]
-Btrott NumbetNumdro Shigus  Sulte/Buraay TTLES
{1354 J I - —I amssmesm%’
lﬁt‘a’dﬂmamun oo la rie j g:;wmmmzw
{HARVEST BEND RQAD Crairmarn. Préskdent du consek
Sirowt Naima (oonfeyNom de W rve (aue) o Coar Vs s s
— Asuistant y 15
Wm' WTmITmm
[WINDSOR ] e et
- Provinos, State/Province, Etat Couniry/Pays Posial Gode/Cods postal 0 Orver  Adraemaiecy
|ONTARIO _ | [CANADA IINGH 2B1 |  [oasezsmmoron Do
- Director Information/Renseignements relatifs aux administrateurs qwl«?:‘ammom: -
Fasident Canadiary DYEBIOUI [:] NOMON {Fasicent Cariactan appiies £ draciors of busness COrpoBons o,y Grief Operaiig Offcer |
Résicam canadien {Pubgictanl canachen nd ¥ BOPRCGLA QUL ACITINESITALHIE OB BOCibtES Par Actons) Crvel Adiminismwive Ofcer 7
rais Elacted YourfAnnds  Moniviicls Dayisour Coasod/ YewsjAnnds MonihMois DaylJou &%ﬁ*‘m
Oste Elocied’ _ Dale !
Deté ddlaction. .I | | J Dandocessaton | | L] :@ﬂs-?ww 7 -
{Unised} s Bre) -
Officer Information/Renseignements relatifs aux dlrlgeants GENERAL MARAGERY [ e
PRESIDENT/PRESIDENT BECHETARY/SECRETAIRE EASURER/TRESORIEA DIRECTEUR GENERAL B, i R
v.wm Moniviolk Dlﬂ.lour Year/Annds  Monthdols Dayddowr YurMm“ Month/iois Day/Jow YearvAnnds MonthMois Dayiour] YearfAnnds Monthvidols Day/Jour
A meion| 1989 | 10 | ] I '
‘sariAnnde I YearfAnnds MonivMols Day/dour YearAnnés  MonthvMois Day/dour Year/Annds  MonthvMiols Day/Joud Year/Annde Montviols Dayilour
Cie Caninadl/
B S en [ A [
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Form 1 - Ontarlo Corporation/Formule 1 - Personnes morales de 'Ontario  [Fowmsyuson

Schedule A/Annexe A horshoniiritormial

b i o Ontario Corporation Number Date of incorporation or Amalgamation
m WP‘ or print all iInformsation in block capital letters using Numéro matricule de ia parsonns Date de constitulion ou fusion
moraie en Ontario
Priiu ds dactylographisr 1es renssignementa ou de les écrire an Yaonanode Moriihion Deny
Carmctires dimprimers & I'ancre noira, 000065016 | | 1951 | 10 | 29 |

VD‘IRECTOR { OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS
‘Full Name and Address for Servica/Nom et domiclie dlu

Last Narme/Nom de famike First Name/Prénom Middia Namesa/Aulres prénoms
[DIENA | [GRACE B ]
Strest NumbsrNuméio chvique  Suile/Bureau *OTHER TITLES (Pleass Spacity)-
14253 _l [200 *AUTRES TTTRES (Veutir peécionr)
Char § Prieidact
Srost Namafiom de la rue ok Ponm P s
[BATHURST STREET ] G Prdrt o coree
S\mcmm {oonrdyNom de ia s (suite) J ?Wmvmfmmwm
Vico-Presidont [ Vice-présidoni
lmaomo ] ot Do oot
Province, BialwProvince, Eiat Couniry/Pays Postal Gode/Code postalf =22~ A s s
[ONTARIO | [CANADA | [M3H5Y8 ] W
Director Information/Renselgnements relatifs aux administrateurs i or
' Ghist Oparating Oficer /
Rusideni Canadian/ | YES/OUI D NONON (BeidrtCaradan apon o Aot ofbcwcs copomine oy ki
Daw Electsd)’ YeadAonds  Mortvidols DeylJowr & Coased/ YeurfAnnde  MonthMois Oayhlour mm
Date d'ection’ 1 2013—| 02 | 23J Date ds eossaton | 2013 | 02 | 28 | ot g Ot
Cthar (Untied) / Autre {sans tire)
Officer Information/Renseignements relatifs aux dirigeants MANAG e
mummmﬂﬂ?nm SECHETA.HWSECHETAJHEQ TREASURER/TRESORIER SI‘REgg‘?EALUHGtNéing e OTHERAUTRE: i
o, “Yaar/Annke_ Monin/Mo Dayhlour YearAnnds anmohna.uour Year/Annés Monmm Dayllout YoarAnobs _MonttyMols Dayllour] ¥ earATIGs . HORTVMOE Dayiiour
e 12013 | 05 | 07 ][ 2013 | y‘! T B
] Yiﬁw MooivMols r Yast/Annés HDTWDGVIJOW Vum.m Month/Mois Day/Jour YearfAnnds  Momth/Mols Day/Jouy Year/annds Month/Mols DaylJour
P et on | 2013 | 05 | 07 || 2013 | 02 | 28

DIFIEQT 'OR / OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS
Ful Name. m:l Addmu for Service/Nom et domicile élu

Firs! Name/Prénom Middla Names/Aulres prénoms
IPRU‘I‘I-lAK | [DESH ]l )
WWW Btﬂf"ﬂumu *OTHER TITLES (Pioxse Spectty)
"_[ousu.me AVE. ) G e
Strest Namas (oontdyNom de & rus (suite) \rmawm;-pwmw
Qyﬁ' . Assiatard Secretary { Socrdtaie adoin
[WINDSGR ) e e
" Province, BUPTOVInGS, Bial Country/Pays Postal CodaiGodk posial [
| ONTARIO ] [caNADA JINBX 1KE | fomematmctons o
Director informatlon/Renseignements relatifs aux administrateurs iormades O
Pasideni Cénadian/ YES/OUI [ ] nomon {Rasident Canackien appties 15 diraciors of busiess comonmicns oy, Chiof Operaing Ofcar/ —
Résicent canadien (Mmmqu!mm&mwm} ol A _‘NM'OMI-
Daw Eleciuy. YoarAmes MonivMols DIYUOUr  Date Ceaed YeariAnnsa__ MonttuMots Dayhlous reoee i So opinemn
Dule d'élaction [ 2017 I 03 | 30 J Dstodaconsation | ] Huthorzad Skning e
Officer information/Renseignements relatifs aux dirigeants GENERAL MANAGER/ ?@IMMM,
- PREBIDENT/PRESIDENT BECRETARY/SECRETAIRE TREASURER/TRESORIER CRECTEUR GENERAL B
Y Dayldour YeavAnnés ~ Monihviols Dey/low YesriAnnés  MonthvMois DaytJour YanrAnne  Monthviios DaylJour] Yaat/Annes Month/Mols Dayidour
w YoatlAnnke IM\‘\J &yfhur} YearsAnnda 'MM] Dnleour] [Ylanfm IM\:‘M&.&I my@) i‘(aa.r.’»\nrm ‘mnwm Day/Joull Year/Année . Month/Mols Dayilour
m«ml N R | N | | O [ 1

U700 (0V2002)



. Ministry of Minlstére des Services Compantes and Perscnal Bireclion des compagnies For Ministry Use Cnly
@ ontano Consumer and aux consommateurs  Properly Security Branch al dos stretés mobilieres Alusage du ministere seulement
Business Services et aux enlreprises 393 University Ave Suita 200 393 av., University, bureau 200
Toronto ON- M5G 2M2 Toronlo ON M&G 2M2 Page/Page 1 offde 3
Initial Return/Notice of Change/

Form 1 - Ontario Corporation

253

FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES ONLY

Formuie 1 - Personnes morales de !'Ontario Flappo_rt initial/Avis .de modification . T
Corporations Information Act/Loi sur les C  Ranport Ieidal mucfication
renseignements exigés des personnes morales | Jusiess bortaion X
Piease type or print all Information in block capital letters using black Ink. Not-For-Profit Gorporation;
Priére de dactylographier les renselgnements ou de les écrire en caractéres d'imprimerle & l'encre noire. Perseine morale sans b”'D i
3. Date of Incoerporation or For Ministry Use Ony
COntario Corporation Number Amalgamation/ A fusage du ministére seuiemant
Numéro matricule de la personne Date de constitution ou fusicn
morale en Ontario Year/Année Month/Meis DayAour
00065016 [ 1951 | 10 | 29

4. Corporation Name Including Puncluation/Raison socigle de ta personne morale, ¥ compris la ponctuation

RANDO DRUGS LTD.
5. Address of Registered or Head Office/Adresse du siége sociat For Ministry Use Cniy!

clofals A Fusage du ministare seulament

DIEN E This QEA Form 1 submis_sion was accepted
i DANIEL DIENA - for filing by the Companies and Perscnal Properly
treet No /N2 civique Street Name/Nom de I rue Suite/Bureay Security Branch under
4256 |BATHURST STREET | (200 | | Request ID 015228270 on 2013104108
Street Name (cont'd)/Nom de Ia rue (suite] This CIA Form 1 is not an MCBS ONBIS
Eepogt‘ . R
a presente Formule 1 prescrite par [a Loi sur
City/Townivilie les sociétés par actions a &€ acceptee
par la Direction des compagnies et des sliretés

[TORONTO ONTARIO, CANADA mobilisres le 2013/04/08, sous le numéro de

Poslal Code/Code postal référence 015228270. Cette formule n'est pas un

M3H 5Y8 rapport issu du SINEO du MSCE.
6. Mailing Address/Adresse postale Same as Registered or Head Office/

Méme que siége social

Sireet No/N® civique F |:| Not Applicable/

Ne s'applique pas
Street Name (cont'd)/Nom de la rue (suite)

| |

Street Name/Nom de [a rue Suite/Bureay

CityTown/Ville
Province, State/Province, Etat Country/Pays Postal Code/Cede postal
7. language of Preference/L.anguse préférée Engfish - Anglais French - Frangais

X

information on Directors/Officers must be completed on Scheduls A as requested, If additional space is required, photocopy Schedufe A./Les renselgnements sur les

" administrateurs ou les dirigeants dolvent &tre fournls dans I'Annexe A, tel que demandé. Si vous avez besoin de plus ¢'espace, vous pouvez photocopier lAnnexe A.

2 (At least one Schedule A must be submitted/Au moins une
Number of Schedule A(s} submittadMombre d'Annexes A présentées Annexe A doit &lre présentde}

(Print or type nama in fulf of the perscn authorizing filing / Dactylographier ou inscrire la prénom ot fe

nom en caractéres d'imprimerie de 1a personne qui autorise l'enregistrement) Check appropriate box

We IDANIEL DIENA Cocher la case perlinente
D} I:‘ Director/Administrateur

- Q) [_YJ Officer /Dirigeant
cerlify that the information set out hergin, is true and corract, - o \
atteste que les renseignements précités sonl véridiques et exacts. Other individual having knowledge of the
P affairs of the Corporation/Autre personne

ayant connaissance das activités de la
personne morate

NQTE/REMARQUE : Sections 13 and 14 of tha Corporations Information Act provide penallies for making false or misleading statemanis or omissions. Les aricles 13 st 14 da la Lo/ sur
los renselgnements exigds des personnes morales prévoient des peinas an cas de déclaration fausse ou trempause, ou d'omission.

07200 (D3/2002)



FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOS

ES ONLY 2 54

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de I'Ontario
Schedule A/Annexe A

For Ministry Use Only
A {'usage du minisiére seulament
Page/Page __2 of/de __3__

Ontario Corporation Number Dat
lease type or print ail information in block capital letters using Numére matricule de la personne

black ink, morale en Ontario

e of incorporation or Amaigamation }
Date de constitution ou fusicn

YearfAnngs Month/Mois Day/Jour

Pridre de dactylographier les renseignements ou de les écrire en
caractéres d'imprimerie & l'encre noire. 00065016

| 1951 | 10

29 |

DIRECTOR / OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS

Full Name and Address for Service/Nom et domicile élu

Last Name/Nom de famille First Name/Prénom Middle Names/Autres prénoms
|DIENA [DANIEL I |
Street Number/Numéro civiqua  Syite/Bureau

|4256 | [200 i
Street Name/Nom de fa rue

[BATHURST STREET !

Street Name (coni'd)y/Nom de la rue (suite)

*OTHER TITLES {Please Specify)
*AUTHES TITRES (veuillez préciser)

Chair / Président du conseil

Chair Person / Présidant du conself
Chairman / Président du conseif
Chairweman / Présidente du conseil
Vice-Chair / Vice-président du conseil
Vice-President / Vice-président
Assislanl Secrelary / Secrétaire adjeint

City/Town/Ville Assistan! Treasurer | Trésatier adjoinl
1 TOR O N TO l Chief Manager / Direclew axdeulif
n " Exeaiive Direcior / Diredleur adminisiratit
Province, State/Province, Etat Country/Pays Postal Code/Code postall . i biector s Administratour aoiegue
l ONTARiO —I [ CANADA L | M3H 5Y8 Chist Exscutive Officar / Directeur yénéral
Chial Financial Offcer §

Director Information/Renseignements relatifs aux administrateurs
Resident Canadian/ YES/OW |:| NOMCN (Resident Canadian applies lo directors of business comporations only.)/

Résident canadien {Résidant canadien ne s'appique qu'aux adminisirataurs de sociélés par actions)

Daie Elected! YearfAnnde MonthiMois Daylour  noia Caasads Year/Annde  Month/Mois Day/iour

Date d'élection | 2013 E 02 | 28 | Date de cessation L 2013 i 02 | 28 l
Officer Information/Renseignements relatifs aux dirigeants GENERAL MANAGE
PRESIDENT/PRESIDENT SEGRETARY/SECRETAIRE TREASURER/TRESORIER DIREGTEUR GENER

Year/Annde Monih/Mois Daylour Year/Année Month/Mois Dayhlour  Year/Annés Month/iMois DayiJour Year/Annés Month/Mois DayAour] Year/Annéa Monlh/Mots Day/lour

Agent en chef des finances

Chisf Information Officer /
Dirgclour géndral da_linformation
Chief Operating Ctficer /
Administrateur an chet des opérations
Chief Administrativa Officer /
{Oirecteur général de Fadministration
Complrofler / Contrdieur

Authorized Signing Officer /
Signalalre autorisé

Other (Untitled) / Autre {sans tilre)

R/
AL

OTHER/AUTRE::

baeappoiesr 2013 | 02 |28 1 | | ] 1 ||

|

Date d& nomination i
Year/Annde Monlh/Mois DayiJour Year/Année Month/MMois Dayliour Year/Annéa  Month/Mois Dayidour Year/Annde  MonthMols

Day/Joug Year/Année  Month/Mois Day/Jour

Date Ceased/
Date de cessation

DIRECTOR / OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS

Full Name and Address for Service/Nom et domicile élu

Last Name/Nom de famille First Name/Prénom Middle Names/Auires prénoms
'DIENA | [GRACE | |
Streel Number/Numéro civique Suite/Bureau *OTHER TITLES (Pleass Specify)
[ 4256 ‘} I 200 *AUTRES TITRES (Veuillez préciser)
Chair / Présidenl du conseil
Street Name/Nom de la rue Chair Person / Président tdu sotsel
[BATHURST STREET | Graiman { Pésida du conse
" . Chairwoman / Présidente du conseif
Street Name (cont'd}/Nom de la rue (suite} Vive-Chatr  Vice-prsident du conssl
l Vice-Prasident / Vice-président
- - Assistant Secretary / Secrélaire adjoint
CityfTown/Ville Assistant Treasuror / Trésorior adioint
[TORONTO | Ghiel Manager / Directeur exsoi
- - z Exgcutive Dirsctor / Directeur administratt
Pravince, State/Province, Efat Couniry/Pays Postal Gade/Code pastal  fyraging Drectors Adrmir délegue
'ONTARIO . |CANADA [[M3H 5Y8 | Jansttreouive ocers isc:genca
Chiaf Financiat Oficer f
. . . . . Agent 2n chef des finances
Director Information/Renseignements relatifs aux administrateurs Chiat infomnaion Ofice 1
Ditecteur générat de linformation
Resident Canadian/ YES/OUI ’:' NOMON {Resident Canadian applies to directors of business coporations only.)/ g;‘iaf ?Perﬂ“ng OZ::’H ]
Résident canadien (Résidant canadian ne s'applique qu'aux administralaurs do saciétés par actons) Cﬁ’g;’ﬂ:mig?w Or;:f'r? ligns
. . Directeur général da 'administration
Daie Elected/ Year/Année Monih/Mois Dayilour  ooyo concaqy Year/innée  Monih/Mois DayAlour md ko Conliour_
b . : Fe igRing oF
Date d'élection , 2013 | 02 ' 08 ] Date de cessation | 2013 I 02 | 28 i . i
. . . . Y. Other {Uniilled) / Autre (sans tire)
Officer Information/Renseignements relatifs aux dirigeants GENERAL MANAGERY —
PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TREASURER/TRESORIER DIRECTEUR GENERAL DIERAUTRES

Year/Année Month/Mois Dayldour Year/Année Month/Mois Day/Jour YearAnnée Month/Mols Day/MJour Year/Annde  MonthMois Day/Jourf Year/Annda Month/Mols Day/ldour

te Appointed/ } E ii 2013 E 02

te de nomination

28| | |

sar/Annge  Month/Mais Cay/Jour Year/Année  Monih/Mois Daylijour  Year/Annde  Menlh/Mois Day/Mour Year/Année  Month/Mois Day/Joug Year/Annge  Month/Mois Day/iour

Dale Ceased/ i |
Dale de cessation

|

07200 (03/2002)



FOR MINISTRY OF CONSUMER AND BUSINESS SERVICES RECEIPT PURPOSES O

NLY

Form 1 - Ontario Corporation/Formule 1 - Personnes morales de ’'Ontario
Schedule A/Annexe A

Alusag

For Ministry Use Only

Page/Page __3 ofide 3

8 du mimstérg sesemant

Ontario Corporation Numbar
MNuméro matricule de la personne
morale en Ontario

“Please type or print all information In block capital letters using
black Ink.

Daie of lncorporation or Amalgemstion
Date de constliution ou fusion

YearAnnée MonthMols Day/Jour

Pridre de dactylographler les renselgnements ou de les écrire en r 1
caractéres d'imprimerie & I'encre noire. 00065016 l 1951 10 29 __‘
DIRECTOR / OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS
Full Name and Address for Service/Nom et domicile éiu
Last Name/MNom de famille First Name/Préanom Middle Names/Autres prénoms
| SHEIKH ' |PARVEZ | | |
Street Number/Numéro dvique  Sulte/Bureau
*OTHER TITLES {Piease Speciy)
1 51 5 I | '1 701 *AUTRES FITRES (Veulllez préciser)
Char / Présidenl du conseh
Street Name/Nom de la rue Chair Person / Présiden! du consell
ER|VERS|DE DRIVE WEST l Chaiman / Prasident du oonseil
Chairwoman / Présidenta du conssil
Strest Name {cont'd)/Mom de la rue (suite) Vice-Chair  Vic président du consel
I Vice-Prasident / Vice-président
Assistant Secrelary / Secrétaire adjoint
ChyrTown/Ville Assistar Treasuter / Trésorier adpind
{WIN DSOR J Chief Manager / Directetr exéoutit
Exeautive Director / Direcleur administraty
Province, State/Province, Etat Country/Pays Pastal Code/Code postalf = =2 e
[ONTAR‘O —| |CANADA ] INQA 7C3 | Grial Exprtive Olficer { Ciroctenr gt |
Chief Financial Ofhcer/

Director Information/Renselgnements relatifs aux administrateurs

Reskdant Canadian/ E’YESIOU! |:| NOMNON

Résident canadien {Résident canadion na 5'appicus qu'eux adrinkslaleurs de sockiles par actions)
Year/Annde Month/Mois Day/lJour YearfAnnés  Monlh/Mois Day/Jour

Officer Informatlon/Renselgnements relatifs aux dirigeants

{Residant Canadian applgs to directors of busingss corporations onty.)f

Dats Elected/
Date d'dleclion

Dale Coased/
I Date de cessation

GENERAL MANAGER/
DIREGTEUR GENERAL

Agent en chef des finances
IChief Informalion Officer /

Dirgctaur général de linformation
Chief Operaling Officer /

Administeataur an chef des opérations
Chief Adminislrative Officar /

Cirscteur géndral de Fadministration
Cemplroller / Contrdleur

Authorized Signing Cificer /
Signalalre autorisé

Other (Untitted) / Aulra {sans tilre)

COTHERIAUTRE

Year/Annea Monih/Mais Day’dour

D, PRESIDENT/PRES!IDENT SECRETARY/SECRETAIRE TREASURER/TRESORIER
% ‘YeartAnnde  Month/Mols Dayilowr YearAnede  MonthMols Day/Jour  YeardAnnde  Month/Mots DayfMour YearAnnda  Monih/Mols Dayflour
i
Date Appointed/
Date de nomination

[ 1980 [ 10 | 31 || | I O I

Year/Annde Monti/Mols Dayllour Year/année Month/Mois Day/dour Year/Année Month/Moks Day/dour Year/Annéa MontvMols Day/dou

Year/Annde Month/Mgois Dayidour

Date Ceased/
Date de cessation

2013 | 02 | 28

DIRECTOR / OFFICER INFORMATION - RENSEIGNEMENTS RELATIFS AUX ADMINISTRATEURS/DIRIGEANTS

Full Name and Address for Sarvice/Nom et domicile élu

Last NameMom da famille First Name/Prénom Middle Narmes/Auires pl

rénoms

[ SIMONE | [JOHN N |
Streel Number/Numéro civiqua Sulte/Bureau *OTHER TITLES (Please Savcity)
|431 I i *AUTRES TITRES (Veulllsz préciser)
Gha | Proeidont tu consed
Streel Name/Nom dg la rug i s = —
|LEFFLER DRIVE | Ghaman ricdr u ol
. Chalrwoman / Présidants o conasll
Street Name (contd)/Nom de la rue {suite} Vica-Chair { Vice-président du consel
| R.R. #1 | wm&t\uw
Assisiani relary | Spcndtaing adicint
Cityfl'own’\"ille Asgsislani Treaguner / Trésonar adjoinl
| TECUMSEH [ ot Managu | Croskur oxieuk
Province, State/Province, Stat Country/Pays Postal GodedCode postal m Dﬁm;o&m mm
[ONTAR]O | 'CANADA HN8N 4Y? Chict Exoculfve Olfcor / Diroctour géndval

