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INTRODUCTION

By Order of the Ontario Superior Court of Justice (Commercial List) (the “Court”)
dated March 25, 2020 (the “Appointment Order”), RSM Canada Limited (“RSM”)
was appointed receiver and manager (the “Receiver”), without security, of all of
the assets, undertakings and properties of Penady (Barrie) Ltd. (“PBL”) acquired
for, or used in relation to a business carried on by PBL, including all proceeds
thereof, and the interest of PRC Barrie Corp. (“PRC Barrie”) in the Barrie Property
(defined below) and all assets, undertakings and properties related thereto. A
copy of the Appointment Order and the related Endorsement of Justice McEwen
made March 25, 2020, are attached as Appendix “A” and Appendix “B”,

respectively, to this report.

PBL was the owner of commercial rental property (the “Barrie Property”) located
at the intersection of Cundles Road and Duckworth Avenue in Barrie, which forms

part of the North Barrie Crossing Shopping Centre in Barrie, Ontario.

On May 8, 2020, the Applicant brought a motion for the purpose of seeking an
Order amending the Appointment Order to include Mady (Barrie) Inc. (“MBI”) as a
respondent, and to appoint RSM as receiver and manager without security over
MBI’s interest in the Barrie Property, and all assets, undertakings and properties
related thereto (together with the interests of PBL and PRC Barrie in the Barrie

Property, the “Property”).

On May 12, 2020, the Receiver brought a motion, returnable on May 20, 2020 (the

“SISP Motion”), for the purpose of, inter alia, seeking an Order:



i) authorizing the Receiver to conduct the Sale Procedure (as defined in
the Receiver’s first report to the Court dated May 12, 2020 (the “First
Report”));

ii) authorizing the Receiver to enter into a listing agreement with Avison
Young Commercial Real Estate (Ontario) Inc. (“Avison Young”); and

iii) authorizing the Receiver to enter into the Stalking Horse Agreement (as
defined in the First Report) with Choice Properties Limited Partnership
(“CHP”).

A copy of the First Report, without appendices, in support of the SISP Motion is

attached to this report as Appendix “C”.

On May 15, 2020, Justice McEwen issued an Order (the “Amended and Restated
Order (Appointing Receiver)”) approving the amendments to the Appointment
Order. A copy of the Amended and Restated Order (Appointing Receiver), and the
related Order approving the amendments issued May 15, 2020, are attached to

this report as Appendix “D”.

The Receiver's SISP Motion returnable on May 20, 2020, was rescheduled to
June 2, 2020. A copy of the Endorsement of Justice McEwen made on May 19,

2020, rescheduling the SISP Motion, is attached to this report as Appendix “E”.

Prior to the return of the SISP Motion, the Debtors moved for leave to examine
Cameron Lewis of Avison Young as a witness to that pending motion, pursuant to
Rule 39.03 of the Rules of Civil Procedure. That motion was heard in a Case

Conference held on May 25, 2020, and Justice McEwen dismissed that motion in



10.

an Endorsement made that day (the “May 25 Endorsement”). A copy of the May

25 Endorsement is attached to this report as Appendix “F”.

On May 29, 2020, the Receiver served a supplementary motion record in support
of its motion for approval of the Sale Procedure, which included the Supplemental
Report to the First Report of the Receiver dated May 26, 2020 (the “Supplemental
First Report”). The Supplemental First Report, without appendices, is attached to

this report as Appendix “G”.

In a case conference heard on June 1, 2020, the Respondents sought an Order
directing the Receiver to answer certain questions posed to the Receiver by the
Respondents’ counsel. The Endorsement of Justice McEwen made June 4, 2020,

dismissing the Respondents’ request, is attached to this report as Appendix “H”.

On June 2, 2020, Justice McEwen issued an Order (the “Sale Procedure

Approval Order”), in which, inter alia, the Court:

i) approved the Sale Procedure and authorized the Receiver to carry out

the Sale Procedure;

i) approved the Receiver’s retainer of Avison Young as the Receiver’s

listing agent;

iii) authorized the Receiver to enter the Stalking Horse Agreement;



11.

iv) approved the obligation to pay an expense reimbursement to CHP

pursuant to Section 8.2 of the Stalking Horse Agreement and Section 13

of the Sale Procedure; and

v) directed the Receiver to use best efforts to obtain estoppel certificates

from seven specified tenants of the Barrie Property, and arrange for a
property condition assessment and an updated Phase 1 environmental

report for the Barrie Property.

A copy of the Sale Procedure Approval Order issued June 2, 2020, and the related

Endorsement of Justice McEwen made June 10, 2020, are attached as Appendix

“I” and “Appendix “J”, respectively, to this report.

On August 31, 2020, the Receiver brought a motion, returnable on September 9,

2020, for the purpose of, inter alia, seeking an Order:

i)

authorizing and directing the Receiver to carry out the terms of the
Stalking Horse Agreement, together with any further minor amendments
thereto deemed necessary by the Receiver; and

approving the sale of the Barrie Property in accordance with the terms
of the Stalking Horse Agreement and vesting in CHP, or as CHP may
further direct in writing, all right, title and interest of the Respondents in
and to the Barrie Property, free and clear of all encumbrances, estates,
rights, title, liens, interest and claims (other than permitted
encumbrances), upon closing of the transaction under the Stalking

Horse Agreement and the delivery of a Receiver’s Certificate to CHP.



12.

13.

A copy of the Receiver’'s second report to the Court dated August 31, 2020 (the
“Second Report”), without appendices, in support of the Receiver's motion is

attached to this report as Appendix “K”.

On September 9, 2020 the Receiver's motion was heard, and Justice McEwen

issued:

i) an Approval and Vesting Order authorizing the Receiver to complete the
Stalking Horse Agreement and, upon the completion of the sale
transaction and the issuance of a Receiver’s Certificate, vesting title in
and to the Barrie Property in CHP (the “Sale Approval and Vesting

Order”); and

ii) an Order, among other things, approving the Second Report and the
activities of the Receiver described therein (the “September 9

Approvals Order”).

Copies of the Sale Approval and Vesting Order and the September 9 Approvals
Order are attached to this report as Appendix “L” and Appendix “M”,

respectively.

The Appointment Order, the Amended and Restated Order (Appointing Receiver),
the Sale Procedure Approval Order, the First Report, the Supplemental First
Report, the Second Report, the Sale Approval and Vesting Order, the September 9
Approvals Order and other Court documents have been posted on the Receiver’s

website, which can be found at rsmcanada.com/penady-barrie-Itd.




14. The Receiver has retained the firm of Blaney McMurtry LLP (“Blaney”) to act as

15.

its independent legal counsel.

PURPOSE OF THE REPORT

The purpose of this third report of the Receiver (the “Third Report”) is to:

(@)

report to the Court on the activities of the Receiver since the Second Report

(August 29, 2020) to December 1, 2021;

report to the Court on the completion of the sale of the Barrie Property;

report to the Court on PRC Barrie’s HST obligations to Canada Revenue

Agency (“CRA”), and the request of the Receiver for the Court’s approval

for the Receiver to pay the Deemed Trust Amount (as defined below) in full

and final satisfaction of any CRA deemed trust claims against the

Respondents relating to the Property;

provide the Court with a summary of the Receiver's cash receipts and

disbursements for the period from March 27, 2020 to November 30, 2021

(the “R&D”); and

seek an Order:

(1) approving the Receiver's payment to CRA of the Deemed Trust
Amount in full and final satisfaction of any CRA deemed trust claims
against the Respondents relating to the Property;

(i) authorizing the Receiver to pay to CHP the CHP Distribution (as
defined below) as a reduction of the Receiver's Certificate

Obligations (as defined below);



(i)  approving the Third Report, the Receiver's conduct and activities
described therein, and the R&D;

(iv)  approving the fees of the Receiver from August 1, 2020 to November
30, 2021, and estimated to completion;

(V) approving the fees of Blaney from August 1, 2020 to November 30,
2021, and estimated to completion;

(vi)  releasing the Receiver and RSM from the Remaining Receiver’s
Certificate Obligations;

(vii)  discharging the Receiver upon the Receiver filing a certificate with
the Court confirming that the Receiver has completed the Remaining
Duties defined later herein (the “Receiver’s Discharge Certificate”)
and authorizing the Receiver to complete certain administrative
matters following the discharge of the Receiver; and

(viii) authorizing the Receiver to pay to CHP any additional funds the
Receiver may receive in respect of the receivership administration,
whether prior to or following the Receiver’s discharge, provided that
the total amounts paid to CHP do not exceed the Respondents’
indebtedness to CHP and the Remaining Receiver’s Certificate

Obligations.

Terms of Reference

16. In preparing this Third Report and making the comments herein, the Receiver has
relied upon information from third-party sources (collectively, the “Information”).

Certain of the information contained in this report may refer to, or is based on, the

7



17.

18.

19.

20.

Information. As the Information has been provided by other parties or obtained
from documents filed with the Court in this matter, the Receiver has relied on the
Information and, to the extent possible, reviewed the Information for
reasonableness. However, the Receiver has not audited or otherwise attempted
to verify the accuracy or completeness of the Information in a manner that would
wholly or partially comply with Canadian Auditing Standards pursuant to the CPA
Canada Handbook and, accordingly, the Receiver expresses no opinion or other

form of assurance in respect of the Information.

Unless otherwise stated, all dollar amounts contained in the Third Report are

expressed in Canadian dollars.

Defined terms in the Third Report have, unless indicated otherwise herein, the
same meanings as set out in the First Report, the Supplemental First Report, the

Second Report, the Sale Procedure and the Stalking Horse Agreement.

BACKGROUND

A detailed description of the parties to this matter, and the events leading up to the

appointment of the Receiver, is set out in the Second Report.

In summary:

i) PBL is a subsidiary of PenEquity Realty Corporation (“PenEquity”), an
Ontario-based real estate investment advisor that principally focuses on

purchasing and developing real estate;



i) PBL was, prior to its sale by the Receiver, the registered owner of the

Barrie Property;

iii) PRC Barrie and MBI were, until the sale of the Barrie Property by the
Receiver, the beneficial owners (the “Beneficial Owners”) of the Barrie

Property;

iv) PBL held the Barrie Property as nominee and bare trustee for the

Beneficial Owners;

v) Choice Properties GP Inc. (“Choice GP”) is the general partner of CHP,
the Applicant in these proceedings. Choice GP is a subsidiary of Choice

Real Estate Investment Trust;

vi) CHP is the senior secured lender to PBL. The security granted to CHP
included, inter alia, a limited recourse guarantee granted by PRC Barrie

and MBI;

vii) CHP advanced funding to PBL to assist with the development of the
Barrie Property. CHP also paid out PBL’s indebtedness to Equitable
Bank, which previously held a first mortgage over the Barrie Property

(the “EQ Debt”) ranking in priority to that of CHP’s mortgage;

viii) CHP’s secured facility matured on January 31, 2020. For various
reasons, including that the amounts owing by PBL to CHP were not
repaid and the unpaid realty taxes for the Barrie Property for 2018, 2019

and 2020 had accumulated to approximately $2.2 million, on March 9,



2020, the Applicants made an application (the “Application”),
returnable on March 10, 2020, for the appointment of a receiver over

PBL and the interest of PRC Barrie in the Barrie Property;

ix) the Application was adjourned to March 25, 2020 and, on that day,
Justice McEwen issued an Endorsement confirming that an Order

appointing a Receiver be issued;

x) after the terms of the Order appointing a Receiver were finalized, on
March 27, 2020, Justice McEwen issued the Appointment Order dated
March 25, 2020, appointing RSM as the Receiver of PBL and PRC

Barrie’s interest in the Barrie Property; and

xi) on May 8, 2020, Justice McEwen issued the Amended and Restated
Order (Appointing Receiver) to include MBI’s interest in the Barrie

Property in the definition of “Property” subject to the receivership.

IV. COMPLETION OF THE SALE OF THE BARRIE PROPERTY

21. Following the issuance of the Approval and Vesting Order, the Receiver proceeded

to close the sale transaction with CHP on September 23, 2020.

22. Pursuant to the terms of the Stalking Horse Agreement, the consideration paid by
CHP was a reduction in PBL’s indebtedness to CHP in respect of the Barrie

Property, and no cash consideration was paid to the Receiver on closing.

10



23.

24.

25.

26.

27.

A copy of the Receiver’s Certificate filed on September 24, 2020 with the Court
confirming the completion of the sale of the Barrie Property is attached as

Appendix “N” to this report.

As a result of the sale of the Barrie Property, the Receiver effected the cancellation

of the liability insurance for the Barrie Property on September 24, 2020.

In the Second Report, the Receiver indicated that leases with two prospective new
tenants were in the process of being finalized or signed. The leases were not
signed prior to the sale of the Barrie Property and CHP assumed responsibility for

dealing with those prospective tenants.

CANADA EMERGENCY COMMERCIAL RENT ASSISTANCE (“CECRA”)

On April 24, 2020, the Government of Canada (the “Government”) announced an
emergency rent assistance program to help commercial tenants impacted by
COVID-19. Under the terms of CECRA, the Government would provide forgivable
loans to qualifying commercial property owners to cover 50% of three monthly rent
payments that were payable by eligible small business tenants who were
experiencing financial hardship during April, May and June 2020. CECRA was

later extended to cover rent payments in July, August and September 2020.

The total amount claimed and received by the Receiver under the CECRA program
for the months of April 2020 through September 2020 was $282,679. Of this

amount, $47,113 was received in respect of September 2020 rent and was

11



VI.

subsequently transferred to CHP in accordance with the terms of the sale

transaction.

LETTERS OF CREDIT

Letter of Credit held by City of Barrie

28.

29.

30.

In 2015, an Irrevocable Standby Letter of Credit in the amount of $500,000 was
issued by Equitable Bank (the “EQ LC”) on behalf of PBL to the City of Barrie as
security for servicing and surface works, as well as parks planning and
development landscape works to be completed by PBL at the Barrie Property. The
EQ LC was not released by the City of Barrie, but was replaced with cash security

by Equitable Bank after Choice paid out the EQ Debt.

In the Second Report, the Receiver reported that the estimated cost to remedy the
civil deficiencies was $25,000 to $28,000 in hard costs and approximately

$230,000 to remedy soft landscape deficiencies.

As a result of the sale of the Barrie Property, CHP assumed responsibility for
addressing the outstanding work and dealing with the City of Barrie to obtain the

release of the EQ LC.

Letter of Credit held by Gardiner Roberts LLP

31.

On January 8, 2015, an Irrevocable Standby Letter of Credit for $1,933,315.25 (the
‘BMO LC”) was issued by Bank of Montreal on behalf of CP REIT Ontario

Properties Limited to Gardiner Roberts LLP (“Gardiner”) in respect of the Barrie

12



32.

VII.

33.

34.

35.

Property. Upon further inquiry and review, the Receiver determined that the

unclaimed balance outstanding under the BMO LC was $889,495.

On August 5, 2020, Gardiner wrote to BMO making demand on the BMO LC in the
amount of $889,495. This amount was received by Gardiner and forwarded to the

Receiver on September 10, 2020.

CLAIM OF CANADA REVENUE AGENCY

As set out in the Second Report, Canada Revenue Agency (“CRA”) advised the
Receiver that the amount of $43,842.39 in respect of HST was owed by PRC
Barrie for the periods December 1 to 31, 2019, and February 1 to 29, 2020. CRA
asserted that the amount of $43,842.39 represented property of the Crown held in

trust which did not form part of PRC Barrie’s property, business or estate.

On October 9, 2020, CRA issued a Notice of Assessment (the “October 9 NOA”)
against PRC Barrie, assessing it an additional $94,134.91 for the period March 1
to March 27, 2020, and $44,451.48 for prior periods, for a total HST liability of

$138,586.39.

On December 22, 2020, CRA issued an updated demand letter advising the
Receiver that PRC Barrie’s HST liability was now $136,373.17, of which the
amount of $134,522.87 represented property of the Crown held in trust which did
not form part of PRC Barrie’s property, business or estate (the “Deemed Trust

Amount”).

13



36.

37.

38.

39.

40.

In January 2021, CRA advised the Receiver that CRA would be conducting a trust
exam to audit HST returns for the 12-month period prior to the date of receivership.
The CRA audit was completed in October 2021 and, on October 7, 2021, CRA
wrote to PRC Barrie advising that it had completed its audit and no re-assessment

of the prior return(s) was necessary.

On October 21, 2021, CRA issued an updated demand letter advising the Receiver
that PRC Barrie’s HST liability was now $145,926.51, with no change to the

Deemed Trust Amount.

The Receiver did not previously seek its discharge because of a concern that if the
Receiver made its final distribution to CHP without deemed trust amounts being
finalized, CRA could at a later date take the position that the proceeds from the
sale of the Barrie Property were subject to CRA’s deemed trust claim, and that
CRA could choose to pursue the Receiver and CHP for payment of any unpaid

deemed trust amounts.

CHP entered into negotiations with the Respondents regarding payment of the

Deemed Trust Amount by the Receiver.

Following negotiations between counsel for CHP, the Respondents and Crown
Capital Private Credit Management Inc. (a secured creditor of PRC Barrie), a
settlement was reached which provides for, among other things, that $100,000 be
paid by PRC Barrie to the Receiver in respect of the Deemed Trust Amount (the

“Settlement Amount”).

14



41.

42.

VIIL.

43.

44,

45.

The Receiver is not aware of any further deemed trust claims against PBC Barrie,
and the Receiver is not aware of any deemed trust claims against PBL, or to MBl's

interest in the Barrie Property.

The Receiver is seeking the Court’s approval to pay to CRA the Deemed Trust
Amount in full and final satisfaction of any deemed trust claims against the

Respondents relating to the Property.

RECEIVER’S INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS

Attached to this report as Appendix “O” is the Receiver's R&D as of

November 30, 2021.

As set out in the R&D, receipts are $5,392,177, consisting primarily of advances
of $3,200,000 from CHP under Receiver Certificates No. 1, 2 and 3 (together with
interest accrued thereon, the “Receiver’s Certificate Obligations”), rent of
$888,174, proceeds from the BMO LC of $889,495, and net payments from
CECRA of $235,566. Disbursements are $4,261,267, which includes payment of
$2,952,082 in respect of 2018, 2019 and 2020 property taxes for the Barrie

Property.

As set out on the R&D, the excess of cash receipts over disbursements as of

November 30, 2021 is $1,130,911 (the “Remaining Funds”).

15



IX.

46.

47.

PROFESSIONAL FEES

The Receiver’s accounts for the period August 1, 2020 to November 30, 2021 total
$161,647.50 in fees, plus HST of $21,014.22 for a total amount of $182,661.72
(the “Receiver’s Invoices”). The Receiver estimates that its fees from December
1, 2021 to finalization of the receivership administration will be $25,000.00
inclusive of HST (together with the Receiver’s Invoices, the “Receiver’s
Accounts”). A copy of the Receiver’s Invoices, together with a summary of the
Receiver’s Invoices, the total billable hours charged per the Receiver’s Invoices,
and the average hourly rate charged per the Receiver’s Invoices, is set out in the
Affidavit of Daniel Weisz sworn December 1, 2021 attached hereto as Appendix

“P”.

The accounts of the Receiver's counsel, Blaney, total $104,150.88 in fees and
disbursements and $13,525.56 in HST for a total of $117,676.44 for the period
August 1, 2020 to November 30, 2021 (the “Blaney Invoices”). Blaney estimates
that its fees from December 1, 2021 to finalization of the receivership
administration will be $25,000 inclusive of HST (together with the Blaney Invoices,
the “Blaney Accounts”). Copies of the Blaney Invoices, together with a summary
of the personnel, hours and hourly rates described in the Blaney Invoices, are set
out in the Affidavit of Chad Kopach sworn December 2, 2021 attached to this report

as Appendix “Q”.

16



X.

PAYMENT OF FUNDS IN THE RECEIVER’S POSSESSION

48. As set out on the R&D, there were net funds on hand of $1,130,911 as at

49.

50.

November 30, 2021. The remaining payments to be made by the Receiver are:

i) the Deemed Trust Amount;

i) the unpaid Receiver's Accounts in the amount of $33,841.69 (including

estimate to completion); and

i) the unpaid Blaney Accounts in the amount of $35,845.18 (including

estimate to completion).

Following payment of the above amounts from the Remaining Funds, the Receiver
estimates that the funds that will be in the possession of the Receiver will be
approximately $1,026,000, including the Settlement Amount of $100,000 to be
received, (the “CHP Distribution”). This amount is exclusive of HST refunds of
$405.09 which the Receiver has claimed and future HST refunds of up to
approximately $8,000 that the Receiver would be eligible to claim on future
expenses. CRA has advised the Receiver that HST refunds will not be released

unless the outstanding 2020 corporate tax return for PBL is filed.

The Receiver estimates that the cost of preparing the 2020 corporate tax return
will be greater than the potential HST refunds that might be received. Accordingly,
the Receiver does not intend to file PBL’s outstanding 2020 corporate tax return.

The Receiver notes that expenses exceeded income during the period of the

17



51.

52.

53.

XI.

54.

receivership and, as a result, the Receiver is not aware of any taxable net income

generated by PBL in 2020 after the date of receivership.

The amount owing to CHP by PBL as at November 30, 2021 is $18,664,190.82,
including the Receiver Certificate Obligations of $3.2 million, plus accrued interest,
that CHP funded (the “PBL Indebtedness”). Attached herein as Appendix “R”

is a copy of the CHP payout statement as of November 30, 2021.

CHP has advised the Receiver that following payment to CHP of the CHP
Distribution and any further HST refunds (which based on the above are not
expected to materialize), CHP will still incur a substantial shortfall on the PBL
Indebtedness, even after realization on guarantees and collateral security CHP is

holding for the CHP Indebtedness.

After payment of the CHP Distribution, the Receiver will not have fully repaid the
Receiver’s Certificate Obligations. The Receiver estimates that the unpaid balance
of the Receiver’s Certificate Obligations will be more than $2,100,000 plus interest
(the “Remaining Receiver’s Certificate Obligations”). The Receiver is seeking
an Order releasing the Receiver and RSM from the Remaining Receiver's

Certificate Obligations.

DISCHARGE OF THE RECEIVER

As of the date of this Third Report, the Receiver's remaining activities (the

‘Remaining Duties”) are:

18



i)  paying to CRA the Deemed Trust Amount in full and final satisfaction of any

CRA deemed trust claims against the Respondents relating to the Property;

ii) paying the unpaid portion of the Receiver's Accounts and the Blaney

Accounts;

iii) following the above noted payments, paying to CHP the CHP Distribution;

iv) filing the Receiver’s HST returns; and

v) preparing and filing the Final Statement of Receiver pursuant to section

246(3) of the Bankruptcy and Insolvency Act.

55. As the Receiver's administration is substantially complete, and in order to avoid

56.

the costs of making a further motion to the Court to obtain the Receiver’s
discharge, the Receiver is presently seeking an order discharging RSM from the
powers, duties and obligations attendant to its appointment as Receiver (the
“Discharge Order”) upon the filing of the Receiver’s Discharge Certificate, with
the proviso that RSM may perform such incidental duties as may be required by it
as Receiver to complete its obligations pursuant to its appointment as Receiver

including, but not limited to, the Remaining Duties.

The Receiver is also seeking an Order authorizing the Receiver to pay to CHP any
additional funds that the Receiver may receive in respect of the receivership
administration, whether prior to or following the Receiver’s discharge, provided that
the total amounts paid to CHP do not exceed (i) the Respondents’ indebtedness

to CHP and (ii) the Remaining Receiver’s Certificate Obligations. In making this

19



request, the Receiver notes that Blaney provided to the Receiver Blaney’s opinion

that subject to standard qualifications, and limitations, the security held by CHP

against the Barrie Property is valid and enforceable. A copy of Blaney’s opinion

was attached as Appendix BB to the Supplemental First Report.

Xll. CONCLUSION

57. The Receiver respectfully requests that the Court grant an Order:

i)

ii)

vii)

viii)

approving the Receiver’'s payment to CRA of the Deemed Trust Amount
in full and final satisfaction of any CRA deemed trust claims against the
Respondents relating to the Property;

authorizing the Receiver to make the CHP Distribution as a reduction of
the Receiver’s Certificate Obligations;

approving the Third Report, the Receiver's conduct and activities
described therein, and the R&D;

approving the Receiver’s Accounts;

approving the Blaney Accounts;

releasing the Receiver and RSM from the Remaining Receiver's
Certificate Obligations;

discharging the Receiver upon the Receiver filing the Receiver’s
Discharge Certificate and authorizing the Receiver to complete certain
administrative matters following the discharge of the Receiver; and
authorizing the Receiver to pay to CHP any additional funds the

Receiver may receive in respect of the receivership administration,

20



whether prior to or following the Receiver’s discharge, provided that the
total amounts paid to CHP do not exceed the Respondents’
indebtedness to CHP and the Remaining Receiver's Certificate

Obligations.

All of which is respectfully submitted to this Court as of this 2" day of December, 2021

RSM CANADA LIMITED
In its capacity as Court Appointed Receiver and Manager
of Penady (Barrie) Ltd. and of certain of the assets
of PRC Barrie Corp. and Mady (Barrie) Inc.
and not in its personal capacity
N

e

Per: Daniel Weisz, CPA, CA, CFF, CIRP, LIT
Senior Vice-President
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Court File No, CV-20-00637682-COCL
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE MR. ) WEDNESDAY, THE 25TH
)
JUSTICE MCEWEN ) DAY OF MARCH, 2020

YL

; ‘,ﬂ ﬂl}l OICI"' PROPERTIES LIMITED PARTNERSHIP, by its general partner CHOICE

K / PROPERTIES GP INC.
Ny, : Y/ Applicant
Perpyne O
- and -
PENADY (BARRIE) LTD. and PRC BARRIE CORP,
Respondents

APPLICATION UNDER SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S8.0.
1990, C, C43, AS AMENDED, AND SECTION 243 OF THE BANKRUPTCY AND
INSOLYENCY ACT, R.5.C. 1985, C, B-3 AS AMENDLD

ORDER
{appointing Recefver)

THIS APPLICATION made by Choice Properties Limited Partnership (“Choice” or the
“Applicant™), by its general partner Choice Properties GP Ine., for an Order pursuant {o section
243(1) of the Bankrupfcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA™) and
section 101 of the Courts of Justice Act, RS.0. 1990, ¢. C.43, as amended (the “CIA®)
appointing R8M Canada Limited as receiver and manager (“RSM" and, in such capacities, the
“Reeeiver”) without security, of all of the assets, undertakings and properties of Penady (Bartie)
Ltd. and certain of lhe assets, undertakings and properties of PRC Barrie Corp. (together with
Penady (Barrie} Ltd., the “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.
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ON READING the affidavit of Mario Barrafato sworn March 9, 2020_ and the Exhibits
thereto, the affidavit of Cameron Lewis swora March 19, 2020 and the Exhibits therelo, the
affidavit of Neil Miller sworn March 20, 2020 and the Exhibits thereto and the affidavit of Mario
Barrafato sworn March 22, 2020 (the “Supplemental Affidavit”), and on hearing the
submissions of counsel for the Applicant, counsel for the Receiver and counsel for the
Respondents, no one else appearing although duly served as appears from the affidavit of service
of Alexander Hay sworn March 9, 2020 and on reading the consent of RSM to act as the
Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this application is propetly

returnable today and hereby dispenses with further service thereof,
AFPOINTMENT

2, THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, RSM is hereby appointed Receiver, without security, of (i} all of the assets,
undertakings and properties of Penady (Barrie) Ltd. acquired for, or used in relation to a business
carried on by Penady (Barrie) Lid., including all proceeds thereof, dnd (ii) PRC Barrie Corp.'s
ifterest in the real property having the legal description set out in Schedule “A™ hereto and all
assets, underlakings and properties related thereto (collectively, the “Property™).

RECEIVER’S POWERS

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

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

Property,
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(b)

(©)

(d)

(e)

®

)

-3

to receive, preserve, and ptotect the Property, or any part or parts thereof,
including, bui not limited to, the changing of locks and security codes, the
relocating of Property o 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 enler inlo any agreements (including any amendments and
modifications thereto), repudiate or disclaim any agreement, incur any
obligations in the ordinary course of business, cease to carry on all or any
part of the business, or cease to perform, modify or terminate any

contracts of either of the Deblors;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver’s powers and duties, including without limitation those
cotiferred 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 paris 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;
to settle, extend or compromise any indebtedness owing to the Debtors;

10 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 either of the Debtors, for any purpose pursuant to
this Order;
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(k)

)

()

-

to iniliate, prosecute and continue the prosecution of any and all
proceedings and to defend all procecdings now pending or hereafter
instituted with respect to the Debtors, the Property or the Receiver, and to
seitle or compromise any such proceedings. The authority hereby
conveyed shall cxtend to such appeals or applications for judicial review

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

to market any or all of the Property, including advertising and soliciting
offers in respect of the Properly 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 Praperty or any part or parts

thereof out of the ordinary course of business,

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

all such transactions does not exceed $250,000; and

(if)  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 Aet, or section 31 of the Ontario Morigages

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

to apply for any vesting order or other orders hecessary to convey the
Property or any part or parts thercof 1o a purchaser or purcliasers thereof,

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

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all mattets relating to the
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Properly 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;

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

either of the Debtors;

(p)  to enter into agreements with any trustee in bankruptcy appoinied 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; and

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

the performance of any siatutory obligations.

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

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

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 directots,

officers, employees, agents, accountants, legel counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii} all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being “Persons” and each being a “Person”) shall forthwith advise the

Receiver of the existence of any Property in such Person’s possession or control, shall grant
perty p
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immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver'y request.
perty p 4]

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, conlracts, orders, cotporate and accounting
records, and amy other papers, records and information of any kind related to the business or
affaits 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 provide to the Receiver or permit the Receiver to
make, retain and take away copies thereol and grant to the Receiver unfettered aceess to and use
of accounting, computer, sofiware 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 aceess to Records, which may not be disclosed ot provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions
prohibiting such disclostire.

6. THIS COURT ORDERS that if any Records arc stored or otherwise confained on a
computer or other clectronic 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 Regeiver 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 shail provide the Receiver with all such assistance in gaining immediate
access lo 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 olher system and
providing the Receiver with any and all access codes, account names and sceount numbers that
may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shatl provide cach of the relevant landlords
with notice of the Receiver’s infention to remove any fixtures from any leased premises at least
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seven (7) days prior to the date of the intended removal. The relevant landiord shall be entitied
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 cteditors, 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 ot enforcement process in any court or
tribunal (each, a “Proceeding™), shall be commenced or continued against the Receiver except

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or the
Properly or any assets located on premises belonging to the Debfors 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 or any
assets located on premises belonging to the Debtors ave hereby stayed and suspended pending
further Order of this Courl.

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 are not lawfully entitled to carry on, (i) exempt the Receiver or the Débtors
from compliance with statutory or regulatory provisions relaling to health, safety or the
environment, (ifi) prevent the filing of any registration to preserve or perfect a security interest,

ot (iv) prevent the registration of a claim for lien,
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NO INTERFERENCE WITH THE RECEIVER
11, THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

with, repudiate, terminate or cease fo perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtors, withoul 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 computet software, communication and other data services, centralized
banking 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 Debiors 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 in the event that an account for the supply of goods and/or
services is transferred from one or more Debtors to the Receiver, or is otherwise established in
the Receiver’s name, no Person, including but not limited to a utility service provider, shall
assess or otherwise require the Receiver to post a security deposit as g condition to the

translerfestablishment of the account,

14.  THIS COURT ORDERS that al] 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
collestion of any accounts receivable in whole or in part, whether in existence an the dale of this

Order or hereafler coming into existence, shall be deposited into one or more new accownls 1o be
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opened by the Receiver (the “Post Receivership Accounts™) and the monies standing 1o the
credit of such Post Receivership Accounts from time to time, net of any disbursements provided
for herein, shall be held by the Reeeiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES

15. THIS COURT ORDERS that ali employees of the Debtors shall remain the employees of
the Debtors until such time as the Receiver, on the Debtors’ behalf, may (exminaic the
employment of such employces. The Receiver shall not be liable for any employee-related
liabilitics, including any successor emplayer 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, ot in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.

PIPEDA

16. 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 ot bidders for the Property and
to their advisers, but only to the extent desirable or required to negotiate and attempt to compiete
one or more sales of the Property (each, a “Sale”). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the allernative destroy ali
such information, The purchaser of any Property shall be entitled to continue to use the personal
information provided fo it, and related to the Property purchased, in 4 manner which is in all
material respects identical to the prior use of such information by the Debtors, and shall return all
other personal information to the Receiver, ot ensure that all other personal information is
destroyed.

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 managemenl (separately and/or
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collectively, *“Possession™) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination i.ncluding,. wilthout limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontatio Occupational Health and Safety Act and regulations
thereunder (the “Environmental Legistation”), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a resalt of this Order or anything done in
pursuance of the Receiver's duties.and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession,

LIMITATION ON THE RECEIVER’S LIABILITY

i8.  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 §1.6(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 otdered 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 secutity 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
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encumbrances, statutoty 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 1o time, and for this purpose the accounts of the Receiver and its legal counsel are

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

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 disbursemenis, 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 from the Applicant, by way of a revolving credit or otherwise, such monies from time to
time as it may consider necessary or desirable, at such rate or rates of interest as it decms
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 Recejver by this Order, including interim
expenditures. The whole of the Propesty shall be and is hereby charged by way of a fixed and
specific charge (the “Beceiver‘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 priotity 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.

24,  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form aanexed as Schedule “B™ hereto (the “Receiver’s Certificates”) for any

amount borrowed by it pursuant to this Order.
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75.  THIS COURT ORDERS that the monijes from time to time borrowed By the Receiver
pursuant to this Order or any furthet order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank ot 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 scrvice of
documents made in accordance with the Protocol (which can be found on the Commercial List
<Jhwww.ontariocourts.ca/sci/practice/practice-directions/toronto/e-service-
protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to

websile at

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.rsmeanada.com/penady-barrie-inc.

27.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at libeity 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 ordinaty mail, courier, personal delivery or facsimile
{ransmission 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 following the date of forwarding thereof, or if sent by ordinary mail, on the third business
day after mailing.

SEALING ORDER

28, THIS COURT ORDERS that Exhibit “D” 1o the Supplemental Affidavit, the
Respondent’s Confidential Application Record dated March 20, 2020, and the Supplemental
Valuation Information of Cameron Lewis dated March 23, 2020, shall each be and is hereby

sealed, kept confidential and shall not form part-of the public record.
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GENERAL

29.  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.

30.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting
as a {rustee in bankruptey of the Debtors.

31.  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 ferms 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, a3 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.

32.  THIS COURT ORDERS ihat 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 Recelver is authotized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in e jurisdiction outside
Canada,

33.  THIS COURT ORDERS that the Applicant shall have its costs of this application, up to
and including entry and service of this Order, provided for by the terms of the Applicant’s
security or, if not so provided by the Applicant’s security, then on a substantial indemnity basis
to be paid by the Receiver from the Debtors® estate with such priority and at such time as this
Court may determine.
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34. THIS COURT ORDERS that any interesied 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

Me "

order,

ENTERED AT / INSCRIT A
ON/ BOOK NO: SCRITATORONTO

LE/DANS LE REGISTRE No;
MAR 27 2020

PERA / PAR; @(
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SCHEDULE "A"
PRC BARRIE CORP. REAL PROPERTY DESCRIPTION

58830-0092 (LT)
PART OF LOT 21 CONCESSION 3 (VESPRA) BEING PARTS 5, 6 & 7 ON PLAN
51R35759; BARRIE

58830-0096 (LT)
PART OF LOT 21 CONCESSION 3 (VESPRA) BEING PARTS 22 & 23 ON PLAN
51R35759; BARRIE

58830-0106 (L'T)
PTLT 21 CON 3 VESPRA BEING PTS 12,13 & 14 PL §1R35759; CITY OF BARRIE

58830-0109 (LT)
PT LT 21 CON 3 VESPRA BEING PTS 28 & 30 PL 51R35759; CITY OF BARRIE

58830-0111 (LT)
FT LT 21 CON 3 VESPRA BEING PTS 20, 21, 25, 35 & 36 SIR35759, SUBJECT TO
EASEMENT OVER PTS 35 & 36 S1R35759 AS IN R01200479; CITY OF BARRIE
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SCHEDULE "B"
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT 3

L, THIS IS TO CERTIFY that RSM Canada Limited, the receiver (the “Receiver”) of the
assets, undertakings and properties of Penady (Barrie) Ltd. and PRC Barrie Corp. (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 ___ day of March, 2020 (the
“Order”) made in an application having Court file number __-CL- , has received as such
Receiver from the holder of this certificate (the “Lender”) the principal sum of § ,
being part of the total principal sum of § which the Receiver is authorized to

borrow under and pursuant to the Otrder,

2. The principal sum evidenced by this certificate is payable on demand by the Lendet with
interest thereon calculated and compounded monthly not in advance on the day of each

nionth after the date hereof at a notional rate per ahnum equal to nine percent (9.0%).

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 {o
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 semuneration and expenses.

4, All sums payable in respect of principal and interest under this cextificate are payable at
the main office of the Lender at Toronto, Ontario.

5. Untif all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
to any person other than the holder of this certificate without the prior written consent of the
holder of this certificate.
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0. 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 , 2020,

RSM Canada Limited, solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per;

Name:
Title:
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INTRODUCTION

By Order of the Ontario Superior Court of Justice (Commercial List) (the “Court’)
dated March 25, 2020 (the “Appointment Order”), RSM Canada Limited (“RSM”)
was appointed receiver and manager (the “Receiver”), without security, of all of
the assets, undertakings and properties of Penady (Barrie) Ltd, (“PBL."} acquired
for, or used in relation to a business carried on by PBL, including all proceeds
thereof, and the interest of PRC Barrie Corp. (“PRC Barrie”) in the Barrie Property
(defined below) and all assets, undertakings and properties related thereto
(collectively, the “Property”). A copy of the Appointment Order is attached to this

report as Appendix “A”.

By way of motion returnable May 20, 2020, the Applicant is seeking an Order
amending the Appointment Order to, inter alia, include Mady (Barrie) Inc. (“MBI")
as a respondent, and to appoint RSM as receiver and manager without security
over MBI's interest in the Barrie Property, and all assets, undertakings and

properties related thereto.

The Appointment Order authorizes the Receiver to, among other things:

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

(b) manage, operate, and carry on the business of PBL and PRC Barrie,
including the powers to enter into any agreements (including any
amendments and modifications thereto), repudiate or disclaim any

agreement, incur any obligations in the ordinary course of business, cease
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to carry on all or any part of the business, or cease to perform, modify or

terminate any contracts of either PBL and/or PRC Barrie;

(c}  market any or all of the Property, including advertising and soliciting offers
in respect of the Property or any part or parts thereof, and negotiating such
terms and conditions of sale as the Receiver in its discretion may deem
appropriate; and

(d)  seli, convey, transfer, lease or assign the Property or any part or parts
thereof out of the ordinary course of business,

() without the approval of the Court in respect of any transaction not
exceeding $100,000, provided that the aggregate consideration for all
such transactions does not exceed $250,000; and

(i) with the approval of the 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.

The Appointment Order and other Court documents have been posted on the
Receiver's website, which presently can be found at rsmcanada.com/penady-

barrie-inc.

The Receiver has retained the firm of Blaney McMurtry LLP (“Blaney”) to act as

its independent legal counsel.
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IIl. PURPOSE QF THE REPORT

6. The purpose of this first report of the Receiver (the “First Report”} is to:

(@) report to the Court on the activities of the Receiver since the date of its
appointment to May 12, 2020;

(b)  provide the Court with information on the Receiver's proposed sale process
(the “Sale Procedure”) for the sale of the Barrie Property;

(c)  provide the Court with a summary of the Receiver's cash receipts and
disbursements for the period from March 27, 2020 to April 30, 2020 (the
*R&D™); and

(d) seek an order:

(i) authorizing the Receiver to conduct the Sale Procedure;

(i) authorizing the Receiver to enter into a listing agreement with Avison
Young Commercial Real Estate (Ontario) Inc. (“Avison Young”);

(i) authorizing the Receiver to enter into the Stalking Horse Agreement
(defined later herein); and

(iv) approving the First Report, the Receiver's conduct and activities

described therein, and the R&D.

Terms of Reference

7. In preparing this First Report and making the comments herein, the Receiver has
refied upon information from third-party sources (collectively, the “Information”).
Certain of the information contained in this report may refer to, or is based on, the

information. As the Information has been provided by other parties, or obtained
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10.

from documents filed with the Court in this matter, the Receiver has relied on the
Information and, to the exient possible, reviewed the Information for
reasonableness. However, the Receiver has not audited or otherwise attempted
to verify the accuracy or completeness of the Information in a manner that would
wholly or partially comply with Canadian Auditing Standards pursuant to the CPA
Canada Handbook and, accordingly, the Receiver expresses no opinion or other

form of assurance in respect of the Information.

Unless otherwise stated, all dollar amounts contained in the First Report are

expressed in Canadian dollars.

BACKGROUND

PBL is a corporation operating under the laws of Ontario having its registered head
office in Toronto, Ontario. PBL is a subsidiary of PenEquity Realty Corporation
(“PenEquity”), an Ontario-based real estate investment advisor that principally
focuses on purchasing and developing real estate. A corporate profile report for

PBL is attached to this report as Appendix “B”.

PBL is the registered owner of commercial rental property located at the
intersection of Cundles Road and Duckworth Avenue in the City of Barrie, which
forms part of the North Barrie Crossing Shopping Centre. More specificaily, the
Property is located at the following municipal addresses:

e 637-657 Cundles Road East;

e 327 Cundles Road East; and
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11.

12.

13.

14.

e 507-527 Cundles Road East,
(collectively referred to in this report as the “Barrie Property”).

PRC Barrie and MBI are the beneficial owners {the “Beneficial Owners”) of the

Barrie Property.

PBL holds the Barrie Property as nominee and bare trustee for the sole use, benefit
and advantage of the Beneficial Owners, and for no other person or entity.
Corporate profile reports for PRC Barrie and MBI are attached to this report as

Appendix “C”.

Choice Properties GP Inc. (“Choice GP"} is the general partner of Choice
Properties Limited Partnership (“CHP”), the Applicant in these proceedings.
Choice GP is a subsidiary of Choice Real Estate Investment Trust (“CH REIT”).
CH REIT is a diversified real estate investment trust primarily focused on retail,
industrial, office and residential assets. CH REIT's portfolio is comprised of
approximately 726 properties spanning approximately 65.8 million square feet.

The iimited partners of CHP are CH REIT and George Weston Limited.

CHP is the beneficial owner of certain lands abutting the Barrie Property (the
‘Barrie REIT Property”). Penady (North Barrie) Ltd., an affiliate of PBL, is the
registered owner of lands that are adjacent to the Barrie Property (the “Penady
Retail Lands”). A site plan that identifies the Barrie Property, the Barrie REIT
Property and the Penady Retail Lands is set out at page 15 of the Applicant’s

Application Record.
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15.

16.

17.

18.

CHP is the senior secured lender to PBL. The security granted to CHP includes,

inter alia, a limited recourse guarantee granted by PRC Barrie and MBI.

CHP advanced funding to PBL to assist with the development of the Barrie
Property. As at March 9, 2020, PBL was indebted to CHP for $68,190,424 (the
‘Indebtedness”). The Indebtedness includes CHP’s repayment of PBL's
indebtedness to Equitable Bank (the “EQ Debt"). Equitable Bank previously held
a first mortgage over the Barrie Property ranking in priority to that of CHP’s

mortgage.

CHP’s secured facility matured on January 31, 2020. As (i) the amounts owing to
by PBL to CHP were not repaid, (ii} PBL’s efforts to sell or refinance the Barrie
Property over the past 12-16 months were not successful, and (jii} the unpaid realty
taxes for the Barrie Property for 2018, 2019 and 2020 had accumulated to
approximately $2.2 million, on March 9, 2020, the Applicant made an application,
returnable on March 10, 2020, for the appointment of a receiver over PBL and the
interest of PRC Barrie in the Barrie Property. On March 10, 2020, the application

was adjourned to March 25, 2020.

On March 25, 2020, Justice McEwen, after hearing the contested application,
issued an Endorsement (the “March 25 Endorsement”) confirming that it was both
just and convenient, when reviewing all the relevant factors, that an order
appointing a Receiver be granted, and requested that counsel for the Applicant
and Respondents agree on the terms of the Order. A copy of the March 25

Endorsement is attached hereto as Appendix “D”,
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19.

20.

Subsequently, after the terms of the order were finalized, on March 27, 2020,
Justice McEwen issued the Appointment Order dated March 25, 2020, appointing

RSM as the Receiver of PBL and PRC Barrie’s interest in the Barrie Property.

On May 8, 2020, the Applicant served a motion record in which the Applicant is
seeking to amend and restate the Appointment Order. One of the amendments

being sought is to include MBI's interest in the Barrie Property in the definition of

“Property”.
IV. RECEIVER’S ACTIVITIES TO DATE
Property Manager
21. Following its appointment, the Receiver contacted PenEquity who was acting as
property manager for the Barrie Property.
22. Due to Penkquity’s familiarity with the Barrie Property, with the concurrence of

Choice GP, the Receiver entered into a property management agreement with
PenEquity (the “Property Manager”) for it to continue to manage the Barrie
Property. A copy of the property management agreement is attached as
Confidential Appendix “A” to the First Report. The Receiver is requesting that
the property management agreement be sealed, until the sale of the Barrie
Property, as certain of the Information contained therein, such as the Property
Manager's compensation and other rights and obligations of the Property
Manager, may be prejudicial to the receivership administration if the property

management agreement was in the public domain,
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Banking

23,

24,

25.

The Receiver has opened a trust account at Bank of Montreal (the “BMO

Account’) for the receivership.

The Property Manager is maintaining an operating account in the name of PBL at
TD Canada Trust (the “TD Account”), solely relating to the Barrie Property. As of
March 27, 2020, there was a balance of $31,647 in the TD Account. The Receiver
has not closed the TD Account as the Receiver is of the view that it is more efficient
for tenants to continue to deposit rent to the TD Account than for the Property
Manager to try to contact tenants and ask them to redirect rent payments to the

BMQO Account.

In order for the Receiver to monitor the activity in the TD Account, the Receiver
has requested that PenEquity provide to the Receiver on a daily basis a copy of
an online printout of the activity in the TD Account. In addition, the Receiver has
arranged for TD Canada Trust to provide directly to the Receiver on a weekly basis

a copy of an online printout of the TD Account's activity.

Insurance

26.

The Receiver obtained from PenEquity a copy of the insurance documents in
respect of the current insurance coverage for the Barrie Property. After reviewing
the insurance documents, the Receiver determined that the coverage was
satisfactory. As the insurance coverage relating to the Barrie Property is part of
PenEquity’s overall insurance package, the Receiver has confirmed with

PenEquity that the policy is in full force and effect and that premium payments are
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up-to-date. The Receiver has been added as an additional named insured and
loss payee to the policies in respect of the Barrie Property. The current policy term

expires on August 31, 2020.

27. Commencing effective from March 25, 2020, the Receiver is paying to PenEquity
approximately $8,900 per month representing the portion of PenEquity's monthly

insurance premium allocable to the Barrie Property.

