Court File No. CV-15-10951-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:

MARSHALLZEHR GROUP INC. and THE BANK OF NOVA SCOTIA
TRUST COMPANY
Applicants
-and -
2131059 ONTARIO LIMITED
Respondents

AFFIDAVIT OF ALEX HADITAGHI
(Approval and Vesting Order Motion)

I, ALEX HADITAGHI, of the City of Toronto, Province of Ontario, MAKE OATH

AND SAY AS FOLLOWS:

1. | am an officer and director of Moneylogix Group Inc. (“Moneylogix”), and | have
been an officer and director thereof at all material times described below. As such, | have

knowledge of the matters to which | hereinafter depose.

Purpose of Affidavit

2. This Affidavit is sworn in response to a motion by Collins Barrow Toronto Limited
(the “Receiver”) in its capacity as court-appointed receiver of 2131059 Ontario Limited
(the “Debtor”) whereby the Receiver is seeking an approval and vesting order (the
“‘Requested APVO") in respect of an agreement of purchase and sale (the “APS")
between the Receiver and Mapleview Developments Limited (the “Proposed

Purchaser’) dated October 6, 2016 for the sale of development property municipally
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2.

known as 700 and 725 Mapleview Drive East in Barrie, Ontario (collectively, the

‘Property”).

3. As explained below, Moneylogix opposes the impact of paragraphs 3, 4 and
Schedule “C” of the Requested APVO in that those provisions would effectively
extinguish Moneylogix’s property rights in a portion of the Property without any

compensation to Moneylogix in exchange therefor.

Moneylogix’s Interest in the Lots
4. By way of background and as of August 29, 2009, the Debtor was the registered

owner of the Property. As of August 21, 2009, Moneylogix owned 100% of the common

shares (the “Common Shares”) of the Debtor.

5. As explained below and pursuant to a Share Purchase Agreement between
Moneylogix, Ralph Canonaco (“Canonaco”), in trust and the Debtor dated August 21,
2009 (the “Share Purchase Agreement’), Canonaco, in trust, agreed to purchase the
Common Shares of the Debtor from Moneylogix on various terms and conditions, and
Moneylogix acquired entitlement to, among other benefits, six (6) building lots (the “Lots”)
described therein. Attached hereto and marked as Exhibit “A” is a copy of the Share

Purchase Agreement.

6. Section 2.2 of the Share Purchase Agreement provided that the purchase price
(the “Purchase Price”) for the Common Shares was $16,387,500, less the principal
amount outstanding on the existing mortgages (the “Assumed Mortgages”) that were

registered on title to the Property at that time.
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7. Clause (f) of section 2.3 of the Share Purchase Agreement provided, among other

things, that Moneylogix obtained an interest in the Lots, as follows:

‘()  The Purchaser covenants and agrees to arrange to

obtain a severance of the six (6) building lots detailed in

Schedule “F” annexed hereto (the “Lots”) and the Vendor

shall pay the Purchaser the Vendor’s reasonable costs and

expenses incurred to obtain the severance of the Lots, which

sum shall be paid on or immediately before the transfer to the

Vendor of the Lots. The Purchaser and the Company

(including any successors in title) hereby agree to transfer the

Lots to the Vendor, for a consideration of Ten Dollars ($10.00)

per Lot, free and clear of all liens and encumbrances of any

kind in a form satisfactory to the Vendor, within five days of

severance, or legal disposition of the Lots as the case may be
8. Pursuant to clause (k) of section 2.3 of the Share Purchase Agreement,
Moneylogix also had an option (the “Option’) to acquire up to an additional 150
residential units at the Property with an exercise price of $15,000 per residential unit
exercisable thirty (30) days after draft plan approval was obtained for the developable

portion of the Property.

9. As of August 2009, the Lots could not be transferred into the name of Moneylogix
as the Property had not been severed so as to permit the transfer of title to any portion

thereof.

10. However and as contemplated by the Share Purchase Agreement, Moneylogix
registered its interest in the Lots by Notice (the “Notice”) registered on title to the Property
on August 25, 2009. A copy of the excerpt of the parcel register confirming the

registration, along with the Notice, is attached hereto and marked as Exhibit “B”.
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Agreements between Moneylogix and the Mortgagees

11.  In late 2009, Moneylogix was contacted by Canonaco to discuss a re-financing of
the Property. In connection therewith, Moneylogix was approached by Marshallzehr
Group Inc. (“Marshallzehr”) and Sussman Mortgage Funding Inc. (collectively, the
“Mortgagees”) and asked to postpone its Notice to new mortgages to be registered in

favour of the Mortgagees on the entire Property.

12.  Consequently and to accommodate the re-financing, Moneylogix and the
Mortgagees agreed that Moneylogix would postpone the Notice, provided that each of the
Mortgagees acknowledged and confirmed that they would immediately register a partial
discharge of their respective mortgages from title to the Lots without any payment to

either of the Mortgagees (once registrable title to the Lots was created).

13.  Accordingly, each of the Mortgagees provided Moneylogix with an
Acknowledgement and Confirmation dated December 31, 2009 (collectively, the
“Acknowledgements”) confirming the foregoing, as attached hereto and marked as
Exhibit “C”. In so doing, it was understood and agreed between Moneylogix and each of
the Mortgagees that neither of the Mortgagees had an interest in the Lots as of December
31, 2009, and that each of the Mortgagees would register partial discharges of their
respective mortgages once ftitle to the Property was severed so as to permit the

registration of partial discharges on the Lots.

14.  On this understanding with the Mortgagees that the Lots belonged to Moneylogix,
as described above, Moneylogix agreed to register postponements (collectively, the

“Postponements”) of the Notice, as attached hereto and marked as Exhibit “D”.
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Events After Registrations

15. Moneylogix became aware that the Debtor ran into financial difficulties and went
into default on its contractual obligations with the Mortgagees. However, Moneylogix has
always maintained that it is entited to the Lots pursuant to the Share Purchase

Agreement.

16.  For example and through Brian McCutcheon'’s correspondence dated August 18,
2015, Moneylogix put the lawyers for the Receiver on notice of Moneylogix’s ownership of

the Lots, as attached hereto and marked as Exhibit “E”.

17.  The lawyers for the Receiver responded by correspondence dated September 11,

2015, as attached hereto and marked as Exhibit “F”.

Impact of Requested APVO on Moneylogix

18. The Requested APVO seeks to delete and expunge the Notice from title to the

Property for no consideration payable to Moneylogix.

19. As the Notice represents Moneylogix’s ownership interest in the Lots, as
acknowledged by each of the Mortgagees, | believe that deleting and expunging the
Notice from title to the Property without compensation to Moneylogix is unfair and would
result in the loss of property owned by Moneylogix, as acquired pursuant to the Share

Purchase Agreement.

20. Given that the Mortgagees never expected to derive any value from the Lots (as
set out in the Acknowledgments), deleting the Notice from title to the Property with all

compensation in the sale to the Proposed Purchaser by the Receiver flowing to the
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Mortgagees is simply a substantial windfall to the Mortgagees at the expense of

Moneylogix.