Director informatlon/Renseignements relatifs aux administrateurs

Residant Canadian/ YES/OU! E NO/NON

Résident canadien
Year/Année  MaonlhMols DayAlour

{Reskient Canadian applies ko crectors of business colporations onty)/
{Réaicen! canadian ne 5'appique qu'sux adminislmileurs da sockélés par actions)

Yaar/Annda Monih/Mols Dayilour

Date Elected/ Date Coased/

Date d'élsction | 2007 03 17 Date dg cessation | l |
Officer Informatlon/Renseignements relatifs aux dirlgeants GENERAL MANAGER/
PRESIDENT/PRESIDENT SECRETARY/SECRETAIRE TREASURER/TRESORIER DIHEGTEUR GENERAL

YearArmde  MonthvMoie DayfJour YearfAnnés  MonthMots DayfJour YearAnnde Month/Mols Dayflour Yearinnde _ MonthMols Day/our

Chial Financial Officer /

Agont an chef des Anances
Chief Informnation Otficer /

| Direcieur gondrel do nfonmaton
Chief Oparating Officar /

JAdmbistrateyr en the! des opdiations
Chiel Adminisiralve Oficar /

Direcleur géngral de fadminigiration ¢

Complroiier { Conlréleur
Authorized Signing Oficer 7

ESignataire muioriod

Other (Uniitled) / Aukre [sans tilne)

nan g

: .- OTHER/AUTRE. i
Year/Annés Month/Meis Day/dour

e

te Appointed/
te de nernination

| | ]

L

Yaar/Annge  Monih/Moin DayAlour Year/Annde Month/Mois Dayllour Year/Annge Month/Mose Dayitour Year/Annee MonihMois Dayifou

Year/Annde  MonthMois Dayllour

Date Ceased/
Dale de cessation

L] I
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(22 | Yoy o Registration Form 2
g me':thbm under the Buringes Names Al ~ Corporitio 18
Omane Mnswds = Enregistrement Formule 2
#1dy Commams w0 vertu da b Loi aure las noms commerciaux (Pansonsas momsias)

Print claarty in CAPITAL LETTERS / Ecsivez clalemant en LETTRES MAJUSCULES Page___atide

1. Registraion Typa ETY :lcv;bu:u‘:mww
Type denregistrement “E B © 0@ ki "L o’ Fcmeatoucin de brasriig eyl sor-Copryiey N
A New a Remwrired [~} Amandoeant b Cancelaion:
X <D 1995, 02, 05

2. Businass or Identification Nama / Nom commercial cu didantification

MARGARET AVENUE PHARMACY

3' M.‘mm g baaribes / M* oreue Earmist pavew / o O g Ry Yeaw Mo/ Buraao N
Address 214 MARGARET AVEE ULIT 7
Poatala
Loty Twan i/ Vi Prwince Cariry / Pyry Posal Code / Cade posisl
WALLACEBURG ONTARIC  CANADA N8A 2A1
4. Buaness addresa in Cntarlo
Adrasse commaernsiaie en Ontarto
— 6720 o, HAWTHORME DRIVE oy
: = WINDSOR ~= Ontario meck NBT 149
! §. Date of first uze of Nama. - ’ L:m 1992/06/23

Date ds la premiéro utliisation de la dénomination. |

' --- 8. Glve a Brief dascription of the ACTIVITY being carried out under 1he business/identification name.
’ Résumez bridvamant la genre d'ACTIVITE exerche sous la nom commerctal ou didentiflcation.

PHARMACY

E . 7. Corparation Name / Personne morale

RANDO DRUGS LTD.
, 8. Ondario corporation number/Numére [a personne morale de fOntario ]

! 65016
' 9. Jurlsdiction in which the corporation was incarporated/Le terrfiolre de comphtencs ol la parsonna morale a ¢4 conatituda.
ONTARLD 1
10, Addresa of Head or Registered Office of the comaration/Adresse du sibge soclal ou bureau entegiaing de la pareonne morsa, ’
Coen 1354 i HARVEST BEND ROAD b, !
" WINDSOR o ONTARIO °“"" CANADA T NOH 2B1 '
1. lel:d‘SIgri'lgOﬂw . . L
Nom du signatalrs - : '
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oo fals

Srrewl No/ N glviqua Streg! Nama/homdalans Sulta/Bureau

' RECEIVER ]
Biras Address (con'yNom cb L rue (suite) !
l MAR211994 = |

Ciy/Town/'Vile

Courdry/Pays

l

2. Principal Piace of Business In Omario/Adiessa du buresy
o athires priacipal en Ontrig

2 Principa) Place of Butineas in Ontaro/Adresea du bursay O alfalres principat sn Criano
3 SR BlTRy

-~ Yug.

Siwd! Addrass {con1IVNom da (a e (sulle)

ity Town/vika
ONTARIQ, CARADA Saarw 2s 2o’
| \- T idermique & Tacrents A
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X nciivilhe
A B C D E F @ WlogMir 03723/ 0.0
J K L M O ® o R

4. Language of Praterenca/langue préfbnés

UNKNOWN
7}

A, Langumgae of Pratarencai angue pridboes
i [ el
9125 HC2 01/25/% CHEOUF  sp.ob

i, Jo coussigné %Q\Q\\\E—Y} %\{\‘\%

carfy fhat sl the informealion 5 out herein is true and comcl /
AHOSIQ QU OUS i FIRSERNAMENtS Drbcien $0r wiidiquas of sxacts,
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Form 1 Corporation / Formuie 1 - Personnes morales en Ontario

‘Schedui A/Annexe A

&r Minjglry tea -
Tusage% mlrum saulenaent
Page/Page at/de

For Minisdry Use Gnly Onilatic Corperafion Number
A f'usage; du minlstbre Numéro maticule de la poraonne
saulament morele en Onisro

19938 000065016

Far Ministry Use Only
A fuaage da ministire sauement

Data ol Incorparation/Amalgamation
Data de constitubon, fusion
YeylAnnde Montvitors Day/Jour

11951 |10} 29

FOR MISRITRY USE ONLY/A L'ISAGE DU WNISTERE SEULEMENT

CHANOES TO A

Director/Offticer Infor - Roinsek reiailig aya
adminiatzaisuns/dirigeants

o e iy i e e [P — —— —

Bimetor intormation - mMmmonu raintits BUx sdministratsurs
Raosidant CanadlanRésident canadien

Dats frel elocted/Oate da pramidra dection

Offlcar Infg !
Date appo%medmulu de nominahun

refatits sux dirigeant

b e . e o A L S e L L L e i A e A e

WW tnfarmation - Ralnsoignements relatife eux sdministratsurs/digeants
Fuit Nama and Reskdential AddrasaNom ot adranse pamonnedle ay complet

Last Name/Nom Flrgt Nama/Prénom Middie Nanre/Autres prénoma

Sirue NamaNorn de & nisa

otlew

Street Address {ContdyINom de Ia fue (sulie)

Suile/Sarean

Provinca, StareiPIodnce, E!EJ

DN,

Pastal CoderCodo pogtal

CARNSS WAE 3,LY |

bt ot e o et e e e v oy e e P e o o e S Bt M S Bl S iyt o v P

e reiniits sux sdm K LONGER DIRECTOR
NEST PLUS ADMINISTRATEUR
Nealdant Canadian/Résident canadisn Yawa No/Nan

Oete first elacted/Dale de pramiare étaction R U m 3\
|i%%)
Officar Informalioirenssignements rolaits sux irgesnts |- ] NOLONGEROFFIGER
NEGT FLUS DIRIBEANT

Prevsidery]
w0, fle]
Romigon YiA onl

G

Deate appointedDala do
Pomington

O L T
Sireat No./F". cvigue

lﬂ\*ﬁ\\*\‘b%h& I

Country/Pays

LA
YA £ on A

ol i T

1 relatifs sux
admintstratrura’dizigeants

s,
mmm(omm‘; f P Istits sux sdministratsura/divigaants

Full Name and Aesidandat Address/MNom et adressa personnalia au complat

Last Nama/MNem de famille Figgt Name/Prénem Middle Namo/Autres prénoms

Saelvn

Stredt No/N*. civiqua Strael NameMNom do ia ue Suite/Buraau

&5k TRaest Lend

Stragl Addrass {Cont'dyNom de la rue (sulte)
Frovince, Stata/P rovirca, Eial

OWTX.

Postaf Cnde/Code postal

| Wanar

A B o e} o Y e Y i R o s

City/Town/Ville

AL |

CountryiPays

FTEEN

A et T p———————

Fensalg Feintifs aux adm

Dltecior fan ~ IR {8 redaiits aux

Aesident CanadiaryAdsiden canadien

Date st elected/Date de premiére dlaclion 0000 o0 00

o e ot it e T U A YR e e Y oy ey e sy

Officer Inh
Dets appointed/Data da nomination

mlnllh aux dlﬂgclnu

NC LONGER DIREGTOR
. . N NESE PLLE ADMHISTRA
Resident Canadien/Adsidant canadian | : g Yex/Oul D No/Non e TELR

AN
YiA b

Oficegin [ 1] ta relatita sux dirigeanta NO LONGER OFFICER
NEST PLUS DIRIGEANT

rg-r_s-; ‘i TrtasucerTobaods
19vmim|nul|19m [ m

Date firs! electad’Dale de premiére élection
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19 YiA H‘!’R '%‘
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Date appormedDate do
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Alirduiry of 1. Busineed o ideniicadion aameiiom commercial ou didentlaition Mirdetry Une enly
@""""M'A‘R‘G‘Alﬂarrl AlviE TNl TE] Tl Talr b To Tyl jheeme
Noriatirs tu ln lf]l!ll]{[l!llil]l] | 5. Reglsiration type/
e Td 67 Undes Boknaes o7 Tentloeon FAmRTACIvaR Serle WouR o Tom Commaeda oy Tenthaton | | YPe denregistement
Curmutes A X HawrNouvel
urder e B DIUQ Store 8 0 Aol Aencoeliamen
Narmas At Narne of corporstion/Dbnominaton e la personne morels
Corprations) c O AmendmentMoctication
RANDG DRUGS LTD. .
Enveglsiremant mmdmmnﬂnuhwmmmﬁ -1 oo m"“
[ FibvotionNom smpieys
TS Mr—L. 1354 Harvest Berxd Road, Windsor, Ontario pour ba carmide ol ie
[Pereariws maseine) Pl GodarDede
FormFormuls 2 | - Iﬂd- l
rmjaﬁmrm H_ G ol Text Use of i /. Mo, dey) Minlsiry use only/Réservéd au ministhes
Nusmleo madricuie de e Reasort de conginsgon Nam empierd oour i premides ol » oy
Ontari 1992 1l 15th
° Ao MaY 19 1992 AY 18 1997
6jslofife] |
‘,‘:_; % Head of registwred office nidress of T COMOMIOIVAGrIsS du S3bpe saciel de la peiibnne Morsie
1354 Harvest Bend Road, Windsor, Ontario l"“'m"'ﬂ'""'"" 581 ]
10. Address of prtncipal phace of business In Onterio/Adrey se de Tétunnseman principal e Critkis ..
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B

E el :Méwde I gmmm guecrm aus Form 1 - Corporations information Act
T (NSO anch CHHDAHRS
cat e gu Formule 1 - Lol suries ‘.".*ﬂ.ﬂmlu
Oty Refatany Commaire exigés des compagnies et assoclalung
uomupuou». ) Check approprigie box &t ight/ Cacher la case pernante 4 drave
2 AN vems below mus! D arawered! Pidve de remphr Kules B rubiques cr-destous tntilad Notioe/
3 Relwn farm o/ Remoyer & la Exgmination and Nolice Saciion, Companies Brench [} Avie ried -]

Swetion des examens of dos gvis, Dvechon das compagnies

Miniatry of Consumar and Commercial Belatons Nolios ol w
Ministare da fa Consommation of ty Commerce P Avh
390 Uriversdy Avanue, Toroato. Onleria M7A QHG
) Cdfpo.}atm Nama/Dnominglon sociale de i COMPagve ou 08 I'association 2 Ontang Corporahion Numbet : Nuimerd MatnGis e ia
compagnie av do fassaciahion en Cniarw
RhI'{DO DRUGS LTD. 65016
3 Daler ¢ incosporation, amalgamation af conlinuetion 4 Manner of incorporatcn, AMakgsmabon of CONkNUALON
Oale ge conatifubion, de futon ou de prosogation Mode de constiution, og fusion ou ge georogalon
29/ Octobar / 1951 LETTERS PATENT
(day/ ol mantn/ Mo, year/ annés)
5. Full Address of Regiatered of Head OflicerAdresse complite du sidge social
1354 HARVEST BEND ROAD . fosa Coda
WINDSOR, OWTARIO ik
_‘F ' RS |u|9[u|2|a|1
6. Princibal Place of Business 1l dilterent from Registared or Head Office, cqmm}cna.l puncisal s' gsl diftérent du sibgse social
4 A '“ 3- Postal Code
; " Code postal
o . [[11]
7 Presett Draclors’ Fuil Namas 4nkbde | Full Resdence Addwess Date Elocied Drectar
: , \voms o DrENGMS (S GOMINSHAIEUS ALl | par o eon Adrasga porsonaele au compiel c%a :?Jg:)l:'lles‘gca';:‘;f
: PB!!!EEZ M. SHEIKH X 1354 HARVEST BEND ROAD, WINDSOR, ON Oct.31,1989
3 DOUGLAS COZAD X 3001 _I_Z_ONGFEI.LOW ST. WINDSOR, ON Qot.31, 1989
. 1
5 ROHALD HAKEM X 1285 GOLFVIEW DR. LASALLE, ON Oct.31, 1989
- e . Y
[ Prasq-nr Chicers” Ful Mames Full Retsdence Addieas Da!e A%u:nmd Ofhcer
Nomy: ol prenoms dns dwgennis aclugls Adrasse personnglie g compler m:!u ”:u“i;:;a;:.:lnm
Presidedl! Prdsosm
Sacrelary’ Seciélave
reasurdrs Trdsonet

REGEIVED'

- NOV 2
B Fulnames of parsons whole o Full Besasnce Adliess Dala Ceasen 10 be
lonigar dysciore/Noms ef pid @ W‘ vy .
oy g ol admrsi e A T 16-ton Bhss Adrsie niatmwh Aig cormerar Qste %B&zamw

DOMENIC RANDO 171 VAN DUSEN BLVD. TORONTO, ON Oct. 30, 1984

_iO Fui 0TS WO, SH1CE last NOtCe, Nave baen but are o N o .

bng‘i’s .cerlfNoms &l prenoms Ces Persenas Gui Jepus 18 qm;wﬁ‘ﬁﬁif'ﬁgﬁ, - Date %31?.2:? to be
tarnar dpent dmgeanis mais e le son plus H 0 Dale do cessamon

DOHENIC RANDO 171 VAN DUSEN BLYD, TORONTO, ON Oct. 30, 1989
1o soubsigd PARVEZ M. SHEIKH ¥ Check appiopnale box Coches @z case perivienis

(Prnl name m full Ecrire fe O By COmplel an caracibies dmpamene} Kl Dreclr Aomestater
ygarmabcn  herqn  contamst 15 rue Bnd corect/effeste que fes [ Owmeer preen
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[J Omher person hawng xnowledga of the altans of the

Corporalon/ Auviie perspane auv cowrar! ges affares ge la
COMpagNIE Ou 08 [ AS50CHaI0N
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Rando Drugs Ltd.

DIRECTORS' REGISTER
P
. Date Date W
Name of Director Elected Resigned
JOHN SIMONE
Mar 17, 2007 May 28, 2017
PRUTHAK DESAI
1545 Quellette Avenue Suite 902 May 28, 2017
Windsor, Ontario N8X 1K6
\, J

Document prepared using Fast Company by Do Process Software Effactive date: May 28, 2017
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Rando Drugs Ltd.

OFFICERS' REGISTER

i ™
. . Date Date
Name of Officer Office Held Elected Resigned
DANIEL DIENA
14 Northmount Avenue President Mar 25, 2013
Toronto, Ontario M3H 1N4
DANIEL DIENA
14 Northmount Avenue Secretary Mar 25, 2013

Toronto, Ontario M3H 1N4

. J
Dacument prepared using Fast Cempany by Do Process Software Effactive date: Way 28, 2017
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Rando Drugs Ltd.

SHAREHOLDERS' REGISTER

g 3
No. of Class Of
Date Name Shares Shares Held
2345760 Ontario Inc.
Mar 6, 2013 4256 Bathurst Street Suite 200 100 Common

Toronto, Ontario M3H 5Y8

\. v
Decument prepared using Fast Company by Do Process Softwara Eftective date: May 28, 2017
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TH S POLICY CONTA NS A CLAUSE THAT MAY LIM T THE AMOUNT P

RENEWAL POLICY DECLARATIONS

The Dominion of Canada General Insurance Company - the Insurer
165 University Avenue, Toronto, ON M5H 3B9 travelerscanada.ca

The Dominion of Canada General Insurance Company, St. Paul Fire and Marine
Insurance Company and Travelers Insurance Company of Canada are the Canadian
licensed insurers known as Travelers Canada.

RTM 1 (06/14)

RETAIL / WHOLESALE
CLIP

Policy Number: EWL 1979345

NAME OF INSURED: RANDO DRUGS LTD O/B 2345760 ONTARIO INC.
MAILING ADDRESS: 4256 BATHURST STREET 200
TORONTO ONTARIO
M3H5Y8
POLICY PERIOD: FROM: 28 FEBRUARY 2018 TO: 28 FEBRUARY 2019

12:01 a.m. Standard Time at the Mailing Address of the Named Insured as stated herein

TOTAL PREMIUM PAYABLE: $ 25,532

BROKER: 3775 PAISLEY MANOR INSURANCE
BROKERS INC.
1446 DON MILLS ROAD, SUITE 110
NORTH YORK ON
M3B3N3

PHONE # (416) 510-1177

IN WITNESS WHEREOF, THE INSURER HAS CAUSED THIS POLICY TO
BE SIGNED BY ITS PRESIDENT BUT THIS POLICY SHALL NOT BE VALID
UNTIL COUNTERSIGNED BY A DULY AUTHORIZED REPRESENTATIVE
OF THE INSURER

PRESIDENT AND CHIEF EXECUTIVE OFFICER COUNTERSIGNED AUTHORIZED REPRESENTATIVE

INSURED'S ORIGINAL

# INDICATES A CHANGE TO FORM WORDINGS. PLEASE READ CAREFULLY.
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STANDARD MORTGAGE CLAUSE

(APPROVED BY THE

INSURANCE BUREAU OF CANADA)

Applicable Only to Building(s)

It is hereby provided and agreed that:

BREACH OF 1. This insurance and every documented renewal thereof
CONDITIONS BY - AS TO THE INTEREST OF THE MORTGAGEE ONLY THEREIN
MORTGAGOR - is and shall be in force notwithstanding any act, neglect,
OWNER OR omission or misrepresentation attributable to the mort-
OCCUPANT gagor, owner or occupant of the property insured, in-

cluding transfer of interest, any vacancy or non-occup-
ancy or the occupation of the property for purposes more
hazardous than specified in the description of the risk;

PROVIDED ALWAYS that the Mortgagee shall notify forthwith the Insurer (if
known) of any vacancy or non-occupancy extending beyond thirty (30) con-
secutive days, or of any transfer of interest or increased hazard THAT SHALL
COME TO THE KNOWLEDGE OF THE MORTGAGEE; and that every increase of
hazard (not permitted by the policy) shall be paid for by the Mortgagee - on
reasonable demand - from the date such hazard existed, according to the
established scale of rates for the acceptance of such increased hazard,
during the continuance of this insurance.

RIGHT OF
SUBROGATION

2. Whenever the Insurer pays the Mortgagee any loss
award under this policy and claims that - as to the
Mortgagor or Owner - no liability therefor existed,

it shall be legally subrogated to all rights of the Mortgagee against the
Insured; but any subrogation shall be limited to the amount of such loss
payment and the full amount of its mortgage equity in priority to the Insurer;
or the Insurer may at its option pay the Mortgagee all amounts due or to
become due under the mortgage or on the security thereof, and shall
thereupon receive a full assignment and transfer of the mortgage together
with all securities held as collateral to the mortgage debt.

If there be other valid and collectible insurance
upon the property with loss payable to the Mort-
gagee - at law or in equity - then any amount payable thereunder shall
be taken into account in determining the amount payable to the Mort-
gagee.

OTHER INSURANCE 3.

WHO MAY GIVE 4. In the absence of the Insured, or the inability,
PROOF OF LOSS refusal, or neglect of the Insured to give notice of
loss or deliver the required Proof of Loss under the
policy, then the Mortgagee may give the notice upon becoming aware of
the loss and deliver as soon as practicable the Proof of Loss.
TERMINATION 5. The term of this mortgage clause coincides with
the term of the policy;
PROVIDED ALWAYS that the Insurer reserves the right to cancel the Policy
as provided by Statutory provision but agrees that the Insurer will neither
terminate nor alter the Policy to the prejudice of the Mortgagee without
notice stipulated in such Statutory provision.

FORECLOSURE 6. Should title or ownership to said property be-
come vested in the Mortgagee and/or assigns as

owner or purchaser under foreclosure or otherwise, this insurance

shall continue until expiry or cancellation for the benefit of the

said Mortgagee and/or assigns.

