Court File No.: CV-20-00644241-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

GEORGE VASTIS
Plaintiff
(Defendant to the Counterclaim)

-and -
HELEN VASTIS
Plaintiff
- and -
CHRISTOS KOMMATAS

Defendant
(Plaintiff to the Counterclaim)

-and -
CALLDRON GAS BARS LTD. and 1195705 ONTARIO INC.,
carrying on business as OLD PRO DRIVING RANGE

Defendants
(Defendants to the Counterclaim)

MOTION RECORD
(Returnable July 12, 2023)

LERNERS LLp
225 King Street West, Suite 1500
Toronto, ON M5V 3M2

Domenico Magisano LS#: 45725E
dmagisano@lerners.ca / Tel: 416.601.4121

Spencer Jones LS#: 77350V
sjones@lerners.ca/ Tel: 416.601.2358

Lawyers for the Liquidator

TO: THE ATTACHED SERVICE LIST



TO:

AND TO:

AND TO:

AND TO:

SERVICE LIST

GARDINER ROBERTS LLP

Bay Adelaide Centre, East Tower
22 Adelaide Street West, Suite 3600
Toronto, ON M5H 4E3

Kevin W. Fisher (38213C)
Tel:  (416) 865-6641 / kfisher@grllp.com

James Beesley (62802W)
Tel: (416) 865-6641 / jbeesley@grlip.com

Eli Bordman (83016N)
Tel:  (416) 865-6792 / ebordman@grllp.com

Lawyers for the Plaintiff (Defendant to the
Counterclaim) George Vastis and Plaintiff Helen Vastis

TEPLITSKY, COLSON LLP
70 Bond Street

Suite 200

Toronto, ON M5B 1X3

James M. Wortzman (24304M)
jwortzman@teplitskycolson.com

Catherine E. Allen (65399A)
callen@teplitskycolson.com

Tel. (416) 365-9320

Lawyers for the Defendant
Christos Kommatas (Plaintiff by Counterclaim)

CHERNOS FLAHERTY SVONKIN LLP
220 Bay Street, Suite 700
Toronto, ON M5J 2W4

Andrew Finkelstein
Tel. (416) 855-0412 / afinkelstein@cfscounsel.com

Lawyers for Morris Kepes Winters LLP

MCCARTHY TETRAULT LLP
66 Wellington St. W., suite 5300
Toronto, ON M5K 1EG6



AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

Morgan Watkins
mlwatkins@mccarthy.ca
Tel: 416.601.7722

Lawyers for Suncor Energy Products

BORDEN LADNER GERVAIS LLP
Bay Adelaide Centre, East Tower
22 Adelaide Street West, Suite 3400
Toronto, ON M5H 4E3

Anthony Cianfarani
Tel. (416) 367-6550
acianfarani@blg.com

Lawyers for Macs Convenience

DHILLON MURTHI LAW PC
7895 Tranmere Drive, Suite 220
Mississauga, ON L5S 1V9

info@dhillonmurthilaw.com
Lawyers for the Purchaser

COLLIERS MACAULAY NICOLLS INC.
401 The West Mall
Etobicoke, ON M9C 5J5

Antonis Tony Drivas
antonis.drivas@colliers.com

Realtor for the Purchaser

REN/TEX REALTY INC.
6175 Highway 7, Units 23 & 24
Woodbridge, ON L4H OP6

Jason Racco
jracco@rentexrealty.com

Realtor for the Liquidator

J&J, CHARTERED PROFESSIONAL ACCOUNTANTS
Suite 203, 4800 Dundas Street West
Toronto, ON M9A 1B1

Bob Jackson
bob@jandjca.com



AND TO:

AND TO:

AND TO:

OLD PRO MANAGEMENT
Bob Ware
r.o.ware@sympatico.ca

CANADA REVENUE AGENCY
c/o Department of Justice
Ontario Regional Office

the Exchange Tower, Box 36

130 King Street West, Suite 3400
Toronto, ON M5X 1K6

Diane Winters
diane.winters@justice.gc.ca

MINISTRY OF FINANCE
Legal Services Branch

33 King Street West, 6th Floor
Oshawa, ON L1H 8H5

Insolvency Unit
insolvency.unit@ontario.ca



|—|
Q
o

I o mnTmoow>n e

I

INDEX

Notice of Motion, June 30, 2023

Third Report of the Liquidator, June 30, 2023

Winding Up Order dated December 20, 2022
Endorsement dated December 20, 2022

First Report (without appendices)

Judgment dated October 11, 2022

Bi-Weekly Email Summaries

Second Report (without appendices)

Listing Agreement for Derry Rd. Property, April 21, 2023
Email from Mac’s counsel to Liquidator’'s counsel, June 8, 2023
Redacted Sale Agreement for Derry Rd. Property
Affidavit of Fees, D. Filice, June 29, 2023

Affidavit of Fees, S. Jones, June 30, 2023

Draft Ancillary Relief Order

Draft Approval and Vesting Order

Blackline to Model Order

106
128
144
148
158



Court File No.: CV-20-00644241-00CL
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BETWEEN:

GEORGE VASTIS
Plaintiff
(Defendant to the Counterclaim)

- and -

HELEN VASTIS
Plaintiff

-and -

CHRISTOS KOMMATAS
Defendant
(Plaintiff to the Counterclaim)

-and -

CALLDRON GAS BARS LTD. and 1195705 ONTARIO INC.,
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NOTICE OF MOTION
(Returnable July 12, 2023)

The Fuller Landau Group Inc., in its capacity as court-appointed liquidator and
receiver (in these capacities, the “Liquidator”) of the undertaking, property and assets
of Calldron Gas Bars Ltd. (“Calldron”) and 1195705 Ontario Inc. o/a Old Pro Driving
Range (“Old Pro”, and together with Calldron are the “Companies”) will make a motion
to the Court, on Wednesday, July 12, 2023, at 11:00 am or as soon after that time as
the motion can be heard, at 330 University Ave, Toronto, Ontario.



PROPOSED METHOD OF HEARING: The motion is to be heard:

|:| In writing under subrule 37.12.1(1) because it is on consent or unopposed or made
without notice;

|:| In writing as an opposed motion under subrule 37.12.1(4);

|:| In person,;

|:| By telephone conference;
By video conference.

at the following location

330 University Avenue, Toronto, Ontario, M5G 1R7
Zoom link to be provided

THE MOTION IS FOR:

1.

Orders substantially in the form attached at Tab 3 and Tab 4 of this Motion

Record, including:

(@)

(b)

(€)

if necessary, abridging and validating the time for service and filing of the
notice of motion and the motion record contained herein, validating service
and dispensing with further service upon any other persons not already
served with this notice of motion and motion record so that the motion is

properly returnable today;

approving the activities of the Liquidator and its counsel as outlined in the
Third Report of the Liquidator dated June 30, 2023 (the “Third Report”),
and the confidential appendices thereto (collectively, the “Confidential

Appendices”);

approving the agreement of purchase and sale dated May 17, 2023 (the
“Sale Agreement”) for the property municipally known as 480 Derry Road
East, Mississauga Ontario (the “Derry Rd. Property”) between the
Liguidator and Munish Sharma, through a corporation to be incorporated

(the “Purchaser”), and authorizing the Liquidator to enter into the Sale



(d)

(€)

(f)

(9)

Agreement and complete the sale of the Derry Rd. Property (the

“Transaction”);

vesting in the Purchaser, or as it may direct, Calldron’s right, title and
interest, if any, in and to the property described in the Sale Agreement,

free and clear of any claims and encumbrances;

sealing the Confidential Appendices, which contain information related to
the Sale Agreement and the appraisal related to the Derry Rd. Property
from Ellens & Associates dated January 20, 2022 (the “Appraisal”), until:

(i) the Transaction is completed; or (ii) a further Order of this Court;

approving the fees and disbursements of the Liquidator and its counsel,

and

such further and other relief as counsel may advise and this Honourable

Court may permit.

THE GROUNDS FOR THE MOTION ARE:

Background

(@)

(b)

(€)

Chris Kommatas (“Chris”) and George Vastis (“George”, and together
with Chris are the “Principals”), are each 50% shareholders of the
Companies. The Principals are also the officers and directors of the
Companies;

Calldron was incorporated in 1984 and its principal business was the

acquisition and development of real property;

Calldron owns the Derry Rd. Property, which is leased to Mac’s
Convenience Stores Inc. (as successor in interest to Imperial Oil), and

operates as an Esso branded gas station and car wash;



(d)

(€)

On October 11, 2022, after lengthy litigation involving the Principals,

Justice Dietrich issued a judgment (the “Judgment”) that required, among

other things, that the Companies be wound up;

On December 20, 2022, Justice Dietrich approved an Order for the

winding up of the Companies (the “Winding Up Order”) and the

appointment of the Liquidator to facilitate same;

Activities since the First Report of the Liquidator

(f)

as detailed in the Third Report, the Liquidator has, among other things:

(i)

(ii)

(iii)

(iv)

provided bi-weekly summaries of its activities to the Principals and

their counsel;

continued to communicate and collect rents from all tenants of the

properties owned by the Companies;

communicate with J&J, Chartered Professional Accountants, the
Companies’ accountants (the “Accountants”) to finalize the fiscal
2022 financial statements for the Companies and authorized the
Accountants to prepare tax filings for the Companies for the fiscal
2022 year ends; and

listed the property municipally known as 10733 Highway #7 and
10365 Highway #7, Acton Ontario for sale with CBRE Limited
(“CBRE”) on April 14, 2023, and has continued to correspondence
with CBRE in relation to this listing;

The Sale of the Derry Rd. Property

(9)

following an extensive review of proposals submitted by five real estate

brokerages to list and market the Derry Rd. Property, the Liquidator

entered into a listing agreement with Ren/Tex Realty Inc. (“Rentex”) dated
April 21, 2023, with a listing price of $5,799,000.00;



(h)

()

two offers were received. The Purchaser’s offer was higher in price and
was made on an ‘as is, where is’ basis. Following additional negotiations,
the Liquidator and the Purchaser entered into the Sale Agreement, with a
deposit paid by the Purchaser;

the Sale Approval is currently only conditional upon an Approval and
Vesting Order. There are no further material conditions to closing the
Transaction. The Liquidator recommends the approval of the Sale
Agreement;

the closing date for the Transaction has been scheduled for 60 days after

obtaining the Approval and Vesting Order;

Sealing Order

(k)

()

(m)

The Third Report contains a copy of the Sale Agreement which has been
redacted to remove the deposit amount and the purchase price. The
Confidential Appendix 1 contains an un-redacted copy of the Sale
Agreement. The deposit and purchase price has been redacted as the
release of this information could prejudice Calldron’s stakeholders in the

event the Transaction does not close;

Confidential Appendix 2 contains the Appraisal, which contains
information, including the appraised value of the Derry Rd. Property, that if
released could also prejudice Calldron’s stakeholders in the event the

Transaction does not close;

for the foregoing reasons, the Liquidator requests a sealing order for the
Confidential Appendices until the earlier of: (i) the closing of the
Transaction; or (ii) by further Order of this Court. The effects of keeping
the Confidential Appendices from the public record outweighs the

potentially negative effects of doing so;



Other Matters

(n)  as outlined in the Fee Affidavits of the Liquidator and Liquidator’'s counsel,
the Liquidator and its counsel are seeking approval of their fees and

disbursements for services rendered:

0] in the instance of the Liquidator, up to and including to May 31,
2023; and

(i) in the instance of the Liquidator’'s counsel, up to and including June
15, 2023;

(o) the provisions of the Bankruptcy and Insolvency Act, the Courts of Justice
Act; and

(p) such further and other grounds as counsel may advise and this
Honourable Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of

the motion:

(@9 the Third Report of the Liquidator dated June 30, 2023, and the
Appendices attached thereto; and

(9] such further and other evidence as counsel may advice and this

Honourable Court may permit.



June 30, 2023

TO THE ATTACHED SERVICE LIST

LERNERS LLp
225 King Street West, Suite 1500
Toronto, ON M5V 3M2

Domenico Magisano LS#: 45725E
dmagisano@lerners.ca
Tel: 416.601.4121

Spencer Jones LS#: 77350U
sjones@lerners.ca
Tel: 416.601.2358

Lawyers for the Liquidator
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Court File No. CV-20-00644241-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
GEORGE VASTIS

Plaintiff
(Defendant to the Counterclaim}

- and —

HELEN VASTIS

Plaintiff

-and -

CHRISTOS KOMMATAS

Defendant
(Plaintiff to the Counterclaim)

- and —

CALLDRON GAS BARS LTD. and 1195705 ONTARIO INC.,, carry on business as OLD
PRO DRIVING RANGE

Defendants
{Defendant to the Counterclaim)

INTRODUCTION

1. On December 20, 2022 the Honourable Justice Dietrich of the Ontario Superior Court of
Justice (Commercial List) (the “Court”) granted an order (the “Winding Up Order”),
appointing The Fuller Landau Group Inc. as receiver and liquidator (in these capacities,
the “Liquidator”) of the property, assets and undertaking of Calldron Gas Bars Ltd.
(“Calldron™) and 1195705 Ontario Inc. cob as Old Pro Driving Range (“Old Pro” and
together with Calldron are the “Companies™). A copy of the Winding Up Order is
attached as Appendix “A” and a copy of the endorsement of Justice Dietrich relating to
the Wind Up Order (the “Wind Up Endorsement”) is attached as Appendix “B”.
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2, While the Winding Up Order was granted on December 20, 2023, a signed copy of said
Order was not received until December 23, 2023, As such, the Liquidator’s activities

with respect to the Companies commenced on December 23, 2023,

PURPOSE OF THE REPORT
3. The purpose of this third report to court (the “Third Report”) is to :

a. report on the Liquidator’s activities since the Liquidator’s First Report to the
Court dated March 17, 2023 (the “First Report”);

b. report on the Liquidator’s efforts to sell the real property municipally known as
480 Derry Road East, Mississauga Ontario (the “Derry Rd. Property”); and

¢. recommend to this Court that it make an Order, amongst other things:

i, approving this third report of the Liquidator including the appendices

thereto;

ii. sealing Confidential Appendices 1 and 2 of this Second Report
(collectively, the “Confidential Appendices™) pending completion of the

Transaction (as defined below) or further Order of this Court;

iii. approving the agreement of purchase and sale between the Liquidator, as
vendor, and Munish Sharma, for a company to be incorporated (the
“Purchaser”), as purchaser dated May 17, 2023, as amended (the “Sale
Agreement”), and authorizing the Liquidator to complete the transaction

contemplated thereunder (the “Transaction”);

iv. vesting in the Purchaser, or as it may direct, Calldron’s right, title and
interest in and to the property described in the Sale Agreement (the
“Purchased Assets”), free and clear of any claims and encumbrances,

which Purchased Assets primarily consist of the Derry Rd. Property;

v. approving the fees and disbursements of the Liquidator and its counsel,

and

vi. for such further and other relief as the Honourable Court may deem just.

12



TERMS OF REFERENCE

4,

9.

In preparing this Second Report, and in making the comments herein, the Liquidator has
received and relied on certain books and records, financial information, e-mails,
correspondence and discussions from Chris Kommatas (“Chris”) and his family (the
“Kommatas Family”), George Vastis (“George” and together with Chris are the
“Principals”) and his family (the “Vastis Family”), the Principals’ respective counsel,

Company Counsel, the Accountants and Bob Ware, amongst others,

Except as described in this Second Report, the Liquidator has not audited, reviewed, or
otherwise attempted to verify the accuracy and completeness of information provided in a
manner that would wholly or partially comply with Generally Accepted Assurance

Standards pursuant to the Chartered Professional Accountants of Canada Handbook.

This Third Report has been prepared for the use of this Court and the Companies’
stakeholders as general information relating to the Companies’ activities. Specifically,
this Third Report is prepared to assist the Court with respect to approval of the Sale
Agreement and the underlying Transaction and vesting title in the Derry Rd. Property in
and to the Purchaser together with certain ancillary relief. Accordingly the reader is
cautioned that this Third Report may not be appropriate for any other purpose. The
Liquidator will not assume responsibility or liability for losses incurred by the reader as a
result of the circulation, publication, reproduction or use of this Third Report in any

manner other than that outlined in this paragraph.

All capitalized terms not otherwise defined herein shall have the meaning ascribed to
them in the First Report. A copy of the First Report (without appendices) is attached as
Appendix “C”,

Unless otherwise noted, all monetary amounts contained in this Third Report are

expressed in Canadian dollars.

BACKGROUND

The Liquidator was appointed following lengthy litigation between the Principals (the

“Sharecholder Litigation”) which culminated in a judgment issued by Justice Dietrich on

5
13



10.

11.

12.

13.

October 11, 2022 (the “Judgment”). A copy of the Judgment is attached as Appendix
“D”.
The litigation giving rise to the Judgment related to the management and operation of the

Companies. The Principals are 50 percent sharecholders, officers and directors of the

Companies.

Calldron was incorporated in 1984 and its principal business was the acquisition and
development of real property. The real property currently owned by Calldron (the
“Calldron Real Property”) is as follows:

a. 10733 Highway #7 and 10365 Highway #7, Acton Ontario (the “Acton
Property”) which is a 343-acre parcel of land consisting of farmland, certain

other buildings and a partially constructed golf course;

b. 9980 Mississauga Road, Brampton, Ontario (the “Mississauga Road Property”)
which is a 98-acre parcel of land consisting of farm land, the driving range

business, and a leased gas station operating under the “Petro-Canada” banner;

C. 5495 Eglington Avenue West, Toronto, Ontario (the “Eglington Ave Property”)
which consists of a leased Petro Canada branded gas station and a Starbucks
coffee shop. Of note, during the pandemic the Starbucks coffee shop ceased

operations but has continued to pay rent for the premises; and

d. The Derry Rd. Property consists of a leased Esso branded gas station and car

wash,

Old Pro was incorporated in 1996 and its principal business was managing the Driving
Range Business. By Order of the Court dated March 27, 2023, the Liquidator entered
into a lease with 1000488601 Ontario Inc. for the continued operation of the driving

range business that was previously carried on by Old Pro.

The Liquidator continues to receive rent from all tenants on the Calldron owned real

estate,

14



LIQUIDATOR’S ACTIVITIES

14.

15.

At the inception of its appointment, the Liquidator advised counsel to the Principals that

it would provide bi-weekly e-mail summaries of its activities. The e-mail summaries

provided since the First Report are attached as Appendix “E”.

In addition to the bi-weekly e-mail summaries, the Liquidator has:

a.

continued to communicate and collect rents from all tenants at the Calldron Real
Property generally, and specifically with the gas station tenants at the Mississauga
Road Propetty, the Eglington Ave. Property, and the Derry Rd. Property (the
“Gas Station Tenants”). As noted above, all of the tenants at the Calldron Real

Property continue to pay rent;
listed for sale the Acton Property with CBRE Limited on April 14, 2023;

held several meetings with CBRE Limited with respect to marketing of the Acton
Property and negotiating one offer to purchase which did not result in an offer

being accepted.

entered into a lease with 1000488601 Ontario Inc. for the continued operation of

the driving range business (the “Lease’);

continued to communicate with Mr Bob Ware who is operating the Driving Range

Business to ensure that operations are run in accordance with the Lease.

authorized the Accountants to finalize the fiscal 2022 financial statements for the
Companies and authorized the Accountants to prepare tax filings for the
Companies for the fiscal 2022 year ends, obtain information regarding
outstanding goods and services tax filings and general inquiries regarding specific

line items in the Companies’ financial statements;

negotiated a sale process for the Eglington Ave. Property between Suncor, the
Principals, and the Liquidator. The sale process is subject to an agreement being
signed by the parties which has not been completed as of the time of this Third
Report. Once the agreement is executed by the parties, the Liquidator expects to
engage Ren/Tex Realty Inc. (“Rentex™) to market and sell the Eglington Ave,
Propetty.

15



16.

17.

The Liquidator has received the Notices of Assessments for the corporate taxes for each

of the Companies and has paid the outstanding balances for the fiscal 2022-year ends.

On May 30, 2023 appeared before the Honourable Justice Osborne to arrange a schedule
to seek advice and directions regarding the validity and enforceability of a purported right
of first refusal in favour of Suncor (the “ROFR Motion”). The ROFR Motion is
scheduled for September 12, 2023 and, in accordance with a negotiated schedule between
the parties, the Liquidator served its second report dated June 28, 2023 (the “Second
Report”). The Second Report relates solely to the ROFR motion and is attached hereto
(without appendices) as Appendix “F”.

SALE OF THE DERRY RD. PROPERTY

18.

19.

20.

21,

The Liquidator contacted five real estate brokerages to discuss marketing and selling the
Derry Rd. Property. The Liquidator requested that each of the brokers provide their
marketing proposal and commission structure for the sale of the Derry Rd. Property.

The Liquidator received three marketing proposals. Following an extensive review of the
proposals, the Liquidator entered into a listing agreement with Rentex dated April 21, 2023,
pursuant to which the Liquidator retained Rentex to list and market the Derry Rd. Property
for sale. Each of the realtors’ proposals were well prepared and generally similar in
marketing process. However, the Liquidator decided to select Rentex based on its specific
expertise in gas station property sales, prior successfull experiences with liquidation sales, and
its more favourable commission structure. A copy of the listing agreement with Rentex is

attached as Appendix “G”.
The listing price was $5,799,000.00.

Upon listing the Derry Rd. Property with Rentex, the Liguidator received two offers. one
from the Purchaser, and a second offer from another party. The offer amount from the
Purchaser was above the value of the appraisal obtained by the Principals in January 2022.
The other offer was shightly lower in price and contained more stringent and longer
conditions, In addition, the Purchaser’s offer was on an “as is, where is” basis, and allowed
for the ROFR in favour of Mac’s to be addressed.

16



22,

23.

24.

25.

20.

27.

28.

Following negotiations between the Liquidator and the Purchaser the parties entered into the

Sale Agreement on May 17, 2023, and the Purchaser paid a deposit to the Liquidator.

The Sale Agreement was conditional upon, amongst other things, the Purchaser completing
its due diligence with respect to the environmental condition of the Property within a period

of approximately 10 business days.

The Liquidator had previously requested that Mac’s provide certain environmental and
geotechnical reports in its possession (the “Environmental Reports”). Citing certain
confidentiality and dissemination provisions within the reports, Mac’s advised it would not
produce the Environmental Reports without consent of the writer, or alternatively, a Court
Order. On May 30, 2023 the Liquidator obtained an Order authorizing and directing Mac’s
to deliver the Environmental Reports on certain conditions. On May 30, 2023, Mac’s
provided the Liquidator with copies of the Environmental Reports which were subsequently

provided to the Purchaser pursuant to the terms of the Order.

On June 1, 2023, the Purchaser waived its due diligence condition in exchange for a slight

price reduction and an extension of the closing date.

After the Purchaser waived its conditions, the Liquidator obtained a non-disclosure
agreement from Mac’s and subsequently provided them with a copy of the Sale Agreement.
On June 8, 2023, Mac’s advised the Liquidator that they would waive their ROFR, and that
the Liquidator could be free to sell the Derry Rd. Property to the Purchaser. A copy of the e-
mail from Mac’s counsel to Liquidator’s counsel dated June 8, 2023 is attached as Appendix

“H”

The Sale Agreement remains conditional upon receipt of an approval and vesting order
substantially in the form of the Commercial List model order. Subject to the approval of this

Court, there are no other material conditions to closing the Transaction.

A copy of the Sale Agreement with the deposit and purchase price redacted is attached as
Appendix “I”, The Liquidator recommends that the deposit and purchase price remain
sealed until the closing of the Transaction (the “Sealing Order”), because the release of this
information could prejudice Calldron’s stakeholders in the event the Transaction does not

9
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close. The Liquidator does not believe that any party would be prejudiced by the Sealing
Order. An unredacted copy of the Sale Agreement is submitted as Confidential Appendix

“1”.
29. The Liquidator recommends approval of the Sale Agreement for the following reasons:

a. the Sale Agreement represents the best offer received for the Derry Rd,
Property;

b. the Liquidator is satisfied that in the circumstances, the Derry Rd. Property
was sufficiently exposed to the market, and that receipt of a higher offer to that
submitted by the Purchaser is unlikely;

C. the purchase price is reasonable given the appraised value of the Derry Rd.
Property. A copy of the appraisal commissioned by the Principals from Ellens &
Associates dated January 20, 2022 is attached as Confidential Appendix ¥2”;

and
d. the Sale Process has the support of the Principals.

FEES AND DISBURSEMENTS OF LIQUIDATOR AND COUNSEL

30.  The Liquidator’s invoices arc attached as an Exhibit to the affidavit of David Filice
attached hereto as Appendix “J”. The total amount of fees and disbursements claimed by
the Liquidator for the period from March 1, 2023, to May 31, 2023, inclusive of HST is
$119,845.83 (comprising fees of $105,111.75, disbursements of $946.50, and HST of
$13,787.58).

31.  Lerners LLP’s invoices are attached as an Exhibit to the affidavit of Spencer Jones
attached hereto as Appendix “K”. The total amount of fees and disbursements claimed
by Lerners LLP for the petiod from March 17, 2023 to June 22, 2023, inclusive of HST is
$87,808.59.

32.  The Liquidator has reviewed the detailed statements of account provided by counsel and

confirms that the services detailed in those documents were in fact provided to the
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Liquidator. The Liquidator is of the view that the time and disbursements incurred, and

hourly rates charged by counsel are fair and reasonable in all respects.

REQUESTS FOR APPROVAL
33.  The Liquidator respectfully requests an Order from the Court:
a. approving this Third Report and the actions of the Liquidator contained therein;

b. sealing Confidential Appendices 1 and 2 of this Third Report (collectively, the
“Confidential Appendices”) pending completion of the Transaction or further
Order of this Court;

c. approving the Sale Agreement between the Liquidator and the Purchaser dated

May 17, 2023, and authorizing the Liquidator to complete the Transaction,

d. vesting in the Purchaser, or as it may direct, Calldron’s right, title and interest in
and to Purchased Assets, free and clear of any claims and encumbrances, which

Purchased Assets primarily consist of the Derry Rd. Property
c. approving the fees and disbursements of the Liquidator and its counsel; and
f. such further and other relief as this Court may deem just.

All of which is respectfully submitted this 30™ day of June 2023.