SWORN BEFORE ME at the City of )
Toronto, in the Province of Ontario on '

November /¢ ,2016
/ M ;%L
g Affidavits ALEX HADITAGHI
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This is Exhibit “A” referred to in the Affidavit of Alex Haditaghi
sworn November (@ , 2016

VComrryﬁeX for‘fal%ﬂﬁavits (or as may be)
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THIS SHARE PURCHASE AGREEMENT dated the 21* day of August, 2009

BETWEEN:

MONEYLOGIX GROUP INC.
a corporation incorporated
laws of Ontario
(the “Vendor”)

- and -

RALPH CANONACO, in trust
and without personal liability
(the “Purchaser™)

- and -

2131059 ONTARIO LIMITED
a corporation incorporated pursuant to the
laws of the Province of Ontario
("Cormpany™)

RECITALS

WHEREAS the Vendor is the registered and beneficial owner of 100 common
shares in the capital stock of the Company being one hundred (100%) per cent of the issued and
outstanding shares in the Company);

AND WHEREAS the Company is the registered owner of the property municipally
known as North Side Mapleview Drive East, Barrie, Ontario, comprising approximately 50 acres of
land, being PIN 580910288, S. Pt. Lot 16, Conc. 12, Being Part 1, Reference Plan 51R-22937, City
of Barrie, County of Simcoe, AND comprising approximately 49.48 acres PIN 580911689, S Y2 Lot
16, Conc. 12, Being Part 1 Reference Plan 51R-22928, City of Barrie, County of Simcoe;

AND WHEREAS the Purchaser desires to purchase the Purchased Shares upon and
subject to the terms and conditions hereinafter set forth;

NOW THEREFORE, in consideration of the premises and the mutual agreements
and covenants herein contained (the adequacy of which consideration as to each of the Parties is
hereby mutually admitted), the Parties hereto hereby covenant and agree as follows:
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1.1

ARTICLE 1
DEFINITIONS AND PRINCIPLES OF INTERPRETATION

Definitions. Whenever used in this Agreement, unless there is something in the subject

matter or context inconsistent therewith, the following words and terms shall have the
respective meanings ascribed to them as follows:

(2)

®)

©

(@

©

®

®

(h)

Agreement - "Agreement” means this Share Purchase Agreement and all instruments
or documents supplemental hereto or in amendment or confirmation hereof and any
Schedules thereto; "hereto" and "hereunder" and similar expressions mean and refer
to this Agreement and, unless the context otherwise requires, not to any particular
article, section or subsection hereof; "Article", "Section" or "Subsection” means and
refers to the specified article, section or subsection of this Agreement;

Assumed Mortgages — “Assumed Mortgages” means the mortgages which will
remain on title after Closing and which are more particularly detailed in Schedule D;

Business - "Business" means the business carried on by the Company, being the
ownership and development of land, located at the Property;

Business Day - "Business Day" means a day other than a Saturday, Sunday or any
day on which the principal commercial banks located at the city of Toronto, Ontario
are not open for business during normal banking hours;

Claim — “Claim” means (i) all debts, liabilities and obligations (ii) all losses,
damages, judgments, awards, settlements, costs and expenses (including, without
limitation, interest (including prejudgment interest in any litigated matter),
penalties, court costs and solicitor fees and expenses); and (iii) all- demands,
claims, suits, actions, disputes, costs of investigation, causes of action,
proceedings, litigation, grievances, arbitration proceedings, governmental
proceedings, assessments, deficiencies, costs and expenses including, without
limitation, all professional fees and disbursements;

Closing - "Closing" means the completion of the sale to and purchase -by the
Purchaser of the Purchased Shares hereunder by the transfer and delivery of
documents of title thereto and the payment of the Purchase Price therefor as
contemplated herein,

Closing Date - "Closing Date" means on or before the 24" day of August, 2009 or
such other date as the Parties hereto may agree;

Closing Time - " Closing Time" means 1:00 p.m., on the Closing Date or such other
time on such date as the Parties may agree as the time at which the Closing shall take
place;
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1) Encumbrances - “Encumbrances” means mortgages, charges, pledges, security
interests, liens, encumbrances, actions, claims, demands and equities of any
nature whatsoever or howsoever arising and any rights or privileges capable of
becoming any of the foregoing, including clouds on title to real property;

)] Law - “Law” or “Laws” means all requirements imposed by statutes, regulations,
rules, ordinances, by-laws, decrees, codes, policies, judgments, orders, rulings,
decisions, approvals, notices, permits, guidelines or directives of any regulatory
authority;

k) Parties "Parties” means, collectively, the Vendor, the Company and the Purchaser
and "Party" means any of them,

() Permitted Encumbrances - “Permitted Encumbrances means those encumbrances
listed on Schedule C hereto;

(m)  Person - "Person” means any individual, corporation, partnership, trustee or trust or
unincorporated association; and pronouns have a similarly extended meaning;

(n) Property — “Property” means the real property owned by the Company and more
particularly described in Schedule B;

(o)  Purchase Price — “Purchase Price” means the price as defined in Section 2.2;

(p)  Purchased Shares - "Purchased Shares" means all the issued and outstanding Shares
in the capital of the Company as set forth in Schedule A hereto;

(@) Taxes — “Taxes" means income, capital, sales, excise, business and property taxes,
goods and services taxes, customs duties, Canada Pension Plan and unemployment
insurance premiums and ail other taxes, withholding remittances and duties;

Gender and Number - Words importing the singular include the plural and vice versa; and
words importing gender include all genders.

Entire Agreement - This Agreement, including all Schedules attached hereto, together with
the agreements and other documents to be delivered pursuant hereto, constitute the full
expression of the Parties' intention and rights and the entire agreement between the Parties
pertaining to the subject matter hereof and supersede all prior agreements, understandings,
negotiations and discussions, whether oral or written, of the Partics and there are no
warranties, representations or other agreements between the Parties in connection with the
subject matter hereof except as specifically set forth herein and therein. No supplement,
modification or waiver or termination of this Agreement or the transaction contemplated by
this Agreement shall be binding unless executed in writing by the Parties to be bound
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1.4

1.5

1.6

1.7

1.8

1.9

1.10

1.11

thereby. No waiver of any of the provisions of this Agreement shall be deemed or shall
constitute a waiver of any other provisions (whether or not similar) nor shall such waiver
constitute a continuing waiver unless otherwise expressly provided.

Index and Headings - The index to this Agreement and article and section headings

contained herein are included solely for convenience, are not intended to be full or accurate
descriptions of the content thereof and shall not be considered part of this Agreement.

Applicable Law - This Agreement and each of the documents contemplated by or delivered
under or in connection with this Agreement shall be governed by, construed, interpreted and
enforced in accordance with the Laws of the Province of Ontario and the Laws of Canada
applicable therein and shall be treated, in all respects, as an Ontario contract. Unless
otherwise specifically provided in this Agreement, any reference in this Agreement to
any Law shall be construed as a reference to such Law as amended or re-enacted from
time to time or as a reference to any successor thereto.

Currency - Unless otherwise indicated, all dollar amounts referred to in this Agreement are
in Canadian funds. '

Accounting Principles - Wherever reference is made herein to generally accepted accounting
principles, such reference shall be deemed to include the pronouncements made by the
Canadian Institute of Chartered Accountants set forth in the CICA Handbook and in effect
at the date of the financial statements in question, consistently applied.

Severability - In the event that any provision of this Agreement shall be invalid, illegal or
unenforceable in any respect, it shall be considered separate and severable from the
remaining provisions contained in this Agreement and the validity, legality or enforceability
of any of the remaining provisions contained in this Agreement shall not, in any way, be
affected or impaired thereby. The invalid provision shall be replaced by language which is
valid and enforceable and comes closest to expressing the intention of the invalid or
unenforceable part of the Agreement.