SUBJECT TO THE TERMS OF THIS MORTGAGE CLAUSE (and these shall super-
sede any policy provisions in conflict therewith BUT ONLY AS TO

THE INTEREST OF THE MORTGAGEE), loss under this policy is made pay-
able to the Mortgagee.

TERMINATION OF POLICY

If you wish to terminate this policy,
to your broker.

In consideration of A RETURN PREMIUM to be calculated as provided
this policy is hereby terminated.

and to be paid by, the Insurer to the Insured,

Date

please sign the following and

return this certificate

in the policy conditions

PAYEE, if any must discharge

Signature of Insured

interest by signing this Form.

Payee
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RENEWAL POLICY DECLARATIONS

TRAVELER

The Dominion of Canada General Insurance Company - the Insurer
165 University Avenue, Toronto, ON M5H 3B9 travelerscanada.ca

The Dominion of Canada General Insurance Company, St. Paul Fire and Marine
Insurance Company and Travelers Insurance Company of Canada are the Canadian
licensed insurers known as Travelers Canada.

Number

EWL 1979345 RETAIL/WHOLESALE CLIP
The named insured Entity

RANDO DRUGS LTD O/B 2345760 ONTARIO INC. CORPORATION

Location of the premises (Location 1) Construction

6720 HAWTHORNE DRIVE NON-COMBUSTIBLE WITH MASONRY WALLS

WINDSOR ONTARIO N8T1J9

Insured’s occupancy/operations Occupancy by others
DRUG STORE-PRESCRIPTIONS & RETAIL STRIP PLAZA

Loss, if any, is payable to:
LOSS PAYEES AS PER SCHEDULE ATTACHED

POLICY PERIOD FROM: 28 FEBRUARY 2018 TO: 28 FEBRUARY 2019
12:01 a.m. Standard Time at the Mailing Address of the Named Insured as stated herein

This Policy insures only the Coverages specifically indicated below.
Reference should be made to the applicable forms or riders for details.

SUMMARY OF COVERAGES AND LIMITS OF INSURANCE

APPLICABLE COVERAGES DEDUCTIBLE CO-~IN~ LIMITS OF PREMIUM
FORMS ) SURANCE INSURANCE ($) (%)
PROPERTY - Broad Form
652000 BUSINESS CONTENTS 1,000 90% 392,289
PERSONALPROPERTY,OFFICERS&EMPLOYEES 1,000 25,000
BUILDING DAMAGE BY THEFT 1,000 25,000
GROWING PLANTS, TREES, SHRUBS,FLOWERS 1,000 25,000

INFLATION PROTECTION
BLANKET BY-LAWS

NEWLY ACQUIRED BUILDING 1,000 1,000, 000
CONTENTS AT NEWLY ACQUIRED LOCATION 1,000 250,000
CONTENTS AT UNNAMED LOCATIONS 1,000 50,000
PARCEL POST 1,000 1,000
TRANSIT 1,000 50,000
FIRE DEPARTMENT CHARGES 1,000 25,000
FIRE SUPPRESSION RECHARGE EXPENSE 1,000 25,000
ARSON REWARD 1,000 5,000
EXTERIOR GLASS 1,000 Included
EXTERIOR SIGNS 1,000 50,000
LEASEHOLD INTEREST - RENTS 1,000 50,000
PROFESSIONAL FEES 1,000 50,000
6520C0 ACCOUNTS RECEIVABLE 1,000 100, 000
VALUABLE PAPERS 1,000 100, 000
CONDOMINIUM CONTINGENT COVERAGE 1,000 50,000
CONDOMINIUM LOSS ASSESSMENT 1,000 50,000
EXTRA EXPENSE 100, 000
DATA COVERAGE - NAMED PERILS 1,000 50,000
COMPUTER BREAKDOWN 1,000 Included
REPLACEMENT COST
POLLUTION CLEAN UP AND REMOVAL 1,000 25,000
SEWER BACK UP 2,500
FLOOD 25,000
EARTHQUAKE 5%
Minimum 50,000
652400 SALES REPRESENTATIVE 1,000 25,000
STOCK SPOILAGE 1,000 50,000
PEAK SEASON INCREASE
EXHIBITION INSURANCE 1,000 50,000

DECLARATION CONTINUED SEE NEXT PAGE
INSURED'S ORIGINAL

RTM1(06/14)  # INDICATES A CHANGE TO FORM WORDINGS. PLEASE READ CAREFULLY.
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RENEWAL POLICY DECLARATIONS

TRAVELER

The Dominion of Canada General Insurance Company - the Insurer
165 University Avenue, Toronto, ON M5H 3B9 travelerscanada.ca

The Dominion of Canada General Insurance Company, St. Paul Fire and Marine
Insurance Company and Travelers Insurance Company of Canada are the Canadian
licensed insurers known as Travelers Canada.

Number
EWL 1979345 LOCATION 1 Page 2
SUMMARY OF COVERAGES AND LIMITS OF INSURANCE - CONTINUED
APPLICABLE COVERAGES DEDUCTIBLE CO-~IN~ LIMITS OF PREMIUM
FORMS ($) SURANCE INSURANCE ($) ($)

PROPERTY - Broad Form
EXTINGUISHING SYSTEM WARRANTY
SEASONAL OPERATIONS
BRANDS AND LABELS 1,000 25,000
DEFERRED PAYMENT 1,000 25,000
INSTALLATION FORM 1,000 50,000
CONTINGENT BUSINESS INCOME 1,000 25,000
RETAILER PRODUCT IMPAIRMENT 1,000 25,000

652500 BUSINESS INCOME-ACTUAL LOSSSUSTAINED
ACCOUNTANTS FEES 25,000
OFF - PREMISES SERVICE INTERRUPTION 25,000
BY-LAWS: ADDITIONAL TIME TO REBUILD
NEWLY ACQUIRED LOCATIONS 25,000
MAXIMUM INDEMNITY PERIOD 12 MONTHS
CRIME

652600 INSIDE LOSS 1,000 10,000
OUTSIDE LOSS 1,000 10,000
KIDNAPPING 1,000 10,000
THEFT FROM CUSTODIAN’S HOME 1,000 10,000
MEDICAL EXPENSE FROM ROBBERY 1,000 10,000
MONEY ORDERS & COUNTERFEIT CURRENCY 1,000 10,000
DEPOSITORS FORGERY 1,000 10,000
EMPLOYEE DISHONESTY 1,000 25,000
COMPUTER FRAUD 1,000 10,000
INCOMING CHEQUE FORGERY 1,000 10,000
BOILER

653300 EQUIPMENT BREAKDOWN 1,000
EXPEDITING EXPENSES 1,000 100, 000
HAZARDOUS SUBSTANCES 1,000 100, 000
SPOILAGE 1,000 50,000
SERVICE INTERRUPTION 1,000

Claims Free Deductible Credit has been lost due to a claim in the prior term

INSURED'S ORIGINAL

RTM1(06/14)  # INDICATES A CHANGE TO FORM WORDINGS. PLEASE READ CAREFULLY.
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TH S POLICY CONTA NS A CLAUSE THAT MAY LIM T THE AMOUNT P

RENEWAL POLICY DECLARATIONS

TRAVELER

The Dominion of Canada General Insurance Company - the Insurer
165 University Avenue, Toronto, ON M5H 3B9 travelerscanada.ca

The Dominion of Canada General Insurance Company, St. Paul Fire and Marine
Insurance Company and Travelers Insurance Company of Canada are the Canadian
licensed insurers known as Travelers Canada.

Number

EWL 1979345

The named insured Entity
RANDO DRUGS LTD O/B 2345760 ONTARIO INC. CORPORATION

Location of the premises:
Applicable to all insured locations under this policy
unless otherwise stated

Insured’s occupancy/operations

279

RETAIL/WHOLESALE CLIP

POLICY PERIOD FROM: 28 FEBRUARY 2018 TO: 28 FEBRUARY 2019
12:01 a.m. Standard Time at the Mailing Address of the Named Insured as stated herein

APPLICABLE
FORMS

#651700

115300
653600
652900

This Policy insures only the Coverages specifically indicated below.
Reference should be made to the applicable forms or riders for details.

SUMMARY OF COVERAGES AND LIMITS OF INSURANCE

COVERAGES DEDUCTIBLE C0-IN- LIMITS OF PREMIUM
%) SURANCE INSURANCE ($) ($)

COMMERCIAL GENERAL LIABILITY

EACH OCCURRENCE - MULTIPLE OPERATIO See Below 5,000,000

Property Damage Deductible 1,000

PERSONAL & ADVERTISING INJURY 5,000,000
MEDICAL EXPENSES - ANY ONE PERSON 10,000
GENERAL AGGREGATE 5,000,000
TENANTS LEGAL LIABILITY - BROAD FOR 1,000 500, 000

FUNGI OR SPORES 1,000 250,000
PRODUCTS-COMPLETED OPERATIONS AGGRE 5,000,000
CONDOMINIUM SPECIAL ASSESSMENT 1,000,000
BLANKET WAIVER - SUBROGATION RIGHTS

EMPLOYEE BENEFITS LIABILITY 1,000 1,000, 000
NON-OWNED AUTOMOBILE CLIP EXT (ONT) 1,000 5,000,000
S.E.F. 96, S.E.F. 99 Included

LEGAL LIAB DAMAGE HIRED AUTO 1,000 50,000
REDUCTION OF COVERAGE - 0.E.F.98B Included

DEPOSIT

RTM 1 (06/14)

INSURED'S ORIGINAL

# INDICATES A CHANGE TO FORM WORDINGS. PLEASE READ CAREFULLY.
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Giving you new and enhanced services*

SMALL BUSINESS INSURANCE

As a Travelers Canada small business customer, you're busy with the day-to-day
tasks of running your company. The time and cost needed to address other issues
that crop up can seem overwhelming. So, we’ve added resources to help you
better focus on your business.

&
—_

Business Legal
Assistance

Take advantage
of these new
free services:

*SERVICES PROVIDED BY ASSISTENZA

0/\0
‘K\./‘

Designated HR Emotional Support
Professionals Assistance

Business Legal Assistance — Solve disputes more efficiently with in-house attorney
support on issues, such as: rental agreements, contracts, real estate and consumer law.

Designated HR Professionals — Get help with human resources issues, including:
hiring, absences/leaves, safety, discrimination, immigration, union issues, benefits and

temporary employees.

Emotional Support Assistance — Professional counsellors are available to talk
confidentially to you and your employees about emotional issues at home or work,
trauma, grief and other personal or business hardships.

Call us at 1.877.473.9797, 24 hours a day, 7 days a week.

travelerscanada.ca

Some conditions may apply. Services are provided by Assistenza, a professional call centre in business for over 25 years.
The Dominion of Canada General Insurance Company, St. Paul Fire and Marine Insurance Company (Canada Branch), and Travelers Insurance Company of Canada are the Canadian licensed insurers known as Travelers Canada.

© 2018 The Travelers Indemnity Company. All rights reserved. Travelers and the Travelers Umbrella logo are registered trademarks of The Travelers Indemnity Company in the U.S. and other countries. M-18346 New 5-18



BLE

TH S POLICY CONTA NS A CLAUSE THAT MAY LIM T THE AMOUNT P

RENEWAL POLICY DECLARATIONS

TRAVELER

The Dominion of Canada General Insurance Company - the Insurer
165 University Avenue, Toronto, ON M5H 3B9 travelerscanada.ca

The Dominion of Canada General Insurance Company, St. Paul Fire and Marine
Insurance Company and Travelers Insurance Company of Canada are the Canadian
licensed insurers known as Travelers Canada.

RETAIL / WHOLESALE
CLIP

Policy Number: EWL 1979345

NAME OF INSURED: RANDO DRUGS LTD O/B 2345760 ONTARIO INC.
MAILING ADDRESS: 4256 BATHURST STREET 200
TORONTO ONTARIO
M3H5Y8
POLICY PERIOD: FROM: 28 FEBRUARY 2020 TO: 28 FEBRUARY 2021

12:01 a.m. Standard Time at the Mailing Address of the Named Insured as stated herein

TOTAL PREMIUM PAYABLE: $ 36,939

BROKER: 3775 PAISLEY MANOR INSURANCE
BROKERS INC.
1446 DON MILLS ROAD, SUITE 110
NORTH YORK ON
M3B3N3

PHONE # (416) 510-1177

IN WITNESS WHEREOF, THE INSURER HAS CAUSED THIS POLICY TO
BE SIGNED BY ITS PRESIDENT.

%/tal‘tu W]ada fan.

PRESIDENT AND CHIEF EXECUTIVE OFFICER

INSURED'S ORIGINAL

RTM1(06/14)  # INDICATES A CHANGE TO FORM WORDINGS. PLEASE READ CAREFULLY.
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STANDARD MORTGAGE CLAUSE

(APPROVED BY THE

INSURANCE BUREAU OF CANADA)

Applicable Only to Building(s)

It is hereby provided and agreed that:

BREACH OF 1. This insurance and every documented renewal thereof
CONDITIONS BY - AS TO THE INTEREST OF THE MORTGAGEE ONLY THEREIN
MORTGAGOR - is and shall be in force notwithstanding any act, neglect,
OWNER OR omission or misrepresentation attributable to the mort-
OCCUPANT gagor, owner or occupant of the property insured, in-

cluding transfer of interest, any vacancy or non-occup-
ancy or the occupation of the property for purposes more
hazardous than specified in the description of the risk;

PROVIDED ALWAYS that the Mortgagee shall notify forthwith the Insurer (if
known) of any vacancy or non-occupancy extending beyond thirty (30) con-
secutive days, or of any transfer of interest or increased hazard THAT SHALL
COME TO THE KNOWLEDGE OF THE MORTGAGEE; and that every increase of
hazard (not permitted by the policy) shall be paid for by the Mortgagee - on
reasonable demand - from the date such hazard existed, according to the
established scale of rates for the acceptance of such increased hazard,
during the continuance of this insurance.

RIGHT OF
SUBROGATION

2. Whenever the Insurer pays the Mortgagee any loss
award under this policy and claims that - as to the
Mortgagor or Owner - no liability therefor existed,

it shall be legally subrogated to all rights of the Mortgagee against the
Insured; but any subrogation shall be limited to the amount of such loss
payment and the full amount of its mortgage equity in priority to the Insurer;
or the Insurer may at its option pay the Mortgagee all amounts due or to
become due under the mortgage or on the security thereof, and shall
thereupon receive a full assignment and transfer of the mortgage together
with all securities held as collateral to the mortgage debt.

If there be other valid and collectible insurance
upon the property with loss payable to the Mort-
gagee - at law or in equity - then any amount payable thereunder shall
be taken into account in determining the amount payable to the Mort-
gagee.

OTHER INSURANCE 3.

WHO MAY GIVE 4. In the absence of the Insured, or the inability,
PROOF OF LOSS refusal, or neglect of the Insured to give notice of
loss or deliver the required Proof of Loss under the
policy, then the Mortgagee may give the notice upon becoming aware of
the loss and deliver as soon as practicable the Proof of Loss.
TERMINATION 5. The term of this mortgage clause coincides with
the term of the policy;
PROVIDED ALWAYS that the Insurer reserves the right to cancel the Policy
as provided by Statutory provision but agrees that the Insurer will neither
terminate nor alter the Policy to the prejudice of the Mortgagee without
notice stipulated in such Statutory provision.

FORECLOSURE 6. Should title or ownership to said property be-
come vested in the Mortgagee and/or assigns as

owner or purchaser under foreclosure or otherwise, this insurance

shall continue until expiry or cancellation for the benefit of the

said Mortgagee and/or assigns.

SUBJECT TO THE TERMS OF THIS MORTGAGE CLAUSE (and these shall super-
sede any policy provisions in conflict therewith BUT ONLY AS TO

THE INTEREST OF THE MORTGAGEE), loss under this policy is made pay-
able to the Mortgagee.

TERMINATION OF POLICY

If you wish to terminate this policy,
to your broker.

In consideration of A RETURN PREMIUM to be calculated as provided
this policy is hereby terminated.

and to be paid by, the Insurer to the Insured,

Date

please sign the following and

return this certificate

in the policy conditions

PAYEE, if any must discharge

Signature of Insured

interest by signing this Form.

Payee
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RENEWAL POLICY DECLARATIONS

TRAVELER

The Dominion of Canada General Insurance Company - the Insurer
165 University Avenue, Toronto, ON M5H 3B9 travelerscanada.ca

The Dominion of Canada General Insurance Company, St. Paul Fire and Marine
Insurance Company and Travelers Insurance Company of Canada are the Canadian
licensed insurers known as Travelers Canada.

Number

EWL 1979345 RETAIL/WHOLESALE CLIP
The named insured Entity

RANDO DRUGS LTD O/B 2345760 ONTARIO INC. CORPORATION

Additional Named Insured's as per Schedule attached

Location of the premises (Location 1) Construction

6720 HAWTHORNE DRIVE NON-COMBUSTIBLE WITH MASONRY WALLS
WINDSOR ONTARIO N8T1J9

Insured’s occupancy/operations Occupancy by others

DRUG STORE-PRESCRIPTIONS & RETAIL STRIP PLAZA

Loss, if any, is payable to:
LOSS PAYEES AS PER SCHEDULE ATTACHED

POLICY PERIOD FROM: 28 FEBRUARY 2020 TO: 28 FEBRUARY 2021
12:01 a.m. Standard Time at the Mailing Address of the Named Insured as stated herein

This Policy insures only the Coverages specifically indicated below.
Reference should be made to the applicable forms or riders for details.

SUMMARY OF COVERAGES AND LIMITS OF INSURANCE

APPLICABLE COVERAGES DEDUCTIBLE CO-~IN- LIMITS OF PREMIUM
FORMS ($) SURANCE INSURANCE ($) (%)
PROPERTY - Broad Form
652000 BUSINESS CONTENTS * 600 90% 420,220
PERSONALPROPERTY,OFFICERS&EMPLOYEES 1,000 25,000
BUILDING DAMAGE BY THEFT 1,000 25,000
GROWING PLANTS, TREES, SHRUBS,FLOWERS 1,000 25,000

INFLATION PROTECTION
BLANKET BY-LAWS

NEWLY ACQUIRED BUILDING 1,000 1,000,000
CONTENTS AT NEWLY ACQUIRED LOCATION 1,000 250,000
CONTENTS AT UNNAMED LOCATIONS 1,000 50,000
PARCEL POST 1,000 1,000
TRANSIT 1,000 50,000
FIRE DEPARTMENT CHARGES 1,000 25,000
FIRE SUPPRESSION RECHARGE EXPENSE 1,000 25,000
ARSON REWARD 1,000 5,000
EXTERIOR GLASS 1,000 Included
EXTERIOR SIGNS 1,000 50,000
LEASEHOLD INTEREST - RENTS 1,000 50,000
PROFESSIONAL FEES 1,000 50,000
6520C0 ACCOUNTS RECEIVABLE 1,000 100, 000
VALUABLE PAPERS 1,000 100, 000
CONDOMINIUM CONTINGENT COVERAGE 1,000 50,000
CONDOMINIUM LOSS ASSESSMENT 1,000 50,000
EXTRA EXPENSE 100, 000
DATA COVERAGE - NAMED PERILS 1,000 50,000
COMPUTER BREAKDOWN 1,000 Included
REPLACEMENT COST
POLLUTION CLEAN UP AND REMOVAL 1,000 25,000
SEWER BACK UP 2,500
FLOOD 25,000
EARTHQUAKE 5%
Minimum 50,000
652400 SALES REPRESENTATIVE 1,000 25,000
STOCK SPOILAGE 1,000 50,000

PEAK SEASON INCREASE

DECLARATION CONTINUED SEE NEXT PAGE
INSURED'S ORIGINAL

RTM1(06/14)  # INDICATES A CHANGE TO FORM WORDINGS. PLEASE READ CAREFULLY.
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JENNIFER STAM

Direct Dial 416-597-5017
Email stam@gsnh.com
Our File No.: 100325.0003

GOLDMAN SLOAN NASH & HABER LLP
BARRISTERS & SOLICITORS

May 21, 2020

DELIVERED BY EMAIL

Mr. Jerome H. Stanleigh
5255 Yonge Street
Suite 800

Toronto, ON M2N 6P4

Dear Mr. Stanleigh:

RE: Rando Drugs Ltd. et al. — Court File # CV-19-00632106-00CL

| am writing in connection with your letters dated March 13, March 23 and April 21, as well as
the sworn statement of Grace Diena and various emails and other correspondence by Dani Diena.

As you are aware, the Receiver has continued to investigate various matters concerning Ms.
Diena and the ownership of Rando Drugs Ltd. (“Rando”). We have also reviewed the “box” of
documents provided to us via purolator. Based on all of the records you and Dani have
provided, including the minute book of Rando, our view is that the shares of Rando are held by
2345760 Ontario Inc., not the Grace Family Trust.

There are numerous other factual inconsistencies in the disclosure you and your client have
provided. For the time being, please advise as to who the accountant is for Dedicated National
Pharmacies Inc. and provide contact information. The Receiver reserves the right to, among
other things, request additional information and examine Ms. Diena.

Yours truly,
GOLDMAN SLOAN NASH & HABER LLP
Per:

Jennjfer Stam

JST
Enclosure

c.c. Craig Mills
Bobby Kofman

480 Univarsity Avi  juite 1600 “oronto, ON Canadi A5G 1V: T 416-597-992] ' 416-587-337 '-Free 1-877-597-992] /ww.gsnh.com
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COURT FILE NO.: CV-19-00632106-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:
ECN FINANCIAL INC.