The Fuller Landau Group Inc.,

in its capacity as Court appointed Liquidator of
Calldron Gas Bars Ltd. and 1195705 Ontario Inc.
and not in its personal capacity

e Sk

David Filice
Senior Vice President
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Court File No. CV-20-00644241-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE ) TUESDAY THE
)
JUSTICE DIETRICH ) 20" DAY OF DECEMBER 2022
GEORGE VASTIS
Plaintiff
(Defendant to the Counterclaim)
and
HELEN VASTIS
Plaintiff
and
CHRISTOS KOMMATAS
Defendant
(Plaintiff to the Counterclaim)
and

CALLDRON GAS BARS LTD. and 1195705 ONTARIO INC., carrying on
business as OLD PRO DRIVING RANGE

Defendants
(Defendant to the Counterclaim)

WINDING UP ORDER
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THIS MOTION made by the Parties for an Order further to the Reasons for Judgment
and Judgment of Justice Dietrich dated October 11, 2022, and section 207 of the Business
Corporations Act, R.S.0., 190, c.B.16 as amended (“OBCA”) appointing The Fuller Landau
Group Inc. (“Fuller Landau”) receiver and liquidator (the "Receiver") without security, for the
purpose of conducting a wind-up, sales process, and the distribution of the proceeds of all assets,
undertakings and properties of the Defendants, Calldron Gas Bars Ltd. and 1195705 Ontario Inc.

cob as Old Pro Driving Range (the "Companies") under the supervision of the court, was heard

this day at 330 University Avenue, Toronto, Ontario.

ON READING the consent of David Filice signed on behalf of The Fuller Landau Group
Inc. to act as Receiver and on hearing the submissions of counsel for George Vastis and Helen

Vastis, and for Christos Kommatas, and for The Fuller Landau Group Inc.,
SERVICE

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

dispenses with further service thereof.
APPOINTMENT OF THE RECEIVER

2. THIS COURT ORDERS that pursuant to the Reasons for Judgment and Judgment of
Justice Dietrich dated October 11, 2022, and section 207 of the OBCA, The Fuller Landau Group
Inc. is hereby appointed Receiver, without security, of all assets, undertakings and properties of
the Companies for the purposes of conducting a wind-up, sales process, and the distribution of

the proceeds under the supervision of this Court.

3. THIS COURT ORDERS that the Companies shall be wound-up pursuant to section 207
of the OBCA.
THE RECEIVER’S POWERS

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

obligated, to do any of the following where the Receiver considers it necessary or desirable:
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a) to take possession of and exercise control over the estate and
effects of the Companies, including the assets, undertakings and
properties of the Companies, of every nature and kind whatsoever,

and wherever situate, including any and all proceeds, receipts and

disbursements arising thereof (the “Property”);

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

be necessary or desirable;

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

Companies;

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

e) 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;

f) to purchase or lease such machinery, equipment, inventories,
supplies, premises or other assets to continue the business of the

Companies or any part or parts thereof;

g) to receive and collect all monies and accounts now owed or

hereafter owing to the Companies and to exercise all remedies of
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the Companies in collecting such monies, including, without

limitation, to enforce any security held by the Companies;

h) to settle, extend or compromise any indebtedness owing to the

Companies;

1) obtain any and all applicable clearance certificates from

governmental authorities, as may be required;

j)  to execute, assign, issue and endorse documents of whatever nature
in respect of any of the Property, whether in the Receiver’s name
or in the name and on behalf of the Companies, for any purpose

pursuant to this Order;

k) 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 Companies, the Property or
the Receiver, and to settle or compromise any such proceedings.
The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment

pronounced in any such proceeding;

1) 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, and as may be

approved by the Court;

m) to recommend a sales process as to any of the Property, including
the real estate assets, either individually or as a whole, and to
establish a process whereby each of George Vastis and Chris
Kommatas may participate in the bidding process to purchase any

of the Property, to be approved by the Court;
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n) after the affairs of the Companies have been fully wound up, make

an application to the Court for an order dissolving the Companies;

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

parts thereof, out of the ordinary course of business:

(1) without the approval of this Court in respect of any transaction
not exceeding $500,000, provided that the aggregate consideration

for all such transactions does not exceed $1,000,000.00; and

(i1) with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

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

Ontario Bulk Sales Act shall not apply.

p) 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;

q) 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 winding-up of the Companies, and
to share information, subject to such terms as to confidentiality as
the Receiver deems advisable, and as may be approved by the

Court;

r) to apply for any permits, licences, approvals or permissions as may

be required by any governmental authority and any renewals
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thereof for and on behalf of and, if thought desirable by the

Receiver, in the name of the Companies;

s) to exercise any shareholder, partnership, joint venture or other

rights which the Companies may have; and

t) 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 Companies, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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

Property to the Receiver upon request.

6. 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 Companies, and any computer programs, computer tapes, computer disks, or other
data storage media containing any such information (the foregoing, collectively, the "Records")
in that Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 6 or in paragraph 7 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
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to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

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

may be required to gain access to the information.
NO PROCEEDINGS AGAINST THE RECEIVER

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 as applicable, or with leave of this Court.

NO PROCEEDINGS AGAINST THE COMPANIES OR THE PROPERTY

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

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Companies, the

Receiver, or affecting the Property, are hereby stayed and suspended except with the written
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consent of the Receiver or leave of this Court, provided however that nothing in this paragraph
shall (i) empower the Receiver or the Companies to carry on any business which the Companies
are not lawfully entitled to carry on, (ii) exempt the Receiver, or the Companies from
compliance with statutory or regulatory provisions relating to health, safety or the environment,

(ii1) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Companies, 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
Companies 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 Companies 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 Companies'
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
Companies or such other practices as may be agreed upon by the supplier or service provider and

the Liquidator, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the

collection of any accounts receivable in whole or in part, whether in existence on the date of this
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Order or hereafter coming into existence, shall be deposited into one or more new accounts to be

opened by the Receiver (the " Receiver Accounts") and the monies standing to the credit of such

Receiver Accounts from time to time, net of any disbursements provided for herein, shall be held

by the Receiver to be paid in accordance with the terms of this Order or any further Order of this

Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Companies shall remain the
employees of the Companies until such time as the Receiver, on the Companies' behalf, may
terminate the employment of such employees. The Receiver shall not be liable for any
employee-related liabilities, including any successor employer liabilities, other than such
amounts as the Receiver may specifically agree in writing to pay, or as may be obligated to be
paid on behalf of the Companies in accordance with the Companies’ statutory, or common law,

obligations.

PIPEDA

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

is destroyed.
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LIMITATION ON ENVIRONMENTAL LIABILITIES

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

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17. 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.

RECEIVER'S ACCOUNTS AND CHARGE

18. 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 "Administration 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. The Administration 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.
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19. THIS COURT ORDERS that the Receiver and their legal counsel shall pass their

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.

20. 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 WINDING-UP

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$1,000,000.00 (or such greater amount as this Court may by further Order authorize) at any time,
at such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the "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 Administration Charge.

22. THIS COURT ORDERS that neither the 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.

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" hereto (the "Liquidator’s Certificates") for

any amount borrowed by it pursuant to this Order.
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24. 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 Liquidator’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 Liquidator’s Certificates.

SERVICE AND NOTICE

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

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

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

following URL ‘<https://fullerllp.com/active-engagements/Calldron-Gas-Bars-I.td-and-1195705-

Ontario-Inc/>’.

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

business day after mailing.

GENERAL

27. THIS COURT ORDERS that the Receiver shall from time to time apply to this Court for
advice and directions in the discharge of its powers and duties hereunder, including as it relates

to the winding-up of the Companies which shall be supervised by this Court.
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28. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and Liquidator and their 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 and
Liquidator, as an officer of this Court, as may be necessary or desirable to give effect to this
Order or to assist the Receiver and Liquidator and their agents in carrying out the terms of this

Order.

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

Canada.

30. THIS COURT ORDERS that 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.

Dt Q0
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SCHEDULE “A” B
LIQUIDATOR’S CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that The Fuller Landau Group Inc., the Receiver (the
"Liquidator") of certain of the assets, undertakings and properties of acquired for, or used in
relation to a business carried on by the Companies, including all proceeds thereof appointed by
Order of the Ontario Superior Court of Justice (Commercial List) (the "Court") dated the  day
of  ,20 (the "Order") made in an action having Court file number _ -CL- , has
received as such Liquidator from the holder of this certificate (the "Lender") the principal sum of
$ , being part of the total principal sum of $ which the Liquidator is

authorized to borrow under and pursuant to the Order.

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

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

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Liquidator pursuant to
the Order or to any further order of the Court, a charge upon the whole of the Property (as
defined in the Order), in priority to the security interests of any other person, and the right of the
Receiver (as defined in the Order) and Liquidator to indemnify themselves out of such Property

in respect of its liabilities, remuneration and expenses.

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

the main office of the Lender at Toronto, Ontario.

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

charges ranking or purporting to rank in priority to this certificate shall be issued by the
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Electronically issued / Délivré par voie électronique : 28-Dec-2022 Court File No./N° du dossier du greffe : CV-20-00644241-00CL
Toronto Superior Court of Justice / Cour supérieure de justice
- -

Liquidator 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 and
Liquidator to deal with the Property as authorized by the Order and as authorized by any further

or other order of the Court.

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

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

DATED the day of ,20 .

The Fuller Landau Group Inc. solely in its
capacity as Liquidator, and not in its personal

capacity

Per:
Name:
Title:
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SUPERIOR COURT OF JUSTICE

COUNSEL SLIP/ENDORSEMENT

COURT FILENO.: CV-20-00644241-00CL DATE: December 20, 2022

NO.ONLIST: 1
TITLE OF PROCEEDING: VASTIS ET AL. v. KOMMATAS ET AL.

BEFORE JUSTICE:  B. DIETRICH

PARTICIPANT INFORMATION

For Plaintiff, Applicant, Moving Party, Crown:

Name of Person Appearing Name of Party Contact Info

Kevin Fisher George & Helen Vastis kfisher@grllp.com

For Defendant, Respondent, Responding Party, Defence:

Name of Person Appearing Name of Party Contact Info

Catherine Allen Christos Kommatas callen@teplitskycolson.com

For Other, Self-Represented:

Name of Person Appearing Name of Party Contact Info
Dom Magisano Counsel to proposed Receiver dmagisano@Ierners.ca
Spencer Jones (Co-Counsel) Counsel to proposed Receiver sjones@Ilerners.ca
D. Filice Proposed Receiver dfilice@fullerllp.com
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ENDORSEMENT OF JUSTICE DIETRICH:

A case conference was held in this matter today, December 20, 2022.

Order Appointing a Receiver

David Filice of The Fuller Landau Group Inc. (“Fuller Landau”) has executed a consent to act as receiver. Fuller
Landau has confirmed that it is clear of conflicts. It has retained Domenico Magisano to act as its legal counsel.

Counsel to Mr. Vastis and counsel to Mr. Kommatas having been working on a form of order to appoint Fuller
Landau as receiver for the purpose of conducting a wind-up, sales process, and the distribution of all assets,
undertakings and properties of Calldron Gas Bars Ltd. and 1195705 Ontario Inc.

The parties came to an impasse on two matters a) whether the receiver should be permitted to encumber the
property for the purposes of making distributions to the shareholders; and b) whether the receiver should be
required to establish a process whereby each of George Vastis and Chris Kommatas, as well as a corporate
entity owned or controlled by them, should be permitted to participate in the bidding process to purchase any
of the property to be sold by the receiver.

On the matter of the receiver’s authority to encumber the property for the purposes of making distributions,
counsel to the receiver and the court were of the same view. The decision on whether the receiver should
encumber the property for the purposes of making distributions to the shareholders ought not be made by
the receiver but by the court. Such decision would be made on a motion, on notice to the other shareholder
and the receiver, with the benefit of a full record.

My reasons for judgment specifically granted each of the shareholders the right to bid on any property sold in
the receivership. The reasons did not grant them a right of first refusal or permit them any other preference.
Accordingly, this right to bid does not need to be extended to any entity owned or controlled by them. Any
such entity would be free to bid in the normal course.

With this guidance, the parties will work to finalize the draft order so a motion may be brought for an order
appointing Fuller Landau as receiver.

Distribution of Funds

On consent of each of Mr. Vastis and Mr. Kommatas, a distribution of $100,000 to each of them (for a total
distribution of $200,000) shall be made as soon as possible from the bank accounts of Calldron Gas Bars Ltd.
and 1195705 Ontario Inc.
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BETWEEN:

Court File No. CV-20-00644241-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
GEORGE VASTIS

Plaintiff
(Defendant to the Counterclaim)

-and —

HELEN VASTIS

Plaintiff

-and —

CHRISTOS KOMMATAS

Defendant
(Plaintiff to the Counterclaim)

-and —

CALLDRON GAS BARS LTD. and 1195705 ONTARIO INC.,, carry on business as OLD

PRO DRIVING RANGE
Defendants
(Defendant to the Counterclaim)
INTRODUCTION
1. On December 20, 2022 the Honourable Justice Dietrich of the Ontario Superior Court of

Justice (Commercial List) (the “Court”) granted an order (the “Winding Up Order”),

appointing The Fuller Landau Group Inc. as receiver and liquidator (in these capacities,

the “Liquidator”) of the property, assets and undertaking of Calldron Gas Bars Ltd.
(“Calldron”) and 1195705 Ontario Inc. cob as Old Pro Driving Range (“Old Pro” and

together with Calldron are the “Companies”). A copy of the Winding Up Order is

attached as Appendix “A” and a copy of the endorsement of Justice Dietrich relating to

the Wind Up Order (the “Wind Up Endorsement”) is attached as Appendix “B”.
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2. While the Winding Up Order was granted on December 20, 2023, a signed copy of said
Order was not received until December 23, 2023. As such, the Liquidator’s activities

with respect to the Companies commenced on December 23, 2023.

PURPOSE OF THE REPORT

3. The purpose of this first report to court (the “First Report”) is to report on the

Liquidator’s:
a. activities since its appointment under the Winding Up Order;

b. efforts to manage and maintain the driving range operations (the “Driving Range
Business”) located at 9980 Mississauga Road, Brampton, Ontario (the

“Mississauga Road Property”);

c. efforts in soliciting listing proposals from realtors for the marketing and sale of
the real property municipally known as 10733 Highway #7 and 10365 Highway
#7, Acton Ontario (the “Acton Property”);

d. discussions and correspondence with the Accountants (as defined below)
regarding finalization and filing of the Companies’ fiscal 2022 financial

statements and tax filings; and

e. discussions and correspondence regarding Company Counsel’s (as defined below)

engagement relating to the VDP Submissions (as defined below).
4. In the First Report, the Liquidator is recommending that the Court make an order:

a. approving a lease agreement between the Liquidator and Old Pro Managing
Management Consulting Ltd. (the “Tenant”) dated March 14, 2023 (the “Old

Pro Lease”) and authorizing the Liquidator to enter into same;

b. approving a listing agreement between the Liquidator and CBRE Limited for the
listing of the Acton Property for sale (the “Listing Agreement”) and authorizing

the Liquidator to enter into same;

c. authorizing J&J, Chartered Professional Accountants, the Companies’

accountants (the “Accountants”) to finalize the fiscal 2022 financial statements
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for the Companies and authorizing the Accountants to prepare tax filings for the

Companies for the fiscal 2022 year end;

d. sealing the Liquidator’s summary of listing proposals until the earlier of: (i) the

closing a sale of the Acton Property; or (ii) further Order of the Court;
e. approving the fees and disbursements of the Liquidator and its counsel; and

f. for such further and other relief as the Honourable Court may deem just.

TERMS OF REFERENCE

5.

In preparing this First Report, and in making the comments herein, the Liquidator has
received and relied on certain books and records, financial information, e-mails,
correspondence and discussions from Chris Kommatas (“Chris”) and his family (the
“Kommatas Family”), George Vastis (“George” and together with Chris are the
“Principals™) and his family (the “Vastis Family”), the Principals’ respective counsel,

Company Counsel, the Accountants and Bob Ware, amongst others.

Except as described in this First Report, the Liquidator has not audited, reviewed, or
otherwise attempted to verify the accuracy and completeness of information provided in a
manner that would wholly or partially comply with Generally Accepted Assurance

Standards pursuant to the Chartered Professional Accountants of Canada Handbook.

The Liquidator has prepared this First Report for use by the Court in connection with the
relief sought herein. The First Report should not be relied upon for any other purpose.

Unless otherwise noted, all monetary amounts contained in this First Report are

expressed in Canadian dollars.

BACKGROUND

9.

The Liquidator was appointed following lengthy litigation between the Principals (the
“Shareholder Litigation”) which culminated in a judgment issued by Justice Dietrich on
October 11, 2022 (the “Judgment”). A copy of the Judgment is attached as Appendix
“C”.
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10.

1.

12.

13.

The litigation giving rise to the Judgment related to the management and operation of the
Companies. The Principals are 50 percent shareholders, officers and directors of the

Companies.

Calldron was incorporated in 1984 and its principal business was the acquisition and
development of real property. The real property currently owned by Calldron (the

“Calldron Real Property”) is as follows:

a. the Acton Property which is a 343 acre parcel of land consisting of farmland,

certain out buildings and a partially constructed golf course;

b. the Mississauga Road Property which is a 98 acre parcel of land consisting of
farm land, the Driving Range Business, and a leased gas station operating under

the “Petro-Canada” banner;

c. 5495 Eglington Avenue West, Toronto, Ontario (the “Eglington Ave Property”)
which consists of a leased Petro Canada branded gas station and a Starbucks
coffee shop. Of note, during the pandemic the Starbucks coffee shop ceased

operations but has continued to pay rent for the premises; and

d. 480 Derry Road East, Mississauga, Ontario (the “Derry Rd Property”) which

consists of a leased Esso branded gas station and car wash.

Old Pro was incorporated in 1996 and its principal business was managing the Driving
Range Business. Robert Ware had been the general manager of the Driving Range
Business since 2005. In addition to Mr. Ware, Old Pro would engage seasonal

employees to operate the Driving Range Business.

The Liquidator continues to receive rent from all tenants on the Calldron owned real
estate and, as further described below, and has made arrangements for the continued

operation of the Driving Range Business.
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LIQUIDATOR’S ACTIVITIES

(A)
14.

15.

16.

17.

18.

General

At the inception of its appointment, the Liquidator advised counsel to the Principals that
it would provide bi-weekly e-mail summaries of its activities. The e-mail summaries

provided are attached as Appendix “D”.

As part of the Wind Up Endorsement, the Principals were granted an interim distribution
of $100,000 each (the “Interim Disbursement”) from funds held in the Companies’
bank accounts at Royal Bank of Canada (the “RBC Accounts”). The Liquidator has
received the funds from the RBC Accounts and has now delivered the Interim

Disbursement to each of the Principals.

Upon its appointment, the Liquidator also engaged with the tenants at the Calldron Real
Property generally, and specifically with the gas station tenants at the Mississauga Road
Property, the Eglington Ave. Property, and the Derry Rd. Property (the “Gas Station
Tenants™). As noted above, all of the tenants at the Calldron Real Property continue to

pay rent.

The Liquidator has been examining the best method to liquidate all of the Calldron Real
Property. As further described below, the Liquidator is recommending that it list the
Acton Property for sale forthwith. The remaining properties are all partially, or
completely, occupied by the Gas Station Tenants.

The Liquidator has been provided with copies of leases relating to each of the Gas Station
Tenants. All of the leases contain language which the Gas Station Tenants assert,
provides them with a right of first refusal (“ROFR”) with respect to purchase of the
underlying real property. The Liquidator continues to have discussions with the Gas
Station Tenants regarding the ROFR regarding possible resolutions to this matter. If
suitable arrangements cannot be made, the Liquidator may require further direction from
the court regarding the applicability and enforceability of the ROFRs in question as they

may impact the sales process employed.
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(B)
19.

20.

21.

22.

23.

Driving Range Business

At the time of the Liquidator’s appointment in December 2022, the Driving Range
Business was largely dormant. However, the Liquidator noted that the Driving Range
Business had revenues of approximately $450,000 in 2022 with approximately $105,000
in net income. With that in mind, the Liquidator began considering options for the

continued operation of the Driving Range Business.

After taking possession of the Mississauga Rd. Property, the Liquidator engaged in
discussions with Robert Ware regarding the Driving Range Business specifically, and the
Mississauga Rd. Property, generally. Mr. Ware was generally responsive and

cooperative during these meetings and discussions.

In assessing the options for operation of the Driving Range Business, the Liquidator was
cognisant that it would not be cost-effective for it to be at the Mississauga Road Premises
operating and overseeing the Driving Range Business. As such, a third party operator

would be required to manage the Driving Range Business in a profitable manner.

The Liquidator is aware that Robert Ware is familiar with the Driving Range Business as
he has operated said business since 2005. However, the Liquidator is cognisant of
allegations made in the Shareholder Litigation regarding management of the Driving
Range Business and disclosure of cash receipts. As such, if the Driving Range Business
was to operate in 2023, the Liquidator preferred a rental arrangement that contemplates a
fixed payment to the Liquidator for use of a portion of the Mississauga Rd. Property and
the Old Pro equipment in operating the Driving Range Business (the “Rental

Arrangement”).

The Liquidator engaged Mr. Ware in discussions surrounding the Rental Arrangement.
Mr. Ware indicated his interest, but asked to conduct some due diligence relating to
financial information, and specifically, expenses associated in operating the Driving

Range Business.
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24.

25.

26.

The negotiations between the Liquidator and Mr. Ware resulted in the Old Pro Lease

being drafted. A copy of the Old Pro Lease is attached as Appendix “E”.

The Old Pro Lease contains the following substantive terms:

a.

g.

the Tenant (which the Liquidator understands is owned and operated by Robert
Ware) will lease the Driving Range Business’ personal property and the portion of
the Mississauga Rd. Property used for the Driving Range Business from the
Liquidator;

the Lease will be for a seven month term commencing on April 1, 2023 at an all-
inclusive monthly rent of $17,360. Gross revenue from the Lease during the seven

month period is expected to be $121,520;
Mr. Ware will not be an employee of the Companies;
any people hired by the Tenant will be for the Tenant’s account;

the Driving Range Business’ equipment will be used by the Tenant on an “as is,

where is” basis and the Tenant is responsible for repairs to same;

the Lease will permit the Liquidator access to the Mississauga Rd. Property
during the term of the Old Pro Lease. Further the Liquidator will be authorized to
close, or partially close, the Driving Range Business for up to a maximum 5 days,
if needed, and there will be no abatement of rent under the Old Pro Lease. This
will allow the Liquidator to allow potential purchasers, representatives of the
purchasers, or other parties to access the Mississauga Rd. Property without

interference from the Driving Range Business; and,

the Liquidator has the right to terminate the Lease upon 30 days’ notice.

Following completion of negotiations with the Tenant on terms for the Old Pro Lease, the

Liquidator and its counsel received e-mails from George Tidd and Gary Schramm who

represented themselves as the controlling partners of Double Eagle Golf Ltd. Mr. Tidd

advised of his company’s interest in managing the Driving Range Business. Copies of

the e-mails received from Mr. Tidd and Mr. Schramm are attached as Appendix “F”.
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27.

28.

©)
29.

The Liquidator was contacted by Mr. Schramm to speak about particulars relating to the
Driving Range Business and specifically what the Driving Range Business would do for
revenue. Mr. Schramm advised the Liquidator that his people would do a drive-by
inspection and get back to the Liquidator. On March 17, 2023, Mr. Schramm advised that

they were not in a position to make an offer to lease the Driving Range Business.

The Liquidator recommends approval of the Lease and the execution of same for the

following reasons:

a. the financial terms of the Old Pro Lease are comparable to net income that were

historically reported in Old Pro’s financial statements and tax returns;

b. the Old Pro Lease will provide the Liquidator with a fixed revenue from the
Driving Range Business without having to account for staffing, weather or other

variables in operating the Driving Range Business;

c. the Old Pro Lease will limit the Liquidator’s involvement with the Driving Range

Business thus limiting the Liquidator’s costs in managing operations;

d. the Liquidator will be able to focus its efforts on maximizing recovery from all of

the Calldron Real Property;

e. while a formal marketing process was not held for the Driving Range Business
the Liquidator, in consultation with other golf industry professionals, believes that
the Old Pro Lease provides the best opportunity to maximize net income with the

least business risk; and,

f. the Old Pro Lease provides liberal access to the Mississauga Rd. Property,
including the ability to close, or partially close, the Driving Range Business,
without any abatement of rent; and the ability to terminate the Old Pro Lease upon
30 days’ notice. Both of these provisions have significant value to the pending

marketing and sale process for the Mississauga Rd. Property.

Marketing of Acton Property

The Liquidator originally had hoped to market all of the Calldron Real Property at once,
however, the possible ROFRs relating to the Derry Rd. Property, the Eglington Ave.
Property and the Mississauga Rd. Property, will require the Liquidator to engage in

10
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30.

31.

32.

33.

34.

35.

(D)
36.

further discussion, negotiation, and possibly, court direction, regarding the ROFRs and

the corresponding sale processes.

As a result, and in consultation with the Principals, the Liquidator has decided to proceed

with the marketing and sale of the Acton Property as it is not subject to a ROFR.

On March 3, 2023, the Liquidator invited seven reputable real estate brokers (the
“Identified Brokers”) to submit written proposals for real estate broker services for the
marketing and potential disposition of the Acton Property (the “Realtor Proposals”). As
set out in the Liquidator’s invitations, the Realtor Proposals were due on March 13, 2023
(the “Realtor Proposal Deadline”). A copy of the Liquidator’s template invitation is
attached as Appendix “G”.

All but one of the Identified Brokers submitted Realtor Proposals by the Realtor Proposal
Deadline.

As set out in the Liquidator’s invitation for Realtor Proposals, the Liquidator evaluated

the Realtor Proposals on the following criteria:

a. overall disposition strategy and work plan, including marketing plan;
b. experience with asset class and team experience;

c. compensation structure; and,

d. other criteria as determined relevant by the Liquidator

A table providing the Liquidator’s summary of the Realtor Proposals (the “Realtor
Proposal Summary”) is attached as Confidential Appendix “1” to this First Report.

The Liquidator is recommending the appointment of CBRE Limited as realtor to market
and sell the Acton Property. Subject to the approval of the Court, the Liquidator intends
to execute the proposed form of listing agreement (the “Listing Agreement”) attached as

Appendix “H”.

Fiscal 2022 Financial Statements and Tax Filings

The Companies’ fiscal year end is November 30. As a result, fiscal 2022 pre-dated the

Liquidator’s appointment, however, the 2022 financial statements (the 2022

11
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37.

38.

39.

40.

41.

(E)
42.

43.