Statutory Notices

28. On April 8, 2020, the Receiver sent via e-mail and fax to the known creditors of
PBL a Notice and Statement of Receiver pursuant to Section 245(1) of the
Bankruptcy and Insolvency Act (the “245 Notice”). The known creditors were
identified through a title search of the Property, a search conducted of PBL on the
Personal Property Security Registration System (“PPSA"), and from a list of
creditors provided by the Property Manager. A copy of the 245 Notice is attached

hereto as Appendix “E”.

Property Taxes

29. As of the date of the Receiver's appointment, the property taxes owing to the City
of Barrie totaled approximately $2,500,000. Included in this amount, was
$1,048,598.36 in respect of arrears for 2018 and 2019, plus accrued interest and
penalties to April 1, 2020. The Receiver confirmed with the City of Barrie that the
property tax deferral offered by the City of Barrie in light of the COVID-19 pandemic
did not apply to taxes owing prior to 2020. Accordingly, as interest would continue

to accrue on the 2018 and 2019 property tax arrears, and those arrears wouid
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30.

31,

32.

33.

have to be paid upon a sale of the Barrie Property, the Receiver received an

advance from CHP in order for the Receiver to pay the 2018 and 2019 arrears.

On April 21, 2020, the Receiver paid $1,948,598.36 to the City of Barrie

representing the property tax arrears relating to 2018 and 2019.

The City of Barrie has advised that it will not charge, due to the COVID-19
pandemic, interest or penalties from April 1 to June 30, 2020, on the two 2020 tax
instalments. The Receiver has not yet date paid the 2020 property tax instalments

and will reassess its position in mid-June 2020.

TENANTS OF THE BARRIE PROPERTY

As of March 25, 2020, there were 27 tenants at the Barrie Property and two vacant
units. Due to operating restrictions and/or the reduction in business arising from
the COVID-19 pandemic, 16 tenants temporarily suspended operations, and six

tenants are offering limited services.

To date, 21 tenants have requested some form of rent deferral or similar form of
accommodation effective from the rental payment due on April 1, 2020. The
Receiver reviewed with the Property Manager the requests of the individual
tenants to assist the Receiver determine its position in response to the requests

received.

10



83

34,

35.

36.

37.

Vi.

In addition to the information provided by the Property Manager, the Receiver also
sought the input of CHP as CHP is, as mentioned earlier herein, a landlord of

numerous properties and the primary secured creditor of PBL.

After consideration of the information received, the Property Manager is in the
process of dealing with each of the tenants taking into account the parameters

agreed with the Receiver in relation to the requests of the individual tenants,

Upon its appointment, PenEquity and one tenant were in the process of terminating
that tenant's lease as was mutually agreed between the tenant and PenEquity.
The Receiver reviewed with Blaney the documentation relating to the termination.
Blaney prepared a Termination and Mutual Release that was subsequently
executed by the tenant and the Receiver. One of the terms of the Termination and

Mutual Release was that the tenant forfeited its deposit of approximately $102,000.

The Receiver has been advised by PBL that a total of approximately $208,000 of
deposits were received from tenants of the Barrie Property, however, the deposits
were not held separate and apart. Included in the $208,000 was the deposit of
approximately $102,000 from the tenant whose lease was terminated as noted

above.

LETTERS OF CREDIT

L.etter of Credit held by City of Barrie

38.

in 2015, an Irrevocable Standby Letter of Credit in the amount of $500,000 was

issued by Equitable Bank (the “EQ LC”) on behalf of PBL to the City of Barrie as

11
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39.

40.

security for servicing and surface works, as well as parks planning and
development landscape works to be completed by PBL at the Barrie Property. The
EQ LC has not been released by the City of Barrie, but was replaced with cash

security by Equitable Bank after Choice paid out the EQ Debt (the “Cash
Security”).

PenEquity has advised the Receiver that the majority of the Civil (surface works,
sanitary, storm, etc.) and landscaping work secured by the EQ LC has been
completed, except for approximately $25,000 to $30,000 of Civil work and
potentially an amount of landscaping work that will need to be determined. It will
be necessary to retain a civil engineer and landscape architect, and request

inspections and reviews of the onsite conditions with City of Barrie staff.

Once the cost of the outstanding work has been determined and confirmed by the
City of Barrie, the Receiver will request the release of the Cash Security that
replaced the EQ L.C. On April 29, 2020, Blaney corresponded with the City of
Barrie to advise that, to the extent the position of the City of Barrie is that Penady
still has any remaining interest in the Cash Security, payment of the surpius Cash
Security is to be directed to the Receiver who will determine the party entitled to
the funds. The Applicant’s position is that, in view of its security over PBL's assets,
the Applicant is entitled to the Cash Security as long as the amount outstanding

under the Indebtedness is greater that the Cash Security.

12
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Letter of Credit held by Gardiner Roberts LLP

41,

42.

43.

44,

VIl

45.

46.

47.

On January 8, 2015, an Irrevocable Standby Letter of Credit for $1,933,315.25 (the
‘BMO LC") was issued by Bank of Montreal on behalf of CP REIT Ontario
Properties Limited to Gardiner Roberts LLP (“Gardiner”), On January 22, 2015,

the amount of the BMO LC was amended to $1,774,416.25.

Gardiner is holding the BMC LC as escrow agent under an Omnibus Holdback

Agreement dated July 4, 2006.

The Receiver understands that the BMO LC is held on behalf of PBL and its
purpose was to secure work to be completed under the Omnibus Holdback

Agreement. PenEquity has advised the Receiver that this work is completed.

The Receiver is currently reviewing the status of the BMO LC and will provide the

result of its review in the Receiver's next report to the Court.

PROPOSED SALE PROCESS

The Appointment Order authorizes the Receiver to market the Property for sale,

including advertising and soliciting offers in respect of the Barrie Property.

The Receiver is now in a position to commence the marketing process for the
Barrie Property, and is seeking the Court's approval of the sale procedure

described in the following paragraphs (the “Sale Procedure”).

The Sale Procedure contemplates the marketing of the Barrie Property by Avison

Young. In order to set a floor price and ensure that only serious offers are received

13



86

Viil.

48,

49,

50.

51.

for the purchase of the Barrie Property, Choice GP has submitted a stalking horse
credit bid offer (the “Stalking Horse Offer”). The Receiver is seeking an Order of
the Court authorizing the Receiver to accept the Stalking Horse Offer (once
accepted, the “Stalking Horse Agreement”). The Stalking Horse Agreement is

described below,

THE STALKING HORSE AGREEMENT

Capitalized terms used in this section of the First Report are as defined in the
Stalking Horse Agreement unless otherwise defined. A copy of the Stalking Horse

Agreement is attached hereto as Appendix “F”.

The Stalking Horse Agreement is a “credit bid” (the “Stalking Horse Bid") by CHP,
PBL's primary secured lender) (the “Purchaser” or the “Stalking Horse Bidder”).

The key provisions of the Stalking Horse Agreement are set out below.

The Purchaser will acquire the Subject Assets for the price set out in the Stalking
Horse Bid (the “Stalking Horse Price”) to be satisfied by:

i)  providing a credit to the Debtor in the amount of the Credit Agreement Bid

Amount, against the Debtor's abligations under the Credit Agreement; and

ii} providing a credit to the Receiver in the amount of the Receiver's Certificate

Obligations, inclusive of the amount equal to the Wind-Down Estimate, as

evidenced by Receiver's Certificates;

The Stalking Horse Bid includes the following material provisions:

14
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(i)

(ii)

(iii)

all applicable taxes and registration fees, including land transfer taxes, are

to be paid by the Purchaser on the Closing;

the Subject Assets are the right, title and interest of the Receiver and PBL,

PRC Barrie and MBI (collectively, the “Debtors”), in and to the tangible and

intangible properties, assets, interests, rights and claims related to the

Barrie Property and/or the Business, wherever located, as of the Closing

Date, including without limitation the following assets, if any:

(a) the Property;

(b) the Leases;

(c) the Assumed Contracts;

(d) the Permitted Encumbrances;

{e) the Chattels;

(i the Accounts Receivable, which includes all accounts receivable of
PBL, and the accounts receivable of PRC and MBI related to the Barrie
Property, as well as any rents and other amounts owing to the Debtors
(or any of them) under the Leases, including without limitation any
amounts owing as a result of the deferral of rents and other amounts
due to the Debtors (or any of them) thereunder; and

{9) all other personal property not contemplated by the foregoing,

but excludes the right, title and interest of the Receiver and the Debtors in

and to the Excluded Assets and the Excluded Contracts;

the Purchaser will fund all accrued but unpaid fees and disbursements of

the Receiver and its counsel subject to the Receiver's Charge as at the

15
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Closing Date. The Purchaser will also fund the costs to wind down and
complete the Receivership Proceeding after the Closing Date (referred to
as the Wind-Down Amount); and

(iv) any Secured Debt owing by PBL and the Beneficial Owners to the
Purchaser that is in excess of the Credit Agreement Bid Amount will remain
owing by PBL and the Beneficial Owners to the Purchaser from and after
the Closing Date, with the Purchaser reserving with respect thereto all of its

rights, powers, and remedies under its loan documents and applicable law.

52. The Stalking Horse Agreement has no due diligence conditions and provides for

33.

an expense reimbursement of $400,000 (the “Expense Reimbursement’), in the
event the Purchaser is not the Successful Bidder, to reimburse the Purchaser for
the Purchaser’s expenses in connection with the Transaction. It is the Receiver's
view that the Expense Reimbursement is a fair and reasonable amount. The
Receiver supports the Expense Reimbursement because of the value the Stalking
Horse Agreement brings to the Sale Procedure, including the enhanced certainty

of a base bid.

Pursuant to the Stalking Horse Agreement, the obligation of the Purchaser to
complete the Transaction is subject to the following conditions being fulfilled or

performed on the Closing Date:
(i) all of the terms, covenants and conditions of the Stalking Horse Agreement
to be complied with or performed by the Vendor shall have been complied

with or performed in all material respects;

16
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(i) all of the representations and warranties of the Vendor set out in Section
5.2 of the Stalking Horse Agreement shall be true and accurate in all
material respects as if made as of the Closing (except as such
representations and warranties may be affected by the occurrence of events
or transactions expressly contemplated and permitted by the Stalking Horse
Agreement);

(iii) receipt of all deliveries to be made by the Vendor as set out in Section 6.2
of the Stalking Horse Agreement;

(iv) there shail be no Order issued by any Governmental Authority delaying,
restricting or preventing, and no pending Claim or judicial or administrative
proceeding, or investigation against any Party by any Person, for the
purpose of enjoining, delaying, restricting or preventing, the consummation
of the Transaction or otherwise claiming that the Stalking Horse Agreement
or the consummation of such Transaction is improper or would give rise to
proceedings under any Applicable Laws;

(v) the Appointment Order, the Sale Procedure Order and the Vesting Order
shall be Final Orders and no order shall have been issued which restrains
or prohibits the completion of the Transaction; and

(vi) the Receiver shall have determined in accordance with the Sale Procedure
that the Stalking Horse Agreement is the Successful Bid.

54, The obligation of the Receiver to complete the Transaction is subject to the

following conditions being fulfilled or performed on the Closing Date:

17
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(i on the Closing Date, all of the terms, covenants and conditions of the
Stalking Horse Agreement to be complied with or performed by the
Purchaser shall have been complied with or performed in all material
respects;

(i} all of the representations and warranties of the Purchaser set out in Section
5.1 of the Stalking Horse Agreement shall be true and accurate in all
material respects as if made as of the Closing;

(i) receipt of alt deliveries to be made by the Purchaser as set out in Section
6.1 of the Stalking Horse Agreement;

(iv) there shall be no order issued by any Governmental Authority delaying,
restricting or preventing, and no pending Claim or judicial or administrative
proceeding, or investigation against any Party by any Person, for the
purpose of enjoining, delaying, restricting or preventing, the consummation
of the Transaction or otherwise claiming that this Agreement or the
consummation of such Transaction is improper or would give rise to
proceedings under any Applicable Laws;

(v} the Receiver shall have determined in accordance with the Sale Procedure
that the Stalking Horse Agreement is the Successful Bid; and

(vi) the Appointment Order, the Sale Procedure Order and the Vesting Order
shall be Final Orders and no order shall have been issued which restrains

or prohibits the completion of the Transaction.

55. The Sale Procedure, described later in this Report, is intended to provide for a fair

and transparent marketing process that will allow the Receiver to maximize
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56.

57.

58.

59.

realizations from the Barrie Property by seeking superior offers for the Subject
Assets. The Stalking Horse Agreement sets a “floor price” for the Subject Assets
and provides stability for the ongoing operations of the Barrie Property by giving
assurance that there will be a new owner regardless of the outcome of the Sale

Procedure,

The Receiver intends to seek a vesting order to transfer title to the Barrie Property
to (i) CHP if the Sale Procedure does not result in a bid that is sufficiently higher
than the Stalking Horse Bid, or (ii) to the Successful Bidder if the Sale Procedure

does resuit in a bid that is higher than the Stalking Horse Bid.

THE SALE PROCEDURE

Capitalized terms used in this section of this Report are as defined in the Sale

Procedure that is attached hereto as Appendix “G”, unless otherwise defined.

The Receiver seeks approval to implement the Sale Procedure that, if approved,
will set the parameters of the sales and marketing process pursuant to which the
Receiver will seek offers superior to the Stalking Horse Agreement for the Barrie
Property, and will set out the requirements for the submission of offers by

interested parties.

The Sale Procedure contemplates a two-phase process. In the first phase,
Interested Parties that meet the preliminary participant requirements set out
therein, being (i) an executed Confidentiality Agreement; and (i) an executed

Acknowledgement of Sale Procedure, will be provided with the Confidential
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60.

81.

62.

63.

84,

Information Memorandum and will be given access to additional confidential

information in the Confidential Data Room.

in order for the Receiver to determine whether an Interested Party is a Qualified
Phase | Bidder, the Interested Party must provide, in form and substance
satisfactory to the Receiver, the following information/documents on or before the
Phase | Bid Deadline: (i) identification of the Phase | Bidder, (ii) a non-binding
expression of interest, (iii) proof of corporate authority and (iv) proof of financial

ability to perform the non-binding expression of interest.

Phase | Bidders that are determined by the Receiver to be Qualified Phase |

Bidders will be invited to participate in Phase Il.

For purposes of the Sale Procedure, the Stalking Horse Bidder is deemed to be

a Qualified Phase | Bidder and a Qualified Phase Il Bidder.

The Sale Procedure provides that a Phase | Bid, being a non-binding letter of
intent attached as Schedule “C” to the Sale Procedure, must be submitted by the
Phase | Bid Deadline of 10:00 a.m. (Eastern Time) on July 15, 2020, and that a
Phase |l Bid, being a binding offer in the form of an executed mark-up of the
Modified Stalking Horse Agreement attached as Schedule “B” to the Sale
Procedure, must be submitted by the Phase |l Bid Deadline of 10:00 a.m. (Eastern
Time) on July 28, 2020,

The Sale Procedure also requires, for parties other than the Stalking Horse
Bidder, the submission of a deposit of 3% of the proposed purchase price with the

Phase 1 Bid, and 7% of the purchase price with a Phase |l Bid.
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65.

66.

67.

If the Receiver determines that there is no Qualified Phase | Bid other than the
Stalking Horse Bid following the Phase | Bid Deadline, the Sale Procedure will be
terminated. In that event, the Stalking Horse Bid will be declared the Successful
Bid and the Receiver will seek Court approval of, and authority to consummate,
the Stalking Horse Agreement and the transactions provided for therein, and

obtain a vesting order to transfer title to the Barrie Property.

The minimum purchase price of any Phase |l Bid must be the sum of the Purchase
Price {(as defined in the Stalking Horse Agreement) plus the Expense
Reimbursement of $400,000, plus $250,000. The additional amount of $250,000
takes into account additional third party disbursements including interest on the
Indebtedness and property taxes, as well the Receiver's fees resulting from the

extension of the Sale Procedure,

If one or more Qualified Phase |l Bids (in addition to the Stalking Horse Bid) is
received by the Phase Il Bid Deadline, and the Receiver determines such
Qualified Phase Il Bid(s) to be sufficiently greater than the Stalking Horse Bid, the
Receiver will conduct an auction by August 14, 2020 amongst the Qualified Phase
Il Bidders (including the Stalking Horse Bidder), on terms to be determined by the
Receiver in accordance with the Sale Procedure to determine the Successful Bid
and the Back-up Bid, and/or otherwise negotiate by August 14, 2020 with the
Qualified Phase Il Bidders on terms to be determined by the Receiver in
accordance with the Sale Procedure, so as to determine the Successful Bid and

the Back-up Bid, and obtain a vesting order to transfer title to the Barrie Property,
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69,

70.

71.

72.

If no Qualified Phase Il Bid other than the Stalking Horse Bid is received by the
Phase Il Bid Deadline, then the Sale Procedure will be terminated and the Stalking
Horse Bid will be declared the Successful Bid. in that event, the Receiver will seek
Court approval of, and authority to consummate, the Stalking Horse Agreement
and the transactions provided for therein, and obtain a vesting order to transfer

title to the Barrie Property.

Following the determination of the Successful Bid, the Receiver will seek Court
approval of, and authority to consummate, the Successful Bid and the

transactions provided for therein,

The Sale Procedure will be posted to the Receiver's website. Any potential
interested party that contacts the Receiver or Avison Young will be invited to

participate in the Sale Procedure.

In the Receiver’s view, the Sale Procedure:

(@) is consistent with market practice;

(b) provides a reasonable opportunity for competing bidders to submit offers
superior to the Stalking Horse Agreement;

(c) enables the Receiver to maximize realizations from the Barrie Property; and

(d} is reasonable and appropriate in the circumstances.

THE AVISON YOUNG LISTING AGREEMENT

Capitalized terms used in this section of the First Report are as defined in the

Avison Young Listing Agreement (the “Listing Agreement’) unless otherwise
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73.

74,

785,

defined. A redacted copy of the proposed Listing Agreement is attached hereto as

Appendix “H” and an unredacted copy as Confidential Appendix “B”.

Pursuant to the terms of the Listing Agreement, with the concurrence of CHP and
subject to Court approval, the Receiver has engaged Avison Young to act as listing

agent in the Sale Procedure.

Avison Young is one of the world's largest commercial real estate services firms.
Prior to the receivership, PBL had engaged Avison Young te conduct a marketing
process for the sale of the Barrie Property. Based on Avison Young's knowledge
of the Barrie Property, and the work that it had done prior to the issuance of the
Appointment Order, the Receiver has not sought listing proposals from other
commercial realtors. As set out below, the Receiver is seeking the approval of the

Court to enter into the Listing Agreement with Avison Young.

The salient terms of the Listing Agreement are as follows:

(a) the term of the agreement is for a period of six months following the date of
execution of the Listing Agreement. If an offer is accepted during the period
of the Listing Agreement but the due diligence or closing process has not
yet been completed, then the term of the Listing Agreement will be extended
to accommodate such offer; and

(b)  Avison Young will earn a commission based on the gross purchase price
should a third party purchaser acquire the Barrie Property, or a fixed fee
should the Stalking Horse Bidder, or a person related to it, acquire the Barrie

Property. As discussed later in this Report, the Receiver is seeking fo
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maintain the confidentiality of the commission structure as it is commercially

sensitive,

76. A summary of Avison Young's Recommended Marketing Strategy and Disposition
Timeline is set out in the Listing Agreement (the “Avison Young Strategy”).
Based on the Avison Young Strategy, the timeline for the Sales Procedure is set
out below:

{a) by May 25, 2020 — premarketing including review of documents,
compiling of marketing material and preparation of data room;

(b) May 26, 2020 to July 14, 2020 - mailing of “teaser’, placement of
advertisement in the Globe & Mail newspaper, providing confidential
information to parties which executed a confidentiality agreement,
conduct of tours;

(c) July 15, 2020 - receipt of Letters of Intent (Phase | Bids);

(d} July 186, 2020 to July 22, 2020 - evaluation of Letters of Intent, shortlist
parties, request Phase |l Bids;

(e) July 29, 2020 - receipt of Phase |l Bids;

() July 30, 2020 to August 14, 2020 — review of Phase [l Bids and conduct
auction (if required);

() August 14, 2020 - select the Successful Bid;

(h) August 15, 2020 to September 1, 2020 — application to the Court for
approval of the sale of the Barrie Property; and

(i) September 30, 2020 or earlier - complete the closing of the sale of the

Barrie Property.
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77.

78.

The Receiver is of the view that the engagement of a commercial brokerage to
market the Barrie Property in the implementation of the Sale Procedure is, in the
circumstances of this receivership, beneficial to stakeholders of this receivership

and to the efforts to maximize realizations from the Barrie Property.

The Receiver is also of the view that the compensation to be paid to Avison Young

by the Receiver upon the sale of the Barrie Property is fair and reasonable.

Sealing of Commercial Sensitive Terms

79.

Xl.

80.

The Receiver is of the view that disclosure of the terms of the commission structure
set out in the Listing Agreement could potentially have an adverse influence on the
Sale Procedure. The Receiver is therefore requesting that the Court make a
sealing order in respect of such commission structure in order to avoid any

potential adverse impact on the Sale Procedure.

SECURED OR PRIORITY CLAIMS

The following is a list of secured claims registered against: (i) PBL in the Personal
Property Security Registration System (“PPSA”) as of March 8, 2020 and in the
Land Registry (“PIN") as of February 26, 2020, (ii) PRC Barrie as of March 4, 2020

in the PPSA, and (iii) MBI as of May 4, 2020 in the PPSA :
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81.

82.

83.

84,

PPSA PIN

PBL

Choice Properties GP Inc. X
Choice Properties Limited Partnership X

E uitable Bank X X
PRC Barrie

Equitable Bank X
MarshallZehr Grou Inc. X

MBI

E uitable Bank X

The registrations on the PPSA and PIN do not reflect that CHP paid out PBL’s
indebtedness to Equitable Bank on March 4, 2020.

Attached hereto as Appendices “I” and “J”, respectively, are copies of the PPSA

and PIN searches,

The Receiver has requested Blaney’s opinion on the validity and enforceability of
the security held by CHP against the Barrie Property, and wil include that opinion
in a supplementary report to the Court to be filed in advance of the Receiver's

application for approval of the Sale Procedure.

In addition to the above security interests, as set out earlier herein, as at the date
of the First Report, approximately $650,000 is owed to the City of Bar ie on account

of 2020 property taxes.

Claims of Canada Revenue Agency

85.

The Property Manager has advised that PBL did not file HST returns on behalf of
the operations of the Barrie Property. Instead, the rental income and input tax

credits generated by the operations of the Barrie Property were included with the
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86.

87.

X

88.

89.

90.

other activity that PRC Barrie reported under its own HST account. The Property
Manager has advised that PBL would have been in a HST payable position as the

HST collected on rental income exceeded input tax credits claimed on expenses.

The Receiver has notified Canada Revenue Agency (*CRA”) of the receivership

and will be contacting CRA to determine CRA's position on PBL's HST liability.

The Receiver has requested that CRA open an HST account for PBL in order that
HST collected, and available input tax credits, are reported to CRA in respect of

the receivership administration.

RECEIVER’S INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS

Attached to this report as Appendix “K” is the Receiver's Interim Statement of
Receipts and Disbursements for the pericd March 27, 2020 to April 30, 2020
("R&D"). As set out in the R&D, the excess of cash receipts over disbursements

is $199,114.

During this period, receipts were $2,248,688, consisting primarily of an advance
of $2,100,000 from CHP under Receiver Certificate No. 1, and rent of $103,5486.
Disbursements were $2,049,574, which included payment of $1,948,598 in

respect of the 2018 and 2019 property tax arrears for the Barrie Property.

The above-noted advance from CHP, plus accrued interest thereon, will be

repaid/addressed by the Receiver upon the sale of the Barrie Property.
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Xiil. CONCLUSION

91. The Receiver respectfully requests that the Court grant an Order:
(a) authorizing the Receiver to conduct the Sale Procedure;
(b} authorizing the Receiver to enter into the Listing Agreement;
(c) authorizing the Receiver to enter into the Stalking Horse Agreement; and

(d) approving the First Report, the Receiver’s conduct and activities described

therein, and the R&D.

All of which is respectfully submitted to this Court as of this 12th day of May, 2020

RSM CANADA LIMITED

In its capacity as Court Appointed Receiver and Manager
of Penady (Barrie) Ltd. and of certain of the assets,
undertakings and properties of PRC Barrie Corp.

and not in its personal capacity

/

Per: BryanA a nenbaum, FCPA, FCA, FCIRP, LIT
President .

e

Per. Daniel Weisz, CPA, CA, CFF, CIRP, LIT
Senior Vice President
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Court File No. CV-20-00637682-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
| COMMERCIAL LIST
2 IJ(S_I&QURABL}?/ MR. ) WEDNESDAY, THE 25™
JUSTICE MCEWEN ) : DAY OF MARCH, 2020

CHOICE PROPERTIES LIMITED PARTNERSHIP, by its general partner CHOICE
PROPERTIES GP INC.

Applicant
-and -
PENADY (BARRIE) LTD., PRC BARRIE CORP., and MADY (BARRIE) INC.
Respondents

APPLICATION UNDER SECTION 101 OF THE COURTS OF JUSTICE ACT, R.5.0.
1990, C. C.43, AS AMENDED, AND SECTION 243 OF THE BANKRUPTCY AND
INSOLVENCY ACT, RS8.C. 1985, C, B-3, AS AMENDED

AMENDED & RESTATED ORDER
(appointing Receiver)

THIS APPLICATION made by Cheice Properties Limited Partnership {“Choice” or the
“Applicant”), by its general partner Choice Properties GP Inc., for an Order pursuant to section
243(1) of the Bankruptcy and Insolvency Aet, R.S.C. 1985, c. B-3, as amended (the “BIA™) and
section 101 of the Courts of Justice Act, R.S.0. 1990, ¢. C.43, as amended (the “CJA”) was
heard this day via telephone conference in Toronto, Ontario.

ON READING the affidavit of Mario Barrafato swom March 9, 2020 and the Exhibits
thereto, the affidavit of Cameron Lewis sworn March 19, 2020 and the Exhibits thereto, the
affidavit of Neil Miller sworn March 20, 2020 and the Exhibits thereto, the affidavit of Mario
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Barrafato sworn March 22, 2020 (the “Supplemental Affidavit"), the affidavit of Mario
Barrafato sworn May 8, 2020 and on hearing the submissions of counsel for the Applicant,
counsel for RSM Canada Limited as receiver and manager of the Respondents (“RSM™, and in
such capacities, the “Receiver™) and counsel for the Respondents (coliectively, the “Debtors™),
no one else appearing although duly served as appears from the affidavits of service of
Alexander Hay sworn March 9, 2020 and May 8, 2020 and on reading the consent of RSM to act
as the Receiver,

SERVICE

L. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this application is properly

returnable today and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, RSM is hereby appointed Receiver, without security, of (i) all of the assets,
undertakings and properties of Penady (Barrie) Ltd. (*PBL>) acquired for, or used in relation to
a business carried on by Penady (Barrie) Ltd., including all proceeds thereof, and (ii) each of
PRC Bartie Corp.’s (“PBC”) and Mady (Barrie} Inc.’s (together with PBC, the “Beneficial
Owners") interest in the real property having the iegal description set out in Schedule “A” hereto
and all of their respective assets, undertakings and properties refated thereto (collectively, the

“Property”).

RECEIVER’S POWERS

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

following where the Receiver considers it necessary or desirable:
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®
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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;

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 PBL and, solely as it
relates to the Property, of the Beneficial Owners, including the powers to
enter into any agresments (including any amendments and modifications
thereto), repudiate or disclaim any agreement, incur any obligations in the
ordinary course of business, cease to carry on all or any part of the
business, or cease to perform, modify or terminate any contracts of PBL

and, solely as it relates to the Property, of the Beneficial Owners;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, inchiding 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 fo continue the business of PBL and, solely as it
relates to the Property, of the Beneficial Owners, or any part or paris

thereof}

to receive and collect all monies and accounts now owed or hereafter
owing to PBL and, solely as it relates to the Propetty, to the Beneficial

Owners, and to exercise all remedies of the Debtors in collecting such
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monies, including, without limitation, to enforce any security held by PBL

and, solely as it relates to the Praperty, by the Beneficial Owners;

.{g) - to.settle, extend or compromise any.indebtedness .owing to PBL and,

solely as it relates to the Property, to the Beneficial Owners;

(h)  to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver’s name or in the
name and on behalf of any or all of the Debtors, for any purpose pursuant
to this Order;

(i)  to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to PBL, the Beneficial Owners (solely as it relates
to the Property), the Property or the Receiver, and to settle or compromise
any such proceedings. The authority hereby conveyed shall extend to such
appeals or epplications for judicial review in respect of any order or

Jjudgment pronounced in any such proceeding;

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

discretion may deem appropriate;

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

thereof out of the ordinary course of business,

(i)  without the approval of this Court in respect of any transaction not
exceeding $100,000, provided that the aggregate consideration for
all such transactions does not exceed $250,000; and

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

the applicable amount set out int the preceding clause;
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and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, or section 31 of the Ontaric Mortgages
Act, as the case may be, shali 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 report to, meet with and discuss with such affected Persons (as defined
beiow) 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 Propetty;

to apply for any permits, licences, approvals or petmissions 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 any
or all of the Debtors;

to enter into agreements with any trusiee in bankruptcy appointed in
respect of any or all 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 sharcholder, partnership, joint venture or other rights
which PBL and, solely as it relates to the Property, the Beneficial Owners

may have; and

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

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4, THIS COURT ORDERS that (i} the Debtors, {ii} all of their curtent and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on their instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, betng “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.

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

to solicitor-client communication or due to statutory provisions prohibiting such disclosure.

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

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 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 entitiement to remove any such fixture under the provisions of
the iease, 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 DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or the
Property or any assets located on premises belonging to the Debtors 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 PBL, the Beneficial Owners (solely
as it relates to the Property), or the Property or any assets located on premises belonging to PBL
and, solely as it relates to the Property, the Beneficial Owners are hereby stayed and suspended
pending further Order of this Court.
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NO EXERCISE OF RIGHTS OR REMEDIES

10,  THIS COURT ORDERS that all rights and remedies against PBL, the Beneficial Owners
(solely as it relates to.the Property), 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 Debtots are 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) 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 PBL and, solely as it relates {o the Property, the

Beneficial Owners 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, 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, p_rovidcd 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 setvice provider and the Receiver,
or as may be ordered by this Court.
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RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that in the event that an account for the supply of goods and/or
services is transferred from one or more Debtors to the Receiver, or is otherwise established in
the Receiver's name; no Person, including but not limited to a utility service provider, shall
assess or otherwise require the Receiver to post a security deposit as a condition to the
transfer/establishment of the account.

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

EMPLOYEES

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

PIPEDA

16. THIS COURT ORDERS that, pursuant to clause 7(3)(¢) of the Canada Personal
Information Protection and Electronic Documenis Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisots, 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
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information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtors, and shalf return all
other personal information fo the Receiver, or ensure that all other personal information is

destroyed,

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 contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Envirormental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the “Environmental Legislation”), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation, The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

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
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shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any
other applicable legislation.

RECEIVER’S ACCOUNTS
13.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their

reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Coutt 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 QORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are
hereby referred to a judge of the Commereial 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
bortow from the Applicant, by way of a revolving credit or otherwise, such monies from time to
time as it may consider necessary or desirable, 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
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monies borrowed, together with intevest 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.

24,  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule “B* hereto {the “Receiver’s Certificates®) for any
amount borrowed by it pursuant to this Order.

25.  THIS COURT ORDERS that the monies from time fo time botrowed 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 paré 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 ¢an be found on the Commercial List
website at http:/fwww.ontariocourts.ca/sci/practice/practice-directions/toronto/e-service-
protoeol/) shal! 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 8 Case Website shall be established in accordance with the Protocol with the

following URL: www.rsmcanada.gcom/penady-barrie-ltd.

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

e
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forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission fo 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 fo be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.
SEALING ORDER

28. THIS COURT ORDERS that Exhibit “D” to the Supplemental Affidavit, the
Respondent’s Confidential Application Record dated March 20, 2020, and the Supplemental
Valuation Information of Cameron Lewis dated March 23, 2020, shall each be and is hereby
sealed, kept confidential and shall not form part of the public record.

GENERAL

28.  THIS COURT ORDERS that the Receiver may from time to iime apply to this Court for

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

30.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting
as a trustee in bankruptey of any of the Debtors.

31. 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 ifs agents in casrying out the terms of this
Order. All courts, fribunals, regulatory and administrative bodies are hereby respectfully
requested o 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.

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

© 33, THIS COURT OQRDERS that the Applicant shall have its costs of this application, up to
and including entty and service of this Order, provided for by the terms of the Applicant’s
security or, if not 8o provided by the Applicant’s security, then on a substantial indemnity basis
to be paid by the Receiver from the proceeds from the Property with such priority and at such
tire as this Court may determine.

34,  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.

Ml T

SUPERIOR COURT OF JUSTICE
ENTERED

MAY 212020

COUR SUPERIEURE DE JUSTICE
ENTRE
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SCHEDULE "A"

REAL PROPERTY DESCRIPTION

38830-0002 {LT)
PART OF LOT 2] CONCESSION 3 (VESPRA) BEING PARTS 5, 6 & 7 ON PLAN
S1R35759, BARRIE

58330-0095 (LT)
PART OF LOT 21 CONCESSION 3 (VESPRA) BEING PARTS 22 & 23 ON PLAN
S1R35759, BARRIE

58830-0106 (LT)
PTLT 21 CON 3 VESPRA BEING PTS 12,13 & 14 PL SIR35759; CITY OF BARRIE

55830-0100 (LT)
PTLT 21 CON 3 VESPRA BEING PTS 28 & 30 PL 5IR35758; CITY OF BARRIE

588300111 (L.T)
PTLT 21 CON 3 VESPRA BEING PTS 20, 21, 25, 35 & 36 S1R35759, SURJECT TO
EASEMENT OVER PTS 35 & 36 SIR35759 AS INRO1200479; CITY OF BARRIE
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SCHEDULE "B"

RECEIVER CERTIFICATE
CERTIFICATE NO:

AMOUNT $

1. THIS IS TO CERTIFY that RSM Canada Limited, the receiver and manager (in such
capacity, the “Receiver”) of (a) the assets, undertakings and properties of Penady (Barrie) Lid.,
including all proceeds thercof] and {b) the interests of PRC Barrie Corp. and Mady (Barrie) Ing.,
respectively, in the real property having the legal description set ont in Schedule “A” hereto and
all of their respective assets, undertakings and properties related thereto, including all proceeds
thereof (collectively, the “Property”), appointed by Order of the Ontario Superior Court of
Justice (Commercial List) (the “Court”) dated the 25 day of March, 2020, as amended and
restated by a further Order of the Court dated ®, 2020, each made in the proceedings having
Court file number 20-00637682-00CL (as amended and restated, the “Order”), has received as
such Receiver from the holder of this certificate (the “Lemder”) the principal sum of

$ , which the Receiver is authorized to borrow under and pursunant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded monthly not in advance on the first day of each
month after the date hereof at a notional rate per annum equal to nine percent (9.0%).

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 Propetty, 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 rerouneration and expenses.

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

the main office of the Lender at Toronto, Ontario,

5 Until all liability in respect of this certificate has been terminated, na certificates creating
charges tanking or purporting to rank in priority to this certificate shall be issued by the Receiver
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to any person other than the holder of this certificate without the prior written consent of the
holder of this certificate.

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

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

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

DATED the day of , 2020,

RSM Canada Limifed, solely in its capacity
as Receiver of the Property, and not in its
petsonal capacity

Per:

Name:
Title:
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SCHEDULE "A"
REAL PROPERTY DESCRIPTION ..

38830-0092 (LT)
PART OF LOT 31 CONCESSION 3 (VESPRA) BEING PARTS 5, 6 & 7 ONFLAN
51R35759; BARRIE

58830-0056 (LT)
PART OF LOT 21 CONCESSION 3 (VESPRA) BEING PARTS 22 & 23 ON PLAN
5IR35759;, BARRIE

53830-0106 (LT)
PTLT 21 CON 3 VESPRA BEING PTS 12,13 & 14 PL SIR35759; CITY OF BARRIE

588300100 (LT)
PTLT 21 CON 3 VESPRA BEING PTS 28 & 30 PL 51R35759; CITY OF BARRIE

58830-0111 {LT)
PT LT 21 CON 3 VESPRA BEING PTS 20, 21, 25, 35 & 36 51R35759, SUBJECT TO
EASEMENT GVER PTS 35 & 36 51R35759 AS IN RO1200479; CITY OF BARRIE
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Court File No. CV-20-00637682-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE MR. ) FRIDAY, THE 5™
)
JUSTICE MCEWEN ) DAY OF MAY, 2020

CHOICE PROPERTIES LIMITED PARTNERSHIP, by its general partner CHOICE

PROPERTIES GP INC.
Applicant
-and -
PENADY (BARRIE) LTD. and PRC BARRIE CORP.
Respondents

APPLICATION UNDER SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0.
1990, C. C.43, AS AMENDED, AND SECTION 243 OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.8.C. 1985, C. B-3, AS AMENDED

ORDER
(Re: Amended and Restated Order (Appointing Receiver))

THIS MOTION made by Choice Properties Limited Partnership (the “Applicant”™), by
its general partner Choice Properties GP Inc., pursuant to the Bankruptcy and Insolvency Act,
R.S.C. 1985, ¢. B-3, as amended, and the Courts of Justice Act, R.S.0. 1990. ¢. C.43, as
amended, was heard this day by judicial teleconference at Toronto, Ontario, due to the COVID-

19 crisis. The motion was unopposed.

ON READING the affidavit of Mario Barrafato sworn March 9, 2020 and the Exhibits
thereto, the affidavit of Cameron Lewis sworn March 19, 2020 and the Exhibits thereto, the
affidavit of Neil Miller sworn March 20, 2020 and the Exhibits thereto, the affidavit of Mario
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Barrafato sworn March 22, 2020, the affidavit of Mario Barrafato sworn May 8, 2020 and on
hearing the submissions of counsel for the Applicant, counsel for RSM Canada Limited as
receiver and manager of the Respondents (“RSM”, and in such capacities, the “Receiver”) and
counsel for the Respondents and Mady (Barrie) Inc., no one else appearing although duly served
as appears from the affidavit of service of Alexander Hay sworn May 8, 2020 and on reading the

consent of RSM to act as the Receiver.,
SERVICE

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

and hereby dispenses with further service thereof.
AMENDED AND RESTATED ORDER (APPOINTING RECEIVER)

2. THIS COURT ORDERS that the amendments to the Order (appointing Receiver) of
this Court dated March 25, 2020 granted in these proceedings, as set out in the blackline
comparison of the Amended and Restated Order (appointing Receiver) attached as Schedule “A”

to this Order, are approved.

3. THIS COURT ORDERS that the Applicant is authorized to issue a clean copy of the
Amended and Restated Order (appointing Receiver).

STYLE OF CAUSE
4, THIS COURT ORDERS that the title of these proceedings is hereby changed to:

CHOICE PROPERTIES LIMITED PARTNERSHIP, by its general partner CHOICE
PROPERTIES GP INC.

Applicant
-and -
PENADY (BARRIE) LTD., PRC BARRIE CORP., and MADY (BARRIE) INC.

Respondents



123

APPLICATION UNDER SECTION 101 OF THE COQURTS OF JUSTICE ACT,
R.8.0. 1990, C. C.43, AS AMENDED, AND SECTION 243 OF THE BANKRUPICY
AND INSOLVENCY ACT, R.S.C. 1985, C. B-3, AS AMENDED

GENERAL

5. 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 Respondents’ estates with such priority and at such time as this Court may

determine,

Ml <T
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SCHEDULE “A”

(see attached)
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Court File No. CV-20-00637682-066E00CL
ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE MR. ) WEDNESDAY, THE 25™
JUSTICE MCEWEN ) DAY OF MARCH, 2020

CHOICE PROPERTIES LIMITED PARTNERSHIP, by its general partner CHOICE

PROPERTIES GP INC.
Applicant
-and -
PENADY (BARRIE) LTD.-and, PRC BARRIE CORP._and MADY (BARRIE) INC.
Respondents

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

AMENDED & RESTATED ORDER

(appointing Receiver)

THIS APPLICATION made by Choice Properties Limited Partnership (“Choice” or the
“Applicant”), by its general partner Choice Properties GP Inc., for an Order pursuant to section
243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3, as amended (the “BIA”) and
section 101 of the Courts of Justice Act, R.S5.0. 1990, c. C.43, as amended (the “CJA”)-

] A SR Hee ] ;_.;_ a Ve BRI ALY N “h ¥ KRR
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the-Debters; was heard this day at330-University-Avenue;via telephone conference in Toronto,

Ontario.

ON READING the affidavit of Mario Barrafato sworn March 9, 2020 and the Exhibits
thereto, the affidavit of Cameron Lewis sworn March 19, 2020 and the Exhibits thereto, the
affidavit of Neil Miller sworn March 20, 2020 and the Exhibits thereto—aad, the affidavit of
Mario Barrafato sworn March 22, 2020 (the “Supplemental Affidavit”), the affidavit of Mario_
B,m_gmm_MaL&hM_and on hearmg the submissions of counsel for the Applicant,

counsel for the- L.anaga lumilcd as receiver and manager of the Respond (R3] aNg
in_such capacities, the “Receiver”) and counsel for the Respondents (collectivelv. the
<Debtors”), no one else appearing although duly served as appears from the affidavits of service
of Alexander Hay sworn March 9, 2020 and May 8, 2020 and on reading the consent of RSM to

act as the Receivers,

SERVICE

l. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this application is properly

returnable today and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, RSM is hereby appointed Receiver, without security, of (i) all of the assets,
undertakings and properties of Penady (Barrie) Lid. (“PBL”) acquired for, or used in relation to a
business carried on by Penady (Barrle) Ltd., including all proceeds thereof, and (ii)_each of PRC
Barrie Corp.’s ( i

interest in the real property having the legal description set out in Schedule “A” hereto and all_of
their rgspective assets, undertakings and properties related thereto (collectively, the “Property”).
RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality



127
- 3.

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a)

(b)

(c)

(d

(e)

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;

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—DebtersPBL and,

olely as it rglates to the Property, of the Beneficial Owners. including the

powers to enter into any agreements (including any amendments and
modifications thereto), repudiate or disclaim any agreement, incur any
obligations in the ordinary course of business, cease to carry on all or any
part of the business, or cease to perform, modify or terminate any contracts

of eitherPBL and,
DebtorsBeneficial Owners;

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

conferred by this Order;

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

premises or other assets to continue the business of the-DebtersPBL _and.

or any part or

parts thereof;
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(h)

(i)

)

k)
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to receive and collect all monies and accounts now owed or hereafter
owing to the-BebtersPBL_and, solely as it relates to the Property, to the

Beneficial Owners, and to exercise all remedies of the Debtors in

collecting such monies, including, without limitation, to enforce any
security held by the DebtersPRI

ihe Beneficjal Owners;

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 eitherany. or all of the Debtors, for any purpose

pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all

proceedings and to defend all proceedings now pending or hereafter

instituted with respect to the-DebtorsPBL. the Beneficial Owners (solely as
it relates to the Property), the Property or the Receiver, and to setile or

compromise any such proceedings. The authority heteby conveyed shall
extend to such appeals or applications for judicial review in respect of any

order or judgment pronounced in any such proceeding;

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

deem appropriate;

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

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

all such transactions does not exceed $250,000; and

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

the applicable amount set out in the preceding clause;

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

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

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

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

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

terms as to confidentiality as the Receiver deems advisabie;

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

eitherany or all of the Debtors;

to enter into agreements with any trustee in bankruptcy appointed in
respect_of any or all 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;
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(9  to exercise any sharcholder, partnership, joint venture or other rights
which the—DebtersPE

Beneficial Owners may have; and

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

the performance of any statutory obligations:,

and in each case where the 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.

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 #stheir instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being “Persons” and each being a “Person™) shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver ail such

Property to the Receiver upon the Receiver’s request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting

records, and any other papers, records and information of any kind related to the business or
affairs of the DebtersPBI. 2

computer programs, computer tapes, computer disks, or other data storage media containing any
such information (the foregoing, collectively, the “Records”™) in that Person’s possession or
control, and shall provide to the Receiver or permit the Receiver to make, retain and take away
copies thereof and grant to the Receiver unfettered access to and use of accounting, computer,
software and physical facilities relating thereto, provided however that nothing in this paragraph

5 or in paragraph 6 of this Order shall require the delivery of Records, or the granting of access to
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Records, which may not be disclosed or provided to the Receiver due to the privilege attaching to

solicitor-client communication or due to statutory provisions prohibiting such disclosure.

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

may be required to gain access to the information.

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 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

3. 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.
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NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or the
Property or any assets located on premises belonging to the Debtors 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—DebtorsPBL, the Beneficial

M@Mﬁ_ﬂ_ﬂmm_m;__ﬁgm or the Property or any assets located on premises
belonging to the-BebtorsPh

hereby stayed and suspended pendmg further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10.  THIS COURT ORDERS that all rights and remedies against the-DebtorsPBL. the

gperty), 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 are 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) 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, aiter, interfere

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,

licence or permit in favour of or held by the-Bebters;PBL and, solely as it relates to the Property,
the Beneficial Qwners 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
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banking 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 in the event that an account for the supply of goods and/or
services is transferred from one or more Debtors to the Receiver, or is otherwise established in
the Receiver’s name, no Person, including but not limited to a utility service provider, shall
assess or otherwise require the Receiver to post a security deposit as a condition to the

transfer/establishment of the account,

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

any further Order of this Court.

EMPLOYEES

15.  THIS COURT ORDERS that all employees of the—DebtorsPBL shall remain the
employees of the-PebtorsPBL until such time as the Receiver, on the-BDebtorsPBL’s behalf, may
terminate the employment of such employees. The Receiver shall not be liable for any

employee-related liabilities, including any successor employer liabilities as provided for in
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section 14.06(1.2) of the BIA, other than such amounts as the Receiver may specifically agree in
writing to pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or

under the Wage Earner Protection Program Act.

PIPEDA

16.  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 [imit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtors, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

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 contamination including, without limitation, the Canadian
Environmental Protection Act, the Ontario Environmenial Protection Act, the Oniario Water
Resources Act, or the Ontario Occupational Health and Safety Act and regulations thereunder
(the “Environmental Legislation™), provided however that nothing herein shall exempt the

Receiver from any duty to report or make disclosure imposed by applicable Environmental
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Legislation. The Receiver shall not, as a result of this Order or anything done in pursuance of the
Receiver's duties and powers under this Order, be deemed to be in Possession of any of the

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

LIMITATION ON THE RECEIVER’S LIABILITY

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 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.
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FUNDING OF THE RECEIVERSHIP

22.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow from the Applicant, by way of a revolving credit or othetwise, such monies from time to
time as it may consider necessary or desirable, 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 heteby 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,

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

amount borrowed by it pursuant to this Order.

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

http:/Awww.ontari
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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:

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
fotwarding 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 following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.
SEALING ORDER

28. THIS COURT ORDERS that Exhibit “D” to the Supplemental Affidavit, the
Respondent’s Confidential Application Record dated March 20, 2020, and the Supplemental
Valuation Information of Cameron Lewis dated March 23, 2020, shall each be and is hereby

sealed, kept confidential and shall not form part of the public record.

GENERAL
29.  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.

30.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting
as a trustee in bankruptcy_of any of the Debtors.

31. 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
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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.