APPLICANT
- AND -

2345760 ONTARIO INC., RANDO DRUGS LTD., 2275518 ONTARIOQ INC., FAMILY HEALTH
PHARMACY WEST INC. FORMERLY KNOWN AS M. BLACHER DRUGS LTD., 2501386
ONTARIO INC., 2527218 ONTARIO INC., DUMOPHARM INC., 2527475 ONTARIO INC. AND
GRACE DIENA

RESPONDENTS
AFFIDAVIT OF MITCH VININSKY
{Sworn September 23, 2020)

I, Mitch Vininsky, of the City of Toronto, in the Province of Ontario, MAKE OATH AND

SAY:
1.  am a Managing Director of K8V Restructuring Inc. ("KSV7).
2. Pursuant to an Order of the Ontario Superior Court of Justice (Commercial List) (“Court”)

made on December 4, 2019 (“Order”), KSV was appointed as receiver (the "Receiver”) of the
assets, undertakings and properties of 2345760 Ontario Inc., Rando Drugs Ltd., 2275518 Ontaric
Inc., M. Blacher Drugs Ltd., 2501380 Ontario Inc., 2527218 Ontario Inc., Dumopharm inc. and
2527475 Ontario Inc. (collectively, the *Company”) and of Grace Diena, the spouse of the

Company’s principal .

3. I have been involved in the management of this mandate since the proceedings

commenced. As such, | have knowledge of the matters to which | hereinafter depose.

I'Ms. Diena was added to the Receivership Order pursuant to a Court order dated February 26, 2020.
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4. On September 23, 2020, the Receiver issued its Fourth Report to Court in which it cutlined

its activities with respect to the Company and provided information with respect to its fees.

5. { hereby confirm that attached as Exhibit “A” hereto are true copies of the accounts of KSV
for the periods indicated and confirm that these accounts accurately reflect the services provided

by KSV in this matter and the fees and disbursements claimed by it.

6. Additionally, attached hereto as Exhibit “B” is a summary of additional information with
respect to all members of KSV who have worked on this matter, including their roles, hours and

rates, and | hereby confirm that the list represents an accurate account of such information

7. I consider the accounts to be fair and reasonable considering the circumstances

connected with this administration

3. i also confirm that the Receiver has not received, nor expects o receive, nor has the
Receiver been promised any remuneration or consideration other than the amount claimed in the

accounts.

SWORN BEFORE ME at the City of
Toronto, o eptember 23, 2020.

A Cyﬁm@saoner etc Mitch Vininsky

Rajinder Kashyap, a Commissioner, efc.,

Province of Ontario, for KSV Kafman In-
Punivan Jansery 22, 9071
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This is
affidav
swormn
day of

Rajinder Kashyap, a Commissloner, elc.,

Province of Omarlo, fo 3V Kofman Inc.

Expires January 22, 2021.

295



ksv advisory Inc.

150 King Street West, Suite 2308
Toronto, Ontario, M5H 1J9

T +1416 932 6262

F +1416 932 6266

ksvadvisory.com
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INVOICE

Rando Drugs Ltd. et al April 27, 2020
c/o KSV Kofman Inc.

150 King Street West, Suite 2308

Toronto, ON M5H 1J9

Invoice No: 1657
HST #: 818808768RT0001

Re: 2345760 Ontario Inc., Rando Drugs Ltd. (“Rando”), 2275518 Ontario Inc. (“Abira”),
M. Blacher Drugs Ltd., 2501380 Ontario Inc., 2527218 Ontario Inc., Dumopharm Inc.
and 2527475 Ontario Inc. (collectively, the “Company”)

For professional services rendered by KSV Kofman Inc. (“KSV") in its capacity as Court-appointed
receiver (“Receiver”) of the Company for the period December 1, 2019 to April 17, 2020, including:

General

° Corresponding with ECN Financial Inc. (“ECN"), Miller Thomson LLP (“MT"), ECN’s
counsel, and Goldman Sloan Nash & Haber LLP (“GSNH"), the Receiver’s counsel,
regarding all aspects of this mandate;

° Corresponding with Dani Diena, the Company’s President, regarding all aspects of
the Company’s business and operations, including meeting with him on January 6,
2020 and February 24, 2020;

° Corresponding with Jerome Stanleigh, counsel to the Company and Mr. Diena,
regarding the Company’s affairs, the Grace Family Trust (the “Trust”), restructuring
opportunities presented by Mr. Diena and issues related to the status of the leases
for the four pharmacies owned by Rando;

° Preparing for the Company'’s receivership, including drafting letters, scripts and a
checklist of matters to be addressed:;

° Attending at the Company’s head office located at 4256 Bathurst Street, Suite 200,
Toronto, including on December 9 and 18, 2019 and on January 6 and 22, 2020;
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Page 2

Court Matters

° Reviewing and commenting on the initial application materials filed by ECN,
including;

o] a Notice of Motion;

0 the affidavit of Adam Flomen, a representative of ECN, sworn December 3,

2019;
0 a draft Receivership Order; and
0 ECN’s Summary of Position and Law;

° Preparing KSV’s report to Court as proposed Receiver dated December 3, 2019;

° Reviewing correspondence from Mr. Stanleigh regarding the receivership
application, including a request for an adjournment;

° Attending at the Ontario Superior Court of Justice (Commercial List) (“Court”) on
December 4, 2019 for the hearing of the receivership application;

° Reviewing the endorsement of Justice Hainey dated December 4, 2019;

° Discussing with Mr. Diena the status of outstanding litigation against the Company;

° Reviewing materials filed by Almas Mahmood (“Mahmood”) against the Company
(“Mahmood Action”), including a Notice of Application and Supporting Affidavit of the
Applicant;

° Discussing the Mahmood Action with Mr. Diena;

° Reviewing correspondence between GSNH, MT and Paroian Skipper Lawyers,

counsel to Mahmood;

° Preparing the Receiver’s First Report to Court dated January 16, 2020 regarding the
Receiver's response to the Mahmood Action;

° Reviewing and commenting on the Notice of Motion and draft Order related to the
Mahmood Action;

° Attending at Court on January 23, 2020 regarding the Mahmood Action;

° Preparing the Receiver’s Confidential Update to the Court dated January 30, 2020
regarding two of the Company’s pharmacies, 1604 Tecumseh Road West, Windsor
(“Family Health West") and 6720 Hawthorne Drive, Windsor (“Family Health East”);

° Corresponding with Graham Scott Legal Services, Abira’s labour counsel, regarding
two actions against Abira;



Operations

Preparing the Receiver's Second Report to Court dated February 19, 2020
regarding, among other things, approval of transactions involving two of the
Company’s pharmacies, 785 Tecumseh Road, Unit #16, Walpole Island (“Walpole™)
and 3A-1275 Walker Road, Windsor (“Novacare”, and together with Walpole, Family
Health West and Family Health East, the “Pharmacies”), as well as expansion of the
Receivership Order to include Grace Diena (“Sale Approval Motion”);

Reviewing and commenting on the Notice of Motion, draft Orders and factum related
to the Sale Approval Motion;

Reviewing and commenting on ECN’s materials regarding the expansion of the
Receivership Order to include Mrs. Diena, including the Notice of Motion and draft
Order;

Attending at Court on February 26, 2020 regarding the Sale Approval Motion;

Reviewing an opinion from GSNH on the security granted by the Company in favour
of ECN;

Attending on December 4 and 5, 2019 in Windsor at each of the Pharmacies to meet
with the pharmacists and provide them with information regarding the receivership;

Corresponding with Rando’s Controller on a near-daily basis regarding all aspects
of the Company’s operations and vendor payments;

Corresponding regularly with Mark Hadi, the Director of Rando, regarding
operational matters at the Pharmacies;

Corresponding regularly with employees and contractors (pharmacists) of Rando at
each of the Pharmacies;

Corresponding with representatives of McKesson Canada (“McKesson”), the
Company’s main supplier;

Arranging for continued supply of pharmaceuticals from McKesson;

Reviewing invoices and preparing weekly disbursements, including bi-weekly payroll
and contractor payments, related to the Pharmacies;

Reviewing invoices for utilities and preparing online payments;
Reviewing daily and weekly cash receipts from the Pharmacies;

Reviewing weekly receipts from drug benefit claims providers and corresponding
with them;

Preparing rolling four-week projected cash flow forecasts;

Comparing weekly budget-to-actual results;

Page 3
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Corresponding with Paisley Manor Insurance Brokers Inc. (“Paisley”), the
Company’s insurance broker, regarding insurance coverage for the Company’s
business and property;

Dealing with Paisley regarding the renewals of the Company’s insurance policies;

Opening and operating the receivership bank account;

Borrowing funds from ECN at the outset of these proceedings pursuant to a
Receiver’s Certificate;

Corresponding with Canada Revenue Agency (“CRA”) regarding the Company’s
payroll and HST audit;

Corresponding with CRA regarding the Company’s HST refunds;
Reviewing the Company’s HST returns prepared by Mr. Diena;

Reviewing the status of a pharmacy located at 101 - 1017 Wilson Ave, North York
and operating under Rando’s charter (“Humber Pharmacy”);

Corresponding with Mr. Diena regarding the Humber Pharmacy;

Reviewing the Company’s agreements with PharmaChoice, including its right of first
refusal;

Reviewing the status of the co-tenancy agreements regarding Novacare and
Walpole (“Co-Tenancies”);

Discussing the Co-Tenancies with Mr. Diena and arranging for him to release his
interests;

Corresponding with the Ministry of Health and Long-Term Care (“MOH?”) to resolve
issues with payments from the Ontario Drug Benefit Plan;

Corresponding with the Bank of Nova Scotia (“Scotiabank”) regarding the
Company’s eight accounts;

Changing the signing authorities on the Scotiabank accounts to representatives of
the Receiver;

Corresponding regularly with Scotiabank regarding the Company’s accounts;

Reviewing weekly and monthly adjudication reports form the Pharmacies to track
performance;

Corresponding with numerous vendors, including placing of orders for inventory and
supplies, discussing terms of payment and responding to inquiries regarding these
proceedings;

Assisting the Pharmacies to periodically hire additional staff by preparing online job
postings;

Page 4
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° Assisting the Pharmacies with scheduling matters and arranging for temporary
pharmacists;
° Reviewing the results of an inspection performed by the Ontario College of

Pharmacists (“OCP”) on April 9, 2019 for the Walpole pharmacy;

° Attending at Walpole on December 16, 2019 to address concerns raised by OCP;

° Preparing an action plan to address the concerns raised by OCP and corresponding
with Mr. Diena, and the Designated Manager of the Walpole pharmacy regarding
same;

° Facilitating an essential IT systems upgrade at each of the Pharmacies, including

discussions with various vendors for pharmacy hardware and software;

° Corresponding with CBRE Limited and Primo Investments (Lauzon) Ltd. regarding
a lease signed by Rando on November 22, 2019 for 2825-2885 Lauzon Parkway,
Unit 214, Windsor (“Lauzon Lease”), a potential alternate location for Pharmacy
Health East;

° Corresponding with Primo and its counsel, Berkow Youd Lev-Farrell Das LLP,
regarding the Lauzon Lease;

° Arranging for interim occupancy in respect of the Lauzon Lease;

° Corresponding regularly with the employees at the Pharmacies to deal with concerns
related to Covid-19, including additional controls and protective measures to ensure
safety of staff and patients;

° Purchasing personal protective equipment, such as masks, gloves, gowns,
disinfectants, hand sanitizers and countertop shields;

° Corresponding with various third-party vendors during the Covid-19 health pandemic
to source critical supplies;

Sale Process

° Meeting on December 10, 2019 with Hesham Abdel-Sayed, the principal of 2258156
Ontario Inc. (the “Purchaser”), to discuss a transaction for the Pharmacies
(“Transaction”);

° Corresponding with the Purchaser and Saad Law P. C., its counsel, to, among other
things, negotiate the terms of the Transactions and an Agreement of Purchase and
Sale dated December 18, 2019 (“APA");

° Corresponding regularly with the Purchaser and responding to its due diligence
requests;

° Attending with the Purchaser on December 20, 2019 in Windsor to tour each of the
Pharmacies;

° Responding to inquiries from prospective purchasers;



Attending calls on January 7 and 13, 2020 with Three Fires Development (“Three
Fires”), the landlord of Walpole, regarding a new lease with the Purchaser;

Attending a call on February 3, 2020 with Three Fires and its counsel regarding a
new lease with the Purchaser;

Corresponding with the Purchaser and its counsel regarding the terms of the
Amendment to the APA dated January 31, 2020;

Corresponding extensively with the landlords of the Pharmacies and their respective
counsel in respect of the Transaction;

Dealing extensively with Chopra, Joshi, Karnik & Lamont Medicine Professional
Corporation (“East/West Landlord”), the landlord of Family Health West and Family
Health East, and its counsel, McTague Law Firm LLP (“McTague”), regarding the
status of the respective leases and potential transactions, including with the
Purchaser;

Attending a call on January 30, 2020 with counsel for a potential tenant of Family
Health West and Family Health East;

Meeting on February 12, 2020 and March 4, 2020 in Windsor with representatives
of the East/West Landlord and McTague regarding the leases and a transaction,
including with a preferred tenant identified by the East/West Landlord;

Corresponding extensively with McTague regarding the history of the Company’s
Family Health West and Family Health East leases and discussing a potential
transaction for same;

Corresponding with the Purchaser and its counsel regarding the terms of the Second
Amendment to the APA dated March 13, 2020;

Reviewing and commenting on the closing agenda regarding Novacare and
Walpole;

Corresponding with the Purchaser regarding closing logistics, including inventory
counts for Novacare and Walpole;

Considering structures to convey Rando’s pre-1954 charter (“Charter”) to the
Purchaser, including by filing a proposal (“Proposal”) pursuant to the Bankruptcy and
Insolvency Act (“BIA”);

Preparing a memorandum dated April 7, 2020 to ECN regarding a sale of the
Charter;

Attending calls and corresponding with ECN regarding the Charter;

Reviewing the claims against Rando in the context of filing a Proposal;
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Page 7
Grace Diena

° Corresponding on February 27, 2020 (“February 27th Letter”) with Mrs. Diena to
request, among other things, disclosures regarding her assets and liabilities;

° Corresponding with Mr. Stanleigh and Mr. Diena regarding the February 27th Letter;

° Reviewing Mr. Stanleigh’s response dated March 3, 2020 to the February 27th
Letter;

° Reviewing information related to Mrs. Diena, including her tax returns, mortgage
documentation, bank statements and credit card statements as well as a Trust
Agreement;

° Reviewing and commenting on a letter from GSNH to Mr. Stanleigh dated April 7,

2020 and a response from Mr. Stanleigh on April 8, 2020;
° Corresponding with GSNH regarding the Grace Family Trust;
Other

° Drafting and sending to all creditors the Notice of Receiver and Statement of the
Receiver (“Notice”) pursuant to sections 245(1) and 246(1) of the BIA,

° Compiling and attaching to the Notice a list of the Company’s known creditors;

° Reviewing registrations against the Company pursuant to the Personal Property
Security Act;

° Reviewing correspondence from Michael Blacher regarding his claim against the
Company;

° Corresponding with Garfin Zeidenberg LLP, counsel to CWB National Leasing Inc.,

a judgement creditor, regarding these proceedings;

° Updating ECN regularly regarding the status of the receivership proceedings;

° Convening internal meetings; and

° Dealing with all other matters not otherwise referred to herein.

Total fees $ 324,366.00
Less: courtesy discount (10%) (32,436.60)
Less: previous invoice on account (35,000.00)
Disbursements 8,424.36
HST 34,495.99
Total due $  299,849.75
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Personnel

Bobby Kofman

Mitch Vininsky

Murtaza Tallat

Eli Brenner

Simon Thean

Other Staff and Administration
Subtotal

303

KSV Kofman Inc.
Rando Drugs Ltd. et al
Time Summary
December 1, 2019 to April 17, 2020

Rate ($) Hours Amount ($)
725 73.20 53,070.00

625 175.70 109,812.50
425-450 256.50 112,376.25
350-395 105.90 37,087.50

200-225 29.25 6,331.25
36.40 5,688.50
676.95  324,366.00

Out of pocket disbursements (travel, postage, courier, license fee) 8,424.36

Total Fees and Disbursements

332,790.36



ksv advisory Inc.

150 King Street West, Suite 2308
Toronto, Ontario, M5H 1J9

T +1416 932 6262

F +1416 932 6266

ksvadvisory.com
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INVOICE

Rando Drugs Ltd. et al August 25, 2020
c/o KSV Kofman Inc.

150 King Street West, Suite 2308

Toronto, ON M5H 1J9

Invoice No: 1825
HST #: 818808768RT0001

Re: 2345760 Ontario Inc, Rando Drugs Ltd. (“Rando”), 2275518 Ontario Inc., M. Blacher
Drugs Ltd., 2501380 Ontario Inc., 2527218 Ontario Inc., Dumopharm Inc., Grace
Diena and 2527475 Ontario Inc. (collectively, the “Company”)

For professional services rendered by KSV Kofman Inc. in its capacity as Court-appointed receiver
(“Receiver”) of the Company for the period April 18, 2020 to April 30, 2020, including:

General
e Corresponding with ECN Financial Inc. (“ECN”), Miller Thomson LLP (“MT”), ECN’s
counsel, and Goldman Sloan Nash & Haber LLP (“GSNH"), the Receiver’'s counsel,

regarding all aspects of this mandate;

e Corresponding with Dani Diena, the Company’s president, regarding all aspects of the
Company’s business and operations;

Operations
e Corresponding with Rando’s Controller on a near daily basis regarding all aspects of the
Company’s operations and vendor payments for the pharmacies (collectively, the
“Pharmacies”) located at;
0 1604 Tecumseh Road West, Windsor (“Family Health West");
0 6720 Hawthorne Drive, Windsor (“Family Health East”);
o0 785 Tecumseh Road, Unit #16, Walpole Island (“Walpole”); and
0 3A-1275 Walker Road, Windsor (“Novacare”);

e Corresponding regularly with Mark Hadi, the Director of Rando, regarding operational
matters at the Pharmacies;
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e Corresponding regularly with the employees and contractors (pharmacists) of Rando at
each of the Pharmacies regarding operational matters;

e Reviewing invoices and preparing weekly disbursements, including bi-weekly payroll
and contractor payments related to the Pharmacies;

e Reviewing invoices for utilities and preparing online payments;
e Reviewing daily and weekly cash receipts from the Pharmacies;

e Reviewing weekly receipts from drug benefit claims providers and corresponding with
them;

e Preparing rolling four-week projected cash flow forecasts;
e Comparing weekly budget-to-actual results;
e Filing the Company’s HST returns for the month of March 2020;

e Corresponding with Bench & Donath, the Company’s accountants, regarding year-end
tax returns;

¢ Reviewing weekly adjudication reports form the Pharmacies to track performance;
e Reviewing Rando’s eligibility for the Canada Emergency Wage Subsidy;

e Corresponding with GSNH regarding a lease signed by Rando before the receivership
and the potential claim of the landlord pursuant to that lease;

Sale Process

e Corresponding with Hesham Abdel-Sayed, the principal of 2258156 Ontario Inc. (the
“Purchaser”), and Saad Law P.C. its counsel, regarding the closing of the transaction for
the Novacare and Walpole pharmacies on April 23, 2020 an April 24, 2020, respectively
(“Transaction”);

e Reviewing and commenting on the closing documents;

e Preparing a statement of adjustments for Novacare and Walpole;

e Dealing with issues regarding the HST election;

e Reviewing an interim occupancy and indemnity agreement with the Purchaser;

e Corresponding with Western Inventory Service (“WIS”) regarding inventory counts at
Novacare and Walpole;

e Coordinating and scheduling the inventory counts;

e Arranging for representatives of WIS to attend at Walpole notwithstanding the
restrictions imposed by the Walpole Island First Nation;

e Corresponding with Three Fires Development, the landlord of Walpole, regarding a new
lease with the Purchaser;



Corresponding with representatives of McKesson Canada (“McKesson”) regarding the
Company’s accounts following completion of the Transaction;

Reviewing information from McKesson regarding the accounts associated with
Novacare and Walpole;

Corresponding with the Purchaser and various vendors, regarding cut-off issues in
relation to the closings;

Reviewing the results of the inventory counts compared to the estimates included in the
statements of adjustments;

Corresponding with Paisley Manor Insurance Brokers Inc., the Company’s insurance
broker, regarding the removal of Novacare and Walpole from the Company’s insurance
policies;

Dealing with transition issues following closing of the Transaction;
Corresponding with PharmaChoice regarding the Transaction;

Corresponding regularly with the Purchaser and responding to its due diligence requests
relating to Family Health West and Family Health East;

Reviewing prescription reports and other year-over-year metrics regarding Family Health
West and Family Health East, and discussing same with the Purchaser;

Reviewing and providing comments on a proposal to be sponsored by the Purchaser
(the "Proposal");

Discussing the Proposal with GSNH;

Attending a call on April 21, 2020 with ECN to discuss, among other things, the Proposal
at a high level,

Grace Diena

Reviewing a letter dated April 21, 2020 from Jerome Stanleigh, counsel to Mrs. Diena,
regarding the Grace Family Trust (“GFT");

Corresponding with Mr. Diena regarding, among other things, inconsistencies related to
the ownership of Rando and disclosures in respect of the GFT;

Reviewing Mrs. Diena’s bank and credit card statements for April 2020;

Updating ECN regularly regarding the status of the receivership proceedings and the
Transaction;

Reviewing a statement of claim from Steven A. Strauss & Associates against Rando;

Convening internal meetings; and
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e Dealing with all other matters not otherwise referred to herein.

Total fees and disbursements
HST

Total due
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43,257.69

5,623.50

48,881.19



Personnel

Bobby Kofman

Mitch Vininsky

Murtaza Tallat*

Other Staff and Administration
Subtotal - fees
Out-of-pocket disbursements
Total Fees and Disbursements

Role

KSV Kofman Inc.
Rando Drugs Ltd. et al
Time Summary

For the period April 18, 2020 to April 30, 2020

Overall responsibility

All aspects of mandate

Mandate assistance

* Includes certain time charges incurred prior to this period.
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Rate (§) Hours Amount ($)
725 3.25 2,356.25
625 30.00 18,750.00

450 4340  19,530.00
2,541.50

43177.75
79.94
43,257.69



ksv advisory Inc.