Statements”) and tax filings (the “2022 Filings” and together with the 2022 Statements

are the “2022 Financial Documents”’) remain outstanding.

Upon its appointment, the Liquidator met with the Accountants to discuss a variety of
matters, including finalizing of the 2022 Accounting Documents. At the initial meeting,
the Accountants advised that the 2022 Financial Documents had been completed, but had
not been approved by the Principals prior to the Liquidator’s appointment. A copy of the

2022 Financial Documents are attached as Appendix “I”.

The Liquidator has reviewed the 2022 Financial Documents, however, the Liquidator
cannot comment or attest to their contents as they relate to financial matters that predate

the Liquidator’s appointment.

The Liquidator shared the 2022 Financial Documents with the Principals and asked that
they review and provide their position on approving said documents. Mr. Vastis has
provided the Liquidator with his approval, but Mr. Kommatas has not provided his

comments and/or approval of the 2022 Financial Documents.

The Liquidator recommends that Mr. Jackson be provided with the authorization to
finalize the 2022 Statements and complete the 2022 Filings so that all regulatory filings

for the Companies are brought current and amounts due are paid on time.

Should the 2022 Financial Documents require adjustment in the future, those adjustments

can be made at a later date.

Company counsel’s files on VDP Submissions

As part of the Liquidator’s meetings with the Accountants, the Liquidator was advised
that in March 2022 the Companies had made the VDP Submissions to the Canada
Revenue Agency (“CRA”). Copies of the covering letter for the VDP Submissions,

providing a summary of the documents that were sent is attached as Appendix “J”.

The VDP Submissions disclosed that between fiscal 2016 and 2019 Calldron had
unremitted HST totalling $203,936.00 and unremitted Corporate Taxes totalling
$763,294.00. The VDP Submissions also disclosed that between fiscal 2016 and 2019,
Old Pro had unremitted HST totalling $63,787.00 and unremitted Corporate Taxes
totalling $57,453.00.

12
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44,

45.

46.

47.

48.

49.

The VDP Submissions appear to have been delivered to CRA by Company Counsel.

The Liquidator advised of the VDP Submissions and provided a copy of the VDP
Submissions to counsel for each of the Principals. Subsequently, counsel for Mr.
Kommatas advised that he was unaware of the VDP Submissions and requested
Company Counsel’s entire file with respect to the VDP Submissions. The Liquidator
also requested a copy of Company Counsel’s entire file. The e-mail exchange between
Company Counsel, Mr. Kommatas’ counsel and Liquidator’s counsel is attached as

Appendix “K”.

On February 21, 2023, Company Counsel e-mailed the Liquidator’s counsel and provided
certain documents from his file, the vast majority of the documents provided were the
VDP Submissions and the engagement letters entered into by each of the Companies and

Company Counsel.

As the VDP Submissions had been previously provided, the Liquidator’s counsel
provided the balance of the documents received to counsel for each of the Principals. A

copy of the e-mail (without attachments) is attached as Appendix “L”.

Mr. Kommatas’ counsel has expressed his client’s position that there must be additional
documentation in Company Counsel’s VDP Submission file and has repeatedly requested
a copy of the entire file. In response, Company Counsel has repeatedly directed the
matter to the Liquidator by stating either: (a) the Liquidator has the entire VDP
Submission file; (b) the Liquidator has not asked for the entire VDP Submission file; or
(¢) Mr. Kommatas’ counsel should be requesting information from the Liquidator.
Copies of various e-mails between Company Counsel, the Liquidator’s counsel and Mr.

Kommatas’ counsel are attached as Appendix “M”.

The Liquidator has been appointed over the Companies who are both solvent. As such,
the Principals continue to have a vested interest in the affairs of the Companies, including
matters involving the Companies’ engaging of counsel. The Liquidator does not believe
that it needs to be an intermediary or “gatekeeper” between the Principals and Company
Counsel as it pertains to Company Counsel’s files and that matter should be resolved
between Company Counsel and the Principals. The Liquidator understands that Mr.

Kommatas’ counsel may wish to obtain some direction from the Court regarding
13
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50.

Company Counsel’s files pertaining to the VDP Submissions. In this regard, the
Liquidator is not opposed to the Court making an endorsement permitting Company
Counsel to speak directly with Mr. Kommatas’ counsel regarding the VDP Submissions

and the contents of Company Counsel’s file.

The Liquidator has provided the Principals (through counsel) with the documents it
received from Company Counsel. To the extent that Company Counsel has additional
documents and/or information in its file, the Liquidator reiterates its request for those
documents as they may be relevant to the Liquidator’s analysis of the Companies’

financial affairs.

FEES AND DISBURSEMENTS OF LIQUIDATOR AND COUNSEL

51.

52.

53.

The Liquidator’s invoices are attached as an Exhibit to the affidavit of David Filice

attached hereto as Appendix “N”. The total amount of fees and disbursements claimed

by the Liquidator for the period from December 19, 2022, to February 28, 2023, inclusive
of HST is $110,002.34 (comprising fees of $96,661.50, disbursements of $685.71, and
HST of $12,655.13).

Lerners LLP’s invoices are attached as an Exhibit to the affidavit of Spencer Jones
attached hereto as Appendix “O”. The total amount of fees and disbursements claimed
by Lerners LLP for the period from December 12, 2022 to March 16, 2023, inclusive of
HST is $110,900.59.

The Liquidator has reviewed the detailed statements of account provided by counsel and
confirms that the services detailed in those documents were in fact provided to the
Liquidator. The Liquidator is of the view that the time and disbursements incurred, and

hourly rates charged by counsel are fair and reasonable in all respects.

REQUESTS FOR APPROVAL

54.

The Liquidator respectfully requests an Order from the Court:

a. approving this First Report and the actions of the Liquidator contained therein;
b. authorizing the Liquidator to enter into the Old Pro Lease;
14
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Electronically issued / Délivré par voie électronique : 22-Dec-2022 Court File No./N° du dossier du greffe : CV-20-00644241-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

Court File No. CV-20-00644241-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MADAM ) TUESDAY, THE 11TH
JUSTICE DIETRICH ; DAY OF OCTOBER, 2022
BETWEEN:
(Court Seal)
GEORGE VASTIS
Plaintiff
(Defendant to the Counterclaim)
and
HELEN VASTIS
Plaintiff
and
CHRISTOS KOMMATAS
Defendant

(Plaintiff to the Counterclaim)

and

CALLDRON GAS BARS LTD. and 1195705 ONTARIO INC., carrying on
business as OLD PRO DRIVING RANGE

Defendants
(Defendants to the Counterclaim)

JUDGMENT

TORONTO: 18169311 (116060) 53
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Toronto Superior Court of Justice / Cour supérieure de justice

-2-
THE TRIAL OF THIS ACTION was heard on February 28, 2022, March 1, 2, 3, 4,
7,8,9, 10, 11, 23, 24 and 25, 2022, and May 9, 2022, without a jury, via Zoom

Videoconference, with the lawyers for all parties in attendance.

ON READING THE PLEADINGS AND HEARING THE EVIDENCE and

the submissions of the lawyers for the parties;

1. THIS COURT ORDERS AND ADJUDGES that the Plaintiff, Helen Vastis is
not a claimant pursuant to the provisions of the Business Corporations Act
RSO 1990, ¢ B.16 (“OBCA"), and her claims as to damages, declaratory relief

and compensation are hereby dismissed.

2. THIS COURT ORDERS AND ADJUDGES that the plaintiff George Vastis
shall receive the sum of $250,000 for executive services provided to Calldron
Gas Bars Ltd. and 1195705 Ontario Inc. carrying on business as “Old Pro
Driving Range” (the “Companies”), which amount shall be deducted from the
share of the liquidation proceeds payable to Mr. Christos Kommatas from the

sale of the assets of the Companies.

3. THIS COURT ORDERS AND ADJUDGES that both the Plaintiff/Defendant
by Counterclaim, George Vastis (“Mr. Vastis”), and the Defendant/Plaintiff by
Counterclaim, Christos Kommatas (“Mr. Kommatas”) are claimants for the

purposes of section 245 of the OBCA.

4. THIS COURT ORDERS AND ADJUDGES the winding-up and liquidation of the

Companies pursuant to section 207(1)(b)(iv) of the OBCA.

TORONTO: 1816931\1 (116060) 54
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5.

THIS COURT ORDERS AND ADJUDGES that a further order shall issue from
this court for the appointment of a receiver to facilitate the winding-up and
liquidation of the Companies’ assets to conduct the sales process, and the

distribution of the proceeds under the supervision of the court.

THIS COURT ORDERS AND ADJUDGES that if Mr. Vastis and Mr. Kommatas
cannot agree on a receiver to facilitate the wind-up, sale process and the
distribution of the proceeds, they may seek direction from a judge of the

commercial list.

THIS COURT FURTHER ORDERS AND ADJUDGES that Mr. Kommatas
and Mr. Vastis shall be permitted to participate in the bidding process in the
sale of the underlying assets of the Companies as conducted by a receiver

appointed by this court.

THIS COURT ORDERS AND ADJUDGES, that Mr. Kommatas is not exempt
from responsibility or liability for any unreported taxes or unpaid tax liability
(including interest and penalties) owing by one or both of the Companies as a
consequence of the failure of the directors and officers to report all income

earned in the companies.

THIS COURT ORDERS that if the parties cannot agree on costs they shall

arrange a 9:30am scheduling appointment before this Court.

THIS JUDGMENT BEARS INTEREST at the rate of 2.8 per cent per year

commencing on October 11, 2022.
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(Signature of judge, officer or registrar)
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Victoria L. Gifford

From:
Sent:
To:

Cc:
Subject:

Domenico Magisano <dmagisano@I|erners.ca>

April 06, 2023 4:17 PM

James Wortzman; Catherine Allen; Kevin Fisher; Beesley, James

Spencer Jones; David Filice; Atulya Sheth

FW: Liquidation/Receivership of Calldron Gas Bars Ltd. and 1195705 Ontario Inc.

Good afternoon counsel,

Below please find our client’s bullet point summary of its activities between March 20,
2023 and April 6, 2023. For greater clarity, this summary addresses matters occurring
after the Liquidator’s first report to court dated March 17, 2023:

Prepared confidential brief providing summary of realtor proposals and existing
appraisals to the court

Prepare and attend virtual court hearing on March 27, 2023.
Finalize lease for Old Pro Driving Range operations;

Execute listing agreement with CBRE Limited and provide CBRE Limited with
a site tour and access to the Acton Property;

Discussions with Bob Jackson and provide instructions to Mr. Jackson to
complete the Companies’ financial statements and tax returns for the 2022
fiscal year;

Continued communication with shareholders regarding:
0 Marketing of Acton Property;
Financial Statements and tax returns for the companies;
Status of VDP submissions;
Status of marketing and sale of remaining properties; and
Possible rights of first refusal and/or restrictive covenants affecting
remaining properties;

o
o
o
o

Collection of rents from various tenants and addressing payments required to
be made by the liquidator

Discussions with realtors and interested parties regarding the marketing and
sale of the remaining properties;

Continued assessment of rights of first refusal and/or restrictive covenants in
the remaining lease; and

Other ancillary matters related to the foregoing and the Receiver’s mandate as
outlined in the Order of Justice Dietrich dated December 20, 2022.
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Regards

Dom

Domenico Magisano | Lerners LLP | Partner | phone 416.601.4121 | direct fax 416.601.4123 | dmagisano@lerners.ca | 225 King
Street West, Suite 1600 - Toronto - Ontario - M5V 3M2

LERNLRS
e $linll=

Y ou may unsubscribe from certain types of e-mail messages sent by our firm including promotional e-mails
and newsletters. To unsubscribe, forward this email message to unsubscribe@lerners.ca.

WARNING:
From time to time, our spam filters eliminate legitimate email from clients. If your email contains important
instructions, please ensure that we acknowledge receipt of those instructions.

This E-mail contains legally privileged and confidential information intended only for the individual or entity
named in the message. If the reader of this message is not the intended recipient, or the agent responsible to
deliver it to the intended recipient, you are hereby notified that any review, dissemination, distribution or
copying of this communication is prohibited. If this communication was received in error, please notify us by
reply E-mail and delete the original message.
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Victoria L. Gifford

From: Domenico Magisano

Sent: April 21, 2023 3:49 PM

To: James Wortzman; Catherine Allen; Kevin Fisher; Beesley, James

Cc: Spencer Jones; David Filice; Atulya Sheth

Subject: Liquidation/Receivership of Calldron Gas Bars Ltd. and 1195705 Ontario Inc.
Attachments: Reporting Letter #1- 10365 10733 Highway 7 Halton Hills_Redacted.pdf; fully signed

Listing Agreement.pdf

Good afternoon counsel,

Below please find our client’s bullet point summary of its activities between April 7, 2023
and April 21, 2023. Any capitalized terms not defined herein will have the meaning
ascribed to them in the Liquidator’s First Report.

During this two week span, the Liquidator’s activities included:

* Monitor sales process for Acton Property. A copy of the first reporting letter from
CBRE Limited regarding the sales process for the Acton Property is attached to this
e-mail. The reporting letter has been redacted to remove the names of interested
parties who have interacted with CBRE Limited.

* Review of all rights of first refusal and discuss same with each party’s counsel.

* In consultation with each party’s counsel, proceed with a sale process for the Derry
Rd. Property that respects the right of first refusal granted to Imperial Oil

» Commence process to solicit offers from realtors to market and sell the Derry Road
Property. The solicitation process resulted in three offers from realtors and, from
those offers, the Liquidator selected Ren/Tex Realty Inc. (“‘Ren/Tex”) to list the Derry
Rd. Property for sale. The Ren/Tex proposal was the most comprehensive and
included the lowest commission payable of the three listing proposals made. A copy
of the listing agreement is attached to this e-mail.

* Engage in initial discussions with recently retained counsel for Suncor Inc. regarding
the rights of first refusal on the Eglington Ave. Property and the Mississauga Rd.
Property. Counsel to Suncor has asked for two weeks to familiarize themselves with
the file before entering discussions.

* Preparation of motion material for advice and direction on remaining rights of first
refusal.

* Other ancillary matters related to the foregoing and the Receiver’s mandate as
outlined in the Order of Justice Dietrich dated December 20, 2022

Regards
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Victoria L. Gifford

From:

Sent:

To:

Cc:

Subject:
Attachments:

Good morning counsel,

Domenico Magisano

May 08, 2023 10:21 AM

James Wortzman; Catherine Allen; Kevin Fisher; Beesley, James

Spencer Jones; David Filice; Atulya Sheth

RE: Liquidation/Receivership of Calldron Gas Bars Ltd. and 1195705 Ontario Inc.
Reporting Letter #3- 10365 10733 Highway 7 Halton Hills.PDF

Below please find our client’s bullet point summary of its activities between April 22, 2023
and May 5, 2023. Any capitalized terms not defined herein will have the meaning ascribed
to them in the Liquidator’s First Report.

During this two week span, the Liquidator’s activities included:

* Monitor sales process for Acton Property. A copy of the third reporting letter from
CBRE Limited regarding the sales process for the Acton Property is attached to this
e-mail. The reporting letter has been redacted to remove the names of interested
parties who have interacted with CBRE Limited.

* Receive and review an agreement of purchase and sale relating to two of the three
parcels of land comprising the Acton Property. Without providing specifics (as each
shareholder has the option to submit a bid), the offer was not at a suitable price
point, had a modest deposit, a lengthy due diligence period and a lengthier closing
date. Further (and as noted above), the offer would have orphaned one of the three
parcels of land, leaving the Liquidator in position to sell that parcel by way of a
separate sale process. The Liquidator signed back the offer addressing its concerns,
but did not receive a sign back from the possible purchaser.

* In conjunction with Ren/Tex Realty Inc., compile relevant documents and prepare a
data room for the Derry Road Property sales process. The Derry Road Property is
now listed for sale, but the Liquidator has not received any offers as yet.

* Communication with Mac’s Convenience Stores Inc. (“Mac’s”) regarding their interest
in the lease for the Derry Road Property;

*» Communications with Mac’s (as successor in interest to Imperial Oil pursuant to an
asset sale and purchase agreement with Imperial Oil and advised to the landlord by
way of letter dated October 6, 2016) regarding production of Schedule “F” to the lease
and production of additional environmental reporting received during the lease
term. Counsel to Mac’s has advised that they cannot produce the reports without
the consent of Imperial Oil and the relevant environmental consultant, which has
now been requested. If and when the Liquidator receives the environmental reports
they will be provided to Ren/Tex so that they can provide such report to prospective

purchasers.
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Engage in initial discussions with recently retained counsel for Suncor Inc. regarding
the rights of first refusal on the Eglington Ave. Property and the Mississauga Rd.
Property. Counsel to Suncor had initially requested two weeks to familiarize itself
with this matter, however, they have since requested an additional week. The
Liquidator (through counsel) has advised that while it is willing to provide the
additional week, it requires Suncor’s cooperation in consenting to a scheduling
motion to: (A) seek court approval for a sales process for both the Mississauga Rd.
Property and the Eglington Ave. Property and/or (B) seek advice and directions
regarding the validity and enforceability of the ROFRs in each of the underlying
leases. The Liquidator is awaiting a response from Suncor’s counsel regarding the
foregoing. If a response is not received by noon on May 9, 2023, the Liquidator will
be seeking each of your consent’s to a scheduling appointment. For informational
purposes, the Commercial List is currently scheduling chambers appointments for
late in the week of May 22nd or in the week of May 29th.

Preparation of motion material for advice and direction on remaining rights of first
refusal.

Communication with 1000488601 Ontario Inc. (the “Old Pro Tenant”) and its
principal, Bob Ware, regarding operation of the driving range. The Liquidator can
confirm that it has received the rent payment for April 2023.

Communication with Bob Jackson regarding Companies’ Notices of Assessments
received for the tax returns filed for fiscal 2022 and inquire whether the assessments
appear to be accurate. The Liquidator will be paying Bob Jackson’s firm in the
upcoming weeks for services rendered relating to the fiscal 2022-year ends.

Complete the transition of the Companies’ banking relationship from RBC. As such,
the Liquidator has asked the RBC to close all accounts and remit to the Liquidator
the balance in the accounts, which is estimated to be approximately $33,000.

Other ancillary matters related to the foregoing and the Receiver’s mandate as
outlined in the Order of Justice Dietrich dated December 20, 2022

Regards

Dom

62



Victoria L. Gifford

From:

Sent:

To:

Cc:

Subject:
Attachments:

Good morning counsel,

Domenico Magisano

May 19, 2023 10:48 AM

James Wortzman; Catherine Allen; Kevin Fisher; Beesley, James

Spencer Jones; David Filice; Atulya Sheth

Liquidation/Receivership of Calldron Gas Bars Ltd. and 1195705 Ontario Inc.
Reporting Letter #4- 10365 10733 Highway 7 Halton Hills (002)_Redacted.pdf; LT D.
Magisano re Calldron Gas Bars - Suncor Leases - May 16, 2023(47814709.1).pdf

Below please find our client’s bullet point summary of its activities between May 6, 2023
and May 18, 2023. Any capitalized terms not defined herein will have the meaning
ascribed to them in the Liquidator’s First Report.

During this two week span, the Liquidator’s activities included:

* Monitor sales process for the Acton Property. A copy of the fourth reporting letter
from CBRE Limited regarding the sales process for the Acton Property is attached to
this e-mail. The reporting letter has been redacted to remove the names of interested
parties who have interacted with CBRE Limited.

* Discussions with Ministry of the Environment (the “MOE”) regarding a possible spill
that may affect the creek on the Acton Property. The MOE has advised that they do
not know the origin of the possible spill which is still under investigation. The MOE

also had questions regarding the equipment on the premises and suggested the spill
may affect taking water from the creek should a future developer wish to continue
with the golf course development.

Communications with CBRE Limited regarding activity on the marketing of the Acton
Property, including follow up with previous bidder.

Meet with Chris Kommatas and Kathy Vastis-Kommatas regarding equipment on the
Acton Property so they may determine what is missing. Chris and Kathy have
advised that they will provide a list of the equipment they believe is missing from the
Acton Property.

Discussion with Mr. Gupta, neighbour at the Derry Rd. Property who advised that he
is not interested in the Derry Rd. Property at the current list price, but is still
interested in the Mississauga Rd. Property

Received and reviewed two offers for the Derry Rd. Property. The Liquidator has
accepted one of the offers which includes the following terms:

0 Purchase price is in excess of $5 million;

0 Deposit of $100,000 received and a further $400,000 upon waiver of
conditions
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0 Conditional Period expiring on June 1, 2023 (conditional for 10 business days)

0 Provisions to account for Mac’s Convenience Stores Inc. ROFR as previously
agreed by the shareholders

0 Closing to be 30 days after Approval and Vesting Order obtained.

Obtain scheduling appointment for motion for advice and directions regarding
purported ROFR on both the Eglington Ave. Property and the Mississauga Rd.
Property. The court appointment is scheduled for May 30, 2023 at 9:30am and the
Liquidator’s counsel has been instructed to prepare an Aide Memoire in advance of
the hearing.

The Liquidator (through counsel) received and reviewed the attached letter from
counsel to Suncor Energy Inc. (“Suncor”) regarding the right of first refusal on both
the Eglington Ave. Property and the Mississauga Rd. Property. Suncor maintains its
position that the ROFR remains enforceable, but does not address the time period
listed at the end of the relevant section of the leases (other than to suggest that, the
21 year less a day provision was “included out of an abundance of caution”), nor
does it address the ambiguity as to the extent of the ROFR on the Mississauga Rd.
Property. The Liquidator will be responding to the attached letter next week.

Correspondence and discussion with Bob Jackson and George Vastis regarding fiscal
2022 financial statements for Calldron Gas Bars Ltd

Payment of corporate income taxes for both Calldron Gas Bars Ltd. and 1195705
Ontario Inc.

Other ancillary matters related to the foregoing and the Receiver’s mandate as
outlined in the Order of Justice Dietrich dated December 20, 2022

Regards

Dom

64



Victoria L. Gifford

From: Domenico Magisano

Sent: June 02, 2023 2:05 PM

To: James Wortzman; Catherine Allen; Kevin Fisher; Beesley, James

Cc: Spencer Jones; David Filice; Atulya Sheth

Subject: Liquidation/Receivership of Calldron Gas Bars Ltd. and 1195705 Ontario Inc.
Attachments: Reporting Letter #5- 10365 10733 Highway 7 Halton Hills.pdf

Good afternoon counsel,

Below please find our client’s bullet point summary of its activities between May 19, 2023
and June 2, 2023. Any capitalized terms not defined herein will have the meaning ascribed
to them in the Liquidator’s First Report.

During this two week span, the Liquidator’s activities included:

* Monitor sales process for the Acton Property. A copy of the fifth reporting letter from
CBRE Limited regarding the sales process for the Acton Property is attached to this
e-mail. The reporting letter has been redacted to remove the names of interested
parties who have interacted with CBRE Limited.

* Communications with CBRE Limited regarding status of marketing the Acton
Property and if additional steps are required.

* Preparations and discussions for May 30, 2023 case conference before Osborne J.
* Discussions with Bob Ware regarding operations at the Old Pro driving range.

* Assist Ren/Tex Realty Inc. in addressing due diligence requests regarding accepted
offer for Derry Road Property

* Finalize and negotiate final terms for offer on Derry Road Property. The Purchaser
has waived conditions and now is firm, subject to only the ROFR in favour of Mac’s
Convenience Stores Inc. The Liquidator plans to present the offer to Mac’s
Convenience Stores Inc. on Monday (Mac’s has yet to sign the form of NDA provided
by the Liquidator). As discussed in the Liquidator’s previous report, the purchase
price for the Derry Rd. Property is in excess of $5 million and contained an initial
$100,000 deposit and a further $400,000 deposit upon the purchaser waiving its
conditions. The Liquidator has been advised by Ren/Tex Realty Inc. that they have
received both deposits. The offer also contains provisions that address the ROFR in
favour of Mac’s Convenience Stores Inc. Through the negotiations during the due
diligence period the Liquidator did agree to extend the closing date from 30 days
following receipt of the approval and vesting order to 60 days following receipt of the
approval and vesting order.

e Correspond with counsel regarding a schedule for return of the ROFR motion relating
to the Suncor Energy Limited Partnership leases.
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* Address various operational matters including, payment of utilities, collection of
rents and discussions with various stakeholders regarding the real properties.

* Other ancillary matters related to the foregoing and the Receiver’s mandate as
outlined in the Order of Justice Dietrich dated December 20, 2022

Regards

Dom
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Victoria L. Gifford

From: Domenico Magisano

Sent: June 19, 2023 9:30 AM

To: James Wortzman; Catherine Allen; Kevin Fisher; Beesley, James

Cc: Spencer Jones; David Filice; Atulya Sheth

Subject: Liquidation/Receivership of Calldron Gas Bars Ltd. and 1195705 Ontario Inc.
Attachments: Reporting Letter #6- 10365 10733 Highway 7 Halton Hills_Redacted.pdf

Good morning counsel,

Below please find our client’s bullet point summary of its activities between June 3, 2023
and June 16, 2023. Any capitalized terms not defined herein will have the meaning
ascribed to them in the Liquidator’s First Report. Please note that we will not be producing
an e-mail report on June 30, 2023 as the Liquidator will be serving its second report in
support of the motion to approve the sale of the Derry Rd. Property.

During this two week span, the Liquidator’s activities included:

Acton Property:

Monitor sales process for the Acton Property. A copy of the sixth reporting letter
from CBRE Limited regarding the sales process for the Acton Property is attached to
this e-mail. The reporting letter has been redacted to remove the names of interested
parties who have interacted with CBRE Limited. It appears that there has not be
much interest in the property and the Liquidator will be speaking with CBRE to see if
a price reduction may be warranted;

Mississauga Rd Property

Received and reviewed unsolicited offer to purchase the Mississauga Rd Property (the
“Unsolicited Offer”).

Met with the offeror, at the offeror’s request, to discuss the Unsolicited Offer and to
re-affirm the offeror’s interest in the Mississauga Rd. Property.

Communicate with the shareholders regarding the Unsolicited Offer and obtain their
position with respect to same.

Advise offeror that the shareholders have not come to a consensus on negotiating the
Unsolicited Offer and, as a result, the Liquidator will not be pursuing same.