32. 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.

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

and at such time as this Court may determine.

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

order.
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SCHEDULE "A"
PREBARRHE-CORP-REAL PROPERTY DESCRIPTION

588300092 (LT)
PART OF LOT 21 CONCESSION 3 (VESPRA) BEING PARTS 5. 6 & 7 ON PLAN
51R35759; BARRIE

S8830-0006 (LT}
PART OF LOT 21 CONCESSION 3 (VESPRA) BEING PARTS 22 & 23 ON PLAN
SIR35759; BARRIE

588300106 (LT)
PTLT 21 CON 3 VESPRA BEING PTS 12,13 & 14 PL 51R35759; CITY OF BARRIE

388300100 (1.7}
PT LT 21 CON 3 VESPRA BEING PTS 28 & 30 PL 31R35759; CITY OF BARRIE

588300111 (LT)
PTLT 21 CON 3 VESPRA BEING PTS 20, 21, 25, 35 & 36 51R35759, SUBIECT TO
EASEMENT OVER FTS 35 & 36 51R35759 AS TN RO1200479; CITY OF BARRIE
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SCHEDULE "B"
RECEIVER CERTIFICATE
CERTIFICATE NO.,
AMOUNT §

1. THIS IS TO CERTIFY that RSM Canada Limited. the receiver tand manager (in such
gapag_u;x_the “Receiver”) of {a) the assets, undertakmgs and properties of Penady (Barrie) Ltd.-

of PRC Barrie Corp. ¢coHeetively:-the-
—-{)emﬂrﬁu}aeqtmém—medﬁmﬂﬂae%bﬂmwm%mm

including all proceeds thereof (collectively, the “Property™), appointed by Order of the Ontario
Superior Court of Justice (Commercial List) (the “Court”) dated the —25" day of March, 2020-

made in efr——appheationthe  proceedings having Court file number
—20-cE——00637682-00C], (as amended and restated, the “Order’™, has received as such

Receiver from the holder of this certificate (the “Lender™) the principal sum of $ ,

being—part-of-the-total-principalsum—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 calcuiated and compounded monthly not in advance on the first day of

each month after the date hereof at a notional rate per annum equal to nine percent (9.0%).

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 intetests 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.
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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 , 2020.

RSM Canada Limited, solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:
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58830-0002 (L T)
PART OF LOT 21 CONCESSION 3 (VESPRA) BEING PARTS 5, 6 & 7 ON PLAN
51R35759; BARRIE

58830-0096 (LT}
PART OF LOT 21 CONCESSION 3 (VESPRA) BEING PARTS 22 & 23 ON PLAN
51R35759; BARRIE

58830-0106 (LT}
PT LT 21 CON 3 VESPRA BEING PTS 12,13 & 14 PL 51R35759; CITY OF BARRIE

58830-0109 (LT}
PTLT 21 CON 3 VESPRA BEING PTS 28 & 30 PL 51R35759; CTTY OF BARRIE

§8830-0111 (L)
PTLT 21 CON 3 VESPRA BEING PTS 20, 21, 25, 35 & 36 51R35759, SUBJECT TO
EASEMENT OVER PTS 35 & 36 51R35759 AS IN RO1200479; CITY OF BARRIE
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Superior Court of Justice
Commerci  List

FIL IRECTION/ORDER
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AND

eﬁmn’ < :\— C?\,X
A

Defendant(s)
Case Management[[] Yas [ No by Judge:

N - imila

S - -

[Jorder [ Direction for Registrar (No format order need be taken out)
[ Above action transferred to the Commercial List at Toronto (No formal order need be taken out)

Adjourned to:
Time Table appraved (as follows).
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Court File Number:

Superior Court of Justice
Commercial List

FILE/DIRECTION/ORDER

Judges Endorsment Continued

Page D__ of 2*’ | ‘ ‘

Judges initials
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Superior Court of Justice
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Clorder [ Direction for Registrar (No formal order need be taken out)
] Above action transferred to the Commercial List at Toronto (No formal order need ba taken out)

Adjourned {o:
Time Table approved (as follows):
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Superior Court of Justice
Commerciat List

FILE/DIRECTION/ORDER

Judges Endorsment Continued
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Court File Number:;

Superior Court of Justice
Co I List
FILE/DIRECTION/ORDER
Judges Endorsment Continued
T - : -

Page 3 of 5 ‘ Judges Initials w
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Superior Court of Justice
Commercial List

FILE/DIRECTION/ORDER

Judges Endorsment Continued

Judges Initials
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Superior Court of Justice
Commercial List

FILE/DIRECTION/ORDER

Judges Endorsment Cbntinued
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McEwe Mr. Justice Thomas John

From: JUS-G-MAG-CSD-Toronto-SCJ) Commercial List

Sent: May 25, 2020 1:05 PM

To: McEwen, Mr. Justice Thomas John (SCJ)

Subject: FW Choice v. Penady et al Court File No. CV-20-00637682-00CL Chambers May 25

From: Eric Golden <egolden@blaney com>
Sent: May 25, 2020 1:04 PM

To: JUS-G-MAG-CSD-Toronto-SCJ Commercial List <MAG.CSD To.SCICom@antario.ca>
Subject: RE: Choice v. Penady et al Court File No. CV-20-00637682-00CL - Chambers May 25

- $
Hi again Alsou,

Justice McEwen asked for the counsel sheet for today's attendance.

Counsel on the Chambers attendance were:

Eric Golden for the Receiver RSM Canada Limited
Michael De Lellis and Shawn Irving for the Applicant Choice Properties
Michael Citak and Tim Duncan for the Respo dents

Daniel Weisz of RSM also attended
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Eric Golden (LSO #38239M) . Michael De Lellis Shawn Irving
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(416) 593-5437 {416) 862-6666

sirving(i osler.com

Respondent (Barrie) Inc

Tim Duncan/Michael itak

Gardiner Roberts LLP

Bay Adelaide Centre - East Tower, 22
Adelaide St W, Ste. 3600, Toronto, ON
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Court File No. CV-20-00637682-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

CHOICE PROPERTIES LIMITED PARTNERSHIP, by its general partner
CHOICE PROPERTIES GP INC.

Applicant

-and -
PENADY (BARRIE) LTD., PRC BARRIE CORP. and MADY (BARRIE) INC,

Respondents

SUPPLEMENTAL REPORT TO THE FIRST REPORT OF THE RECEIVER

MAY 286, 2020
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INTRODUCTION

By Amended and Restated Order of the Ontario Superior Court of Justice
(Commercial List) dated March 25, 2020, RSM Canada Limited was appointed
receiver and manager, without security, of all of the assets, undertakings and
propetties of Penady (Barrie) Ltd. acquired for, or used in relation to a business
carried on by PBL, including all proceeds thereof, and the interest of each of PRC
Barrie Corp. and Mady (Barrie) Inc. in the Barrie Property and all assets,

undertakings and properties related thereto.

PURPOSE OF SUPPLEMENTAL REPORT

The First Report of the Receiver dated May 12, 2020 (the “First Report”) was filed
in connection with a motion by the Receiver (the “SISP Motion”) to, inter alia:
(@)  report to the Court on the activities of the Receiver since the date of its
appointment to May 12, 2020:
(b}  provide the Court with information on the Receiver's proposed sale process
for the sale of the Barrie Property:
(c)  provide the Court with a summary of the Receivers cash receipts and
disbursements for the period from March 27, 2020 to April 30, 2020; and
(d) seek an order:
{i) authorizing the Receiver to conduct the Sale Procedure:
(i) authorizing the Receiver to enter into a listing agreement with Avison

Young Commercial Real Estate (Ontario) Inc.;
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(iiy  authorizing the Receiver to enter into the Stalking Horse Agreement
and approving the Expense Reimbursement as defined therein: and

(iv)  approving the First Report, the Receiver's conduct and activities

described therein, and the R&D.

The purpose of this Supplemental Report is to provide the Court with additional
information in connection with the Receiver's request that the Court authorize the
Receiver to conduct the Sale Procedure and enter into the Stalking Horse

Agreement.

This Supplemental Report should be read in conjunction with the First Report,

including the Terms of Reference referred to therein.

Unless defined herein, capitalized terms herein have the same meaning as in the

First Report.

APPRAISAL OF THE BARRIE PROPERTY

Prior to the appointment of the Receiver, CHP had engaged Cushman & Wakefield
ULC ("C&W") to provide an appraisal of the Barrie Property. At the time of the

Receiver's appointment, C&W had not completed the appraisal.

The Receiver contacted C&W and by letter of engagement dated April 8, 2020,
accepted by the Receiver on April 13, 2020, the Receiver engaged C&W to

prepare the appraisal of the Barrie Property for the Receiver (the “C&W
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Engagement Letter”). A copy of the C&W Engagement Letter is attached hereto

as Confidential Appendix “AA”,

On May 15, 2020, C&W provided its appraisal dated March 25, 2020 to the
Receiver (the “C&W Appraisal’). A copy of the C&W Appraisal is attached hereto

as Confidential Appendix “BB”.

A copy of the C&W Appraisal (unredacted) was recently provided to two lawyers
from Osler Hoskin & Harcourt LLP (counsel to CHP) and two fawyers from Gardiner
Roberts LLP (counsel to the Respondents), after they each provided their
undertaking to not disclose the appraisal or its contents to anyone else, including
their clients, and even other lawyers in their own firms (unless those other lawyers
provided a similar undertaking to the Receiver). The Receiver aiso offered to
provide the C&W Appraisal to certain representatives of PBL in return for 2 Non-
Disclosure Agreement, but PBLUs counsel advised the Receiver's counsel as
follows: “Hold off on the NDA at this time for Pen. Will advise if they will want to

see the CW appraisal’.

The Receiver is of the view that disclosure of the terms of the C&W Appraisal
would impact the integrity of the Sale Procedure. The Receiver is therefore
requesting that the Court make a sealing order in respect of the C&W Appraisal

and the C&W Engagement Letter.
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Avison Young (“AY")

The Respondents have included as part of their Responding motion record to the
Receiver's SISP Motion the affidavit of Cameron Lewis of AY sworn March 19,
2020 (the “Lewis Affidavit”). The Lewis Affidavit references the listing agreement
entered into between PRC Barrie Corp. (“PRC”) and AY on or about February 24,
2020 (the "“PRC/AY Listing Agreement”), as part of a retainer “to market and sell
the North Barrie Crossing Property...on an expedited basis”. The PRC/AY Listing
Agreement was not attached to the Lewis Affidavit as an Exhibit, but it was
included as Exhibit “C” to the affidavit of Neil Miller sworn March 20, 2020, in
response to the CHP receivership application herein, and that Exhibit ‘C” is

attached hereto as Appendix “AA”.

Exhibit "A” to the Lewis Affidavit is the AY Strategy Advisory Presentation that AY

provided to PenEquity ("AY-Pen SAP").

The AY-Pen SAP provides (at p. 10) a “Recommended Marketing
Strategy/Disposition Timeline” that includes in week 1 “review current BCA and
enviro reports”. The Receiver is advised by Mr. Lewis that this reference to “review
current BCA [Building Condition Assessment] and enviro reports” was in respect
of any existing such documents, and that he did not ask PenEquity to obtain a new
Building Condition Assessment or an updated environmental report for the
purposes of his marketing campaign at that time. Furthermore, the Receiver notes
that there is a Phase 1 Environmental report dated September 2018 (the “2018

Phase 17) for the Barrie Property which is to be included in the Data Room to be
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maintained by AY as part of the Receiver's Sale Procedure. Finally, the Receiver
has no information that PBL/PRC had commissioned a Building Condition
Assessment, or arranged for an update to the 2018 Phase 1 as part of the sales

process AY was to conduct for the Respondents.
LEGAL OPINION ON THE CHP SECURITY

In the First Report, the Receiver set out that the Receiver had requested Blaney’s
opinion on the validity and enforceability of the security held by CHP against the
Barrie Property, and would include that opinion in a supplementary report to the

Court.

Now that MBI has been added as a Respondent herein, Blaney has provided to
the Receiver its opinion on the security held by CHP against the Barrie Property

{the “Opinion”), which is attached hereto as Appendix “BB”.

Blaney has concluded, subject to standard qualifications and limitations, that the

security held by CHP against the Barrie Property is valid and enforceable.
RESPONDENTS’ MOTION RECORD

The Receiver is in receipt of a responding motion record delivered by the
Respondents in connection with the SISP Motion that raises certain concerns and
purported deficiencies in regards to the Sale Procedure. As will be set out in the
Receiver's factum to be delivered on the SISP Motion, the Receiver strongly

disagrees with the points raised. The Receiver also notes that in the proposed Sale



162

Vil.

18.

Procedure (Term 18), the Receiver maintains the ability to modify or amend the
Sale Procedure, provided that if such modification or amendment materially
deviates from the Sale Procedure, such modification or amendment may only be

made by order of the Court.

CONCLUSION

The Receiver respectfully requests that, in addition to the relief requested in the
First Report, the Court grant an Order:

(a) sealing Confidential Appendix “AA” and Confidential Appendix “BB”.

All of which is respectfully submitted to this Court as of this 26" day of May, 2020,

RSM CANADA LIMITED

In its capacity as Court Appointed Receiver and Manager
of Penady (Barrie) Ltd. and of certain of the assets,
undertakings and properties of PRC Barrie Corp. and
Mady (Barrie) Inc.

and not in its persoPal capacity

Per:

Per:

Bryan A. Tannenbaum, FCPA, FCA, FCIRP, LIT
President N

A

Daniel Weisz, CPA, CA, CFF, CIRP, LIT
Senior Vice President
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McEwen, Mr. Justice Thomas John

From: Eric Golden <egolden@blaney.com>

Sent; June 1, 2020 8:42 AM

To: Anissimova, Alsou (MAG); McEwen, Mr. Justice Thomas John {8CH

Ce Tim Duncan; 'lrving, Shawn’; 'De Lellis, Michael'; 'Tannenbaum, Bryan', 'Weisz, Daniel’;
Chad Kopach; mcitak@grlip.com

Subject: Chaice v, Penady et al Court File No. CV-20-00637682-00CL - Chambers June 1 and
SISP Maotion June 2

Attachments: Endorsement of McEwen § May 25 2020 highls ed.pdf

Good morning Your Honour,

am counsel for the Receiver RSM on the Chambers attendance at 9 a.m. this morming

I have set out beiow the anticipated ¢ | sheet, and have attached a hig ted version of your most recent
Endorsement

Counsel on the Chambers attendance this morning will be:

Eric Golden for the Receiver RSM Canada Limited

Michael De Lellis and Shawn Irving for the icant Choice Properties
Michael Citak and Tim Duncan for the Respondents

In addition, the Bryan Tannenbaum of RSM will attend.

RSM Canada Inc., Receiver Choice Properties/Applicant
Eric Golden (LSO #38239M) Michael De Lellis Shawn frving
BLANEY MCMURTRY LLP Oslers, Hoskin & Harcourt
Barristers & Solicitors 100 King Street West
2 Queen Street East, Suite 1500 1 First Canadian Place
Toronto ON M3C 3G35 Suite 6200, P.O. Box 30
Toronto ON MS3SX 1BS
416 593-3927 (416) 862-5997 416 862-4733
(416) 593-5437 416 862-6666
egolden(@blaney.com
om
R Barrie [Inc.
Tim Duncan/Michael Citak
Gardiner Roberts LLP

Bay Adelaide Centre - East Tower, 22
Adelaide St W, Ste. 3600, Toronto, ON
M5H 4E3

(416) 865-6682; 1| 63-6706
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Court File No. CV-20-00637682-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE TUESDAY, THE 2NP

)
)
JUSTICE THOMAS McEWEN ) DAY OF JUNE, 2020

BETWEEN:

CHOICE PROPERTIES LIMITED PARTNERSHIP,
by its general partner
CHOICE PROPERTIES GP INC.

Applicant
- and -
PENADY (BARRIE) LTD., PRC BARRIE CORP. and
MADY (BARRIE) INC.
Respondents

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

ORDER
(Sale Procedure Approval)

THIS MOTION, made by RSM Canada Limited, in its capacity as the Court-
appointed receiver and manager (the "Receiver”) pursuant to section 243(1) of the
Bankruptcy and Insolvency Act (Canada) and section 101 of the Courts of Justice Act of
the assets, undertakings and properties of Penady (Barrie) Ltd. (“PBL”) and certain of the

assets of PRC Barrie Corp. (“PRC Barrie™) and Mady (Barrie) Inc. (“MBI”) for, infer

170



alia, an order (i) if necessary, abridging the time for service of the Receiver’s Notice of
Motion, Supplementary Notice of Motion, Motion Record and Supplementary Motion
Record herein, (ii) approving the First Report of the Receiver dated May 12, 2020 (the
“First Report”) and the activities described therein, the Supplemental Report to the First
Report dated May 26, 2020, (the “Supplementary First Report”) and the activities
described therein, (iii) approving the sale procedure, substantially in the form attached as
Schedule “A™ hereto (the “Sale Procedure”) including approving the Expense
Reimbursement (as defined in the Stalking Horse Agreement), (iv) authorizing the
Receiver to enter into an asset purchase agreement by way of credit bid (the "Stalking
Horse Agreement") with Choice Properties Limited Partnership (“CHP”) as purchaser,
(v) approving the Receiver’s retainer of Avison Young Commercial Real Estate (Ontario)
Inc. as its listing agent to assist in carrying out the Sale Procedure (vi) sealing and treating
as confidential Confidential Appendices “A™ and “B” to the First Report, Confidential
Appendices “AA” and “BB™ to the Supplementary First Report, and the unredacted factum
of the Receiver dated May 29, 2020, delivered in respect of the herein motion and (vii)
approving and accepting the Receiver’s Interim Statement of Receipts and Disbursements
for the period from March 27, 2020, to April 30, 2020, as set out in Appendix “K” to the
First Report, was heard this day by judicial videoconference via Zoom at Toronto, Ontario

due to the COVID-19 crisis.

ON READING the First Report, the Supplementary First Report, the Application
Record of CHP dated March 9, 2020, including the affidavit of Mario Barrafato sworn

March 9, 2020, the Supplementary Application Record of CHP dated March 22, 2020,
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including the supplementary affidavit of Mario Barrafato sworn March 22, 2020, the
Responding Motion Record of the Respondents including the affidavit of Neil Miller swormn
May 22, 2020, the affidavit of Josh Thiessen sworn May 22, 2020, the affidavit of Neil
Miller sworn March 20, 2020, and the affidavit of Cameron Lewis sworn March 19, 2020,
the Respondents’ Confidential Application Record dated March 20, 2020. the
Supplemental Valuation Information of Cameron Lewis dated March 23, 2020, and CHP's
reply affidavit of David Muallim sworn May 25, 2020, on hearing the submissions of
counsel for the Receiver, counsel for CHP, and counsel for the Respondents, and other than
counsel for MarshallZehr Group Inc. who did not make any submissions, no one appearing

for any other person on the Service List although properly served as appears from the

affidavit of Eric Golden sworn June 1, 2020, filed:

DEFINITIONS

1. THIS COURT ORDERS that capitalized terms not defined herein shall have the

meanings set out in the Sale Procedure.

SERVICE

2. THIS COURT ORDERS that the time for service of the Receiver’s Notice of
Motion dated May 12, 2020 and Supplementary Notice of Motion dated May 26, 2020
{collectively, the “NOM™), and related motion material filed in support of that NOM,
including the Receiver’s Motion Record dated May 12, 2020 and Supplementary Motion

Record dated May 26, 2020, and the First Report and Supplementary First Report
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(collectively, the “Motion Material™), be and is hereby abridged, that service of the NOM
and Motion Material is hereby validated, and that further service thereof is hereby

dispensed with.

SALE PROCEDURE AND RETAINER OF AGENT

3. THIS COURT ORDERS that the Sale Procedure in the form attached as Schedule

“A” hereto is hereby approved.

4, THIS COURT ORDERS that the Receiver use best efforts to obtain estoppel
certificates from the following tenants at the Barrie Property (as defined in the First
Report): Cineplex, Dollarama, L.A. Fitness, McDonald’s, State & Main, TD Canada Trust

and Tim Horton’s.

5. THIS COURT ORDERS that the Receiver's retainer of Avison Young
Commercial Real Estate (Ontario) Inc. as its listing agent to assist in carrying out the Sale

Procedure be and is hereby approved.

6. THIS COURT ORDERS that the Receiver be and is hereby authorized to carry
out the Sale Procedure and to take such steps and execute such documentation as may be

necessary or incidental to the Saie Procedure.
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STALKING HORSE AGREEMENT

7. THIS COURT ORDERS that the Receiver be and is hereby authorized to enter
into the Stalking Horse Agreement, provided that the approval of any sale of the Subject
Assets (as defined therein) by the Court will be subject to a subsequent motion to be held

in accordance with the Sale Procedure.

8. THIS COURT ORDERS that the obligation to pay the Expense Reimbursement
pursuant to Section 8.2 of the Stalking Horse Agreement and Section 13 of the Sale

Procedure be and is hereby approved.
APPROVAL OF RECEIVER’S REPORTS

9, THIS COURT ORDERS that the First Report, and the activities of the Receiver

described therein, are hereby approved.

10.  THIS COURT ORDERS that the Supplementary First Report, and the activities

of the Receiver described therein, are hereby approved.
SEALING OF CONFIDENTIAL INFORMATION

11, THIS COURT ORDERS that Confidential Appendices “A” and “B” to the First

Report be and are hereby sealed pending further Order of the Court.

12.  THIS COURT ORDERS that Confidential Appendices “AA” and “BB” to the

Supplementary First Report be and are hereby sealed pending further Order of the Court.
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13. THIS COURT ORDERS that the unredacted Receiver’s Factum dated May 29,
2020, served in respect of the motion herein, be and is hereby sealed pending further Order

of the Court,

14.  THIS COURT ORDERS that the unredacted Factum of the Respondents dated
June 1, 2020, served in respect of the motion herein, and the Respondents® Confidential
Application Record dated March 20, 2020 and the Supplemental Valuation Information of
Cameron Lewis dated March 23, 2020, served in respect of the Application for the

Appointment Order, be and are hereby sealed pending further Order of the Court.

STATEMENT OF RECEIPTS AND DISBURSEMENTS

15. THIS COURT ORDERS that the Receiver’s interim statement of receipts and
disbursements for the period from March 27, 2020 to April 30, 2020, as set out in Appendix

“K” to the First Report, is hereby approved.

GENERAL

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

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

17. THIS COURT HEREBY REQUESTS the aid and recognition of any coutt,
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.

18.  THIS COURT ORDERS that this Order is effective from today’s date, and is not

required to be entered.
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Schedule “A” Sale Procedure

Pursuant to a receivership Application issued on March 9, 2020 by Choice
Properties Limited Partnership, by its general partner Choice Properties GP Inc. (the
“Applicant”), in the matter bearing Court file No. CV-20-00637682-00CL (the
“Receivership Proceeding”), and an Order of the Ontario Superior Court of Justice
(Commercial List) (the “Court”) therein dated March 25, 2020, as amended on May 15,
2020, and as may in the future be supplemented, amended or restated from time to time (the
“Appointment Order”), RSM Canada Limited (the “Receiver”) was appointed receiver
and manager, without security, of (i) the assets, undertakings and properties of the
respondent Penady (Barrie) Ltd. (“Penady™), including but not limited to the real property
in the City of Barrie, Ontario, having the legal description set out in Schedule “A” to the
Appointment Order (the “Lands”), (ii) the interest of PRC Barrie Corp. (“PRC") in the
NBC Shopping Centre, and (iii) the interest of Mady (Barrie) Inc. (“MBI”) in the NBC
Shopping Centre.

On June 2, 2020, the Court made an order (the "Sale Procedure Order") among
other things, approving (a) the Receiver entering into an asset purchase agreement, dated
May 20, 2020, as may in the future be supplemented, amended or restated from time to
time (the "Stalking Horse Agreement"), relating to the NBC Shopping Centre with
Choice Properties Limited Partnership, by its general partner Choice Properties GP Inc., as
purchaser (the "Stalking Horse Bidder ") so as to set a minimum floor price in respect of
the Receiver's sales process; and (b) this Sale Procedure for the solicitation of offers or
proposals (each a "Bid") for the acquisition of the NBC Shopping Centre.

Accordingly, the following Sale Procedure shall govern the proposed sale of all of
the NBC Shopping Centre pursuant to one or more Bids. This Sale Procedure shall govern
the sales process relating to the solicitation by the Receiver of one or more Bids for the
NBC Shopping Centre that are superior to that contemplated by the Stalking Horse
Agreement,

All denominations are in Canadian Dollars.
1. Definitions

Capitalized terms used in this Sale Procedure shall have the definitions given to
them in the preamble hereto and as follows:

"Acknowledgement of Sale Procedure' means an acknowledgement of the Sale
Procedure in the form attached as Schedule A hereto;

"Acquisition Entity" means an entity specially formed for the purpose of
effectuating the contemplated transaction;
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"Applicant" means the Applicant in its capacity as the senior secured lender of
Penady, and a creditor of PRC and MBI,

"Back-up Bid" means the next highest and/or best Qualified Phase Il Bid after the
Successful Bid, as assessed by the Receiver, taking into account financial and contractual
terms and the factors relevant to the Sale Procedure, including those factors affecting the
speed and certainty of consummating the proposed sale;

"Back-up Bidder" means the Bidder that submits the Back-up Bid;
"Bidder" means a Qualified Phase I Bidder or a Qualified Phase II Bidder;

"Confidential Data Room” means a private data room prepared and maintained
by the Receiver or the Listing Agent containing confidential information in respect of or
related to the NBC Shopping Centre;

“Confidential Information” means the confidential information in the
Confidential Data Room;

"Confidential Information Memorandum™ means a confidential information
memorandum prepared by the Receiver or the Listing Agent providing certain confidential
information in respect of or related to the NBC Shopping Centre;

"Confidentiality Agreement’ means an executed confidentiality agreement in
form and substance acceptable to the Receiver and its counsel Blaney McMurtry LLP;

“Debtors” means, collectively, Penady, PRC and MBI;

"Encumbrances" means, collectively, all pledges, liens, security interests,
encumbrances, claims, charges, options, and interests;

“Expense Reimbursement” means as defined in Section 13 below;

"Good Faith Deposit” means a cash deposit equal to three (3%) percent of the
total purchase price contemplated under the applicable Modified APA;

"Interested Party'" means a party participating in this Sale Procedure;

"Listing Agent" means Avison Young Commercial Real Estate (Ontario) Inc. in
its capacity as marketing and listing agent to the Receiver pursuant to an engagement
agreement-executed by Avison Young Commercial Real Estate (Ontario) Inc. on April 23,
2020, and by the Receiver on ot after June 2, 2020;

"Modified APA" means an executed mark-up of the Modified Stalking Horse
Agreement reflecting the applicable Qualified Phase 1 Bidder's proposed changes to the
Modified Stalking Horse Agreement;

178



“Modified Stalking Horse Agreement” means the Stalking Horse Agreement as
modified by the Receiver for the purposes of a non-credit bid for the Purchased Assets;

“NBC Shopping Centre” means the Subject Assets, as defined in the Stalking
Horse Agreement;

"Notice Parties" means the Receiver, its counsel Blaney McMurtry LLP, and the
Listing Agent;

"Participant Requirements' means, collectively, the requirements set out in
Section 4(a) through 4(d)(iv) hereof;

“Permitted Encumbrances” means the encumbrances set out in Schedule “B” of
the Stalking Horse Agreement;

"Phase I Bid" means an initial Bid submitted by an Interested Party pursuant to
Section 4 hereof;

"Phase I Bid Deadline” means 10:00 a.m. (Eastern time) on August 12 2020;
"Phase I Bidder" means a bidder submitting a Phase I Bid;

"Phase I Participant Requirements" has the meaning given to it in Section 4
hereof;

"Phase II Bid" means a Bid submitted by a Qualified Phase I Bidder pursuant to
Section 8 hereof,

"Phase I1 Bid Deadline" means 10:00 a.m. (Eastern time) on August 26, 2020;

"Principals" means, collectively, the equity holder(s) of an Acquisition Entity and
any guarantor of any Bid made by such Acquisition Entity;

"Qualified Phase 1 Bidder" means a Phase I Bidder that delivers the documents
described in paragraphs (a) through (d) in Section 4, and that the Receiver determines is
reasonably likely to submit a binding bona fide offer that would have an aggregate purchase
price for the NBC Shopping Centre that exceeds the minimum purchase price referred to
in Section 11 below and would be able to consummate a transaction if selected as a
Successful Bidder;

"Qualified Phase II Bid" means a Phase Il Bid that satisfies the conditions set out
in Section 8 hereof;

"Qualified Phase II Bidder' means a bidder submitting a Qualified Phase I Bid:
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"Sale Hearing" means a Court hearing on motion by the Receiver for an Order to
approve the sale of the NBC Shopping Centre to the Successful Bidder;

"Stalking Horse Purchase Price" means $50,000,000;

""Successful Bid" means the highest and best Qualified Phase II Bid as determined
by the Receiver, taking into account financial and contractual terms and the factors relevant
to the Sale Procedure, including those factors affecting the speed and certainty of
consummating the proposed sale; and

"Successful Bidder" means the Bidder that submits the Successful Bid.
2. Assets for Sale

The Receiver is soliciting superior offers for all of and not less than all of the right,
title and interest of the Receiver and the Debtors in and to the NBC Shopping Centre.

For the purposes of this Sale Procedure, Bids may be submitted only for the entire
property comprising the NBC Shopping Centre.

3. Sale Procedure Structure and Bidding Deadlines

The Sale Procedure shall consist of two phases.

In the first phase, Interested Parties that meet the preliminary participant
requirements set out herein, including having executed a Confidentiality Agreement, shall
be provided the Confidential Information Memorandum in order to prepare and submit
their Phase 1 Bid by the Phase I Bid Deadline and be given access to the Confidential
Information in the Confidential Data Room. Phase I Bidders that are determined by the
Receiver to be Qualified Phase I Bidders shall be invited to participate in the second phase
to submit a Phase 11 Bid.

The Receiver will be engaging the Listing Agent as marketing and listing agent to
assist the Receiver with the implementation of the Sale Procedure. Interested Parties
wishing to obtain information about the Sale Procedure, a copy of the Confidentiality
Agreement and information in connection with their due diligence, should contact the
Listing Agent, Attn. Cam Lewis, cam.lewis@avisonyoung.com, with a copy to the
Receiver ¢/o Attn. Brenda Wong (brenda.wong@rsmcanada.com).

All Phase I Bids must be submitted to the Notice Parties by email in accordance
with the terms of this Sale Procedure so that they are actually received by each of the Notice
Parties no later than the Phase [ Bid Deadline.

All Phase II Bids must be submitted to the Notice Parties by email or facsimile in
accordance with the terms of this Sale Procedure so that they are actually received by each
of the Notice Parties no later than the Phase II Bid Deadline.
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A Bid received after the Phase | Bid Deadline shall not constitute a Phase [ Bid and
a Phase 11 Bid received after the Phase I Bid Deadline shall be disqualified. A Bid shall
be delivered to all Notice Parties at the same time.

4. Participant Requirements
Phase I Participant Requirements.

To participate in Phase I of the Sale Procedure and to otherwise be considered for
any purpose hereunder, each Interested Party must provide the Receiver with each of the
following prior to being provided with the Confidential Information Memorandum and
access to the Confidential Information: (i) an executed Confidentiality Agreement; and (ii)
an executed Acknowledgement of Sale Procedure (collectively, the "Phase I Participant
Requirements™).

Phase II Participant Requirements

Only Qualified Phase 1 Bidders shall be allowed to participate in Phase II of the
Sale Procedure.

In order for the Receiver to determine whether an Interested Party is a Qualified
Phase I Bidder, and qualified to participate in Phase II, the Interested Party must provide,
in form and substance satisfactory to the Receiver, each of the following on or before the
Phase I Bid Deadline:

(a) Identification of Phase 1 Bidder. Identification of the Phase 1 Bidder and any
Principals, and the representatives thereof, who are authorized to appear and act on
their behalf for all purposes regarding the contemplated transaction;

(b  Non-Binding Expression of Interest. An executed non-binding letter of intent, in
the form of the document attached as Schedule “C” hereto, satisfactory to the
Receiver, that must reasonably identify the contemplated transaction, the proposed
purchase price, and conditions precedent to closing;

) Corporate Authority. Written evidence of the approval of the Phase 1 Bid by the
Phase I Bidder's directors; provided, however, that, if the Phase I Bidder is an
Acquisition Entity, then the Phase 1 Bidder must also furnish written evidence
reasonably acceptable to the Receiver of the approval of the Phase 1 Bid by the
Acquisition Entity's Principals; and

(d) Proof of Financial Ability to Perform. Written evidence upon which the Receiver
may reasonably conclude that the Phase I Bidder has the necessary financial ability
to close the contemplated transaction and provide adequate assurance of future
performance of all obligations to be assumed in such contemplated transaction.
Such information should include. among other things, the following:
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(i) the Phase 1 Bidder's or, in the case of an Acquisition Entity, the
Principals', current financial statements and latest audited financial
statements;

(i)  contact names and numbers for verification of financing sources;

(iiiy  evidence of the Phase I Bidder's or Principals' internal resources and
proof of any debt or equity funding commitments that are needed to
close the contemplated transaction; and

(ivy  any such other form of financial disclosure or credit-quality support
information or enhancement reasonably acceptable to the Receiver
demonstrating that such Phase I Bidder has the ability to close the
contemplated transaction;

provided, however, that the Receiver shall determine, in its reasonable discretion,
whether the written evidence of such financial wherewithal is reasonably
acceptable, and shall not unreasonably withhold acceptance of a Phase I Bidder's
financial qualifications,

S. Designation as Qualified Bidder

As set out above, only Qualified Phase | Bidders shall be allowed to participate in
Phase II of the Sale Procedure. Following the Phase I Bid Deadline, the Receiver shall
determine which Phase 1 Bidders are Qualified Phase I Bidders. The Receiver shall notify
each Phase I Bidder of its determination as to whether the Phase I Bidder is a Qualified
Phase I Bidder as soon as practicable after the Phase I Bid Deadline, but no later than
August 19, 2020.

Following the Phase 11 Bid Deadline, the Receiver shall determine which Phase II
Bidders are Qualified Phase II Bidders. The Receiver shall notify each Phase II Bidder of
its determination as to whether the Phase II Bidder is a Qualified Phase Il Bidder as soon
as practicable after the Phase II Bid Deadline.

For greater certainty, the Stalking Horse Bidder is and is deemed to be a Qualified
Phase I Bidder and a Qualified Phase II Bidder for all purposes of this Sale Procedure.

If no Qualified Phase I Bid other than the Stalking Horse Bid is received by the
Phase | Bid Deadline, then the Sale Procedure shall be terminated and the Stalking Horse
Bidder shall be declared the Successful Bidder. If the Stalking Horse Bidder is declared
the Successful Bidder, the Receiver shall as soon as reasonably practicable seek approval
of, and authority to consummate, the Stalking Horse Agreement and the transactions
provided for therein at the Sale Hearing and the Receiver shall post notice of its application
to Court for approval of the Stalking Horse Bid on its website established in connection
with the Receivership Proceeding.
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6. Access to Due Diligence Materials

Only Interested Parties that satisfy the Phase I Participant Requirements will be
eligible to receive the Confidential Information Memorandum and access to the
Confidential Information. If the Receiver determines that a Phase I Bidder does not
constitute a Qualified Phase I Bidder, then such Phase I Bidder shail not be eligible to
receive any additional due diligence access, any non-public information or any-access to
the Confidential Information.

The Receiver and the Listing Agent will be responsible for the coordination of all
reasonable requests for additional information and due diligence access from Qualified
Phase I Bidders. Neither the Receiver nor the Listing Agent shall be obligated to furnish
any due diligence information after the Phase 11 Bid Deadline. Neither the Receiver nor the
Listing Agent shall be responsible for, and will bear no liability with respect to, any
information obtained by any party in connection with the sale of the NBC Shopping Centre.

7. Information from Interested Parties

Each Interested Party shall comply with all reasonable requests for additional
information by the Receiver and/or the Listing Agent regarding such Interested Party and
its contemplated transaction. Failure by an Interested Party to comply with requests for
additional information will be a basis for the Receiver to determine that the Interested Party
is not a Qualified Phase I Bidder or a Qualified Phase 11 Bidder, as applicable.

8. Phase I1 Bid Requirements

Only Qualified Phase 1 Bidders shall be entitled to submit a Phase II Bid. In order
to be considered a Qualified Phase II Bid, as determined by the Receiver, a Phase 1I Bid
must satisfy each of the following conditions:

(a) Written Submission of Modified APA and Commitment to Close. The
Phase II Bid must be submitted by the Phase II Bid Deadline in the form of
a Modified APA (together with a blackline of the Modified APA against the
Modified Stalking Horse Agreement), which must constitute a written and
binding commitment to close on the terms and conditions set forth therein;

b) Irrevocable. A Phase II Bid must be received by the Phase 11 Bid-Deadline,
in accordance with Section 3 above, and must be irrevocable until the date
on which the Receiver obtains court approval of the Successful Bid, subject
to the provisions hereof regarding the Back-up Bid being deemed to be the
Successful Bid;

(© Conditions. A Phase II Bid may not be conditional on obtaining financing
or any internal approval or on the outcome or review of due diligence. Any
other terms and conditions associated with a Phase II Bid may not, in
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aggregate, be more burdensome than those set forth in the Stalking Horse
Agreement;

{(d) Financing Sources. A Phase 1l Bid must be accompanied by written
evidence of a commitment for financing or other evidence of the ability to
consummate the transaction satisfactory to the Receiver and appropriate
contact information for such financing sources must be provided;

(&) No Fees payable to Qualified Phase II Bidder. A Phase II Bid may not
request or entitle the Qualified Phase II Bidder to any break fee, expense
reimbursement or similar type of payment, subject to Section 13;

)] Good-Faith Deposit. Each Phase II Bid must be accompanied by a Good
Faith Deposit that shall be paid to the Receiver’s counsel by wire transfer
or banker's draft, to be held by the Receiver’s counsel in trust in accordance
with this Sale Procedure and which shall constitute the First Deposit under
the Modified Stalking Horse Agreement; and

(g8)  Purchase Price. The purchase price in a Phase II Bid must-be in accordance
with Section 11 below.

The Receiver shall be entitled to seek additional information and clarifications from
Phase II Bidders in respect of their Phase II Bids at any time.

9. Furthers Bid by the Stalking Horse Bidder

The Stalking Horse Bidder, or a person related thereto, shall be entitled to make a
Phase II Bid.

10. Determination of Suecessful Bid

If one or more Qualified Phase II Bids (in addition to the Stalking Horse Bid) is
received by the Phase II Bid Deadline, and the Receiver determines any of such Qualified
Phase II Bid(s) to have a Purchase Price equal to or greater than the Purchase Price under
the Stalking Horse Bid, the Receiver shall conduct an auction amongst the Qualified Phase
I Bidders (including the Applicant), on terms to be determined by the Receiver, to
determine the Successful Bid and the Back-up Bid by September 11, 2020, and/or
otherwise negotiate with the Qualified Phase 1I Bidders, on terms to be determined by the
Receiver, to as to determine the Successful Bid and the Back-up Bid by September 11,
2020,

Upon determination of the Successful Bid and the Back-up Bid, if any, the Receiver
shall as soon as reasonably practicable seek approval of, and authority to consummate. the
Successful Bid and the transactions provided for therein at the Sale Hearing and the
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Receiver shall post notice of its application to Court for approval of the Successful Bid on
its website established in connection with the Receivership Proceeding.

If no Qualified Phase II Bid other than the Stalking Horse Bid is received by the
Phase II Bid Deadline, then the Sale Procedure shall be terminated and the Stalking Horse
Bidder shall be declared the Successful Bidder. If the Stalking Horse Bidder is declared
the Successful Bidder, the Receiver shall as soon as reasonably practicable seek approval
of, and authority to consummate, the Stalking Horse Agreement and the transactions
provided for therein at the Sale Hearing and the Receiver shall post notice of its application
to Court for approval of the Stalking Horse Bid on its website established in connection
with the Receivership Proceeding.

11.  Minimum Purchase Price for Phase II Bids

The minimum purchase price of any Phase 11 Bid must be the sum of the Stalking
Horse Purchase Price plus the Expense Reimbursement plus $250,000.

12.  Acceptance of Successful Bid

The Receiver shall complete the sale transaction with the Successful Bidder
following approval of the Successful Bid by the Court. The Receiver will be deemed to
have accepted a Successful Bid only when the Successful Bid has been approved by the
Court. The Receiver will be deemed to have accepted a Back-up Bid only when it has been
approved by the Court and has been deemed to be a Successful Bid.

13.  Expense Reimbursement

In consideration for the Applicant’s expenditure of time and money in acting as the
initial bidder in this Sale Procedure and the preparation and negotiation of the Stalking
Horse Agreement and subject to the terms and conditions of that agreement and of the Sale
Procedure Order, upon termination of the Stalking Horse Agreement by the Receiver or
the closing of a sale and a transfer of the NBC Shopping Centre to one or more parties
other than the Applicant or a person related thereto (an “Alternative Transaction”), the
Receiver agrees to reimburse the Applicant for its expenses in connection with this
transaction (the “Expense Reimbursement”) in an amount of $400,000.00 from the
proceeds of an Alternative Transaction. Payment of the Expense Reimbursement shall be
made by the Receiver to the Applicant upon consummation of the Alternative Transaction.
Upon payment of the Expense Reimbursement to the Applicant, the Applicant and
Applicant’s Acquisition Entity and the Receiver shall have no further obligations under the
Stalking Horse Agreement.
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14,  "AsIs, Where Is"

The sale of any of the NBC Shopping Centre pursuant to this Sale Procedure shall
be on an "as is, where is" basis and without representations or warranties of any kind,
nature, or description by the Receiver, the Listing Agent or their respective officers,
directors, employees, representatives or agents, except to the extent set forth in the
Successful Bid. The Stalking Horse Bidder and each Bidder shall be deemed to
acknowledge and represent that it has had an opportunity to conduct any and all due
diligence regarding the NBC Shopping Centre prior to making its Bid, that it has relied
solely on its own independent review, investigation, and/or inspection of any documents
and/or the NBC Shopping Centre in making its Bid, and that it did not, does not, and will
not rely on any written or oral statements, representations, promises, warranties, conditions
or guarantees whatsoever, whether express or implied or arising by operation of law or
otherwise, regarding the NBC Shopping Centre, made by the Receiver, the Listing Agent
or their respective officers, directors, employees, representatives or agents or the
completeness of any information provided in connection therewith, except as expressly
stated in this Sale Procedure or in (a) as to the Stalking Horse Bidder, the Stalking Horse
Agreement, or (b) as to another Successful Bidder, the applicable Modified APA.

15.  Free Of Any And All Encumbrances

Except as otherwise provided in each Successful Bid, the NBC Shopping Centre
shall be sold free and clear of all Encumbrances, except the Permitted Encumbrances, in
accordance with a vesting order of the Court, with all Encumbrances on or against the NBC
Shopping Centre, other than the Permitted Encumbrances, to attach to the net proceeds of
the sale of the NBC Shopping Centre after completion of such sale under a Successful Bid.

16.  Back-up Bid

If the Successful Bid is approved by the Court and the Successful Bidder fails to
consummate the transaction in accordance with the terms and conditions of the Successful
Bid, the Receiver shall, provided it is so authorized by the Court, be entitled. but not
required, to deem the Back-up Bid the Successful Bid and the Receiver shall be authorized,
but not required, to consummate the transaction with the Back-up Bidder and upon so doing
the Back-up Bidder shall be deemed to be the Successful Bidder, subject to approval by
the Court, which approval may be sought by the Receiver on a conditional basis at the Sale
Hearing, at the Receiver’s discretion.

17.  Return of Good Faith Deposit

Good Faith Deposits of all Qualified Phase Il Bidders shall be held in a non-interest
bearing account of the Receiver’s counsel. Good Faith Deposits of all Qualified Phase II
Bidders, other than the Successful Bidder and the Back-up Bidder, shall be returned,
without interest, to such Qualified Phase 11 Bidders within three (3) business days after the
selection of the Successful Bidder and the Back-up Bidder. Good Faith Deposits of the
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Successful Bidder shall be applied to the purchase price of such transaction at closing. The
Good Faith Deposit of the Back-up Bidder shall be returned, without interest, to the Back-
up Bidder within three (3) business days after the closing of the transaction(s) contemplated
by the Successful Bid. If a Successful Bidder (including any Back-up Bidder deemed to be
a Successful Bidder hereunder) fails to consummate an approved sale because of a breach
or failure to perform on the part of such Successful Bidder, the Receiver shall be entitled
to retain the Good Faith Deposit of the Successful Bidder as part of its damages resulting
from the breach or failure to perform by the Successful Bidder. If the Successful Bidder
fails to consummate an approved sale for any reason, and a transaction is completed with
the Back-up Bidder, the Good Faith Deposit of the Back-up Bidder shall be applied to the
purchase price of the transaction(s) contemplated by the purchase agreement of the Back-
up Bidder at closing.

18. Modifications and Reservations

This Sale Procedure may be modified or amended by the Receiver, provided that if
such modification or amendment materially deviates from this Sale Procedure, such
modification or amendment may only be made by order of the Court.
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CITATION: Choice Properties Limited Partnership v. Penady (Barrie) Ltd., 2020 ONSC 3517
COURT FILE NO.: CV-20-00637682-00CL
DATE: 20200610

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN: )

)
CHOICE PROPERTIES LIMITED ) Michael De Lellis and Shawn Irving, for the
PARTNERSHIP, by its general partner, ) Applicant
CHOICE PROPERTIES GP INC., )

)

Applicant )

}
—and - )

)
PENADY (BARRIE) LTD., PRC BARRIE ) Tim Duncan and Michael Citak, for the
CORP. and MADY (BARRIE) INC. } Respondents

)

Respondents ) Eric Golden and Chad Kopach, for RSM

) Canada Limited, in its capacity as Court-

} appointed Receiver

)

)

) HEARD: June 2, 2020

APPLICATION UNDER SECTION 243 OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.5.C., 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.8.0. 1990, C. C.43, AS AMENDED

ENDORSEMENT
MCEWEN J.

[1]  This motion is brought by RSM Canada Limited (the “Receiver™), in its capacity as the
Court-appointed Receiver of all of the rights, title and interest of Penady (Barrie) Ltd. (“Penady™),
PRC Barrie Corp. (“PRC”) and Mady (Barrie) Inc. (“MBI”) (collectively, the “Respondents™) for
an order, amongst other things, approving the Sale Procedure outlined in the First Report of the
Receiver which features an asset purchase agreement by way of a credit bid (the “Stalking Horse
Agreement”) with the Applicant.
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[2]  The Applicant, Choice Properties Limited Partnership (“CHP”), by its general partner,
Choice Properties GP Inc. (“Choice GP”), supports the Receiver’s motion. The Respondents
oppose.

[3]  The asset in question primarily consists of commercial rental property known as the North
Barrie Crossing Shopping Centre (the “Barrie Property”). Penady is the registered owner of the
Barrie Property. PRC and MBI are the beneficial owners. The Barrie Property essentially consists
of a shopping centre with 27 tenants.

[41  Due to the COVID-19 crisis, the motion proceeded by way of Zoom video conference, It
was held in accordance with the Notices to Profession issued by Morawetz C.J. and the
Commercial List Advisory.