150 King Street West, Suite 2308
Toronto, Ontario, M5H 1J9

T +1416 932 6262

F +1416 932 6266

ksvadvisory.com
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INVOICE

Rando Drugs Ltd. et al August 25, 2020
c/o KSV Kofman Inc.

150 King Street West, Suite 2308

Toronto, ON M5H 1J9

Invoice No: 1826
HST #: 818808768RT0001

Re: 2345760 Ontario Inc (“2345"), Rando Drugs Ltd. (“Rando”), 2275518 Ontario Inc., M.
Blacher Drugs Ltd., 2501380 Ontario Inc., 2527218 Ontario Inc., Dumopharm Inc.,
and 2527475 Ontario Inc. (collectively, the “Company”) and Grace Diena

For professional services rendered by KSV Kofman Inc. in its capacity as Court-appointed receiver
(“Receiver”) of the Company for the period May 1, 2020 to June 30, 2020, including:

General
e Corresponding with ECN Financial Inc. (“ECN”), Miller Thomson LLP (“MT”), ECN’s
counsel, and Goldman Sloan Nash & Haber LLP (“GSNH"), the Receiver’'s counsel,

regarding all aspects of the receivership;

e Corresponding with Dani Diena, the Company’s president, regarding the Company’s
business and operations;

Operations

e Corresponding with Brian Herman, Rando’s Controller, on a near daily basis regarding
the Company’s pharmacies (collectively, the “Pharmacies”) located at:

0 1604 Tecumseh Road West, Windsor (“Family Health West"); and
0 6720 Hawthorne Drive, Windsor (“Family Health East”);

e Corresponding with Mr. Herman regarding closing vendor accounts and settlement of
final invoices for the pharmacies located at:

0 785 Tecumseh Road, Unit #16, Walpole Island (“Walpole”); and

o 3A-1275 Walker Road, Windsor (“Novacare”);



Corresponding with the Ministry of Health and Long-term Care regarding final payments
from the Ontario Drug Benefit program for Walpole and Novacare;

Corresponding occasionally with Mark Hadi, the Director of Rando, regarding
operational matters at the Pharmacies;

Corresponding regularly with the employees and contractors (pharmacists) of Rando at
each of the Pharmacies regarding operational matters;

Reviewing invoices and preparing weekly disbursements, including bi-weekly payroll
and contractor payments;

Reviewing invoices for utilities and preparing online payments;
Reviewing cash receipts from the Pharmacies;

Reviewing weekly receipts from drug benefit claims providers and corresponding with
them;

Preparing weekly reports to ECN, the Company’s principal secured creditor, including
rolling four-week cash flows and budget to actual variance reports;

Preparing and filing the Company’s HST returns for the months of April and May 2020;

Preparing audit documentation and corresponding extensively with Canada Revenue
Agency (“CRA") regarding an HST audit;

Corresponding with CRA regarding the Company’s eligibility for the Canada Emergency
Wage Subsidy (“CEWS");

Coordinating with Telus Assure, a drug benefit claims provider, regarding updated
vendor agreements;

Coordinating the renewal of the Ontario College of Pharmacists (“OCP”) license for the
Pharmacies;

Corresponding with Bench & Donath, the Company’s accountants, regarding the
preparation of tax returns;

Corresponding with Lipton LLP to have it prepare the Company’s 2019 and pro-forma
2020 year-end tax returns;

Reviewing Rando’s tax return for fiscal 2018 to determine its tax loss carry-forwards;

Preparing and sending a termination letter on June 1, 2020 to Humber Compounding
Pharmacy Limited (“Humber”) terminating its agreement with the Company which allows
it to operate under the Company’s charter;

Corresponding with Paisley Manor Insurance Brokers Inc., the Company’s insurance
broker, regarding coverage related to Humber;

Corresponding with counsel representing the landlord of premises located at 2825-2885
Lauzon Parkway, Unit 214, Windsor, regarding a month-to-month occupancy by the
Receiver;
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e Corresponding with Mr. Diena regarding the retrieval of prescription records associated
with the Novacare and Walpole pharmacies from an offsite storage facility;

e Reviewing weekly adjudication reports form the Pharmacies to monitor their operating
performance;

e Preparing a pro-forma statement of receipts and disbursements as requested by ECN;
Sale Process

e Corresponding with Hesham Abdel-Sayed, the principal of 2258156 Ontario Inc. (the

“Purchaser”), and Saad Law P.C. (“Saad"), its counsel, regarding post-closing matters

in relation to the sale of Novacare and Walpole pharmacies to the Purchaser (the

“Transaction”);

e Corresponding with the Purchaser and vendors regarding account cut-off and
reconciliation issues;

e Corresponding with the Purchaser regarding the final statement of adjustments,
prepared 14 days after closing of the Transaction;

e Corresponding with the Purchaser and its counsel regarding the treatment of vacation
pay for Novacare and Walpole employees;

e Dealing with various transition issues following closing of the Transaction, such as utility
accounts and inventory deliveries;

e Corresponding regularly with Mr. Abdel-Sayed regarding his potential acquisition of
Family Health West and Family Health East;

e Reviewing prescription reports and other year-over-year metrics regarding Family Health
West and Family Health East, and discussing same with Mr. Abdel-Sayed;

e Corresponding with McTague Law Firm LLP, counsel representing the landlord of Family
Health East and Family Health West (the “Landlord”), regarding a potential transaction
with Mr. Abdel-Sayed or with the Landlord’s preferred tenant (the “Preferred Tenant”);

e Corresponding with Kirwin Partners LLP (“Kirwin”), counsel representing the Preferred
Tenant, regarding a transaction for Family Health East and Family Health West,
including correspondence dated May 22, 2020, June 2, 5 and 18, 2020;

e Corresponding with McTague related to the status of the Receiver’s discussions with the
Preferred Tenant;

e Preparing a confidentiality agreement for the Preferred Tenant;

e Responding to diligence requests from the Preferred Tenant, including information
related to employees and historical financial results;

e Comparing the economics of the LOI versus an offer from Mr. Abdel-Sayed;

e Reviewing and providing comments on a draft agreement of purchase and sale between
the Receiver and the Preferred Tenant;



Proposal

Corresponding with ECN regarding the Receiver’s discussions with the Preferred Tenant
and the structure of a transaction;

Reviewing and providing comments on a proposal and sponsorship agreement in
respect of Rando, to be sponsored by an entity related to Mr. Abdel-Sayed (the
"Proposal");

Discussing the Proposal and related issues with GSNH, ECN and MT;

Attending a call on May 1, 2020 with ECN and GSNH to review the Proposal;

Reviewing comments on the Proposal from MT and discussing same with GSNH,;

Reviewing correspondence between GSNH and Saad related to the Proposal, including
correspondence on May 21, 2020, June 5, 12, 15, 16 and 17, 2020;

Grace Diena and the Grace Family Trust

Other

Corresponding on May 5, 2020 with Mr. Diena regarding, among other things,
inconsistencies related to Rando’s ownership, including references of it being owned by
2345 or by the Grace Family Trust (“GFT");

Corresponding with GSNH regarding the GFT formation documents and Mrs. Diena’s
obligations related to the GFT;

Reviewing a summary prepared by GSNH of the GFT records delivered by Jerome
Stanleigh, counsel to Mrs. Diena;

Reviewing disclosures provided by Mrs. Diena, including her bank and credit card
statements for April and May 2020;

Providing comments on a letter dated May 21, 2020 from GSNH to Mr. Stanleigh
regarding evidence supporting the ownership of Rando by 2345 and not the GFT;

Updating ECN regularly regarding the status of the receivership proceedings and the
Transaction;

Preparing Interim Reports of the Receiver dated June 5, 2020 pursuant to Subsection
246(2) of the Bankruptcy and Insolvency Act;

Convening internal meetings; and
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e Dealing with all other matters not otherwise referred to herein.

Total fees and disbursements
HST

Total due
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57,824.84

7,517.23

65,342.07



Personnel

Bobby Kofman

Mitch Vininsky

Murtaza Tallat*

Other Staff and Administration
Subtotal - fees
Out-of-pocket disbursements
Total Fees and Disbursements

Role

KSV Kofman Inc.
Rando Drugs Ltd. et al
Time Summary

For the period May 1, 2020 to June 30, 2020

Overall responsibility

All aspects of mandate

Mandate assistance

314

Rate (§) Hours Amount ($)
725 5.85 4,241.25

625  39.70 24,812.50
450  52.10 23,445.00

5,184.25
57,683.00
141.84
57,824.84



ksv advisory Inc.

150 King Street West, Suite 2308
Toronto, Ontario, M5H 1J9

T +1416 932 6262

F +1416 932 6266

ksvadvisory.com
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INVOICE

Rando Drugs Ltd. et al August 21, 2020
c/o KSV Kofman Inc.

150 King Street West, Suite 2308

Toronto, ON M5H 1J9

Invoice No: 1821
HST #: 818808768RT0001

Re: 2345760 Ontario Inc (“2345"), Rando Drugs Ltd. (“Rando”), 2275518 Ontario Inc., M.
Blacher Drugs Ltd., 2501380 Ontario Inc., 2527218 Ontario Inc., Dumopharm Inc.,
and 2527475 Ontario Inc. (collectively, the “Company”) and Grace Diena

For professional services rendered by KSV Kofman Inc. in its capacity as Court-appointed receiver
(“Receiver”) of the Company for July 2020, including:

Operations

e Corresponding with Brian Herman, Rando’s Controller, on a near daily basis regarding
the Company’s pharmacies (together, the “Pharmacies”) located at:

0 1604 Tecumseh Road West, Windsor (“Family Health West”"); and
0 6720 Hawthorne Drive, Windsor (“Family Health East”);

e Corresponding regularly with the employees and contractors (pharmacists) of Rando at
the Pharmacies regarding operational matters;

e Reviewing invoices and preparing weekly disbursements, including bi-weekly payroll
and contractor payments;

e Reviewing invoices for utilities and preparing online payments;

e Reviewing daily cash receipts from the Pharmacies;

e Preparing weekly reports to ECN Financial Inc. (‘ECN”), the Company’s principal
secured creditor, including rolling four-week cash flows and budget to actual variance

reports;

e Preparing and filing the Company’s HST return for June 2020;



Corresponding with McKesson Canada (“McKesson”) regarding the status of its
payments to the Company’s accounts;

Corresponding with McKesson regarding the account of Humber Compounding
Pharmacy Limited (“Humber”) located at 101 - 1017 Wilson Ave, North York;

Corresponding with Paisley Manor Insurance Brokers Inc., the Company’s insurance
broker, regarding coverage for Humber;

Reviewing and summarizing three life insurance policies covering Dani Diena, the
Company’s president;

Attending a call on July 13, 2020 with Mr. Diena regarding his life insurance and the
named beneficiaries in the policies;

Corresponding extensively with Canada Revenue Agency regarding (“CRA”) its audit of
the Company’s HST returns;

Attending a call on July 2, 2020 with CRA regarding its HST audit;
Responding to inquiries from Mr. Diena regarding HST refunds paid to the Company;

Corresponding with Lipton LLP (“Lipton”) to have it prepare Rando’s 2019 and pro-forma
2020 year-end tax returns;

Responding to inquiries from Lipton regarding Rando’s financial statements;

Reviewing weekly adjudication reports form the Pharmacies to monitor their operating
performance;

Preparing an employment termination letter in respect of Mr. Herman;

Sale Process

Reviewing and providing comments on several drafts of an agreement of purchase and
sale among the Receiver, Sri Etikala and Jasmeet Chawla (the “E/W Purchaser”)
regarding a transaction for Family Health East and Family Health West (“APA”);

Preparing a schedule to the APA regarding employee information;

Corresponding extensively with Goldman Sloan Nash & Haber LLP (“GSNH”), the
Receiver’s counsel, regarding the APA;

Reviewing correspondence between GSNH and Kirwin Partners LLP, counsel
representing the E/W Purchaser, regarding a transaction for Family Health East and
Family Health West and the status of the APA;

Corresponding with ECN regarding the Receiver’s discussions with the E/W Purchaser
and the status of the transaction;
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e Corresponding with Hesham Abdel-Sayed, the principal of 2258156 Ontario Inc.
(“2258"), regarding post-closing matters in relation to the sale of:

0 785 Tecumseh Road, Unit #16, Walpole Island (“Walpole”); and
0 3A-1275 Walker Road, Windsor (“Novacare”);

e Corresponding with 2258 regarding the return of credit card terminals located at Walpole
and Novacare;

e Corresponding with 2258 regarding the status of the Workplace Safety and Insurance
Board account associated with Walpole and Novacare;

e Reviewing correspondence between GSNH and Saad Law P.C., counsel to 2258,
regarding a proposal and proposal sponsorship agreement in respect of Rando to be
sponsored by an entity related to Mr. Abdel-Sayed;

Other

e Updating ECN regarding the status of the receivership proceedings and the APA;

e Convening internal meetings; and

e Dealing with all other matters not otherwise referred to herein.

Total fees $ 27,767.75
HST
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Total due $ 31,377.56
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KSV Kofman Inc.
Rando Drugs Ltd. et al
Time Summary

For the period July 2020
Personnel Role Rate (§) Hours Amount ($)
Bobby Kofman Overall responsibility 725 1.00 725.00
Mitch Vininsky All aspects of mandate 625  26.00 16,250.00
Murtaza Tallat Mandate assistance 450  20.00 9,000.00
Other Staff and Administration 9.35 1,792.75

Total Fees 21,767.75
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Thisis E
affidavit
sworn b
day of ...

.............

Rajinder Kashyep, a Commissioner, etc.,
Province of Ontatio, for KSV Kofman Ins.
Expires Januz |, 2021,
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Exhibit "B"

2345760 Ontario Inc., Rando Drugs Ltd., 2275518 Ontario Inc., M. Blacher Drugs Ltd., 2501380
Ontario Inc., 2527218 Ontario Inc., Dumopharm Inc., 2527475 Ontario Inc. and Grace Diena
Schedule of Professionals' Time and Rates

For the Period of December 4, 2019 to July 31, 2020

Billing Rate

Name Role (Per Hour)
Robert Kofman File management $ 725
Mitch Vininsky All aspects of mandate $ 625
Murtaza Tallat Operations $ 425 - 450

Eli Brenner Sale process $ 350 - 495

Simon Thean Banking $ 200 - 225
Other staff and administrative $ 189
Total hours 956
Total fees $ 430,724

Average hourly rate $ 451
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Court File No. CV-19-632106-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

ECN FINANCIAL INC.
Applicant

- and -
2345760 ONTARIO INC., RANDO DRUGS LTD,, 2275518 ONTARIO INC., FAMILY HEALTH

PHARMACY WEST INC, formerly Known as M. BLACHER DRUGS LTD., 2501380
ONTARIO INC,, 2527218 ONTARIO INC., DUMOPHARM INC., 2527475 ONTARIO INC. and

GRACE DIENA
Respondents
AFFIDAVIT OF JENNIFER STAM
{Swom September 23, 2020)
i, Jennifer Stam, of the City of Toronto, MAKE OATH AND SAY:
1. | am a bamister and solicitor qualified to practice law in the Pravince of Ontaric and a

partner with Norton Rose Fuibright Canada LLP ("NRF”), counsel for KSV Restructuring Inc.,
in its capacity as Court-appointed receiver (the "Receiver”) in these proceedings and as such
have knowledge of the matlers herein deposed ta. Where | have indicated that | have abtained
facts from other sources, | believe those facts to be trua.

2. I was previously Of Counsel with Galdman Sioan Nash & Haber LLP {("GSNH"}, the
former counsel for the Receiver. A Notice of Change of Lawyer form was filed on August 17,
2020 indicating the change of counsel from GSNH ta NRF.

3. | make this affidavit in support of a molion by the Receiver for, among other things,
approval of lhe fees and disbursements of the Receiver and its counsel,

4. Atlached herelo as Exhibit “A” is a schedule summarizing the accounls of GSNH
rendered to the Receiver for fees and disbursements incurred by GSNH in connection with
these praceedings for the period between November 29, 2019 and August 11, 2020.

CAN_DMS: 1135482615
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5. Attached hereto as Exhibit “B" is a statement of experience summarizing the respective
years of call and billing rates of each of the professionals at GSNH that rendered services to the
Receiver, the hours worked by each such individual and a blended hourly rate for the file.

6. Alttached hereto as Exhibit “C” are frue copies of the accounts rendered to the Receiver
for the above-noted period. The accounts have been redacted to address matters of
confidentiality or privilege. | confirm that these accounts accurately reflect the services provided
by GSNH in this matter for this period and the fees and disbursements claimed by it for this
period.

7. To the best of my knowledge, the rates charged by GSNH throughout the course of
these proceedings are comparable to the rates charged by other law firms in the Toronto market
for the provision of similar services. | believe that the total hours, fees and disbursements

incurred by GSNH on this matter are reasonable and appropriate in the circumstances.

SWORN BEFORE ME via videoconference in the
City of Tomnto in the Province of Ontario, on this
230 ¢ o= Tt

A Cor u JENNIFER STAM

Glannl Lueas ahndﬂ a Commissionen alc.,
province of On cocadailP|

amafummm !
SENCRL. 1., Bamsters and Solicitors
Expires January 5, 2024

CAN_DMS: \135482615 2
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THIS IS EXHIBIT “A” TO THE AFFIDAWIT OF
JENNIFER STAM SWORN BEFORE ME VIA
VIDEOCONFERENCE IN THE CITY OF TORONTQO
IN THE PROVINCE OF ONTARIO,

THIS 23R° DAY OF SEPTEMBER, 2020.

Glanni Lucas Blanchl, 8 Commissioner, elE.,
Province of ' 1P
for Norton Rose Fulbright Canada LLP /
S8ENGCRL,ssl, Bamisters and Solicitors.
Expires January 5, 2021.

CAN_DMS: \135482615
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THIS IS EXHIBIT “B” TO THE AFFIDAVIT OF
JENNIFER STAM SWORN BEFORE ME VIA
VIDEOCONFERENCE IN THE CITY OF TORONTO
IN THE PROVINCE OF ONTARIO,

THIS 23R DAY OF SEPTEMBER, 2020.

AC —_—_—

{
for Norton Rese Fulbright Canada LLP
SENC.RL. srl, Baristers and Salicitors,

Expires Jamiary 3, 2021

CAN DMS: 1135482615
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THIS IS EXHIBIT “C" TO THE AFFIDAVIT OF
JENNIFER STAM SWORN BEFORE ME VIA
VIDEOCONFERENCE IN THE CITY OF TORONTO
IN THE PROVINCE OF ONTARIO,

THIS 2370 DAY OF SEPTEMBER, 2020.

Glann! Lucas Blanchi, a Commissionor, ait.,
Provinca of Ontarlo,

for Norton Rose Fulbright Canada LLP /
SEN.C.RL., sk, Bamizters and Solicitors,
Explres January 5, 2021,

CAN_DMS: 1135482815
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GOLDMAN SLOAN NASH & HABER LLF
BARRISTERS & SOLICITORS

K8V Kofman Inc.

160 King Streat Weat, Suile 2308
Taronto, GN M5H 1J9

Canada

Attention: Bobby Kofman

Client ID: 108325 Matter ID: 0003

RE: Receivership appointment of Rando Drugs inc.

Suite 16500

480 University Avenua
Yoronto, Ontario
M5G1V2

Telephone: (416} 597-9922
Facsimile: {418} 3971370

Biling Lawyer Jennifer Stam
Invaice No. 177966
HS5T# 122336290 RTQ001
Invoice Date December 17, 2019

FOR PROFESSIONAL SERVICES RENDERED

Date

11/28M19

11/29/19

12/01118

12/02/19

12/02M189

Professionat

J5

RTJ

JS

J3

KF

Marrative

Reviewing leasas; internal discussions re termination
notice and related matters; conversation and
correspandence with B, Kelman re same;
correspendence re variaus appoiniment matters,

Meeting with J. Stam; Review of lease, lease
renewal, and correspondence re natice of default
under lzase,

Reviewing draft repont; providing comments on
same; conversations and correspondence with B.
Kofman re same; reviewing draft order, providing
comments on same; drafting consent and cther
documents; correspondence with C. Milis re filing
matters,

Reviewing and revising draft report, affidavit and
nctice of motion; considering issues on filing; several
conversations with B. Kofman, C. Mills and others re
same; working on form of purchase agreement;
considering issues spedific to same;

Instructions from J. Stam; preparing backpages for
repert and consent;

L0 VAR O 00 L &

ACCOUNTS ARE DUE WHEN RENDERED
Pursuant te the Soliciior's Acl interest at a rate of 3.00% per aanum witt be charged on emouats due, calculated commencing ene manth afler the date
of delivery af this account. Any disbwrsements recorded after praparation of this account will be billed 21 a later date.