Choice of Forum - The Parties hereby irrevocably attorn and agree that the courts of
Ontario shall have the exclusive jurisdiction to settle any dispute and/or controversy of
whatsoever nature arising out of or relating to this Agreement and each of the documents
contemplated by or delivered under or in connection with this Agreements, and proceedings
of such'matters shall be brought in such courts.

Recitals- The Parties hereby acknowledge and declare that the foregoing recitals are true
and correct in substance and in fact.

Schedules — The Schedules to this Agreement as contained herein are an integral part of this

Agreement.
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1.12  Inconsistency -If there is conflict between any provision of this Agreement and any
provision of another document contemplated by or delivered under or in connection with
this Agreement, the relevant provision of this Agreement shall prevail.

1.13  Survival of Provisions — Notwithstanding the termination of this Agreement for any reason,
it is acknowledged that all terms and provisions which-are intended to survive termination
shall survive termination of this Agreement.

ARTICLE 2
PURCHASE AND SALE

2.1  Puchased Shares - On the terms and subject to the fulfillment of the conditions contained
in this Agreement,

the Vendor agrees to sell, assign and transfer to the Purchaser, and the Purchaser
agrees to purchase from the Vendor at the Closing Date, the Purchased Shares.

22  Puichase Price - The purchase price for the Purchased Shares shall be Sixteen Million
Three Hundred Eighty Seven Thousand Five Hundred ($16,387,500.00) Dollars less the principal
outstanding as of the Closing Date for the Assumed Mortgages(the “Purchase Price”), and shall be
paid and satisfied in accordance with section 2.3 below.

2.3  Payment of the Purchase Price- The Purchase Price shall be payable as follows:

(a) One Hundred ($100.00) Dollars shall be paid by the Purchaser to the Vendor (or as
the Vendor directs) on August 21, 2009, which amount shall be a non- refundable
deposit (the “Deposit™) and may be immediately released to the Vendor.

(b) The Purchaser shall assume all liability associated with the Assumed Mortgages as of
the Closing Date and the Permitted Encumbrances;

(c¢) The Purchaser shall be responsible for and assume all liability associated with the
accounts payable of the Company, up to a maximum amount of Three Hundred
Thousand ($300,000.00) Dollars , which includes but may not be limited to those
accounts payable set out in Schedule “E” attached hereto, and which shall remain
subject to adjustments as of the Closing Date.

(d) The Purchaser covenants and agrees to cause the Company to guarantee the
obligations owed and for the purpose of securing the obligations owing by lhe
Purchaser to the Vendor, and as collateral security, the Company agrees to cause to be
registered a collateral 5" mortgage on the Lands herein and a collateral 2" mortgage

on the property owned by 2147789 Ontario Limited, being 2, 6 and 10 Lisgar Street,
Toronto [PINS 21298-0004, 21298-0197, 21298-0198 and 21298-0196] (the “Lisgar
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Property”) (together, called the “Mortgages™) in the amount of Two Million Five
Hundred and Thirty Thousand ($2,530,000.00) Dollars with a balance due date of
December 31, 2009, and with an interest rate of 0% to October 28, 2009, and from
October 29, 2009 thereafter at the rate of 1.5% per month, calculated monthly.
Ralph Canonaco agrees to guarantee the obligations owing by the Purchaser to the
Vendor in a form satisfactory to the Vendor. The Vendor agrees that (a) with respect
to the mortgage to be registered on the Lisgar Property, the Vendor agrees to
postpone same to a new 2™ being arranged for not more than $500,000.00. The
proceeds of such new 2" on the Lisgar Property shall be used to pay and satisfy the
outstanding lien to IBI Group Architects, the mortgage obligations owed to the 1®
mortgagee up to and including September 1, 2009 (the “Lisgar Obligations™). If the
Lisgar Obligations are less than $400,000.00 then the balance up to $400,000 shall be
paid to the Vendor and credited against the principal balance of the Mortgages and
any balance thereafter is for the sole credit of 2147789 Ontario Limited. Mortgages
are due on any sale or transfer. Should the Vendor wish to assign the Mortgages, the
Purchaser has the first right to match any offer to obtain an assignment of the
Mortgages from the Vendor in accordance with terms acceptable to the Vendor (the
“Offer””), such first right to be exercised by the Purchaser in writing to the Vendor
within 72 hours of receipt of written notice from the Vendor advising as to the terms
of the Offer, failing which the Vendor shall be permitted to assign the mortgages in
accordance with the provisions of the Offer. Should the Purchaser exercise its first
right to match in accordance with the terms contain herein, it shall obtain an
assignment of the Mortgages in accordance with the terms of the Offer, failing which
the Vendor may assign the Mortgages. 2147789 Ontario Limited shall provide a
Guarantee in favour of the Vendor, agreeing to guarantee the obligations owing by
the Purchaser fo the Vendor,, in a form acceptable to the Vendor, confirming its
obligations herein and for which it has provided the collateral mortgage.

(e) The Purchaser hereby confirms and acknowledges that it is fully aware of all
transactions involving the Company and the Property including transactions involving
Trisan Equitable Corporation and more specifically the preparation and execution of a
Quitclaim deed in favour of Trisan Equitable Corporation,

The Purchaser covenants and agrees to arrange to obtain a severance of the six (6)
building lots detailed in Schedule F annexed hereto (the “Lots”) and the Vendor shall
pay the Purchaser the Vendor's reasonable costs and expenses incurred to obtain the
severance of the Lots, which sum shall be paid on or immediately before the transfer
to the Vendor of the Lots. The Purchaser and the Company (including any successors
in title) hereby agree to transfer the Lols to the Vendor, for a consideration of Ten
Dollars ($10.00) per lot, free and clear of all liens and encumbrances of any kind in a
form satisfactory to the Vendor, within five days of severance, or legal disposition of
the Lots as the case may be. Vendor acknowledges that the Lots will be subject to and
the Vendor shall be responsible for any and all municipal and/or cost sharing
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obligations that may attach to or which the Lots may be subject to, including cost
sharing for services, roads, trees, etc.

(g) The Purchaser intends on obtaining maximum increased density for residential unit
construction of up to 2,600 residential units for the Property. It is also the intention of
the Purchaser to provide up to but not to exceed 1,000 units to Options for Homes.
The Vendor shall receive a fee simple ownership interest (free and clear of all liens
and encumbrances of any kind) of a block or blocks, as applicable, consisting of one
hundred (100) residential units that can be built (such units to be zoned to allow for
the construction of one single family dwelling per unit allocated) in addition to the
Option for Homes units (“Vendor’s Interest”), which for clarity, shall exclude the
Lots. The Vendor shall be notified and involved in the planning of the lands
(excluding the units allocated to Options for Homes), to assist in the determination of
the location of the Vendor’s Interest. Unless otherwise agreed in writing between the
Vendor and the Purchaser, for selection of the Vendor’s Interest, the Purchaser shall
present the Vendor with three different options as to the location of the Vendor's
Interest (which options shall not favour either the Vendor, Company or the Purchaser)
and the Vendor, within 10 days of delivery of the three options, may select one which
shall then be deemed the Vendor’s Interest. If the Vendor does not select or agree to
any of the 3 options proposed by the Company for the Vendor's Interest, then the
Vendor shall, within 21 days, submit its own 3 proposed options for the location of
the said Vendor’s Interest and the Company shall have 5 days to select one of such
options to be the Vendor’s Interest. If the Company does not agree to any of the 3
options submitted by the Vendor, then within S days, the parties shall meet and all 6
options (or an envelope corresponding to each site plan) shall be deposited into a
recepticle and the Vendor shall blindly select one and such selection shall be deemed
to be the Vendor’s Interest . The proposed options for the Vendor’s Interest may be
adjusted by up to ten (10%) percent (as agreed by the Vendor and Purchaser, each
acting reasonably), based upon the final determination of the location of the
residential units located on. the Property, and there shall be a price adjustment of
$15,000.00 per unit plus or minus, That is, if the Vendor’s Interest ultimately selected
is 110 units, then the Vendor shall pay the Company an additional $150,000. If the
Vendor’s Interest selected is 95 units, then the Company shall on the conveyance,
rebate back to the Vendor $75,000.