Discussions with Bob Ware regarding operations at the Old Pro driving range.
Negotiate a schedule for material and examinations for the September 12, 2023

motion regarding the validity of the right of first refusal (the “ROFR Motion”) in
favour of Suncor Energy Limited Partnership (“Suncor”)

Eglington Ave. Property
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* Receipt and review of a listing proposal for the Eglington Ave. Property

* Negotiate with Suncor on a possible settlement of the ROFR Motion as it pertains to
the Eglington Ave. Property on the basis that the Liquidator will respect the right of
first refusal regarding the Eglington Ave. Property providing that Suncor does not
raise, or otherwise refer to this settlement as part of the ROFR Motion with respect to
the Mississauga Rd. Property (The “Eglington Ave. Settlement”).

* The Liquidator has received Suncor’s agreement in principle to the Eglington Ave.
Settlement, but the settlement remains subject to formal agreement. Once finalized,
the Liquidator plans to list to the Eglington Ave. Property for sale with Ren/Tex
Realty Inc. due to their competitive commission structure, the positive experience the
Liquidator had with respect to the Derry Rd. Property (discussed below), and its
familiarity with the listing properties for sale through a court supervised process
where the property is subject to a right of first refusal.

Derry Rd. Property

* Complete negotiations with Mac’s Convenience Stores Inc. (“Mac’s”) regarding a non-
disclosure agreement for the purposes of disclosing the purchase agreement to
Mac’s.

* Provide the purchase agreement to Mac’s for review.

* Confirm with Mac’s that they have chosen to waive their right of first refusal to
purchase the Derry Rd. Property.

* Arrange a July 12, 2023 court date for the purpose of seeking court approval of the
purchase agreement for the Derry Rd. Property and vesting title in same to the

purchaser.

Ancillary Matters

* Address various operational matters including, payment of utilities, collection of
rents and discussions with various stakeholders regarding the real properties.

* Other ancillary matters related to the foregoing and the Receiver’s mandate as
outlined in the Order of Justice Dietrich dated December 20, 2022
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Court File No.: CV-20-00644241-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE - COMMERCIAL LIST

BETWEEN:
GEORGE VASTIS

Plaintiff
(Defendant to the Counterclaim)

-and -

HELEN VASTIS

Plaintiff

-and -

CHRISTOS KOMMATAS

Defendant

(Plaintiff to the Counterclaim)

-and -

CALLDRON GAS BARS LTD. and 1195705 ONTARIO INC.,
carrying on business as OLD PRO DRIVING RANGE
Defendants
(Defendants to the Counterclaim)

SECOND REPORT OF
THE FULLER LANDAU GROUP INC.
IN ITS CAPACITY AS THE COURT-APPOINTED LIQUIDATOR OF
CALLDRON GAS BARS LTD. and 1195705 ONTARIO INC., carrying on business
as OLD PRO DRIVING RANGE

JUNE 28, 2023
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Court File No.: CV-20-00644241-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE - COMMERCIAL LIST

BETWEEN:
GEORGE VASTIS

Plaintiff
(Defendant to the Counterclaim)

-and -

HELEN VASTIS

Plaintiff

- and -

CHRISTOS KOMMATAS

Defendant

(Plaintiff to the Counterclaim)

-and -

CALLDRON GAS BARS LTD. and 1195705 ONTARIO INC.,
carrying on business as OLD PRO DRIVING RANGE
Defendants
(Defendants to the Counterclaim)

INTRODUCTION

1. On December 20, 2022, the Honourable Justice Dietrich of the Ontario Superior Court of
Justice (Commercial List) (the “Court”) granted an order (the “Winding Up Order”), appointing
The Fuller Landau Group Inc. as receiver and liquidator (in these capacities, the “Liquidator”)
of the property, assets and undertaking of Calldron Gas Bars Ltd. (“Calldron™) and 1195705
Ontario Inc. cob as Old Pro Driving Range (“Old Pro” and together with Calldron are the
“‘Companies”). A copy of the Winding Up Order is attached as Appendix “A” and a copy of the
endorsement of Justice Dietrich relafing to the Wind Up Order (the “Wind Up Endorsement”) is
attached as Appendix “B”.

2. While the Winding Up Order was granted on December 20, 2023, a signed copy of said
Order was not received until December 23, 2023. As such, the Liguidator's activities with
respect to the Companies commenced on December 23, 2023.
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3. On March 27, 2023, the Liquidator brought a motion to, amongst other things:

(a) approve the activities of the Liquidator, as outlined in it's first report dated March
17, 2023 (the “First Report”); and,

(b) approve the listing agreement (the “Listing Agreement”) for the sale of the
property located at 10733 Highway #7 and 10365 Highway #7, Action, Ontario
(the “Acton Property”).

4, On March 27, 2023, Justice Conway granted the order approving the First Report and
the Listing Agreement (the “Approval Order”). Attached as Appendix “C” is a copy of the First
Report, without appendices. Attached as Appendix “D” is a copy of the Approval Order.

5. On May 17, 2023, the Liquidator entered into an agreement of purchase and sale for the
property (the “Derry Rd. APS") located at 480 Derry Rd. East, Mississauga, Ontario (the “Derry
Rd. Property”). The Derry Rd. APS is a firm agreement, subject only to the Liquidator obtaining
approval of the Derry Rd. APS and vesting title of the Derry Rd. Property in and to the
purchaser (the “AVQ").

6. The Liquidator has scheduled a motion for July 12, 2023, at which time it will be seeking
an AVO substantially similar to the Commercial List model AVO (the “Derry Rd Motion”).

PURPOSE OF THE REPORT

7. This second report of the Liguidator (the “Second Report”) is to provide the Court with
the factual background behind the Liquidator’s request for advice and directions with respect to
a purported right of first refusal ("ROFR”) in favour of Suncor Energy Products Partnership
(“Suncor”) together with approval of this Second Report.

8. Prior to the return of this motion, the Liquidator may serve a supplementary report which
will update the court on its activities following the Derry Rd. Motion and certain other ancillary
relief.

TERMS OF REFERENCE

9. in preparing this Second Report, and in making the comments herein, the Liquidator has
received and relied on certain books and records, financial information, e-mails,
correspondence, and discussions from Chris Kommatas (“Chris”) and his family (the
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“Kommatas Family”), George Vastis (“George”, and together with Chris, are the “Principals”}
and his family (the “Vastis Family”), the Principals’ respective counsel, the Companies’
counsel, the Companies’ accountants, Suncor, Suncor’s counsel, and Bob Ware, amongst
others.

10. Except as described in this Second Report, the Liguidator has not audited, reviewed, or
otherwise attempted to verify the accuracy and completeness of information provided in a
manner that would wholly or partially comply with Generally Accepted Assurance Standards
pursuant to the Chartered Professional Accountants of Canada Handbook.

11. This Second Report has been prepared for the use of this Court and the Companies’
stakeholders as general information relating to the Companies’ activities. Specifically, this
Second Report is prepared to assist the Court in providing the Liquidator with advice and
directions with respect to the validity and enforceability of the ROFR.

12. Accordingly, the reader is cautioned that this Second Report may not be appropriate for
any other purpose. The Liquidator will not assume responsibility or liability for losses incurred
by the reader as a result of the circulation, publication, reproduction or use of this Second
Report in any manner other than that outlined in this paragraph.

13.  All terms not defined in this Second Report shall have the meaning ascribed to them in
the First Report.

14, Unless otherwise noted, all monetary amounts contained in this Second Report are
expressed in Canadian dollars.

BACKGROUND

15.  Atthe time of the Liquidator’s appointment Calldron owned four parcels of real property:

(a) The Acton Property, which is a 343 acre parcel of land consisting of farmland,
certain out buildings and a partially constructed golf course;

(b) The Derry Rd Property consisting of an Esso branded gas station and car wash
that is tenanted to Mac’s Convenience Stores Inc. (“Mac’s”);
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{(c) A property municipally known as 5495 Eglington Ave. West, Toronto, Ontario (the
“Eglington Ave. Property”) consisting of a Petro-Canada branded gas station
and a Starbucks coffee shop. Suncor (as successor in interest to Petro-Canada)
and Starbucks Coffee Canada Inc., each tenant a portion of the Eglington Ave.
Property (although the Starbucks coffee shop is not operating at this time); and

(d) A property municipally known as 9980 Mississauga Road, Brampton, Ontario
(the “Mississauga Rd. Property”) which is a 98 acre parcel of land consisting of
farm land, a driving range, and a Petro-Canada branded gas station. Suncor {as
successor in interest to Petro-Canada) currently tenants approximately 2 acres of
the Mississauga Rd. Property for the purpose of operating the Petro-Canada

branded gas station.

186. Historically, Old Pro operated the driving range located on the Mississauga Rd. Property
(the “Driving Range Business”). After being appointed, the Liquidator was advised that Bob
Ware managed the Driving Range Business and, as such, the Liquidator discussed various
operational matters with Mr. Ware. Over time, discussions with Mr. Ware centred on the Driving
Range Business operations for the 2023 season and ultimately resulted in the Liguidator
entering into a lease (the “Lease”) with 1000488601 Ontario Inc. (a company that the Liquidator
understands is controlled by Bob Ware and hereinafter referred to as “101 Inc.”). Under the
Lease, 101 Inc. leases from the Liquidator the real property and personal property required to
maintain the Driving Range Business.

17. As part of the liquidation process, the Ligquidator is currently marketing the Acton
Property for sale, is finalizing arrangements to market the Eglington Ave. Property for sale, and
has sold the Derry Rd. Property (subject to obtaining the AVO).

MISSISSAUGA RD LEASE AND POSSIBLE ROFR

18.  As noted above, Calldron has leased approximately 2 acres of the Mississauga Rd.
Property to Suncor (as successor in interest to Petro-Canada). The original lease is dated
March 15, 1995 (the “Original Lease”) and was for a 20 year term (the “Term”). A copy of the
Original Lease is attached hereto as Appendix “E”.

19.  Pursuant to a Lease Extension and Amending Agreement dated May 15, 2014 (the
“First Extension Agreement”), Calldron and Suncor extended the term of the Original Lease to
April 16, 2020, and provided Suncor with options to further extend the Original Lease for three
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additional terms of five years each (each, an “Extension Option” and collectively, the
“Extension Options”). A copy of the First Extension Agreement is attached hereto as
Appendix “F”.

20. Pursuant to a Lease Extension Agreement dated January 20, 2020, Suncor exercised its
first Extension Option, extending the Term to April 16, 2025 (the “Second Extension
Agreement’). The Second Extension Agreement also included a further Extension Option of
five years. The cumulative effect of the Extension Options is that Suncor has the ability to
extend the Term in successive five year increments (assuming Suncor does not default under
the terms of the Original Lease), up fo April 16, 2040. A copy of the Second Extension
Agreement is attached hereto as Appendix “G”.

21. Following its appointment, the Liquidator requested and received certain lease
documents from the Shareholders relating to all real property owned by Calldron. With respect
to the Mississauga Rd. Property, the Liquidator was provided with copies of the Original Lease,
the First Exiension Agreement and the Second Extension Agreement (collectively the
“‘Mississauga Rd. Lease”).

22, In 'reviewing the Mississauga Rd. Lease, the Liquidator noted two provisions which
created soms confusion in determining whether the ROFR contained in the Original Lease is
valid and enforceable. The two provisions will be described in detail below, however, at a high

level:

(a) The ROFR provision contained in the Original Lease may be temporally limited
such that it may have expired; and

(b) The definition of “Demised Premises” in the Original Lease is not clear, and
becomes further confused by the use of the term “Demised Premises” in the First
Extension Agreement and the Second Extension Agreement. As such, the
ROFR granted may only pertain to an un-severed portion of the Mississauga Rd.
Property.

23. The Liquidator has presented these findings to the Shareholders and asked for each of
their positions on whether the ROFR is valid and enforceable. The Shareholders have advised
the Liquidator that they have different views as to whether the ROFR is valid and enforceable.
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24, The Liquidator also presented its findings to Suncor and requested its position with
respect to the ROFR. Suncor's counsel responded by addressing its client’s position on the two
concerns referenced in paragraph 22 above and confirming its position that the ROFR remains
valid and enforceable. A copy of the letter from Suncor’s counsel to the Liguidator's counsel
dated May 16, 2023 (the “May 16 Letter”) is attached hereto as Appendix “H".

25.  Given the differing views of the Shareholders, together with Suncor's position with
respect to the ROFR and the possible deleterious effects that the ROFR may have on the sale
price of the Mississauga Rd. Property, the Liquidator believes it is beneficial to obtain court
advice and direction on the ROFR before embarking on a sales process for the Mississauga Rd.
Property.

()] Possible Expiration of the ROFR

26. In reviewing the Original Lease, the Liquidator noted that section 15 of the Original
Lease contained the ROFR. The ROFR is rather lengthy and is attached separately to this
Second Report as Appendix “I”.

27. In reviewing the ROFR provision, the Liquidator noted the following sentence at the
bottom of the first paragraph of section 15 (the “Limiting Sentence”):

...In the event that the time during which the Tenant may exercise its
rights contained herein fo meet any offer or option to purchase as
hereinbefore provided equals or exceeds twenfy-one (21) years, this
right shall terminate twenty-one (21) years less one day from the date
hereof.

28. If the Limiting Sentence applies, the ROFR expired in March 2016.

29. The May 16 Letter provides Suncor’s position regarding the Limiting Sentence. Based
on the May 16 Letter, the Liquidator understands Suncor’s position to be that the Limiting
Sentence was included to ensure compliance with the rule against perpetuities and was not
intended to be a “sunset clause”. While the Liquidator understands there may be case law that
speaks to this point, for the purposes of this Second Report, the Liquidator notes that the rule
against perpetuities, or the possibility that the ROFR may offend the rule against perpetuities, is
not specifically mentioned in the ROFR.

30. The May 16 Letter also states that “the ROFRs make clear that the parties intended the
ROFR to continue through any extension of the Leases or overholding”. The Liquidator
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acknowledges that the First Extension Agreement, dated May 15, 2014 (which is dated within
21 years of the Original Lease), contains the following provision (the “Continuation of Lease
Provision™):

6. Continuation of Lease: The parfies confirm that the terms,

covenants and condifions of the Lease remain unchanged and in full

force and effect, except as modified by this Agreement. Without
limitation, the restrictive covenant in Section 25 of the Lease and the

right of first refusal in Section 15 of the Lease continue in full force and

effect. ANl capitalized terms and expressions when used in this
Agreement, unfess a confrary intention is expressed herein, have the
same mearning as they have in the Lease femphasis added]

31. The Liquidator notes that the Second Extension Agreement {(which is dated almost 25
years after the Original Lease) does not contain the Continuation of Lease provision as drafted
in the First Extension Agreement. The Second Extension Agreement contains the following
provision:

7. The parties confirm that the terms, covenants and conditions of the

Lease remain unchanged and in full force and effect, except as modified

by this Agreement. All capitalized terms and expressions when used in

this Agreement, unfess a contrary intention is expressed herein, have the
same meaning as they have in the Lease.

32. While noting all of the above, the Liquidator has also spoken to George and his counse!
regarding the Limiting Sentence. George (who appears to be Calldron’s signatory for the
Mississauga Rd. Lease) has advised the Liquidator that he supports Suncor’s position and that
he has operated on the understanding that the ROFR remains valid and enforceable.

33. In sum, the Liquidator believes that a strict reading of the Limiting Sentence appears to
temporally limit the ROFR to twenty-one years less one day. Further, while the First Extending
Agreement (dated approximately 19 years and two months after the Original Lease) appears to
address the ROFR, it is not clear whether the Continuation of Lease Provision: (a) was merely
confirming that the ROFR continued until the conclusion of the limiting period (which would have
been in March 20186); (b) extended the ROFR to the end of the First Extension Agreement (in
April 2020); or (c) extended the ROFR indefinitely.

(1) Definition of “Demised Premises”

34. The Original Lease defines the “Demised Premises” as follows:

...those fand and premises situate, lying and being in the City of
Brampfon, in the Regional Municipality of Peel, being composed of that
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part of the east half of Lot 10, Concession 5, W.H.S., in the said City of
Brampton as more particularly described in Schedule “A” hereto,
including the gas bar and convenience store building and all other
erections or structures situate thereon or appertaining therefo and all
fixtures of every kind theret0 belonging fo the Landlord and situate on the
properly including, but not limited to, the equipment set forth on
Schedule “B” attached hereto (the “Equipment”), hereinafter called the
‘Demised Premises”.

35. The Original Lease contains a Schedule “A” and Schedule “A-1". Schedule “A” appears
to be a legal description of the Mississauga Rd. Property and Schedule “A-1” appears fo be a
separate (and different) legal description of the Mississauga Rd. Property, which appears to
exclude certain lands that were expropriated for road widening purposes (and appears relevant
to the restrictive covenants portion of the Original Lease). Schedule “A” and Scheduie “A-1" of
the Original Lease are attached as Appendix “J” and Appendix “K” respectively.

36. As noted above, Calldron and Suncor executed the First Extension Agreement in May
2014. The First Extension Agreement contains a definition for Demised Premises and a
separate definition for “Landlord’s Lands”. These definitions in the First Extension Agreement
are as follows:

(a) Demised Premises — certain lands and premises legally described on Schedule
“A” attached to the Leases and municipally known as 9980 Mississauga Road, in
the City of Brampton, in the Province of Ontario; and

(b) Landlord’s Lands — the Demised Premises are part of the lands owned by the
Landlord, now described as Part of Lot 10, Concession 5 WHS Chinguacousy as
in Instrument No. VS 276607 except Part 1, Plan VS 81821, Part 3, Plan 43R-
16796, Parts 1, 2, 3, 4, 5, 6 and 7, Plan 43R-27286 and Parts 1 and 5
Expropriation Plan PR-2078646 (being PIN 14092-0320(LT).

The Liquidator's counsel has provided a Property Index Map for the Mississauga Rd. Property.
The red outline on the Property Index Map indicates the Landlord’s Lands, and the “X” on the
Property Index Map is the approximate location of the Demised Premises. A copy of the
Property Index Map, as marked to indicate the approximate location of the Demised Premises is
aitached as Appendix “L”.
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37. in addition to extending the term of the Original L.ease, section 5 of the First Extension
Agreement includes a provision entitled “Right to Lease Expansion Lands”. Section 5 states,
amongst other things, that:

[plrovided the Tenant is not in default under the Lease or this Agreement
beyond any applicable cure period and provided that the Tenant
exercises its right to the first Future Extension Term, the Tenant shall
have the one time right fo expand the Demised Premises fo include an
additional area of the Landlord’s Lands on not less than six {6) months
and not more than eighteen (18) months' written notice to the
Landiord...[emphasis added]

38. Further subsection 5(a)(iii} of the First Extension Agreement clarifies the maximum area
of the Expansion Lands when it states:

5(a) the expansion lands of the Demised Premises (the “Expansion
Lands”) shall be to the west of the Demised Premises within the
area cross hatched on Schedule “A” and subject to and provided
that:

(i} the aggregate area of the current Demised
Premises and the Expansion Lands shali not
exceed approximately 2 acres [emphasis added]

A copy of Schedule “A” to the First Extension Agreement is attached as Appendix “M”, and the
Liquidator has noted the approximate location of the Expansion Lands on the Property Index
Map in Appendix “L.” as a “Y”.

39. The Liquidator notes that a definition of the Demised Premises as a subset (of up to 2
acres) of the Mississauga Rd. Property seems {o be in accordance with the historical use of the
Mississauga Rd. Property. As noted above, in addition to the gas station, the Mississauga Rd.
Property consists of a driving range business {which, untii recently, was operated by Old Pro)
and farm land. All of these activities used portions of the Mississauga Rd. Property.

40. It is the Liguidator's understanding that if the Demised Premises does not consist of the
entirety of the Mississauga Rd. Property, it will be difficult, if not impossible, for Suncor to
exercise the ROFR, as the ROFR would be over an un-severed portion of the Mississauga Rd.
Property.

41, As a result (and in the event that the ROFR has not expired), the Liquidator is seeking
advice and directions on whether: (a) the ROFR applies to the entirety of the Mississauga Rd.
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Property; and (b) it the ROFR does not apply to the entirety of the Mississauga Rd. Property, is
the ROFR enforceable over an un-severed portion of the Mississauga Rd. Property.

RELIEF REQUESTED
42.  The Liquidator respectfully requests the Court’s advice and direction with respect to the
purported ROFR in favour of Suncor over the Mississauga Rd. Property (or any portion thereof).

All of which is respectfully submitted this 28" day of June, 2023.

The Fuller Landau Group Inc.,

in its capacity as Court appointed Liquidator of
Calldron Gas Bars Ltd. and 1195705 Ontario Inc.
and not in its personal capacity

David Filice
Senior Vice President
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OREA 0ickeaiesae  Listing Agreement - Commercial
s Seller Representation Agreement
eller
fFormrh§2o of Onfario Authority to Offer for Sale

o
EXCLUSIVE

This is a Multiple Listing Service® Agreement OR This Listing is Exclusive

(Seller’s Initials) (Seller’s Initials)
BETWEEN:
BROKERAGE: REN/TEX REALTY INC., Brokerage
.................................................................................................................. (the “Listing Brokerage”) Tel. No. 205785023300
SELLER: ... The Fuller Landau Group Inc. in its capacity as Liquidator of Calldron Gas Bars . “Seller’)

In consideration of the Listing Brokerage listing the real property for sale known as = . S m o o

Mississauga, Ontario ON L4H OP6

until 11:59 p.m.onthe ..........2%. ... day of oo L2047

Seller acknowledges that the length of the Listing Period is negotiable between the Seller and the Listing Brokerage and, if an
MLS® listing, may be subject to minimum requirements of the real estate board, however, in accordance with the Real Estate
and Business Brokers Act, 2002, (REBBA), if the Listing Period exceeds six months, the Listing Brokerage must
obtain the Seller’s initials.

to offer the Property for sale at a price of:

Five Million Seven Hundred Ninety-Nine Thousand Dollars ($CDN| 5,799,000.00

and upon the terms particularly set out herein, or at such other price and/or terms acceptable to the Seller. It is understood that the price and/or terms
set out herein are at the Seller’s personal request, after full discussion with the Listing Brokerage's representative regarding potential market value of the
Property.

The Seller hereby represents and warrants that the Seller is not a party to any other listing agreement for
the Property or agreement to pay commission o any other real estate brokerage for the sale of the property.

(s

als)

1. DEFINITIONS AND INTERPRETATIONS: For the purposes of this Agreement (“Authority” or “Agreement”):

“Seller” includes vendor and a “buyer” includes a purchaser or a prospective purchaser. A purchase shall be deemed to include the entering into of
any agreement to exchange, or the obtaining of an option to purchase which is subsequently exercised, or the causing of a First Right of Refusal to be
exercised, or an agreement to sell or transfer shares or assets. “Real property” includes real estate as defined in the Real Estate and Business Brokers
Act {2002). The “Property” shall be deemed to include any part thereof or interest therein. A “real estate board” includes a real estate association.
Commission shall be deemed to include other remuneration. This Agreement shall be read with all changes of gender or number required by the
context. For purposes of this Agreement, anyone infroduced to or shown the Property shall be deemed to include any spouse, heirs, executors,
administrators, successors, assigns, related corporations and offiliated corporations. Related corporations or affiliated corporations shall include any
corporation where one half or a majority of the shareholders, directors or officers of the related or affiliated corporation are the same person(s) as the
shareholders, directors, or officers of the corporation introduced to or shown the Property.

2. COMMISSION: In consideration of the Listing Brokerage listing the Property for sale, the Seller agrees to pay the Listing Brokerage a commission

for any valid offer to purchase the Property from any source whatsoever obtained during the Listing Period, as may be acceptable to the Seller.

Authenti:

INITIALS OF LISTING BROKERAGE: INITIALS OF SELLER(S):

The trademarks REALTOR®, REAITORS®, MLS®, Multiple Listing Services® and associated logos are owned or controlled by
The Canadian Real Estate Association {CREA) and identify the real estate professionals who are members of CREA and the
neacror quality of services they provide. Used under license.
© 2023, Ontario Real Estate Association L”OREA"). All rights reserved. This form was developed by OREA for the use and reproduction
by its members and licensees only. Any other use or reproduction is prohibited except with prior written consent of OREA. Do not alter
when printing or reproducing the standard pre-set portion. OREA bears no liability for your use of this form. Form 520 Revised 2022 @4fge 1 of 4
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The Seller authorizes the Listing Brokerage to co-operate with any other registered real estate brokerage (co-operating brokerage), and to offer to pay
the co-operating brokerage a commission of .......4........ % of the sale price of the Property oF ... ..o

............................................................................................................................. out of the commission the Seller pays the Listing Brokerage.
The Seller further agrees to pay such commission as calculated above if an agreement to purchase is agreed to or accepted by the Seller or anyone on

the Seller’s behalf within ................... days affer the expiration of the Listing Period (Holdover Period), so long as such agreement is with anyone
who was introduced to the Property from any source whatsoever during the Listing Period or shown the Property during the Listing Period. If, however,
the offer for the purchase of the Property is pursuant fo a new agreement in writing to pay commission to another registered real estate brokerage,
the Seller’s liability for commission shall be reduced by the amount paid by the Seller under the new agreement.

The Seller further agrees to pay such commission as calculated above even if the transaction contemplated by an agreement to purchase agreed to
or accepted by the Seller or anyone on the Seller’s behalf is not completed, if such non-completion is owing or attributable to the Seller’s default or
neglect, said commission to be payable on the date set for completion of the purchase of the Property.

Any deposit in respect of any agreement where the transaction has been completed shall first be applied to reduce the commission payable. Should
such amounts paid to the Listing Brokerage from the deposit or by the Seller’s solicitor not be sufficient, the Seller shall be liable to pay to the Listing
Brokerage on demand, any deficiency in commission and taxes owing on such commission.

In the event the buyer fails to complete the purchase and the deposit or any part thereof becomes forfeited, awarded, directed or released to the
Seller, the Seller then authorizes the Listing Brokerage to refain as commission for services rendered, fifty (50%) per cent of the amount of the said
deposit forfeited, awarded, directed or released to the Seller (but not to exceed the commission payable had a sale been consummated) and to pay
the balance of the deposit to the Seller.

All amounts set out as commission are to be paid plus applicable taxes on such commission.

REPRESENTATION: The Seller acknowledges that the Listing Brokerage has provided the Seller with written information explaining agency
relationships,including information on Seller Representation. Sub-agency, Buyer Representation, Multiple Representation and Customer Service. The
Seller understands that unless the Seller is otherwise informed, the co-operating brokerage is representing the interests of the buyer in the transaction.
The Seller further acknowledges that the Listing Brokerage may be listing other properties that may be similar to the Seller’s Property and the
Seller hereby consents to the Listing Brokerage acting as an agent for more than one seller without any claim by the Seller of conflict of interest.
Unless otherwise agreed in writing between Seller and Listing Brokerage, any commission payable to any other brokerage shall be paid out of the
commission the Seller pays the Listing Brokerage.