Hours

1.50

0.60

3.50

4.20

0.30

Rate Amount

555.00 892.50

350.00 210.00

583.00 2,082.50

595.00 2,499.0C

250.00 75.00
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Client 1D: 100325 Matter ID: 0003 invoice; 177966
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Page: 2

Date

1210319

1203183

12/04118

12/04/18

12/0419

1205118

12/05/19

12/0519

12106119

Professionai

3

KP

AP

5

KP

J5

MMC

KP

Narrative

Several conversations and correspondence re
recaivership application; reviewing correspondenice
from J. Stanleigh; considering issues re same;
conference call with ECN, C. Mifls and B. Kofman re
same; preparing for cour;

Reviewing pre-filing report; discussion with J, Stam
regarding same; preparing pre-fiing report for
senvice and filing; correspondence regarding service
of report with applicant's matsrials; coordinating
same with applicant’s counsel; foliow up and
confirmalion regarding Filing; reviewing unofficial
transcription of decision of Justice Hainey for use at
Courl; revising same; attendance at Court to confirm
matter i5 scheduled for Decembar 3; feporting to J.
Stam, KSV and C. Mills; preparing copies of
application materials for court hearing; reporting fo J.
Stam;

Conduct a Corporate Profile search against Chopra,
Joshi, Karnik & Larnont Medicine Professional
Corporation;

Preparing for and attending courl (two attendances)
for receivership application; several conversations
and correspondence with B. Kofman, C. Mills and
athers re same; conversation with J. MacKinnon re
receivership and Hawthorme lease issue; considering
Issues re same;

Preparing copies of argument of law of the applicant
for Court hearing; reporting to J. Stam; drafting letter
on behalf of K8V advising the companies’ president
of his duties under the appoiintmani order; revising
same; arranging for corporate searches {o be
completed on sll companies; instructions from J.
Stam regarding service list;

Conduct verbal and certified Ontaria PPSA Searches
against 2527218 Ontario Ing., Dumopharm inc.,
2527475 Oniario Inc., 2275518 Ontario Inc. and
Rando Drugs Ltd.;

working on form of APA; several conversations and
correspondence re lease issues,; outstanding
litigation and other matters; conversalions with B.
Kofman and cthers re same;

Recsive instructions from Katie Parent re PPSA
Searches in Ontario, conduct PPSA Searches
against 2345760 Ontario Inc., M. Blacher Drugs Lid,,
Family Health Pharmacy West inc. and 2501380
Ontario Inc.;

Correspondence regarding PPSA searches;
reviewing results for the companies received 10 date;
drafling setvice list; reponting fo J. Stam;

Hours

3.70

5.30

0.20

3.80

3.20

1.00

2.20

0.60

1.20

Rate

595.00

250.00

150.00

595.00

250.00

150.00

595.00

200.00

250.00

Amount

2,201.50

1,325.00

30.00

2,261.00

800.00

150.00

1,308.00

120.00

300.00



Ciient ID: 100325 Mafter I0; 0003 invoice; 177966

331

Page. 3

Date

12/06/18

12/06/18

12/06/19

12/06/19

12/06119

12/08/18

12/09/18

12/09M19

12/00119

1210119

12410718
12/10M18

Professional

JT

AP

RTJ

J8

KP

RTJ

RTJ

J8

KP

AP

RTJ
I35

Narrative

Draft letler fo the Superior Court, Windsor
courthouse, re: December 12 hearing, appoiniment
of receiver and stay of proceedings; review pleadings
and evidence in re Mahmood v Rande Drugs et als
and draft summary of same; report to J. Stam.;

Conduct a Corporate Profite search against 2275518
Ontario inc.;

Correspondence and meeling with J. Stam;
canference cafl with J. Stam and B. Kofman re
review of lease and stalus of ienancy, and review of
claim by Almas Mahmood;

Conversation with E. Brenner re form af APA;
several conversations with B. Kofman, E. Brenner
and others re Abira and refated matiers; reviewing
documenis related to same; extensive
correspondence re same; conversation with J.
MacKinnon re Hawthorme lease; drafting letter to J.
Stanleigh re various matters; conversations and
correspondence with B. Kofman re all;

Preparing PPSA summary for 2275516 Ontario inc.;
reporting ta J. Stam; foliow up regarding outstanding
PPSA search resulls;

Review of court pleadings and sale materials;

Meeting and correspondence with J. Stam and J.
Turgeon re review of pleadings re Mahmood claim,
and discussion of history of security in place for
various guaranlaes;

Several conversations and correspondence re
Pharmacy lease issues, various assets and aother,;
reviewing docurents re same; correspondence with
landiord counsel ra Hawthorne; conversations with B.
Kafman and otheérs re various matlers;

Updating service list; reporting to J. Stam regarding
same; preparing PPSA summaries for all companies
in receivership;

Conduct Corporate Profile searches against 2345760
Ontario Inc., Family Health Pharmacy West Inc.,
2501380 Ontario Ine., 2527218 Ontario Inc.,
Dumopharm Inc., 2527475 Ontario inc., 2275518
Ontario Inc. and Rando Drugs Lid.;

Correspondence and review of PPSA summaries;

Conference call with B. Kofrman, A. Flomen and
othars re prospective buyer and related matters;
follow up conversations re same; revising form of
APA; research re pharmacy charter issues;
correspondence re Landlord issue; comespandence
with Q. Thomas re fitigation matters; working on

Hours

1.80

0.20

Q.30

3.20

3.60

0.70

Q.70

1.70

340

1.60

0.20

2.80

Rate

285.00

150.00

350.00

595.00

250.00

350.00

350.00

695.00

250.00

150.00

350.00

595.00

Amount

541.80

30.00

105.00

1,904.00

800.00

245.00

245,00

1,011.50

850.00

240.00

70.00

1,668.00
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Date Professional Narrative Hours Rate Amount
various;

12/10/19 KP Finatizing PPSA summaries, reviewing and revising 2.50 250.00 625.00

same: reporiing to J. Stam, R. Jackson and J.
Turgeon regarding same; forwarding summaries and
results to KSVY;

12/11419 JS Working on revised APA; considering issues re sale 0.00 0.00 0.00
of charter; research re same; conversations and
correspondence with B. Kofman and E. Brenner re
same; conversation with Q. Thomas re litigation in
Windsor; carrespondence re same; conversation with
J. Mackinnon re Hawthorne lease and issues,
comrespondence re eame; conversations and
correspondence with B, Kofman re same;

1211118 RTJ Review of file materials, precedent opinion, and 1.80 350.00 £30.00
PPSA summaries;

12/12419 RTJ Raview of loan documeants, communication with J. 0.40 35000 $40.00
Turgeon;

12112119 JS Reviewing mark up of APA; correspondence re 0.70 59500 416.50
same;

12/12/19 KP Email to commerciat list regarding availahility of 010 250.00 25.00

Justice Hainey for hearing in January; reporling to J.
Stam with availability,

12/13M19 J8 Conference call with buyer, buyer's lawyer and KSY 280 59500 1.666.00
re APA; reviewing same; reviging same;
coTespondence re various issves;

12/13/19 JT Working session with R. Jackson re security opinion 0.30 285.00 85.50

Sub-Total Fees:  25,651.50

HST on Fees: 3,334.70
SUMMARY OF PROFESSIONAL SERVICES
PROFESSIONAL HOURS HOURLY AMOUNT
RATE
Jennifer Stam 0.00 0.00 0.00
Anne Palabasan 3.00 150.00 450.00
May May Co 0.60 200.00 120.00
Katie Parent 19.60 250.00 4,900.00
Jael Turgeon 2.20 285.00 627.00
Rabart Jackson 4.70 350.00 1,645.00
Jennifer Stam 30.10 585.00 17,909.50
60.20 25,651,50

DISBURSEMENTS
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Client iD: 100325 MWatter ID: 0003 invoice: 177966 Page: 5

DisB E T8

Laser Copies 244.50
Courier 15.00
On Corp. Fee 45880
OnCorp. Govl Feg** 224.00
Sub-Total Disbursements: 942,30
Disbursements marked with * indicate exempt
HST on Disbursements: 93.33
TOTAL LEGAL FEES AND DiSBURSEMENTS (inciudes $3,428.08 HST): $  30,021.88

THiS8 iS OUR ACCOUNT HEREIN

GOLDMAN SLOAN NASH & HABER LLP
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GOLDMAN SLOAN HASH & HABER LLP
DARRISTERS & SOLICITORS

Remittance Advice

K5V Kofrman inc,

150 King Street West, Suite 2308
Toronto, OGN M5H 1J9

Canada

Attention: Bobby Kafman

Invoice No,
Invoice Date:

Chent ID:
Malter 1D
Biling AHlorney:
Current Bifling:

Previous Balance:

Total Amount:

Amouné Remitted:

334

Suite 1600

480 University Avenue
Torania, Omario
MEGIVZ

Telephone; {416} 597-0922
Facsimie; (416} 597-2370

177966
December 17, 2119

100325
0003
J5
30,021.88
0.00
30,021.88
$
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0L
GSNH& e

GOLDMAN SLOAN NASH S HADER LLP
BARMSTERS & SOLICITORS

Please include $15.00 extra for wiring fees.

For payment by wire, please send funds to:

Canadian Imperial Bank of Commerce

Address: 460 University Avenue @ Dundas, Toronto, Ontario, MSG 1V1
Transit Ne.: 04702

Bank No.: 010

Swift Code: CIBCCATT

Account Name: Goldman Sloan Nash & Habev LLP - Trust Account

Account No.; 66-40117

Reference: 100325.0003-177966
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GOLDMAN SLOAN NASH & [HABER LLP
BAKRIS | EHS & SOLICITORS

K5V Kofman Inc.

Suite 1600

480 Uriveraity Avenie
Toronio, Ontario
M5G1v2

Telephone: (416} 597-0p22
Facsimile; (416} 597-3370

150 King Street West, Suite 2308 Billing Lawyer Jennifer Stam
Toronto, ON M5H 1J9 Invoice No. 179952
Canada HST# 12233 6280 RT00Q1
Invoice Date  April 24, 2020
Atention: Bobby Kofman
Client1D: 100325 Matter ID: 0003
RE: Receivership appointment of Rando Drugs Inc,
FOR PROFESSIONAL SERVICES RENDERED
Date FProfessional Narrative Hours Rate Amount
1211119 JS Working on revised APA; considering issues re sale 250 595.00 1,487.50
of charter, research re same; conversations and
comrespandence with B, Kofman and E. Brenner re
same; conversation with O, Thomas re litigation in
Windsor, correspondence re same; converaation with
J. MacKinnon re Hawthorne lease and issues:
correspondence re same; conversations and
correspondence wilth B. Kefman re same;
1211319 KP Draifting approval and vesling order; revising sama; 1.50 250,00 375.00
reporling to J. Stam;
12/14{19 JS Further revising APA; reviewing carrespandence and 1.20 59500 714.00
varipus diligence issues; correspandence re same;
1211619 AP Conduct an electronic PPSA Search against 0.20 15000 30.00
2131952 Ontario Inc.;
1211619 AP Conduct a Corporaie Profile search and an electronic 040 150.00 60.00
PPSA search against CEDV Inc,;
1216M1% JS Conversation with D, Korsunsky re Rando; 180 595.00 1,071.00

correspondence re various matters; fooking info co
tenancy issues; correspondence re same;
conference call with Miller Thomsen and E. Brenner

A RGN G A RS

AGCCOUNTS ARE DUE WHEN RENDERED

Pursuant to the Solicitor's Act interest at a rate of 3.00% per ahnum will be charged on amounts due, calculated commencing one month afler the date

of defivery of thiz account. Any disbursements recorded after preparation of this account will be tilled at a later date.

336
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337

Page: 2

Date

12116419

12/16/189

12117719

12117119

12417119

12117119

12/168/19

12/18/19

12118/19

Professional

JT

RTJ

JT

RTJ

JS

KP

JT

AP

JS

Narrative
re various sale issues;

Working sessions with R. Jackson and J. Stam re:
state of work, available and missing decuments,
farmsl of final written product, etc.; take cognizance
of documente in fite, including the Proposed
Receiver's report and A. Flamen's summary memo.;

Correspondence, meeting with J, Turgeon, review of
security documnents and preparation of security
sSUmmary;

Review of secunty documents entered into by
respondents 1o receivership order in guarantee of
promissory notes extended by Element/ECN to
2345760 Ontaria Inc. to assess completeness of
documnents received, coverage of security, validily,
time of attachment, and other key issues; review of
Personat Property Security Act summaries against
respondents o receivership order o identify issues
as to perfection of said guarantees; draft table
summarnizing the above information; working
sessions and communications with R. Jackson and
J. Stam on the foregoing and attendant matters;
documentary organization of file.;

Comumunication with J. Turgeon re review of security;
review and preparation of opinion;

Calls with B. Kofman and E. Brenner re APA;
reviewing P. Saad comments on same; revising
s$ame; correspondence re same; correspondence re
vanious litigation matters; reviewing documents re
Phamachoice membership and related issues;
revising APA, commespondence e same;

Preparing request form for January 23 hearing date;
comespondence with J. Stam regarding same;

Further review security documents; further review
Personal Praperty Securily Act summaries; further
draft table summarizing relevant information on said
gusrantees; draft summary of registration and other
issues as to September 2016 Promissory Note: write
portions of the draft GSNH Security Opinion per
instructions of R Jackson; perform numerous
searches and verifications per Instructions of R,
Jackson in link with drafing of said opinion; working
sessions and commuynications with R, Jackson, J.
Stam and K. Parent on the foregeing and attendant
matters.;

Conduct Corporate Profile search and Ontario
electronic PPSA search againsl 2139152 Ontario
ing.;

internal discussions re security review and stalus of
same; considering legal issues re same;

Hours

1.60

1.10

6.10

0.80

2.60

0.20

10.90

.40

270

Rate

285.00

350.00

285.00

350.00

595.00

250,00

285.00

150.00

£55.00

Amount

456.00

385.00

1,738.50

280.00

1.547.00

50.00

3.106.50

60.00

1,806.50



Client ID: 100325 Mattar ID: 0003 Invoice: 179852

Page: 3

Date

12418119

12M18/19

12418119

12118119

12/18119

1211919

12/19/19

12/19/19

1272019

12/23/19

122318

01/02/20

01/06/20

01/0620

1/06720

01107/20

Professional

RT.

RTJ

KP

KP

BB

JS

RTJ

KP

RTJ

RTJ

JS

JS

BB

RT.

JS

J5

Narrative

conversation with P. Saad re APA; revising same;
conversalions with E, Brenner re same;
correspondence re same; conversation with O,
Thomas re deposit issuae; drafting order re same;

Meeting with J. Stam and J. Turgeon, review of
corporafe and PPSA searches, and review end
preparation of opinion;

Drafting and review of opinion;

Meeting with R. Jacksen and J. Turgeon regarding
drafting of security opinion;

Correspondence with Commercial List regarding
scheduling of January 23 hearing and submitling
request form for same; draft shell of order for motion
for directions; raporting to J. Stam;

Review of draft order on the Windsor application and
brief meating with J. Stam re; same;

Reviswing drafl opinion; internal discussions re
same; correspondence re APA and deposit;

Meeting with J. Stam, K. Parent, J. Turgeon re
review and revision of opinion;

Reviewing drafl securily opinion; reporting to J.
Stam;

Correspondence and communication with J. Stam
and J. Turgeon re comments and amendments ta
opinian;

Ameandrnent to draft opinion;
Correspondence re landiord issues;

Conversation with A. Galli re lease assignmants;
correspondenca re sama; corraspendence re various
sale matters;

Caonference with J. Stam re: issues of sale of a
cotenancy interest and re; qualification of opinion
due to guarantees predating later loans.;

Meeting with J. Stam, review and amendment to
draft opinion;

Reviewing revised sacurity opinion; considering
oulatanding issues on security; internal discussions
re same; correspondance ra variaus sale issues;
drafting ca-tenancy acknowledgment, considering
issues re same;

Carrespondence re fandiords and sale issues;
conversation with B. Kofman re varicus outstanding

Hours

1.00

6.30

0.40

040

0.20

1.20

280

0.20

0.40

0.50

0.20

0.70

0.40

0.80

1.50

1.00

Rate

350.00

350.00

250.00

250.00

550.00

595.00

350.00

250.00

350.00

350.00

585.00

595.00

550.00

350.00

585.00

595.00

Amount

350.00

2,205.00

100.00

100.60

110.00

714.00

1,015.00

50.00

140.00

175.00

118.00

415.50

220.00

280.00

882.50

585.00

338
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Page; 4

Date

01/08/20

01/09/20

01/09/20

01/10/20

0/10/20

01/13r20

01/14/20

01M14/20

01/15/20

01/16/20

01/16/20

Professional

JS

J35

KP

JS

KP

JS

JS

KP

KP

JS

Js

Narrative Hours

issues; correspondence re co-tenancy issue; drafting
letter to J. MacKinnon re various;

Correspondence re landiord issues and refated sale 1.20
issues; reviewing materials re deposit return and

considering same; correspendence re deposit return

and other matters;

Sewveral conversations and carrespondence re co- 1.20
tenancy issue landlord issues and reiated matters;
correspondence re deposit issue; conversations with

Q, Thomas re same; conversations with client re

same; reviewing correspondence re same;

Correspondancs with Commarcial List regarding 0.70¢
availability for hearing an week of January 13;

reporting to J. Sfam; preparing and submiiting

request form for scheduling on January 17; reviewing

BiA rutes regarding service on an individual in a

recefvership; reporting to J. Stam;

Conversations and correspondence with B, Kofman 0.80
and M. Vininsky re various issues; conversation with

D. Downs re gamishment funds; correspondence

with J. MacKinnon re East landlord issues;

Confirming scheduling of January 17 hearing date 0.20
from Commercial List; correspondence regarding
same;

Correspondence with A. Gatti re co-tenancy 6.30
arrangement; correspondence with KSV re various
other matters;

Conversations with O, Thomas re deposit issue; 0.80
correspondence with B. Kofmans re same;

carrespendence with J. MacKinnon re status with

east, west fandlords;

Correspondence with Commercial List regarding 0.20
vacating January 17 hearing date; correspondence
with J. Stam regarding sams;

Correspondence with Commerciat fist regarding 2.20
scheduling; reviewing draft report; revising same;

drafting and revising Notice of Motion for January 23,

2020 motion; reporting tg J. Stam regarding same;
correspondence with KSV regarding notice of motion

and draft report; preparing motion record for January

23, 2020 hearing;

Conference call with buyer, P, Saad, KSV re nex 1.20
steps and various issues on [endlords; follow up

conversation with B. Kofman re same; follow up

canversation with P. Saed re seme; voicemail ta J.

MacKinnon re same;

Finalizing motlan record re deposit return; 1.00

Rate

585,00

§95.00

250.00

595.00

250.00

595.00

595.00

250.00

250,00

595.00

595.00

Amounti

714,00

714.00

175.00

476,00

50.00

178.50

476.00

50.00

550.00

714,00

595,00

339
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Page: 5

Date

01116420

01/17/20

01/20/20

01/20/20

01/21/20

01721720

01/22/20

01722720

#2220

01/23/20

01723420

Professional

KF

Jds

45

J8

KP

J5

JS

KP

JS

KP

Narrative

correspondence with O. Thomas re same;
correspondance with client re same;

Revising and finalizing mofion record; preparing draft
email fo service list; correspondence with J. Stam
regarding same; telephane call and email to O.
Thomas regarding drafl order; instructions from J.
Stam; serving motion record; preparing copy to he
served by courier on Remax along with service letter;
preparing and swearing affidavit of service;
attendance at commercial list to file same:

Conversations with P. Saad, J. MacKinnon, B.
Kofman and others re {andlord issues, closing issues
and other matters; correspondence with J. Stanleigh
re deposit mation;

Working on confidential report re landlord situation;
correspondence with J. MacKinnon re same;
attempts ta call J. MacKinnon re same; conversation
wilh B, Kofman re same;

Conversation with Q. Thomas re deposit order;
revising same, correspondence re same,
correspondence with J, Stanleigh re same;

Several conversations and correspondence with B,
Kofman, E. Brenner and others re sale transaction
and landlord issues; corréspondence with J.
MacKinnon re same; conversation with P, Saad re
same and next steps; follow up with client re same,;
revising confidential updste report re jandiord issue;
correspondence re same:;

instructions from J. Stam; correspondence with
Commercial List regarding Justice Hainey's
availability for hearing date;

Conversation with O, Thomas re deposit motion;
preparing submissions re same;

Several conversations and correspondence with B.
Kcfman, E. Brennar and others re sale transaction
namely on Novacare and A. Gafti position;
considering same;

Reviewing precedents and drafling lease assignment
agresment as requested by J. Stam; preparing
blackline of arder for circulation to service list; email
to service list enclosing same;

Allending coun re deposit motion; cormespondence re
SEME;

Email to service list enclosing issued order and
endorsement; finalizing material for delivery to
Remay; reporting to J. Stam; finalzing securty
apinion for delivery to KSV;

Hours

3.00

1.00

1.80

Q.7a

2.20

0.20

0.80

1.50

1.30

1.20

0.40

Rats

250.00

5993.00

595.00

595.00

595.00

250,00

595.00

595.00

250.00

595.00

250.00

Amount

750.00

995.00

1.071.00

416.50

1,309.00

50.00

476.00

892.50

325.00

714.00

100.00
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Page: 6

Date

01724720

01/27/20

01/27/20

01/28/20

0128720

01/29/20

01/29/20

01/30/20

01430020

01/31/20

Professional

Js

RTJ

JS

JS

KP

KP

JS

JS

KP

JS

MNarrative

Several conversations and correspondence with KSV
te sale status, landlcrd issues and cther;
correspondence with landlord counsel for Novacare;
conversations with Re/Max re cheque;

Carrespondence re review of loan and securily
documents and PPSA registrations re Grace Diena;
Correspondance and review of Subordination
Agreement;

Several conversations and correspondence with B.
Kofman and other re status of saie and next steps;
cansidering same; voicemail to J. MacKinnon re
same; correspondence to J. MacKinnon re same;

Working on canfidential report re landiord issue;
considering same; correspondence re same;

Reviewing confidential report; corespondence with
Commercial List regarding court availability;
carraspondence with J. Stam and KSY regarding
same; preparing request form and submitting to
Court for scheduling of 3:30 a.m. appointment;
instructions from J. Stam regarding brief of
correspondence with J. MacKinnon regarding
EastWest Pharmacy lease; reviewing materials for
same;

Telephone call to and from Commercial List office
regarding materials to be filed for Jan 31 9:30
appointment; instructions from J. Stam; reviewing
correspondence with J. MacKinnon regarding
East’West Pharmacy lease; indexing, summarizing
and preparing brief of same;

Further revisions to confidential update;
correspandance with McTague Jaw firm re court
appearance; correspondence with P, Layfield re East
and West locations;

Conversation with P, Layfield and KSV re Rando and
Pharmacy East\West locations; follow up
conversations with B. Kofman and E. Brenner re
same; correspondence re same; drafting amendment
to APA; correspondence with KSV and P. Saad re
same; revising confidential update; correspondence
re same;

Preparing confidential update for January 31 court
hearing;

Preparing for and atiending court re update on
Rendo; conversation with C. Mills re same;
conference call with client, buyer re stafus and next
steps; revising APA amendment; correspondence
with McTague re next steps; correspondence with P,
Layfield re next steps; correspondence with K.