(h) As a precondition to the Vendor obtaining title to the Vendor’s Interest, the Vendor
shall enter into a standard cost-sharing agreement, which may run with the lands and
be assignable, with the Purchaser whereby the Vendor shall assume responsibility for
its prorated share of the reasonable costs of developing the units comprising the
Vendor’s Interest. Purchaser agrees that any and all contributions received from
Options For Homes shall be deducted from the total cost of site plan approval in
calculating the gross cost sharing amount. Vendor agrees that it will not have any
decision-making ability with respect to the construction and development of the units
or Gross Floor Area or any costs associated therewith. Purchaser agrees to provide
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the Vendor with a cost budget and keep Vendor reasonably apprised of all costs
associated with construction and development. The Purchaser shall provide the
Vendor with access to its books and records should same be requested by the Vendor.

It is agreed that the Vendor shall be permitted to register a notice of agreement or
interest on title to the Property, to provide notice of the Vendor’s Interest as well as
the Vendor’s interest in the Lots and the Option. Said notice shall subordinate and
postpone to any.and all municipal agreements or obligations and any mortgages. It is
understood and agreed that upon transfer to the Vendor of the Vendor’s Interest, such
conveyance shall be free and clear of any and all mortgages and liens, but for
municipal obligations and the Vendor’s obligations set out in (h) above.

The Purchaser shall caused to be delivered to the Vendor, for cancellation, the Eight
Million Seven Hundred Seventy Five Thousand (8,775,000) common shares of
Moneylogix Group, Inc. (a ]zublicly traded corporation) -issued to 2206659 Ontario
Limited on or about the 12" day of May, 2009 (the “Moneylogix Shares™). It is
agrees that the Moneylogix Shares have a value of $.50 per Mogeﬁlt:sgix Share. All
actions, acceptable to the Vendor acting reasonably, necessary to transfer the
Moneylogix Shares to the Vendor for cancellation, including any Moneylogix Shares
still held in escrow, free and clear of any and all liens and encumbrances shall be
taken on or before Closing. All actions shall include, but not be limited to, the
endorsement of the Moneylogix Shares by 2206659 Ontario Limited, and the delivery
of the same to the Vendor, and the termination and release of the Escrow Agreement
dated the 15™ day of May, 2009 between Moneylogix Group, Inc. (a Nevada
corporation), 2206659 Ontario Limited and Schwartz & Schwartz Professional
Corporation.

(k) The Purchaser shall grant to the Vendor, in a form satisfactory to the Purchaser (upon

similar terms to the Vendor’s Interest), an option to acquire up to an additional 150
residential units at the Property, such option to be agreed to in writing between the
Vendor and Purchaser prior to Closing, each party acting reasonably, with an exercise
price per residential unit of $15,000.00 (the “Option™) It is acknowledged that the
Option shall be exercised by the Vendor no later than thirty (30) days after draft plan
approval for the developable lands (excluding the Options for Homes lands) by notice
in writing to the Purchaser, with title to the residential units subject to the Option to
be transferred to the Vendor (free and clear of all liens and mortgages) within 60 days
after all municipal approvals have been granted to permit the legal transfer of such
residential units to the Vendor or as the Vendor may direct, at which time the option
price per residential unit shall be paid to the Purchaser by certified cheque or bank
draft.
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2.4  Place of Closing - The Closing shall take place at the Closing Time at the offices of
Himelfarb, Proszanski LLP, or at such other place as may be agreed upon by the Vendor and the
Purchaser.

2.5  Tender - Any tender of documents or money hereunder may be made upon the Parties or
their respective counsel and money may 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 or trust company.

ARTICLE 3
COMPANY TRANSACTIONS

The Purchaser hereby irrevocably ackmowledges and agrees that.it is fully aware of all
transactions involving the Company and the Property including transactions involving Trisan
Equitable Corporation and more specifically the preparation and execution of a guarantee and
Quitclaim deed by the Company in favour of Trisan. In addition, the Purchaser has in its
possession all financial statements and records involving the Company and the Property, such
that there shall be no deliveries by the Vendor to the Purchaser.

"ARTICLE 4
REPRESENTATIONS AND WARRANTIES

4.1 Representations and Warranties of the Vendor - The Vendor hereby represents and warrants
to the Purchaser, as at the Closing Date, as follows and acknowledge that the Purchaser is relying on
such representations and warranties in connection with its execution and delivery of this Agreement
and the transactions contemplated hereunder:

(@ " Organization of the Company - The Company is a corporation duly organized and
validly existing under the Laws of their governing jurisdiction and has all necessary
corporate power, authority and capacity to own the Property and to carry on the
Business as presently conducted. Neither the nature of the Business nor the location
or character of the property owned by of the Company requires the Company to be
registered, licensed or otherwise qualified as an extra-provincial or foreign
corporation or to be in good standing in any other jurisdiction;

(b)  Rightto Sell ~

@) The Vendor is the sole legal owner of the -Purchased Shares (which
Purchased Shares constitutes all the issued and outstanding shares in the
capital of the Company);

(ii)  The Vendor has the exclusive right to dispose of the Purchased Shares as
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herein provided and the execution and delivery of this Agreement by the
Vendor, the consummation of the transaction contemplated herein and the
fulfilment by the Vendor of the terms, conditions and provisions herein will
not violate, contravene, breach or offend against or result in any default
under any indenture, mortgage, lease, agreement, instrument, charter or by-
law provision, statute, regulation, order, judgment, decree or Law to which
the Vendor is a party or subject to, or by which the Vendor is bound or
affected;

(iif)  The Purchased Shares are owned by the Vendor as the registered and
beneficial owner with good and marketable title, free and clear of any
Encumbrances (other than the rights of the Purchaser hereunder); and

(¢)  Capitalization — The authorized capital of the Company consists of an unlimited
number of common shares of which (i) at the date of this Agreement, one hundred
(100) common shares has been duly issued and are outstanding as fully paid and
non-assessable, and (ii) at the Closing Time, one hundred (100) common shares
shall have been duly issued and shall be ouistanding as fully paid and non-
assessable;

(d)  Options - No options, warrants or other rights to purchase or otherwise acquire
Shares or other securities of the Company have been authorized, or agreed to be
issued, or are outstanding;

(&) Residency and Compliance An Officer of the Vendor and an Officer of the
Corporation, having knowledge, shall provide to the Purchaser, a statutory
declaration, confirming that the Vendor and the Corporation are both, as of the date
hereof and as of closing, not non-resident corporations of Canada within the
meaning of the Income Tax Act and that both the Vendor and the Corporation are in
full compliance with the requirements of all applicable corporations and securities
legislation. Such Officer shall also confirm that that save and except for the
Permitted Encumbrances (including the Assumed Mortgages) and the accounts
payable, there are no outstanding obligations of either the Vendor or the Corporation
that may or could result in a claim against either the Purchaser, the Corporation, the
Lands herein or any of the principals, officers, directors, shareholders of the
Purchaser or the Corporation.