The Seller hereby appoints the Listing Brokerage as the Seller’s agent for the purpose of giving and receiving notices pursuant to any offer or
agreement fo purchase the Property.

MULTIPLE REPRESENTATION: The Seller hereby acknowledges that the Listing Brokerage may be entering into buyer representation agreements
with buyers who may be interested in purchasing the Seller’s Property. In the event that the Listing Brokerage has entered into or enters into a buyer
representation agreement with a prospective buyer for the Seller’s Property, the Listing Brokerage will obtain the Seller’s written consent to represent
both the Seller and the buyer for the transaction at the earliest practical opportunity and in all cases prior fo any offer to purchase being submitted
or presented.
The Seller understand and acknowledges that the Listing Brokerage must be impartial when representing both the Seller and the buyer and equally
protect the interests of the Seller and buyer. The Seller understands and acknowledges that when representing both the Seller and the buyer, the Listing
Brokerage shall have a duty of full disclosure o both the Seller and the buyer, including a requirement to disclose all factual information about the
Property known to the Listing Brokerage.
However, the Seller further understands and acknowledges that the Listing Brokerage shall not disclose:

e that the Seller may or will accept less than the listed price, unless otherwise instructed in writing by the Seller;

e that the buyer may or will pay more than the offered price, unless otherwise instructed in writing by the buyer;

¢ the motivation of or personal information about the Seller or buyer, unless otherwise instructed in writing by the party to which the information

applies or unless failure to disclose would constitute fraudulent, unlawful or unethical practice;

* the price the buyer should offer or the price the Seller should accept; and

* the Listing Brokerage shall not disclose to the buyer the terms of any other offer.
However, it is understood that factual market information about comparable properties and information known to the Listing Brokerage concerning
potential uses for the Property will be disclosed to both Selle r and buyer to assist them to come to their own conclusions.

Where a Brokerage represents both the Seller and the Buyer (multiple representation), the Brokerage shall not be entitled
or authorized to be agent for either the Buyer or the Seller for the purpose of giving and receiving notices.

MULTIPLE REPRESENTATION AND CUSTOMER SERVICE: The Seller understands and agrees that the Listing Brokerage also provides
representation and customer service to other sellers and buyers. If the Listing Brokerage represents or provides customer service to more than one
seller or buyer for the same trade, the Listing Brokerage shall, in writing, at the earliest practicable opportunity and before any offer is made, inform
all sellers and buyers of the nature of the Listing Brokerage's relationship to each seller and buyer.

INITIALS OF LISTING BROKERAGE: INITIALS OF SELLER(S):

The trademarks REALTOR®, REAITORS®, MLS®, Multiple Listing Services® and associated logos are owned or controlled by
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11

12.

REFERRAL OF ENQUIRIES: The Seller agrees that during the Listing Period, the Seller shall advise the Listing Brokerage immediately of all enquiries
from any source whatsoever, and all offers to purchase submitted to the Seller shall be immediately submitted to the Listing Brokerage by the Seller
before the Seller accepts or rejects the same. If any enquiry during the Listing Period results in the Seller’s accepting a valid offer to purchase during
the Listing Period or within the Holdover Period after the expiration of the Listing Period described above, the Seller agrees to pay the Listing Brokerage
the amount of commission set out above, payable within five (5) days following the Listing Brokerage’s written demand therefor.

MARKETING: The Seller agrees to allow the Listing Brokerage to show and permit prospective buyers to fully inspect the Property during reasonable
hours and the Seller gives the Listing Brokerage the sole and exclusive right to place “For Sale” and “Sold” sign(s) upon the Property. The Seller
consents fo the Listing Brokerage including information in advertising that may identify the Property. The Seller further agrees that the Listing Brokerage
shall have sole and exclusive authority to make all advertising decisions relating o the marketing of the Property during the Listing Period. The Seller
agrees that the Listing Brokerage will not be held liable in any manner whatsoever for any acts or omissions with respect to advertising by the Listing
Brokerage or any other party, other than by the Listing Brokerage's gross negligence or wilful act.

WARRANTY: The Seller represents and warrants that the Seller has the exclusive authority and power to execute this Authority to offer the Property for
sale and that the Seller has informed the Listing Brokerage of any third party interests or claims on the Property such as rights of first refusal, options,
easements, mortgages, encumbrances or otherwise concerning the Property, which may affect the sale of the Property.

INDEMNIFICATION AND INSURANCE: The Seller will not hold the Listing Brokerage and representatives of the Brokerage responsible for
any loss or damage to the Property or confents occurring during the ferm of this Agreement caused by the Listing Brokerage or anyone else by any
means, including theft, fire or vandalism, other than by the Listing Brokerage's gross negligence or wilful act. The Seller agrees to indemnify and save
harmless the Listing Brokerage and representatives of the Brokerage and any co-operating brokerage from any liability, claim, loss, cost, damage or
injury, including but not limited to loss of the commission payable under this Agreement, caused or contributed to by the breach of any warranty or
representation made by the Seller in this Agreement and, if attached, the accompanying data form.

The Seller warrants the Property is insured, including personal liability insurance against any claims or lawsuits resulting from bodily injury or property
damage to others caused in any way on or at the Property and the Seller indemnifies the Brokerage and all of its employees, representatives,
salespersons and brokers (Listing Brokerage) and any co-operating brokerage and all of its employees, representatives, salespersons and brokers
(co-operating brokerage) for and against any claims against the Listing Brokerage or co-operating brokerage made by anyone who attends or visits
the Property.

ENVIRONMENTAL INDEMNIFICATION: The Seller agrees to indemnify and save harmless the Listing Brokerage and representatives of the
Brokerage and any co-operating brokerage from any liability, claim, loss, cost, damage or injury as a result of the Property being affected by any
contaminants or environmental problems.

FAMILY LAW ACT: The Seller hereby warrants that spousal consent is not necessary under the provisions of the Family Law Act, R.S.O. 1990, unless
the spouse of the Seller has executed the consent hereinafter provided.

FINDERS FEES: The Seller acknowledges that the Brokerage may be receiving a finder’s fee, reward and/or referral incentive, and the Seller
consents to any such benefit being received and retained by the Brokerage in addition to the commission as described above.

VERIFICATION OF INFORMATION: The Seller authorizes the Listing Brokerage to obtain any information from any regulatory authorities,
governments, mortgagees or others affecting the Property and the Seller agrees o execute and deliver such further authorizations in this regard as
may be reasonably required. The Seller hereby appoints the Listing Brokerage or the Listing Brokerage’s authorized representative as the Seller’s
attorney fo execute such documentation as may be necessary fo effect obtaining any information as aforesaid. The Seller hereby authorizes, instructs
and directs the above noted regulatory authorities, governments, mortgagees or others to release any and all information to the Listing Brokerage.

USE AND DISTRIBUTION OF INFORMATION: The Seller consents to the collection, use and disclosure of personal information by the Brokerage
for the purpose of listing and marketing the Property including, but not limited to: listing and advertising the Property using any medium including the
Internet; disclosing Property information to prospective buyers, brokerages, salespersons and others who may assist in the sale of the Property; such
other use of the Seller’s personal information as is consistent with listing and marketing of the Property. The Seller consents, if this is an MLS® Listing,
to placement of the listing information and sales information by the Brokerage into the database(s) of the MLS® System of the appropriate Board, and
to the posting of any documents and other information {including, without limitation, photographs, images, graphics, audio and video recordings,
virtual tours, drawings, floor plans, architectural designs, artistic renderings, surveys and listing descriptions) provided by or on behalf of the Seller
info the database(s) of the MLS® System of the appropriate Board. The Seller hereby indemnifies and saves harmless the Brokerage and/or any of
its employees, servants, brokers or sales representatives from any and all claims, liabilities, suits, actions, losses, costs and legal fees caused by, or
arising out of, or resulting from the posting of any documents or other information (including, without limitation, photographs, images, graphics, audio
and video recordings, virtual tours, drawings, floor plans, architectural designs, arfistic renderings, surveys and listing descriptions) as aforesaid.

The Seller acknowledges that the database, within the board’s MLS® System is the property of the real estate board(s) and can be licensed, resold, or
otherwise dealt with by the board(s). The Seller further acknowledges that the real estate board(s) may: during the term of the listing and thereafter,
distribute the information in the database, within the board’s MLS® System to any persons authorized to use such service which may include other
brokerages, government departments, appraisers, municipal organizations and others; market the Property, at its option, in any medium, including
electronic media; during the term of the listing and thereafter, compile, retain and publish any statistics including historical data within the board’s
MLS® System and retain, reproduce and display photographs, images, graphics, audio and video recordings, virtual tours, drawings, floor plans,
architectural designs, artistic renderings, surveys and listing descriptions which may be used by board members to conduct comparative analyses; and
make such other use of the information as the Brokerage and/or real estate board(s) deem appropriate, in connection with the listing, marketing and

Ay A
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selling of real estate during the term of the listing and thereafter. The Seller acknowledges that the information, personal or otherwise (“information”},
provided to the real estate board or association may be stored on databases located outside of Canada, in which case the information would be
subject to the laws of the jurisdiction in which the information is located.

In the event that this Agreement expires or is cancelled or otherwise

terminated and the Property is not sold, the Seller, by initialling:

A D D
consent to allow other real estate board members to contact the Seller after expiration or (Does) {
other termination of this Agreement to discuss listing or otherwise marketing the Property.

13. SUCCESSORS AND ASSIGNS: The heirs, executors, administrators, successors and assigns of the undersigned are bound by the terms of this Agreement.

14. CONFLICT OR DISCREPANCY: If there is any conflict or discrepancy between any provision added to this Agreement (including any Schedule
attached hereto) and any provision in the standard pre-set portion hereof, the added provision shall supersede the standard pre-set provision to the
extent of such conflict or discrepancy. This Agreement, including any Schedule attached hereto, shall constitute the entire Authority from the Seller to
the Brokerage. There is no representation, warranty, collateral agreement or condition, which affects this Agreement other than as expressed herein.

15. ELECTRONIC COMMUNICATION: This Agreement and any agreements, notices or other communications contemplated thereby may be transmitted

by means of electronic systems, in which case signatures shall be deemed to be original. The transmission of this Agreement by the Seller by electronic

means shall be deemed to confirm the Seller has retained a true copy of the Agreement.

16. ELECTRONIC SIGNATURES: If this Agreement has been signed with an electronic signature the parties hereto consent and agree to the use of such
electronic signature with respect to this Agreement pursuant to the Electronic Commerce Act, 2000, S.0. 2000, c17 as amended from time to time.

17. SCHEDULE(S) ........ *as liquidator of Calldron Gas Bars and data form attached hereto form(s) part of this Agreement.

THE LISTING BROKERAGE AGREES TO MARKET THE PROPERTY ON BEHALF OF THE SELLER AND REPRESENT THE SELLER IN AN
ENDEAVOUR TO OBTAIN A VALID OFFER TO PURCHASE THE PROPERTY ON THE TERMS SET OUT IN THIS AGREEMENT OR ON SUCH
HER JERMS SATISFACTORY TO THE SELLER.

...... /% OW/20123 ... J8sonRacco
horized“o bind the Listing Brokerage) (Date) {Name of Person Signing)

THIS AGREEMENT HAS BEEN READ AND FULLY UNDERSTOOD BY ME, | ACCEPT THE TERMS OF THIS AGREEMENT AND | ACKNOWLEDGE
ON THIS DATE | HAVE SIGNED UNDER SEAL. Any representations contained herein or as shown on the accompanying data form respecting the
Property are true to the best of my knowledge, information and belief.

SIGNED, SEALED AND DELIVERED | have hereunto set my hand and seal:

The Fuller Landau Group Inc., in its capacity*

David Filice @ 04/20/23 416-645-6506

ignature of Seller/Authorized Signing Officer) (Seal)  (Date) (Tel. No.)

(Signature of Seller/Authorized Signing Officer) (Seal)  (Date) (Tel. No.)

SPOUSAL CONSENT: The undersigned spouse of the Seller hereby consents to the listing of the Property herein pursuant o the provisions of the Family
Law Act, R.5.0. 1990 and hereby agrees to execute all necessary or incidental documents to further any transaction provided for herein.

[Spouse) (Seal)  (Date) (Tel. No.)

DECLARATION OF INSURANCE

The Salesperson/Broker/Broker of Record ..........coociiiiiiiiiiiiii i Jdason Racco e,

[Name of Salesperson/Broker/Broker of Record)
hereby declares that he/she is insured as required by REBBA. Authenti

ignature(s) of Salesperson/Broker/Broker of Record) Jason Racco

ACKNOWLEDGEMENT
The Seller(s) hereby acknowledge that the Seller(s) fully understand the terms of this Agreement and have received a copy of

April

er 2023 ereereans

isAgreement on the e 2OR day of

Oid i@ 042023

(Signature of Seller) (Date)
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Ontario Real Estate
Association

OREA

Form 815

for use in the Province of Ontario

Working with a Commercial REALTOR®

The Commercial REALTOR® Consumer Relationship

In Ontario, the real estate profession is governed by the Real Estate and Business
Brokers Act, 2002, and Associated Regulations (REBBA 2002 or Act), administered
by the Real Estate Council of Ontario (RECO). All Ontario REALTORS® are
registered under the Act and governed by its provisions. REBBA 2002 is consumer
profection legislation, regulating the conduct of real estate brokerages and their
salespeople/brokers. The Act provides consumer profection in the form of deposit
insurance and requires every salesperson/broker fo carry errors & omission (E&O)
insurance.

When you choose to use the services of a Commercial REALTOR®, it is important to
understand that this individual works on behalf of a real estate brokerage, usually
a company. The brokerage is operated by a Broker of Record, who has the ultimate
responsibility for the employees registered with the brokerage. When you sign a
contract, it is with the brokerage, not with the salesperson/broker employee.

The Act also requires thatthe brokerage (usually through its Commercial REALTORS®)
explain the types of service alternatives available fo consumers and the services the
brokerage will be providing. The brokerage must document the relationship being
created between the brokerage and the consumer, and submit it to the consumer
for his/her approval and signature. The most common relationships are “client”
and “customer”, but other options may be available in the marketplace.

Client

A “client” relationship creates the highest form of obligation for a Commercial
REALTOR® to a consumer. The brokerage and its salespeople/brokers have
a fiduciary {legal) relationship with the client and represent the interests of the
client in a real estate transaction. The Commercial REALTOR® will establish this
relationship with the use of a representation agreement, called a Listing Agreement
with the seller and a Buyer Representation Agreement or Mandate with the buyer.
The agreement contains an explanation of the services the brokerage will be
providing, the fee arrangement for those services, the obligations the client will
have under the agreement, and the expiry date of the agreement. Ensure that you
have read and fully understand any such agreement before you sign the document.

Once a brokerage and a consumer enter info a client relationship, the brokerage
must protect the inferests of the client and do what is best for the client. A brokerage
must strive for the benefit of the client and must not disclose a client's confidential
information fo others. Under the Act, the brokerage must also make reasonable
efforts to determine any material facts relafing to the transaction that would be
of interest to the client and must inform the client of those facts. Although they
are representing the inferests of their client, they must still treat all parties fo the
transaction with fairness, honesty, and integrity.

Customer

A buyer/tenant or seller/landlord may not wish to be under contract as a client with
the brokerage but would rather be treated as a customer. A Commercial REALTOR®
is obligated to treat every person in a real estate transaction with honesty, fairness,
and integrity, but unlike a client, provides a customer with a restricted level of
service. Services provided to a customer may include showing the property or
properties, taking customer direction fo draft an offer and present the customer
offer efc. Brokerages use a Customer Service Agreement to document the services
they are providing to a buyer/tenant or seller/landlord customer.

Under the Act, the Commercial REALTOR® has disclosure obligations to a customer
and must disclose material facts known to the brokerage that relate to the
transaction.

What Happens When...

Buyer(s) and the seller(s) are sometimes under contract with the same brokerage
when properties are being shown or an offer is being contemplated. There can
also be instances when there is more than one offer on a property and more
than one buyer and seller are under a representation agreement with the same
brokerage. This situation is referred to as multiple representation. Under the Act,
the Commercial REALTORS® and their brokerage must make sure all buyers, sellers,
and their Commercial REALTORS® confirm in writing that they acknowledge,
understand, and consent fo the situation before their offer is made. Commercial
REALTORS® typically use what is called a Confirmation of Co-operation and
Representation form to document this situafion.

Offer negotiations may become stressful, so if you have any questions when
reference is made to multiple representation or mulfiple offers, please ask your
Commercial REALTOR® for an explanation.

Critical Information

Commercial REALTORS® are obligated to disclose facts that may affect a buying
or selling decision. It may be difficult for a Commercial REALTOR® to judge what
facts are important. They also may not be in a position to know a fact. You should
communicate to your Commercial REALTOR® what information and facts about a
property are important to you in making a buying or selling decision, and document
this information fo avoid any misunderstandings and/or unpleasant surprises.

Similarly, services that are important to you and are to be performed by the
brokerage, or promises that have been made to you, should be documented in
your contract with the brokerage and its salesperson/broker.

To ensure the best possible real estate experience, make sure all your questions are
answered by your Commercial REALTCR®. You should read and understand every
confract before you finalize it.

Acknowledgement by: The Fuller Landau Group Inc.

in its capacity as Liquidator of Calldron Gas Bars Ltd.

|/we have read, understand, and have received a copy of Working with a Commercial REALTOR®

Sellers: As seller(s), |/we understand that

Rentex Realty Inc.

Buyers: As buyer(s), |/we understand that

{Name of Brokerage)

{Name of Brokerage)

(initial one) i i i (initial one) i i i
uthens Is representing my inferests, o be documented in a Is representing my inferests, to be documented in a
separate written agency representation agreement, and | separate written agency representation agreement, and |
F understand the brokerage may represent and/or provide understand the brokerage may represent and/or provide
customer service to other sellers and buyers. customer service to other buyers and sellers.
Is not representing my interests, to be documented in a Is not representing my interests, to be documented in a
separate writlen customer service agreement, but will act separate written customer service agreement, but will act
Authent in a fair, ethical and professional manner. ——— inafair, ethical and professional manner.
. s ) 04/20/23
ure {Date) {Signature) [Date)
[Signature) (Date) {Signature) (Date)

Please note that Federal legislation requires REALTORS® to verify the identity of sellers and buyers with whom they are working.
For the purposes of this information, the term “seller” can be interpreted as “landlord” and “buyer” can mean “tenant.” This form is for information only and is not a contract.

The trademarks REALTOR®, REAITORS®, MLS®, Multiple Listing Services® and associated logos are owned or controlled by
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Victoria L. Gifford

From: Cianfarani, Anthony <ACianfarani@blg.com>

Sent: June 08, 2023 1:56 PM

To: Domenico Magisano

Cc: Spencer Jones; Menear, Kate

Subject: RE: *EXT*-Re: Calldron - 480 Derry Rd [BLG-DOCUMENTS.FID8800732]
FilingDate: 06/08/2023 6:04:00 PM

Hi Dom,

| have been advised by my client that they are not interested in accepting the terms of the APS and will not be exercising
their right of first refusal at this time. Thank you.

Best,
Anthony

Anthony Cianfarani
Lawyer
T 416.367.6550 | ACianfarani@blg.com

BLG | Canada’s Law Firm
Calgary | Montréal | Ottawa | Toronto | Vancouver
blg.com | To manage your communication preferences or unsubscribe, please click on blg.com/mypreferences/

From: Domenico Magisano <dmagisano@lerners.ca>

Sent: June 5, 2023 12:54 PM

To: Cianfarani, Anthony <ACianfarani@blg.com>

Cc: Spencer Jones <Slones@Ilerners.ca>; Menear, Kate <KMenear@blg.com>
Subject: RE: *EXT*-Re: Calldron - 480 Derry Rd [BLG-DOCUMENTS.FID8800732]

[External / Externe]

Hi Anthony

Thank you for sending the signed NDA. Attached is the agreement of purchase and sale,
as amended by a June 1, 2023 amending agreement (collectively, the “APS”) which is
provided to you pursuant to Article 13.1 of the lease between your client, as successor in
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interest to Imperial Oil and Calldron Gas Bars Ltd. as same may have been amended and
extended from time to time (the “Lease”). In this regard, this e-mail shall constitute the
Landlord Notice pursuant to the Lease and the Demised Premises (as defined in the Lease)
is now being offered for sale to your client on the same terms contained in the APS (which
is now an unconditional agreement to purchase, but subject to your client’s right of first
refusal).

Unfortunately, we will need to hold your client to strict compliance with the 15 day review
period as provided for in the Lease. This is due to the fact that the right of first refusal
condition is only available for 21 days following waiver of the buyer’s conditions.

We are available to discuss should you wish to do so.

Regards

Dom

LERNERS

PR JRATING PRIDE
DOMENICO MAGISANO
Partner

B dmagisanofdlerners.ca
Ce 4166014121 | o 4146.601.4123
» o5 King St. West, Suite 1600, Toronto, Ontario, M5V 3M2

@ www lerners.ca
OOICIO0

From: Cianfarani, Anthony <ACianfarani@blg.com>

Sent: June 05, 2023 11:26 AM

To: Domenico Magisano <dmagisano@lerners.ca>

Cc: Spencer Jones <SJones@|erners.ca>; Menear, Kate <KMenear@blg.com>
Subject: RE: *EXT*-Re: Calldron - 480 Derry Rd [BLG-DOCUMENTS.FID8800732]

Hi Dom,
Thank you for the update. See attached for the NDA signed by my client.

Best,
Anthony
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Anthony Cianfarani
Lawyer
T 416.367.6550 | ACianfarani@blg.com

BLG | Canada’s Law Firm
Calgary | Montréal | Ottawa | Toronto | Vancouver
blg.com | To manage your communication preferences or unsubscribe, please click on blg.com/mypreferences/

From: Domenico Magisano <dmagisano@lerners.ca>

Sent: June 2, 2023 11:37 AM

To: Cianfarani, Anthony <ACianfarani@blg.com>

Cc: Spencer Jones <Slones@lerners.ca>; Menear, Kate <KMenear@blg.com>
Subject: RE: *EXT*-Re: Calldron - 480 Derry Rd

[External / Externe]

Thank you Anthony.

I should update you in that late yesterday afternoon we have a firm offer (subject to your
client’s ROFR) and would like to present it to your client in accordance with the terms of
the ROFR (which is two business days from “finalization of the Third Party Offer” which
would be Monday. With that in mind (and with a view to preserving the integrity of the
process) we would be grateful if we could finalize the NDA as soon as possible, and in any
event, by Monday afternoon so that we can deliver an unredacted copy of the APS to you
and your client.

We look forward to hearing from you.
Regards

Dom

LERNERS

ATING PRIDE
DOMENICO MAGISANO

Partner
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B dmagisanofdlerners.ca
o 6166014121 | @ 414.601.4123
» o5 King St. West, Suite 1400, Toronto, Ontario, M5Y 3M2

& vowwlermers.ca

HE A oHE N

From: Cianfarani, Anthony <ACianfarani@blg.com>

Sent: June 01, 2023 5:11 PM

To: Domenico Magisano <dmagisano@lerners.ca>

Cc: Spencer Jones <Slones@lerners.ca>; Menear, Kate <KMenear@blg.com>
Subject: *EXT*-Re: Calldron - 480 Derry Rd

Thank you Dom,
I will review the NDA and get back to you.

Best,
Anthony

From: Domenico Magisano <dmagisano@lerners.ca>

Sent: Thursday, June 1, 2023 4:58:52 PM

To: Cianfarani, Anthony <ACianfarani@blg.com>

Cc: Spencer Jones <Slones@lerners.ca>; Menear, Kate <KMenear@blg.com>
Subject: Calldron - 480 Derry Rd

[External / Externe]

Hi Anthony

We are about to have a firm offer on the 480 Derry Rd. property that we would like to share with you and your

client. However, in an effort to preserve the integrity of the sales process and be able to meet the Soundair Test for
sales by a court appointed officer (whether the purchaser is the one who has made the offer, or your client, pursuant to
the right of first refusal), we would like to ensure that the particulars of the offer are kept confidential. To that end, we
ask that your client execute the attached non-disclosure agreement. We have tried to make it as limited as possible in

the circumstances, but are happy to discuss if you would like.
Regards

Dom

LERNERS

{ATING PRIDE
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DOMENICO MAGISANO

Partner

B8 dmagisanof@lerners.ca
e 6166014121 | @ 414.601.4123
225 King 5t. West, Suite 1600, Toronto, Ontario, M5Y 2M2

& vowwlermers.ca

£:(w) @ in (D

Y ou may unsubscribe from certain types of e-mail messages sent by our firm including promotional e-mails and
newd etters. To unsubscribe, forward this email message to unsubscribe@l erners.ca.

WARNING:
From time to time, our spam filters eliminate legitimate email from clients. If your email contains important instructions,
please ensure that we acknowledge receipt of those instructions.