INTRODUCTION

[5]  Choice GP is the general partner of CHP. CHP is the senior secured lender to Penady. PRC
and MBI provided a limited recourse guarantee, limited to their beneficial interest in the Barrie
Propetty.

[6]  CHP advanced funding to Penady to assist with the development of the Barrie Property. It
subsequently assumed Penady’s indebtedness to the Equitable Bank, which previously held a first
mortgage over the Barrie Property.

[7]  Curtently, Penady is indebted to CHP in the amount of approximately $70 million with
interest accruing monthly at the rate of approximately $550,000.

[8]  Asaresult of the foregoing, as noted, the Receiver brings this motion seeking approval of
the Staiking Horse Agreement and Sale Procedure along with other related relief.

[91  Theard the motion on June 2, 2020 and granted, primarily, the relief sought by the Receijver.
I incorporated some changes into the Order, with respect to the Sale Procedure, and approved a
Sale Procedure, Stalking Horse Agreement, Receiver’s Reports and inserted a Sealing Order. At
that time, I indicated that reasons would follow. [ am now providing those reasons.

PRELIMINARY ISSUES

[10]  Ibegin by noting that [ granted the Sealing Order sought by the Receiver, on an unopposed
basis, with respect to the Unredacted Receiver's Factum dated May 29, 2020 and Respondents’
Factum dated June 1, 2020, as well as the Respondents® Confidential Application Record dated
March 20, 2020 and the Supplemental Evaluation Information of Cameron Lewis dated March 23,
2020. The test for a sealing order is set out in the well-known decision of Sierra Club of Canada
v. Canada (Minister of Finance), 2002 SCC 41, [2002] 2 S.C.R. 522, at para. 53. The test is met
in this case since the Sealing Order relates to appraisals concerning the Barrie Property and thus it
is important that they remain confidential during the Sale Procedure.



192
Page: 3

(11]  Talso wish to deal with the issue of the affidavit filed by the Respondents that was prepared
by Mr. Josh Thiessen. Mr. Thiessen is a Vice-President, in client management, at MatshallZehr
Mortgage Brokerage. As I noted at the motion, the Respondents, in my view, were putting forward
Mr. Thiessen as an expert witness to provide evidence on the issue of the Sale Procedure. The
Respondents failed, however, to provide a curriculum vitae so that I could determine whether Mr.
Thiessen had any experience in sale procedures in distress situations or insolvency proceedings.
Further, no attempt was made to comply with the requirements of r. 53 of the Rules of Civil
Procedure, RR.O. 1990, Reg. 194, concerning experts’ reports. Mr. Thiessen was also involved
in a previous attempt to sell the Barrie Property and had a financial interest in that potential
transaction. The Applicant submits that Mr. Thiessen’s involvement makes him a partial witness.

[12]  In all of the circumstances I advised the parties that while I had reviewed Mr. Thiessen’s
affidavit, I was giving it very limited weight. In short, however, I do not believe that much turns
on Mr. Thiessen’s affidavit since I granted relief to the Respondents with respect to most of Mr.
Thiessen’s concerns, for my own reasons.

[13]  Last, the Respondents, in support of their position. sought to draw comparisons between
the Barrie Property and a Brampton Property in which CHP has a 70 percent controfling interest.
I accept the Receivet’s argument that such a comparison is of little, if any, use given that the
Brampton Property is vacant land, currently zoned as commercial, but being marketed with a
potential to rezone for residential use. Further, it bears noting, that CHP has a sales process well
underway with respect to the Brampton Property, which refutes the Respondents’ submission that
CHP has meaningfully delayed that sale.

THE LAW
[14]  The issue on this motion is whether the Sale Procedure is fair and reasonable.

[15]  The parties agree that the criteria to be applied are set out in the well-known case of Royal
Bank of Canada v. Soundair Corp. (1991), 4 O.R. (3d) 1 (C.A.), as follows:

(a) whether the receiver has made a sufficient effort to get the best price and has not acted
improvidently;

(b) whether the interests of all parties have been considered,
(¢) the efficacy and integrity of the process by which offers are obtained; and
(d) whether there has been an unfairness in the working out of the process.

[16]  As further explained by D. Brown J. (as he then was) in CCM Master Qualified Fund v.
blutip Power Technologies, 2012 ONSC 1750, 90 C.B.R. (5th) 74, the approval of a particular
form of Sale Procedure must keep the Soundair principles in mind and assess:

(a) the fairness, transparency and integrity of the proposed process;
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(b} the commercial efficacy of the proposed process in light of the specific circumstances
facing the receiver; and

(¢} whether the sales process will optimize the chances, in the particular circumstances, of
securing the best possible price for the assets up for sale.

ANALYSIS
Introduction

[17]  Before I begin my review of the Sale Procedure, it bears noting that the Sale Procedure is
being contemplated during the COVID-19 crisis. In this regard, however, it further bears noting
that the financial difficulties encountered by Penady pre-date the COVID-19 pandemic. Prior to
the Receivership Order being granted, Penady had been attempting to sell or refinance the Barrie
Property for approximately 16 months. It was in default on its indebtedness to CHP. There were
also substantial unpaid realty taxes on the Barrie Property from late 2018 up until the time of the
Receivership.

[18] At the time the COVID-19 crisis hit, there were 27 tenants at the Barrie Property. Since
COVID-19, 16 tenants have temporarily suspended operations, with another 6 tenants offering
limited services. The major Barrie Property tenants include TD, Tim Hortons, McDonalds,
Dollarama, Cineplex, LA Fitness, and State & Main.

[19] It also bears noting that Penady had previously retained Mr. Cameron Lewis of Avison
Young Commercial Real Estate (Ontario) Inc. (“AY”) to market and sell the Barrie Property. The
Receiver agreed to retain Mr. Lewis to continue to market the Barrie Property. Mr. Lewis is weli
experienced in the area and his previous involvement will aliow him to utilize the information he
has gathered, including potential bidders. Similarly, the Receiver has retained the existing property
manager, Penn Equity, to continue to manage the Barrie Property during the Receivership.

The Disputes Between the Parties

[20] T will now deal with the various disputes between the parties, first dealing with the
objections that the Respondents have with respect to the Stalking Horse Agreement and then with
the Respondents’ complaints concerning the Sale Procedure.

The Stalking Horse Agreement

{211  The first complaint of the Respondents concerns the credit bid contained in the Stalking
Horse Agreement as being significantly below appraisals obtained for the Barrie Property by the
Respondents (all amounts are subject to the Sealing Order).

[22]  Tdonot accept this argument. The Receiver has obtained an estimate on the Barrie Property
from a reputable commercial real estate company, Cushman & Wakefield ULC (“CW”). The
valuation was prepared by CW on March 25, 2020. It is comprehensive and expressly factors into
the valuation difficulties in collecting rental income due to the COVID-19 crisis, which rent
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collection issues have now materialized. Further, the credit bid contained in the Stalking Horse
Agreement will be paid during the Sale Procedure while the valuation placed upon the Barrie
Property by CW anticipates a marketing process which will culminate in a sale in approximately
12-18 months. Thus, there is the obvious benefit of having the quicker Sale Procedure undertaken.
without the continued, approximately $550,000 per month interest being incurred for another 12-
18 months,

[23]  The Respondents rely upon the two appraisals that they have received which place higher
valuations on the Barrie Property. The difficulty with those appraisals is that neither deals with the
ramifications of the COVID-19 crisis. Furthermore, it bears noting that Penady was unable to sell
the Barrie Property over a protracted period of time leading up to the Receivership, which suggests,
partially at least, that the price it was asking was too high.

[24] It also strikes me that if CW’s valuation is, in fact, on the low-side, it could generate an
auction in which the Applicant and others can bid, thus, driving up the price.

[25] The second issue that the Respondents have with the Stalking Horse Agreement is the
$400,000 Expense Reimbursement payable to the Applicant if it is unsuccessful, while an
unsuccessful third-party bidder will receive no reimbursement for participating in the process.

[26] In my view, the Expense Reimbursement is very reasonable. It constitutes just 0.8 percent
of the purchase price, which is well within the range that is typically accepted by this court. The
Respondents submit that they require a breakdown of exactly what the Expense Reimbursement
would cover. In light of the modest amount of the Expense Reimbursement and the opinion of the
Receiver, it is my view that such an accounting is not required in this case. Expense reimbursement
payments compensate Stalking Horse Agreement purchasers for the time, resources and risk taken
in developing a Stalking Horse Agreement. In addition to the time spent, the payments also
represent the price of stability and thus some premium over simply providing for expenses may be
expected. Thus, the Expense Reimbursement claim of 0.8 percent is, in my view, justifiable.

[27)  Third, the Respondents object to the required deposits of 3 percent and 7 percent at Phase
I and II, respectively. They also object to a requirement that potential bidders secure financing at
the end of Phase L. In my view, these are entirely reasonable requirements so that only legitimate
would-be purchasers are engaged.

[28]  Fourth, the Respondents object to the Minimum Overbid of $250,000. In my view, the
$250,000 Minimum Overbid is reasonable and within the range that is typically allowed by this
court concerning properties of significant value. I can see no detriment of having a modest overbid
amount in place given the amount of the Applicant’s credit bid. It is supported by the Receiver and
will generate a sensible bidding process.

[29] Last, the Respondents object to the Applicant being involved in the proposed auction if a
superior bid is obtained. Again, I disagree. Such auctions are commonplace and ensure a robust
bidding process. In this regard, the Respondents also make vague complaints about the auction
process. I do not accept these arguments. The auction process proposed is in keeping with those
generally put before this court,
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The Sale Procedure

[30] First, the Respondents complain that the Receiver is prepared to undertake the Sale
Procedure without obtaining a valid environmental report, a valid building condition assessment
report or any tenant estoppel certificates.

[311  The Receiver responds by submitting that there is an existing environmental report that is
approximately one and one-half years old, the Barrie Property was recently constructed (2016),
and that tenant estoppel certificates will be very difficult to obtain, given the current economic
climate and the fact that some tenants are not operating and are seeking rent abatements. The
Receiver further points out that Penady had neither an environmental report or building condition
assessment when it attempted to sell the Barrie Property.

[32]  While there is some merit in the submissions of the Receiver, it is my view that it would
be preferable to obtain an environmental report, valid building condition assessment and tenant
estoppel certificates from the seven major tenants. The Receiver, in an alternative submission,
agreed to obtain the environmental report and building condition assessment report. It has recently
determined that the environmental assessment report can be obtained in three to four weeks and
the building condition assessment report in two to three weeks. Both can be obtained at a very
modest cost. Normally such reports may not be necessary, given what I have outlined above. It is
my view, however, that given the current economic condition, it is best to err on the side of caution
and ensure that this information, which may enhance the Sale Procedure, is available to bidders.
These reports can be obtained for a modest price, in short order.

[33] Similarly, it is reasonable to obtain tenant estoppel certificates from the seven major
tenants. Bidders would likely be interested in this information. 1 accept that it would be more
difficult to obtain the certificates from the minor tenants, many of whom are not fully operating at
this time. The Receiver shall therefore use best efforts to obtain the tenant estoppel certificates
from the seven major tenants as soon as reasonably possible.

[34] Second, the Respondents submit that a Sale Procedure should not be undertaken at this
time given the COVID-19 crisis. While I have sympathy with the situation the Respondents now
face, I do not agree.

[35] As noted above, this insolvency was not generated by the COVID-19 crisis. Penady was in
financial difficulty for several months preceding the pandemic and had been unsuccessfully
attempting to sell the Barrie Property for some time. I do not accept the argument that we should
adopt a “wait and see” approach to determine if and when the economic crisis abates. The
Applicant continues to see interest accrue, as noted, at approximately $550,000 per month. There
is no certainty that the economic situation will improve in any given period of time and it may
continue to ebb and flow before it gets better. The Respondents did not adduce any evidence to

suggest when the economy may improve, nor likely could they, given the uncertainty surrounding
the COVID-19 crisis.
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[36] In fairness, the Respondents did not propose an indefinite period, but perhaps a 2-3 month
pause. Without some certainty, however, I do not agree that this is reasonable given the accruing
interest and the risk that the economy may not improve and could worsen.

[37]  Alternatively, the Respondents seek to extend the timeline in the Sale Procedure. In my
view, the timeline proposed by the Receiver for the Sale Procedure is a reasonable one and supetrior
to the timeline Penady had in place when it attempted to sell the Barrie Property before the
Receivership. The Receiver Sale Procedure includes a quicker ramp-up, a robust process, including
the creation of a data room (which has been done), and overall provides for a longer marketing
period than was included in the previous Penady sales process.

[38] In light of the fact, however, that I have ordered production of the aforementioned
environmental and building condition assessment reports, as well as the tenant estoppel
certificates, and in order to ensure that a fair timeline is put in place so as to maximize the chances
of competitive bids being obtained (including bidders having an opportunity to secure financing),
I am extending the Sale Procedure by two weeks. It is my view, though, that obtaining the
aforementioned documentation will result in little, if any, delay in implementing the marketing
process.

[39]  Italso bears repeating that the Receiver has acted reasonably in retaining Mr. Lewis of AY.
M. Lewis has been in contact with prospective bidders given his previous retainer by Penady. The
Receiver’s retainer of Mr. Lewis allows him to continue on with his work as opposed to having a
new commercial real estate agent embark on a learning process with respect to the Barrie Property.
Further, Mr. Lewis’s commission structure is designed so that he earns a larger commission if a
buyer, other than the Applicant, is successful, thus incentivizing Mr. Lewis to ensure that a robust
Sale Procedure is undertaken.

(40]  The extension of the Phase I Bid Deadline to August 12, 2020 and the extension of the
Phase II Bid Deadline to August 26, 2020, constitutes a fair and reasonable timetable which is
longer than those usually sought and granted by this court. Further, and in any event, the Receiver
cah and should reappear before the court, if necessary.

DISPOSITION

[41] Itis my view that the above Sale Procedure complies with the principles set out in both
Soundair and CCM Master. The Stalking Horse Agreement and Sale Procedure strike the
necessary balance to move quickly and to address the deterioration of the value of the business,
while at the same time setting a realistic timetable that will support the process.

[42]  Based on the foregoing, at the conclusion of the hearing, with the above noted amendments,
I granted the Receiver’s Order authorizing the Stalking Horse Agreement and the Sale Procedure,
and authorizing the Receiver to enter into the proposed listing agreement. Furthermore, I approved
the First Report and the Supplementary First Report, the Receiver's conduct and activities
described, as well as granted the Sealing Order.
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[43] The parties approved the form and content of the Order which I signed on June 3, 2020.

Mcs= <
McEwen J.

Released: June 10, 2020
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INTRODUCTION

By Order of the Ontario Superior Court of Justice (Commercial List) (the “‘Court”)
dated March 25, 2020 (the “Appointment Order”), RSM Canada Limited ("RSM")
was appointed receiver and manager (the “Receiver”), without security, of all of
the assets, undertakings and properties of Penady (Barrie) Ltd. (“PBL") acquired
for, or used in relation to a business carried on by PBL, including all proceeds
thereof, and the interest of PRC Barrie Corp. (“PRC Barrie”) in the Barrie Property
(defined below) and all assets, undertakings and properties related thereto
(collectively, the "Property”). A copy of the Appointment Order and the related
Endorsement of Justice McEwen made March 25, 2020, are attached as

Appendix “A” and Appendix “B”, respectively, to this report.

On May 8, 2020, the Applicant brought a motion for the purpose of seeking an
Order amending the Appointment Crder to include Mady (Barrie) Inc. (MBI as a
respondent, and to appoint RSM as receiver and manager without security over
MBI's interest in the Barrie Property, and all assets, undertakings and properties

related thereto.

On May 12, 2020, the Receiver brought a motion, returnable on May 20, 2020 (the

“SISP Motion”), for the purpose of, inter alia, seeking an Order:

i) authorizing the Receiver to conduct the Sale Procedure (as defined in
the Receiver's first report to the Court dated May 12, 2020 (the “First

Report™);
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i) authorizing the Receiver to enter into a listing agreement with Avison
Young Commercial Real Estate (Ontario) inc. (“Avison Young”); and
iii) authorizing the Receiver to enter into the Stalking Horse Agreement (as
defined in the First Report) with Choice Properties Limited Partnership
(“CHP").
A copy of the First Report, without appendices, in support of the SISP Motion is

attached to this report as Appendix “C”.

On May 15, 2020, Justice McEwen issued an Order (the “Amended and Restated
Order (Appointing Receiver)”) approving the amendments to the Appointment
Order. A copy of the Amended and Restated Order (Appeinting Receiver), and the
related Order approving the amendments issued May 15, 2020, are attached to

this report as Appendix “D”,

The Receiver's SISP Motion returnable on May 20, 2020, was rescheduled to
June 2, 2020. A copy of the Endorsement of Justice McEwen made on May 19,

2020, rescheduling the SISP Motion is attached to this report as Appendix “E”.

Prior to the return of the SISP Motion, the Debtors moved for leave to examine
Cameron Lewis of Avison Young as a witness to that pending motion, pursuant to
Rule 39.03 of the Rules of Civil Procedurs. That motion was heard in a Case
Conference on May 25, 2020, and Justice McEwen dismissed that motion in an
Endorsement made that day (the “May 25 Endorsement”). A copy of the May 25

Endorsement is attached to this report as Appendix “F”.



205

On May 29, 2020, the Receiver served a supplementary motion record in support
of its motion for approval of the Sale Procedure, which included the Supplemental
Report to the First Report of the Receiver dated May 26, 2020 (the “Supplemental
First Report”). The Supplemental First Report, without appendices, is attached to

this report as Appendix “G”.

In a case conference heard on June 1, 2020, the Debtors sought an Order directing
the Receiver to answer certain questions posed to the Receiver by the Debtors.
The Endorsement of Justice McEwen made June 4, 2020, dismissing the Debtors’

request, is attached to this report as Appendix “H".

On June 2, 2020, the Honourable Justice McEwen issued an Order (the “Sale

Procedure Approval Order”), in which, inter alia, the Court:

i) approved the Sale Procedure and authorized the Receiver to carry out

the Sale Procedure;

i) approved the Receiver's retainer of Avison Young as the Receiver's

listing agent;
iiiy authorized the Receiver to enter the Stalking Horse Agreement;

Iv) approved the obligation to pay the Expense Reimbursement pursuant to
Section 8.2 of the Stalking Horse Agreement and Section 13 of the Sale

Procedure; and
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v) directed the Receiver to use best efforts to obtain estoppel certificates
from seven specified tenants of the Barrie Property, and arrange for a
Property Condition Assessment and updated Phase 1 Environmental

Report for the Barrie Property.

A copy of the Sale Procedure Approval Order issued June 2, 2020 and the related
Endorsement of Justice McEwen made June 10, 2020, are attached as Appendix

“I” and “Appendix “J”, respectively, to this report.

The Appointment Order, the Amended and Restated Order (Appointing Receiver),
the Sale Procedure Approval Order, the First Report, the Supplemental First

Report, and other Court documents have been posted on the Receiver's website,

which can be found at rsmcanada.com/penady-barrie-lid.

The Receiver has retained the firm of Blaney McMuriry LLP (“Blaney”) to act as

its independent legal counsel.

As set outin more detail below, despite extensive marketing efforts by the Receiver
and Avison Young (which marketing efforts by Avison Young included efforts that
predated the Appointment Order), no offers, other than the Stalkking Horse
Agreement, were submitted for the Barrie Property as of the Phase | Bid Deadline.

As a result, the Stalking Horse Bid is the Successful Bid.

The Receiver is of the view that reasonable and sufficient efforts were made to

obtain a price in excess of the Stalking Horse Bid, the marketing process was



207

comprehensive and conducted fairly, and the best outcome was achieved under

the circumstances.

Il. PURPOSE OF THE REPORT

14. The purpose of this second report of the Receiver (the “Second Report’) is to:

(a)

(b)

(©)

(d)

report to the Court on the activities of the Receiver since the date of the

Supplemental First Report to August 28, 2020;

provide the Court with information on the results of the Receiver's Sale

Procedure;

provide the Court with a summary of the Receiver's cash receipts and

disbursements for the period from March 27, 2020 to August 21, 2020 (the

“R&D"); and

seek an Order:

(i) authorizing and directing the Receiver to carry out the terms of the
Stalkking Horse Agreement, together with any further minor
amendments thereto deemed necessary by the Receiver;

(i)  approving the sale of the Barrie Property in accordance with the
terms of the Stalking Horse Agreement and vesting in CHP, or as
CHP may further direct in writing, all right, title and interest of the
Respondents in and to the Barrie Property, free and clear of all
encumbrances, estates, rights, title, liens, interest and claims (other

than permitted encumbrances), upon closing of the transaction under
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the Stalking Horse Agreement and the delivery of a Receiver's
certificate to CHP;

(i}  approving the fees of the Receiver for the period ending July 31,
2020;

(v}  approving the fees of Blaney for the period ending July 31, 2020; and

(v)  approving the Second Report, the Receiver's conduct and activities

described therein, and the R&D.

Terms of Reference

15.

16.

In preparing this Second Report and making the comments herein, the Receiver
has relied upon information from third-party sources (coliectively, the
“Information”). Certain of the information contained in this report may refer to, or
is based on, the Information. As the Information has been provided by other
parties, or obtained from documents filed with the Court in this matter, the Receiver
has relied on the Information and, to the extent possible, reviewed the information
for reasonableness. However, the Receiver has not audited or otherwise
attempted to verify the accuracy or completeness of the Information in a manner
that would wholly or partially comply with Canadian Auditing Standards pursuant
to the CPA Canada Handbook and, accordingly, the Receiver expresses no

opinion or other form of assurance in respect of the Information.

Unless otherwise stated, all dollar amounts contained in the Second Report are

expressed in Canadian dollars.
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Defined terms in the Second Report have, unless indicated otherwise herein, the
same meanings as set out in the First Report, the Supplemental First Report, the

Sale Procedure and the Stalking Horse Agreement.

BACKGROUND

PBL is a corporation operating under the laws of Ontario having its registered head
office in Toronto, Ontaric. PBL is a subsidiary of PenEquity Realty Corporation
(“PenEquity”), an Ontario-based real estate investment advisor that principally
focuses on purchasing and developing real estate. A corporate profile report for

PBL was attached as Appendix “B” to the First Report.

PBL is the registered owner of commercial rental property located at the
intersection of Cundles Road and Duckworth Avenue in the City of Barrie, which
forms part of the North Barrie Crossing Shopping Centre. More specifically, the
Property is located at the following municipal addresses:

» §37-657 Cundles Road East;

» 327 Cundles Road East; and

e 507-527 Cundles Road East,

(collectively referred to in this report as the “Barrie Property”).

PRC Barrie and MBI are the beneficial owners (the “Beneficial Owners”) of the

Barrie Property.

PBL helds the Barrie Property as nominee and bare trustee for the sole use, benefit

and advantage of the Beneficial Owners, and for no other person or entity.
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Corporate profile reports for PRC Barrie and MBI were attached as Appendix “C”

to the First Report.

Choice Properties GP Inc. (‘Choice GP”) is the general partner of CHP, the
Applicant in these proceedings. Choice GP is a subsidiary of Choice Real Estate
Investment Trust (“CH REIT"). CH REIT is a diversified real estate investment trust
primarily focused on retail, industrial, office and residential assets. The limited

partners of CHP are CH REIT and George Weston Limited.

CHP is the beneficial owner of certain lands abutting the Barrie Property (the
‘Barrie REIT Property”). Penady (North Barrie) Ltd., an affiliate of PBL, is the
registered owner of lands that are adjacent to the Barrie Property (the “Penady
Retail Lands”). A site plan that identifies the Barrie Property, the Barrie REIT
Property and the Penady Retail Lands is set out at page 15 of the Applicant’s

Application Record.

CHP is the senior secured lender to PBL. The security granted to CHP includes,

inter alia, a limited recourse guarantee granted by PRC Barrie and MBI.

CHP advanced funding to PBL to assist with the development of the Barrie
Property. As at March 9, 2020, PBL was indebted to CHP for $68,190,424 (the
‘Indebtedness”). The Indebtedness includes CHP's repayment of PBL’s
indebtedness to Equitable Bank (the “EQ Debt"). Equitable Bank previously held
a first mortgage over the Barrie Property ranking in priority to that of CHP’s

mortgage.
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26. CHP's secured facility matured on January 31, 2020. As (i) the amounts owing to

27.

28.

29.

by PBL to CHP were not repaid, (i) PBL’s efforts to sell or refinance the Barrie
Property over the past 12-16 months were not successful, and (iii) the unpaid realty
taxes for the Barrie Property for 2018, 2019 and 2020 had accumulated to
approximately $2.2 million, on March 9, 2020, the Applicant made an application,
returnable on March 10, 2020, for the appointment of a receiver over PBL and the
interest of PRC Barrie in the Barrie Property. On March 10, 2020, the application

was adjourned to March 25, 2020.

On March 25, 2020, Justice McEwen, after hearing the contested application,
issued an Endorsement confirming that it was both just and convenient, when

reviewing all the relevant factors, that an order appointing a Receiver be granted.

After the terms of the Order were finalized, following discussions between the
Applicant and the Respondents, on March 27, 2020, Justice McEwen issued the
Appointment Order dated March 25, 2020, appointing RSM as the Receiver of PBL

and PRC Barrie’s interest in the Barrie Property.

As set out above, on May 8, 2020, the Applicant served a motion record seeking
to amend and restate the Appointment Order. One of the amendments sought was
to include MBI's interest in the Barrie Property in the definition of “Property”. On
May 15, 2020, Justice McEwen issued the Amended and Restated Order

(Appointing Receiver) (see Appendix “D”).
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INSURANCE

As noted in the First Report, the insurance coverage relating to the Barrie Property
is part of PenEquity’s overall insurance package, and the current policy term was

to expire at 12:01 a.m. on August 31, 2020.

As PenEquity’s renewal of its policy was not going to include the Barrie Property,
the Receiver requested that Mitchell Sandham, the insurance broker retained by

PenEquity, source new coverage for the Barrie Property.

As of August 27, 2020, Mitchell Sandham informed the Receiver that it had
secured a policy providing liability coverage, but it had not secured property
coverage. The Receiver was concerned that it might not be able to obtain
insurance coverage for the Barrie Property upon the expiry of the PenEquity policy,
and requested that CHP enquire of its insurer as to whether the insurer might

provide a policy to the Receiver.

On August 27, 2020, CHP informed the Receiver that CHP's insurer could provide
property coverage for the Barrie Property, and property coverage for the Barrie
Property was placed prior to the expiry of the current policy over the Barrie

Property.

In June 2020, Mitchell Sandham advised the Receiver that there was an
outstanding insurance invoice for $8,072 that had been issued in November 2019
and had not been paid by PBL, and that if payment was not made, then the

insurance coverage would be cancelled. Given the amount in issue, the Receiver
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agreed to pay this pre-receivership account in order to maintain existing insurance

coverage for the Barrie Property, and not have to source alternate insurance.

PROPERTY TAXES

On June 26, 2020, the Receiver paid $641,193 to the City of Barrie, representing

the 2020 property tax instaiments due June 30, 2020.

The Receiver received the 2020 Final Property Tax bills from the City of Barrie
indicating that instalments of $362,291 and $362,286 are payable August 31, 2020
and October 30, 2020, respectively. Since the sale of the Barrie Property will not
be completed before August 31, 2020, the Receiver, after receiving an advance of
$200,000 from CHP on August 26, 2020, paid that day the property taxes payable
on August 31, 2020.

TENANTS OF THE BARRIE PROPERTY

As noted in the First Report, due to operating restrictions and/or the reduction in
business arising from the CQOVID-19 pandemic, many tenants temporarily
suspended operations or offered limited services and requested some form of rent
deferral or accommodation effective from the rental payment due on April 1, 2020.
As of the date of this report, all the tenants of the Barrie Property have re-opened

for business.

To accommodate the financial circumstances of certain tenants, as of August 14,

2020, the Receiver had negotiated and entered into rent deferral/rent abatement
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agreements with three tenants which provided for deferral of two or three months’

rent to be paid over 12 or 18 monthly instalments.

39. The Receiver's activities in connection with the Canada Emergency Commercial

Rent Assistance program established by the Government of Canada is set out

further below in this report.

Prospective Leases

40.

Vil.

41.

42

43.

The Receiver has authorized the Property Manager to proceed with finalizing the
terms of leases for two prospective tenants proposed by the Property Manager.

As of the date of this report, the leases have either not been finalized or signed.
MARKETING OF THE PROPERTY

The Receiver's plan to market the Barrie Property, including the engagement of
Avison Young, was set out in the First Report and approved in the Sales Procedure
Approval Order. The marketing plan set out in the Sales Procedure was approved

by Justice McEwen on the SISP Motion, over the objection of the Debtors.

The Avison Young Listing Agreement (the “Listing Agreement”) was executed on

June 8, 2020.

As noted in the First Report, Avison Young had, prior to the issuance of the
Appointment Order, been engaged by the Debtors in January, 2020, to market the
Barrie Property for sale and had commenced certain marketing activities following

that engagement, including discussions with interested parties. Furthermore,
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following the execution of the Listing Agreement, Avison Young reached out to

1,375 potential purchasers through e-mail.

44. As part of the Sale Procedure, Avison Young established a data room that was
made available, as of June 11, 2020, to parties that executed a Confidentiality and
Non-Disclosure Agreement (the “NDA”) as well as an Acknowledgement
acknowledging receipt of, and the party’s agreement with, the Sale Procedure (the

“Acknowledgment of Sale Procedure”).

45. Included in the data room established by Avison Young were various documents
relating to the Barrie Property including:
i} floor plans;
i) site plans;
i) surveys;
iv) architectural drawings;
v} audited expense statements:
vi} realty tax bills;
vii) property financial model and lease documentation:
viil) reciprocal easement and operating agreements; and

ixX) zoning information.

48. In connection with certain requests made by the Debtors at the June 2, 2020 SISP
Motion, the Receiver arranged for the following documents to be obtained and then
be posted to the data room:

i) Property Condition Assessment (posted on July 20, 2020},
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i) Environmental Phase 1 Site Assessment Update (posted on July 29,
2020); and

iii) Estoppel certificates obtained from five of seven tenants. Although
the Property Manager sent an estoppel certificate for execution to
the seven tenants referenced in the Sale Procedure Approval Order,
Tim Hortons and LA Fitness did not provide estoppel certificates prior
to the Phase 1 Bid Deadline (as defined in the Sale Procedure). The
Receiver used best efforts to follow up with Tim Hortons and LA
Fitness, but was unsuccessful. The five estoppel certificates

received were posted to the data room on August 4, 2020.

Interested parties were informed that the Phase 1 Bid Deadline for offers for the
Barrie Property to be received was 10:00 a.m. on August 12, 2020. Offers made
in connection with the Phase 1 Bid Deadline were to be made on a non-binding
letter of intent. The form of non-binding letter of intent, as well the form of the
Receiver's baseline Agreement of Purchase and Sale to be used by parties
qualified to make a Phase Il Bid (as defined in the Sale Procedure), were posted

to the Avison Young data room.

Additional steps taken by the Receiver/Avison Young in connection with the

marketing of the Barrie Property include the following:
i) a brochure (the “Brochure”) was prepared and provided to interested
parties who clicked on the link in the email blast distributed by Avison

Young on June 8, 2020 (see para. 43 above). The brochure was
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downloaded by 113 parties and the NDA and Acknowledgment of Sale
Procedure were downloaded by 24 parties;

if) on June 186, 18, 23, and 25, 2020, an advertisement of the acquisition
opportunity was published in the Globe and Mail newspaper (the “Globe
Advertisement”); and

iii) between June 8, 2020 and August 7, 2020, Mr. Lewis of Avison Young
held discussions with interested parties.

Copies of the Brochure and the Globe Advertisement are attached collectively to

this report as Appendix “K”.

Avison Young’s final Progress Report dated August 14, 2020, which includes the
names of the 19 parties that expressed interest in the Barrie Property, (the “Avison
Marketing Report’) is attached to this report as Appendix “L”. 14 parties signed

an NDA and an Acknowledgement of Sale Procedure.
NO OTHER OFFERS RECEIVED

As of the Phase | Bid Deadline, despite the extensive marketing efforts described
above, no offers, other than the Staiking Horse Agreement, were submitted for the

Barrie Property.

The Sale Procedure provides that “[ilf no qualified Phase | Bid other than the
Stalking Horse Bid is received by the Phase | Bid Deadline, then the Sale
Procedure shall be terminated and the Stalking Horse Bidder shall be declared the

Successful Bidder”, and the Receiver shall as soon as reasonably practical seek
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approval of, and authority to consummate, the Stalking Horse Agreement and the

transactions provided for therein at the Sale Approval Hearing.

As no offers were submitted for the Barrie Property other than the Stalking Horse

Agreement, the Stalking Horse Agreement is the Successful Bid.
THE STALKING HORSE AGREEMENT

Capitalized terms used in this section of the Second Report are as defined in the

Stalking Horse Agreement unless otherwise defined.

The Stalking Horse Agreement is a “credit bid” (the “Stalking Horse Bid") by CHP,

PBL’s primary secured lender (the “Purchaser” or the “Stalking Horse Bidder”).

The Sale Procedure Approval Order authorized the Receiver to enter into the
Stalking Horse Agreement. The Stalking Horse Agreement has been executed by
the Receiver. The key provisions of the Stalking Horse Agreement are set out

below.

The Stalking Horse Agreement provides that the Purchaser will acquire the Subject

Assets for the price set out in the Stalking Horse Bid (the “Stalking Horse Price™)
to be satisfied by:

i) providing a credit to the Debtor in the amount of the Credit Agreement Bid

Amount, against the Debtor's obligations under the Credit Agreement; and

if)  providing a credit to the Receiver in the amount of the Receivers Certificate

Obligations, inclusive of the amount equal to the Wind-Down Estimate, as

evidenced by Receiver's Certificates.
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57. The Stalking Horse Agreement includes the following material provisions:

(i)

(ii)

all applicable taxes and registration fees, including land transfer taxes, are

to be paid by the Purchaser on the Closing;

the Subject Assets are the right, title and interest of the Receiver and PBL,

PRC Barrie and MBI (collectively, the “Debtors”), in and to the tangible and

intangible properties, assets, interests, rights and claims related to the

Barrie Property and/or the Business, wherever located, as of the Closing

Date, including without fimitation the following assets, if any.

(a)
(b)
(c)
(d)
(e)
(f)

(9)

the Barrie Property;

the Leases;

the Assumed Contracts;

the Permitted Encumbrances;

the Chattels;

the Accounts Receivable, which includes all accounts receivable of
PBL, and the accounts receivable of PRC and MBI related to the Barrie
Property, as well as any rents and other amounts owing to the Debtors
(or any of them) under the Leases, including without limitation any
amounts owing as a result of the deferral of rents and other amounts
due to the Debtors (or any of them) thereunder; and

all other personal property not contemplated by the foregoing,

but excludes the right, title and interest of the Receiver and the Debtors in

and to the Excluded Assets and the Excluded Contracts;
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the Purchaser will fund all accrued but unpaid fees and disbursements of
the Receiver and its counsel subject to the Receiver's Charge as at the
Closing Date. The Purchaser will also fund the costs to wind down and
complete the Receivership Proceeding after the Closing Date (referred to
as the Wind-Down Amount); and

any Secured Debt owing by PBL and the Beneficial Owners to the
Purchaser (including accrued interest and Receiver borrowings) that is in
excess of the Purchase Price (being $50,000,000) will remain owing by PBL
and the Beneficial Owners to the Purchaser from and after the Closing Date,
with the Purchaser reserving with respect thereto all of its rights, powers,

and remedies under its loan documents and applicable law.

58. Pursuant to the Stalking Horse Agreement, the obligation of the Purchaser to

complete the Transaction is subject to certain conditions being fulfiled or

performed on the Closing Date including, infer alia:

(i)

there shall be no Order issued by any Governmental Authority delaying,
restricting or preventing, and no pending Claim or judicial or administrative
proceeding, or investigation against any Party by any Person, for the
purpose of enjoining, delaying, restricting or preventing, the consummation
of the Transaction or otherwise claiming that the Stalking Horse Agreement
or the consummation of such Transaction is improper or would give rise to

proceedings under any Applicable Laws;
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(i) the Appointment Order, the Sale Procedure Order and the Vesting Order
shall be Final Orders and no order shall have been issued which restrains
or prohibits the completion of the Transaction; and

@iy the Receiver shall have determined in accordance with the Sale Procedure

that the Stalking Horse Agreement is the Successful Bid.

A copy of the executed Stalking Horse Agreement is attached to this report as

Appendix “M”.
APPROVAIL OF THE SALE

The marketing process that the Receiver undertook was extensive and appropriate
for the type of property in question and provided sufficient market exposure fo the
Barrie Property. The Barrie Property was initially exposed to the market by Avison
Young as part of its earlier engagement by the Debtor, and then by the Receiver
since at least June 8, 2020. Notice of the sale of the Barrie Property was sent to
more than 1,300 parties, and the Barrie Property was advertised four times in the

Globe and Mail newspaper.

As a result of the marketing efforts undertaken, 14 parties (including CHP)
executed the NDA and Acknowledgment of the Sale Procedure. These 14 parties
received a copy of the Offering Memorandum and had access to the Avison Young
data room. In addition, there were 5 parties that signed the NDA but not the
Acknowledgment of Sale Procedure and were therefore not provided with access

the data room.
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The Receiver is of the view that sufficient efforts were made to obfain a price in
excess of the Stalking Horse Bid and that the marketing process was conducted
fairly and the best outcome was achieved under the circumstances . The Receiver
regards the Stalking Horse Bid as the offer received for the Barrie Property which
is the most advantageous to the creditors of the Debtors, taking into account the
current economic climate in light of the COVID-19 pandemic, and ongoing costs
being incurred, including the interest continuing to accrue on the Debtors’
indebtedness to CHP. The length of the marketing process was appropriate. The
Receiver therefore recommends that this Court confirm that CHP is the Successful
Bidder, authorize the Receiver to carry out the terms of the Stalking Horse
Agreement and grant an Order vesting title in the Subject Assets in CHP or its

assignee upon the closing of the Transaction.

CANADA EMERGENCY COMMERCIAL RENT ASSISTANCE (“CECRA")

On April 24, 2020, the Government of Canada (the “Government”) announced an
emergency rent assistance program to help commercial tenants impacted by
COVID-19. Under the initial terms of CECRA, the Government would (i) provide
forgivable loans to qualifying commercial property owners to cover 50% of three
monthly rent payments that were payable by eligible small business tenants who
were experiencing financial hardship during April, May and June, 2020, (ji) require
the property owner to not pursue collection and write off 25% of the rent due for

those months, and (iii) require the tenant to pay 25% of the rent due for those
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months. CECRA was later extended to cover rent payments in July and August

as well.

While many of PBL’s tenants appeared to meet the eligibifity requirements of
CECRA, CECRA was not available to property owners that were the subject of any
actual or pending insolvency proceeding or to property owners who had made any
filing under bankruptcy or insolvency legislation. However, in August 2020,
Canada Mortgage and Housing Corporation (“CMHC”) (the provider of funding for
CECRA) and MCAP (one of the parties administrating the program for CMHC),
advised the Receiver that, if the Receiver wanted to avail itself of the benefits of
CECRA for the tenants of the Barrie Property, it should submit a proposal to CMHC

for its consideration.

On August 12, 2020, the Receiver submitted its proposal to CMHC. On August 13,
2020, CMHC advised the Receiver that CMHC was supportive of the Receiver
participating in the CECRA program with respect to the Barrie Property. Following
negotiations between CMHC and the Receiver, by letter dated August 19, 2020,

CMHC provided its approval.

CHP, the Successful Bidder for the Barrie Property, informed the Receiver that
CHP wished to be appointed as the Receiver's agent for the limited purpose of
making an application under CECRA in respect of the Barrie Property and ancillary
matters relating thereto. The Receiver agreed to CHP’s request and the Receiver
will, as part of the closing of the sale of the Barrie Property to CHP, assign to CHP

PBL’s right and interest in the Receiver's CECRA program application and related
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agreements and documents. On August 20, 2020, the Receiver entered into an
Agency Agreement with CHP setting out the terms agreed to between CHP and

the Receiver.

On August 25, 2020, the Receiver submitted CECRA applications on behalf of 11
tenants that qualified for the CECRA program. The total amount claimed by the

Receiver under the program is $235,565.

LETTERS OF CREDIT

Letter of Credit held by City of Barrie

68.

69.

In 2015, an Irrevocable Standby Letter of Credit in the amount of $500,000 was
issued by Equitable Bank (the “EQ LC”) on behalf of PBL to the City of Barrie as
security for servicing and surface works, as well as parks planning and
development landscape works to be completed by PBL at the Barrie Property. The
EQ LC has not been released by the City of Barrie, but was replaced with cash
security by Equitable Bank after Choice paid out the EQ Debt (the “Cash

Security”).

The Property Manager for the Barrie Property had advised the Receiver that the
majority of the “civil” works (public infrastructure works such as surface works,
sanitary, storm, etc.) and landscaping work secured by the EQ LC had been
completed, except for approximately $25,000 to $30,000 of civil work and
potentially an amount of landscaping work that would need to be determined. In

order to be in a position to seek the release from the City of Barrie of the Cash
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Security it is holding in respect of the EQ LC, it was necessary for a civil engineer
and landscape architect to be retained, and to request inspections and reviews of

the onsite conditions with City of Barrie staff.

The Receiver retained the services of a civil engineer who arranged for City of

Barrie staff to attend on August 6, 2020.

The Receiver retained a landscape architect to inspect the Barrie Property and
report on the outstanding landscaping work secured by the EQ LC. On August 21,
2020, the Receiver received the resulis of the civil and landscaping inspections.
The civil engineer has estimated that it will cost $25,000 to $28,000 in hard costs
to remedy the civil deficiencies, while the landscape architect has estimated
approximately $230,000 to remedy soft landscape deficiencies (which figure does

not include the deferral of Phased street furniture).

The Receiver is in the process of reviewing the summaries of deficiencies and

estimates provided, and determining a course of action.

Letter of Credit held by Gardiner Roberts LLP

73.

On January 8, 2015, an Irrevocable Standby Letter of Credit for $1,933,315.25 (the
‘BMO LC") was issued by Bank of Montreal on behalf of CP REIT Ontario
Properties Limited to Gardiner Roberts LLP (“Gardiner”) in respect of the Barrie
Property. On January 22, 2015, the amount of the BMO LC was amended to

$1,774,416.25,
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As at the commencement of the receivership proceedings, Gardiner was holding
the BMO LC as escrow agent under an Omnibus Holdback Agreement dated July
4, 2008, between 362216 Ontario Corporation, Loblaw Properties Limited, Home
Depot of Canada Inc., Home Depot Holdings Inc., Mady Development Corporation

and Miller Thomson LLP.

The purpose of the Omnibus Holdback Agreement was for the parties to the
agreement to post letters of credit securing their share of financial commitments

with respect to works on the Barrie Property (among other properties).

The Receiver understands that the BMO LC was held on behalf of PBL to secure
PBL's share of the work to be completed under the Omnibus Holdback Agreement
relating to the Barrie Property. PenEquity advised the Receiver that this work is

completed.

Upon further inquiry and review, the Receiver determined that the unclaimed

balance outstanding under the BMO LC was $889,495.

The Receiver corresponded with Gardiner to determine the requirements for the
release of the BMO LC. Gardiner provided the Receiver with the list of documents
required to be executed by various parties including the Debtors, CP REIT and

Equitable Bank.

The documents required to be signed by the various parties were executed and

forwarded to Gardiner Roberts.
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On August 5, 2020, Gardiner wrote to BMO making demand on the BMO LC in the
amount of $889,495. Gardiner was requested by BMO to amend certain
documents, and Gardiner is dealing with BMO regarding same. The funds to be

received on the BMO LC will be forwarded to the Receiver upon receipt.

SECURED OR PRIORITY CLAIMS

Claims of Canada Revenue Agency

81.

82.

83.

Canada Revenue Agency (“CRA") has advised the Receiver that the amount of
$43,842.39 in respect of HST is owed by PRC Barrie for the periods December 1
to 31, 2019, and February 1 to 29, 2020. CRA has asserted that the amount of
$43,842.39 represents property of the Crown held in trust and does not form part
of PRC Barrie’s property, business or estate (the “Deemed Trust Claim”). A copy

of CRA’s correspondence is attached to this report as Appendix “N”.

PenEquity has advised that all HST payments that were due on or before
February 29, 2020 were paid to CRA. However, while the HST return for the period
ended February 29, 2020 was filed, payment was due March 31, 2020. As a result
of the issuance of the Appointment Order effective March 25, 2020, the payment

was not made.

PRC Barrie has not yet filed the HST return for the month of March 2020.
PenEquity has advised that its preliminary calculation of PRC Barrie's March 2020
HST liability is $43,694.59, which would increase PRC Barrie’s total HST liability

to approximately $87,500. As noted in the First Report, the rental income and input
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tax credits generated by the operations of the Barrie Property were included with

the other activity that PRC Barrie reported under its own HST account.

The Receiver has requested Blaney's view as to whether the Deemed Trust Claim
has priority to the security held by CHP and would therefore be payable to CRA in

priority to amounts owing to CHP under its security.

The Receiver has opened an HST account for PBL and has reported sales, HST
collected, and input tax credits generated by the operations of the Barrie Property
for the period April 1 to July 31, 2020. Based on the returns filed for that period,
the Receiver is in a net refund position of approximately $4,300. The Receiver has
not yet filed a return for the period March 25 to 31, 2020, as it is waiting for PRC
Barrie to file its return for March 2020 in order to determine the revenues that are
reported by PRC Barrie to ensure that the return to be filed by the Receiver does

not duplicate revenues reported by PRC Barrie.

RECEIVER'S INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS

Attached to this report as Appendix “O” is the Receiver's R&D. As set out in the

R&D, the excess of cash receipts over disbursements is $343,697.

During this period, receipts were $3,740,794, consisting primarily of advances of
$3,000,000 from CHP under Receiver Certificates No. 1 and 2, and rent of
$627,533.  Disbursements were $3,397,096, which included payment of
$2,589,791 in respect of 2018, 2019 and 2020 property taxes for the Barrie

Property.
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The above-noted advances from CHP, plus accrued interest thereon, will be

repaid/addressed by the Receiver upon the sale of the Barrie Property.

PROFESSIONAL FEES

The Receiver's accounts for the period ending July 31, 2020 total $238,496.00 in
fees, plus HST of $31,004.48 for a total amount of $269,500.48 (the “Receiver's
Accounts”). Copies of the Receiver's Accounts, the total billable hours charged
per the accounts, and the average hourly rate charged per the accounts, are set
out in the Affidavit of Daniel Weisz sworn August 28, 2020 attached hereto as

Appendix “P”.

The accounts of the Receiver's counsel, Blaney, total $227,084.26 in fees and
disbursements and $29,459.14 in HST for a total of $256,543.40 for the period
ending July 31, 2020 (the “Blaney Accounts”). Copies of the Blaney Accounts,
together with a summary of the personnel, hours and hourly rates described in the
Blaney Accounts, are set out in the Affidavit of Chad Kopach sworn August 31,

2020 attached to this report as Appendix “Q”.