Full Disclosure and Access to Information - None of the foregoing representations and statements of

fact contains any untrue statement of material fact. The parties acknowledge that as the Purchaser
confirms and acknowledges that it is fully aware of all transactions involving the. Company and
the Property, including transactions involving Trisan Equitable Corporation and more
specifically the preparation and execution of a guarantee and Quitclaim deed in favour of Trisan,
the Purchaser acknowledges that the above (a) to (d) are the only representations and warranties

/
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being provided by the Vendor. Save and except in connection with any claims arising out of the
Permitted Encumbrances (including the Assumed Mortgages) and the accounts payable, the
Vendor shall indemnify and save the Purchaser and the Corporation harmless from any claims and
costs (on a solicitor and their own client scale) it or they may incur, or actions brought against the
Purchaser or the Corporation that the Purchaser has not agreed be assumed or permitted in
accordance with the terms of this Agreement.

4,2  Representations and Warranties of the Purchaser - The Purchaser hereby represents and
warrants to the Vendor, as at the Closing Date, as follows and acknowledges that the Vendor and
Partnership are relying on such representations and warranties in connection with its execution and
delivery of this Agreement and the transactions contemplated hereunder:

(a) Organization of the Purchaser - The Purchaser is a corporation duly orgamzed and
validly existing under the Laws of its governing jurisdiction.

- (b) Authority and Capacity of Purchaser - The Purchaser has all necessary power, authority
and capacity to enter into this Agreement and to perform its respective obligations
hereunder;

(c) Enforceability of Obligations - This Agreement constitutes a valid and binding
obligation of the Purchaser, enforceable against the Purchaser in accordance with the
terms hereof, subject, however, to limitations with respect to enforcement imposed by
Law in connection with bankruptcy or similar proceedings and to the extent that
equitable remedies such as specific performance and injunction are in the discretion of
the court from which they are sought;

(d) No_Governmental Regulatory Approvals Required - No governmental authorization,

approval, order, consent or filing is required on the part of the Purchaser in connection
with the execution, delivery and performance of this Agreement or any other documents
and agreements to be delivered hereunder or the performance of the Purchaser’s
obligations hereunder or thereunder;

Full Disclosure - None of the foregoing representations and statements of fact contains any
untrue statement of material fact. :

43  Nature and Survival of Representations and Warranties - 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. All representations, warranties, covenants and agreements herein contained on the part
of each of the Parties shall survive the Closing for a period of one (1) year from the Closing Date
after which time, if no claim shall, prior to the expiry of the applicable period (if any), have been
made hereunder against a Party hereto with respect to any incorrectness in or breach of any
representation or warranty made herein by such Party, such Party shall have no further liability
hereunder with respect to such representation or warranty.

11




ARTICLE S

CONDITIONS PRECEDENT TO CLOSING

5.1  Purchaser's Conditions - The obligation of the Purchaser to complete the purchase of the

Purchased Shares hereunder shall be subject to the satisfaction of, fulfilment of, or compliance with,
at or before the Closing (unless such other date is specified), each of the following-conditions
precedent at or prior to Closing (each of which is hereby acknowledged to be inserted for the
exclusive benefit of the Purchaser and may be waived by it in whole or in part):

(@)

(b)

©

(d)

©

Truth and Accuracy of Representations of the Vendor at the Closing Date - All of

the representations and warranties of the Vendor made in or pursuant to this
Agreement, as set forth in Sections 4.1 hereof, shall be true, correct and at the
Closing with the same force and effect as if made at and as of the Closing Date
(except as such representations and warranties may be affected by the occurrence of
events or transactions expressly contemplated and permitted hereby) and the
Purchaser shall have received a certificate from Vendor confirming the foregoing;

No_Other Agreements - At the Closing Date, no Person other than the Purchaser,
will have any agreement or option or any right or privilege (whether by Law, pre-
emptive or contractual) capable of becoming "an agreement for the purchase,
subscription, allotment or issuance of any of the unissued Shares in the capital of the
Company or for the purchase from the Vendor of any of the Purchased Shares, other
than under this Agreement;

Performance of Obligations - The Vendor shall have performed or complied with, in
all respects, all of the obligations, covenants and agreements to be performed or
caused to be performed by the Vendor prior to Closing;

Receipt of Closing Documentation - All documentation relating to the due
authorization and completion of the sale and purchase hereunder of the Purchased

Shares 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
have been completed; and :

Releases - all current officers, directors and shareholders of the Company shall have
executed a comprehensive full and final release, releasing the Company of any and
all claims which they have or may have had against the Company as of the Closing
Date, save and except as contemplated by this Agreement. All current officers and
directors of the Company shall resign effective the Closing Date.

The conditions contained in Section 5.1 are inserted for the exclusive benefit of the
Purchaser and may be waived in whole or in part by the Purchaser at any time without prejudice
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to any of its rights of termination in the event of non-performance of any other condition in
whole or in part.

5.2 Vendor Conditions - The obligation of the Vendor to complete the sale of the Purchased
Shares hereunder shall be subject to the satisfaction of or compliance with, at or before the Closing
Date, each of the following conditions precedent (each of which is hereby acknowledged to be
inserted for the exclusive benefit of the Vendor and may be waived by it in whole or in part):

(a) Truth and Accuracy of Representations of Purchaser at Closing Date - All of the
representations and warranties of the Purchaser made in or pursuant to this
Agreement, as set forth in Sections 4.2 hereof, shall be true and correct at the

ﬁ Closing with the same force and effect as if made at and as of the Closing Date

(except as such representations and warranties may be affected by the occurrence of
events or transactions expressly contemplated and permitted hereby) and the. Vendor
shall have received a certificate from the Purchaser confirming the foregoing;

(b) The Purchaser having delivered to the Vendor the portion of the Purchase Price due
on the Closing Date in accordance with Section 2.3;

(©) The Purchaser shall have caused the Company to guarantee the obligations owing by
the Purchaser to the Vendor in accordance with section 2.3 (d), and shall have
caused the Company to execufe the Mortgage as contemplated by section 2.3 (d);

(d)  The Purchaser shall have performed or complied with, in all respects, all of its other
obligations, covenants and agreements hereunder, including, but not limited to, the
delivery to the Vendor of the Moneylogix Shares; and

The Company shall have shall have executed a comprehensive full and final release,
releasing the existing officers and directors of any and all claims which they have or may have had
against such existing officers and directors Company as of the Closing Date, except for any matters
not disclosed and which the Purchaser has not agreed to assume or permitted in accordance with this
Agreement, and/or which the Vendor has provided an Indemnity. The conditions contained in
Section 5.2 are inserted for the exclusive benefit of the Vendor and may be waived in whole or in
part by the Vendor at any time without prejudice to-any of its rights of termination in the event of
non-performance of any other condition in whole or in part.

If the Purchaser is not able to comply with secfion 5.2, at the option of the Vendor, this
Agreement shall be at an end-and the Deposit shall be forfeited by the Purchaser and shall be
retained by the Vendor as liquidated damages.