Hours

0.70

0.70

0.80

1.20

1.00

2.30

0.80

1.70

0.30

320

Rate

555.00

350.00

595.00

595.00

250.00

250.00

585.00

595.00

250.0D

585.00

Amcaunt

416.50

245.00

476.00

714.00

250.00

575.00

476.00

1.011.50

75.00

1,904.00
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Page: 7

Date

01/31720

02703720

0203720

02/4720

02/05/20

02/06/20

02/08/20

02/07/20

02/07/20

(211720
02112720

0212720

02/12/20

02/13/20

02/13f20

Professional

KP

PLH

JS

JS

Js

PLH

JS

PLH

5

IS

15

MMC

KFP

Js

AP

Narrative

Thomas re Walpole laase; reviewing letler from
sEme;

Preparning revised confidential report for J, Stam's
court altendance loday;

Rewview e-mails; and pleadings; Begin {o prepare
notice of disconlinuance;

Conference call with K. Thomas, S, Graff, B. Kofman
and E. Brenner re Walpole lease and related
malters; correspondence re same; conversation with
B. Kofman re same;

Conversations with B. Kofman re East\West meating
and Walople |ease; correspandence re same;

Convarsations and correspondence re Walpole lease
and other matiers;

Discussion with law clerk regarding notice of
discontinuance;

Correspondence re meeting in Windsor and
reviewing correspondence from McTague re same;

Exchange e-mails with counsel regarding notice of
discontinuance and notice of abandonment of
application; Review notice of abandonment of
application; Consent to same,

Correspondence re Jandlord meeting, deposit return
and other matiers;

Correspondence re new leases and sale deal;

Preparing for and attending meeting with EastWest
Landlord;

Conduct Corporate Profile Search against 1135578
Ontario Inc. and 11124586 Ontaric Inc.;

Various correspondence with corporate regarding
PPSA searches, reviewing results; reporting to J.
Stam; requesiing various corporaie profile report;
reviewing same and reparting to J. Stam:

Several conversations and correspondence in follow
up {0 meeting in Windsor; considering issues re
same and additional realization issues; conference
call with buyer, P. $aad and KSV re meeiing;
research re Dedicated National Pharmacies;
correspondence re same;

Conduct Corporate Profile searches and ON PPSA
searches against Dedicated National Pharmacies
Inc. and Dedicaled National Pharmacies Holdings
Limited., conduct ON PP SA searches against

Hours

0.20

0.30

0.70

0.50

0.70

0.10

0.50

0.50

0.50

0.20

1.50

0.30

1.00

1.50

1.40

Rate

250.00

425.00

5685.00

595.00

595.00

425.00

595.00

425.00

595.00

595.00

595.00

200.00

250,00

595.00

150.00

Amount

50.00

127.50

416.50

297.50

416.50

42.50

297.50

212.50

297.50

119.00

892.50

60,00

250.00

892.50

210.00

342



Ciient D: 100325 Matter I0: 0003 Invoice: 179952

343

Page: 8

Date

02113420

g2113/20

02/14/20

02714120

02/1720

02/18/20

02118420

02418/20

02/18/20

02/19/20

02/19/20

02/19/20

Professional

AP

KP

5

5

PLH

RTJ

JS

KP

PLH

Js

KTJ

Narrative

Dedicated National Pharmacies Limited, 68235
Ontario Limited and T. G. Dawson Limited;

Conduct a Corporate Profile and Ontario PPSA
Search against Premium Canadian Pharmacy Ltd.

\arious correspondence regarding additional
corporate and PPSA searches regarding Dedicated
tational Pharmacies and Premium Canadian
Pharmacy; reviewing same and reporting to J, Stam;
correspondenca with Commereial List regarding
availability;

Review and compare of lease extension agreements;
reporting to J. Stam;

Correspondence re Walpole lease and related
matters; correspondence re next meeting with
EastWest Landlord;

Reviewing and revising draft report re Walpole and
MNovacare sales; conversation with B, Kofman re
same; drafling orders re sams; considering issues re
same; research re ROFR issuss, lease assignment,
vasting and other matiers;

Exchange e-mails with counse! for applicant
regarding dismissal of action et cetera;

Communicalion re additional security opinion, and
review of original opinion;

Several conversations, correspondence and other re
sale motion, G. Diena and other matlers; considering
same; conversations and correspandence re
Walpole lease and requests of landlord; considering
same; reviewing revised court materials; revising
draR nolice of mation and order,;

Preparing motion record form; reviewing report;
drafting notice of motion; correspondence with
Commercial List regarding scheduling; preparing and
submiiting request form;

Exchange e-mails with counsel for applicant;
Discussion with jaw clerk regarding Commercial List
Order being entered in Civif Court;

Conversations with P. Saad re Walpole location and
lease; correspondence with R. Robkins re same;
finalizing court materials re service; reviewing and
revising same; ietter ta J, Stanleigh; conversation
with C. Mills re various matters; correspondence with
landicrd counsel and K., Plunkeatt re motion;

Dratfting and review of opinion in réspect of Grace
Diena;

Hours

.40

1.80

0.€0

0.30

4.20

0.10

0.20

3.20

5.80

0.40

2.20

0.80

Rate

150.00

250,00

250.00

595.00

585.00

425.00

350.00

555.00

250.00

425.00

585.00

350.00

Amount

60.00

450.00

150.00

178.50

2,459.00

4250

70.00

1,904.00

1,450.00

170.00

1,309.00

280.00



Client 1D: 100325 Mabler 1D: 0003 Invoice: 179952

344

Page: ©

Date

02/19/2Q

02/20/20

02/20/20

02/20/20

Q221720

02121720

02/21/20

02421120

02421120

02/21f20

02/22/20

Professional

KP

RTJ

JS

KP

R.JO

RTJ

RTJ

JS

AP

KP

NE]

MNarrative

Updating service list, correspondence with
Commercial List; revising notice of motion; preparing
and revising motion record, arranging for courier
copies of same; preparing service letter for courier
packages; drafting service email; finalizing mection
record for service; reporiing to and discussions with
J. Stam;

Correspondence and drafting of opinion;

Finalizing motion materials; correspondence with R,
Recbbins re Walpole lease; conversations with R.
Robbins, B. Kofmen and P. Saad re Walpolg |ease
and other makiers; reviewing receivership malerials
re G, Diena; correspondence fe sale motion;
canversation with P, Genis re D. Diena; working on
matters re Walpole fease; drafting factum re sale
hearing; research re same;

Rewising service list. preparing courier packages for
service, including cover lelter; drafting consant for
KSV to act as Receiver for Grace Diena;
correspondence with Commercial List; preparing
Factum shell; correspandence from P, Gennis of msi
Spergei and C. LeRcux from PharmaChoice;
reporting to J, Stam;

Meeting with J. Stam o discuss researching case
law issues; revising drafl factum re case law issues;

Correspondence and communication with K. Parent
and J. Stam re form of opinion;

Corregpondence and communication with K. Parent
and J. Stam, and drafting of opinion;

Reviewing and revising draft factum; several
conversations and correspondence re motion next
waek with C. Mills, B, Kofman, M, Vininsky and
others; conversations with P. Saad re Walpale,
working on various matters;

Order a certified Onlario PPSA Search against
GGrace Diena;

Preparing PPSA summary for Grace Diena;
attendance at Commercial List to file motion record;
arranging for copies of same; sendice additional
partiag via courier, sweanng affidavit of service for
same; reviewing and revising Factum, preparing
citations of same; reporling to J. Stam;

Finalizing factum; correspandence re same; research

re same; conversations with B. Kofman and M.
Vininsky re various malters including charer, TD and
other matters; correspondence with R. Robhins re
Walpole; cotrespondence with K, Plunkett ra
confidential appendices and CEDV,

Hours

5.20

1.80

420

3.50

1.90

0.30

0.70

1.20

0.20

5.30

1.30

Rate

250.00

350.00

595.00

250.00

425.00

350.00

350.00

595.00

150.00

250.00

595.00

Amount

1,300.00

865.00

2,499.00

875.00 -

807.50

105.00

245.00

714.00

30.00

1,325.00

773.50



Client iD: 100325 Matter ID: 0003 Invoice: 179952

345

Page: 10

Date

02722720

02724720

02/24120

02/25/20

022520

D2/25/20

02/26/20)

Q2/26/20

0212720

022820

03/03/20
03/04720

03/05/20

03/05/20

Professional

KP

JS

KP

RTJ

45

KFP

Jg

KP

JS

JS

JS

J5

PLH

JdS5

Narrative

Reviewing and revising Faclum; preparing Brief of
Authorities; preparing pdf copies for service; serving
same on service lisk; preparing materials for Court
and J. Stam;

Meeting with . Diena, J. Stanleigh and B. Kafman
re various matlers; furlher conversations and
correspondence re same;

Preparing copies of Factum and Brief of Authorities
for service via caurier; revising and swearing affidavit
of service for sarma; Attendance at Commercial List
ta file Factum and 8rief of Authorities; ielephone call
from D, Dieng; reporting 1o J. Stam;

Correspondence; Meeting with J. Stam, review of
security documentation and revision to opinion;

Correspondence re landlord meeting and other
matters; conversation with C. Mills re Grace maotion;
preparing for Cour;

Reviewing and updating Approval and Vesting
Orders for February 26 heaarings; preparing copies of
same for Gourt; reporting to J. Stam;

Preparing for and atiending Court re Novacare and
Walpale sale approval; correspondence with P,
Saad, A. Gatt! and others re same; correspondence
with . Sundin re meeting and call, conversation with
P. Genis re various matters;

Attendance at hearing; attendance at Regisirar's to
have orders issued and entered; circulating same to
service list; preparing courier packages to PPSA
registranis enclosing orders and endarsement;

Raviewing information raguest re Grace;
comespondence re same;,

Conversalions with P. Saad and M. Vininsky re
closing matters; conversatian with D. Sundin and B.
Koiman re landiord matters:

Correspondence r2 HST issue on Walpole,

Preparing for and attending meeting in Windsor with
East’West landlords, B. Kofman and buyar; faliow up
conversations and correspondence re same;
correspondence re G. Diena receivership;
correspandence with R. Robbins re H5T issue re
Walpole;

Serve notice of discontinuance;

Correspondance re claims and various maliers;
considering matlers re sale closings;

Hours

350

0.70

2.20

0.80

1.70

0.80

1.20

1.80

0.20

0.70

0.20

2.30

0.10

0.80

Rate

250.00

595.00

23000

350.00

595.00

250.00

595.00

250,00

295.C0

59500

595.00

595.00

425.00

595.00

Amount

875.00

416.50

550.00

280.00

1,011.50

200.00

714.00

450.00

119.00

416.50

119.00

1.268.50

42.50

476.00
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Page: 11

Date

03/06/20

031020

03/11/20

03/11/20

03/12/20

03112720

03/13/20

03114420

03/18/20

03124120

0372520

03/30/20

04/02/20

04/06/20

04/06520

Frofeasional

JS

J5

J5

PLH

PLH

JS
J5

J3

JS

JS

JS

J3

48

KP

MMC

Narrative

Drafling closing agenda re Walpcle and Novacare;
correspondence re same;

Corraspondance re closing of Walpole and
Novacare; comespondence re elase;

Correspondence with P. Saad re Novacare and
Walpole closing; conversation with M. Vininksy re
charler issue; correspondence with Miller Thomson
re seme;

Receipt and review of entered notice of
discontinuance;

Exchange e-mails with J. Stam regarding notice of
discontinuance;

Call to J. MacKinnon re landlard situation;

Correspondence with J. Berkow; drafting same;
reviewing lease re same; comespondence with KSV
re same;

Reviewing draft response re G. Diena;
comespondence re same;

Drafting 2nd amendment to APA: eorrespandence re
closings on Walpole and Novacare;

Correspondence re various matters: conversation
with D. Sundin re landiord respanse; reviewing
correspondence and notice of application re same;

Correspondence to D. Sundin re EastWest situation;
correspondence with B. Kofman and others re
same; discussion with B, Bissell re same; conference
call with Miller Thomson re charter issues;
correspondence with J. Stanieigh re examination of
(. Diena; warking an closing documents re Walpole:

Conference call with KSV re various matiers;
reviewing Grace family trust documents; considering
same; reviewing correspondence from D. Sundin,
correspondence with B. Kofman, B Bissell re sama;

Conference call with C. Mills, A. Flomen, KSV and B,
Biscell re Grace Family T rust and other matters;
follow up discugsion with B. Bissell re same,

Correspondence fram J, Stam; forwarding corporaie
profite report and PPSA summary; correspondence
with corporate regarding oblaining copies of aflicles
of incorporation; reporting to J. Stam; ordering
articles of incorporation;

Order Articles of incorporation of Rando Drugs Lid.
for Katie Parent,

Hours

1.20

0.20

0.50

0.10

0.20

0.10

0.50

0.30

0.80

0.80

1.30

1.70

1.20

0.30

0.20

Rate

§95.00

595.00

59500

425.00

425.00

595.00

595.00

595.00

595.00

595.00

595,00

595.00

595.00

2%50.00

200.00

Amount

773.50

178.50

297.50

42.50

85.00

59.50

297.50

178.50

476.00

476.00

773.50

1,011.50

714.00

75.00

40.00

346



Client ID: 100325 Matler ID: 0003 Invoice: 178952

347

Page: 12

Date

04/06/20

04/08/20

04/06/20

04713720

0413720

D4/14/20

04/14/20

04/15120

D4/15/20

04716720

Qai17/20

0471720

04/17/20

04/18/20

04/18/20

04/20/20

Professional

JS

J5

JS

1S

JT

JT

Js

Js

JT

J3

KP

Js

MJF

KP

JT

JS

Marrative

Cotrespondence with B. Kofman and others re lease
issue and related matters;

Correspondence re stralegy re trust and proposal;
considering same; cofrespondence with B. Bisseli re
same;

Correspondence with B. Kofman re proposal and
trust issues; considering same;

Drafting proposal re Rando shares; correspondence
with M. Vininsky re same;

Review mamo from J. 5tam re; state of file and
research ingtructions; reply.;

Research into proposals and arrangements
submitted by receivers; research for precedents of
same; memao fo J, Stam summarizing research
results.;

Working on drafl praposal for Rando shares;
carrespondence with P. Saad re college application
process re same; comespondence with P. Layfield;

Conversation with M. Vininsky re proposal matiers;
working on draft of same; considering issues re
same;

Raesearch for relevani precedents of proposals and
arrangements; draft table summarizing same; set up
cloud database; repor to J. Stam.;

Working on draft proposal; correspondence re
Novacare and Walpole closing;

Preparing closing documents for Novacare using
Walpole documents as precedent; reporting to J,
Stam:

Conversation with M. Forte re proposat structure and
related issues; considering same; research re
structural points of same;

Detailed review of rando proposal document; identify
and suggest alternate structuring mechanisms and
approach to recap; discuss these aspects with J
Stam and possible options for share restructuring;

Revising closing documents for Novacare; reparting
to J. Stam;

Research for precedents of proposal/arrangement
sponsorship agreements; report to J. Stam,;

Severaf conversalions and correspondence re
Rando proposal and related malters with B. Kofman

Hours

0.50

0.40

0.30

1.50

0.30

3.00

4.50

3.80

3.00

2.50

0.50

1.70

2.30

0.40

0.50

2.20

Rate

585.00

595.00

595.00

535.00

285.00

2B5.00

595.00

585.00

285.00

595.00

250.00

595.00

585.00

250.00

285.00

535,00

Amount

297.50

238.00

178.50

892.50

85.50

855.00

2677.50

2.261.00

855.00

1,487.50

125.00

1,011.50

1,345.50

100.00

142.50

1,305,00
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348

Page: 13

Date

04/20/20

04121720

04/21/20

04/21/20

04722120

04722720

04£23/20

04/23/20

Professional

KP

JS

KP

RTJ

JS

KP

Js

KP

Marrative

and cthers; considering issues re same;
correspondence re Novacare and Walpale closings;
oonversation with A, Gatli re Novacare lease;
convarsation with F. Saad re same; working on
matters re closings;

Finalizing drafts of Novacare closing documentis;
circulating same to Buyer's counsel for review,;

Conference call re closing of Novacare and Walpole;
correspondence re same; working on decuments re
same,

Circulating closing agenda to Buyer's counsel in
advance of pre-closing call; attendance on pre-
closing call; updating closing agenda; revising Bill of
Sale; updating closing documents for Walpole and
Novacare: preparing execution copias of finalized
doecuments; reporting $o J, Stam, correspondence
with Buyers counsel! regarding Bil of Sale revisions;

Correspondence and review of draft opinion re G,
Diena;

Several conversation with P, Saad re outstanding
issuss on closings of Novacara and Walpole; several
conversations with M. Vininsky and B. Kofman re
same; addressing outstanding issues; wcrking an
revised documents re same; workigng an
sponsorship agreement and draft proposal;
considering issuas re same;

Attendance to closing matters; updating closing
agenda; reviewing and revising draft closing
documents; carrespondence with Buyer's counse!
and J. Stam; forwarding final closing documents for
signature; revising additicnal closing documents
regarding tax indemnity and surrender of lease;
status meeting with J. Stam; further updates to
closing agenda; reviewing and confiming signature
peges received; reconciling same with closing
agenda; forwarding additional closing documents for
signature;

Aliending 1o various closing matters; correspondeance
re same; conversations with M. Vininsky and others
re same; working on draft proposal and sponsorship
agreement; internal discussions re structural issues
on same; cormespondence with B. Kofman and M.
Vininsky resama;

Attendance to closing matters; further updatss to
closing agenda; receipt and review of addilional
signatures; circulating Receiver's signalures fo
Buyer's counsel to be held in escrow; preparing
receipts for both transactions; forwarding same for
signature; various corrgspendence;

Hours

0.50

1.80

3.00

a.20

10.70

5.70

6.60

2.20

Rate

250,00

595,00

250.00

350.00

595.00

250.00

595.00

250.00

Amaount

125.00

1.071.00

750.00

70.00

6,366.50

1,425.00

3,927.00

550.00



Client {D: 100325 Matter ID: 0003 Invoice: 179952 Page: 14
Date Professional MNarrative Hours Rate Amount
04724720 KP Updating closing agenda; attending to closing 200 250.00 500.00

matters; preparing closing packages of fully executed
documents;
Sub-Total Fees: 101,630.50
HST on Fees: 13.211.97
SUMMARY OF PROFESSIONAL SERVICES
PROFESSIONAL HOURS HOQURLY AMOUNT
RATE
Anne Palabasan 3.00 160.00 450,00
May May Co 0.50 200.00 100.00
iKatie Parent 60.80 250.00 15.200.00
Joel Turgeon 25.40 285.00 7,239.00
Rabert Jackson 19.40 350.00 6,790.00
Robert Drake 1.90 425,00 807.50
Paul Hancock 1.80 425.00 765.00
Brendan Bissell 0.60 550.00 330.00
Maric Forte 2.30 585.00 1,345 .50
Jennifer Stam 115.30 595.00 68,603.50
231,00 101,630.50
DISBURSEMENTS
Fhotocopies 1.00
Faxes 0.25
Lager Copies 1,176.30
Courer 503.31
Process Server Disbursement” * 0.50
On Corp. Fee 284.30
OnCorp, Gov't Fee* * 166.00
1/15/2020 DS Minister of Finance; REQUESTH#: 433842 - Fiing 320.00
Motion *
02182020 DS Minister of Finance - Filing Motion * 320.00
03/10/2020 Umega Process Servers; INVOICE#: 2020-5798 - 60.00
File Nolice of Discontinuance at Toronto Court
04/01/2020 Air Canada - Toronto to Windsor * 73478
04/01/2020 Caesars Windsor - Hotel Stay (Mar 5) * 23341
04/01/2020 UP Express ticket - Pearson/Union * 12.35
Sub-Total Disbursements: 3,802.40
Disbursements marked with * indicate exempt
HST on Disbursements; 263.30

349
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TOTAL LEGAL FEES AND DISBURSEMENTS {includes $13,475.27 HST): $  118,908.17

THIS 15 QUR ACCOUNT HEREIN

GOLDMAN SLOAN NASH & HABER LLP

Par: Jenrifer Stam
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GOLDMAN SLOAN NASI & HABER LLP
BARRIS | ERS & SOLILITORS

Remittance Advice

KSV Kofman inc.

150 King Street West, Suite 2308
Toronto, ON M5H 1.9

Canada

Attention: Bobby Kofman

Invoice No.
Invoice Date:

Client ID:
Matter ID:
Billing Attorney:

Current Billing:

Previous Balance:

Total Amount:

Amount Remitted:

Suite 1600

480 University Avenue
Toronto, Cntario
MSG1v2

Telephone: (416) 597-9922
Facsimite: (416) 597-3370

179952
April 24, 2020
100325
0003
JS
118,908.17
0.00
118,908.17
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GOLDMAN SLOAN NASII & [IABER LLP
BARRISTERS £ SOLICITORS

For General Account Only

Please include $15.00 extra for wiring fees.

For payment by wire, please send funds to:

Canadian Imperial Bank of Commerce

Address: 595 Bay Street Toronto, On M5G 2C2
Transit No.: 05702

Bank No.: 010

Swift Code: CIBCCATT

Account Name: Goldman Sloan Nash & Haber LLP - General Account
Account No.: 05702-11-78717

Reference: 100325.0003 - 179952
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GOLDMAN SLOAN NASH & HABLER LLP
BARRISTERS fr SOLEITGHS

KSYV Kofman inc,

150 King Street West, Suite 2308

Toronto, ON M5H 19

Canada

Attention: Bobby Kofman

Billing Lawyer

Invaice No.