CONCLUSION

The Receiver respectfully requests that the Court grant an Order:
i) authorizing and directing the Receiver to carry out the terms of the
Stalking Horse Agreement, together with any further minor amendments

thereto deemed necessary by the Receiver in its sole opinion;
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i)

iii)
iv)

v)

approving the sale of the Barrie Property in accordance with the terms
of the Stalking Horse Agreement and vesting in CHP, or as CHP may
further direct in writing, all right, title and interest of the Respondents in
and to the Barrie Property, free and clear of all encumbrances, estates,
rights, title, liens, interest and claims (other than permitted
encumbrances), upon closing of the transaction under the Stalking
Horse Agreement and the delivery of a Receiver’s certificate to CHP;

approving the fees of the Receiver for the period ending July 31, 2020;
approving the fees of Blaney for the period ending July 31, 2020; and

approving the Second Report, the Receiver's conduct and activities

described therein, and the R&D.

All of which is respectfully submitted to this Court as of this 31st day of August, 2020

RSM CANADA LIMITED

In its capacity as Court Appointed Receiver and Manager
of Penady (Barrie) Ltd. and of certain of the assets,

of PRC Barrie Corp. and Mady (Barrie) inc.

and not in its personal capacity

N

Per: Bryan A. Tandenbaum, FCPA, FCA, FCIRP, LIT

President

28
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Court File No. CV-20-00637682-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) WEDNESDAY, THE 9% DAY
)
JUSTICE McEWEN ) OF SEPTEMBER, 2020

BETWEEN:

CHOICE PROPERTIES LIMITED PARTNERSHIP, by its
general partner CHOICE PROPERTIES GP INC.

Applicant
-and -
PENADY (BARRIE) LTD., PRC BARRIE CORP.
and MADY (BARRIE) INC.
Respondents

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

SALE APPROVAL AND VESTING ORDER

THIS MOTION, made by RSM Canada Limited, in its capacity as the Court-appointed
receiver and manager (the "Receiver") pursuant to section 243(1) of the Bankruptcy and
Insolvency Act (Canada) and section 101 of the Courts of Justice Act of the assets, undertakings
and properties of Penady (Barrie) Ltd. (“PBL”), and of certain of the assets, undertakings and
properties of PRC Barrie Corp. (“PRC Barrie”) and Mady (Barrie) Inc. (“MBI”), for an order,
among other things, authorizing and directing the Receiver to carry out the asset purchase
agreement (the “APA”) with Choice Properties Limited Partnership (the “Purchaser™) as
purchaser for the sale of all of the right, title and interest of PBL, PRC Barrie and MBI
(collectively, the “Debtors”) in and to the assets and real property described in the APA (the

“Purchased Assets™), approving the sale transaction (the “Transaction’) contemplated by the
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APA, and vesting in the Purchaser the right, title and interest of the Debtors in and to the Purchased
Assets, was heard this day by judicial videoconference via Zoom at Toronto, Ontario due to the
COVID-19 crisis.

ON READING the Second Report of the Receiver dated August 31, 2020, and on hearing
the submissions of counse! for the Receiver, the Applicant and the Respondents, no one appearing

for any other person on the service list, although propetly served as appeats from the affidavit of
Eric Golden sworn September 8, 2020, filed,

f. THIS COURT ORDERS that the Receiver is hereby authorized and directed to carry out
the APA with the Purchaser for the sale of all of the right, title and interest of the Debtors in and
to the Purchased Assets.

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

the Purchaser.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule “A” hereto (the
“Receiver’s Certificate™), all of the Debtors’ right, title and interest in and to the Purchased Assets
described in the APA, and Schedule “B”™ hereto, shall vest absolutely in the Purchaser as the
beneficial owner thereof with legal title to the Purchased Assets to be transferred to CP REIT
Ontario Properties Limited, free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether
contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial or
monetary claims, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured or otherwise (collectively, the “Claims™) including, without limiting
the generality of the foregoing: (i) any encumbrances or charges created by the Order of the
Honourable Justice McEwen dated March 25, 2020, and the Order of the Honourable Justice
McEwen dated May 15, 2020; (ii) all charges, security interests or claims evidenced by

registrations pursuant to the Personal Property Security Act (Ontario) or any other personal



234
-3

property registry system; and (iii) those Claims listed on Schedule “C” hereto (all of which are
collectively referred to as the “Encumbrances”, which term shall not include the permitted
encumbrances, easements and restrictive covenants listed on Schedule “D”) and, for greater
certainty, this Court orders that all of the Encumbrances affecting or relating to the Purchased

Assets are hereby expunged and discharged as against the Purchased Assets.

4. THIS COURT ORDERS that upon the registration in the Land Titles Division for the
Land Registry Office of Simcoe (No. 51) of an Application for Vesting Order in the form
prescribed by the Land Titles Act, the Land Registrar is hereby directed to enter CP REIT Ontario
Properties Limited as the owner of the subject real property identified in Schedule “B” hereto (the
“Real Property™) in fee simple, and is hereby directed to delete and expunge from title to the Real
Property all of the Claims listed in Schedule “C” hereto.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver’s Certificate, forthwith after delivery thereof, by sending it by e-mail to

Dora.Charalambous@ontario.ca.
6. THIS COURT ORDERS that, notwithstanding:
(a)  the pendency of these proceedings;

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

and any bankruptcy order issued pursuant to any such applications: and
(¢}  any assignment in bankruptcy made in respect of each or all of the Debtors;

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

provincial legislation.
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7. 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.

8. THES COURT ORDERS that notwithstanding Rule 59.05, this order is effective from the
date that it is made, and is enforceable without any need for entry and filing. In accordance with
Rule 77.07(6) and 1.04, no formal order need be entered and filed unless an appeal or a motion for
leave to appeal is brought to an appellate court. Any party may nonetheless submit a formal order

for original signing, entry and filing when the Court returns to regular operations.
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Schedule A — Form of Receiver’s Certificate

Court File No. CV-20-00637682-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

CHOICE PROPERTIES LIMITED PARTNERSHIP, by its
general partner CHOICE PROPERTIES GP INC.

Applicant
- and -

PENADY (BARRIE) LTD., PRC BARRIE CORP.
and MADY (BARRIE) INC.

Respondents

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Justice McEwen of the Ontario Superior Court of
Justice (the “Superior Court”) dated March 25, 2020, as subsequently amended by an Order of
the Honourable Justice McEwen dated May 15, 2020, RSM Canada Limited was appointed as the
receiver and manager (the “Receiver™) of the undertaking, property and assets of Penady (Barrie)
Ltd., and certain of the undertaking, property and assets of PRC Barrie Corp. and Mady (Barrie)

Inc. (collectively, the “Debtors™).

B. Pursuant to an Order of the Superior Court dated September 9, 2020, the Superior Court
approved the asset purchase agreement made as of May 20, 2020 (the “APA”) between the
Receiver and Choice Properties Limited Partnership (the “Purchaser”) and provided for the

vesting of the Debtors’ right, title and interest in and to the Purchased Assets in the Purchaser as
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the beneficial owner thereof with legal title to the Purchased Assets to be transferred to CP REIT
Ontario Properties Limited, which vesting is to be effective with respect to the Purchased Assets
upon the delivery by the Receiver to the Purchaser of a certificate confirming (i) the payment by
the Purchaser of the Purchase Price for the Purchased Assets; (i) that the conditions to Closing as
set out in the APA have been satisfied or waived by the Receiver and the Purchaser; and (iii) the

Transaction has been completed to the satisfaction of the Receiver.

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

THE RECEIVER CERTIFIES the following;

1. The Purchaser has paid and the Receiver has received the Purchase Price for the Purchased

Assets payable on the Closing Date pursuant to the APA;

2. The conditions to Closing as set out in the APA have been satisfied or waived by the

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

4, This Certificate was delivered by the Receiver at on , 2020,

RSM CANADA LIMITED.,, in its capacity as
Court-appointed Receiver of the assets,
undertakings and properties of Penady
(Barrie) Ltd., and of certain of the assets,
undertakings and properties of PRC Barrie
Corp. and Mady (Barrie) Inc., and not in its
personal or corporate capacity

Per:

Name:
Title:
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SCHEDULE B

REAL PROPERTY
PIN 58830-0092 (LT)

PART OF LOT 21 CONCESSION 3 (VESPRA) BEING PARTS 5, 6 & 7 ON PLAN 51R35759;
SUBJECT TO AN EASEMENT AS IN SC1271000; SUBJECT TO AN EASEMENT IN GROSS
AS IN 8C1272955; CITY OF BARRIE

PIN 58830-0096 (LT)

PART OF LOT 21 CONCESSION 3 (VESPRA) BEING PARTS 22 & 23 ON PLAN 51R35759;
SUBJECT TO AN EASEMENT AS IN SC1271000; SUBJECT TO AN EASEMENT IN GROSS
AS IN §C1272955; CITY OF BARRIE

PIN 58830-0106 (LT)

PT LT 21 CON 3 VESPRA BEING PTS 12,13 & 14 PL 51R35759; SUBJECT TO AN
EASEMENT AS IN SC1271000; SUBJECT TO AN EASEMENT IN GROSS AS IN SC1272955;
CITY OF BARRIE

PIN 58830-0109 (L.T)

PT LT 21 CON 3 VESPRA BEING PTS 28 & 30 PL 51R35759; SUBJECT TO AN EASEMENT
AS IN SC1271000; SUBJECT TO AN EASEMENT IN GROSS AS IN SC1272955; CITY OF
BARRIE

PIN 58830-0111 (LT)

PT LT 21 CON 3 VESPRA BEING PTS 20, 21, 25, 35 & 36 51R35759, SUBJECT TO
EASEMENT OVER PTS 35 & 36 51R35759 AS IN RO1200479; SUBJECT TO AN EASEMENT
AS IN SC1271000; SUBJECT TO AN EASEMENT IN GROSS AS IN SC1272955; CITY OF
BARRIE



239

SCHEDULE C
ENCUMBRANCES TO BE DELETED FROM TITLE

All PINS

Charges and Postponements

I.

Instrument No. SC1210287 registered May 14, 2015, being a Charge/Mortgage in favour
of Equitable Bank.

Instrument No. SC1210288 registered May 14, 2015, being a Notice of General
Assignment of Rents in favour of Equitable Bank.

Instrument No. SC1184716 registered December 24, 2014, being a Charge/Mortgage in
favour of Choice Properties GP Inc.

Instrument No. SC1184717 registered December 24, 2014, being a Notice of General
Assignment of Rents in favour of Choice Properties GP Inc.

Instrument No. SC1210395 registered May 14, 2015, being a Postponement by Choice
Properties GP Inc. of Instrument No. SC1184716 to Equitable Bank’s Charge/Mortgage
registered as Instrument No. SC1210287.

Instrument No. SC1210396 registered May 14, 2015, being a Postponement by Choice
Properties GP inc. of Instrument No. SC1184717 to Equitable Bank’s Charge/Mortgage
registered as Instrument No. SC1210287.

Instrument No. SC1210397 registered May 14, 2015, being a Postponement by Choice
Properties GP Inc. of Instrument No. SC1184716 to Equitable Bank’s Notice of General
Assignment of Rents registered as Instrument No. SC1210288.

Instrument No. SC1210398 registered May 14, 2015, being a Postponement by Choice
Properties GP Inc. of Instrument No. SC1184717 to Equitable Bank’s Notice of General
Assignment of Rents registered as Instrument No. SC1210288.

Other Encumbrances

9.

10.

Instrument No. SC1253501 registered October 20, 2015, being a Postponement by Choice
Propetties GP Inc. of Instrument No. SC1184717 to Instrument No. SC1253500 in favour
of The Corporation of the City of Barrie.

Instrument No. SC1253502 registered October 20, 2015, being a Postponement by
Equitable Bank of Instrument No. SC1210287 to Instrument No. SC1253500 in favour of
The Corporation of the City of Barrie.



1.

12.

13.

14.

15.

16.

17.

18.

20.

21.

22.
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Instrument No. SC1253503 registered October 20, 2015, being a Postponement Equitable
Bank of Instrument No. SC1210288 to Instrument No. SC1253500 in favour of The
Corporation of the City of Barrie.

Instrument No. SCI1368396 registered 2016/12/05 being a Notice by McDonald's
Restaurants of Canada Limited regarding Instrument No. SC1210287.

Instrument No. SC1253504 registered October 20, 2015, being a Postponement by Choice
Properties GP Inc. of Instrument No. SC1184716 to Instrument No. SC1253500 in favour
of The Corporation of the City of Barrie.

Instrument No. SC1508911 registered May 7, 2018, being a Postponement by Equitable
Bank of Instrument No. SC1210287 to Instrument No. SC1508910 in favour of The
Corporation of the City of Barrie,

Instrument No. SC1508912 registered May 7, 2018, being a Postponement by Equitable
Bank of Instrument No. SC1210288 to Instrument No. SC1508910 in favour of The
Corporation of the City of Barrie.

Instrument No. SC1508913 registered May 7, 2018, being a Postponement by Choice
Properties GP Inc. of Instrument No. SCI184716 to Instrument No. SC1508910 in favour
of The Corporation of the City of Barrie.

Instrument No. SC1508914 registered May 7, 2018, being a Postponement by Choice
Properties GP Inc. of Instrument No. SC1184717 to Instrument No. SC1508910 in favour
of The Corporation of the City of Barrie.

Instrument No. SC1508916 registered May 7, 2018, being a Postponement by Equitable
Bank of Instrument No. SC1210287 to Instrument No. SC1508915 in favour of The
Corporation of the City of Barrie.

Instrument No. SC1508917 registered May 7, 2018, being a Postponement by Equitable
Bank of Instrument No. SC1210288 to Instrument No. SC1508915 in favour of The
Corporation of the City of Barrie.

Instrument No. SC1508918 registered May 7, 2018, being a Postponement by Choice
Properties GP Inc. of Instrument No. SC1184716 to Instrument No, SC1508915 in favour
of The Corporation of the City of Barrie.

Instrument No. SC1508919 registered May 7, 2018, being a Postponement by Choice
Properties GP Inc. of Instrument No. SC1184717 to Instrument No. SC1508915 in favour
of The Corporation of the City of Barrie.

Instrument No. SC1272956 registered December 30, 2015, being a Postponement by
Choice Properties GP Inc. of Instrument No. SC1184716 to Instrument No. SC1272955 in
favour of Powerstream Inc.



23.

24,

25.

26.
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Instrument No. SC1272957 registered December 30, 2015, being a Postponement by
Choice Properties GP Inc. of Instrument No. SC1184717 to Instrument No. SC1272955 in
favour of Powerstream Inc,

Instrument No. SC1272958 registered December 30, 2015, being a Postponement by
Equitable Bank of Instrument No. SC1210287 to Instrument No. SC1272955 in favour of
Powerstream Inc.

Instrument No. SC1272959 registered December 30, 2015, being a Postponement by
Equitable Bank of Instrument No. SC1210288 to Instrument No. SC1272955 in favour of
Powerstream Inc.

Instrument No. SC1671250 registered March 30, 2020, being an Application to register
Court Order Ontario Superior Court of Justice RSM Canada Limited.

PINs 58830-0092 (LT) and 58830-0111 (LT) only

Instrument No. SC1586826 registered April 11,2019, being a Certificate of Concord Plumbing &
Heating Litd. relating to Instrument No. SC1585811.
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SCHEDULE D
ENCUMBRANCES TO REMAIN ON TITLE

All PINs

1.

2.

10.

I1.

12.

13.

Instrument No. RO 183788 registered May 6, 1964, being a Bylaw.

Instrument No. SC1028712 registered December 4, 2012, being Notice of an Agreement
between The Corporation of the City of Barrie, Penady (Barrie) Ltd., Home Depot Holdings
Inc. and Loblaw Properties Limited

Instrument No. SC1028753 registered December 4, 2012, being Notice of an Agreement
between The Corporation of the City of Batrie, Penady (Barrie) Ltd., Home Depot Holdings
Inc. and Loblaw Properties Limited

Instrument No. SC1051680 registered April 18, 2013, being Notice by Penady (Barrie) Ltd.

Instrument No. SC1186008 registered January 7, 2015, being Notice by Loblaw Properties
Limited

Instrument No. SC1253500 registered October 20, 2015, being a Notice by The Corporation
of the City of Barrie,

Instrument No. SC1353259 registered October 19, 2016, being a Notice by Penady (Barrie)
Ltd.

Instrument No. SC1368395 registered December 5, 2016, being a Notice by McDonald's
Restaurants of Canada Limited.

Instrument No. SC1194350 registered 2015/02/23, being a Notice of Lease relating to a lease
between The TDL Group Corp. as Tenant and the Borrower as Landlord.

Instrument No. SC1210520 registered 2015/05/14 is a Notice of Lease relating to a lease in
favour of LAF Canada Company as Tenant.

Instrument No. SC1368394 registered December 5, 2016, being a Notice of Lease by
McDonald's Restaurants of Canada Limited from Penady (Barrie) Ltd.

Instrument No. SC1368727 registered December 6, 2016, being a Notice of Lease by Penady
(Barrie) Ltd. to 1541396 Ontario Inc.

Instrument No. SC1370879 registered December 13, 2016, being a Notice of Charge of Lease
in favour of The Bank of Nova Scotia.

Instrument No. SC1518508 registered June 19, 2018, being a Notice of Lease by Penady
(Barrie) Ltd. to The Sherwin-Williams Company.



15.

16.

17.

18.
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instrument No. SC1271000 registered December 18, 2015, being a Transfer of Easement by
Penady (Barrie) Ltd., Penady (North Barrie) Limited and CP REIT Ontario Properties
Limited to Enbridge Gas Distribution Inc.

Instrument No. SC1272955 registered December 30, 2015, being a Transfer of Easement by
Penady (Barrie) Ltd. to Powerstream Inc.

Instrument No. SC1275252 registered January 13, 2016, being a Postponement by LAF
Canada Company of Instrument No. SC1210520 to Instrument No. SC1272955 in favour of
Powerstream Inc.

Instrument No. SC1282197 registered February 11, 2016, being a Postponement by The TDL
Group Corp. of Instrument No. SC1194350 to Instrument No, SC1272955 in favour of
Powerstream Inc.

PINs 58830-0092 (LT) and 58830-0106 (LT) only

19.
20.

21.

22,

23.

Instrument No. RO1001170 registered My 13, 1988, being an Agreement.

Instrument No. RO1169034 registered November 7, 1991, being an Agreement with The
Corporation of the City of Barrie.

Instrument No. RO1169379 registered November 13, 1991, being an Agreement with The
Corporation of the City of Barrie.

Instrument No. RO1200481 registered September 24, 1992, being an Agreement with The
Corporation of the City of Barrie.

Instrument No. SC1031847 registered December 18, 2012, being an Application to Annex
Restrictive Covenant by Penady (Barrie) Lid.

PINs 58830-0092 (LT), 58830-0096 (L T), 58830-0106 (L T) and 58830-0111 (L T) only

24.

Instrument No. SC612948 registered December 20, 2007, being Notice of an Agreement
between The Corporation of the City of Barrie and Home Depot Holdings Inc.

PINs 58830-0106 (LT) and 58830-0109 (LT) only

25,

26.

Instrument No. SC1068837 registered July 10, 2013, being a Notice of Lease between
Penady (Barrie) Ltd. and McDonald's Restaurants of Canada Limited.

Instrument No. SCI279390 registered January 29, 2016, being a Postponement by
McDonald's Restaurants of Canada Limited of Instrument No. SC1068837 to Instrument No.,
SC1272955 in favour of Powerstream Inc.
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PIN 58830-0111 (LT) only

27.  Instrument No. SC859961 registered October 19, 2010, being Notice of an Agreement
between The Corporation of the City of Barrie and Penady (Barrie) Ltd.

28. Instrument No. SC1061856 registered June 10,2013, being Notice of an Agreement between
The Corporation of the City of Barrie and Penady (Barrie) Ltd.

29.  Instrument No. SC1508915 registered May 7. 2018, being a Notice by The Corporation of
the City of Barrie.

30.  Instrument No. RO1200479 registered September 24, 1992, being a Transfer of Easement by
The Corporation of the City of Barrie.

PIN 58830-0092 (LT) only

Instrument No. SC1508910 registered May 7, 2018, being a Notice of Site Plan Agreement with
The Corporation of the City of Barrie.
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Court File No. CV-20-00637682-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) WEDNESDAY, THE 9" DAY
)
JUSTICE McEWEN ) OF SEPTEMBER, 2020
BETWEEN:

CHOICE PROPERTIES LIMITED PARTNERSHIP, by its
general partner CHOICE PROPERTIES GP INC,

Applicant
-and -
PENADY (BARRIE) LTD., PRC BARRIE CORP.
and MADY (BARRIE) INC.
Respondents

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

APPROVALS ORDER

THIS MOTION, made by RSM Canada Limited, in its capacity as the Court-appointed
receiver and manager (the "Receiver") pursuant to section 243(1) of the Bankruptcy and
Insolvency Act (Canada) and section 101 of the Courts of Jusiice Act of the assets, undertakings
and propetties of Penady (Barrie) Ltd. (“PBL™), and of certain of the assets, undertakings and
properties of PRC Barrie Corp. (“PRC Barrie”) and Mady (Barrie) Inc. (“MBI”), for an order,
among other things, (i) if necessary, abridging the time for service of the Receiver's Notice of
Motion and Motion Record herein, (ii) approving the Second Report of the Receiver dated August
31, 2020 (the “Second Report”) and the activities described therein, and (iii) approving the

Receiver’s Interim Statement of Receipts and Disbursements as of August 21, 2020, and the
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-2

professional fees of the Receiver and its counsel Blaney McMurtry LLP (“Blaney”), was heard

this day by judicial videoconference via Zoom at Toronto, Ontario due to the COVID-19 crisis.

ON READING the Second Report, and on hearing the submissions of counsel for the
Receiver, the Applicant and the Respondents, no one appearing for any other person on the service

list, although properly served as appears from the affidavit of Eric Golden sworn September 8
2020, filed,

I THIS COURT ORDERS that the time for service of the Receiver’s Notice of Motion
dated August 31, 2020 (the “NOM™), and related motion material filed in support of that NOM,
including the Receiver’s Motion Record dated August 31, 2020 (collectively, the “Motion
Material”), be and is hereby abridged, that service of the NOM and Motion Material is hereby

validated, and that further service thereof is hereby dispensed with.

2. THIS COURT ORDERS that the Second Report, and the activities of the Receiver

described therein, is hereby approved.

3. THIS COURT ORDERS that the Receiver’s Interim Statement of Receipts and
Disbursements for the period from March 27, 2020 to August 21, 2020, as set out in Appendix
“O” to the Second Report, be and is hereby accepted and approved.

4. THIS COURT ORDERS that the fees and disbursements of the Receiver from March 2,
2020 to July 31, 2020, and of Blaney from March 6, 2020 to July 23, 2020, be and are hereby

approved.

5. THIS COURT ORDERS that notwithstanding Rule 59.05, this order is effective from the
date that it is made, and is enforceable without any need for entry and filing. In accordance with
Rule 77.07(6) and 1.04, no formal order need be entered and filed unless an appeal or a motion for
leave to appeal is brought to an appellate court. Any party may nonetheless submit a formal order

for original signing, entry and filing when the Court returns to regular operations.

Mel ST
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Schedule A — Form of Receiver’s Certificate
—e
SUPERIOR COURT OF JUSTICE

COUR SUPERIEURE DE JUSTICE

RECEIVED / REQU
L Court File No. CV-20-00637682-00CL,
SEP 24 120
. ONTARIO _
SUPERIOR COURT OF JUSTICE
LOCAL REGISTRAR / GREFFIER LOGAL (COMMERCIAL LIST)
BETWEEN:

CHOICE PROPERTIES LIMITED PARTNERSHIP, by its
general partner CHOICE PROPERTIES GP INC.

Applicant
- and -
PENADY (BARRIE} LTD., PRC BARRIE CORP.
and MADY (BARRIE) INC.,
Respondents
RECEIVER’S CERTIFICATE

RECITALS

A Pursuant to an Order of th; Honourable Justice McEwen of the Ontario Superior Court of

Justice (the “Superior Court”) dated March 25, 2020, as subsequently amended by an Order of
the Honourable Justice McEwen dated May 15, 2020, RSM Canada Limited was appointed as the
receiver and manager (the “Receiver”) of the undertaking, property and assets of Penady (Barrie)
Ltd., and certain of the undertaking, property and assets of PRC Barrie Corp. and Mady (Barrie)
Inc. (collectively, the “Debtors™),

B. Pursuant to an Order of the Superior Court dated September 9, 2020, the Superior Court
approved the asset purchase agreement made as of May 20, 2020 (the “APA™) between the
Receiver and Choice Properties Limited Partnership (the “Purchaser"’) and provided for the
vesting of the Debtors® right, title and interest in and to the Purchased Assets in the Purchaser as
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the beneficial owner thereof with legal title to the Purchased Assets to be transferred to CP REIT
Ontario Properties Limited, which vesting is to be effective with respect to the Purchased Assets
upon the delivery by the Receiver to the Purchaser of a certificate confirming (i) the payment by
the Purchaser of the Purchase Price for the Purchased Assets; (ii) that the conditions to Closing as
get out in the APA have been satisfied or waived by the Receiver and the Purchaser; and (iii) the

Transaction has been completed to the satisfaction of the Receiver,

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

the APA.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the Purchased

Assets payable on the Closing Date pursuant to the APA;

8 The conditions to Closing as set out in the APA have been satisfled or waived by the

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

4. This Certificate was delivered by the Receiver at 10ronto on September 23 | 2020,

RSM CANADA LIMITED,, in its capacity as
Court-appointed Receiver of the assets,
undertakings and properties of Penady
(Barrie} Ltd., and of certain of the assets,
undertakings and properties of PRC Barrie
Corp. and Mady (Bartie) Inc., and not in its
personal or corporate capacity

Per:

Name: Daniel Weigz
Title: Senior vice-Pregident
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RSM Canada Limited as
Court Appointed Receivar and Manager of

Penacdy (Barrie} Ltd. and of certain of the assets,

255

undertakings and properties of PRC Barrie Corp. and Mady (Barrie} Inc.

Interim Statement of Receipts and Disbursements
For the period March 27, 2020 te November 30, 2021

Receipts

Advances from secured lender (1)
Transfer to/from other bank account
Cash on hand & bank

CECRA payment (2)

Letter of Credit (3}

Rent

HST collected

HST Refund

Interest income

Total receipts

Disbursements

Appraisal fees

Auditor's fees

Commission {4)

Consultants fees

HST remitted

Insurance

Landscaping/Lot Maintenance
Legal Fees and disbursements to October 31, 2021
Miscellaneous

Property Management fees
Property taxes

Receiver's fees to October 31, 2021
Repairs and Maintenance

Snow removal

Utilities

Waste Removal/Disposal

HST/PST paid

Total disbursements

Excess of Receipts over Disbursements

Noles

(1) The amount of $3,200,000 represents funds advanced by Choice Properties Limited Partnership under Receiver

(2)

(3)
4)

(8}

Ceriificates No. 1, 2 and 3.

R

Penady Mady

{Barrie) Ltd. {Barrie) Inc. Total
3,200,000 - $ 3,200,000
- 381 381
31,647 - 31,647
235,568 - 235,566
889,495 - 889,495
888,174 - 888,174
115,463 - 115,463
28,026 - 28,926
2,527 - 2,527
5,391,796 381 $ 5392177
6,955 - 3 6,955
5,088 - 5,088
103,955 - 103,955
15,349 - 15,349
5,896 - 5,896
65,934 - 65,834
30,768 - 30,768
321,638 - 321,638
2,547 345 2,892
90,686 - 00,686
2,952,082 - 2,952,082
392,318 - 392,319
20,002 - 20,002
20,724 - 20,724
64,939 64,939
20,539 - 20,539
141,465 36 141,501
4,260,886 381 $ 4,261,266
1,130,911 - $ 1,130,911

This amount consists of payments received under the Canada Emergency Commercial Rent Assistance program for the
petiod April 1 to September 20, 2020 and is net of $47,113 that was received in raspect of September 2020 rent that was
transferred to the purchaser in accordance with the terms of the sale transaction.
The $889,495 represents the unclaimed balance outstanding under a Leiter of Credit that was released to the Receiver.
The commission of $103,955 was paid to the real estate broker in respect of the closing of the sale of the real property

owned by Penady {Barrie) Ltd.

This Interim Statement of Receipts and Disbursements does rot reflect the sale to Choice Properties Limited Partnership
{"CHP") of the Barrie Property {as defined in the Receiver's Third Report to the Court). The purchase price for the Barrie
Property was, before consideration of adjustments at closing, $50,000,000. The purchase price paid was a reduction in
the indebtedness to CHP in respect of the Barrie Property, and no cash consideration was paid to the Receiver on

closing.

This Appendix forms part of the Third Report of the Receiver dated December 2, 2021

and should only be read in conjunction therewith,
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Court File No, CV-20-00637682-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
CHOICE PROPERTIES LIMITED PARTNERSHIP, by its general partner CHOICE
PROPERTIES GP INC.

Applicant
-and -
PENADY (BARRIE) LTD., PRC BARRIE CORP. and
MADY (BARRIE}) INC.
Respondents

AFFIDAVIT OF DANIEL WEISZ
{Sworn December 1, 2021)

|, DANIEL WEISZ, of the City of Vaughan, in the Province of Ontario, MAKE OATH
AND SAY:

1. | am a Senior Vice-President of RSM Canada Limited (‘RSM”) and as such | have
personal knowledge of the matters to which | hereinafter depose, save and except those
matters based upon information and belief, in which case | have stated the source of such
facts, all of which | verily believe to be true.



LY
-

2. Pursuant to the Amendad and Restated Order of the Ontaric Superior Court of
Justice dated March 25, 2020, RSM Canada Limited was appoinied as receiver and
manager (the "Receiver”) of Penady (Barrie) Ltd. and ceriain of the assets, undertakings
and properties of PRC Barrie Corp. and Mady (Bamie) Inc,

3 Aftached hereto and marked as Exhibit “A° to this my affidavit are copies of
invoices (the "Invoices”) issued by RSM for fees and disbursements incurred oy the
Receiver in respect of these proceedings for the period August 1, 2020 to November 30,
2021 {the "Perlod”). The ioial foes charged for the Period are $161,647.50 plus MST of
$21,014,22 for a total of $182.661.72. The average hourly rate charged during the Period
was 5476.84,

4. The Inveices are a fair and accurate description of the services provided and the
amounts charged by RSM for the Period,

5. Atflached hereto and marked as Exhibit “g* is 8 schedule summarizing the
invoices in Exhibit “A", the total billable hours charged, the total fees charged and the
average hourly rate charged.

8. | make this affidavit in support of a motion for an Order approving the Recaiver's
fees and dishursements and for no other or improper purpose.

SWORN BEFORE ME remotely by )

Daniel Weisz, stated as heing located at the )

City of Vaughan in the Province of Ontarig, ) s
befora me at the City of Toronto in the ) /7
Province of Ontario, an December 1, 2021, ) p

in accordance with O. Reg 431/20, )

Administering Ogth or Declaration Remotely )

4

‘DANIEL WEISZ

258



THIS 1S EXHIBIT "A” REFERRED TO IN THE
AFFIDAVIT OF DANIEL WEISZ SWORN REMOTELY
BEFORE ME THIS 1st DAY OF DECEMBER, 2021

i
4,

A Commiséioner, etc.

Bryan Allan Tonnenbaum,

2 Cormemizsioner, ae., Provins of Ondar, for
RSM Canada LLP and RSM Canade Limitad,
Expires February 4, 2024.

258
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To RSM Canada Limited
Court-appointed Receiver and Manager of
Penady (Barrie} Ltd. and of the interest of each of
PRC Barrie Corp. and Mady (Barrie) Inc. in the
North Barrie Crossing Shopping Centre Lands
11 King Street West, Suite 700
Toronto, ON M5H 4C7

Date September 8, 2020

ClientFile 7887424
Invoice 6
No. 6108218

For professional services rendered with respectto the appointment of RSM Canada Limited as Court-
appointed Receiver and Manager of Penady (Barrie) Ltd. (“PBL") and of the interest of each of PRC Barrie

orp. and Mady (Barrie) Inc. (“MBI"} in the North Barrie Crossing Shopping Centre Lands for the period
August 1, 2020 to August 31, 2020.

Date Professional Description

re emal m en uy ¥y tpor en repaya e€s r
approval and email to D. Canham of PenEquity with questions on same;
approve Alectra Utilities ("Alectra”) invoices for payment; respond to email fom
PenEquity re tenant question on estoppel certificate.

08/03/2020 Anne Baptiste s sce

re g Review status of estoppel certificates an ema summary and
copies to D. Weisz; follow up with PenEquity re TD statement; call with
L. Xavier of PenEquity re Cineplex and prospective leases; send signed
estoppel certificates o Avson Young; draft Receiver's second report;
discussion with E. Williams of Choice Properties Limited Partnership (“Choice’)
re Canada Emergence Commercial Rent Assistance program ("CECRA”) and
tenant rent relief, email to S. Bryant of PenEquity re tenant rent relief.

08/04/2020  Daniel z es cert es d and email to S. Jeffery of Blaney
McMurtry LLP ("Blaney”) re same; review email from S. Jeffery; discussion
with B. Wong re same and re call tomorrow with Choice; review B. Wong email
to C. Lewis of Avison Young and email to C. Lewis re same.

g s e re quotes for repairs to tenant unit cause vy
impact; call with Mitchel Sandham re status of insurance; email from Mitchel
Sandham re its outstanding account; call with Choice re CECRA and gathering
information for a new owner to apply; review cash on hand and expected cas
requirements; review emails from A. Gravets of Choice re CECRA and
res - emails with Pen  ui  re MTO notic ©; emails with D. Weisz
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Date

06/2020

Q8

08/07

08/07/2020

07/2020

10/2020

Profesgsional

n eisz

Bryan Tannenbaum

Daniel Weisz

yan annen aum

ca
ryan nnen

rena ng

52

Echa Odeh

Brenda Wong

Description
an n re tran roffu (o] ewe account; em
to 8. Bryant re CECRA application; continue working on draft report.
repare r atten co rence a ua

and B. Wong to discuss CECRA: review informat on sent by Chaoice; review
B. Wong email re status of insurance renewal and the Receiver's cash
position; review notification re work to be done a d discussion with B, Wong
on same, review exchange of emails with Canada Mortgage and Housing
Corporation ("CMHC?).

ma ner re status of the c sued by the Bank of
Montreal (the "BMO LC"); receipt and review of Gardiner Roberts response.
repare  and attend conference ca . o CMHC, R. Wang o

MCAP, A, Gravets and B. Wong to discuss the CECRA program and
applicability in view of the receivership; review documents relating thereto:
discussion w h E. Golden of Blaney re HST and CECRA.,

Emailto ¢ a re payment of its account ca .

and Choice re CECRA; email to S. Bryant re tenant information needed for
CECRA, review CECRA registration portal and terms and conditions;
discussion with 8. Bryant re information needed for CECRA and next steps;
email to A. Gravets re status update on CECRA application.

c an iner o gma co rm reques
sent to BMO.

ectrai wice se rapp
Receipt and sen  oung report; call with B. Wong an . re
CECRA, etc.
eview emal . Iya re rms on;revew Uy

summary of activities; review Mcintosh  erry invoice and email to obtain EFT
instructions for pay ment of same, prepare ¢ e requisition; emai to

S. Bryant re PenEquity’s fee for administering  CRA, send follow-up emails
to D. Canham re information requested; continue drafting second report; cal
with Blaney and D. Weisz re CECRA.

Exchange emails with E. en; co nce ca with B. Tannenbaum and
B. Wong to discuss the status of various matters; review Avison Young
marketing update; conference call with E. Golden, M. Tapia and B. Wong re
CECRA' draft letter to CMHC; subsequent discussion with E. Golden.

a s regarding outstanding infarmation; e .n requesting
deposit detail for bank deposits.
$ D. Canhamre outstan ng nwcesan emai to

D Canham re additional information required and instructions re cheques to
be released, review property management agreement and leasing fees paid to
date; discussion with S. Bryant re CECRA administration; discussion with

D. Weisz re PenEquity's CECRA administration fee; review draft email to

A. Grawets; review online statements from TD and PenEquity and emails with
PenEquity re funds to be transferred to the Receiver; respond to creditor
inquiry; respond to email from and discussion with A. Gravets re CECRA,
review email from Blaney re CECRA letter and forms.



Date P

11/2020  Echa QOdeh
e sz

1 ren a ong

08/12/2020 E e

08/12/2020 Dan

ne ste

1121202 g
ren a ong

nne aptiste

08/13/2020 Daniel sz
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Description
e W n ; prepare r n e s = to
Enbridge Gas to open a new account.
an up terto . ISCUssIon . ongre

application; review email from A. Gravets and B. Wong on same; review email
from E. Golden; work on report to court: discussion with E. Golden' discussion

with B. Wong re CECRA and her discussion with PenEquity; review email from
Choice.

S . ham regarding depos s ruy.

view d S re nc ey amendme
letter to CMHC; conference call with E. Golden, M. Tapia and B. Wong to
discuss same; review emails from Choice; review and update draft documents
and email to Choice re same.

repare t secon 1 &  prepa ng report
appendices; receipt and review of email from PenEquity re civil engineer's
inspection report; call with D. Weisz and Blaney re CECRA application; review
A/P submitted for approval this week; review revised draft letter to CMHC;
follow up with S. Bryant re tenant data required for CECRA: review and
approve Alectra inwice,

& summary of dishursemen s; n statement to confirm
cheques cleared and calculate available cash; prepare summary of rent
received; email to D. Canham requesting genera ledger and deposit slips for
July; revew of mail and save to the file; update tracking worksheet for HST
returns filed; review of incoming mail and save to the file.

scussion with E Goldenreresu s ure and matters relating
thereto,

an respon  ema . s, cuss withB. ongon
status of report required re City of Barrie letter of cradit; rewew email from
A. Gravets; exchange emails wi h 8. Ining; finalize letter to CMHC:; work on
report to court; review and update lender update; exchange emails with
C. Lewts re the status o offers, email to E. Golden re status of Phase | Bids.

Prepare an reconci on.

repare e U e réview voice om . re e
architect's request for a retainer, email to D. Weisz and emails with PenEquity
re same; follow up with PenEquity re funds to be transferred from Penady’s TD
account to the Receiver's trust account; review email from Avison Young re
Phase | bid deadline; review updated summary of disbursements and
collections and make edits to lender update emails with PenEquity re status of
tenant rent relief,

eview C  ges er an addi anges, ca
S. Bryant and discussion re CECRA application, LA Fitness and closing
transition; review emails re response from CMHC to Receiver's CECRA
proposal.
Post T a rseme scen .

ow n zelenderupdate; exchange w
email from CMHC and emaii to Bla inres ectofsame review summa of
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Date

712

020

08/18/2020

Professional

n 2382

ren a ong

Brenda Wong

Descripti
;re ewemal y fe ema ; ra emaifo
A. Grawets; process electronic payment.
tenan In rm on rmsan on required to popu e

worksheet; make edits to worksheet, complete and obtain missing information;
send follow up emails to PenEquity re contact information for tenants that did
not return forms and missing information; send emai to A. Gravets re CECRA
worksheet; discussion with D. Weisz re draft report and CECRA; review
changes to draft report; discussion with A. Gravets re CECRA, application
process, steps and timetable and email te D. Weisz and Blaney re same; call
with Choice a d counsel for Receiver and Choice re status update; emails with
Mitchell Sandham re status of 1 surance.

Draft email toCM  re an .  nhgohsame; prepare and attend
conference call with representatives of Choice, Osler Hoskin & Harcourt LLP
("Osler) and Blaney to discuss the status of the receivership; finalize and send
email to CMHC; review Blaney account and email to Choice re Receiver
accounts; review B. Wong summary of her discussion with A. Gravets and
email to D. Rosenblat of Osler re same; review and update Receiver's draft
report to court and forward draft to E. Golden; review email from CMHC and
respond thereto; email to Blaney re carrespondence to CMHC.

nants re RA documen se sgnng a

DocuSign; review information form from a tenant and email to tenant re its
eligibility re CECRA,

ew ng rmation requests and emails to D, amre
to pay and request for copies of vender inwoices, March HST liability and Juiy
general ledger and cheque register and June and July bank reconciliations:
revew DocuSign sample documents and forward to D. Weisz; send emails to
tenants that have not responded with CECRA information; review invoices for
payment and follow up with PenEquity re insurance adjuster's account and
additional work orders/inwices requested; revew draft CMHC waiver letter:
discussion with A, Gravets re status; call from tenant re eligibility for CECRA,;
preparing landlord's documentation for CECRA application; review email from
PenEquity re Mr. Lube lease documents.

ssion wi h B. Wong on filing of re "ema to . apiaand
D. Rosenblat re status of documents being prepared- review draft letter from
CMHC prepared by Blaney, B. Wong on same and emailto Blaney re the
letter; review draft form of agency agreement re CECRA and email to
E. Golden re same; review E. Golden comments on letter to CMHC, update
etter and send; exchange emails re call to discuss insurance status.

s enEquity re tenantlease assignme an ema o . sz an
Choice re same; review tenant CECRA information and emails with tenant to
clarify revenues; review and approve inwices submitted for payment; review
and respond to creditor email; call with D. Weisz, Choice and its insurance
broker re the Receiver's insurance requirements for the property, review email
from Choice and review information on hand and respond to Choice; update
CECRA worksheet and email workshest and June rent roll to Choice; emails
with D. Canham re insurance invoice; emails with A. Gravets re CECRA
worksheet,



08/20/2020

Profe
sz
Brenda Wong
& Weisz
Daniel z
a g

ca

rena ng
SZ
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Description

ew s emails; discussion . gon 5 prepare
for and attend conference call with representatives of Choice, Choice's
Insurance broker and the Receiver te discuss the status of insurance coverage
for the property; reMew comments on letter received from CMHC, discussion
with E. Golden on same and reply to CMHC; review E. Gelden comments on
draft report; review Choice request for information re insurance and B. Wang
re same; exchange emails with A. Gravets; revew Blaney comments on
agency agreement and exchange emails with E. Golden re same; update
report to court and email to C. Lewis re same; email to A. Grawets,

hone call with Alectraregardingentry o pro , e . gto
arrange for keys to be provided.
Review emails a s . @ reagency agreement re CECRA,

review email from A, Gravets re tenant names; review email from tenant re
updated sales numbers and update CECRA worksheet and send email to

A. Grawets re same; prepare paperwork for processing of payment for
outstanding inwices; discussion with A. Nantais re insurance renewal and
email to S. Bryant re continuing coverage under PenEquity's policy; discussion
with A. Grawets re status and follow-up re tenant's business number and
head/sub tenants, emails with HUB nternational Insurance Brokers (“HUB”)

and Mitchell Sandham re quotes for insurance; create registration for Penady
on CECRA portal.

Review C. Lewis com s rerep cou an reporta emai to
C. Lewis re same; send follow up email to CMHC; revew Osler amendments
to proposed agency agreement and discussion with . Golden re same; review
final letter from CMHC and compile attachments and send to CMHC.

an s n roperty w s Attestation re CECRA and B. Wong on
same; email to counsel re CECRA agency agreement and review emails re
same; work on finalizing agreement; E .Golden on same; review final version
and sign; email to CMHC re Landlord Attestation; update report to court and
email to E. Golden re same; email to Gardiner Roberts re BMO LC; review
Gardiner Roberts email to BMO; exchange emails with Osler re Agency
Agreement; exchange emails with A, Gravets re status of agency agreement,

Review email from L. Xavier re prospec a an resps re e
commencement date; email to N. Miller re |andlord's attestation; review emails
re CECRA application and follow up with tenant re missing information; call
with A. Gravets and review CECRA application; follow up with PenEquity re
outstanding Alectra account, review changes to Receiver's draft report; review
and approve CECRA applicat  forms and emails with A. Gravets re same.

ew and update trac ng spr r expenses
property manager; review of report and reference to source.
ewa sgn ign ocumen ; up e

email to N. Miller re outstanding accounting information requested from
PenEquity, follow up with L. Xavier re MBHC and WMI reports/estimates and
review emails re final estimates.

Email to Choice requesting funding re prope y s ' a

fee affidavit
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Date Professional Description

4/20 ren a ong ewemai from a an ¢ . ra ;¢ re cing
repart to source documents and make edits to report; emails with A. Gravets re
status of CECRA applications; follow up call and email to tenant re CECRA,;
foilow up with 8. Bryant re insurance renewal; follow up with D. Canham re
information requested; discussion with D. Weisz re insurance: callto
A. Nantais re status of insurance, email to HUB to request quote; review draft
statement of receipts and disbursements (*“R&D"); discussion with A Gravets
re status and send follow up email to tenant; discussion with S, Bryantre
insurance, lease assignment and insurance adjuster’s inwice.

08/24/2020 Dan status ofinsurancea ema sen o . emailto D. Rosenblat
re agency agreement; review email re insurance status; review further emails
re insurance and discussion with B. Wong re same; email to E. Golden: review
email from C. Maclintyre and respond thereto, exchange emails with S. Morra
of Choice re wire information; review R&D and discussion with B. Wong on
same; email to E. Golden re Receiver's report to court.

a Qdeh rac ngspre eet with expenses paidtod a ues ¢ eare
reconcile with bank statement and prepare R&D to August 21, 2020,
Brenda Wong an respon toemails from tenant re CE pre a

respond to emails re insurance; respond to tenant request for rent assistance:
review and submit CECRA application; call and email to D. Canham re
outstanding information requested; review and approve inwoices for payment'
follow up with Mitchell Sandham re insurance status and discussion with

A. Nantais re same

n sz eV wemal re us ap on;,  cus W on
status ofinsurance; review email from A. Nantais,
sz E geemais . a re tus urance coverage; review
online bank account re receipt of funds from Choice and email to 8. Morra re
same.
08/26/2020 ren a ong repare paperwork for processing a vance secured lender

and payment of property taxes due August 31; prepare lender update, review
changes and make additional updates; review and draft response to PenEquity
re March HST retumn; review draft July HST calculation,

Weisz Review ert e #3 and email te Choice re same;
and update lender update and finalize.
Echa Odeh € hcome HST return and forward to . gr
review; phone call to Enbridge to obtain new account number,
2712020  Daniel Weisz s re status ofinsurance and discussion . gon same;

review E. Golden comments on draft report and update report; review liability
insurance quote and discussion with B. Wong re same; review B. Wong
changes re report; review terms of financing proposal re liability policy and
discussion with B. Wong on same; email to Choice re update to yesterday’s
lender update; review email from insurance broker; exchange emails with

M. Di Lellis of Osler re closing date; draft email to insurance broker; email to
C. Mcintyre; email to E. Golden re call for tomorrow re insurance status;
exchange emails with E. Golden,



Date

08/27/2020

08/28/2020

08/29/2020

08/31/2020

8/3112

Professional

ren ong
Dan 4
g

ne 8z

Bryan nnen
Daniel Weisz
ryan e
eisz

ren a ong

m
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Description

o up e an re  urance statusan iscussions
D. Weisz re same; emailto D Canham re Receiver's payment of property
taxes; follow up with D. Canham re outstanding information; review email from
CECRA re next step in application process and upload documents requested:
review liability policy and premium financing documents, call to Mitchell
Sandham re premium payments, email to Mitchell Sandham re changes to
policies; review changes to draft report; email to Choice re update on
insurance status; call with A. Nantais re property coverage.

urt eremails with C. Macintyre, . ompson a denre
insurance status.