This E-mail contains|egally privileged and confidential information intended only for the individual or entity named in
the message. If the reader of this message is not the intended recipient, or the agent responsible to deliver it to the
intended recipient, you are hereby notified that any review, dissemination, distribution or copying of this communication
is prohibited. If this communication was received in error, please notify us by reply E-mail and delete the origina

message.
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OREA (ickare - Agreement of Purchase and Sale

Association C : I
ommenrcia
Form 500
For usi in the Province of Ontarls
This Agreament of Purchase and Sale doted this ... 16 e Ay OF v isnsssserern e ererssesrevsennsrssssssnsenss 20. 23 ninisrrens

BUYER: ..... MUNISH SHARMA TO BE INCORPORATED

e E e s L e e s At 1 et 48 1hg e bR A AR bees 0 e mbs nabensanateserneraserersrsvarsraenasenrer atennarerenny G068 fO purchase from
IFuillegal names of all Buyers) 1o P

SELLER; MIUTULLIRTANDAU GROUD INC., SOLELY INITS CAPACITY AS COURT APPORVIED LIQUIDATOR OF CALLURON GAS BABS LTI . ovvvesseessssrssssessrennnsy the Tollowing
{Full legal names of ol Sellers)

REAL PROPERTY:

Address .......380..... DETZY. RO BASE o nisnnnnerceons

fronting on the ..., BOUERL et side of ....... SOROORTRIOY. .1+ A R

1118 sivsrsinnsne EEELL O s SEEBLEBRUGR | e

and having a fronlage of ........... w232 AL i FERE ... more or tass by o depth of ........ 29548 .. ......... Fe8E . more or less

ond legally described as

CON 1 EHS PT LOT 10 RP 43R17986 PART 5 RP 43R21424 PARTE 1-3 LESS PART 2 RP43R23420
{tha “property”)

{legal desciiption of land including sasements not doscribed elsewhere) D5 -
s OF
PURCHASE PRICE: . T
b5 e

DEROSITE BUyar SUBIMHS ..vvvveeiosvesseniasmsssenmsssmeszsensssssgegrsnsrssepsssssnsrennsrng s SR SORBAULE & | s issonesrcasenmresestteastrrrees
{Harewith/Upon Acceptanca/os otherwise described in this Agreement)

revsrnssenransrensscesrerees DOHGES

AR eI EAR YOS 44 L bAeE s e R RSt SE 1 e e R PR b1 e PR PR RE ARV O A4 e bRt HamEeneR e PR arEvEts + Dollars [CDINS) oo e s srsress s csernsssnesssscassnsnnnss

by negoticble chaque payable 1., . e e e eass e - DEPOSHE Holder”
to be held in Irust pending complafion or ofher termination of this Agreement and fo be credited loward the Purchase Price on completion, Far the purposes
of this Agreement, “Upon Acceplancs” shall mean that the Buyer is required fo deliver the deposit to the Deposit Holder within 24 hours of the acceplancs
of ihis Agresment, The pariies fo this Agresment heraby acknawledge thet, unless otherwise provided for in this Agreement, the Deposit Holder shall ploce
the daposil in trust in the Deposit Holder's non-inferest bearing Real Estate Trust Account and no interest shall be sarned, received or paid on the depostt.

Buyar agrees lo pay the balance as more particulorly set cut in Schedule A attached,

SCHEDULE(S] A ... ST . - SOOI - mgﬂuht\:(chgdshemm formis) part of this Agreement,
1. OCABILTY: This offer shall be irrevocable by TN .= =L |
0s {Seller/Buyor) \ )
FT7TH ] X
M s e T et VT O > S SO .+ X -5- SR » ofter which time, i not accepted, this

offer sholl be null and vold and the deposit shall be returned to the Buyer In full without interest.

See Schedule A | Mg [QF i
2. COMPLETION DATE: This-Agroament shal o-lalerthe;

LS 1 S — pon-completion—vacant pessession-of-the-propsriy-shallbe-given-to-the Buyer
ynless-otharwise-provided for tn-this-Agreement. :

RS s
INITIALS OF BUYER(S): INITIALS OF SELLERS(S): @)

The tradomaeks REAITOR®, REAITORSE, MES®, Mulfiple listing Services® apd Toted ownad or controllod
Th: C‘cjmu lan Rsat Estate Assoclation [CREA] and idtaill\}ii Iislénr%ule;ﬂ;!a ptggu?;na sc:‘vhoI:?:S mgrr:bara [ CREX tmdl ?hoby
o quality of services thay provide. Used under licanse,
i)m"ozz, Ob:gario 5«]({:! Estatg As ocmion‘ FOREA), All ll%bla fawrrved.hT_le[a farm wu: dgmulopud byHOREA for 'lh? 8!? &d D;gprc;dﬁfﬁon
s mombers an 5 . Any other use or rapro » prohibi opt with prior wiitlan consent nol aller
when pulnling o?repr?&?rc?:; e standard prosot por‘:llzarn. Cu)%ﬂ broats a0 I?cl({:ﬁ:(!;:( o ybw':an of his form, ) Form 500  Revised 2022 Rege 1 of &




A DocuSign Envelope 1D 350C9BER-ATEN-4184-AE12-822A0856FEDG

3. NOTICES: The Saller hereby appoinis the Lisling Broksrage as agent for the Seller for the purpose of giving and receiving notices pursvant to this
Agrasment. Whers o Broksrage [Buyer's Brokerage) has enlersd Into @ reprasentalion agraement with the Buyer, the Buyer hereby appoints the
Buyer's Brokerage os agent for the purpose of giving and receiving nofices pursuant fo this Agresment. Where a Brokerage represents both
the Seller and the Buyer (multiple representation), the Brokerage shall not be appointed or authorized to be agent for
¢ither the Buyor or the Soller for the purpose of giving and recelving nottess. Any nofice relating herete or grovided for heretn shall
be In writing. In addiiion to any provision contalned hareln and in any Schedule hareto, this offer, any countaroffer, nolice of acceptance thereof
af any notice fo be given or received pursuant fo this Agresment or any Schedule harsto [any of them, *Document”) shall be deemed given and
receivad when delivered personally or hand delivered to the Address for Service provided in the Acknowledgement below, or where a facsimile
number or smail address is provided hersin, when tfransmitted electronically to that facsimile number or email address, respectively, in which case,
the signaturals) of tha party {parties] shalt be desmad to be original.

EAX TNOL: covicniens st parenssnassnspon s ssssenisnssinssentss i resnasranes FAXTNGLY ¢ocvirnveriresosnestsgeaseran st srantnsusases sesssesvsrssasesnas enssnsssarsaesnasavasen
{Fer delivery of Documants to Sefler] {For delivery of Bacuments fo Buyar)

Email Addrass: ............EBEC0@xentexrealty, com Emall Address: .......... 20EonLg drdvas@eolliers.com
{For defivary of Documents to Selier] (For delivery of Decuments to Buyer

4, CHATTELS INCLURED:

Unless otherwise stoled in this Agreement or any Schadule herato, Seller agrees to convey oll fixtures and chatels incliled in the Purchase Price free
from all ligns, encumbrances or cluims affecting the sald fixures and chatiels,

5. FIXTURES EXCLUDED:

&, RENTAL ITEMS [inchuding Loase, bease to Own): The following equipment is rented ond not includad In the Purchasa Prica. The Buyer agraes
fo assume the rental contracts), if assumable:

The Buyer agraes to cooperate and exacule such documentation as may be required o focilitute such assumption.

7. HS5T: If the sale of the property (Real Property us described above) is subject fo Harmonized Sales Tax (HST), then such
tax shall be In addition to the Purchase Price. The Seller will not collect HST if the Buyer provides fo the Sailer a warranty thaf the Buyer Is
ragistered under the Excise Tax Act {*ETA"}, togethar with o copy of the Buyer's ETA registration, a warranty that the Buyer shall self-ussess and remit
the HSY payable and fila the prescritred form and shall indamnify the Seller in respect of any HST payable. The foregoing warrenties shell not merge
but shall survive the complation of tha transaction, If the sale of tha property is not subject ko HST, Seller agrees lo cartify en or before closing, that the
Irenssrction Is not subject to HST, Any HST on chattels, if applicable, is not includad In the Purchase Price.

INITIALS OF BUYER(S): @ INITIALS OF SELLERS(S): @

The tradamarks REATOR®, REATTORS®, MISD, Muliple lisfing Sarvices® and Tk frolled

@ TR& Can whn Raal Estty A&Jcclulluj {C'REA“ aneh 1dar!3ﬂ?y Igen&ulaea!:?a prgpeas‘i’gm s(:n' o t:lr;N m%ﬁt?e?&n ﬁléﬁé’ﬂrﬂ Ihab?
: quellty of services ey provide. Used under license.

© 2022, Onlario Reul Extale Asyeclation [POREA®), All rights resgrved, TEI; WS dvﬁof@rad CGREA for th?%m and reproduction

b)i:l"s membars an |Ig:lnwea | .A:&rqi BF 430 OT I3 Dga'ucliu v prohihitad axcapt with pr orwgnﬂe congant of OREA, Do net alter i

when printing ot reproducing the standerd preet porfion, GREA bars no i ility For your wses of this farm. Form 500  Revised 2022 é’zﬂﬂ 2o0fb
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8. TITLE SEARCH: Buyer shall be aflowed uniif 6:00 p.m, on the ..... 2550 day ok B8EOES Clogdng
{Reqquisition Date} o examing the fitle to the property ot his own axpense cmd unﬂl the aarlier of: [i) thirty days from the lufer of Ihs Requlsiﬂon E}ala or
the data on which the conditians in this Agraement are fulfilled or otherwise waived or; |il) five days prior to complation, lo salisfy himself that there

are no ovistanding work ordars or deficlency notices affeciing the property, that its Presant 138 {... e s reermenesen | mety be
lawfully continved and thot the principal bulkling may be insured agalnst risk of fire. Seller hereby consenis to the municipalily or other governmantal
agencles relsasing o Buyer delails of all cutstanding work arders ond deficlency notices affecting tha property, and Saller agrees to execule and
deliver such further authorizedions In this regard as Buyer may reasenably require.

9. FUTURE USE: Sellor and Buysr agree that there is no representation or warranty of any kind that the futura intended use of the property by Buyer Is
or will be lawful except as may be specifically provided for in this Agreement.

10, TITLE: Provicled that the fille to the properly is geod and free from oll registared restrictions, charges, llens, and encumbrances axcept as otherwise
specifically provided in this Agreement and save and except for [u} any registered restrictions or cavenants that run with the land providing that such
are complied with; {b} any registered municipal agresments and registered agresments with publicly regulated ufilities providing such have been
complied with, or securily has been posled o ensure complicnce and comgletion, as evidenced by a lsfter from the refevant municipality or regulated
utility; (c) any minor easements for the supply of domestic uiility or telecommunication services to the property or adjacent proparties; and {d} any
easements for drainage, storm or sanifary sewers, public ulility lines, telecommunication lines, cable lelevision fines or other services which do not
materiolly affect the use of the properly. If within the specified fimes refarred to in paragraph 8 any valid objection o tills or fo any aulstanding work
order or deficiency nofice, or fo tha fact the said present use may not lawfully be continved, or that the principal building may not be insured against
risk of fire s made in wriling to Seller and which Seller is unable or unwilling to remove, remedy or sallsfy or obtain insurance save and except against
risk of fire [Title Insurance] in favour of the Buyer and any morlgages, (with all related costs ot the expense of the Seller), and which Buyer will not
waive, this Agreement notwithstanding any Intermediate acts or negoliations in respact of such objections, shall be al an end and all monles paid
sholl be returned without interest or deduction and Seller, Listing Brekerage and Co-operating Brokerage shall not be liable for any costs or damages.
Save as o any valid abjaction so made by such day and except for any objection going to the root of the titls, Buyer shall be conclusivaly deemad o
have accepted Seller's tille to the property.

11, CLOSING ARRANGEMENTS: Whare each of the Seller and Buyer retain o lawyer to complete the Agreement of Purchase and Sala of tha property,

and where the fransaction will be completed by electronic registration pursvant to Part Ill of the Land Registration Reform Act, R.$.0. 1990, Chaptar

L4 and the Electronic Registration Act, 5.0. 1991, Chapter 44, and any amendments thereto, the Seller and Buyer acknowledge and agree that

the exchange of closing funds, non-registrable documents and other items (the “Requisite Deliveries") and the release theraof o the Saller and Buyar

will {a] not occur at the same tima as the registration of the iransfer/deed {and any other documents intended to be registared in connection with tha
completion of this transaction} and [b) be subject to conditions wheraby the lawyer(s) receiving any of the Requisite Delivaries will ba required to hold
same in st and not release sume excepl in accordance with the terms of a document registraion agresment between the said lawyers, The Seller
and Buyer Irrevocably Instruct the seid lawyers fo be bound by the document reglatration agreement which is recommendad from lime to time by the
Law Society of Ontario. Unless otherwise agreed to by the lawyars, such exchange of Requisita Deliverias shalf cccur by the delivery of the Requisite
Deliveries of each party fo the affice of the lawyar for the other party or such other locotion agresable to both lawyers.

12, DOCUMENTS AND DISCHARGE: Buyer shall not coll for the production of any fitle desd, abstract, survey or other evidence of title to the property
excapt such as are in the possession or control of Seller. If requasted by Buyer, Seller will deliver any skelch or survey of the properly within Seller's
conlirol fo Buyer as soon as possible and prior to the Requisition Date. If a discharge of any Charge/Mortguge held by o corporation incorporated
pursvant fo the Trust And Loon Compantes Act {Canada), Charterad Bank, Trust Company, Ceedit Union, Caisse Populaire or Insurance Company
and which is not lo be assumed by Buyar on completion, is not avallable in registrable form on completion, Buyer agrees fo accept Sellers lawyer's
personal undertaking to ohlain, out of the closing funds, a discharge in registrable form and ko register sama, or couse same to ba registered, on
tifle within a reasonable period of ime ofter completion, provided that on or before complation Seller shall provide lo Buyer o martgage stalement
prepared by the morlgages selling out the balanca required to obtain the discharge, and, where o realime slectronic clearsd funds ransfer system s
not being used, o direction executed by Seller directing payment lo the morigagee of the amount required to obtaln the discharge out of tha balance

due on completion,

13, INSPECTION: Buyer acknowledges having hod the opportunity k inspect the property and undersfands that upon accaptance of this offer there shall

be a binding agreement of purchase and sole between Buyer and Selier.

-

14, INSURANCE: All buildings on the property and all ether things being purchased shall be and remain until completion o the risk of Seller. Pencling
completian, Seller shall hold all insurance policies, if any, and the praceeds thereof in trust for the parties us their interests may appear and in the
avent of substantial damage, Buyer may either terminate this Agreement and have afl monies paid returned without interest or deduction or else
take the proceads of any insurance and complefe the purchase. Ne insurance shall bs transferred on complefion. [F Seller 1s taking back o Charge/
Mortgage, or Buyer is assuming a Charge/Merigage, Buyer shall supply Seller with reasonable evidence of adequate insurance lo protect Seller's or

other morlgages’s interest an completion,

INITIALS OF BUYER(S): @ INITIALS OF SELLERS(S): @

frovetamark REAI]‘OR@ REALTORS®, MLS®, Muliiple Listing Servses® apd latad i irollad
Fﬂ: rgnelglg;ns Real Estate Jnciuﬂo [C’KEAI’ and iic'lfanll?y 1!51:[%01.05!:?: prg esnclll::t sﬁvholg‘r;ﬁnﬁ:bom: g gﬁﬁ%«}a by
RoToR o ih,'o services they provide, Uw under license,

@ 2022, Cintarle eal Extele Associqlim:‘!"OREA”J All ri hls rosuwsd s m was da IKBI OREA for 111 50 and reproduction
rlor 4

-

s mambers o woa anly. Any other use or rapro ucﬂun s prol xca vl [ cnment REA, Do not alter
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15,

16.

L4

18

19

20.

2

22

23

-

R

25

-

26

-

27,

PLANMING ACT: This Agroemant sholl be effsciive to create an interest in tha property only if Seller complies with the subdivision control provisions
of the Planning Act by complalion end Saller covenants ko proceed diligently at his expanse lo obtain any necessary consent by completion.

DOCUMENT PREPARATION: The Transfer/Deed shall, save for the Land Transfer Tox Affidavis, be prapared in registrabla form ot the expense of
Seller, and any Charge/Mortgage to be given back by the Buyer to Seller af the expense of the Buyer, If requesied by Buyer, Sefler covenanis that the
Transfer/Deed 1o he delivared on completion shall conlain the statements contemplatad by Section 50{22) of the Planning Act, R.5.0.1990.

RESIDENCY: (0] Subjact to (b) below, the Seller represents and warrants that the Seller is not and on complation will not be o nonresident under the
nonresidancy provistons of the lncome Tt Act which representation and warranty sholl syrvive and not merge upon the completion of s Iransaction
and the Seller shall deliver to the Buyer a statutory declarction that Seller is not then a nonresident of Canada;

{b} provided that # the Seller s ¢ nonresident under the nonresidency provisions of the Income Tax Act, the Buyer shall be credited towards the
Purchose Price with the amount, if any, necessary for Buyer to pay to the Minister of National Revenue to satlsfy Buyer's linbility in respect of tax
poyable by Seller under the nonesidency provisiens of the Income Tax Act by reason of this sale. Buyer shall not claim such credit if Selier dalivers
on completion tha prascribed cerfificate.

ADJUSTMENTS: Any rents, morlgage Intarest, reully axes including locol improvament rofes and unmetered public or private utilily charges and
unmetered cost of fuel, as applicable, shall be apparfioned and allowed to the day of complation, the day of completion liself to be apportioned to
Buyar,

TIME LIMITS: Time shall in ol respacts be of the essence heraof provided that the time for doing or complefing of any mutter provided for herein may
ba extended or abridged by an agreement in wrifing signed by Seller and Buyer or by their respactive tawyers who may be specifically authorized
in that ragord,

PROPERTY ASSESSMEMT: The Buyer and Sellar hereby acknowledge thot the Province of Ontarie hus implementad currant value assessment
and prapertias may be reassessed on an annual busis. The Buyer and Seller agrae that no claim will be made ogainst the Buyer or Seller, or any
Brokerage, Broker or Salesperson, for any changes in property tox as a result of & re-assessmant of the proparty, save and except any properly laxes
that accrued prior 1o the completion of this frensaction.

TENDER: Any tendlar of documents or money hereunder may be made upon Ssller or Buyer or thelr respactive lawyars on the day sef for completion.
Money shall be tenderad with funds drawn on o lawyer's trust account in the form of a bank droft, certified cheque or wire transfer using the large
Valua Transfer System,

FAMHIY LAW ACT: Seller warrants that spousal consent is not necessary to this transacion snder the provisions of the Family law Act, R.5.0.1690
unless the spouse of the Seller has executed the consent hereinaftar provided,

UFFI: Seller represents and warrants ta Buyer that during the time Seller has owned the property, Seflar has not cavsed any bullding on the property
to be insulated with insulation containing ursaformaldehyde, and that to the best of Seller’s knowledge no building on the property confains or has
ever contoinad insulafion that centains ureaformaldshyde. This warranty shall survive and not merge on the completion of this transaction, ond If the
building is port of o multiple unit building, this warranty shell only apply to that part of the building which is the subject of this fransaction,

LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICGE: The parfios acknowledge that any information provided by the brokerage is not
legal, tox or envirenmental advice, and that it has been recommended that the parties obtain independent professional advice prior te signing this
document,

CONSUMER REPORTS: The Buyer is hareby notifiod thot a consurer report containing credit and/oer personal information
may be referred 1o in connection with this transaction,

AGREEMENT IN WRITING: I there i3 conflict or discrepancy botween uny provision added o this Agreement (including any Schedule aitached
herato] and any provision in the standord pre-set portion hereof, the atded provision shalf supersede the skindard pre-set provision fo the extent of
such conflict or discrepancy. This Agreement including any Schedule attached hersto, shall constitute the antire Agreement between Buyer and Sellsr.
Thera is no raprasentation, warranty, colloteral ugreement or condition, which affects this Agreement other than as expressed herein, For the purposes
of this Agreement, Seller maans vendlor ond Buyer means purchaser. This Agreement shall be read with all chenges of gender or number required by
the contaxt,

ELECTRONIC SIGNATURES: The parties hersto consent and agres to the use of slectronle signatures pursvant to the Electronic Commerce Adi,
2000, 8.0. 2000, ¢17 as amended from tima o Aime with respect to this Agreement and any other documents respecting this fransuction,

28. TIME AND DATE: Any reference fo o fime and date in this Agreement shall mean the tims and date where the property Is fecated,

[

0. Dortrriaa
INTTIALS OF BUYER(S): @ INITIALS OF SELLERS(S): "ﬁ'

trodemark REAiIGR@ REALTORS®, MLS®, Mulfipls Lsting Services® and 1 1 Irallsdt b
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29. SUCCES50RS AND ASSIGNS: The helrs, execulors, administrators, successers and assigns of the undersigned are bound by the terms herein.

SIGMED, SEALED AND DELVERED in the presence of; N WITNESS whereof | have hereunlo set my hond and seal:
MUNISH SHA ofiSBEINCORPORATED
WAL, Sl * 5/16/2023 | 7:55 AM PD
e i s Risod SRt e ogl) [y ——
T etrereyet R g e e TR pene .. W

i, the Undersigned Sefler, agres to the above offer. | hereby inevocably instruct my lowyer to pay directly to the brokeragels) with whom | have agreed
to pay commission, the wnpaid belance of the commission together with applicoble Harmonized Sales Tox {and ony other taxes as may hereafter be
applicabls), from the proceels of the sale prior to any payment lo the undersigned on completion, as advised by the brokeragels) to my lawyer.

SIGNED, SEALED AND DELVERED in the presence of: IN WITMESS whereof | have hereunto set my hand and seal:
THE FULLER LANDAU GROUP INC., SOLELY ]MMCLTY AS COURT APPOINTED LIQUIBATOR OF CALLTIRON GAS BARS LTD.
& 05/17/23
{Wiiness) ) Secl)  [Date}
R e e el R G St , S

SPOUSAL CONSENT; The undersigned spouse of the Seller hersby consents lo the disposition evidenced herein pursuant to the provisions of the Fomily
Law Act, R.5.0.1990, and hereby agrees fo execute all necessary or incidental documents fo give full force ond effect 1o the sale evidanced herein.

T T
CONFIRMAHON OF ACCEPTANCE: Notwithstanding anything conlained herein to the ccn&ary, { confirm this Agresment with alt changes both typed
? o ﬂg Bd ('S
and wriften was finally accepled by ol parlies 0f «.....coorvciiien s, Hhis .ovarerereninns day of .................................................. 20
fe.m./pan) mnisly, Sarma

........................................ B It | PAAEIASIIEL LI BT

INFORMATION ON BROKERAGE(S)
REN/TEX REALTY INC.. Brokerage 205,.830..3300

PR Ty S T Y P PR RT P oYY YOI MR TR

lTal No)
Jagon Racoo

...............................................................................................................................................................................................................

Listing Brokerage ..o

Co-op/Buyer Brokeraige .......... Colliers Magaulay Wigolls Ing,, Brokeraga . .. . ... 416 7772200 ..
(Tel No.}
e kORLE Homy Drivas
Balesparson/ firoker/ Broker of Record Numel
ACKNOWLEDGEMENT
| acknowledge recelpt of my signed copy of this accepted Agreement of | | acknowledge receipt of my Eifiﬂi% copy of this accepted Agreemant of
Purchase and Sale gt | authgtizg the Brokerage o forward a copy to my lawyer. | Purchass and Sale ajfid | cu?ﬁo o firokerage to forward a copy to my lawyer.
% 12/23 malslh, arma 5/16/2023 | 7:55 AM F
Gl . Wy s Sk Skapwa, I
R e s s i'ﬁl}féi ..................... e ————_ g
Address for Service /f/ﬁ/ww"S/{\ AL 'SqL oo | Addrass For S8rvice ..o sereneris b e s iRt antns
WA A P X
7 Tl Mo ffel. Noj
S6llar's LAOWYET ..rveenee it s b e es BUYBH'S EGWYEE 1uvisirinnreserenssnianimsssnsconssnes tnsssnsss seanssssesssasessssesss nesenssans
Address ..o, e rers et e e e st vomnnie | ADAIBSS (i s
ERQT 1ot mec st s sn e sns e s e b e e aa e n s r e BIOH vt rcnnee e ren s s s e n s sn s np s et s b s b
R e et o g riererens R e
FOR OFFICE USE ONILY COMMISSION TRUST AGREEMENT

To: Cooporating Broksrage shown on the foregoing Agreamanl of Purchose and Sole;

In conai(}:;mﬁon for Ihe Co-aperaling Brokesage procuring the foregoing Agreement of Purchase and $als, | hareby declars that olf moneys received or receivabla by me in
connection with the Transtelion as confemplated In the MLS® Rules and Regulations of my Raol Estole Boord shall be rocaivabla and held 1n trust. This agreement shall consiitute
a Commission Trust Agresmant os definad in the MLS® Reles and shall ba subject o and governed by the MLS® Rules pertaining to Commission Trush,

DATED as of the dote and fime of the acceplance of the foregoing Agresment of Purchase and Safe. Acknowledgad by:

i;i:ut'};:r)rlz'e‘t'i IoblndlhallsﬂngBrokamgel ............................................ Y “ iAulhoriza}j'm‘blndlhadouoi;emhngBr‘oker.qga}"
The tradamerks REAFOR®, REALTORS®, M18® ff ting Services® ancd ! trolled b
m Lm runwigna vifa As Iuﬂon i 35&?7 Iﬁo“r%alagfgﬁ prg?ess?é:l 5 wl kﬁ’o g‘r;g %ﬁﬁlﬁﬁ"ﬁ?@nﬁﬁ" r(l the i

e quality of services fhoy provida, Used un g z;snse
@ 2022, Qntario eui Estale As oclnﬂon OREA]. All rights reservad. This form was developed by GREA for the use and reproduciion

Its mambars and llcapsess onl Hisit 038 OF repr I&Lspmhibl uxce twilh pe or wr consont of QREA. Do not alter
when printing or reproeducing the sl ur pro-yat por on etrs no lial Elny or your use of ?u
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Schedule A
Agreement of Purchase and Sale — Commercial

This Schedule is attached to and forms part of the Agreement and Sale between;

BUYER, Munish Sharma To Be Incorporated and SELLER, The Fuller Landau Group Inc., solely
in lts capacity as Court Appointed Liquidator of Calldron Gas Bars Ltd., for the purchase and sale
of 480 Derry Road East, Migsissauga, Ontarlo, dated the 16 day of May 2023

1.  DEPOSIT
(@)

On execution of this Agreement, Buyer shall submit a deposit o
ﬂ(}anadian dollars (the “First Deposit”) by cheque payable to RenfTex
dited towards the Purchase "
M s | M
(b)  Within three (3) business days following waiver of nditions at parm

Buyer shall submit a further deposit o Thousan l D I

Canadian doilars by cheque payable to Ren/Tex Realty Inc., Brokerage and to be credited
towards the Purchase Price on completion.

Realty Inc., Brokerage (the “Deposit Holder”) and to ba
Price oh completion. .

2. BALANCE

The Buyer agrees {0 pay the balance of the purchase price, subject to adjustments, to the Selier
on completion of this transaction, with funds drawn on a lawyet’s trust account in the form of a
bank draft, certified cheque or wire transfer using the Large Value Transier System.

3 CONDITIONS - BUYER

The Buyer's obligations under this Agreement are conditional for a period of Ten (10) business
days following the date when both Buyer and Seller have entered into this Agreement (the
“Buyer's Condition Date”) upon the Buyer:

(@) Satisfying itself, in its sole, unfeftered, subjective and absolute discretion as to all aspects
of the Seller’s Deliveries and as fo all aspects of the Property, includung without limitation,
reviewing all existing environmental reports.