“ARTICLE 6
OTHER COVENANTS OF THE PARTIES

6.1 Conduct of Business Prior to Closing — From August 14, 2009 to the Closing Date:

(a) Conduct Business in Ordinary Course - Except as otherwise contemplated or -
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permitted by this Agreement, the Vendor shall cause the Company to conduct the
Business in the ordinary and normal course consistent with existing practices during
the time of the Vendor’s ownership of the Purchased Shares, and not without the
prior written consent of the Purchaser, to enter into, or make any agreement to enter
into, any transaction or refrain from doing any action which would constitute a
breach of the representations, warranties, covenant or agreements contained herein.

(b) Continue Insurance — The Vendor shall cause the Company to continue in force all
existing policies of insurance presently maintained by the Company;

6.2  Actions to Satisfy Closing Conditions - Each of the Parties hereto hereby agree to take all
such actions as are within its power to control and to use its best efforts to cause other actions to be
taken which are not within its power to control, so as to ensure compliance with any conditions set
forth in Article 5 hereof which are for the benefit of any other Party hereto.

ARTICLE 7
GENERAL

7.1 Expenses - Unless otherwise provided herein, all costs and expenses (including, without
limitation, the fees and disbursements of legal counsel or any accountants or auditors) incurred in
connection with this Agreement and the transactions contemplated hereby shall be paid by the Party
incurring such expenses.

7.2 Time - Time shall be of the essence hereof.

7.3  Notices - Any notice or other writing required or permitted to be given hereunder or for the
purposes hereof (hereinafter in this Section 8.3 called a "notice") to any Party shall be sufficiently
given if delivered personally, or if sent by prepaid registered mail or if transmitted by facsimile or

other form of recorded communication tested prior to transmission to such Party:

(2) in the case of a notice to the Purchaser, at the following address:
(@) in the case of the Purchaser :
1140 Sheppard Avenue West, Unit #12
Toronto, Ontario, M3K 2A2
Facsimile: 416-633-7491
Attention: President

() in the case of a notice to the Vendor at the following address:

260 Edgeley Blvd, Suite 12
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Concord, Ontario
14K 3Y4

Facsimile; 905-
Attention: President

or at such other address as the Party to whom such writing is to be given shall have
last notified to the Party giving the same in the manner provided in this section. Any
notice delivered to the Party to whom it is addressed as hereinbefore provided shall
be deemed to have been given and received on the day it is so delivered at such
address, provided that if such day is not a Business Day then the notice shall be
deemed to have been given and received on the Business Day next following such
day. Any notice mailed as aforesaid shall be deemed to have been given and
received on the fifth Business Day next following the date of its mailing. Any
notice transmitted by facsimile or other form or recorded communication shall be
deemed given and received on the Business Day of transmission, unless
transmitted after 5:00 p.m. in which instance shall be deemed to be given and
received on the first Business Day after its transmission,

7.4 Successors and Assigns - Neither this Agreement, nor any rights or obligations hereunder,
shall be assignable by any Party without the prior written consent of the other Party. Subject
thereto, this Agreement shall enure to the benefit of and be binding upon the Parties and their
respective successors (including any successor by reason of amalgamation of any Party) and
permitted assigns, including successors and assigns in title.

75 Further Assurances - The Parties hereto shall with reasonable diligence do all such things
and provide all such reasonable assurances as may be required to consummate the transactions
contemplated hereby, and each Party shall provide such further documents or instruments required
by any other Party as may be reasonably necessary or desirable to effect the purpose of this
Agreement and carry out its provisions, whether before or after the Closing.Date.

7.6 Joint and Several Obligations - All agreements, undertakings, representations, warranties,
commitments and covenants of the Vendor made to or in favour of the Purchaser shall be construed
and enforced as joint and several agreements, undertakings, representations, warranties,
commitments and covenants, as the case may be, of the Vendor. :

7.7 Counterpart - This Agreement may be executed in counterparts with the same effect as
if all parties hereto had all signed the same document. All counterparts are to be construed
together and constitute one and the same original Agreement.

7.8 Transmission by Facsimile — Any Party may deliver an executed copy of this

Agreement by facsimile but the Party shall immediately deliver to the other Parties an originally
executed copy of this Agreement.
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7.9 Public Notification of Transaction - The Purchaser consents to the Vendor issuing any
public notices, press releases or similar releases, advising the public of this transaction, and
consents to the Vendor filing any and all documentation necessary o any governmental or quasi-
governmental authority as may be required by law.

7.10 Planning Act - This Agreement shall be effective to create an interest in the Property
only if the subdivision control provisions of the Planning Act are complied with. The Purchaser
agrees to proceed diligently at the Purchaser’s expense to obtain any necessary consent as soon
as reasonably possible after Closing,

IN WITNESS WHEREOF the Parties have hereunto duly executed this

MONEYLOGIX GROUP INC.
Per:

Name: -Cdevto

Agreement.

SIGNED, SEALED AND DELIVERED
in the presence of:

Office: ¢ £O
w I have authority to bind the corporation.
[ ) EEmEgiaco, Lia Corporation formed
5.0 erzand without personal liability
2206659 ONTARIO LIMITED
per:

Name: Frank Canonaco

Title: President

I have authority to bind the corporation.

(for the purpose for agreeing to transfer the
Moneylogix Shares to the Vendor on Closing)

=

onaco, as guarantor
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SCHEDULE A

PURCHASED SHARES

Shareholder No. of Shares

Moneylogix Group Inc. 100 Common Shares
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SCHEDULE B

REAL PROPERTY OWNED BY THE COMPANY

Municipally known as:

Mapleview Drive East
Barrie, Ontario

Legally described as follows:

PIN 58091-0288, S. Pt. Lot 16, Conc. 12, Being Part 1, Reference Plan 51R-22937, City of Barrie,
County of Simcoe, AND

PIN 58091-1689, S ¥2 Lot 16, Conc. 12, Being Part 1 Reference Plan 51R-22928, City of Barrie,
County of Simcoe;

Real Property Leased by the Company from a third party:

NIL

C,%;C




1 T3 TE %

T8 T3

3

-

SCHEDULE C

PERMITTED ENCUMBRANCES

“Permitted Encumbrances” means:

(2)

(b)

©

(d)
(€)

®
(8

(h)

liens for Taxes, assessments and governmental charges due and being
contested in good faith and diligently by appropriate proceedings (and for
the payment of which adequate provision has been made);

liens for Taxes either not due and payable or due but for which notice of
assessmernt has not been given;

the reservations in any original grants from the Crown of the Property or
interest therein and statutory exceptions to title that do not materially
detract from the value of the Property or impair the intended use of the
Property for residential development purposes;

easement over parts 1, 2 and 3 on reference plan 51R32586 as in
S5C212816;

easement in gross over parts 6 and 8 on reference plan 51R34165 as in
SC510541;

the Assumed Mortgages; and

Guarantee and Quit Claim Deed executed by the Company in favour of
Trisan Equitable Corporation.

Cost Sharing agreements in connection with the Property.
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SCHEDULE D

MORTGAGES

The Assumed Mortgages:

1. Sora Developments Corp., original principal amount of $1,200,000 (SC313591);;

2. C-1 Holdings Inc., original principal amount of $800,000.00 (SC407698) ;

3. Firm Capital Mortgage Fund Inc., in the original principal amount of $6,750,000.00
(SC421266); and

4. Trisan Equitable Corporation in the original principal amount of $950,000.00 (which is
collateral security for a guarantee executed by the Company in favour of Trisan Equitable

Corporation (SC749257)).