Review and respon  ema s re nsurance; discussion with D, Weisz re
insurance and finalizing report; review and respond to emails from S. Bryant
various matters; disc ~ ons and emails with Mitchell Sandham re binding
liability coverage and complete financing form; call with D. Weisz and

E. Golden to discuss insurance review Insurance nders, invoices and
revised financing agreement and emails to Mitchell Sandham re questions on
same; send report appendices to Blaney; submit payment information to
insurance financing company; review additional changes to the report; email to
DB. Canham re March HST return; email to N. Miiler re outstanding information.

cussion . re surancean c ncec w . den,
B. Wong and B. Tannenbaum re same; discussion with B. Wong re binding of
liability insurance and email to C. Maclntyre re same; review and sign
financing contract re payment of insurance premiums; review and pdate
report to court; review Osler comments on draft report; B. Tannenbaum on
same.

pt and review of various emails regarding nsurance; rece an
of D. Weisz email re HST deemed trust; conference call with D. Weisz,
B. Wong and E. Golden re insurance coverage.

geem swith E. Golden re status ofinsurance an
Receiver's report to court.

s emails re insurance coverage exten em rea and
edits to draft notice of motion and Receivers second report to court; discuss
same with B, Wong.

ew ra no ce motonand to nre same.
eview emails re property insurancean s uso $ report;
email from D. Canham re filing of PRC Barrie’s March HST return; review
revisions to second report, review draft Notice of Motion.
aa er ers respectto isengageme | Ing

supendsion, all meetings, telephone attendances, and written and verbal
comrespondence to faciltate the foregoing.
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FEE SUMMARY

Professional Level Hours Rate Fees

Bryan A. Tannenbaum, FCPA, FCA, FCIRP, LIT President 48 $625|% 3,000.00
Daniel R, Weisz, CPA, CA, CFF, CIRP, LIT Senior Vice President 50.7 §$595 30,166.50
Brenda Wong, CIRP, LIT Senior Manager 516 §485 25,026.00
Echa Odeh Senior Associate 1086 $280 2,650.00
Anne Baptiste Estate Administrator 0.5 §110 55.00
Total hours and professional fees 118.2 $ 60,897.50
HST @ 13% 7,916.68
Total payable $ 68.814.18

VISA/MASTERCARD
Faymeniscan be made by calling the Accounts Receivable Deparimentat 647.726.0483,

WIRE PAYMENT DETALS
Pleass contact Donna Nishimura at 647.727.3552 forwire instructions,

Inv oices ars due upon receipt,
RSM Canada Limited
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To RSM Canada Limited
Court-appointed Receiver and Manager of
Penady (Barrie) Ltd. and of the interest of each of
PRC Barrie Corp. and Mady (Barrie) Inc. in the
North Barrie Crossing Shopping Centre Lands
11 King Street West, Suite 700
Toronto, ON M5H 4C7

Date OQctober 286, 2020
ClientFile 7887424

Invoice 7
N 6147989

For professional services rendered with respect to the appointment of RSM Canada Limited as Court-
appointed Receiver and Manager of Penady (Barrie) Ltd. (“PBL") and of the interest of each of PRC Barrie
Corp. ("PRC") and Mady (Barrie) Inc. (“MBI") in the North Barrie Crossing Shopping Centre Lands for the
period September 1, 2020 to September 30, 2020

Date Profeseional Description

g ange po 0 s te motionreco an $
report; email to D. Canham of PenEquity Realty Corporation (“PenEquity") re
information requested, review Bank of Montreal (“BMQ”) online statement and
submit cheque requisition for processing of initial payment re liability

nsurance, emails with E Odeh re accounts payable and review email to
PenEquity re same.

ryan annenbaum Receipt and . 0 en LLP {“Blaney™ email re
Choice Properties Limited Partnership (“Choice™); review and respond to
B. Wong email re disbursements; receipt and review of Osler Hoskin &
Harcourt LLP (“Osler”) email to Blaney re date for closing, etc.

09/01/202 ca pdate expense tracking sheet, rec paymens o ugust k statement,
prepare calculations for August HST return and update rent collections
spreadsheet; email to PenEquity to request information on unidentified
payment; download Alectra Utilites ("Alectra™ bills from online site.

ren a ong Review March 31 A/P;se ema o en re outsta ng information
requested by the Receiver; review emails from S. Bryant of PenEquity re
disbursements; review email from D, Canham and respond re same;
discussion and email to N. Miller of PenEquity re outstanding information;
review account ledger received from PenEquity and email to D. Canham re
question on same and request for July G/L; call with B, Tannenbaum, Choice
and Blaney re HST liability and letters of credit.

ryan enbaum Receipt and review o e en ty re outstanding information
ested recel and review of Pen e a HST, recei t and
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Date Professional
09/02/2020 e
re g
0 n eisz
09/0 ryan nne baum

020 Echa Odeh

ren ong

re

09/08/2020 Daniel Z

Echa Odeh

09/08/2 ryan nnen

Description

ew odenemal an . ongresponse re , ISCUsSS wi
B. Wong re HST and PenEquity outstanding information; receipt and review of
D. Ganham email and B. Wo g responses; conference callwith J. Farber,
D. Muallim, C Maclintyre, E. Golden and B, Wong re HSTissue, and status of
Letters of Credit ("LC"); email to Gardiner Roberts re LC status: receipt and
review of Gardiner Roberts email re reply from BMO.

tain cutstanding ce rnew dge account from ge 8
email to B. Wong regarding payment made by PBL applied to old account:
phone call to Enbridge to request payment be transterred.

paya essu by payme swee and emal
D. Canham re same; revew and respond to email from S. Bryantre contractor
repair; review emails from Blaney re termination of property management
agreement, draft letter and send to Blaney for review; update and send list of
sendce contracts to Blaney; send payables approval to D. Canham; review
corespondence from City of Barrie re bylaw infraction and forward to
PenEquity to follow up; review and respond to email from L. Xavier of
PenEquity re prospectve leases.

Review erre natio of property manageme agreement; emailto
E. Golden re same.
Telephone ca . ang re termination of Pen pro

management agreement; receipt and review of B. Wong email to E. Golden;
receipt and revew of E Golden’s response; review and respond to
R. Schwartz of Gardiner Roberts email re LC status.

own dAlectrabill and email payme approval; review of payment
ledgers provided by PenEquity; phone call with Enbridge to transfer payment
from old account to Receivers account

em m . Tannen aumrecas p se documen
for prospective tenant from PenEquity and forward to Choice for review,
an approve ra s rpaymen a sen o . am; review

caleulation of available cash; email to D. Canham re transfer of funds; review
and respond to email re funds held in PBL’s TD account; update estimate of

cash requirements; reiew correspondence and forward inwice to PenEquity
for payment,

emails; exchangeem s . a8 yreo hoicere payment of
insurance; review email from E. Golden re Gardiner Roberts position on
motion; review and update summary of activities.

p expense tracking spreadsheet and reconc e statements;
review of expenses approved in August and not yet paid, check account ledger
for cheque number and email to D. Canham for update on outstanding
expenses,

Receipt and review . e to re PRC’'s HSTliab vy;recep
and review of B. Wong email with HST analysis; receipt and review of B, Wong
email re cash on hand; receipt and review of E Golden email re HST liability.



Date
08/09/

09/10/2

10/2020

1172020

12020

09/13/2020

09/14/2020

Professlonal

e

nda Wong
Tannenbaum

a ong

8Z

yan e m

Echa Odeh

Brenda Wong
Daniel Weisz
Brenda Wong

Brenda a

52
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Descripti

cout ersan e opac o aney re same; prepare
for and attend in court re application for approval of sale of the property and
other relief,

Emailto en re ¢ eque to transfer surplus funds in -~ accoun
Receivers BMO account.

Atten ce cEwenforapprovalofsaea ewe
activities, etc.

Foliow up with Pen re uesto  ssued; emails with A

Choice re Canada Emergency Commercial Rent Assistance (“CECRA”)
application extended to September, check online banking for receipt of
CECRA payment and CECRA site re September application process; email to
S. Bryant re posting of CECRA payment, emails with PenEquity re cheque for
Receiver for pick-up; prepare paperwork for posting of receipt of BMO L.C
funds.

Review emails re an n onto ember 30; email to

C. Macintyre re transition of property management, discussion with B. Wong re
payment of expenses; review of email re BMO LC; review bank account to
confirm receipt of funds and email to Gardiner Roberts re same; discussion
with B. Wong on funds to be disbursed prior to closing; discussion with

B. Tannenbaum on various matters; emai to E. Golden.

Receipt and review of B. e en  utyre accounting and cheque
issuance status; receipt and review of D. Weisz email to Choice re
arrangements for transition of property management, receipt and review of

B. Wong email re CECRA funds received; receipt and review of D. Canham
email to B. Wong re cheque ready for pick up, etc.; email from R. Schwartz re
LC funds wired; email to Choice/Osler re LC proceeds received: telephone call
with D. Weisz re status; receipt and review of R. Schwartz email re fees.

n ecra andemailto B Wong for approval, up c e ons
preadsheet,
en -up emai to D. Canham re PRC's March ;o ew

August 31 A/R listand email to PenEquity re questions on same.

ugus account rendered by Blaney; review invoice rpro
nsurance.

repare st matters to be addressed re transition to new owner,  ew
status of Astley-Gilbert inwices.

repare ue requisitions for payment of acco . ema
D. Canham re PRC March 2020 HST retum, send response with questons on
deposits included in PRC's reporting, emailto B. Tannenbaum re increased
HST liability; update estimate of costs to closing; update list of items to be
addressed prior to closing; emails to E. Odeh to notify utiities; emai to Blaney
and Osler re HST liability; call with Choice re transition matters; prepare list of
information to be requested from PenEquity; email to Astley-Gilbert to grant
access to Choice to the portal; review email fro  Choice re contracts to be
cancelled, review draft letter to utilities.

Discussion with B. annen aum a g re status of HST liability,
for and attend call with B. and tatives of Choice to



Date

52020

512020

16/2020
09

09/18/2020

09/18/2020

re g

Echa Odeh

an Tannenbaum

renda ng

Echa Odeh

Daniel Weisz
renda Wong

Anne Bapti
e z

e Z

ne a e
fen a ong

271

escription
discuss prope managemen rans matters; revew o on
matters and email to C. Macintyre re same.
m ce, up I a on requested by

purchaser, and email to S _Bryant; emails with Choice re contact person for
utility companies, update Enbridge letter and send to E. Odeh.

repare ro n e to close account; arc returns; prepare
cheque requisition for invoice to be paid.

Cal . ongan . eisztodiscussHSTIia an response to the
lawyers and preparation for closing, etc.; receipt and review of turnover memo.

. re terstouries o sen;ema o uty re seruce
contracts to be cancelled; emad to D. Canham re status of cheques to be
issued; call from tenant re rent relief, review email from D. Canham re A/P for
payment, review and approve invoices; review calculation of August HST
liability and update schedule of estimated costs to completion; email to
E. Odeh re inwoices to be paid; email to Astley-Gilbert re payment information,

amen ments to HST calculations; ze to ut ity companies to
close accounts and send.

ew emails re transition

Update a wor etand emailto tenantsre o r
extension; call from tenant re rent chegues; review and approve cheque
requisitions; review and respond to emails from PenEquity re contracts and
leases.

[ reumn ugust, prepare ¢ eque req on ces approve
for payment, email and phone call with vendors to obtain EFT details.

t receipt to Ascend; prepare bank reconc  ons

schedu re cos ng, cus with B, gre
email from unsecured creditor,
ussion w . ong es co com etion recemne

administration; discussion with E. Golden on various matters relating to
closing.

view Meadowbrook term n a to icere senice during
notice period; email to S. Bryant re information requested by purchaser: email
to North Country re its enquiry, review information provided by PenEquity and
email re question on A/R, forward information to Choice; make updates to
schedule of estimated costs; check CECRA portal for update on September
application and email to A. Gravets re same.

ost disbursements to Asce

mal  w rave re app eptemberan su
application for extension; review and respend re emails re closing and
additional information requested by Choice,

DiscussionwithB. nnen aumre status HST: review email from M. a
of Blaney re closing matters, review file and respond to M. Tapia; email to
C. Lewis of Avison Young requesting Avison Young's account; review emails
re CECRA m- review email from B. v’ of Choice re documents
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Date Professlonal Descripti

required by , review an respo ; enre 50 and
payment of same to Chaice; review email from Choice re letters of direction on
closing and email to Blaney re same.

fyan anhenbaum Receipt and review of Avison Youngema re rece a review
of Choice email re notice of sale to the tenants; receipt and review of Blaney
email re cash on hand and D. Weisz respense re same.

e sz cuss . re §0 C Ing;preparecac  Qnsre
statement of adjustrments a d emailto S. Jeffery of Blaney re same; exchange
emails with M. Tapia; exchange emails with S. Jeffery; calculate intereston
Receiver Certificates; review and update schedule re estimated costs to
completion; exchange emails with Blaney.

fen a ong VIEW €mal  re ¢ 0sing us & s, e S re

information requested; emails to Choice re information provided by PenEquity
and re otherinform requested but not provided.,

rena ng Review emall from Blaney and provide comments re ; ema
Choice re Receiver access to PBL’s records following closing; email to
S. Bryant re keys and post-dated cheques etc.; check CECRA portal for status
of September application; email to D. Canham  bank reconciliations, online
statement and general ledger required,

elsz evewa sign oS u c re same; X nge s with
Blaney.
00/24/2 ren a ong ewema re ng ume ;ema itc re

cancellation of insurance; email to N. Vicano re Notice to Tenants; emails with
PenEquity re information requested by Choice; review and approve payment
requisition re August HST remittance.

a esz geema s . s, exchangee sre ver
Certificate re closing of the sale; review forms re cancellation of insurance
update and forward to Mitchell Sandham.

09/24/2020 Echa Odeh repare  equereq rexpense; o mail from Alectra, email to
PenEquity to obtain fu  er ‘nformation on inwices paid.
09/25/2 a esz ewema m . im and provide information requested; exchange

emails with M. Tapia re repayment to Choice; review Receiver's Certificate and
forward copy to Avison Young; review email from D, Muallim and respond

thereto.
00/25/2020 Echa Odeh Reviewofou a an € gerp g tyan emaito
PenEquity re cheque issued,
872020  Brenda Wong Review Statement of A a e re OWn  mount;

email to Choice re Astley-Gilbert, rent collections and commissions; discussion
with E. Odeh re outstanding information and email to PenEquity re outstanding
information requested; emails to C. Da Silva of Choice re rent collections;
review Avison Young invoice and email re payment, submit bill for payment;
review Canada Revenue Agency Natice of Assessment for March and August
HST returns.

e c espre ettrac expenses,
e o n 9 of 10 hydro accounts.
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Date Professional Description
nne iste Post receipts and
re g eme m e qu ; . re rent payment
recened; emails with Choice and PenEquity re books and records; review rent
collections in September and prior months; review additicnal information
provided by PenEquity and forward documents to Choice.
29/ 020 Daniel Weisz Discussion with B. Wong on status of various matters; conference call w th
B. Tannenbaum and M. DeLellis re various matters; exchange emails with
C. Lewis; process electronic payment, discussion with C. Lewis.
re e ment tments rent adjus ent.

a o . s, ew e an e o . n
re same; discussion with E, Golden re same,

a er ers respe s engagement, ng
supenvsion, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

FEE SUMMARY

Professional Level Hours  Rate Fees
Bryan A, Tannenbaum, FCPA, FCA, FCIRP, LIT President 89 §$625|% 556250
Danief R. Weisz, CPA, CA, CFF, CIRP, LIT Senior Vice President 20,2 %595 12,018.00
Brenda Wong, CIRP, LIT Senior Manager 20.5 3485 9,942.50
Echa Odeh Senior Associate 112 $250 2,800.00
Anne Baptiste Estate Administrator 1.8 $110 198.00
Total hours and professional fees 62.6 $ 30,522.00
HST @ 13% 3,967.86
Total payable $ 34,489.86
V SA/IMASTERCARD

Paymentscan be made by calling the Accounts Receivable Departmantat 647.726.0483,

WIRE PAYMENT DETALS

Please contact Donna Nishimura at 647.727 3582 forwira ingructions.

Inv oices are due upan receipt.
RSM Canada Limited



To

Date

Client File
Invoice
No.
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RSM Canada Limited

Court-appointed Receiver and Manager of
Penady (Barrie) Ltd. and of the interest of each of
PRC Barrie Corp. and Mady (Barrie) Inc. in the
North Barrie Crossing Shopping Centre Lands

11 King Street West, Suite 700

Toronto, ON M5H 4C7

November 11, 2020
7887424

8
6168775

For professional services rendered with respectto the appointment of RSM Canada Limited as Court-
appointed Receiver and Manager of Penady (Barrie) Ltd. (“PBL”") and of the interest of each of PRC Barrie
Corp. (‘PRC”) and Mady (Barrie) Inc. ("MBI") in the North Barrie Crossing Shopping Centre Lands for the
period October 1, 2020 to October 31, 2020.

Date

10/01/2020

onal ription

g ow up orporat ‘e ty recum nvoices
for payment, review response and request A/P list in Exce! format and follow
up re Alectra Utilities cheque.

Ec a ponse ema e can ve  utilities.

g on e , prep re paperwo processing payme
and calculate balance of minimum retained premium payable; review summary
of invoices for payment; review WMI accounts and compare to quote; review
and respond to emails from Choice Properties Limited Partners ip (“Chaice”)
and S. Bryant of PenEquity re postdated rent cheques and rent cheque for
deposit; revew TD email re cash in account and forward to E Odeh to update
total of outstanding cheques.

ne ste 0o recel V | urseme 3ce

a ) ces rsumm e to pal an ema
B. Wong re same; emailto City of Barrie regarding water bill; follow up for
electronic payment information to make payments.

g e E. re outstanding cheques for TD account; email to
D. Canham of PenEquity to request transfer of funds from TD account;
discussion with E. Odeh re September HST calculation; email to Choice re
payment of September senice inwices; emails with PenEquity re TD account
and outstanding cheques; discusston with E. Odeh re City of Barrie water bills;
review and approve disbursement for payment

e Z view e recosure 0 acCo | process ron C payme



Date Professional
a deh

Brenda g

a ong

ren a ong
gisz
fvan nnen
esz

10/10/2020 Brenda ong
renda Wong

10/13/2020 D 74

nne s
1 13/2020 fyan anne

nne |
ren

10/15/2
11

m

m
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ription

0 ngc esa rec Wi nk me ema sen
to D. Canham re cheque to vendor; prepare calcuiations for September HST
return; prepare cheque requisition for expense; follow up email sent to City of
Barrie.

s 8 mocesa  respond to emai m olcere

payment of September accounts; respond to email from PenEquity re payment
of final accounts; review and approve cheque requests.

Prepare cheque requisition for fina expenses:; e a one  with
vendors to obtain payment information.
view and respond to emails from re emen tments and

Astley Gilbert, review summary of activities; review and respond to email from
the Ity of Barrie; review MeadowBrook inwices for payment, email to vendor
to request payment nformation; review list of outstanding information
requested from Pe Equity; receipt of TD cheque and prepare forms for
processing; review and respond to email from E. Golden of Blaney McMurtry
LLP {("Blaney™).

eview emails from Osler Hoskin & Harcou an  aneyre
HST liability and respond to questions re same.
Process electronic payme  ;  ew sres a scussion

with B. Wong on same; review information re HST and email to B. Wongon
same.

a 0 various emails a eyre sue,
Review email from B, Wong re ssue re y 0,
ew n m on (Bame)andsend Blaney and Osier.
Review and respond to email amre ¢an on

policy; review email from TD re account activity from Oc aber 1 to 9; review
emails from Blaney/Osler; call with B, Tannenbaum and D Weisz re HST
liability; review post-closing collections to date; call with Blaney and Osler and
RSM re HST liability; review and respond to email from City of Barrie re water
charges; emails with PenEquity and TD  closing of TD account; review and
file emails; letter to Canada Revenue Agency (“CRA") re 2015 return.

rocess payment; con rence call with B. \Wong and
B. Tannenbaum; prepare for and attend call with S. Jeffery, E. Gokden,
M. Taylor of Blaney, D. Rosenblat of Osler, B. Wong and B. Tannenbaum re
status of HST liability.

sto cen ; post dishurseme

nceca on ssue osen a; . en, . ,
M. Taylor and D. Weisz and B. Wong; varicus emails re the HST liability
IS ursemen s

an respond to email from City of Barrie re outstanding balances,
download payment history far payments received by City of Barrie; review and
update disbursements surmary schedule.

repare c eque requ expense.
an exc angee sre a



Da
11 20

10/19/2020

10/20/2020

10/121/2020

10/22/2020

10/22/2020

10/123/2020

Professional

Brenda ong

eszZ

rena ng

ren a ong

Echa Odeh

Brenda Wong

nne aptiste

Echa e
ren a ong

Da esz

Anne Baptiste
nne apt te
Daniel Weisz
ren a ong

a 28z

G e
ren a ong
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Description

eview Invoices pal epem erse ceconrac ;ca a ema m
CRA re its audit of June HST retum; review CRA letter and information request
and email to E. Odeh re same; review and respond to email from Osler re CRA
audit and potential impact on HST liability.

Process ectronicpayme ; Iscussionw a va re same;

exchange emails with E. Golden re HST; review summary of actities; emalil to
Penady re funds sent.

eview and respond to e from Blaney re HST refunds; prepare ¢ eque
requisition with supporting documentation for transfer of rent collected post-
closing to Choice; review and approve disbursement request.

ma to ferent  ections,
Prepareresponse er r a sum ze X sp t
and collate inwices for HST audit; email to B. Wong re same.
Respon m cererg rans [ ew e e

claimed for CRA audit; email to PenEquity re outstanding information and CRA
audit; respond to Blaney email re RT0001 account; emails with Mitchell
Sandham re correspondence received re policy payments; review email from
PenEquity re tenant insurance claim report and forward to Choice; discussion
with E. Odeh and email to Choice re HST reporting and Statement of
Adjustments.

Post disbursements to Ascend.
repare re process

own o i ng statements y arme  eraccoun

and submit for payment; calculate revised rent adjustment for SOA and email
to Choice re same.

scuss on . hnen aumre a ty; process hic
payments.
repare reco  a on
ost receipt to Ascend.
ew ema . enre caman respo reto,
ma . reoutstan ng  mnation; update schedue cash

requirements and disbursements to be paid; review and file emails; email to
Choice re prospective leases; email to Meadowbrook re outstanding invoices;
review CRA Notice of Assessment re PRC HST liability (the “NOA™) and
forward to Blaney and Osler; prepare letter to BMO re funds to be invested ina
GIC.

scuss on . ongre s , re aney account;
schedule re estimated disbursements to be made and discussion with B, Wong
re amount to be invested.
eview 10N & ons em er.
ew tet e epte cac ionandemai with .Odeh
re HSTincluded in receipts: review and respond to email from Choice re

leasing fees payable on prospective leases, respondto Osler re the NOA,;
discussion with C Si nts receivable; te schedule of rent
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Date

10/28/202

Professional

cha

rena ng

Weisz

esz

ren a  ong

nne a s
renda Wong

Weisz

Description
co jonsa sen o e ew on, ca
expenses to be allocated on the final statement of adjustments.
] . grega ng cu ations; revew pas a

amend HST September calculation; file HST return for September.

ow up with PenEquity re outstanding n rma on; . hey
and D. Weisz re HST liability; emails with D. Canham re ITCs claimed by PRC
and emails to Osler re same; email and fax to BMOre funds to be invested in
GIC.

ISCUsSSIon : on m; co  rence D. Rosen a
E. Golden and B. Wong re HST; review email from D. Rosenbiat and reply
thereto; review and sign letter re investment of funds and exchange emails
with E. Golden re same; discussion with B. Wong re HS  liability calculation

ISCUSSION . gre . process n ¢ payments; exc e
emails with E. Golden re the CRA deemed trust claim.
Respon re| on eem prepare ¢ eque requ s r

payme of disbursements; review iInwices received from City of Barrie; review
and respond to email from Meadowbrook re addresses covered underits
contract; follow up with D. Canham re outstanding information.

08 ursements n

Review and respon to ema . a vare co e s, email to
C. DaSihva re cheque  eived by the Receiver,
Review emails re status reque

a ot eradministrative matters with respectto this engageme ng

supenasion, all meetings, telephone attendances, and written and verbal
cotrespondence to facilitate the foregoing.
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FEE SUMMARY

Professional Level Hours  Rate Fees
Bryan A. Tannenbaum, FCPA, FCA, FCIRP, LIT President 13 $625|% 812.50
Daniel R. Weisz, CPA, CA, CFF, CIRP, LIT Senior Vice President 92 §$595 5,474.00
Brenda Wong, CIRP, LIT Senior Manager 184 $485 8.924.00
Echa QOdeh Senior Associate 9.3 $250 2,325.00
Anne Baptiste Estate Administrator 36 $110 396.00
Total hours and professional fees 41.8 $ 17,831.50
HST @ 13% 2,331.10 |
Total payable $ 20,262.60

VISA/MASTERCARD
Payments can be made by calling the Accounts Recelvable Departmentat 647.726.0483.

WIRE PAYMENT DETALS
Please contact Donna Nishimura at 647.727.3552 for wire instructions.

Invoices are due upon receipt.
RSM Canada Limited
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To RSM Canada Limited
appointed Receiver and Manager of
Penady (Bar ‘e) Ltd. and of the interest of each of
PRC Barrie Corp. and Mady (Barrie) Inc. n the
North Barrie Crossing Shoppi g Centre Lands
11 King Street West, Suite 700
Toronto, ON M5H 4C7

Date December 10, 2020

Client File 7887424
Invoice 9
No. 6192426

For professional services rendered with respect to the appointment of RSM Canada Limited as Court-
appointed Receiver and Manager of Penady (Barrie) Ltd. (“PBL") and of the interest of each of PRC Barrie
Cortp. (*PRC") and Mady (Barrie} Inc. (“MB!"} in the North Barrie Crossing Shopping Centre Lands for the
period November 1 2020 to November 30, 2020.

Date " pnal Description

11/02/2020  Brenda Wong ow up call and emails to 0. Canham of PenEquity Realty Corporation
("PenEquity”) re outstanding information requested by the Receiver; email to
Choice Properties Limited Partnership (“Choice”) re Astley-Gilbert portal;
prepare schedule of final adjustments for the Statement of Adjustments.

11/02/2 & Weisz Review calculation of amendments to the Statement of  ustments and email
to B. Wong re same,
1 Brenda Wong Check online statement to confirm rent cheque was n retur and for

final insurance premium payment; discussion with D. Canham re outstanding
information request; email to D. Canham re yearend adjustments; review 2020
accounting records provided by PenEquity and obtain copies of June invoices
for HST audit by Canada Revenue Agency (“CRA”); review emails from

D. Canham with attached reports; emails to Choice re information received.

11/03/2020 Dan Weisz Review email from B, Wong re revised statement of adjustments; B. ong re
information requested from and by PenEquity.
11/04/2020  Brenda Wong Review Stalking Horse Agreement re purc e price and calculation of Credit

Agreement Bid Amount and email to D. Weisz re same; email to D. Canham re
HST returns filed by the Receiver, email to Choice re PenEquity Account
Statements; follow up with Choice re deposit of rent cheque recaived by the
Receiver and prepare Receipts Processing Form re same; emails with

D. Weisz re reporting of the sale transaction on the Receiver's HST return:
review and make changes to draft letter to CRA in respect of the HST audit
and email to D. Weisz re same; gather reports for the CRA audit.
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Date Professional Description
11/04/2020  Dan el Weisz Review letter from CRA re audit of the June HST return, draft response
and B. Wong on same,
11/04/2020  Anne aptiste Post disbursement.
11/06/2020  Brenda Wong Make revisions to etterto RA re the audit of Penady's June return, r  w

D. Weisz changes and email to Blaney McMurtry LLP (“Blaney”) for comments:
email to PenEquity re cheque to be issued in November, prepare cheque
requisition for payment of WM invoice and submit for processing.

11/06/2020  Daniel Weisz R updated letter to CRA re HST and B. Wong on same; review and
update summary of activities; process electronic payment.

11/05/2020 nne aptiste Post disbursements.

11/06/2020  Anne Baptiste t receipts and disbursement,

11 renda Wong Respond to email from Mea roo  onstruction Inc. re its outstanding
invoices.

11/06/2020  Daniel Weisz Review summary of activities.

11/09/2020  Brenda Wong Follow up with Blaney re CRA letter, make final changes an ax to CRA: email
to Choice re rent cheque received and prepare paperwork for processing of
same.

1/10/2020  Daniel Weisz Review Penady account.

11/10/2020  Anne Preparation of banking reconciliations; post term depos to  cend.

11 20  Brenda Wong Prepare cheque requisitions  payment of disbursements; start drafting
Receiver's third report to the Court.

11/11/2020  Danie Weisz Revew  and B. Wo g re preparation of report to the Court.

111122020 Wong Review email from C oice re tenant rent ¢ eque sent to PenEquity
and follow up with PenEquity re same; continue drafting third report.

11/13/2020  Daniel Weisz Process electronic payments

11113/2020  Echa Odeh P one call with CRA regarding HST audit and potential further audit req

11/16/2020 a ong Check online statement for final insurance payme an prepare cheque
requisition for same; review CRA Notice of Assessment re 2015 corporate tax
return,

11/16/2020  Echa Odeh ulate Penady HST liability for the month of October,

7 020  Brenda Wong Follow up with PenEquity re contra or nvo ce submitted for payment; review

calculation of October HST liability and make revision; discussion with CRA re
sale of Barrie property to be reported on the QOctober HST return and HST
refunds to be applied to any outstanding balances; fax statement of
adjustments in respect of the sale of the Barrie property to CRA.

1111712020  Echa Odeh Phone call to to obtain access code for RT0001, file RT0001 returns, file
RT0002 October return.
11/18/2020  Brenda Wong up re tenant November rent cheque sent to the Receiver by PenEquity;

prepare cheque requisition for payment of invoice and emails with contractor to
obtain EFT payment information,

11 nne Baptiste Post receipt,



Date
11192020

11/18/2020
11/18/2020
11/19/2020

11/20/2020
11/23/2020

11/23/2020

11/24/2020

11/24/2020

11/25/2020

11/26/2020
11/27/2020

11/27/2020
11/30/2020

11/30/2020

Professional

Brenda Wong

Daniet Weisz
Anne Baptiste
Echa Odeh

Anne Baptiste
Brenda Wong

Daniel Weisz

Brenda Wong

Daniel Weisz

Brenda Wong
9

Anne tiste
Daniel Weisz

Bryan Tannenbaum
Brenda Wong

Daniel Weisz
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Description

Call from CRA auditor inquiring re status of receivership and future HST
returns; email to Choice re tenant November rent cheque and transfer of post-
closing rent collected by the Receiver; email to D. Weisz re transfer of rent to
Choice,

Review emails re status of HST; process electronic paymen
Post disbursement.

Reconcile expense tracking spreadsheet to i prepare
inte m statement of rece ts and disbursements (*R&D") and Interim Report of
the Receiver pursuant to Section 246(2) of t e Bankruptcy and Insolvency Act
(*5246 Report") for Penady and Mady.

Post disbursements.

Review draft $246 Report and email to D. Weisz re filing of same; make
revisions to S248 Report and revise R&D.

Review email from B. Wong on S246 Report; process electronic payment;
review changes to statement of adjustments and B. Wong on same.

Follow up with Choice re Astley-Gilbert portal; follow up re missing November
rent cheque and emails with Choice re same; email to Astley-Gilbert re transfer
of the account to Choice,

Discussion with E. Golden of Blaney re potential adjustment to the statement
of adjustments; email to E. Golden re same; B. Tannenbaum on status.

Review and respond to emails from Astley-Gilbert.

aw respc to e g rerent eque a arrange r
courier to pick-up.
Post disbursement.

Review draft settlemen agreement provided by Osler Hoskin & Harcourt LLP
{"Osler”) and email ta E. Golden re same

Receipt and review of 0. Weisz response to Blaney  HST settlement.

Receipt tenantrent cheque an ema to  hoice re same; na e and
fax 5246 Report to the Office of the Superintendent of Bankruptcy; review
emai from Choice re September CECRA payment and email to D. Weisz re
same, respond to Choice re funds to be transferred.

Review and update R&D; review and sign $246 Report.

o oter tr emattersw respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.



Professi

Bryan A. Tannenbaum, FCPA, FCA, FCIRP, LIT
Danigl R. Weisz, CPA, CA, CFF, CIRP, LIT

Brenda Wong, CIRP, LIT
Echa Qdeh
e Baptiste

otal hours and professional fees

HST 13%
otal payable

VISAIMASTERCARD

FEE SUMMARY

Le | Hours
President 0.2
Senior Vice President 4.0
Senior Manager 12.9
Senlor Associate 3.8
Estate Administrator 1.5

22,2

Payments can be made by calling the Accounts Receivable Department at 647.726.0483,

WIRE PAYMENT DETAILS

Please contact Donna Nishimura at 647.727.3552 for wire instructions.

Invoices are due upon receipt,
RSM Canada Limited

Rate
$625
$595
$485
$250
$110

282

s

$ 125.00
2,380.00
6,256.50
200.00
165.00

$ 9,826.50
1277.45

$ 11,103,985
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To RSM Canada Limited
Court-appointed Receiver and Manager of
Penady (Barrie) Ltd. and of the interest of each of
PRC Barrie Corp. and Mady (Barrie) Inc. in the
North Barrie Crossing Shopping Centre Lands
11 King Street West, Suite 700
Toronto, ON M5H 4C7

Date January 15, 2021

Client File 7887424
Invoice 10
No. 6215746

For professional services rendered with respect to the appointment of RSM Canada Limited as Court-
appointed Receiver and Manager of Penady (Barrie) Ltd (“PBL") and of the interest of each of PRC Barrie
Corp. ("PRC") and Mady (Barrie} Inc. (“MBI") in the North Barrie Crossing Shopping Centre Lands for the

period December 1 2020 to December 31, 2020.

Date Professional Descriptlon

12/2/2 renda Wong Prepare cheque requisition a  payment request for transfer of past-closing

receipts to Choice Properties Limited Partnership {*Choice”) and e-mail to
oiceres * review e-mail from Astle  ilbert °

121212 Danisl Weisz Process electronic payme

12/3/2020 Brenda ong Review and respond to e-mail from Choice re property taxes and
Cine ex.

12/3/2020 Anne B iste rocessing receipt,

12/4/2020 Anne Baptiste Processing ursement.

12712 Brenda Wong Review notices of assessment received re June, July and October HST
returns.

121972020 Brenda g Review and respond to e-mail from Alectra Utilities  ectra ).

12/9/2020 Echa Odeh new Alectra account to online account and check whether invoice
received.

12/110/2020 re  Wong Review and respond to e-mail from PenEqu y ty orporation
("PenEquity”) re e-mail insurance claim, forward same to Choice and review e-
mail responses from Choice and insurance consultant, review summary of
activiti

1210/2020 D Review proposed agreement re HST and o den of Blaney
Mchurtry LLP (“*Blaney”) re same; review and update summary of activities.

121 Anne Baptiste Preparation of bank reconciliations,

12/10/2020  Echa Odeh nt general ledger and calculate HST liability for monthly return; to

Won forre -



Date
121172020
1211

12/14/2020
12/18/2020

12/156/2020

12/15/2020

12/16/2020

1211612020

12/16/2020
12/17/2020
12/17/2020

12117/2020
12/18/2020

12/21/2020

12/21/2020
12/22/2020

12/22/2020

Professional

Brenda Wong

Echa Odeh
n el Weisz
Brenda g

Echa Odeh

Daniel Weisz

Brenda Wong

Daniel Weisz

Odeh
Daniel We sz
Brenda Wong

Anne Bapt ste
Daniel Weisz

Brenda Wong

Echa
Brenda Wong

a deh

284

Description

Review changes to draft invoice and
November HST liability,

File HST return.
Raview Blane invoice to E Golden re same; e-mail to Choice,

Review e-mait from E. Odeh re 2020d  rsement invoices to be provided to
Choice for annual reconciliation of 2020 operating costs; follow up with E.
Odeh re Canada Revenue Agency (“CRA") request for rust exam; prepare
affidavit of third  ort.
Prepare cheque requisition for final payment to A ectra; compile invoices of
operating expenses paid from the Receiver's trust account at BMO Bank of
Montreal.
Exchange e-mails with E. Golden and B. Wong re finalization of the
iversh ,

Review e-mails from E. Go review cash on hand and respond to E.
Golden; prepare cheque requisitions; e-mails with E Qdeh re CRA trust exam
and CRA's revised proof of claim; prepare updated statement of receipts and
disbursements ("R&D"); e-mails with E. Odeh re copies of 2020 invoices

uired for Choice.
Exchange e-mails with E. Golden re finalization of the receivership; process
electronic payments.

Phone call with CRA regarding  trust exam.
Review draft settlement reement and e-mail to €n re same.

Upd » review CRA fax re PRC's HST liability and e-mail to D. z
and E. Golden re same.

Posting disbursements,

Discussion with E. Golden re draft settiement agreement and e-ma to E.

Golden re same,

Review and respon to eh re 2020 invoices paid by the Receiver; raview

cheque register provided by PenEquity re invoices paid during the

receivership; e mails to Blaney re HST matter; e-mails with E. Odeh re payroll

account and CRA trust examiner; prepare general ledger reports for 2020
erati .

Phone call with CRA, in status of trust exam to be conducted,

Prepare general ledger reports for 2020 operating expenses a  revew
supporting invoices; review CRA amended claim letter and e-mails with E.
Qdehr

Phone call with CRA to follow up on trust exam ner to be assigned and confirm
amended claim amounts.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

1Ze same; review calcula of
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FEE SUMMARY

Professional Level Hours Rate Fees

Daniel R. Weisz, CPA, CA, CFF, CIRP, LIT Senior Vice President 65 §$595 3,867.50
Brenda Wong, CIRP, LIT Senior Manager 54 §$485 2,619.00
Echa Odeh Senior Associate 1.9  $280 475.00
Anne Baptiste Estate Administrator 0.7 $110 77.00
Total hours and professional fees 14.5 7,038.50
HST @ 13% 915.01
Total payable 7.953.51

VISAMMASTERCARD

Payments can be made by calling the Accounts Receivable Department at 647.726.0483.

WIRE PAYMENT DETAILS

Please contact Donna Nishimura at 647.727.3552 for wire instruclions.

Invoices are dus upon racelpt.
RSM Canada Limited
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To RSM Canada Limited
Court-appointed Receiver and Manager of
Penady (Barrie} Ltd. and of the interest of each of
PRC Barrie Corp. and Mady (Barrie) Inc. in the
North Barrie Crossing Shopping Centre Lands
11 King Street West, Suite 700
Toronto, ON M5H 4C7

Date February 16,2021
ClientFile 7887424

Invoice 11
No. 6237513

For professional services rendered with respect to the appointment of RSM Canada Limited as Court-
appointed Receiver and Manager of Penady (Barrie) Ltd. (“PBL") and of the interest of each of PRC Barrie
Corp (“PRC”) and Mady (Barrie) nc. (“MBI’) in the North Barrie Crossing Shopping Centre Lands for the
penod January 1, 2021 to January 31, 2021.

Date onal Description

120 rena ng ewa respo s .. n e q ¥
Corporation ("PenEquity”) re Canada Revenue Agency ("CRA") audit; review
email from E. Odeh re status of CRA audit and emails to D. Weisz and E.
Golden of Blaney McMurtry LLP (“Blaney”) re same.

01 c eh Phoneca o Ow up on trust examination
6/2021  Brenda Wang ew nwices compiled for2  annua reconc  ion.
eh Review C eque  sterprovided by Pen ; recon eque

registerw h transactions recorded on TD account statement, update to B.
Wong re same.

111/2021  Brenda Wong reconciliation of y ueregsterto  bank statements
and make revisions; review email re status of CRA audit.
011 e re ngs s ,emailto . ongre same;
discussions with B. Wong regarding review of cheque register.
g ocumen operatngcostsand e va

Choice Properties Limited Partnership (“Choice"); emails with E. Odeh re CRA
trust examiner; review and respond to Blaney email re CRA HST audit status.

01/12/2021 e z Review a d exchangeema re status.
ne Baptiste repare reconc 1ation,
1 ca c ng amou a .oong r

review; phone call with CRA and attempt to contact CRA trust examiner.
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Date

01/13/2021

i

01/16/202

01/2

i

01/22/2021

01/25/2021

1
01/2

ot/

Professional

ren ong

Daniel Weisz

Anne
a Odeh
renda g
n sz
renda Waong
ren a ong

ren a ong
aniel eisz
ren ong

n esz
ren a ong

esz
Daniel Weisz
ren a ong

Descri “ n

ewan respon o . e re cember ing,
D. Weisz, Blaney and Osler, Hoskin & Harcourt LLP ("Osler”) re CRA audit;
review CRA Notice of Assessment ("NOA”) re 2015 HST retumns filed.

pare for and attendcon encec  wath D. Ro en Blaney
and B. Wong to discuss the status of the HST liability

Prepare bank reconc  on.

re au . z . re same,
Revewema res us au .
ew summary of activities.
Emailto . re audit; email . re 2020 annual
reconciliation.
aw respond to email from . re status of CRA audit.
ew ema restaus sue,
ra 0 ont toc accoun r arrie Inc;
emails with C. Da Silva re link to obtain documents and resend link,
an s terto close e ne, account; review
summary of activities; review Blaney acoount.
s a Zre emai ¢ re

trust exam and make edits tothe draft; call to T. Smith of CRA re status of tiust
exam.

Reviewd em o . inters and email . regarding same;
review email from E. Golden.
Prepare  quereq and submit disbursemen payment; review
emails from Blaney re HSTissue.
aview enema to , process ncpayme
ew email re HST,
Ema . re update received from . on HST liability

and email to E. Golden and D. Weisz re same; revew CRA Notice of
Assessment re RTO00Z retumn filed.

Phone s hyg pending exam, ema . anham
re CRA request that he contact CRA.
oa am ra ve matters with respe § engagement, ng

supervision, afl meetings, telephone attendances, and wiitten and verbal
correspondence to facilitate the foregoing.
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FEE SUMMARY

Professional Level Hours __ Rate Fees
Daniel R. Weisz, CPA, CA, CFF, CIRP, LIT Senior Vice President 59 %595 3,510.50
Brenda Wong, CIRP, LIT Senior Manager 50  $485 2,425.00
Echa Odeh Senior Associate 47  $250 1,175.00
Anne Baptiste Estate Administrator 0.3 3110 33.00
Total hours and professional fees 15.9 § 714350
HST @ 13% 928.66
Total payable $ 8,072.16
VISA/MASTERCARD

Paymentscan be made by calling the Accounts Receivable Deparmentat 647.726.0483,

WRE PAYMENT DETAILS

Please contact Donna Nishimura at 647.727.3552 forwire instructions.

Inv oices are due upon recept.
R3M Canada Limited



289

To RSM Canada Limited
Court-appointed Receiver and Manager of
Penady (Barrie) Ltd. and of the interest of each of
PRC Barrie Corp. and Mady (Barrie) Inc. in the
North Barrie Crossing Shopping Centre Lands
11 King StreetW  Suite 700

Toronto, ON M5H 4C7

Date March 12, 2021

Client File 7887424
Invoice 12
No. 6261043

For professional services rendered with respect to the appointment of RSM Canada Limited as Court-
appointed Receiver and Manager of Penady (Barrie) Ltd. (“PBL”") and of the interest of each of PRC Barrie
Corp. (“PRC") and Mady (Barrie) Inc (“MBI"} in the North Barrie Crossing Shopping Cent e Lands for the

period February 1, 2021 to February 28, 2021,

Date Professional Descriptlion

21272021 Anne Bapti e Post disb rsements,

21812021 renda Wong Review and respon to email from E, Golden of Blaney ¢ urtry LLP
(‘Blaney"} re PRC HST audit.

2/8i2021 niel Weisz Review exchange of emails re HST status.

2/10/2021 Daniel Weisz eview email re status of HST issue.

2/10/2021 a deh Calculate HST posi  and file January HST return with Canada  venue
Agency ("CRA").

2M12/202 aniel Weisz Review summary of activities.

211672021 Brenda Wong and discuss with CRA the status of e audit for PRC Barrie; email to
D. Canham of PenEquity Realty Corporation re same and review CRA letter re
information requested; email to E. Golden re status update on PRC HST audit.

21 | Weisz Review re status of HST audit.

2/16/2021 Anne Baptiste Prepare bank reconciliation.

2/18/20 Daniel Weisz Review Blaney voice.

211842021 Donna Nishimura repare cheque requisition and submit invoice  payment.

2182021 Echa Ode Discuss with CRA status of HS au

2/22/2021 ren a ong Review email from E, O re request for o tstanding corporate tax

(“CT") returns to be filed; review emails re 2015 CT return and email to
D. Canham re returns to be filed.



ate Professional Description
21 ha Odeh CRA to confirm dates for outsta T2 returns.
21231202 Anne Baptiste Post disbursements.

2/25/2021 Brenda Wong
call from CRA re PRC HST audit.
212512021 Echa Odeh

ceive phone call from CRA regard g RC HST audit.

290

ow up with D. Canham re PBL’s corporate tax returns; email E. Odeh re

To all other admi matters with respect to this engagement, including
supervision, all meetings, telephone attendances, review and filing of e-mails
and wiitten and verbal correspondence to facilitate the foregoing.

FEE SUMMARY

Professional Level Hours  Rate Fees

Daniel R. Weisz, CPA, CA, CFF, CIRP, LIT  Senior Vice President 34 $595 2,023.00
Brenda Wong, CIRP, LIT Senior Manager 1.0 $485 485.00
Echa Odeh Senior Associate 07 $250 175.00
Anne Baptiste/Donna Nishimura Estate Administrator 0.7 $110 77.00
Total hours and professional fees 5.8 2,760.00
HST @ 13% 3 80
Total payable 3,118.80

VISA/MASTERCARD
Payments can be made by calling the Accounts Receivable Department at 847.726.0483.

WIRE PAYMENT DETAILS
Please contact Donna Nishimura at 647.727.3552 for wire instructions.

Invoices are due upon recaipt,
RSM Canada Limited



GST/HST: 90784 1440 RT 0001

To

Date

Client File
Invoice
No.

RSM Canada Limited

291
RSM CANADA LIMITED
Licensed Insolvency Trustee
11 King St W, Suite 700, Box 27
Toronto, ON M5H 4C7

T +1 416 480 0160
F +1 416 480 2646

www.rsmcanada. com

Court-appointed Receiver and Manager of
Penady (Barrie) Ltd. and of the interest of each of
PRC Barrie Corp. and Mady (Barrie) Inc. in the
North Barrie Crossing Shopping Centre Lands

11 King Street West, Suite 700

Toronto, ON M5H 4C7

April 8, 2021

7887424
13
6287525

For professional services rendered with respect to the appointment of RSM Canada Limited as Court-
appointed Receiver and Manager of Penady (Barrie) Ltd. ("PBL") and of the interest of each of PRC Bar ie
Corp. (“PRC") and Mady (Barrie) | c. (“MBI") in the North Barrie Crossing Shopping Centre Lands for the
period March 1, 2021 to March 31, 2021.

te

37272

37272

3/8/

3N 21
31172021

3/11/2021
an¢

1
31152021
3N 1
3/15/2021

Profession |

Brenda Wong
Echa Odeh
Brenda Wong

Brenda Wong

Echa Odeh
Brenda g

Da

Anne Baptiste
Daniel Weisz
Donna s imura
Daniel Weisz
Brenda Wong

Desctription

Review email re stat s of PRC HST audit; send email to D. Canham of
PenEquity Realty Corporation to inquire as to timing.

one call with Canada Revenue Agency (* RA") regarding trust examination;
email to D. Canham regarding same.,

pond to creditor inguiry; send to D. Canham re outstanding corporate
tax returns.

view email from D. Canham and emall R. Jessa re preparation of
outstanding co porate tax (T2) returns; call from Bell Canada to inquire re
status.