HST #

Invoice Date

Client ID: 100325 Matter ID: 0003

RE: Receivership appointment of Rando Drugs Inc,

Suite 1600

480 University Avenug
Toronio, Ontario
M5GTVZ

Telephone: (416) 597-9927
Facsimile: (416} 587-3370

Jennifer Stam
181007

12233 6290 RTO001
July 6, 2020

FOR PROFESSIONAL SERVICES RENDERED for the period April 27, 2020 to June 23, 2620

Date

Q4/27120

04/27/20

04/28/20

04728720

04429120

Professional

KP

JS

KP

JS

J3

Narrative

Correspondence with Commercial List regarding
filing of Receiver's Certificates; cireulaling filed
copies to KSV and Purchaser's coungel;

Correspondence re post closing malters; Reviewing
KSV comments on proposal and sponsorship
agreement;

Preparing final closing packages of fully executed

documents for Novacare and Walpole; reporting ta ..

Stam; circulating same to KSV and Purchaser's
counsel;

Confarence call with B, Kofman and M. Vininsky re

proposal and sponsorship agreement; revising same;

correspondence re same; correspondence with J,
Stanleigh re G. Diena documents and other matters;
correspondence with P. Saad re proposal and
related matiers; correspondenca with P. Saad re
post closing matiers;

Conferance call with B. Bissell and M. Vininsky re

lease termination; considering same;
correspandence re proposal and refated matters;

| YA O O

AGCOUNTS ARE BUE WHEN RENDERED
Pursuant to the Solicitor's Act inlerest at a rate of 3,00% per annum will be charged on amounts due, calculated commencing one month after the date
of delivery of this account. Any disbursements recorded afler prepasafion of this account will be billed 81 a later date.

Hours

0.30

0.80

0.50

2.50

0.80

Rate Amount

250,00 75.00

595.00 535.50

250.00 125.00

595.00 1,487.50

895.00 476.00
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Client iD: 100325 Matter ID: 0003 Invoice: 181007

354

Date

0442920

05/01/20

05/01/20

0504720

05/05/20

05/05/20

0510520

05106120

05/06120

05/07/20

05107720

05/08/20

a5/14/20

Professional

BB

JS

MMC

JS

JS

KP

MMG

KP

KP

J3

KP

JS

Narrative

Review of correspondence with J. Berkow re!
occupation arrangements with the Receiver; analysis
of possible lease repudiation or disclaimer options
and issues; review of agreement to lease;
videoconferenice with J. Stam and M. Vininsky re;
same; preparation of email summarizing same and
emails with B, Kofman re; aptions and next steps;

Conference call with J, Tougas, A, Flomen, B.
Kolman and M. Vininsky re receivership maiters
including proposal and recrganization; considering
issues re same; discussions re various claims
matiers;

Receive instruction from Jennifer Stam, conduet pre-
gearch of 1735490 Ontario Inc., email pre-search to
Jennifer Stam informing her the above corporation
has been cancelied, emait ¢orparation profile repori
and verbal PPSA report to Jennifer Stam;

Carrespondence re proposal next steps and related
matters;

Correspondence re disclosure matters, conversation
with M. Vininsky vanous matlers, conversation with
C. Mills re proposal;

Reviewing order and requests for information sent to
Grace Diena; reviewing responses and summarizing
and arganizing same;

Review POF documents forwarded by Jennifer Stam
regarding Rando Drugs Ltd., review all the
documents in the electronic minute book, prepare
minute book summary and forward same to Jennifer
Stam;

Reviewing and revising summary of inforrnation
requests and responsea regarding Grace Diena;
reporting to J. Stam;

Reviewing License Agresment; drafting letter
providing notice of termination of same; reporling to
J. Stam;

Reviewing disclosure information and
comespondence re same,

Receipt of certified articles of incarporation from the
ministry;

Conversation with M. Speam and C. Mills re
propesal and sponsorship agreement;
correspondance re same;

Discussion with J. Stam regarding material received
fromn J. Stanleigh; reviewing same; preparing index;

Hours

2.80

1.80

030

0.30

0.80

4.00

3.00

1.30

0.40

0.60

0.10

0.70

1.50

Rate

550.00

595.00

200.00

595.00

595.00

250.00

200.00

250,00

250.00

595.00

250.00

595.00

250.00

Page: 2
Amount

1,540.00

1,071.00

60.00

178.50

4756.00

1.000.00

600.00

325.00

100.00

357.00
25.00

41€.50

375.00



Client |D: 100325 Maiter {D; 0003 invoice; 161007

Page: ]

Date

Qs/15/20

05/15/20

05+15/20

05/19/20

05/18/20

05/19/20

05720/20

Q5/21/20

08/22/20

05/25/20

05/27/20

06102720

06/05/20

08108120

Professicnal

KP

Js

MMC

J5

MMC

MMC

JS

JS

MMC

KP
JS

JS

JS

Marrative

Reviewing corporate documents received from J.
Stanleigh; revising and organizing index regarding
same; reporting te J. Stam; correspondence with J.
Stam regarding documents; forwarding file transfar
fink 10 K5V to access material;

Reviewing various materials in J. Stanleigh box;
correspondence re same; corraspondence with P.
Saad re Humber location,;

Review various additional PDF documenis forwarded
by Jennifer Stam and compare with the documents in
the elecironic minute book of Rando Drugs Lid. and
they are identical, there is a typo on the date of
document no, 23;

Reviewing and revising sponsorship agreement;
reporling ta J. Stam;

Reviewinp and revising sponsorship agreement;
considering issues re same; cofrespandence re
sams;

Review various PDF documents of Dedicated
National Pharmacies Inc, forwarded by Jennifer
Stam;

Continue to review various PDF documents of
Dedicated National Pharmacies Inc., prepare Minute
Book Review, forward Minute Book Review to
Jennifer Stam, email to Jennifer Stam regarding her
questions with respect to documents neaded to
confirm shareholdings of the company;

Conversation re draft proposai and other file matlers;
reviewing and revising proposal;

Conference call with KSW, ECN re proposal and
ather matters; correspondence re DNPi and related
matters; conversation with C. Milis re same;

Review email from Jennifer Stam and Share
Purchase Agreement, respond to Jennifer Stam's
question regarding Jean Baird in Trust;

Revising notice: of termination; reporting to J. Stam;

Reviewing carrespondence from P. Layfield;
correspondence with K3V re same; drafting reply;
correspondence wilh P. Saad re proposal;

Providing draft NDA; correspondence re same;
correspondence with P. Saad re praposal and
sponsorship;

Correspondence re vacation pay issues on Walpole
and Novacars;

Hours

470

0,70

1.00

2.00

1.20

8.70

3.aa

0.70

1.30

0.20

0.40

0.70

0.60

0.20

Rate

250.00

595.00

200.00

250.00

§95.00

200,00

200.00

£95.00

595.00

200.00

250.00

595.00

595.00

595.00

Amount

1.175.00

416.50

200.00

500.00

714.00

1,140.00

660.C0

416.50

773.50

40.00

100.00

416.50

357.00

119.00

355



Client iD: 100325 Matter [D: 0003 Invoice: 181007 Page: 4
Date Professional Narrative Hours Rate Amount
06/09/20 JS Correspordence re NDA; carrespondence re 0.20 555.00 119.00

polential preferred tenant sale;
06/11/20 J5 Correspandence with P. Layfield re due diligence 0.20 585.00 119.00
requests; correspondence with P. Saad re
sponsership agreement and proposal;
06/12/20 Js Reviewing comments on sponsorship agreement; 0.60 59500 357.00
correspondence with KSV re same;
06/15/20 J5 Correspondence with KSV re sponsorship 0.30 59500 178.50
agreement; reply to P. Saad re comments on same;
06/16/20 JS Correspondence re preferred tenant ¢ale; ¢ 0.20 585.00 115.00
orrespondence with P, Saad re proposal;
06/ 7/20 J5 Correspondence re proposal and Humber; 0.20 5895.00 118.00
06/18/20 J5 Conversation with P. Saad re Humber; 0.70 585,00 416.50
comespondence re same; correspondence with D,
Sundin re accupation;
06/18/20 JS Correspondence with P. Layfield; 0.10 585.00 59.50
06/22/20 JS Reviewing draft LOI; conversation with M. Vininsky; 0.70 555.00 416,50
conversation with P. Layfield: correspondence re
sama, correspondence with J. Berkow re inferim
rant;
06/23/20 JS Correspondence re various matiers; 0.20 585.00 115.00
06/25/20 BE Telephone call with J. Stam re: request to re-serve 0.20 550.00 110.00
the application record by counsel for Chopra ot al,
and options for response;
0672620 Ja Correspondence re APA re East and West; revising 0.50 585.00 297.50
same;
06/27/20 Js Reviewing B. Kofman comments on APA re East and 030 59500 178.50
West; correspondence re same;
06128720 J5 Revising APA re East and West; corresponden«e re 0.50 595.00 297.50
same;
065/29/20 JS Correspondence re East and West APA with KSV; 0.50 595.00 297.50
revising same; correspondence with P, Layfield re
same
Sub.Total Fees: 19,455.00
HST on Fees: 2,52%8.15

SUMMARY QF PROFESSIONAL SERVICES

356



Client ID: 100325 Matter ID; 0003 invecice: 181007 Page: 5
PROFESSIONAL HOURS HOURLY AMOLUNT
RATE
May May Co 13.50 200.00 2.700.00
Katie Parent 15.20 250.00 3,800.00
Brendan Bisgel} .00 550,00 1,650.00
Jennifer Stam 19.00 595.00 11,305.00
50.70 19,455.00
DISBURSEMENTS
Laser Copies 57.75
Courier 10.00
On Comp. Fee 33.80
OnCorp. Gov't Fee** 18,00
Sub-Total Disbursements: 117.55
Disbursements marked with * indicate exempt
HST on Disbursements:; 13.20
22,114.90

TOTAL LEGAL FEES AND DISBURSEMENTS {includes $2,542.35 HST): $

THIS 15 OUR ACCOUNT HEREIN
GOLOMAN SLOAN NASH & HABER LLP

357



o0
GSNHO®

GOLDMAN SLOAN NASH & HABER LLP
BARRISTERS & 5OLICITORS

Remittance Advice

KSV Kofman Inc.

150 King Street West, Suite 2308
Toronto, ON M5H 1J9

Canada

Attention: Bobby Kofman

Invoice No.

lnvoice Date:

Client ID:

Matter ID:

Billing Attorney:
Current Billing:
Previous Balance:

Total Amount:

Amount Remitted:

358

Suite 1600

480 University Avenue
Toronto, Ontario
M5G1v2

Telephone; (416) 597-9922
Facsimile: (416) 597-3370

181007
July 8, 2020
100325
0003
JS
22,114.90
15.00
22,129.90
$
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GSNHO®

GOLDMAN SLOAN NASH & HABER LLI
BARRISTERS & SOLICITORS

For General Account Only

Please include $15.00 extra for wiring fees.

For payment by wire, please send funds to:

Canadian Imperial Bank of Commerce

Address: 595 Bay Street Toronto, On M5G 2C2
Transit No.: 05702

Bank No.: 010

Swift Code: CIBCCATT

Account Name: Goldman Sloan Nash & Haber LLP — General Account
Account No.: 05702-11-78717

Reference: 100325.0003 — 181007
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Suite 1600

. . 480 University Avenue
N . . Toronto, Ontavie
M551vz

GOLDMAN SLOAN NASH & HABER LLP
BAKRISI BRE &r SOLICUTORS

Telephone: (418) 597-3922
Facsimibe: {416) 697-3370

SV Kofman Inc.

150 King Street West, Suite 2308 Billing Lawyer Jennifer Stam
Torontg, ON M5H 1J9 Invoice No. 1R1472
Canada HST # 122336250 RT0001

Invoice Date  August 11, 2020
Attention; Bobby Kofman

Client ID: 100325 Matter iD; 0003

RE: Receivership appointment of Rando Drugs inc.

FOR PROFESSIONAL SERVICES RENDERED for the peried July 2, 2020 to August 11, 2020

Date Professional  Marrative Hours Rate Amount
07/02/20 JS Revising Sponsorship Agreement; correspondence 050 595.00 297.50
re same; conversation with M. Vininsky re various
matters;
07/03120 JS Correspondence with P. Saad re Sponsorhip 0.20 595.00 119.00
Agreement; correspondence with P. Layfield re APA
for East and West;
07107720 J8 Revising Sponsarship Agreement; correspondenca 0.40 595.00 238.00

with M. Vininsky re sams; correspondence with P,
Layfield re APA far East and West;

07/08/20 Js Reviewing revised APA from P. LayTield; 060 59500 357.00
correspondence re same;

07/05/20 J& Conversation with M. Vininsky ra Inventory 0.70 585,00 416.50
adjustment and other matters; correspondence with
P. Layfield re outstanding matters on APA;

a7/14/20 JS Correspondence with P. Layfield and KSV re APA for 0.50 59500 297.50
East and Wes!; considering same,

O7i17/20 JS Revising APA re East and West; correspondence re 0.80 585.00 476.00
same; correspondence with D. Sundin re [ftigation
settlement;

1A T A RO R

ACCOUNTS ARE DUE WHEN RENDERED
Pussuant {o the Solictar's Act inlenest at a rate af 3.00% per annurm will be chaged on amounis due, caiculaled commencing one month after the date
of defivery of this account. Any dishursements recorded after preparation of this secount wifl be biflad at a later dale.



Client ID: 100325 Matter ID: 0003 Invoice: 181472

Page: 2

Date

0718720

07/19/20

07/20/20

Q7122120

07/22/20

074/23/20

07/24/20

07124/20

07128120

07129720

07/30/20

07/30/20

07/31/20

08/04/20

08/05/20

08/07/20

Professional

KP

J&

J5

KP

45

Ja

KP

J5

J&

JS

J5

KP

J5

JS

RTJ

J5

Narrative

Drafling approval and vesting order re sale of East
and Wast Family Heaalth; reporting to J. Stam;

Reviewing draft Approval and Vesting Order;
correspondence re same;

Correspondence re APA re East and West; revising
APA and other docs re same;

Drafting orders re: discharge of Receiver re Abira,
gdistribution and approval of activities and fees and
authorization order; reviewing of sponscrship
agreement; reviewing and finalizing drafts of same;

Reviewing revised APA re East and West,
correspondence re same,

Correspondence with B. Koiman re APA re East and
West;

Revising Approval and Vesting Order; preparing
execution versions of agreement of purchase and
sale with attached schedules; reporting to J. Stam;

Correspondence re APA re East and West, preparing
for execution of seme;

Correspondence with P. Layfield re APA re East and
West;

Correspondence re Humber; correspondence with P,
Layfield re APA re East and West; conversation with
D. Sundin re status; conversation with M. Vininsky re
same;

Reviewing draft report; conversation re APA re East
and West and next steps, correspondence with P,
Saad re PSA and related matters; reviewing draft
orders;

Revising and updating drafts of distribution,
authorization and miscellaneous matlers orders;
reporiing to J. Stam; preparing fully executed version
of signed APA for sale of gast and west; forwarding
to J. Stam; email corespondence to Cour regarding
availability for 1 hour hearing,

Further review of dralt report; convarsation with M,
Vininsky re same;

Correspondence re court materialy; reviewing
{ermination nofice; correspondence re same;

Correspondence with J. Stam and review of draft
opinion re G. Diena;

Correspondence re next sleps; reviewing termination

Hours

1,30

0.30

0.60

.50

0.50

0.50

0.50

0.30

0.20

0.80

3.70

2.00

1.50

0.40

0.30

0.30

Rate

250.00

595.00

595.00

250.00

595.00

595.00

250.00

595.00

595.00

585.00

595.00

250.00

595.00

595.00

425.00

595.00

Amount

325.00

178.50

357.00

875.00

297.50

297.50

125.00

178.50

118,00

476.00

2,201.50

a00.00

892.50

238.00

127.50

178.50

361



Client (D: 100325 Matter ID: 0003 Inveice: 181472

362

Page: 3

Date Professional Marrative
nolice; cofrespondence re same;

08/10/20 JS Comespondence re Humber and related matters;
corespondence re spansorship agreement;

08/11/20 J5 Conversation with P, Saad re sponsorship; working
on ather malters

Hours Rate Amount

040 595,00 233.00

.50 595.00 297 50

Sub-Total Fees: 10,104.00

HST on Faes: 1,313.52
SUMMARY OF PROFESSIONAL SERVICES
PROFESSIONAL HOURS HOURLY AMOUNT
RATE
Katie Parent 7.30 250.00 1,825.00
Raobert Jackson 0.30 42500 127.50
Jennifer Stam 13.70 565.00 8,151.50
21.30 10,104.00
TOTAL LEGAL FEES AND DISBURSEMENTS (inciudes $1,313.52 HST): $ 11,417.52

THIS IS OUR ACCQUNT HEREIN

GOLDMAN-SLOAN NASH & HABERLLP
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GSNHO®

GOLDMAN SLOAN NASI & LHABER LLP
BARRISTERS & SOLICITORS

Remittance Advice

KSV Kofman Inc.”

150 King Street West, Suite 2308
Toronte, ON M5H 1J9

Canada

Attention: Bobby Kofman

Invoice No.,
invoice Date:

Client ID:

Matter ID:

Billing Attorney:
Current Billing:
Previous Balance:

Total Amount:

Amount Remitted:

Suite 1600

480 University Avenue
Toronto, Ontario
M5G1V2

Telephone: {(416) 597-9922
Facsimile: {416) 597-3370

181472
August 11, 2020

100325
0003
Js
11,417.52
15.00
11,432.52

363
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o0
GSNHO®

GOLDMAN SLOAN NASH & HABER LLP
HBARRISTERS & SOLICITORS

For General Account Only

Please include $15.00 extra for wiring fees,

For payment by wire, please send funds to:

Canadian imperial Bank of Commerce

Address: 595 Bay Street Toronto, On M5G 2C2
Transit No.: 05702

Bank No.: 010

Swift Code: CIBCCATT

Account Name: Goldman Sloan Nash & Haber LLP — General Account
Account No.: 05702-11-78717

Reference: 100325.0003 — 181472
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GSNHO®

GOLDMAN SLOAN NASI & HABER LLP
RARRISTERS & SOLICITORS

KSY Kofman Inc,
150 King Stroet West, Suite 2308
Toronto, ON M5H 1.9

Biting Lawyer
Invoice No.

Canada

Attention: Bobby Kofman

HET #

Invoice Date

Client ID; 100328 Matter ID; 003

RE: Receivership appointment of Rando Drugs Inc.

Suile 1800

480 University Avanue
Toronta, Ontario
M5G1W2

Telephone: {418) 597-8922
Faesimile: {416) 557-33740

Jennifer Stam
181634

12233 8230 RT0001
Auogust 24, 2020

FOR PROFESSIONAL SERVICES RENDERED for the period August 4, 2020 to August 11, 2020

Correspendence with Court regarding Justice
Hainey's availabilily; reporiing to J. Stam;
correspondence with Courl confirming scheduling for
August 26 far 1 hour hearing; receipt of confirmation
from Couri for same; reporling to J, Stam;

Correspondence and communication with J. Stam re
amendment tc opinion and update o PPSA

Reviewing updaled PPSA search resuits for 2345870
and Grace Diena; updating summaries; reporling {c

Date Professional Narrative
08/04/20 KP
oBM1/20 RTJ

searches;
08/11/20 KP

R. Jackson;
08/11420 AP

Conduct Ontario PPSA Searches against Grace
Diena and 2345760 Ontarie Inc.

SUMMARY OF PROFESSICNAL SERVICES

R 00 T S0

ACCOUNTS ARE DUE WHEN RENGERED

Pursuant to the Solicitor's Acl interest at a rate of 3.00% per annurm will be eharged on amounts duse, calcuiaied commencing one montk afler the date

of delivery of this account. Any disbyrsements recorded afler preparation of this aczount will ba billed Bt a ltar date.

Hours Rate Amount
0.30 250.00 75.00
0.40 42500 170.00
5.50 250.00 125,00
040 150.00 60.00

Sub-Total Foes: 430.00

HST on Fees: 55,90

365



Client ID; 130325 Matter ID; G003 Invoica: 181534 Page: 2
PROFESSIONAL HOURS HOURLY AMOUNT
RATE
Anne Palabasan 0.40 150,00 60,00
Katie Parent 0.B0 250,00 200.00
Robert Jackson 0.40 425.00 170.00
— 180 430.00
DISBURSEMENTS
Laser Gopies 18.00
Telephone Charges 0.00
On Corp, Fea 40.58
OnCorp. Gov't Fee* * 16.00
Sub-Totai Disbursements: 75.58
Disbursements marked with * indicate exempt
HST an Disbursements: 7.75
TOTAL LEGAL FEES AND DISBURSEMENTS {includes $63.656 HST): & 569.23

THIS IS OUR ACCQUNT HERE!N

DMAN SLOAN NASH & HABER LLFP

Pear: Jennifer Stam

E. & O E.

366
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GOLDMAN SLOAN NASH & HABER LLP
BARRISTERS {v SOLICITORS

Remittance Advice

K5V Kofman Inc.

150 King Street Wast, Suite 2378
Toronto, ON MBEH 1.9

Canhada

Attention: Bohby Kofman

367

Sulte 1800

480 Universily Avenue
Toronto, Ontarie
MaGiw2

Telephone: (416} 597-9922
Facsimife: (418} 587-3370

invoica No. 181624
invoice Date:  August 24, 2020

Client |D: 100325
Matter iD: 0002
Billing Attorney:  JS

Current Billing: 569.23
Previous Balznge: 11,432.52
Totai Amount; 12,001.75

Amount Remitted: $
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4
GSNHOe®

GOLDMAN SLOAN NASH & ITABER LLP
BARRISTERS & SOLICITORS

For General Account Only

Please include $15.00 extra for wiring fees.

For payment by wire, please send funds to:

Canadian Imperial Bank of Commerce

Address: 595 Bay Street Toronto, On M5G 2C2
Transit No.: 05702

Bank No.: 010

Swift Code: CIBCCATT

Account Name: Goldman Sloan Nash & Haber LLP — General Account
Account No.: 05702-11-78717

Reference: 100325.0003 - 181634
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