SCHEDULE E

Accounts Payable




ACCOUNTS PAYABLE AND ACCRUED LIABITIES
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SCHEDULE F

Location of the Lots

Segattached
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This is Exhibit “B” referred to in the Affidavit of Alex Haditaghi
sworn November , 2016
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LRO# 51 Notice Registered as SC761396 on2009 0825 at 09:08

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 2
Properties J

PIN 58091 - 0288 LT

Description PCL 16-2 SEC 51INN12; PT S 1/2 OF LT 16 CON 12 INNISFIL PT 1 51R22937 , S/T
EASE IN GROSS OVER PT 6 PL 51R34165 AS IN SC510541; BARRIE

Address MAPLEVIEW DRIVE EAST
BARRIE
PIN 58091 - 1689 LT

Description PT 81/2 LT 16 CON 12 INNISFIL PT 1 51R22928 EXCEPT PT 4 51R32586; S/T EASE
OVER PTS 1, 2 & 3 51R32586 AS IN SC212816, S/T EASE IN GROSS QVER PT 8 ON
PL 51R34165 AS IN SC510541; BARRIE

Address MAPLEVIEW DRIVE EAST
BARRIE

I Consideration

Consideration $0.00

I Applicant(s)

The notice is based on or affects a valid and existing estate, right, interest or equity in land

Name MONEYLOGIX GROUP, INC.

Address for Service 260 Edgeley Boulevard, Suite 12
Concord, Ontario
L4K 3Y4

1, Michael Knarr, President and Gary Cillevitz, CFO, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

I Statements

This notice is pursuant to Section 71 of the Land Titles Act.
The land registrar is authorized to delete the notice on the consent of the following party(ies) Moneylogix Group, Inc.

Schedule: 1, Brian McCutcheon am the solicitor for Moneylogix Group, Inc. (the "Applicant"). | confirm that the Applicant has an
unregistered estate, right, interest or equity in the land described as all of PIN 58091-0288 and 58091-1689. The land is registered
under the name of 2131059 Ontario Limited and | hereby apply under Section 71 of the Land Titles Act for the entry of a Notice in the

register of said parcel.

Signed By
Brian Paul McCutcheon 1401-480 University Ave acting for Signed 2009 08 24
Toronto Applicant(s)
M5G 1v2
Tel 4165998080
Fax 4165993131

| have the authority to sign and register the document on behalf of the Applicant(s).

Submitted By
HIMELFARB, PROSZANSKI LLP 1401-480 University Ave 2009 08 25
Toronto
M5G 1v2
Tel 4165998080
Fax 4165993131
Fees/Taxes/Payment
Statutory Registration Fee $60.00

Total Paid $60.00




LRO# 51 Notice Registered as SC761396 on 20090825 at 09:08
The applicant(s) hereby applies to the Land Registrar. yyyymmdd Page 2 of 2

| File Number

Applicant Client File Number : 080707




This is Exhibit “C” referred to in the Affidavit of Alex Haditaghi
sworn November /@ , 2016
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To:  Moneylogix Group, Inc.

RE: Interest of Moneylogix Group, Inc. in Part of the South ¥ of Lot 16, Concession 12,
Innisfil, (now Barrie), County of Simcoe being PIN 58091 -- 1689 [LT], which interest
relates to the North Eastern quadrant of the Property (being approximately 4 — 6 Iots),
the approximate location of which is circled in Schedule A attached hereto (the
“Moneylogix Lots™).

ACKNOWLEDGEMENT AND CONFIRMATION

FOR GOOD AND VALUABLE CONSIDERATION, the undersigned, being the mortgagee in
connection with the Property, hereby acknowledges and confirms that upon the transfer of the
Moneylogix Lots to Moneylogix (or to its successors and/or assigns, or as may be directed by
Moneylogix (or its successors and/or assigns)), the undersigned irrevocably covenants and agrees
to immediately register a partial discharge of the undersigned’s mortgage from title to the
Moneylogix lots, without any requirement for payment on account of principal or interest on
payment of the Mortgagee’s reasonable legal and administrative fees and expenses..

The undersigned hereby acknowledges that the transfer of the Moneylogix Lots will not occur
until such time as all required Planning Act approvals have been obtained.

Dated: December 31, 2009

MARSHALLZEHR GROUP INC.,, in trust

Per@}jz il g —_

Name: David Marshall

Title:  Vice-President

| have the authority to bind the Corporation

U:\GenCorp\MarshallZehr files\MarshallZehr 58911\Acknowledgement re Lots {modified).doc




DEC-31-2009 T¥Y 09:2' AN LECN TARTER A He 708 728 8T

To:  Moneylogix Group, Inc.

RE: Interest of Moneylogix Group, Inc, in Part of the Souih % of Lot 16, Conceagion 12,
Ionistlly (now Barrie), County of Sinteoe being PIN 58091 «~ 1689 [LT], which intexest
relates to the North Eestern quadrant of the Property (being spproximately 4 — 6 lots),
the approximate location of which is cirefed in Schedule A attached hereto (the

© “Moxneylogix Lots™),

ACKNOWLEDGEMENT AND CONFIRMATION

FOR GOOD AND VALUABLE CONSIDERATION, the widersigned, being the mortgagee in
eonnection with the Property, herelyy ackaowledges and coufioms that upon the teansfer of the
Moneylogix Lot to Moncylogix {or 1o its successors and/or assigns, or as may be directed by
Moneylogiz (or ils successors and/or agsigns)), the undersigned trevoeably covenants snd agrees
to immedintcly Togister a partal discherge of the undersigned’s mortgege from tifie 1o the
Moneylogix lots, without any Tequirement for payment on account. of principel or farerest on
payment of the Mongagee’s reasonable legal and administrative fees and expenses., :

The nndersigned hereby ackmowledges that the transfer of the Moneylogix Lots will not oceur
until such time &6 &l réquired Flenning Act approvals heve heen abteined.

Dated: Decggaber 31, -2:009




This is Exhibit “D” referred to in the Affidavit of Alex Haditaghi
sworn November | % 2016
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LRO# 51 Postponement Of Interest Registered as SC793283 on20100105 at 14:25

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 2
Properties —I
PIN 58091 - 0288 LT

Description PCL 16-2 SEC 51INN12; PT S 1/2 OF LT 16 CON 12 INNISFIL PT 1 51R22937 , S/T
EASE IN GROSS OVER PT 6 PL 51R34165 AS IN SC510541; BARRIE

Address BARRIE

PIN 58091 ~ 1689 LT

Description PT 81/2 LT 16 CON 12 INNISFIL PT 1 51R22928 EXCEPT PT 4 51R32586; S/T EASE
OVER PTS 1, 2 & 3 51R32586 AS IN $C212816, S/T EASE IN GROSS OVER PT 8 ON
PL 51R34165 AS IN SC510541; BARRIE

Address BARRIE

I Source Instruments I
Registration No. Date Type of Instrument

SC761396 2009 08 25 Notice

I Party From(s) I
Name MONEYLOGIX GROUP, INC.