Phone call with CRA regarding examina prepare and file HST return.

Review email from E. re status of PRC HST audit and to

E. Golden of Blaney McMurtry LLP (“Blaney”) re same; review and respond to
comments from R. Jessa re T2 retu ns; email to D. Canham re schedules
missing from 2015 T2 return; review summary of activities.

Review email re status of HST audit,
Prepare a reconciliation,
lew and update summary of es,
Prepare cheque requ n and submit invoice for payment.
Rev ew email re HST audit.

Review and respond to email from . ham re missing schedules and
shareholder information; review and approve payment of disbursement
invoice.
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Apti 6, 2021
invoice 13
Page 2
nal Description
3Me/2021 1l Weisz Review Bilaney's account.
3/22/2021 Daniel Weisz Process electronic payment.
3/24/202 Brenda Wong Reviewema om D. Canham andemailto R.  sa re information required
for preparation of outstanding T2 returns.
372 1 Anne Baptiste Prepare bank recongiliation.
3/26/2021 Anne ste Post disbursements,
3/29/2021 aniel Weisz Review ema s re returns to be prepared; process tronic payment.
3/29/2021 Brenda Wong hange emails with R. Jessa re preparation of T2 returns, email D. Weisz re
same; email E. Odeh re status of CRA trust exam.
3/30/2021 Brenda g Revisw email from deh re call with CRA and email to E. en re update
on status of PRC trust exam.
3130/ Daniel Weisz Review em re status of HST audit.
To all other administrative matters respect to this angagement, including
supervision, all meetings, telephone attendances, review and filing of e-mails
and written and verbal correspondence to facilitate the foregoing.
FEE SUMMARY
Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CFF, CIRP, LIT Senior Vice President 0.9 §$5951(% 535.50
Brenda Wong, CIRP, LIT Senior Manager 1.4 §$485 679.00
Echa Odeh Senior Associate 0.5 §$250 125.00
Anne Baptiste/Donna Nishimura Estate Administrator 0.5 $110 55 00
Total hours and professional fees 3.3 $ 1,394.50
HST @ 13% 181.29
Total payable $ 1,575.79

VISAMASTERCARD
Payments can be made by calling the Accounts Receivable Department at 647.726.0483,

WIRE PAYMENT DETAILS
Please contact Donna Nishimura at 647.727,3552 for wire instructions.

Invoices are due upon receipt.
RSM Canada Limited



To

Date

Client File
Invoice
No.

R8M Canada Limited

293

Court-appointad Receiver and Manager of
Penady (Barrie) Ltd. and of the interest of each of
PRC Barrie Corp. and Mady (Barrie) Inc. in the
North Barrie Crossing Shopping Centre ands

11 King Street West, Suite 700

Toronto, ON M5H 4C7

May 11, 2021

7887424
14
6343847

For professional services rendered with respect to the appointment of RSM Canada Limited as Court-
appointed Receiver and Manager of Penady (Barrie) Ltd. (“PBL") and of the interest of each of PRC Barrie
Corp. (*PRC”) and Mady (Barrie) Inc. (“MBI”) in the North Barrie Crossing Shopping Centre Lands for the
period April 1, 2021 to April 30, 2021.

ate

4/5/2021

4/5/2021

4/6/2021
1

21
41612021
4/8/2
41972021
AM1212021

4/15/

4/15/2021
4/1972021
4/21/2021
4/21/2021
4/22/2021

Professional

ha eh

Brenda Wong

Bren a  ong
Daniel Weisz

Donna Nishimura
Echa Odeh
Anne Baptiste
Anne Baptiste

re g

nda Wong
Victoria Tang
ia Tang

Rishma Jessa
Victoria ng
Danisl Weisz

Description

Prepare draft statement  receipts and disbursements (“SRD") and nt
report of Receiver pursuant to section 246(2) of the Bankruptcy and insolvency
Act (“248 Report”).

Reconcile bank to general ledger; review summary of activities; review draft
248 Report and SRD.

Review changes and make & to the 246 Report.

Review summary of activities, review and update 246 Report and the SRD
relating thereto.

Prepare cheque requisition and submit invoice for payment.
Prepare and file HST return.
Post disbursement.

pare bank recongciliation.

Review and respond to rom . Canham of PenEquity Realty
Corporation re sale fransaction and email to D. Weisz re same.

Follow up re status o corporate tax returns,
Meet with R. Jessa to discuss corporate tax } returns to be prepared.
Prepare 2016-2019 5.
jew draft T2s and send drafts for review,
Print drait and signature pages.
iew email re T2 returns prepared.
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Date
4/26/2021

41262021

412612021
4/26/2021
4/26/2021

7/2021

4/28/2021

4/25/2021

1
4/30/2021
4/30/2021
4/30/2021
41302021

Pro ional

Brenda Wong

Daniel Weisz

a
Rishma Jessa
Victoria Tang
Daniel Weisz

Daniel Weisz

Echa Odeh
Victoria Tang
Brenda Wong
Woeisz
Rishma Jessa
Victoria Tang

Description

Review T2 returns, emails to D. Canham and D. Weiszto owupre
same; email E Odeh to contact Canada Revenue Agency (“CRA”) re changes
in PBL's mailing address; review and respond to D. Weisz questions re draft
T2 returns; email questions/comments to R, Jessa re draft returns and
exchange emails with R. Jessa re additional questions.

Review PBL draft T2 returns and re and exchange emails with B. Wong re
same, discussion with B. Wong re same.

Phone call with CRA regarding addresses on file for PBL.
Respond to g s from B. Wong.
Update the T2 returns based on B. Wong comments.

Discussion with Blaney McMurtry LLP re the status of the
receivership administration,

Review status of funds in the possession of the Receiver and email
E. Golden re same.

Phone call with CRA regarding PRC HST audit.
Print draft and signature pages.
ew revised T2 returns and email R. Jessa re additional s required.
Review emails re T2 returns to be filed.
Review of u .
Update the T2s as requested and re-print drafts and as them.

To all other administrative matters respect to this engagement, including
supervision, all meetings, telephone attendancas, and written and verbal
correspondence to facilitate the foregoing.
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FEE SUMMARY
essional Level Hours Rate Fees
Daniel R. Weisz, PA, CA, CFF, CIRP, LIT Senior Vice President .60 595 § 1,547.00
Brenda Wong, CIRP, LIT Senior Manage 340 § 485 1,649.00
Rishma Jessa, CPA, CGA, M ax, TEP Senicr Director, Tax 210 §$ 485 1,018.50
Victoria Tang, CPA Senior Associate, Tax 570 § 315 1,7985.50
Echa Odeh Senior Associate 120 $ 250 300.00
Anne Baptiste/Donna Nishimura Estate Administrator 0.50 & 110 55.00
Total hours and professional fees 15.50 $ 6,365.00
HST  13% 827.45
Total payable $ 719245

VISA/MASTERCARD
Payments can be made by calling the Accounts Receivable Department at 647,726.0483.

WIRE PAYMENT DETAILS
Please contact Donna Nishimura al 847.727.3552 for wire instructions,

Invoices are due upon recaipt,
RSM Canada Limited



To

Date

Client File
Invoice
No.

RSM Canada Limited

296

Court-appointed Receiver and Manager of
Penady (Barrie) Ltd. and of the interest of each of
PRC Barrie Corp. and Mady (Barrie) Inc. n the
North Barrie Crossing Shopping Centre Lands

11 King Street West, Suite 700

Toronto, ON M5H 4C7

June 3, 2021

7887424
15
6364804

For professional services rendered with respect to the appointment of RSM Canada Limited as Court-
appointed Receiver and Manager of Penady (Barrie) Ltd. (“PBL") and of the interest of each of PRC Barrie
Corp. ("PRC") and Mady (Barrie) Inc {(“MB[”) in the North Barrie Crossing Shopping Centre Lands for the
period May 1 2021 to May 31, 2021.

Date

5/3/2021
5/3/2021

5/4/2021

5/4/2021
5/412021
5/6/2021
021
57712021
072021
5/10/2021
5/10/2021

51142021
1/2021

5122021
51772021

Daniel Weisz
ren aWong

a Odeh

ren Wong
Daniel Weisz
Echa
Echa Odeh
Anne Ba
Echa Odeh
Danie Weisz
Bre Wong

esz
Brenda Wong

Donna Nishimura
Brenda Wong

Description

gn tax return document re 2016-2019 corporate tax returns.

Review updated tax returns rward to D. Weisz for signing; review and
respond to email from supplier re invoice for services provided post-closing.

Make follow-up calls to Canada evenue Agency (‘CRA”") to obtain update on
PRC HST audit.

Follow up re status of PRC HST au

Review email re status of HST.

Discuss with CRA status of PRCH a

Contact CRA re status of PRC HST audit; prepare HST remittance calc aton.
Prepare bank reconciliation.

File HST return.

Rev ew exchange of emails re HST.

Follow up re PRC trust exam and information requested by CRA and
exchange emails with Blaney McMurtry LLP (“Blaney”} re same.

Review and update summary of activities.

Review summary  activities; review email from counsel re status of PRC H
audit,

Prepare cheque req s 1on and submit invoice for payment.

Review Notice ssessment receved from CRA re RC0001 account; review
email from Blaney re update on PRC HST audit.



Date Professlonal

5M7/2021 () Weisz
5125/2021 Ec a

Description

Revisw email from M. Citak.
Prepare cheque requisition and depost s

PRC audit; email B. Wong to provide update on audit,

5/26/202 a Odeh

297

, discussions with CRA regarding

Review voicemail from CRA an provide B. Wong with an update.

all other administrative matters with respect to th s engagement, including
supervision, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

Professional

Daniel R, Weisz, CPA, CA, CFF,
Brenda Wong, CIRP, LIT

Echa Odeh

Anne Baptiste/Donna Nishimura
Total hours and professional fees
HST 13%

Total payable

VISA/IMASTERCARD

Payments can ba made by caliing the Accounts Receivable Department at 647.726.0483.

WIRE PAYMENT DETAILS

T

FEE SUMMARY

evel
ior Vice President
Senior Manager
Senior Associate
Estate Administrator

Please contact Donna Nishimura at 647 727.3552 for wire instructions

Invoices are gue upan receipt,

RSM Canada Limited

Hou
0.70
0.90
1.70

0.30
360

Rate
$ 595
$ 485
$ 250
$ 110

Fees
$ 1 50
436.50
425.00
33.00
§ 1,311.00
170.43

$ 1,481.43
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To RSM Canada Limited
Court-appointed Receiver and Manager of
Penady (Barrie) Ltd. and of the interest of each of
PRC Barrte Corp. and Mady (Barrie) Inc. in the
North Barrie Crossing Shopping Centre Lands
11 King Street West, Suite 700
Toronto, ON M5H 4C7

Date July 28, 2021

Client File 7887424
Invoice 16
No. 6405713

For professional services rendered with respect to the appointment of RSM Canada Limited as Court-
appointed Receiver and Manager of Penady (Barrie) Ltd. (“PBL") and of the interest of each of PRC Barrie
Corp. ("PRC") and Mady (Barrie) Inc. (“MBI") in the North Barrie Crossing Shopping Centre Lands for the
period June 1, 2021 to June 30, 2021

Date Professional Description
6/1/2021 Brenda Wong Review and respond to email from Blaney McMurtry ("Blaney”) re status of
PRC HST audit and email te E. Odeh re same; prepare and submit cheque
requisition for payment of disbursement.
6/1/2021 Daniel Weisz Review emai's re status of HST; process electronic payment.
6/2/2021 Brenda g Review summary of activities.
Daniel Weisz Review summary  activities.
6/3/2021 Donna Nishimura Prepare cheque requisition and submit invoice for payment
6/4/202 ¢ Baptiste Post disbursements,
6/4/2021 Echa Odeh anada Revenue Agency (“CRA") regarding HST audit.
6/7/2021 Brenda ) Review emails from CRA re status of PRC HS and email to E. Golden
of Blaney re same.
6/8/2021 Dan 8z Review Blaney account; email to Choice Properties Limited Partnership re
Receiver accounts
&/9/ ne Baptiste Prepare bank reconciliation,
6/14/2021 Echa Odeh e return and save to the file.
6/16/2021 a ong Approve and submit invoices for processing.
21 Daniel Weisz Process electronic payments.
6/21/2021 Anne Baptiste Post disbursement.
6/22/2021 Brenda Wong Send o den re PRC HST audit.
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Professional Description

To all other administrative matters  h respect to this engagement, including
supervision, all mestings, tefephone attendances, and written and verbal
correspondence to facilitate the foregoing.

FEE SUMMARY

Professional Hours Rate Fees
Daniel R. Weisz, CPA, CA, CFF, CIRP, LIT Senior Vice President 0,70 595 § 416,50
Brenda Waong, CIRP, LIT Senior Manager 060 $ 485 291.00
Echa Cdeh Senior Associate 040 § 250 100.00
ne Baptiste/Donna Nishimura Estate Administrator 080 $ 110 6 .00
otal hours and professional fees 2.30 $ 87350
HST 13% 113.56
otal payable $ 987.06

VISA/MASTERCARD
Payments can be made by calling the Accounts Receivable Department at 647,726.0483,

WIRE PAYMENT DETAILS
Please contact Donna Nishimura at 647.727.3552 for wire instructions,

Invoices are due upon receipt.
RSM Canada Limited



To

Date

Client File
Invoice
No.

RSM Canada Limited

300

Court-appointed Recelver and Manager of
Penady (Barrie) Ltd. and of the interest of each of
PRC Barrie Corp. and Mady (Barrie) In¢. in the
North Barrie Crossing Shopping Centre Lands

11 King Street West, Suite 700

Toronto, ON M5H 4C7

September 20, 2021

7887424
17
6439217

For professional services rendered with respect to the appointment of RSM Canada Limited as Court-
appointed Receiver and Manager of Penady (Barrie) Ltd. (“PBL") and of the interest of each of PRC Barrie
Corp. ("PRC") and Mady (Barrie) Inc. (“MBI") in the North Barrie Crossing Shopping Centre Lands for the
period July 1, 2021 to August 31, 2021.

Date

1
741912021

21
712712021

712

712912021

8/9/2021
16/2

Professional

e1sZ

nne |

Echa Odeh

a ura
Danie Weisz
g

e
Ann I

a
Echa Odeh

a

Description

ewema re us rm reques edebtorby an
Revenue Agency (“CRA").

repare reconc
e amounts and file retums.
Followupema o fega ng a t.

emai re etter of credit and email to E. Golden
("Blaney”) re same.

email from E. Golden; discussion with E. Gol enan e
A, Gravets re letter of credit; review summary of activties.

Prepare cheque requisition and submitinvoce  paymen .

cess e paymen s,
an approve paymentreque prepare uerequi 1on fpay
of disbursement,
ts
repare reconc  on
retuma save confirmation to the file.
Follow up rega ng a u
s a ema . restatuso P H au .

rega ng e au



3

Date Professional Pescriptio

e z ewe re status of
renda Wong Review emails a r to y regarding same,
8/18/2021 Anne a e ost receipt.
Toallo n ma t respectto this engagement, including

supendsion, all meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

FEE SUMMARY
Professional Level Hours Rate Fees
Daniel R. Weisz, CPA, CA, CFF, CIRP, LIT Senior Vice President 1.00 3% 5905 |¢% 595.00
Brenda Wong, CIRP, LIT Senior Manager 0.30 $ 485 145,50
Echa Qdeh Senior Associate 0.70 % 250 175.00
Anne Baptiste/Donna Nishimura Estate Admnistrator 0.80 $ 110 88
Total hours and professional fees 2.80 $ 1,003.50
HST 13% 130.46
Totaf payable $ 1,133.96

VISA/MASTERCARD
Paymentscan be made by calling the Accounts Receivable Departmental 647,726,0483,

WIRE PAYMENT DETAILS
Please contact Denna Nishimura at §47.727.3552 forwire instructions.

Inv oices are due upon receipt.
RSM Canada Limited



To

Date

Client File
Invoice
No.

302

RSM Canada imited

Court-appointed Receiver and Manager of
Penady (Barrie) Ltd. and of the interest of each of
PRC Barrie Corp. and Mady (Barrie) Inc. in the
North Barrie Crossing Shopping Centre ands

11 King Street West, Suite 700

Toronto, ON M5H 4C7

November 2, 2021
7887424

18
6490790

For professional services rendered with respect to the appointment of RSM Canada Limited as Court-
appointed Receiver and Manager of Penady (Barrie) Ltd, (“PBL") and of the interest of each of PRC Barrie
Corp. (‘PRC") and Mady (Barrie} Inc. ("MBI”} in the North Barrie Crossing Shopping Centre Lands for the
period September 1, 2021 to October 31, 2021.

Date
21

/2021
9/1/2021
1
9/10/2021
9/16/20

1
9/21/2021
972172021
21
92212021
1
9/30/2021

Professlonal Description

Brenda Wong Email E. Golden of Blaney McMurtry LL re up with counsel
for PenEquity Realty Corporation (“PenEquity™) re PRC HST audit,

Danie Weisz Discussion with B. Tannenbaum regarding the status . w email
from E. Golden.

Anne Baptiste Post receipt.

Echa Odeh Follow up wit ada Revenue Agency ("CRA") re status of PRC HST audit.

Echa Odeh Discussions with CRA regarding PRC HST audit.

Anne Baptiste Prepare reco on,

ng Review and respond to emails from Osler, Hoskin & Harcourt LLP (“Osler”) re

CRA HST audit.

Daniel Weisz Review summary of activities.

Dan | Weisz Process ele ron ¢ payment.

Donna Nish mura P epare cheque requisition and submit invoice for payment.

Daniel Weisz Process electronic payment; review emails re status aud .

Echa Odeh cussion with CRA regarding HST audit.

ha eh File PBL HST return.
Echa Odeh Prapare draft interim s 0 s ursements ("SRD™) and

interim report of receiver pursuant to Section 246 (2) of the Bankruptey and
nsolvency Act (the “246 Report”).



10/1/2021

10/4/2021

10/4/2021
10/

10/5/2021

1

10/6/2021

101672021

1
10/10/2021
1041212
10/12/2021
10/13/2021

10/13/2021

01472
10/18/2021
10/19/2021

10/20/2
10/21/2021
10/26/2021

10/27/2021

10/27/2021

10/29/2021

Professional

Echa Odeh
Brenda Wong

Echa Odeh
renda Wong

aniel Weisz
Brenda Wong
Daniel Weisz

Anne Baptiste
Echa Odeh
Anne Baptiste
Wong
Echa Odeh
Brenda ng

Daniel 52

Brenda Wong
Echa Odeh
a ong

enda Wong
Brenda Wong
Daniel Weisz

ren a

Daniel Weisz

Daniel Weisz

303

Description

Cont nue preparing SRD and 2
HST audi

Review and respon to email from E. Odeh re status of PRC HST audit: review
SRD.

e call to CRA regarding HST audit.

Update draft 5246 Report and re . Weisz changes to same, compile final
report and fax to the Office of the Superintendent of Bankruptey

Review and update 5246 Report a  update; review SRD; review final version
of 5246 Report and sign.

Review email from B aney re 's completion of HST audit; update
Receiver's draft report to the Court.

Review emal re status of CRA audit, emails with B. Wong and E. Golden with
respect to same.

disbursements.
Calculate HST for HST filing.
pare bank reco ciliation,
Update Receiver's draft report to the Court; prepare
File HST return,

Review emails from and discussion with D. Weisz re statement  adjustments;
review ferms of Stalking Horse Agreement.

rt; follow up with CRA regarding PRC

vit of fees,

Review files, update draft report to Court, discussion with . re the
report email to E. Golden,

Review D. Weisz changes to draft re m  additional updates.
Callan ema re PRC HST audit

Review and respond to email from CRA re PRC d trust ¢ make
edits to draft report.

Re °  and respond to email from D. Canham of Pe y

Review email and fax and update draft report re PRC HST liability.

Review updated settlement agreement; review files and forward information to
E. Golden in preparation for tomorrow's discussion.

Review D Waeisz email re settlemeant agreement: discussion with z and
E. Golden re outstanding matters; email to E. Golden re final changes to
Statement of Adjustments,

Prepare ra attend conference call with B. Wong and E. Golden re
finalizing matters relating to the receivership administration.

Email to E. G den re status 0 email to Osler.

To all other administrative matters with respect to this engagement, including
supervision, all meetings, telephone attendances, and written and verbal
carrespondence to facilitate the foregoing.



304

FEE SUMMARY

Professional Level Hours Rate Fees

Daniel R. Weisz, CPA, CA, CFF, CIRP, LiT  Senior Vice President  5.50 $ 595 3,272.50
Brenda Wong, CIRP, LIT Senior Manager 530 §$ 485 2,570.50
Echa Odeh Senior Associate 3.30 % 250 825.00
Anne Baptiste/Donna Nishimura Estate Administrator 0.80 $ 110 88.00
Total hours and professional fees 14.90 6,756.00
HST @ 13% 878.28
Total payable 7,634.28

VISA/MASTERCARD

Payments can be made by calling the Accounts Receivable Department at 847.726.0483,

WIRE PAYMENT DETAILS

Please contact Donna Nishimura at 847.727,3552 for wire instructions.

Invoices are due upon receipt.

RSM Canada Limited




To

Date

Client File
Invoice
No,

RSM Canada Limited
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Court-appointed Receiver and Manager of
Penady (Bar 1e) Ltd. and of the interest of each of
PRC Barrie Corp. and Mady (Barrie) Inc. in the
North Barrie Crossing Shopping Centre Lands

11 King Street West, Suite 700

Toronto, ON MS5H 4C7

December 1, 2021

7887424
19
6511802

For professional services rendered with respect to the appointment of RSM Canada Limited as Court-
appointed Receiver and Manager of Penady (Barrie) Ltd. (“PBL") and of the interest of each of PRC Barrie
Corp. (*PRC") and Mady (Barrie) Inc. ("“MBI”) in the North Barrie Crossing Shopping Centre Lands for the
period November 1, 2021 to November 30, 2021.

Date
11/1/2021

11117202

11/1/202
11727202

111372021
111872021

11/9/2021
11/9/2021

Profes onal

Brenda Wong

Daniel Weisz

Anne Baptiste

Brenda Wong
nda Wong

Daniel Weisz
Donna Nishimura
Brenda Wong

an sz
Echa Odeh

Desc *

Review email from BMO Bank of Montreal BMO™) re mat , own a
online staternent and review cash balance; email D. Weisz re re-investment of
funds; prepare letter to BMO re purchase of new GIC; review and respond to
email from Blaney McMurtry LLP (“Blaney”) re draft email to Osler, Hoskin &
Harcourt LLP (“Osler’) re statement of adjustments and settlement agreement
and review emails from Blaney and Osler re same' review sum  ry of
activities,

Exchange emails with E. © aney, review draft email to Osler, review
file and email to E. Golden re same; respond to email from B. Wong re renewal
of GIC and sign letter regarding same.

Post GIC purchase to Ascend.

iew em  from BMO and GIC certificate and prepare forms for posting of
same.

Review emails from Blaney and Osler re settlement agreement and the
Receiver's discharge, review disbursement request.

Exchange emails with E. Golden re correspondence from Osler,
Prepare chegue requisition and submit invoice for payment.

ew m laney re adjustments to agreement of purchase and sale
and settlement agreement and D. Weisz response.

to E. en re various matters; work on report to court.
return,



e

11/10/2021

11/10/2021
111172021
11 2/

11/15/2021
11/23/2021
11 3/2021
11/24/2021

1

11/24/2021
11/25/2021
11/25/2021
11/26/2021

11/26/2021

11/29/2021

11/29/2021

11/30/2021

11/30/2021

11/30/2021

fonal

renda Wong

Daniel Weisz
Daniel Weisz
nne aptiste
Daniel Weisz
Daniel Weisz
Anne Baptiste
Brenda Wong

niel Weisz

Echa Odeh
Daniel Weisz
Echa Odeh
Daniel Weisz

Echa Odeh

Brenda Wong

Daniel Weisz
Echa Odeh

Brenda Wong

Daniel We
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Description

Review changes to draft report and make additional changes;
report to Blaney for review.

Work on report; review Blaney's accounts.
Process eclronic payments.

Post disbursements.

Review emails re court date an ema to
Em to .

Prepare bank reconciliation.

Review emai s re seitlement agreement; review HST refund and status of
corporate tax returns (*CT") and emails with E. Odeh re CT filing abligations.

Review exchange of emails re seftlement agreement; emails to
L P in respect of

Phone call to Canada Revenue Agency
ge emails with E. Golden re the Receiver's report to court,
Phone call to CRA,

Review Blaney’s comments on dra report and email to E. Golden re same;
exchange emails with E, Golden re settlement agreement.

Discussion ; prepare interim statement of receipts and disbursements
("SRD").

Dscusswith E.  eh re outstanding questions re preparation of 2020
corporate tax return; review draft SRD, review changes to draft report and
make additional ¢ anges; update report appendices; review emails from
Blaney re draft report, review email from D. Canham of PenEquity Realty
Corporation re PBL and PRC income tax reporting and discussion with

D. Weisz re same; emails with Blaney re PBL's income tax filing requirements.

Review updated draft report and u e; cuss nwith B. Wong re HST
refunds; exchange emails with E. Golden.

Send email to CRA rega ng ng req rements, phone call with CRA and
B. Wong regarding same.

Review changes to reportan r  rence to source documents; review draft
email to CRA re CT filing requirements, discuss with W. Rueger of CRA re
same; discussion with CRA agent.

Work on report to court and exchange emails with E. Go en; rev sre
the report.

To all other administrative matters respect to this engagement, including
supervision, ali meetings, telephone attendances, and written and verbal
correspondence to facilitate the foregoing.

ard draft

&n re same.
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FEE SUMMARY

Professional Levei Hours Rate Fees
R. Weisz, CPA, CA, CFF, CIRP, LIT Senior Vice President 7 595 4,522.00
Brenda Wong, CIRP, LIT Senior Manager 590 $ 485 2,861.50
Echa Odeh Senior Associate 150 § 250 375.00
ne Baptiste/Donna Nishimura Estate Administrator 060 % 110 66.00
Total hours and professional fees 15.60 $ 782450
HST 13% 1,017.19
Total payahle $ 8,841.69

VISA/MASTERCARD
Payments can be made by calling the Accounts Receivable Department at 647.726.0483

WIRE PAYMENT DETAILS
Please contact Donna Nishimura at 647.727.3552 for wire instructions.

invoices are due upon receipt.
RSM Canada Limited
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THIS IS EXHIBIT “B” REFERREDR TQ IN THE
AFFIDAVIT OF DANIEL WEISZ SWORN REMOTELY
BEFORE ME THIS 18t DAY OF DECEMBER, 2021

ffff? # - ; -’."I
A CopfmisSioner, etc.

Bryan Allen Tannenbaum,
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In the Matter of the Receivership of
Penady (Barrie) Ltd. and certain of the assets,
undertakings and properties of PRC Barrie Corp. and Mady (Barrie} Ing.
Summary of Receiver's Fees

For the Period August 1, 2020 to November 30, 2021

Invoice Average Hourly
Date Period Hours Fees HST Total Rate
8-5ep-20 August 1 to 31, 2020 1182 § B0,89750 § 791668 $ 6881418 §$ 51521
26-0ct-20 September 1 to 30, 2020 62.6 30,522.00 3,967.86 34,489.86 487.57
11-Nov-20 October 1 to 31, 2020 41.8 17,931.50 2,331.10 20,262.60 428.98
10-Dec-20 November 1 to 30, 2020 22.2 8,826.50 1,277.45 11,103.95 442.64
15-Jan-21 December 1 to 31, 2020 14.5 7,038.50 915.01 7,953.51 485.41
16-Feb-21 January 1to 31, 2021 15.9 7,143.50 928.66 8,072.16 449.28
12-Mar-21 February 1 to 28, 2021 5.8 2,760.00 358.80 3,118.80 475.86
8-Apr-21  March 1to 31, 2021 a3 1,394.50 181.29 1,575.79 422.58
11-May-21 April 1 to 30, 2021 15.5 §,365.00 827.45 7,192.45 410.65
3-Jun-21  May 1 to 31, 2021 3.6 1,311.00 17043 1,481.43 364.17
28-Jui-21  June 1 to 30, 2021 2.3 873.50 113.56 987.06 379.78
20-Sep-21 July 1 to August 31, 2021 2.8 1,003.50 130.46 1,133.96 358.39
2-Nov-21 September 1 to October 31, 2021 14.9 6,756.00 §78.28 7.634.28 453.42
1-Dec-21 November 1 to 30, 2021 15.6 7,824.50 1,017,189 8.841.69 501.57

Total 339.0 $ 161,647.50 $ 21,014.22 $ 182,661.72 $ 476.84
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Court File No. CV-20-00637682-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

CHOICE PROPERTIES LIMITED PARTNERSHIP, by its
general partner CHOICE PROPERTIES GP INC.

Applicant
-and -
PENADY (BARRIE) LTD., PRC BARRIE CORP. and
MADY (BARRIE) INC.
Respondents

APPLICATION UNDER SECTION 243 OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.8.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S8.0. 1990 C. C.43, AS AMENDED

AFFIDAVIT OF CHAD KOPACH

I, CHAD KOPACH, of the City of Toronto, in the Province of Ontario, MAKE QOATH

AND SAY AS FOLLOWS:

l. I am a partner with the law firm of Blaney McMurtry LLP (“Blaney”), counsel to the
receiver, RSM Canada Limited (the “Receiver”). As such, I have knowledge of the matters
hereinafter deposed to except where stated to be on information and belief, and where so stated I

verily believe it to be true.

2. By Order of the Honourable Justice McEwen dated March 25, 2020 (the “Appointment

Order”), RSM Canada Limited was appointed Receiver without security, of all of the assets,




N3

undertakings and properties of Penady (Barrie) Ltd. (“PBL”) acquired for, or used in relation to a
business carried on by PBL, including all proceeds thereof, and the interest of PRC Barrie Corp.
(“PRC Barrie”) in the Barrie Property (defined in the Appointment Order) and all assets,
undertakings and properties related thereto (collectively, the “Property”). On May 15, 2020, the
Appointment Order was amended to include Mady (Barrie) Inc. (“MBI”) as a respondent, and to
appoint RSM Canada Limited as receiver and manager without security over MBI’s interest in the

Barrie Property, and all assets, undertakings and properties related thereto.

3. Blaney has provided services and incurred disbursements in relation to the receivership for
the period from July 24, 2020, to and including November 30, 2021, as described in the Legal
Costs Summary attached hereto and marked as Exhibit “A”, and the detailed accounts rendered
by Blaney dated August 31, 2020, September 30, 2020, October 31, 2020, December 11, 2020,
December 31, 2020, January 29, 2021, February 28, 2021, April 30, 2021, May 31, 2021, June 30,
2021, July 31, 2021, September 30, 2021, October 31, 2020, and November 30, 2021, which are
attached hereto and marked as Exhibits “B”, “C”, “D», «E», “p*, “G”, “H”, “1”, «J», “K*,

“L”, “M”, “N”, and “Q”, respectively (the “Blaney Accounts™).

4. Notwithstanding the production of the Blaney Accounts, Blaney and the Receiver are in no
way waiving privilege or confidentiality with respect to the accounts or the activities described

therein.

5. Based on my review of the Blaney Accounts and my personal knowledge of this matter,
the Blaney Accounts represent a fair and accurate description of the services provided and the

amounts charged by Blaney.
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6. A total of approximately 199.7 hours were expended by Steven Jeffery, Eric Golden, Chad
Kopach, Mona R. Taylor, Matthew Tapia, Elsir Tawfik, and Blaney’s law clerks during the period

noted above in performing legal services relating to the Receivership proceeding herein.

7. I verily believe that the houtly billing rates, outlined in detail in the Blaney Accounts, are
in the range of normal average hourly rates charged by legal counsel for services rendered in

relation to engagements similar to Blaney’s engagement with respect to the Receivership.

8. I swear this Affidavit in support of a motion for, among other things, approval of Blaney’s

fees and disbursements, and for no improper purpose.

SWORN BEFORE ME at
the City of Toronto,

in the Province of Ontario,

this 2° day of December, 2021

AN e /D

Kelly Vickers (P13560)

/

CHAD KOPACH
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This is Exhibit “A” referred to in the Affidavii of Chad Kopach
sworn December 2, 2021.

N0 /D)
Commissioner for Taking Affidavits (or as may be)
KELLY VICKERS (P13560)




LEGAL COSTS SUMMARY

e

LAWYER YEAR OF CALL HOURLY RATE
Steven Jeffery 1984 $675.00
Eric Golden 1996 $625.00
Mona R. Taylor 1989 $525.00
Chad Kopach 2003 $500.00
Elsir Tawfik 2020 $300.00
Matthew Tapia 2019 $260.00

SUMMARY OF ACCOUNTS

No. Date of Account Fees Disbursements H.S.T. Total
l. August 31, 2020 $29,882.50 $0.00 $3,884.73 3,767.23
2. September 30, 2020 $34,513.00 $270.38 $4,507.76 $39,291.14
3. October 31, 2020 $9.55000  $0.00 $1,241.50 $10,791.50
4. December 11, 2020 $4,725.00 3000 $614.25 $5,339.25
5. December 31, 2020 $3,500.00 $0.00 $455.00 $3,955.00
6. January 29, 2021 $4,875.00  $0.00 633.75 $5,508.75
7. February 28, 2021 $562.50 $0.00 $73.13 $635.63
8. April 30, 2021 $750.00 $0.00 $97.50 $847.50
9. May 31, 2021 $1,125.00  $0.00 $146.25 $1,271.25
10.  June 30, 2021 $687.50 $0.00 $89.38 $776.88
11 July 31, 2021 $2,112.50  $0.00 $274.63 $2,387.13
12, September 30, 2021 $750.00 $0.00 $97.50 $847.50
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No. | Date of Account Fees Disbursements | H.S.T. Total

13, October 31, 2021 $1,250.00  $0.00 $162.50 $1.412.50

14, November 30, 2021 $9,597.50  $0.00 $1,248.68 $10,845. 8
TOTAL $117,676.44

Average Hourly Rate -

(before H.S.T.)

Total fees (before H.S.T.) $103,880.50 + Total hours: 199.7

=$520.18
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This is Exhibit “B” referred to in the Affidavit of Chad Kopach
swom December 2, 2021.

A0 L D>

Commissioner for Taking Affidavits (or as may be)

KELLY VICKERS (P13560)




B a ney Blaney MckHurtry LLP | Lawyers ®415-593-1221 319
M C u I/'t r \ 2 GQueen Street East | Suite 1500
et }/ LLP Toronto, Ontaric M5C 3G6 (W) Blaney.com
Comw e - - o —— —_— L b B e = - T - dmemr L} o

HST REGISTRATION # R119444149

PRIVATE AND CONFIDENTIAL Date
RSM Canada LLP August 31, 2020
(formerly Collins Barrow Toronto LLP)
RSM Place Invoice No.
700-11 King St, West 694211
Toronto, ON M5H 4C7
File No.
097779-0041

Attention: Bryan A. Tannenbaum

RE: RSM Canada Inc. re: North Barrie Crossing
Shopping Centre

TO ALL PROFESSIONAL SERVICES RENDERED on your behalf in connaction with the
above noted matter for the period ended August 28, 2020 as more particularly described below.

Date Lawyer Time Description

August 4, 2020 sJ 0.40 Emails from and to D. Weisz regarding
estoppels received to date;

August 4, 2020 EG 0.20 Emait from RSM with estoppel update and

related certificates to date; email from Jeffery
to RSM re same;

August 8, 2020 EG 0.50 Email from RSM re HST on PRC Barrie; call
with Danny re same; email from RSM re
CMHC and CECRA, call with Danny re same:

August 7, 2020 EG 1.60 Review RSM documents re CEBRA
applications; communications with Matt Tapia
re same; communications with RSM re same;

August 7, 2020 MTAP 2.30 Read and reviewed background documents
received from E. Golden and CECRA
documents received from the client; reviewed
CECRA program requirements applicable to
receivers and fo identify issues in the context
of a receivership; Conference call with the
clients and E. Golden to discuss an application
to the CECRA program;

August 10, 2020 EG 3.80 Review memo from Matt Tapia re CECRA
issues; review draft letter from RSM to CMHC
re CECRA,; revise same; review emails

Tertnat Payment upon receipt. Interest a5 allowsd i e Soliewors Act at 2 eke of 0L8% per annum, calouiared monthly wall be added o all amounes overdue 30 days or more
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Date

August 31, 2020

Invoice No.
694211

File No.
097779-0041

|
2
®

Lawyer Time Description

between CMHC and RSM re CECRA:
communications with Matt re CECRA issues;
review and revise proposed revisions to CMHC
letter from Matt; email to RSM re same and
issues with various CECRA documents:
communications with Matt re same; review
emails between RSM and Choice re CECRA
and draft RSM response to Choice; review and
revise draft RSM email to Choice; emails from
and to RSM re same and whether Choice or
Penady would run program; emails from and to
RSM re tenant privacy waiver; email to Oslers
re CRA deemed trust HST claim;

August 10, 2020 MTAP 5.20 Read and reviewed CECRA agreements and
documents and summarized concerns related
to a sale of the shopping centre and general
concerns; Revised the client's proposal letter
to CMHC; Read and reviewed PenEquity's
revisions to the Rent Reduction Agreement;

August 11, 2020 EG 1.80 Further emails between RSM and Choice re
CECRA and Pen position; call with RSM re
CMHC and CECRA: review further draft letter
to CMHC from RSM; communications with
Matt re same; revisions to same and emails to
and from RSM and Matt re same; review
tenant acknowledgement and direction re
privacy; revise same and communications with
Matt and RSM re same;

August 11, 2020 MTAP 2.50 Reviewed correspondence from the client
regarding administration of the CECRA
applications; Conference call with the clients
and E. Golden to discuss the proposal to
CMHC; Drafted Acknowledgment and Consent
regarding personal information; Reviewed
client's revisions to the proposal letter to
CMHC and to the Acknowledgment and

Consent;

August 12, 2020 EG (.20 Emails from RSM re outcome of SISP and call
with same re same;

August 13, 2020 EG 0.70 Review CMHC to RSM proposal; review

portions of CECRA application re solvency
attestation; communications with Matt re same;



o
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August 13, 2020

August 14, 2020

August 14, 2020

August 14, 2020

August 17, 2020

August 17, 2020

August 17, 2020

August 18, 2020

MTAP

EG

EG

MTAP

34

EG

MTAP

sJ

Time

0.80

1.70

2.50

0.20

0.50

1.80

1.80

0.20

a2
Date

August 31, 2020

invoice No.
694211

File No.
097779-0041

Description

email to RSM re same; email from Matt to
RSM re same; review detailed update from
RS to Choice;

Reviewed CMHC's response to the proposal
letter and provided comments; Exchanged
emails with the client regarding CMHC's
response;

Conference call with Choice, Oslers and RSM
re status and next steps; emails from RSM re
CECRA timeline and draft letter to CMHC;
communications with Matt re draft letter to
CMHC; call with counsel for Pen re its position
on Sale Approval mation; email to RSM,
Choice and Oslers re same; email to Court re
date for sale approval motion;

Preliminary review and revisions to RSM first
draft of second report;

Reviewed correspondence received from the
client and exchanged emails with the client
regarding preparation of CMHC's
acknowledgment letter,

Emails from and to E. Golden regarding
wording of report on LCs; emails from and to
R. Schwartz;

Email from Matt with draft CMHC consent and
waiver letter; communications with RSM re
final version of letter; email from Oslers re
agency agreement; emails from RSM re
proposed revisions to same; communications
with S. Jeffery re second report; emails
between S. Jeffery and Gardiner Roberts re
LC; communications with S. Jeffery re status of
Gardiner Roberts LC: foliow-up to Court re
scheduling of Sale Approval Maotion;

Drafted CMHC's acknowledgment letter;
Reviewed the client's changes to the same and
provided comments;

Emails from and to and telephone call with E.
Golden regarding CECRA and CMHC;
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Date

August 31, 2020

Invoice No.
694211

File No.
Q097779-0041

Date Lawvyer Time Description

August 18, 2020 EG 2.20 Review final draft of CMHC letter;
communications with Matt re same; call with
RSM re same, insurance, second report, and
Choice/RSM CECRA agency agreement;
follow-up email to and from Alsou re court
date; email from and to Oslers re same; further
revisions to draft agency agreement; email to
8. Jeffery re CECRA issues for APS and
closing; emails between RSM and Choice and
to RSM re agency agreement; emails from and
to RSM re same and timing for RRAs; email to
QOslers re agency agreement; review final
progress report from AY,

August 18, 2020 CK 2.80 Review and revise draft report regarding
motion for sale approval and vesting order, as
well as other approvals;

August 18, 2020 MTAP 0.20 Reviewed CMHC's changes to CMHC's
acknowledgment letter and provided
comments,

August 18, 2020 EG 0.80 Emails from and to with Rosenblatt re
proposed revisions to agency agreement;
review and revise same; communications with
RSM re same; further communications with
Rosenblatt re same;

August 19, 2020 CK 1.30 Commence draft of notice of motion regarding
sale approval and vesting order; instructions to
clerk regarding backup for fee affidavit;

August 20, 2020 8J 0.10 Email from R. Schwartz regarding LC;

August 20, 2020 EG 1.00 Call with Rosenblatt re agency agreement
wording; communications with RSM re same;
confirmation to Oslers re wording; emails from
and to RSM re landlord's attestations and
representations RSM can make; emails from
RSM re CMHC positions; communications with
§. Jeffery re status of Gardiner Roberts LC
and next steps if BMO will not comply with GR
requests;

August 20, 2020 CK 240 Continue draft of motion material for approval
and vesting order; draft fee affidavit and review
accounts regarding confidential/privileged
information; draft account summary for



Date

August 21, 2020

August 24, 2020

August 26, 2020

August 27, 2020

August 27, 2020

August 27, 2020

August 28, 2020

August 31, 2020

OUR FEE HEREIN:
FEE HST;

CK

EG

EG

8J

EG

CK

EG

EG

-5-

1.70

0.50

4.00

0.10

2.50

3.30

0.50

5.80
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Date

August 31, 2020

Invoice No.
694211

File No.
097779-0041

Description
inclusion in affidavit:

Continue draft of notice of motion for approval
and vesting order; revisions to draft order;

Emails to and from RSM re insurance status:
call with same re same; email from RSM to
Choice re same; review Appointment Order re
insurance issue;

Email to and from RSM re insurance status;
review and revise in detail next draft of second
report; emails from and to Oslers re same;
email to and from RSM re same;

Telephone call from E.Golden regarding
completion of sale of property;

Detailed status report from RSM to Choice;
further email re HST clarification; review and
revise NOM; emails from and Oslers re second
report; emails to and from RSM re same;
emails from and to RSM re insurance status;
emails between Oslers and RSM re closing
date; email to Oslers and Jeffery re sama and
closing to-do list;

Continue draft of and revisions to NOM; review
revisions to draft report;

Call with RSM re insurance; emails from same
re same; communications with RSM re exhibits
1o second report;

Review Osler revisions to second report;
review further RSM revisions; combine two
sets of revisions; email to RSM re same;
review next draft of NOM following Kopach
revisions; emaill to Oslers re its proposed
revisions and those not included; final proof of
report and NOM; email to and from RSM re
same; review fee affidavit and related
accounts; review index and motion record;
emails to service list with motion record; email
ta RSM re same;

$29,882.50
$3,884.73



Lawyer
Steven Jeffery
Eric Golden
Chad Kopach
Matthew Tapia

TOTAL FEES AND DISBURSEMENTS:
TOTAL HST:

TOTAL AMOUNT DUE:

BLANEY McMURTRY LLP

Eric Golden
E.&0.E

Fees may include charges for services provided by Lawco Limited.

Details are available upon request.

Make payment{s) payable to Blaney McMurtry LLP.
We accept Visa, Mastercard and AMEX,

Title
Partner
Partner
Partner
Associate

Date
August 31, 2020
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Invoice No,
694211
File No.
097779-0041
Hours Rate Amount
1.30 $675.00 $877.50
31.80 $8625.00 $19,875.00
11.50 $500.00 $5,750.00
13.00 $260.00 $3,380.00
$29,882.50
$3.884.73
$33.767.23

For Wire Transfers: TD Canada Trust, Bank No. 004, Transit No. 10252,
General Account No. 0680-5215022 Swift Code: TOOMCATTTOR
Please ensure our account number and/or file number is quoted on

the wire transfer.
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This is Exhibit “C” referred to in the Affidavit of Chad Kopach
swom December 2, 2021.

rM\\(];iO,LD

Commissioner for Taking Affidavits (or as may be)

KELLY VICKERS (P13560)
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RE: RSM Canada Inc. re: North Barrie Crossing
Shopping Centre

TO ALL PROFESSIONAL SERVICES RENDERED on your behalf in connection with the
above noted matter for the period ended September 30, 2020 as more particularty described below.

Date
August 31, 2020

September 1, 2020

September 2, 2020

September 3, 2020

September 3, 2020

La
CK

EG

EG

8J

EG

er

2.20

0.50

2.40

Description

Finalize fee affidavit; revisions to and finalize
report and notice of motion; review finalized
motion record;

Communications with RSM re HST issue;
emait from Oslers re proposed closing date;

Further email from Oslers re closing date;
email from Oslers with draft closing agenda
and draft assignment and assumption
agreements contemplated by the APS; review
same, communications with 3. Jeffery re same
and closing details, emails to and from RSM re
HST liability for Jan 2020; call with Choice and
RSM re HST and GR LC; communications with
RSM re Sale Approval motion record:

Emails from and to R. Davidge and A, Kovalev
regarding closing of sale of property; email to
D. Weisz; instructions to M. Tapia; emails from
and to B. Tannenbaum and R. Schwartz
regarding letter of credit;

Review PM agreement re termination; emails
between Steve J. and Oslers re closing;
communications with Steve re same and



September 3, 2020

September 4, 2020

September 4, 2020

September 7, 2020

September 8, 2020

September §, 2020

September 8, 2020

September 8, 2020
September 8, 2020

Lawyer Time
MTAP 3.50
St 0.20
EG 0.20
sJ 0.10
sJ 0.40
EG 2.80
CK 3.70
MTAP 0.30
s) 0.30
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Description

contracts; email to and from RSM re same and
contracis/terminating PM agreement; review
and revise draft RSM termination letter to PM;
emails from and to RSM re BMO LC and
payment of funds directy to RSM:

Read and reviewed the Agreement of
Purchase and Sale; Read and reviewed the
Purchaser's counsel's Closing Agenda and
Assignments and Assumptions and provided
comments to S. Jeffery; Exchanged emails
with the Purchaser's counsel regarding
required documents;

Emails from and to E. Golden and B.
Tannenbaum regarding LC proceeds;

Communications with Jeffery and RSM re
BMO LC;

Emails from and to E. Golden, C. Kopach and
M. Tapia regarding updating instruments on
title;

Emails from and to E. Golden and M. Tapia;
review updated PINs; emails from and to R.
Davidge;

Emails and call with Citak re HST and Pen
position on motion; further emails to and from
same re HST issue; communications with
Osiers and RSM re Pen position; instructions
to Kopach re draft Orders; communications
with same and Jeffery re draft orders; review
and revise draft Orders; communications with
Oslers re same;

Draft and revise order regarding upcoming
approval and vesting order; correspondence
with Oslers (lawyer for applicant) regarding
same; correspondence with court regarding
access to material for Zoom conference and
regarding status of motion (proceeding
unopposed);

Completed title searches against the Property,

Email from C. Kopach; email from R. Davidge
with revised vesting order; emails from R.