In the avent that the conditions contained herein have not heen fully waived by the Buyer on or
hefore the Buyer's Condition Date, then this Agreement shall come to an end and the First Deposit
and alt Interest eamed thereon shall be returnad to the Buyer, without deduction, and the Buyer
shall have no further obligation to the Seller under this Agreement except an obligation to restore
the property as a result of any soil tests conducted by the Buyer. These conditions are only for
the benefit of the Buyer and impose no obligations of any kind on the Buyer.

- (s st o sty OF
Initials of the Buyer(s): Initials of the Seller(s).
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Schedule A
Agreement of Purchase and Sale — Commercial

This Schedule Is attached to and forms part of the Agreement and Sale between:

BUYER, Munish Sharma To Be Incorporated and SELLER, The Fuller Landau Group Inc., solely
in lts capacity as Court Appeinted Liquidator of Calldron Gas Bars Lid., for the purchase and sale
of 480 Derry Road East, Migsissauga, Ontario, dated the 16 day of May 2023

4. ACKNOWLEDGEMENT — RIGHT OF FIRST REFUSAL

The Buyer acknowledges that the tenant at the Property (the “Tenant") asserts a right of first
refusal with respect to any offer made on the Property. Accordingly, this Offer shall be conditional
for Twenty One (21) days from the latter of waiving of Buyer's Condition In clause #3 above or
from acceptance of this offer (the “ROFR Conditional Period”). During the ROFR Conditional
Period the Seller shall seek the Tenant's position on exercising its right of first refusal on the
Property. If the Tenant exercises, or alternatively, does not waive, its right of first refusal during
the ROFR Conditional Period this Agreement shall be null and void and any deposits paid shall
be returned to the Buyer without interest or deduction. This condition s included for the benefit of
the Seller and may be waived, at its option, in writing within the time period stated herein,

5. REPORTS AND INVESTIGATIONS

In the event that the Buyer commissions, or ctherwise receives environmental, zoning, or any
other reports or investigations relating to the Property (the “Reports™), the Buyer agrees to provide
a copy of the Reports to the Seller together with a reliance letter from the party providing the
Reports to the Buyer. In the event that this Agreement comes {0 an end, the Buyer shall provided
both the Reports and the reliance letters related to the Reporis to the Seller in advance of the
First Deposit being returned to the Buyer.

6. ACCESS

From and after the acceptance of this Agreement, the Buyer shall have the right to enter and
ingpect the Property from time fo time, during business hours, with 24 hours prior notice by such
agents, consultants or other persons, as It deems necessary.

1. DELIVERIES

The Buyer acknowledges having received in electronic form and having reviewed prior to the date
of execution of the Agreement, those documents (collectively referred to as the "Deliveries”)
made avaiiable to the Purchaser by the Seller or by Rentex Realty Inc. (the "Reaitor”). The Buyer
acknowledges that the Detiveries are to be kept confidential and not disclosed to any third parties,
other than the Buyer's lawyers, realtor, and/or accountants, which the Buyer represents and
warrants will keep the Deliveries confidential.

8. LEGAL ADVICE

The parties to this Agreement acknowledge that the Seller and Buyer each obtain legal advice
through their own legal counsel. The parties further acknowledge that no information provided by
the listing agent or the Buyer's agent, 1o be construed as expert legal or tax advice, and the parties
are cautioned not to rely on any such information without seeking specific legal, accounting,
environmental or tax advice with respsct to thelr unique circumstances.

ns
y ‘ s N '3
Initials of the Buyer(s): Initials of the Seller(s):
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Schedule A
Agreement of Purchase and Sale — Commercial

This Schedule Is attached to and forms part of the Agreement and Sale between:

BUYER, Munish Sharma To Be Incorporated and SELLER, The Fulier Landau Group Inc., solely
in Its capacity as Court Appointed Liquidator of Calldron Gas Bars Ltd., for the purchase and sale
of 480 Derry Road East, Mississauga, Ontario, dated the 16 day of May 2023

9. AUTHORIZATION

The Seller hereby authorizes any and all municipal officers and employees of the City of
Mississauga to provide the Buyer with access to such records and answer inquiries on such
matters as the Buyer may deem advisable. The Seller shall at the request of the Buyer forthwith
execute such documentation as may be required hy the Buyer to give effect to this paragraph.

10.  ASSIGNMENT

It is agreed that the Buyer shall have the right at any time prior to the Completion Date to assign
this Agreement to a corporation or corporations, and/or person or persons, and when such
assignment shall have been made and written notice thereof shall have been given to the Seller
or its Solicitors, the assignee shall assume all of the Buyer's rights and obligations hereunder to
the same extent and in the same manner as i such assignee had executed this Agreement of
Purchase and Sale as Buyer, and the Buyer and the assignee shall be jointly and severally liable
for the covenants of the Buyer in this Agreemaent.

11. SELLER’S REPRESENTATIONS AND WARRANTIES

The Selier {o the best of its knowledge and belief, represents and warrants to the Buyer that as
at the Completion Date:

(a) All municipal taxes, rates, levies and assessment of every nature and kind due with
respect to the Property will have been paid in full and there Is no pending appeal or other
proceeding in existence In respect of such taxes, rates, levies and assessments, nor has
the Seller received any notice of any local improvement charges or special levies to be
charged against the Property;

(b)  The Seller is, and will be on the Completion Date, a resident of Canada as defined in the
Income Tax Act (Canada);

(c) The Seller has the power and authority to enter this Agreement and to carry out the
transactions contemplated hereby, all of which have been duly and validly authorized by
all pariies involved in ownership of the Property;

These representations and warranties will also be frue at and will survive the Completion Date
and payment of the Purchase Price.

12. A8 18, WHERE IS

The Buyer shall purchase the Property as it exists on an “as is, where is" basis, without
representation, warranty or condition with respect to the fitness, condition, Including
environmental condition, zoning or lawful use of the Property, including but not limited to the
buildings on the Property, save and except as explicitly provided in this Agreemant. The Seller,
its agent, or anyone else on Its behalf make no representations or warranty with respect to any

defacts in workmanshipy aﬂf“te of repair, location of structures, walig#etaining walls or fences (free
I §
Initials of the Buyer(s): initials of the Seller(s): F
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Schedule A
Agreement of Purchase and Sale -~ Commercial

This Schedule is attached to and forms part of the Agreement and Sale between:

BUYER, Munish Sharma To Be Incorporated and SELLER, The Fuller Landau Group Inc., solely
in Its capacity as Court Appointed Liguidator of Calldron Gas Bars Ltd., for the purchase and sale
of 480 Derry Road East, Mississauga, Ontario, dated the 16 day of May 2023

standing or otherwise) of the bulldings or other structures on the Properly. The Seller shall have
no responsibility whatsoever to remedy any defect, Infraction, or encroachments by buildings or
fences on the Property or onto adjoining properties or streets, comply with any outstanding
Municipal, Provinclal or Federal or other work orders, complete any unfinished work or remecdy or
remove any leases or notices thereof registered on title to the Property, all of which shall be the
responsibility of the Buyer and assumed by the Buyer on closing. The Seller does not represent
or warrant that any documentation (including, without limitation, environmental reports) or
information {the “Information”) provided by It or its agents to the Buyer or its agents Is accurate or
useful to the Buyer and the provision of the Information shall in no way derogate from or affect
the fact that the purchase of the Property and the buildings and structures by the Buyer is on an
“as is, where is “ basis, without representation, warranty or condition with respect to the fithess,
condition, including environmental condition, zoning or lawful use of the Property. The Buyer
acknowledges that the Buyer has relied entirely upon the Buyer's own inspection and investigation
with respect to title matters aforesaid and the quantity, quality, fitness, condition, including
environmental conditlon, and value of the Property and any buildings or structures thereon.

13. APPROVAL AND VESTING ORDER

The Seller acknowledges that it will seek approval from the Ontario Superior Court of Justice —
Commaercial List to sell its right, fitle and interest, if any, in and to the Property on an “as is, where
is basis”, all pursuant to the terms and conditions of this Agreement (the "Approval and Vesting
Order™). The Buyer and Seller acknowladge that if the Sellar is unable to obtain the Approval and
Vesting Order within Sixty (60) Days from, the latter of waiving of Buyer's Condition in clause #3
above or from acceptance of this offer, then this Agreemert shall come to an end and the Deposit
and all interest earned thereon shall be returned to the Buyer, without deduction, and the Buyer -
and the Seller shall have no furthet obligation to each other under this Agreement. This condition
is included for the benefit of the Seller and may be waived, at Its option, in writing within the time
period stated herein.

14. COMPLETION DATE

The Completion Date shall be Thirty days (30) calendar days following the Seller obtaining the
Approval and Vesting Order. [f such date falls on a weekend or a holiday, then it shall be moved
o the immediately next business day.

15. CLOSING DELIVERIES

On or before the Completion Date of this transaction, the Seller shall provide the following
deliveries to the Buyer or the Buyer's solicitor:

(a) A Statutory Declaration confirming that the Seller is a resident of Canada within the
meaning and infended purposed section 116 of the Income Tax Act of Canada;

(b) Statement of Adjustments, in duplicate;

’ l i s [ DF '
Initials of the Buyer(s): Inltials of the Seller(s);
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Schedule A
Agreement of Purchase and Sale - Commercial

This Schedule is attached fo and forms part of the Agreement and Sale between:

BUYER, Munish Sharma To Be Incorporated and SELLER, The Fuller Landau Group Inc., solely
in Its capacity as Court Appolnted Liquidator of Calldron Gas Bars L.td., for the purchase and sale
of 480 Derry Road East, Mississauga, Ontario, dated the 16 day of May 2023

(c) Seller or Seller's solicitor agrees to obtain and register a discharge of any liens and/or
mortgages registered on the property, at its own expense for any morigages not being
assumed;

{d) atransfer in registrable form conveying title to the Property fo the Buyer; and,

(e) such other documents as may be reasonably required by the Buyer, in form and substance
satisfactory to the Buyer acling reasonably, to authorize this Agreement and the carmrying
out of the transactions contemplated herein.

16. CAPACITY OF LIGUIDATOR

The Buyer acknowledges that the Seller Is selling the Property pursuant to the powers and
provisions contained in the Order of Justice Dietrich, dated December 20, 2022, and the Approval
and Vesting Order, which provides the Seller with the power to sell the Property. The Buyer
further acknowlecdges that the Seller is selling the Property In its capacity as Court Appointed
Liquidator of Calldron Gas Bars Ltd., and not In its personal capacity.

17. LEGAL DESCRIFTION OF THE PROPERTY

PTLT 10 CON 1 EAST OF HURONTARIO ST., PT 1 43R16566, EXCEPT PT 1,2,3,4 43R17986,
PT 1 43R21424; PT 3 & 4 43R23420; TAW PT 4 43R15783 A8 IN TT81030; 8/T EASE IN
FAVOUR OF MISSISBAUGA HYDRO-ELECTRIC COMMISSION AS INLT1218788; PTLT CON
1 EAST OF HURONTARIO 8T., PT 2 &3 43R21424; TAW PT 4 43R15783 AS IN TT81030; ST
EASE IN FAVOUR OF MISSISSAUGA HYDRO-ELECTRIC COMMISSION AND BELL CANADA
AS IN LT1019744;8/T EASE IN FAVOUR OF MISSISSAUGA-HYDRO ELECTRIC
COMMISSION OVER PT 6 43R23420 AS IN

18. ELECTRONIC COMMUNICATION

Acceptance of this Agreement of Purchase and Sale may be communicated by
facsimile/electronic transmission, emall, or Authentisign of an accepted Offer or by delivery of
such facsimile without limiting other methods of communicating acceptance available to the
parties.

19. SUCCESSORS AND ASSIGNS

This Agreement shall enure to the benefit of and be binding upon the parties hereto and thelr
respective permitted successors and assigns.

20.  APPLICABLE LAW

This Agreament shall be interpreted in accordance with the taws of the province of Ontario and
the laws of Canada applicable thereto.

21, TENANCIES D8 o
, ‘ s _ { D/’-' *
inkials of the Buyer(s): Initials of the Seller(s):
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Schedule A
Agreement of Purchase and Sale — Commercial

This Schedule is attached to and forms part of the Agreement and Sale beiween:

BUYER, Munish Sharma To Be Incorporated and SELLER, The Fuller Landau Group Inc., solely
in Its capacity as Court Appointed Liquidator of Calldron Gas Bars |td.,, for the purchase and sale
of 480 Derry Road East, Mississauga, Ontario, dated the 16 day of May 2023

G LALIYGT dUFetds W ataall - i B2 A » e [ Al ) S E] WY G NVE ¢ t L

acknowledgement/estoppel certificate from the existing Tenant, in favor of the Buyét
and its mortgagee(s), confirming:

(1) The commencement date, rent deposit, and expiry date;

(2)  Tenantis in possession of the whole of premises and is pdying full rent and
additional rent in accordance with the Lease;

(3) The Lease has not been amended since the time of execution and
continues to be in full force and effect, excepl as disclosed to the Buyer;

(4)  The Tenant has no claims for redughon or set-off with respect to any monies
payable to the Landlord under {46 L ease;

(5)  The rents pursuant to e Lease have been paid to date and there has been

ﬂf no prepayment of rarits due, nor will there be any prepayment of rents other
: than as provideghfor in the Lease’ and

(6)  Neithepthe Tenant or the Landiord is in default under the Lease and there
are 0 existing disputes between the Tenant and the Landiord

The Tenant acknowledgment/Estoppel Certificate from the Tenant are to be delivered
to e Buyer no later than Ten (10) days prior to closing and shall be dated no earlier

v A o g g [y S L g gy s e

The Seller shall make best efforts fo obtain an Estoppel Certificate from the Tenant, in a
forim to be agreed upon by the Buyer and Seller acting reasonably and to be delivered
ve =t the Buyer not more than 30 days prior to Closing. The Buyer acknowledges that
‘ M s I DF ithere is no ohligation on the part of the Seller to obtain an Estoppel Certificate from the
—=Tenant and failure to obtain same shall not constitute a defaulf of the Setler under this
Agreement.

DS Fuiherdl
Initials of the Buyer(s): initials of the Seller(s):
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Schedule B
Agreement of Purchase and Sale — Commercial

This Schedule s attached to and forms part of the Agreement and Sale befween:

BUYER, Munish Sharma To Be Incorporated and SELLER, The Fuiler Landau Group Inc., solely
in its capacity as Court Appointed Liquidator of Calidron Gas Bars Lid,, for the purchase and sale
of 480 Derry Road East, Mississauga, Ontario, dated the 16 day of May 2023

D5
| M ¢
Initials of the Buyer(s): Initials of the Seller(s): F
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m Dntario Real Estate Amend ment to

Assaciation A fP h d S I c . I
Form 570 greement of Purchase and Sale - Commercia

for use in the Province of Ontario

BETWEEN:

BUYER: M L S O R L0 B N O R D R D ettt ettt
AND . . . .o

SELLER: The Fuller Landau Group Inc., solely in Its capacity as Court Appointed Liquidator of Calldron Gas Bars Ltd.

RE: Agreement of Purchase and Sale - Commercial [Agreement] between the Seller and Buyer, dated the 16 . dayof MaY . 20.23

........................................................................................................................... as more particularly described in the aforementioned Agreement.

The Buyer and Seller herein agree to the following amendment(s) to the aforementioned Agreement:

Delete:

PURCHASE PRICE: —

3. CONDITIONS - BUYER

The Buyer’s obligations under this Agreement are conditional for a period of Ten
(10) business days following the date when both Buyer and Seller have entered
into this Agreement (the “Buyer’s Condition Date”) upon the Buyer:

(a) Satisfying itself in its sole, unfettered, subjective and absolute
discretion as to all aspects of the Seller's Deliveries and as to all aspects of
the Property, including without limitation, reviewing all existing environmental
reports.

In the event that the conditions contained herein have not been fully waived by
the Buyer on or before the Buyer’s Condition Date, then this Agreement shall
come to an end and the First Deposit and all interest earned thereon shall be
returned to the Buyer, without deduction, and the Buyer shall have no further
obligation to the Seller under this Agreement except an obligation to restore
the property as a result of any soil tests conducted by the Buyer. These
conditions are only for the benefit of the Buyer and impose no obligations of
any kind on the Buyer.

14. COMPLETION DATE

The Completion Date shall be Thirty (30) calendar days following the Seller
obtaining the Approval and Vesting Order. If such date falls on a weekend or a
holiday, then it shall be moved to the immediately next business day.

Authenti:

INSERT: s i

(o [ DF -
PURCHASE PRICE: _ DF f M s
. ________________ |

14. COMPLETION DATE w s
The Completion Date s be Sixty (60) calendar days following the Seller

obtaining the Approval and Vesting Order. If such date falls on a weekend or a
holiday, then it shall be moved to the immediately next business day.

DS Authenti:
INITIALS OF BUYER(S): INITIALS OF SELLER(S): "
—_———

The trademarks REALTOR®, REAITORS®, MLS®, Multiple Listing Services® and associated logos are owned or controlled by
The Canadian Real Estate Association {CREA) and identify the real estate professionals who are members of CREA and the
nearon quality of services they provide. Used under license.
® 2021, Ontario Real Estate Association L”OREA"). All rights reserved. This form was developed by OREA for the use and reproduction
by its members and licensees only. Any other use or reproduction is prohibited except with prior written consent of OREA. Do not alter

when printing or reproducing the standard pre-set portion. OREA bears no liability for your use of this form. Form 570 Revised 2020 1 (®@ge 1 of 2
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IRREVOCABILITY: This Offer to Amend the Agreement shall be Trrevocdble by . .t cdsid GonNN until 21338 .
(Seller/Buyer} {a.m./p.m.}
X
onthe .. 1 .. dayof ........June . ,20.23_ after which time, if not accepted, this Offer to Amend the Agreement shall be null and void.

For the purposes of this Amendment to Agreement, “Buyer” includes purchaser and “Seller” includes vendor.
Time shall in all respects be of the essence hereof provided that the time for doing or completing of any matter provided for herein may be extended or
abridged by an agreement in writing signed by Seller and Buyer or by their respective solicitors who are hereby expressly appointed in this regard.

All other Terms and Conditions in the aforementioned Agreement to remain the same.

SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof | have hereunto set my hand and seal:

Munish Sharma To Be Incorporated

6/1/2023 | 11:41 AM PDT

(Seal) (Date}

(Witness) (Buyer/Seller/Authorized Signing Officer) (Seal} (Date)

|, the Undersigned, agree to the above Offer to Amend the Agreement.

SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof | have hereunto set my hand and seal:
The Fuller Landau Group Inc., solely in Its capacity as Court

06/01/23  4:09 PM

(Seal) (Date}

(Witness) (Buyer/Seller/Authorized Signing Officer) (Seal} (Date)

The undersigned spouse of the Seller hereby consents to the amendment(s) hereinbefore set out.

(Witness) [Spouse} (Seal) (Date}

CONFIRMATION OF ACCEPTANCE: Notwithstanding anything contained herein to the contrary, | confirm this Agreement with all changes both typed
6/1/2023 | 1:23 PM PDT

and written was finally accepted by all parties at .........cccceveveiiinniiicicee this oo QIRIGNERV:. e ;20

{a.m./p.m.} MWA,IS‘A, SW“’

PRSP DOOPEEBOIDSEBHBAc + v veemsrreeersssuesansnneeesasseasasnnesamianens
(Signature of Seller or Buyer

ACKNOWLEDGEMENT

| acknowledge receipt of my signed copy of this accepted Amendment to | acknowledge receipt of my signed copy of this accepted Amendment to
Agreement and | authorize the Brokerage to forward a copy to my lawyer. Agreement and | authorize the Brokerage fo forward a copy to my lawyer.

"?he Fuller Landau Group Inc:; solely in Its capacity as’Court Munish S Re ted
_Appointed Liquidator of Calldron Gas Bars Ltd. [ S A B O e e

fhgnti :
e = Patel 151/23 (Buyer) misle Sarma ErE)2023 | 11:41 AM Pl
|$'V'l """ HEC @ v Date) T Buyery e DY925EBODEERAFT 1w r it (Date]

Address for Service ... Address for Service ...
""""""""""""""""""""""""""""""" (el Nojj T e el Ney T
Seller’s LAWY ..o BUYRI'S LAWY ettt
AAFEss ... e AATESS ... s
EMail L s EMail Lo e
(el No) T Fax. Noij T (el No) T Fax. Noj T

The trademarks REALTOR®, REAITORS®, MLS®, Multiple Listing Services® and associated logos are owned or controlled by
The Canadian Real Estate Association {CREA) and identify the real estate professionals who are members of CREA and the
nearon quality of services they provide. Used under license.
® 2021, Ontario Real Estate Association L”OREA"). All rights reserved. This form was developed by OREA for the use and reproduction
by its members and licensees only. Any other use or reproduction is prohibited except with prior written consent of OREA. Do not alter

when printing or reproducing the standard pre-set portion. OREA bears no liability for your use of this form. Form 570 Revised 2020 1 ([(dge 2 of 2
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m g:larig :l_eal Estate Wa iver
sociation
Form 573 Agreement of Purchase and Sale - Commercial

for use in the Province of Ontario

BUYER: . Munish Sharma to be incorporated
SELLER: The Fuller Landau Group Inc. in its capacity as Liquidator of Calldron Gas Bars
REAL PROPERTY: 280 D OTry R . B et e

Mississauga, Ontario ON L4H 0P6
In accordance with the terms and conditions of the Agreement of Purchase and Sale - Commercial dated the 18 dayof...... MaY . ,
2023 . , regarding the above property, |/We hereby waive the condition(s) which read(s) as follows:

4. ACKNOWLEDGEMENT — RIGHT OF FIRST REFUSAL

The Buyer acknowledges that the tenant at the Property (the “Tenant”) asserts a right of first
refusal with respect to any offer made on the Property. Accordingly, this Offer shall be
conditional for Twenty One (21) days from the latter of waiving of Buyer’s Condition in clause #3
above or from acceptance of this offer (the “ROFR Conditional Period”). During the ROFR
Conditional Period the Seller shall seek the Tenant’s position on exercising its right of first
refusal on the Property. If the Tenant exercises, or alternatively, does not waive, its right of
first refusal during the ROFR Conditional Period this Agreement shall be null and void and any
deposits paid shall be returned to the Buyer without interest or deduction. This condition is
included for the benefit of the Seller and may be waived, at its option, in writing within the
time period stated herein.

All other terms and conditions in the aforementioned Agreement of Purchase and Sale - Commercial to remain unchanged.

For the purposes of this Waiver, “Buyer” includes purchaser, and “Seller” includes vendor.

12:18 PM 06/12/23
DATED O ,Ontario, at ..o RIS e dayof .o 20..........
{a.m./p.m.)
SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof | have hereunto set my hand and seal:
The Fuller Landau Group Inc., in its capacity as Liquidator of Calldron Gas Bars Ltd.
AURENISIGN < << v rrsr s e
’ JK 06/12/23
............................................................................... David Filice. ... & 2722
(Witness) uyer/Seller/Authorized Signing Officer) (Seal) (Date)
Wiess) T {Buyer/Seller/Authorized Signing Officer) (Seal) [Date) T
Receipt acknowledged at ..o PRES e dayof.....coo 6 /13/2023|738A PDT ............. by
(G m‘/p‘m ) DocuSigned by:
munish sharma GWS(& doarma
Print NGMe . Lo e Signature:.............} DSG2SEBIDSEBAT -« <+« ¢ <ttt eeeee e et neeeeeeeeee e e aneeeeaens

The trademarks REALTOR®, REAITORS®, MLS®, Multiple Listing Services® and associated logos are owned or controlled by
The Canadian Real Estate Association {CREA) and identify the real estate professionals who are members of CREA and the
neacror quality of services they provide. Used under license.
© 2023, Ontario Real Estate Association L”OREA"). All rights reserved. This form was developed by OREA for the use and reproduction
by its members and licensees only. Any other use or reproduction is prohibited except with prior written consent of OREA. Do not alter

when printing or reproducing the standard pre-set portion. OREA bears no liability for your use of this form. Form 573 Revised 2019 1®age 1 of 1



Court File No. CV-20-644241-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
GEORGE VASTIS

Plaintiff
(Defendant to the Counterclaim)

- and —

HELEN VASTIS

Plaintiff

- and —

CHRISTOS KOMMATAS

Defendant
(Plaintiff to the Counterclaim)

- and —

CALLDRON GAS BARS LTD. and 1195705 ONTARIQ INC., carry on business as OLD

PRO DRIVING RANGE
Defendants
(Defendant to the Counterclaim)
Affidavit of DAVID FILICE
(Sworn June 29, 2023)

I, David Filice, of the City of Vaughan, in the Province of Ontario MAKE OATH AND SAY:

1. T am a Senior Vice President and a licensed Trustee with The Fuller Landau Group Ing.,
the Court Appointed Liquidator (the “Liquidator”) of Calldron Gas Bars Ltd. and
1195705 Ontario Inc. (the “Companies”), and as such have knowledge of the matters
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deposed to herein, except where such knowledge is stated to be based on information and
belief, in which case I state the source of the information and verily believe such

information to be true.

2. The Liquidator was appointed, without security, of all of the assets, undertakings and
properties of the Companies by Court Order dated December 20, 2022.

3. The Liquidator has prepared Statements of Account in connection with its appointment as
Liquidator detailing its services rendered and disbursements incurred for the period from
March 1, 2023 through to the date of May 31, 2023. Attached hereto and marked as
Exhibit “A” to this my Affidavit are copies of the Statements of Account. The hours
detailed in the Statements of Account are charged at the normal billing rates and charges
of the personnel of The Fuller Landau Group Inc. and as referenced in the Statements of

Account. The average hourly rate in respect of the account is $435.88.

4. This Affidavit is made in support of a motion to, inter alia, approve the activities of the

Liquidator and ifs accounts.

SWORN before me at the City of )

Toronto, in the Province of Ontario )
this 4f%ay of June, 2023. ) / %
v 7
m | DAVID FILICE °

A Commissioner, etc.

e e S’

Minna Linda Niva, a Cormmissionet, ett.,
Province of Ontario, for The Fulier Landau
Group inc. and ks associaes and ffiliales,

Explres September 4, 2024,
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Attached is Exhibit “A”
Referred to in the
AFFIDAVIT OF DAVID FILICE
Sworn before me

ﬂ‘
This & day of Junc, 2023

mew

Commisstoner for taking Affidavits, etc -

Minna Linda Niva, a Comméssloner, ets,,
Provincs of Ontanip, for The Fuller Landay
Group ¥ and #2 associates sl afflaes,

Explres Soptamber 4, 2024,
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Calldron Gas Bars Ltd. and 1195705 Ontario Inc.