Address for Service 260 Edgeley Boulevard, Suite 12
Concord, ON L4K 3Y4

1, Gary Cilevitz, President and CEO, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

| Party To(s) Capacity Share I

Name MARSHALLZEHR GROUP INC.

Address for Service 465 Phillip Street, Suite 206
Waterloo, ON N2L 6C7

l Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number SC792792
registered on 2009/12/31

Signed By

Brian Paul McCutcheon 1401-480 University Ave acting for Party Signed 2010 0105
Toronto From(s)
M5G 1v2

Tel 4165998080

Fax 4165993131

| have the authority to sign and register the document on behalf of the Party From(s).

Charlotte Ann Langill 300 Victoria St. N. acting for Party To  Signed 2010 01 05
Kitchener (s)
N2H 6R9

Tel 5195760460

Fax 5195763234

| have the authority to sign and register the document on behaif of the Party To(s).

I Submitted By

SORBARA, SCHUMACHER, MCCANN LLP 300 Victoria St. N. 2010 01 05
Kitchener
N2H 6R9

Tel 5195760460

Fax 5195763234




LRO# 51 Postponement Of Interest
The applicant(s) hereby applies to the Land Registrar.

Registered as SC793283 on20100105 at 14:25
yyyymmdd Page 2 of 2

| Fees/Taxes/Payment

Statutory Registration Fee $60.00
Total Paid $60.00
| Fite Number

Party From Client File Number : 091050




LRO# 51 Postponement Of Interest Registered as SC793383 on 2010 01 05
The applicant(s) hereby applies to the Land Registrar. yyyy mm dd

at 16:21
Page 1 of 2

I Properties

PIN 58091 - 0288 LT
Description PCL 16-2 SEC 51INN12; PT S 1/2 OF LT 16 CON 12 INNISFIL PT 1 561R22937 , S/T
EASE IN GROSS OVER PT 6 PL 51R34165 AS IN SC510541; BARRIE

Address BARRIE

PIN 58091 - 1689 LT

Description PT S1/2 LT 16 CON 12 INNISFIL PT 1 51R22928 EXCEPT PT 4 51R32586; S/T EASE
OVERPTS 1, 2 & 3 51R32586 AS [N SC212816, S/T EASE IN GROSS OVER PT 8 ON
PL 51R34165 AS IN SC510541; BARRIE

Address BARRIE

| Source Instruments

Registration No. Date Type of Instrument
SC761396 2009 08 25 Notice

| Party From(s)

Name MONEYLOGIX GROUP, INC.

Address for Service 260 Edgeley Boulevard, Suite 12
Concord, ON L4K 3Y4

1, Gary Cilevitz, President and CEO, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

| Party To(s) Capacity

Share

Name SUSSMAN MORTGAGE FUNDING INC.

Address for Service c/o 129 Dunlop Street East
Barrie, ON L4M 1A6

I Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number SC792819

registered on 2009/12/31

I Signed By

Brian Paul McCutcheon 1401-480 University Ave acting for Party Signed 2010 01 05
Toronto From(s)
M5G 1v2

Tel 4165998080

Fax 4165993131

| have the authority to sign and register the document on behalf of the Party From(s).

Sheila Anne Niemeyer 107 Collier Street PO Box 722 acting for Party To  Signed 2010 01 05
Barrie (s)
L4M 4Y5

Tel 705-728-4521

Fax 7057288744

| have the authority to sign and register the document on behalf of the Party To(s).

Submitted By |
COWAN & CARTER 107 Collier Street PO Box 722 201001 05
Barrie
L4M 4Y5
Tel 705-728-4521

Fax 7057288744




LRO# 51 Postponement Of Interest
The applicant(s) hereby applies to the Land Registrar.

Registered as SC793383 on20100105 at 16:21
yyyy mmdd Page 2 of 2

I Fees/Taxes/Payment

Statutory Registration Fee $60.00
Total Paid $60.00
I File Number

Party From Client File Number : 091050

Party To Client File Number : 09-714




This is Exhibit “E” referred to in the Affidavit of Alex Haditaghi
sworn November |/ g , 2016
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480 University Avenue, Suite 1401
Toronto, Ontario, MG 1V2
T: 416-599-8080 F: 416-599-3131
www. himprolaw.com

Writer's extension: 228
Writer’s email: brian@himprolaw.com
Tuesday, August 18, 2015

Via E-Mail

Doug Bourassa

Chaitons

5000 Yonge Street, 10th Floor,
Toronto, ON, M2N 7E9

Dear Sir:

RE: Moneylogix Group, Inc. - 6 Residential Building Lots - Mapleview Property, Barrie

We are the solicitors for Moneylogix Group, Inc. ("Moneylogix"), and we understand that you act
for Marshallzehr Group.

We further understand that your firm is acting in connection with the Receivership of 2131059
Ontario Limited, which we understand is the registered owner of two parcels of land in Barrie
located near Mapleview Drive (the "Property").

As you will be aware, Moneylogix has a notice registered on title to the Property which relates to
six (B) residential building lots (the "Lots") to be severed and transferred to Moneylogix, free and
clear of all liens and encumbrances, for $10.00 per residential lot. The Lots are serviced lots
and are located at the north east corner of the Property, as detailed in the attached sketch.

Your client is fully aware of all of the details relating to intended transfer of the Lots to
Moneylogix. Your client has agreed to discharge its mortgage, without repayment of any kind,
from the Lots at the time of the transfer of the Lots to Moneylogix.

Please contact the undersigned to discuss arrangements for the transfer of the Lots to
Moneylogix.

Yours truly,
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This is Exhibit “F” referred to in the Affidavit of Alex Haditaghi
sworn November /¢, 2016

(O

Comrryle for Tak Affidavits (or as may be)
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5000 YONGE STREET, 10TH FLOOR, TORONTQO, CANADA M2N 7E9
wuw.chaitons.com

REPLY TO: DOUG BOURASSA

FILE NO.: 56952

DIRECT: 416-218-1145
FAX: 416-218-1845
EMAIL: doug@chaitons.com

September 11, 2015

VIA EMAIL TO brian@himprolaw.com
Brian McCutcheon

Himelfarb Proszanski LLP

480 University Avenue, Suite 1401
Toronto, ON M5G 1V2

Re: In the Matter of the Receivership of 2131059 Ontario Limited
Court File No. CV-15-10951-00CL

Dear Mr, McCutcheon,

We act for the Receiver in respect of the above-titled matter.

The claim described in your letter dated August 18, 2015 would appear to be premature, as
it could only become effective once the property is severed. The Receiver does not, at this

time, take any position on the enforceability of the claimed interest.

Yours truly,
CHAITONS LLP

Doug Bourassa

(computer generated signature)

Doug Bourassa
LAWYER

DB/ac

Doc#3439334v1




MARSHALLZEHR GROUP INC. et al. and 2131059 ONTARIO LIMITED
Applicants Respondent
Court File No. CV-15-10951-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

AFFIDAVIT OF ALEX HADITAGHI
(Approval and Vesting Order Motion)

Cassels Brock & Blackwell LLP
2100 Scotia Plaza

40 King Street West

Toronto, ON M5H 3C2

Robert B. Cohen LSUC #: 32187D
Tel:  416.869.5425
Fax: 416.350.6929

rcohen@casselsbrock.com

Jane Dietrich LSUC No.: 49302U
Tel: 416.860.5223
Fax: 416.640.3144

jdietrich@casselsbrock.com

Lawyers for Moneylogix Group Inc.

Legal*34801249.2