328

Date Lawyer Time Description
Schwartz and B. Tannenbaum regarding LC
proceeds;

September 9, 2020 EG 2.50 Final revisions to draft Orders;

communications with Kopach re same and
instructions to same re material for Justice
McEwen for hearing; emails to and from Oslers
and RSM re draft orders; attend Sale Approval
hearing,;

September 9, 2020 CK 4.20 Further revisions to draft orders;
correspondence with Receiver and with lawyer
for applicant regarding revisions to approvals
order and vesting order, correspondence with
lawyer for respondents and lawyer for
MashallZehrs regarding attendance and
position on motion; attend on motion;
correspondence with court regarding updated
counsel slip; receipt of issued orders;

September 10, 2020 SJ 0.20 Review email from M. Tapia and instructions to
him regarding assignments;
September 10, 2020 EG 1.00 Communications with Jeffery and Tapia re

closing; emails from RSM re BMO LC; email
from and to RSM re winddown estimate;
emails toand from Oslers re winddown
estimate;

September 11, 2020 MTAP 3.40 Drafted and revised the Assignments and
Assumptions of Leases, Assumed Contracts
and Permitted Encumbrances;

September 14, 2020 sJ 0.50 Email from E. Golden; review revised
assignments and instructions to M. Tapia;
September 14, 2020 EG 0.80 Emails from RSM re HST, call from oslers re

HST; email from same re vesting order to be
registered on title; email from Tappia re same;
email o same re same and HST issue;

September 14, 2020 MTAP 1.00 Read and reviewed the draft Application for
Vesting Order received from the Purchaser's
counsel to ensure completeness and identify
issues; Exchanged emails with the Purchaser's
counsel regarding the same and regarding
revisions to the Assignments and
Assumptions;
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Date Lawyer Time Description

September 17, 2020 SJ 0.20 Emails from A. Kovalev with draft documents;
email from M. Tapia;

September 17, 2020 MTAP 0.50 Exchanged emails with the Purchaser's

counsel regarding the draft closing documents;
Exchanged emails with S. Jeffery and E.
Golden regarding the same,

Septemnber 18, 2020 EG .50 Communications with Jeffery/Matt and with
Danny re closing issues and wind down;
September 19, 2020 MTAP 4.20 Read and reviewed the draft closing

documents received from the Purchaser's
counsel; Drafted and revised the closing

documents;
September 21, 2020 sJ 0.30 Emails from A. Kovalev and M. Tapia;
September 21, 2020 EG 2.20 Review Oslers closing documents; review

Blaneys comments to Oslers closing
documents; review APA; communications with
Matt and Steve re wind-down estimate;
communications with RSM re same, CECRA
and statement of adjustments; emails between
Blaneys and Oslers re closing issues; emails
between Matt and Danny re same;
communications with Matt re contracts to be
assumed;

September 21, 2020 MTAP 1.10 Exchanged emails with the client regarding the
Staterment of Adjustments, Wind-Down
Estimate and Assumed Contracts; Reviewed
termination letter received from the client;
Exchanged emails with S. Jeffery and E,
Golden regarding processing the transaction;

September 22, 2020 SJ 3.00 Telephone calls with E. Golden; email from D.
Rosenblat; review emails from M. Tapia and
revised documents and draft amending
agreement and instructions to M. Tapia; emails
from and to D. Weisz; review revised
documents from Oslers; review draft statement
of adjustments; email to E. Golden;

September 22, 2020 £EG 4.50 Communications throughout day with RSM,
Jeffery and Matt and between same and and
RSM re receiver certificates, credit agreement
bid amount, CECRA assignment, revisions to



September 22, 2020

September 23, 2020

September 23, 2020

September 23, 2020

Lawyer

MTAP

sJ

EG

MTAP

Time

7.20

2.40

3.80

5.30

330

Description

closing documents wind-down
amount/requirement, amending agreement,
notices to tenants, assurmed contracts,
statement of adjustments, EQ LC; revise draft
releases; email from Oslers with revised
releases, CECRA assighment and allocation of
purchase price; communications with Matt and
Jeffery re same;

Exchanged various emails with the
Purchaser's counsel, 8. Jeffery, E. Golden and
the client regarding the clasing documents and
outstanding matters; Provided comments to
the Purchaser's counsel on the draft closing
documents; Read and reviewed additional
draft closing documents and revisions received
from the Purchaser's counsel; Drafted and
prepared the Statement of Adjustments,
Statement re Receiver's Certificate Obligations
and Statement re Wind-Down Amount and
compiled attachments;

Email to D. Weisz with documents to be
executed; telephone calls with E, Golden;
telephone call from D. Weisz; emails from and
to M. Tapia; emails from A. Kovalev; emails
from and to D. Weisz regarding execution of
documents and other closing matters; emails
from and to E. Golden;

Communications between Oslers and Blaneys
and RSM and Blaneys re various closing
issues; communications with Jeffery, Matt,
¥opach and RSM re same throughout day;

Read and reviewed execution copies of the
closing documents and revisions received from
the Purchaser's counsel to confirm
completeness and identify issues; Searched
the Purchaser's HST number to confirm
registration; Ordered corporate searches
against the Purchaser and the nominee and
reviewed results; Exchanged various emails
with the Purchaser's counsel and the client
regarding execution copies and outstanding
matters; Various phone calls with the
Purchaser's counsel regarding closing; Read
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Lawyer Time Description

and reviewed the Purchaser's and Vendor's
executed documents to confirm completeness;
communications with E. Golden and S. Jeffery
throughout day;

September 23, 2020 JK 0.20 Conducted LP search on Choice Properties
Limited Partnership; obtained Certificate of
Status on CP Reit Ontario Properties Limited;

September 24, 2020 EG 0.50 Emails between RSM, Blaneys and Oslers re
remaining closing issues, communications with
Matt and Kopach re same;

September 24, 2020 CK 0.30 Correspondence exchanged with court
regarding proof of filing of Receiver's
Certificate; review correspondence with
Receiver regarding same;

September 24, 2020 MTAP 0.70 Exchanged various emails with E. Golden, €.
Kopach, the Purchaser's counsel and the client
regarding post-closing matters;

September 25, 2020 MTAP 0.60 Exchanged various emails with the
Purchaser's counsel and the client regarding
post-closing matters;

September 26, 2020 MTAP 2.40 Compiled signature pages, slip-sheeted
revised pages and dated the executed closing
documents; Drafted letter to the City of Barrie
regarding change of ownership; Drafted the
report to the client and compiled closing
documents to create the report book;
Exchanged emails with the Purchaser's
counsel regarding post-closing matters,

September 30, 2020 EG 0.40 Email from RSM re potential minor
adjustments to Statement of Adjustments;
review same and email to RSM re same;
communications with Jeffery re same; call with
RSM re same and next steps;

September 30, 2020 MTAP 0.80 Read and reviewed email and attachment from
the client regarding the Statement of
Adjustments and revised rent collections;
Reviewed adjustment provisions in the
Agreement of Purchase and Sale; Exchanged
emails with the client, 8. Jeffery and E. Golden
regarding the same;



OUR FEE HEREIN:
FEE HST:

Lawyer
Steven Jeffery

Eric Golden
Chad Kopach
Matthew Tapia
John Kroupis

Disbursements

Certificate of Status* - Non-Taxable
Business Names List* - Non-Taxable
Computer Searches - R.E. (Teraview) * -
Cyberbahn Agent Service Fee
Computer Searches - R.E. (Teraview)

TOTAL DISBURSEMENTS:

*HST is not charged
DISBURSEMENT HST:

TOTAL FEES AND DISBURSEMENTS:
TOTAL HST:
TOTAL AMOUNT DUE:

BLANEY McMURTRY LLP

Eric Golden
E.&OQOE

Fees may include charges for services provided by Laweo Limited.

Details are available upon request.

Make payment(s) payable to Blaney McMurtry LLP.

We accept Visa, Mastercard and AMEX.

Title
Partner
Partner
Partner
Associate
Clerk

Hours
8.10
23.90
12.00
31.00
0.20

Amount
$26.00
$8.00
$74.30
$22.78
$139.30

For Wire Transfers: TD Canada Trust, Bank No. 004, Transit No. 10252,

General Account No. 0680-5215022

Swift Code: TDOMCATTTOR

Please ensure our account number and/or file number is quoted on

Rate
$675.00
$625.00
$500.00
$260.00
$240.00
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$34,513.00
$4.4586.69

Amount

$5,467.50
$14,937.50
$6,000.00
$8,060.00
$48.00

$270.38
$21.07

$34,783.38
$4.507.78

$39.291.14
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the wire transfer,



This is Exhibit “D” referred to in the Affidavit of Chad Kopach
sworn December 2, 2021.

KN D

Commissioner for Taking Affidavits (or as may be)

KELLY VICKERS (P13560)
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RE: RSM Canada Inc. re: North Barrie Crossing
Shopping Centre

TO ALL PROFESSIONAL SERVICES RENDERED on your behalf in connection with the
above noted matter for the period ended October 31, 2020 as more particularly described below.

Date Lawyer Time Description
October 2, 2020 EG 0.10 Email from Oslers re bankruptcy motion;
October 5, 2020 EG 0.80 Emails from Oslers re their communications

with Gradiner Roberts re HST; emails to same
re same; email from and to and call with Citak

re HET;

October 7, 2020 EG 0.10 Email from Citak re HST position and his
communications with Oslers;

October 8, 2020 EG 1.40 Emails from and to Oslers re HST issue;

review communications from RSM re same
and PRC/Mady/Penady relationship;
communications with RSM re same; email
from and to Citak re status;

October 9, 2020 s 0.70 Emails from and to E. Golkden, D. Rosenblat
and others at Oslers re HST;

October 9, 2020 EG 2.20 Review Choice receivership application record
to review Choice security package and PRC
limited recourse guarantee; review same re
impact on HST issue; emails to and from S.
Jeffery re same; emails to and from Oslers re
HST issue;

October 13, 2020 sJ 1,20 Emails from and to E. Golden regarding HST;



October 13, 2020

Qctober 15, 2020

October 16, 2020

October 19, 2020

October 19, 2020

Qctober 20, 2020

Qctober 21, 2020

October 22, 2020

October 23, 2020

October 27, 2020

EG

EG

EG

MRT

EG

EG

EG

EG

EG

MRT

—t

ime

2.30

0.80

0.50

1.40

0.30

0.20

1.40

0.50

0.20

0.30

336

Description

review materials regarding legal description of
adjacent Penequity lands and instructions to
Indira to subsearch; conference telephone call
with D. Rosenblat, B. Tannenbaum, D. Weisz,
E. Galden et al;.

Emails fram and to S. Jeffery re HST issues;
review limited recourse guarantee wording; call
with Mona Taylor re HST issues; call with
Blaneys, RSM and Oslers re same; call with
Citak re same; email to Oslers re same;

Emails from RSM re HST and ITC's and CRA
letter; emails between Oslers and RSM re
same and additional schedules from RSM re
ITCs ; email to RSM re same; email to and
from Oslers re negotiations with Citak;

Communications with Mona Taylor re HST
issue;

Reviewing documents re HST facts; drafting
various emails to E. Golden regarding the CRA
treatment of bare trusts for GST/HST purposes

Communications with Mona Taylor and
communications with RSM re Penady prior
HST registration;

Communications with RSM and Mona re HST
issue as a result of CRA letter to Penady;

Communications with Mona re HST Penady
issue; email to RSM re same; email from
Oslers re status of negotiations with Citak;
email to same re next steps, potential
alternatives fo bankruptcy and potential assets
of PRC Barrie based on PPSA and real estate
searches,

Call with D. Rosenblatt re HST, Citak position
and potential solutions;

Communications with RSM and Mona Taylor
re potential HST resolution;

Reviewing information forwarded by E. Golden
and quick telephone conversation with E.
Golden to discuss approach



Date Lawyer
October 27, 2020 EG
October 28, 2020 EG
Cctober 28, 2020 EG

OUR FEE HEREIN:
FEE HST:

Lawyer
Steven Jeffery

Eric Golden
Mona R. Taylor

TOTAL FEES AND DISBURSEMENTS:
TOTAL HST:

TOTAL AMOUNT DUE:

BLANEY McMURTRY LLP

Eric Golden
E. & O.E

0.50

0.30

337

Description

Review CRA NOA for PRC for PRC for March
2020, emails between OSlers and RSM re
same; call with Mona;

Conference call with RSM and Oslers re HST
and discharge motion; email from RSM re
ITCs; emails to and from RSM and Oslers re
reserve;

Emails between RSM and Oslers re HST;
emais to and from RSM re same and interest
claim;

$9,550.00
$1,241.50

Title Hours
Partner 1.90
Partner 11.80
Associate 1.70

Fees may include charges for services provided by Lawco Limited.

Details are available upon request.

Make payment(s) payable to Blaney McMurtry LLP.

We accept Visa, Mastercard and AMEX.

For Wire Transfers: TD Canada Trust, Bank No. 004, Transit No, 10252,

General Account No. 0680-5215022

Swift Code: TDOMCATTTOR

Please ensure our account number and/or file number is quoted on

Rate
$6875.00

$625.00
$525.00

Amount
$1,282.50
$7,375.00

$892.50

$9,550.00
1.241.5

$10.791.50
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the wire transfer.
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This is Exhibit “E” referred to in the Affidavit of Chad Kopach
sworn December 2, 2021.

AU

Commissioner for Taking Affidavits (or as may be)

KELLY VICKERS (P13560)
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Bianay McMurtry LLP | Lawyers @415-593-1221
2 Queean S{reet East | Suite 1500

Toronto, Ontarie M5C 3G5 Wtlaney.com
HST REGISTRATION # R119444149
PRIVATE AND CONFIDENTIAL Date
RSM Canada LLP December 11, 2020
(formerly Collins Barrow Toronto LLP)
RSM Place Invoice No,
700-11 King St. West 701187
Toronto, ON M5H 4C7

File No.
097779-0041

Aftention: Bryan A. Tannenbaum
RE: RSM Canada Inc. re: North Barrie Crossing

Shopping Centre

TO ALL PROFESSIONAL SERVICES RENDERED on your behalf in connection with the
above noted matter for the period ended November 30, 2020 as more particularly described below.

Date Lawyer
Qctober 13, 2020 MRT
Qctober 21, 2020 MRT
November 4, 2020 SJ
Naovember 4, 2020 EG
November &, 2020 MRT
November 5, 2020 EG
November 9, 2020 MRT
November 9, 2020 EG

Time

0.90

0.20

0.30

0.40

0.40

0.30

0.50

Description

Telephone conversation E. Golden to discuss
harmonized sales tax owing in respect of the
failure of an operator to remit harmonized
sales tax but receivership order issued again
bare trustee which is legal owner of land

Reviewing emails forwarded by E. Golden;
telephone conversation with E. Golden to
discuss various issues including the need to
bankrupt the bare trustee;

Emails from and fo E. Golden regarding report
book;

Request Pen for closing book; communications
with RSM and Blaneys re same;

Communications with E. Golden

Email from RSM re draft response letter to
CRA re HST: communications with Mona re
same;

Telephone conversation with E. Golden to
discuss CRA letter to be submitted by receiver;

Further discussion with Mona re HST letter to

Terms: Papment upon recespr. neerest 15 allowed in the Solicitors Act at 1 save of 180 per annuy, caboulared monthly will be added to al) amounts overdue 3 days or more



Date Lawyer
November 11, 2020 EG
November 12, 2020 EG
November 12, 2020 ET
Novemnber 13, 2020 EG
November 18, 2020 ET
November 19, 2020 EG
November 258, 2020 EG

QUR FEE HEREIN:
FEE HST:

Lawyer
Steven Jeffery
Eric Golden
Mona R. Taylor
Elsir Tawfik

TOTAL FEES AND DISBURSEMENTS:
TOTAL HST:

TOTAL AMOUNT DUE:

BLANEY McMURTRY LLP

Eric Golden
E.& Q.E

s
Date

December 11, 2020

Invoice No.
701167
File No.
097779-0041
2.
Time Description
CRA,; email from and to RSM re same;
0.13 Email from and to Oslers re HST settlement;
0.30 Call with D. Rosenblatt re HST settlement;
4.00 Review of file regarding drafting next Notice of
Maotion;
.10 Email to RSM re Oslers and Pen HST
settlement;
2.20 Drafting Notice of Mation;
0.10 Email to and from Oslers re status of HST
settlement and next motion date;
0.30 Call with RSM re HST settlement and next
steps;
$4,725.00
$614.25
Title Hours Rate mount
Partner 0.20 $5675.00 $135.00
Partner 210 $625.00 $1,312.50
Associate 270 $525.00 $1,417.50
Associate 6.20 $300.00 $1,860.00
$4,725.00
61425
$5,339.25

Fees may include charges for services provided by Lawco Limited.

Details are available upon request,



342
Date

December 11, 2020

invoice No.
701167

File No.
097779-0041

-3-

Make payment(s) payable to Blaney McMurtry LLP.

We accept Visa, Mastercard and AMEX.

For Wire Transfers: TD Canada Trust, Bank No. 004, Transit No. 10252,
General Account No. 0680-5215022 Swift Code: TDOMCATTTOR
Please ensure our account number and/or file number is quoted on
the wire transfar.



This is Exhibit “F” referred to in the Affidavit of Chad Kopach
sworn December 2, 2021,

HNCRI D

Commissioner for Taking Affidavits (or as may be)

KELLY VICKERS (P13560)
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HST REGISTRATION # R11944414%

PRIVATE AND CONFIDENTIAL

RSM Canada LLP

(formerly Collins Barrow Toronto LLP)
RSM Place

700-11 King St, West

Toronto, ON M5SH 4C7

Aftention: Bryan A, Tannenbaum

CEECEEE MMM WL DD e | eme— -

344
() #416-593-1221
() Blaney.com

Blaney McMurtry LLP | Lawyers
Z Quesn Street East | Sulte 1500
Totonto, Ontsrio M5C 3GS

Date
December 31, 2020

Invoice No.
701833

Fie No.
097779-0041

RE:
Shopping Centre

RSM Canada Inc. re: North Barrie Crossing

TO ALL PROFESSIONAL SERVICES RENDERED on your behalf in connection with the
above noted matter for the period ended December 31, 2020 as more particularly described below.

Date Lawyer
December 9, 2020 EG
December 10, 2020 EG
December 10, 2020 EG
December 14, 2020 EG
December 15, 2020 EG
Dacember 16, 2020 EG

Time

0.50

6.30

0.50

0.40

0.80

1.40

Description

Email from Oslers with revised proposed HST
settlement agreement from A&B; review same;
email to RSM re same:

Call with D. Rosenblat re proposed revised
HST settlement between Crown and Choice;

Call with Oslers and Aird & Berlis re HST
settlement agreement;

Email from A&BE with revised HST settlement
agreement; review same; email to RSM re
same,;

Email to and from Court re motion date;
communications with RSM and Citak re same;
communications with RSM re potential CRA
audit of borrowers; communications with
Oslers and A&B re motion date; email to Court
with CL request form for Jan 14;

Emails from and to RSM re HST, CRA revised
proof of claim and CRA audit; status updates
to Oslers; revise updated settlement
agreement from A&B re Choice/Crown HST;
emails to and from RSM re same;

Terms: Papment upon receipr. Inteeest as alkrved i the Sedittors Act ar 2 rare oF GR" 0 per s, caleulated montly wall be added e all mmounts overdue M divs o mare



Date Lawyer
December 17, 2020 EG
December 18, 2020 EG
December 22, 2020 EG

OUR FEE HEREIN:
FEE HST:

Lawyer
Eric Golden

TOTAL FEES AND DISBURSEMENTS:
TOTAL HST:

TOTAL AMOUNT DUE:

BLANEY McMURTRY LLP

Eric Golden
E.&OE

345
Date

December 31, 2020

Invoice No.
701833

File No.
097779-0041

Time Description

0.60 Email from RSM with CRA revised proof of
claim; email to Oslers re same; email from
REM with its proposed revisions to Crown-
Oslers agreement;

1.00 Emails from and to Oslers re CRA status;
emails to and from and call with RSM re draft
settlement agreement, CRA audit, period and
scope; emails to and from Oslers re same;

0.30 Emails from and to Oslers and RSM re HST:
email from Oslers to A&B re settlement;

$3,500.00
$455.00

Title Hours Rate Amount
Partner 560 $625.00 $3,500.00

$3,500.00
55.00

$3.956.00

Fees may include charges for services provided by Lawco Limited.

Details are available upon request.

Make payment(s) payable to Blaney McMurtry LLP,

We accept Visa, Mastercard and AMEX.

For Wire Transfers: TD Canada Trust, Bank No. 004, Transit No. 10252,

General Account No. 0680-5215022

Swift Code: TDOMCATTTOR

Please ensure our account number and/or file number is quoted on

the wire transfer.
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This is Exhibit “G” referred to in the Affidavit of Chad Kopach
sworn December 2, 2021.

AT

Commissioner for Taking Affidavits (or as may be)
KELLY VICKERS (P13560)
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HST REGISTRATION # R119444149

PRIVATE AND CONFIDENTIAL
RSM Canada Limited

RSM Place

700-11 King St. West

Toronto, ON M5H 4C7

Afttention: Bryan A. Tannenbaum

Blaney McMurtry LLP | Lawyers (&) 416-593-1221 47
2 Queen Strest East | Sulte 1500
Toronto, Ontario M5C 3GS () Blaney.com
e = e =T - i
Date
January 29, 2021
Invoice No,
703935
File No.

097779-0041

RE: Penady {Barrie} Ltd. et al

TO ALL PROFESSIONAL SERVICES RENDERED on your behalf in connection with the
above noted matter for the period ended January 29, 2021 as more particularly described below.

Date Lawyer
January 2, 2021 EG
January 5, 2021 EG
January 8, 2021 EG
January 8, 2021 EG
January 11, 2021 EG
January 12, 2021 EG
January 13, 2021 EG
January 14, 2021 EG
January 20, 2021 EG

Time

0.50

0.30

0.20

0.10

0.20

0.30

0.50

0.1¢
2.80

Description

Email from Oslers with revised settlament
agreement between Choice and Crown; review
same; amend same and email to Aird & Berlis
ré same; email to and from RSM re same and
audit status;

Email to and from REM re CRA audit status;
emails betwaen RSM and Penady re CRA
HST audit; emails from and to Oslers re status;

Call with D. Rosenblatt re status and next
steps with CRA and potential audit;

Status email to Oslers re CRA;

Email from Oslers re CRA status; emails to
and from RSM re CRA status and possible
next steps; email to Oslers re status;

Emails from and to Oslers and RSM re next
steps;

Call with Oslers and RSM re CRA issues and
next steps;

Email to and from RSM re status;
Email t¢ and from RSM re status of HST

Tertma: Pavment upon receipe. Interest 46 dlowed in e Solicmos Aot ar o rare of 08%s per anun, calodaeed monehly will be added e Al amounts verdhe 30 diys of more



b
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January 22, 2021

January 25, 2021

January 28, 2021

January 27, 2021
January 28, 2021

OUR FEE HEREIN:

FEE HST:

Lawyer
Eric Golden

TOTAL FEES AND DISBURSEMENTS:

TOTAL HST:

EG

EG

EG

EG
EG

2-

0.40

0.60

0.10
0.50

348
Date

January 29, 2021

Invoice No.
703935

File No.
Q97779-0041

Description

issues with CRA,; review alt HST related
correspondence to and from RSM and
between RSM/Blaneys and third parties;
prepare draft email to Diane Winters re HST;
email to REM re same;

Revisions to CRA email from RSM; email to
same re same; email from Brenda with latest
details from CRA; email from A&B with revised
settlement agreement; email from Oslers
responding to same; emails from and Oslers re
status of CRA inquiries;

Review Brenda's revisions to draft CRA email:
revise draft letter accordingly; email to RSM re
same; emall to Oslers re same;

Email from Oslers re CRA letter; briefly review
caselaw re Requirement to Pay; email to
Oslers re same;

Emails from RSM re CRA audit status;

Email from A&B with revised settlement
agreement; review same; email from Oslers
with its comments; emails between A&B and
Oslers re call to discuss; email to same re
REM position on revised settlenent; status
email to RSM;

$4,875.00
$633.75

Title Hours Rate Amount
Partner 7.80 $625.00 $4,875.00

$4,875.00
833.75



349
Date

January 29, 2021

{nvoice No,
703035

File No.
097779-0041

-3

TOTAL AMOUNT DUE: $5,508.75

BLANEY McMURTRY LLP

Eric Golden
E.&OE

Fees may include charges for services provided by Lawco Limited.
Details are available upon request.

Mazke payment(s) payable to Blaney McMurtry LLP.

Wae accept Visa, Mastercard and AMEX.

For Wire Transfers: TD Canada Trust, Bank No. 004, Transit No. 10252,
General Account No. 0680-5215022 Swift Code; TDOMCATTTOR
Please ensure our account number and/or file number is quoted on
the wire transfer.



350

This is Exhibit “H” referred to in the Affidavit of Chad Kopach
sworn December 2, 2021.

SO

Commissioner for Taking Affidavits (or as may be)
KELLY VICKERS (P13560)
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RE: Penady (Barrie) Ltd. et al

TO ALL PROFESSIONAL SERVICES RENDERED on your behalf in connection with the
above noted matter for the period ended February 28, 2021 as more particularly described below.

Date Lawyer Time Description

February 4, 2021 EG 0.20 Call with Osler and update to RSM
February 8, 2021 EG 0.10 Email to and from RSM re HST audit status;
February 10, 2021 EG 0.30 Email from A&B with latest draft HST

settlement; email to RSM re same; email to
and from oslers re same and audit date;

February 16, 2021 EG 0.30 Email from RSM re CRA HST audit status,
CRA letter to PRC Barrie re audit period and
communications between RSM and Pen re
same; email to RSM re same;

OUR FEE HEREIN: $562.50
FEE HST: $73.13
Lawvyer Title Hours Rate Amount

Eric Golden Partner 090 $625.00 $562.50
TOTAL FEES AND DISBURSEMENTS: $562.50

TOTAL HST: §$73.13



352

TOTAL AMOUNT DUE: $635.63

BLANEY McMURTRY LLP

Eric Golden
E.& O.E

Fees may include charges for services provided by Lawco Limited.
Details are available upon request.

Make payment(s) payabie to Blaney McMurtry LLP.

We accept Visa, Mastercard and AMEX.

For Wire Transfers: TD Canada Trust, Bank No. 004, Transit No. 10252,
General Account No. 0680-5215022 Swift Code: TDOMCATTTOR
Please ensure our account number and/or file number is quoted on
the wire transfer.



This is Exhibit “I” referred to in the Affidavit of Chad Kopach sworn
December 2, 2021.

Ik O

Commissioner for Taking Affidavits (or as may be)

KELLY VICKERS (P13560)
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B a n ey Bianey McMurtry LLP | Lawyers @4]5_593.1221
M C u rtr 2 Queen Streot Eask | Suite 1500
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HST REGISTRATION # R119444149

PRIVATE AND CONFIDENTIAL Date
RSM Canada Limited April 30, 2021
RSM Place
700-11 King St. West Invoice No.
Toronto, ON M5H 4C7 712575
File No.
007779-0041

Attention: Bryan A. Tannenbaum

RE: Penady (Barrie) Ltd. et al

TO ALL PROFESSIONAL SERVICES RENDERED on your behalf in connection with the
above noted matter for the period ended April 30, 2021 as more particularly described below.

Date Lawyer Time Description

March 11, 2021 EG 0.30 Email from RSM re HST audit status email to
Oslers re status; email to Citak re same;

March 15, 2021 EG 0.10 Emaif to RSM re status of communications
with Oslers and Gardiner;

March 30, 2021 EG 0.10 Email from RSM re HST audit status:

April 26, 2021 EG 0.50 Email to and from Danny Weisz re status call;

email to Brenda Wong re status of CRA HST
audit, emails from and to Oslers re same;

April 27, 2021 EG 0.20 Call with RSM re status and next steps;

OUR FEE HEREIN: $750.00
FEE HST: $97.50
Lawyer Title Hours Rate Amount
Eric Golden Partner 1.20 $625.00 $750.00
TOTAL FEES AND DISBURSEMENTS: $750.00
TOTAL HST: $97.50

Terms: Payment upen tecepr. Interest a6 dlowed in the Snbieross At e o aee of 18 per annum, caolaced moathly will be added w0 Al amounts overdue 30 s or moce.
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Date

April 30, 2021

invoice No.
712575

File No.
097779-0041

TOTAL AMOUNT DUE: $847.50

BLANEY McMURTRY LLP

Eric Golden
E.&0.E

Fees may include charges for services provided by Lawco Limited.
Details are available upon request.

Make payment(s) payable to Blaney McMurtry LLP.

We accept Visa, Mastercard and AMEX,

For Wire Transfers: TD Canada Trust, Bank No. 004, Transit No. 10252,
General Account No, 0680-5215022 Swift Code: TDOMCATTTOR
Please ensure our account number and/or file number is quoted on
the wire transfer,



This is Exhibit “J” referred to in the Affidavit of Chad Kopach
sworn December 2, 2021.

HAicky (O

Commissioner for Taking Affidavits (or as may be)

KELLY VICKERS (P13560)
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MB ne 8langy McMurtry LLP | Lawyers @4}5_593-1221 357

U rtr 2 Queer; Stroet East | Suite 1500
Lip Toronta, Qntario MSC 3GS (W) Blaney.com

HST REGISTRATION # R119444149

PRIVATE AND CONFIDENTIAL Date
RSM Canada Limited May 31, 2021
RSM Place
700-11 King St. West Invoice No.
Toronto, ON M5H 4C7 714634

File No.

097779-0041

Attention: Biyan A. Tannenbaum

RE: Penady (Barrie) Ltd. et al

TO ALL PROFESSIONAL SERVICES RENDERED on your behalf in connection with the
above noted matter for the period ended May 31, 2021 as more particularly described below,

Date Lawyer Time Description

May 4, 2021 EG 0.20 Email from Oslers re HST status; email to and
from RSM re same; email to Oslers re same;

May 7. 2021 EG 0.10 Email from and to Brenda re HST status;

May 10, 2021 EG 0.90 Email from and to Brenda re HST; email from

and to Oslers re status; email to and from
Citak re audit; call with Mona re HST audit

questions;
May 11, 2021 EG 0.50 Email from Oslers re HST audit status; emails
to and from Citak re same; email to Oslers re
same;
May 17, 2021 EG 0.10 Email from Citak re status of HST production :
email to Oslers re same
QOUR FEE HEREIN: $1,125.00
FEE HST: $146.25
Lawyer Title Hours Rate Amount
Eric Golden Partner 1.80 $625.00 $1,125.00
TOTAL FEES AND DISBURSEMENTS; $1,125.00
TOTAL HST: $146.25

Tenns: Payment upon eecept. Innetest o allowed in the Sohiewaes At 4t a raite of 0.8% per annum, calculared manthly wall b added to all ancunes cverdue 3 days or more,



Date
May 31, 2021

Invoice No.
714634

File No.
097779-0041

TOTAL AMOUNT DUE:

BLANEY McMURTRY LLP

Eric Golden
E.&0E

Fees may include charges for services provided by Lawco Limited.
Details are available upon request.

Make payment(s) payable to Blaney McMurtry LLP.

We accept Visa, Mastercard and AMEX,

For Wire Transfers: TD Canada Trust, Bank No. 004, Transit No. 10252,
General Account No. 0680-5215022 Swift Code: TDOMCATTTOR
Please ensure our account number and/or file number is quoted on
the wire transfer,

358
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This is Exhibit “K” referred to in the Affidavit of Chad Kopach
sworn December 2, 2021.

AN ™

Commissioner for Taking Affidavits (or as may be)

KELLY VICKERS (P13560)
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HST REGISTRATION # R119444149

PRIVATE AND CONFIDENTIAL Date
RSM Canada Limited June 30, 2021
RSM Place
700-11 King St. West Invoice No.
Toronto, ON M5H 4C7 716315

File No.

097779-0041

Attention: Bryan A. Tannenbaum

RE: Penady (Barrie) Ltd. et al

TO ALL PROFESSIONAL SERVICES RENDERED on your behalf in connection with the
above noted matter for the period ended June 30, 2021 as more particularly described below.

Date Lawyer Time Description

June 1, 2021 EG 0.20 Email to RSM re status of audit; email to Citak
re same; email from Citak; status update to
Oslers;

June 7, 2021 EG 0.20 Status audit update from RSM; emails to and
from Oslers and RSM re next motion date;

June 23, 2021 EG (.30 Email from Brenda re status of HST audit; call

with Danny re same; vm for Oslers and email
to Oslers re same;

June 24, 2021 EG 0.40 Call with D. Rosenblatt re HST issue; email
from Dave re same and his communications
with Citak; status update to RSM;

OUR FEE HEREIN: $687.50
FEE HST: $89.38
Lawyer Title Hours Rate Amount
Eric Golden Partner 1.10 $625.00 $687.50
TOTAL FEES AND DISBURSEMENTS: $687.50
TOTAL HST: $80.38

Terms: Payment upon recept Interest as allowed 0 the Solicirors At at 2 cire of 0.8% per anmum, ealculated manthly will be sdded 1o Al amounts averdue 30 elays or more,



361
Date

June 30, 2021

Invoice No.
716315
File No.
097779-0041
-2-
TOTAL AMOUNT DUE: $776.88

BLANEY McMURTRY LLP

Eric Golden
E.&0E

Fees may include charges for services provided by Lawco Limited.
Details are available upon request,

Make payment(s) payable to Blaney McMurtry LLP.

We accept Visa, Mastercard and AMEX.

For Wire Transfers: TD Canada Trust, Bank No. 004, Transit No. 10252,
General Account No, 0680-5215022 Swift Code: TDOMCATTTOR
Please ensure our account number and/or file number is quoted on
the wire transfer,
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This is Exhibit “L” referred to in the Affidavit of Chad Kopach
sworn December 2, 2021,

RN OUYD

Commissioner fBr“Taking Affidavits (or as may be)

KELLY VICKERS (P13560)
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B a ney Blanay McMurtry LLP | Lawyers @415.‘593-1221
M C U rtr 2 Queen Strest East | Sulte 1500
o LLA Taronto, Ontario M5C 3GS {W) Blaney.com
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HST REGISTRATION # R119444149

PRIVATE AND CONFIDENTIAL Date
RSM Canada Limited July 31, 2021
RSM Place
700-11 King St. West Invoice No.
Toronto, ON M5H 4C7 718799
File No.
097779-0041

Aftention; Bryan A. Tannenbaum

RE: Penady (Barrie) Ltd. et al

TO ALL PROFESSIONAL SERVICES RENDERED on your behalf in connection with the
above noted matter for the period ended July 31, 2021 as more particularly described below,

Date Lawyer Time Description
July §, 2021 EG 0.20 Email from Citak re CRA doc status; email

from and to Oslers re same; further email from
Citak re same; status update to RSM;

July 6, 2021 EG 0.10 Email from Citak re status of HST production:
emails to RSM and Oslers re same:

July 27, 2021 sJ 0.10 Email from E. Galden regarding LC's;

July 27, 2021 EG 0.20 Emails from RSM re LC's with City ; email to
same and S. Jeffery re same;

July 28, 2021 8J 0.20 Emails from D. Weisz and E. Golden regarding
LC's;

July 28, 2021 EG 1.20 Communications with Steve re EQ LC: review

LC background; email from and to RSM re
same; call with Danny re same; email between
Danny and Choice re same; email to and from
Steve re same; email to Danny and Choice re

same;
July 29, 2021 sJ 1.20 Emails from and to E. Golden and D. Weisz:
prepare email to N. Myers at City of Barrie;
OUR FEE HEREIN: $2,112.50
FEE HST: $274.63

Terma: Payment upon eecepe. Inteeese 4 allowed i die Sohawors Act it a e of (L% pec anaum, cakoulated menthbe wil be added re all amounts overdue 30 durs o more.
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Date

July 31, 2021
Invoice No.
718799
File No.
097779-0041
0.
Lawyer Title Hours Rate Amount
Steven Jeffery Partner 1.50 §700.00 $1,050.00
Eric Golden Partner 1.70 $625.00 $1,062.50
TOTAL FEES AND DISBURSEMENTS: $2.112.50
TOTAL HST: $274.63
TOTAL AMCOUNT DUE: $2.387.13

BLANEY McMURTRY LLP

Eric Golden
E.&O0.E

Fees may include charges for services provided by Lawco Limited.
Details are available upon reguest.

Make payment(s) payable to Blaney McMurtry LLP.

We accept Visa, Mastercard and AMEX.

For Wire Transfers: TD Canada Trust, Bank No. 004, Transit No. 10252,
General Account No, 0680-5215022 Swift Code: TDOMCATTTOR
Please ensure our account number and/or file number is quoted on
the wire transfer.



This is Exhibit “M” referred to in the Affidavit of Chad Kopach
sworn December 2, 2021,

AWV

Commissioner for Taking Affidévits (or as may be)

KELLY VICKERS (P13560)
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HST REGISTRATION # R119444149

PRIVATE AND CONFIDENTIAL Date
RSM Canada Limited September 30, 2021
R3M Place
760-11 King St. West nvoice No,
Toronto, ON M5H 4C7 722072
File No.

097779-0041

Attention: Bryan A, Tannenbaum

RE: Penady (Barrie) Ltd. et al

TO ALL PROFESSIONAL SERVICES RENDERED on your behalf in connection with the
above noted matter for the period ended September 30, 2021 as more particularly described below.

Date Lawver Time Description

September 1, 2021 EG 0.30 Emails from RSM and Oslers re status of CRA
audit; email to Citak re same;

September 2, 2021 EG 0.3¢ Email from Citak re CRA audit; email to RSM
re status; email to Oslers re same;

September 15, 2021 EG 0.1¢ Email to Citak re CRA audit status;

September 17, 2021 EG 0.20 Emails from Citak, and between RSM and
Oslers, re CRA audit status:

September 22, 2021 EG 0.30 Emails from and to Citak re CRA audit status;
emails with RSM and Oslers re sarne;

OUR FEE HEREIN: $750.00

FEE HST: $97.50

Lawyer Title Hours Rate Amount

Eric Golden Partner 1.20 $8625.00 $750.00

TOTAL FEES AND DISBURSEMENTS: $750.00

TOTAL HST: $97.50

Terms: Parment upon meept. Inberest 4 allawed i dhe Soherors Act at a ate of 08 per anum, ealculared monthly will e added re 2l ameunts overdue 50 davs 6F more,
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Date

September 30, 2021

Invoice No.
722072

File No.
097779-0041

TOTAL AMOUNT DUE: $847.50

BLANEY McMURTRY LLP

Eric Golden
E.&0E

Fees may include charges for services provided by Lawco Limited.
Details are available upon request.

Make payment(s) payable to Blaney McMurtry LLP.

We accept Visa, Mastercard and AMEX.

For Wire Transfers: TD Canada Trust, Bank No. 004, Transit No. 10252,
General Account No. 0680-5215022 Swift Code: TDOMCATTTOR
Please ensure our account number and/or file number is quoted on
the wire transfer.



This is Exhibit “N” referred to in the Affidavit of Chad Kopach
sworn December 2, 2021,

SN

Commissioner for Taking Affidavits (or as may be)
KELLY VICKERS (P13560)
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HST REGISTRATION # R119444149

PRIVATE AND CONFIDENTIAL Date
RSM Canada Limited QOctober 31, 2021
RSM Place
700-11 King St. West Invoice No,
Toronto, ON M5H 4C7 724938
File No.

097779-0041

Aftention: Bryan A. Tannenbaum

RE: Penady (Barrie) Ltd. ot al

TO ALL PROFESSIONAL SERVICES RENDERED on your behalf in connection with the
above noted matter for the period ended Qctober 31, 2021 as more patticularly described below.

Date Lawyer Time Description
October 6, 2021 EG 1.10 Email from Citak re completion of audit; review

where Crown-Choice settlemant was left off;
email to Oslers re same and audit status; email
from RSM re same;

October 26, 2021 EG 0.80 Follow-up to Oslers re Choice-Crown HST
seftlement; emails from and to RSM re status
and next steps; email from Oslers with most
recent draft settlement agreement; review
same and prposed revisions;

OUR FEE HEREIN: $1,250.00
FEE HST: $162.50
Lawyer Title Hours Rate Amount
Eric Golden Partner 2.00 $625.00 $1,250.00
TOTAL FEES AND DISBURSEMENTS: $1.250.00
TOTAL HST: $162.50

Terms: Payment upon recepr. Iaterest a3 albowed in the Soliciters Aer b 4 cate of 0874 per anoum, caleulited minthly wil be added m all amounts ovecdue 30 digs o moee



370
Date

October 31, 2021

Invoice No.
724938

File No.
097779-0041

TOTAL AMOUNT DUE: $1.412.50

BLANEY McMURTRY LLP

Eric Golden
E.&0E

Fees may include charges for services provided by Lawco Limited.
Details are available upon request,

Make payment(s) payable to Blaney McMurtry LLP.

We accept Visa, Mastercard and AMEX,

For Wire Transfers: TD Canada Trust, Bank No. 004, Transit No. 10252,
General Account No, 0680-5215022 Swift Code: TDOMCATTTOR
Please ensure our account number and/or file number is quoted on
the wire transfer,



3

This is Exhibit “O” referred to in the Affidavit of Chad Kopach
sworn December 2, 2021.

AU

Commissioner for Taking Affidavits (or as may be}

KELLY VICKERS (P13560)
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HST REGISTRATION # R119444149

PRIVATE AND CONFIDENTIAL
RSM Canada Limited

RSM Place

700-11 King St. West

Toronto, ON M5H 4C7

Attention: Bryan A. Tannenbaum

Blanay McMurtry LLP | Lawyers (D)416-593-1221 372
2 Gueen Street East | Suite 1500
Toronte, Ontario M3C 2GS (%) Blaney.com

Data
November 30, 2021

Invoice No.
726475

File No.
097779-0041

RE: Penady (Barrie) Ltd. et al

TO ALL PROFESSIONAL SERVICES RENDERED on your behalf in connection with the
above noted matter for the period ended November 30, 2021 as more particularly described below.

Date La
November 1, 2021 EG
November 1, 2021 EG
November 3, 2021 EG
November 4, 2021 EG
November 8, 2021 EG

0.40

0.80

2.20

.10

Description

Compare-write revisions to Crown-Choice
settlement; email to RSM re draft email to
Oslers re same, discharge and adjustments;

Emails from and to RSM re Receiver
Certificates and potential adjustments; email
from and to Oslers re same and settlement
between Crown/Chaice as well as discharge;

Emails from and to Oslers re Crown-Choice
settlement; email to and from RSM re same;
call with Dave re same; email to Court re
hearing date;

Raview APA re wind down and adjustments;
email to and from Matt Tapia re same; email to
and from RSM re current SRD; email from
Oslers to A&B re completion of settlement;
email to R8M re outstanding issues for
discharge; follow-up email to court re date for
motion; review statement of adjustments and
wind down amount on closing; further emails to
and from Matt re adjustments; email from RSM
re CRA letters re audit;

Follow-up to court re motion date;

Terms: Payment upon ecept Inferest as atlowed 1n e Solicitors Act at 3 rate of 0.8%5 per annum, caleutared monthly wall be added to all wnowses overdus 30 days or more



Date
November 9, 2021

November 10, 2021
November 11, 2021

November 15, 2021

November 18, 2021

November 23, 2021

November 24, 2021

November 28, 2021

November 29, 2021

November 29, 2021

November 30, 2021

La
EG

EG

EG

EG

EG

EG

EG

EG

MRT

EG

EG

0.20

0.30

0.30

4.80

0.90

1.30

2.20

373
Date

November 30, 2021

Invoice No,
726475

File No.
097779-0041

Description

Follow-up email to Court re motion date;
emails between Oslers and A&B re status of
Choice-Crown settlement;

Email from and to Courl re scheduling of
motion;

Email from Oslers to A&B re status;
communications with RSM re status;

Follow-up with court re status of hearing date;
email from same re Dec 8 date; emails from
and to RSM re status: emails to and from
Oslers re status; emails to A&B and from Citak
re court date; complete CL request form and
email to court re same;

Email from court confirming Dec 8 motion date;
emails to court and counsel confirming same;

Emails from A&B re Crown position on
settlement; email from Oslers re same; email
to counsel re same:

Email from A&B re confirming settlement;
emails to and from RSM re same; emails
between RSM and A&B re same:;

Review 3rd report; review relevant background
documents; revise 3rd report. communications
with RSM re same; emails to Oslers re
question for 3rd report;

Review law regarding treatment of bare
trustees for income tax reporting purpeses and
confirming CRA administrative policy regarding
change of year ends on receivership and
bankruptcy

Emails from and to Oslers re third report,;
emails from and to RSM e same and Crown-
Choice settlement; emails to and from Oslers
and A&B re same; emails from and to RSM re
Pen tax issue re bare trustee; email to and
from Mona re same; further proof of third
report;

Complete revisions to report; email to RSM re
same; emails from and to same re CHP



OUR FEE HEREIN:
FEE HST:

Lawyer

Eric Golden
Mona R. Taylor

TOTAL FEES AND DISBURSEMENTS:
TOTAL HST:

TOTAL AMOUNT DUE:

BLANEY McMURTRY LLP

Eric Golden
E.&Q.E

374
Date

November 30, 2021

invoice No.
726475

File No.
097779-0041

Time Description
payout; email from RSM with further revised
report; review same; emails to and from A&B
with portions of report relating to CRA/HST;
email to and from Oslers with report and re
CHP payout; emails to and from RSM re next
steps and outstanding matters;

$9,597.50
$1,247 68

Title Hours Rate Amount

Partner 14.60 $625.00 $9,125.00
Associate 0.90 $525.00 $472.50

$9,697.50
$1.247 68

$10.845.18

Fees may include charges for services provided by Lawco Limited.

Details are available upon request.

Make payment(s} payable to Blaney McMurtry LLP.

We accept Visa, Mastercard and AMEX.

For Wire Transfers: TD Canada Trust, Bank No. 304, Transit No. 10252,

General Account No. 0680-5215022

Swift Code: TDOMCATTTOR

Please ensure our account number and/or file number is quoted on

the wire transfer.
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ChoiceProperties
Choice Properties Limited Partnership (Choice LP)
Mortgage Statement - Penady (Barrie) Ltd.

As of November 30, 2021

| S

Amount of loan outstanding - November 30, 2021

Amount of interest outstanding - November 30, 2021

Total amount of loan outstanding - November 30, 2021

Extension fee per s1.5 of Credit Agreement Amendment (November 9, 2019)
Legal fee per 51.6 of Credit Agreement Amendment (November 9, 2019)

Payable to Choice LP on November 30, 2021

E. & OE.

376

§ 18,427,875.03

136,315.79

18,564,190.82
50,000.00

50,000.00

3 18,664,190.82