Summary of fees

Staff

D. Filice
M. Niva
A. Sheth
G. Jessup

Years of experience Rate Hours Amount
29 495.00 171.60  84,942.00
20 265.00 24.10 6,386.50
1 285.00 43.45  12,383.25
33 700.00 2.00 1,400.00
Subtotal 435.88 24115 105,111.75

Exhibit "A"
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Fuller
INVOICE Landau

Calldron Gas Bars Ltd. Invoice No. 163212
151 Bloor St W, 12th Floor Client No. 1309153:01-DAF

Toronto, ON M5S 154

March 31, 2023

FOR PROFESSIONAL SERVICES RENDERED:

With respect to our appointment as Court Appointed Liquidator of Calldron Gas Bars Ltd. for the period
March 1, 2023 to March 31, 2023 as set out in the attached time dockets.

OUR STANDARD FEE

D. Filice - 82.60 hrs. @ $495.00 /hr.
G. Jessop -2.00 hrs. @ $700.00 /hr.
M. Niva - 7.85 hrs. @ $265.00 /hr.
A. Sheth - 13.10 hrs. @ $285.00 /hr,

DU FRE . et te s e et e ta et s et enee e emem e e e ereneearateessestesmee e enens $ 48,100.75
[ ) USSR SRR 6,253.10
BALANCE DUE ...ttt st e e ee e e st eeessrs e st e et easst et ate e e enenenerns $ §4,363.85

HST Registration No. R130795669

Payment is due on receipt of account. Amount outstanding in excess of thirty days will be charged interest at 12%
per annum until paid in full,

Please remit to:

The Fuller Landau Group In¢.
151 Bloor Street West, 12th floor
Taronto, Ontarioc MpS 154

T 416-645-6500

F 416-645-6501

fulierilp.com
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Fuller
INVOICE Landau

Calldron Gas Bars Ltd. Invoice No. 164582
151 Bloor St W, 12th Floor Client No. 1309153:01-DAF

Toranto, ON M5S 154

April 30, 2023

FOR PROFESSIONAL SERVICES RENDERED:

With respect to our appointment as Court Appointed Liquidator of Calldron Gas Bars Ltd. for the period
April 1, 2023 to April 30, 2023 as set out in the attached time dockets.

OUR STANDARD FEE

D. Filice - 47.10 hrs. @ $495.00 /hr.
M. Niva - 8.80 hrs. @ $265.00 /hr.
A. Sheth - 11.85 hrs. @ $285.00 /hr.

DU FEE . bbb 444 s bbb eate e e e en s eeeneaseeeseemrannneanas $ 29,023.75
DHSDUISEBIMENTIS. ...eeve e ccee e s s et e s ss e s e e e ve et e naesssabranenns 125.50
SUBLOTAL ... e b ettt a e e 29,149.25
H T et e b st et sh et e b e s et R b bbb e aae semme e s anen eesnemesmsmannnas 3,789.41
BALANCE DUE ........ccconiineireiiticnicmstmns e e cscss e s saas nte e eaesns e ses s s ss s aensesenentorssmeons $ 32,938.68

Note: Disbursements = Mileage, Courier Fees
HMST Registration No. R130795669

Payment is due on receipt of account. Amount outstanding in excess of thirty days will be charged interest at 12%
per annum until paid in full.

Piease remit to:

The Fuller Landau Group Inc.
151 Bloor Street West, 12th floor
Toronio, Ontaric MBS 154

T 416-645-6500

F 416-645-6501

fulferlip.com
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Fuller
INVOICE Landau

Calldron Gas Bars Ltd. Invoice No. 165034
151 Bloor St W, 12th Floor Client No. 1309153:01-DAF

Toronto, ON M5S 154

May 31, 2023

FOR PROFESSIONAL SERVICES RENDERED:

With respect to our appointment as Court Appointed Liguidator of Calldron Gas Bars Ltd. for the period
May 1, 2023 to May 31, 2023 as set out in the attached time dockets.

OUR STANDARD FEE

D. Filice - 41.90 hrs. @ $495.00 /hr.
M. Niva - 7.45 hrs. @ $265.00 /hr.
A. Sheth - 18.50 hrs. @ $285.00 /hr.

-OUrfee ...icm e errerite e eeereeeeeeerataerans TN —27.987.25
DiShUISEMENES.... ..o e et b b st b e tb e e e e e e e e e eannnaeann 821.00
SUBTOTAL ..o e s e et e e e ere e st e e nentes 28,808.25
0 L= PSR UR PSRRI 3,745.07
BALANCE DUE ... ettt et s et s st bt e eeee e e $ 32,553.32

Note: Disbursements = Ascend License Fee, Mail Forwarding Fees
HST Registration No. R130795669

Fayment is due on receipt of account. Amount outstanding in excess of thirty days will be charged interest at 12%
per annum until paid in fufl.

Please remit to;

The Fuller Landau Group inc.
151 Bloor Strest West, 12th floor
Toronto, Ontario VBS 154

T 416-645-6500

F 416-645.6501

fullerilp.com
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BETWEEN:

Court File No.: CV-20-00644241-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

GEORGE VASTIS

Plaintiff
(Defendant to the Counterclaim)

-and -

HELEN VASTIS

Plaintiff

-and -

CHRISTOS KOMMATAS

Defendant

(Plaintiff to the Counterclaim)

-and -

CALLDRON GAS BARS LTD. and 1195705 ONTARIO INC.,
carrying on business as OLD PRO DRIVING RANGE

Defendants
(Defendants to the Counterclaim)

AFFIDAVIT OF SPENCER JONES
(sworn June 30, 2023)

I, Spencer Jones, of the City of Toronto, in the Province of Ontario, MAKE OATH AND

SAY:

1. I am a lawyer with Lerners LLP, counsel to The Fuller Landau Group Inc., in its capacity

as receiver and liquidator (the “Liquidator™), in these proceedings. As such, | have knowledge

of the matters hereinafter deposed, except where stated to be on information and belief, and

where so stated, | verily believe that information or belief to be true.

2.

Attached and marked hereto as Exhibit “A” to this affidavit are copies of the three

accounts rendered by Lerners LLP to the Liquidator for legal fees and disbursements for the
period from March 15, 2023 to June 22, 2023.
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3. A total of approximately 136.80 hours were expended by Lerners LLP during the period
noted above in performing legal services to the Liquidator, totalling $76,797 in fees, $970.80 in
disbursements, and $10,040.79 in HST.

4, To the best of my knowledge, the rates charged by Lerners LLP are comparable to the
normal hourly rates charged for the provision of similar services by other legal firms in the

Toronto market.

5. This affidavit is sworn in connection with a motion for an Order of this Honourable Court
to, among other things, approve the fees and disbursements of counsel to the Liquidator, and

for no improper purpose.

SWORNBEFORE ME: |:| in person by video conference

by Spencer Jones at the City of Toronto, in the Regional Municipality of Metropolitan Toronto,
before me at the City of Oshawa, in the Regional Municipality of Durham, on June 30, 2023, in
accordance with O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

/ 14/ -
- o W T
V%8 i )
Signature of Commissioner (or as may be) Sigpature of Deponent
Victoria Gifford Spencer Jones

Victoria Lois Gitiord, a Commissioner, etc.,
Province of Ontario, for Lemers LLP,
Barristers and Solicitors.

Expires November 27, 2025,
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THE FOLLOWING IS EXHIBIT “A”
TO THE AFFIDAVIT OF SPENCER JONES

SWORN BEFORE ME (VIRTUALLY) THIS 30™ DAY OF JUNE, 2023.

/ J g
- L o 4L
Stk ///?/

A Commissioner, etc.

Victoria Lois Gifiord, a Commissioner, ete.,
Province of Ontario, for Lemers LLP,
Barristers and Solicitors.

Expires November 27, 2025.
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Court File No. CV-20-00644241-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MATTER OF THE RECEIVERSHIP OF CALLDRON GAS BARS LTD. AND 1195705
ONTARIO INC. cob as OLD PRO DRIVING RANGE
BILL OF COSTS OF SOLICITOR TO COURT APPOINTED RECEIVER

March 15, 2023

March 16, 2023

March 17, 2023

March 17, 2023

March 17, 2023

March 19, 2023

March 19, 2023

March 19, 2023

March 20, 2023

From March 15, 2023 and April 14, 2023

Lawyer

Time

Description

STU

STU

VLG

SWJ

DNM

SWJ

STU

DNM

STU

0.90

1.30

1.50

5.50

3.90

1.20

2.50

0.40

0.50

Conduct follow up research on accountant-client privilege
and access to accounting records and a
liquidator/receiver's rights with respect to waiving
solicitor-client privilege for a corporation, whether a lease
agreement constitutes a transaction in insolvency law
and whether the Sound Air test has been applied to a
receiver's decision to enter a listing agreement

Continue and finalize follow up research on accountant-
client privilege and access to accounting records and a
liquidator/receiver's rights with respect to waiving
solicitor-client privilege for a corporation, whether a lease
agreement constitutes a transaction in insolvency law
and whether the Sound Air test has been applied to a
receiver's decision to enter a listing agreement

Review and revise report: Emails re same; Prepare fee
affidavit

Review and revision of Report, Notice of Motion, and
Order; Correspondence with client regarding same;
Review of motion record and compilation of same

Email exchange re report; Amendments to report; Emails
re alternate bidder for Old Pro; Calls with D. Filice re
same; Revise and amend draft form of order and notice
of motion; Review and amend fee affidavits

Review and revision of factum
Continue research regarding privilege, draft summary
email and note up relevant authorities

Emails re Acton sale process; Emails re offer for
Mississauga Rd. property

Finalize research regarding privilege and submit to S.
Jones for review
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Date

March 20, 2023

March 20, 2023

March 21, 2023

March 21, 2023

March 21, 2023

March 22, 2023

March 22, 2023

March 22, 2023

March 22, 2023

March 23, 2023

March 23, 2023

Lerners LLP
Invoice Number: 40101051
GST/HST #R119462497

Correspondence with client regarding motion; Review of
record and correspondence  with
stakeholders; Factum update

Call with D. Filice re offer for Mississauga Rd. and
opposition on Acton property sale; Review emails re
same; Call with counsel to I. Morris re pending motion
and disclosure of documents; Report to client re same;
Email to counsel re unsolicited offer for Mississauga Rd.
Property; Exchange with Wortzman re same; Email
exchange with I. Morris counsel re preservation of file

Review Kennedy and Eglinton Leases

Correspondence with client; Meeting with stakeholder
counsel; Review of factum; Review of research regarding
ROFR and Planning Act

Call with C. Kommatas counsel; Email exchange with J.
Wortzman; Call with D. Filice re CBRE comment on
greenbelt for Acton Property; Email exchange with K.
Review Greenbelt map changes; Review
additional offers provided by Fisher for Mississauga
property; Discuss factum with S. Jones

Emails re ROFR discussion; Email exchange with D.
Filice re possible call with K. Fisher; Call with K. Fisher;
Email report to client re same; Letter from C. Allen; Call
with D. Woodward and D. Filice re secondary plan and

Review Leases, Extensions and Renewals notes; Emails
with S. Jones; Review D. Magisano's email on zoning;
Secondary Plan issue; Review
mapping zoning with S. Tomlinson; Conference call with
D. Magisano and S. Jones

regarding ROFR and lease validity;
Correspondence with client regarding motion; Review of

Emails from D. Woodward and S. Jones; Review
Brampton website re: secondary plan maps; Discussions
with A. Granger; Provide links and map scan to D.
Woodward; Discussions with D. Woodward

review, and revise First Conflict Report;
Correspondence with D. Magisano regarding Appraisals
for Acton; Draft, review, and revise draft First Report
Correspondence with D. Magisano regarding same

Lawyer Time Description
SWJ 1.20
hyperlinked
DNM 2.50
DMW 0.90
SWJ 1.40
DNM 2.00
Fisher;
DNM 1.50
ROFR
DMW 1.50
Review mapping;
SWJ 1.40 Meeting
secondary planning
SET 1.00
VLG 1.50 Draft,
DNM 4.00

Prepare confidential brief; Revise draft factum; Email
exchanges with client re motion on Monday; Amend
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Date

March 23, 2023

March 23, 2023

March 23, 2023

March 24, 2023

March 24, 2023

March 24, 2023

March 25, 2023

March 27, 2023

March 27, 2023

March 27, 2023
March 28, 2023

March 30, 2023

March 30, 2023

March 31, 2023

Lerners LLP
Invoice Number: 40101051
GST/HST #R119462497

summary of listing proposals; Preparation for motion on

Review zoning information mapping

website re: Heritage Heights
Secondary Plan; Review draft Brampton plan; Email links
to applicable information to D. Woodward; Review zoning
Obtain request form for property

Correspondence regarding motion and factum

Revise confidential report; Revise factum; Emails re I.
file and sale of Acton Property; Review
engagement letter re B. Jackson re same; Call with client
Preparation for Monday's motion; Emalil
exchange with K. Fisher re Acton Property

Correspondence and preparation for motion
Finalize motion record, confidential report and factum;

Tend to service and filing with the court; Uploading to
caselines; Emails and calls re same

Email exchange with J. Wortzman re |. Morris file;
Preparation for motion; Email to Highway 413 people

Preparation for motion today; Attend and argue motion
today; Emails re form of order; Call with client re: ROFR
motion; Email to Suncor re right of first refusal

Review of case law re ROFR and receiverships;
Preparation of factum; Preparation and attendance at
hearing; Follow up regarding same

Review emails on Highway 413 issue
Emails re entered order and submitting confidential brief

Review of correspondence from client; Revision to
Lease; Review of ROFR research and prep for factum

Message from D. Filice; Call with J. Wortzman re: ROFR;
Review research re same; Emails re amendments to

Lawyer Time Description
Monday

DMW 0.10

SET 1.10 Review Brampton
map information;
information

SWJ 0.90

DNM 1.90
Morris
re same;

SWJ 0.70

VLG 2.10

DNM 0.50

DNM 2.90

SWJ 2.30

DMW 0.10

DNM 0.30

SWJ 1.60

DNM 0.90
driving range lease

DNM 0.70

Call with D. Filice; Minor amendments to Old Pro Lease;
Message from D. Filice; Call with J. Wortzman re: ROFR;
Review research re same
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Date

April 3, 2023

April 3, 2023

April 4, 2023

April 4, 2023

April 5, 2023

April 5, 2023

April 6, 2023

April 6, 2023

April 6, 2023

April 7, 2023

April 10, 2023
April 12, 2023

April 13, 2023

Lerners LLP
Invoice Number: 40101051
GST/HST #R119462497

Review of client and stakeholder correspondence
regarding property sale and ROFR

Email exchange re portable hard drive found

Meeting to review ROFR issues; Correspondence with
stakeholders and counsel regarding same and property

Review of legal research and discuss various rights of
first refusal for the property; Email exchange with D.
Filice re same; Emails from J. Wortzman re same

Meeting with receiver regarding property sale, ROFRs

Email exchanges with J. Wortzman; Email exchange with
C. Allen; Review first report re I. Morris file; Call with D.
Filice to discuss conversations with Vastis family on sale
of Acton property and future sales; Email to G. Kerr re

Review zoning information; Meeting with S. Tomlinson;
Telephone Brampton; Email to D. Magisano and S.
Jones with zoning; Secondary Plan information; Review
file with S. Tomlinson; Telephone and review property
and leased premises with D. Magisano; Review aerial
photos, zoning maps, PIN and Lease Amendment;
Review materials with S. Tomlinson; Email to D.
Magisano with materials

Email exchange with C. Allen; Call with C. Allen and J.
Wortzman; Email to K. Fisher; Call with D. Filice; Email
exchange with D. Filice; Review of maps re area
restrictions of gas station on Mississauga Rd. property;
Discuss same with D. Woodward; Prepare bi-weekly
reporting for shareholders

Attending with D. Woodward regarding search results
pertaining to Secondary Plan; Reference plan and PIN
maps regarding lease descriptions; Further mapping re

Emails re extension of Imperial oil lease and accounting

Email from D. Filice re marketing Derry Rd

Emails re listing of Acton Property on MLS

Lawyer Time Description
SWJ 0.40
DNM 0.30
SWJ 1.30
sales
DNM 1.60
SWJ 1.30
and weekly updates
DNM 2.00
ROFR
DMW 1.70
DNM 3.00
SET 1.00
boundaries
DNM 0.30
records gquestions
DNM 0.20
DNM 0.20
DNM 1.40

Call with D. Filice; Preparation of ROFR material; Email
exchange with Suncor; Email exchange with Suncor
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Date Lawyer Time Description

Lerners LLP
Invoice Number: 40101051
GST/HST #R119462497

counsel; Email exchange with D. Filice; Consider sales
process for Derry Rd. property; Email exchange with K.
Fisher re Derry Rd. sale process; Email exchange with J.

Wortzman re same

April 14, 2023 SWJ 2.10  prafting of ROFR factum; Review of correspondence

regarding same

OUR FEE HEREIN: $ 36.048.00
HST ON FEES: $ 4,686.24

TOTAL FEES AND HST: $40,734.24

Lawyer Hours Rate
Domenico N. Magisano 30.50 $725.00
David M. Woodward 4.30 $550.00
Spencer W. Jones 21.30 $400.00
Miranda Brar 5.20 $225.00
Victoria Gifford 5.10 $235.00
Sue E. Tomlinson 3.10 $220.00

NON-TAXABLE DISBURSEMENTS:

Reliable Process Servers - Attend Court Issue Order
Filing Fee — Motion Record

TOTAL NON-TAXABLE DISBURSEMENT

TAXABLE DISBURSEMENTS:

Photocopying
Teraview - Subsearch

Reliable Process Server Filing Charge — Confidential Brief

TOTAL TAXABLE DISBURSEMENTS
Plus HST

TOTAL FEES, DISBURSEMENTS AND TAXES
8197132.1

Amount
$22,112.50
$2,365.00
$8,520.00
$1,170.00
$1,198.50
$682.00

192.00
339.00

$531.00

86.00
35.00
58.50

179.50
23.34
202.84
$41,468.09
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Court File No. CV-20-00644241-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE RECEIVERSHIP OF CALLDRON GAS BARS LTD. AND
1195705 ONTARIO INC. cob as OLD PRO DRIVING RANGE
BILL OF COSTS OF SOLICITOR TO COURT APPOINTED RECEIVER

FEES :

Date

April 17, 2023

April 17, 2023
April 20, 2023

April 21, 2023

April 24, 2023

April 24, 2023

April 25, 2023

April 25, 2023

April 25, 2023

From April 17, 2023 to May 15, 2023

Lawyer

Time

Description

SWJ

DNM

DNM

DNM

DNM

DMW

VLG

DNM

SET

0.20

0.30

2.80

1.30

0.90

0.50

1.50

1.50

0.60

Correspondence with D. Magisano, V. Gifford
regarding Vastis v. Kommatas et al. - Property
Leases

Emails re Derry Rd sale; Review of appraisal

Preparation of draft factum; Emails re listing of Derry
Rd. property; Review summary of proposals re same;
Review report re marketing of Acton property; begin
preparing biweekly report

Draft bi-weekly update to shareholders' counsel;
Review listing agreement; Email to D. Filice re
same; Email to Circle K counsel re their interest in
lease

Review offer to purchase Acton Property; Email
exchanges with D. Filice re same; Email exchanges
with D. Woodward re same; Email from Circle K
counsel

Review D. Magisano's and D. Filice's emails;
Review APS; Email to D. Magisano, S. Jones and
V. Gifford and S. Tomlinson with comments on APS

Amendments to agreement of purchase and sale;
Emails and phone calls re same

Call with CBRE and client re Acton offer; Prepare
amendments to APS; Emails to counsel for
Mac's/Circle K; Emails re sale of Derry Rd property
to the tenant and commission implications

Review APS property descriptions; Obtain PIN
printouts and PIN maps; Email to D. Woodward
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Date
April 25, 2023
April 26, 2023

April 26, 2023

April 27, 2023

April 28, 2023

April 28, 2023

May 1, 2023
May 2, 2023

May 3, 2023

May 4, 2023

May 4, 2023

May 5, 2023

May 5, 2023
May 7, 2023
May 8, 2023

May 8, 2023

Lerners LLP
Invoice Number: 40103250
GST/HST #R119462497

Review legal description information in the Offer

Amendments to Acton APS; Review of Derry Rd
schedules and amend same; Calls with client re
same; Calls with V. Gifford re same

Review APS; Email comments to V. Gifford and D.
Magisano; Review PINs and PIN Map with S.
Tomlinson; Review further revisions to APS

Amendments to Schedule "A" of Derry Rd. listing;
Review proposed template offer

Emails re finalizing Schedule “A” of Derry Rd. Sale;
Emails re Schedule F to Derry Rd. Lease; Email
exchanges with C. Allen re Schedule F of lease

Review Schedule A of Agreement/ email to D.
Magisano and V. Gifford

Emails re offer for Action Property

Preparation of factum; Email exchange with C.
Allen; Email from J. Wortzman; Email exchanges
with realtor on Derry Rd property re tenant identity;
Email exchange with D. Filice re environmental
reports for Derry Rd. property

Review of documentation re sale of Derry Rd.
property and pending sale process for remaining

Review reporting letter from CBRE re Acton
Property; Begin bi-weekly reporting email

Research and drafting for factum re ROFR, Rule of
perpetuities and SISP

Email exchanges with counsel to Suncor; Email
exchanges with J. Wortzman; Email exchange with
D. Filice re bi-weekly reporting and status of
discussions with Suncor

Review of case law re ROFR; Drafting of factum

Prepare bi-weekly report; Email to D. Filice re same

Emails re ROFR on Suncor properties; Email to
Mac's counsel re environmental report; Finalize and
send bi-weekly report

Lawyer Time Description
DMW 0.10
DNM 2.00
DMW 0.90
DNM 1.30
DNM 1.10
DMW 0.30
DNM 0.30
DNM 1.70
DNM 0.50
properties
DNM 0.40
SWJ 1.70
DNM 1.00
SWJ 1.80
DNM 0.60
DNM 0.80
SWJ 0.70

Research of ROFR research; Drafting of factum
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Lerners LLP
Invoice Number: 40103250

GST/HST #R119462497
Date Lawyer Time Description
May 9, 2023 DNM 0.20 Email exchange with D. Filice; Tend to obtaining a
chambers appointment date
May 10, 2023 SWJ 0.80 Correspondence regarding hearing date and review
of stakeholder correspondence, including legal
opinion from previous counsel
May 10, 2023 DNM 1.00 Emails re sales processes; Call with client re status
of liquidation proceedings; Email to counsel re May
30 scheduling appointment; Emails re possible
unsolicited offer for Mississauga Rd. property
May 11, 2023 DNM 0.50 Emails re scheduling appointment; Discussion re
ROFRs; Review D. Hendler memo
May 11, 2023 SWJ 0.20 Correspondence regarding property memo sent by
stakeholder
May 12, 2023 DNM 0.30 Email exchange with Suncor counsel
May 15, 2023 DNM 0.50 Preparation of Aide Memoire
OUR FEE HEREIN: $17,409.50
HST ON FEES: $ 2,263.23
TOTAL FEES AND HST: $19,672.73
Lawyer Hours Rate Amount
Domenico N. Magisano 19.00 $725.00 $13,775.00
David M. Woodward 1.80 $550.00 $990.00
Spencer W. Jones 5.40 $400.00 $2,160.00
Victoria Gifford 1.50 $235.00 $352.50
Sue E. Tomlinson 0.60 $220.00 $132.00
TAXABLE DISBURSEMENTS:
Teraview — Subsearch 160.30
Alexsei 100.00
TOTAL TAXABLE DISBURSEMENTS 260.30
Plus HST 33.84
294.14
TOTAL FEES, DISBURSEMENTS AND TAXES $19,966.87

8246280.1
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Court File No. CV-20-00644241-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE RECEIVERSHIP OF CALLDRON GAS BARS LTD. AND
1195705 ONTARIO INC. cob as OLD PRO DRIVING RANGE
BILL OF COSTS OF SOLICITOR TO COURT APPOINTED RECEIVER

FEES:

Date
May 16, 2023

May 16, 2023

May 17, 2023

May 17, 2023

May 18, 2023

May 19, 2023

May 19, 2023

May 20, 2023

May 23, 2023

May 23, 2023

From May 16, 2023 to June 22, 2023

Call with client regarding property sale; Review of
correspondence regarding motion and ROFR;
Review of leases regarding environmental reporting

Emails re MOE inquiries on Acton Property; Review
Derry Rd APS; Discussion with client re Derry Rd.
APS; Review letter from Suncor counsel and

Review Schedule A Estoppel Certificate provision
and D. Magisano's proposed wording; Emails with

Review offers received for 480 Derry Rd; Call with
client re same; Emails re changes to the Estoppel
Certificate provision in the agreement

Email to counsel for Mac’s Convenience re
environmental reports; Emails re sale report for
Acton Property; Emails re bi-weekly reporting
Review of correspondence regarding update and

Draft and amend report to shareholder counsel,
Review CBRE 4th reporting memo; Review letter
from Suncor counsel; Review sale agreement for
Derry Rd. Property; Emails from agent of the Derry
Rd. Property; Email exchange with K. Fisher

Emails re proposed response to C. Kommatas

Review of correspondence regarding
environmental reports and ROFR; Meeting with
client; Drafting of proposed order

Lawyer Time Description
SWJ 1.10

obligations
DNM 1.70

consider same
DMW 0.30

D. Magisano
DNM 0.80
DNM 0.50
SWJ 0.40

property sales
DNM 1.90
DNM 0.30

email to Liquidator
DWJ 1.70
DNM 2.20

Calls with D. Filice re various sales and operational
matters; Call with D. Filice and realtors for Derry
Rd. re environmental reports; Call with K. Fisher re
ROFR on Mississauga Rd and Eglington Ave
properties; Email to counsel re ROFRs on
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Date

May 24, 2023

May 24, 2023

May 25, 2023

May 25, 2023

May 26, 2023
May 26, 2023
May 26, 2023
May 29, 2023

May 29, 2023
May 29, 2023

May 30, 2023

May 30, 2023

May 31, 2023

June 1, 2023

June 1, 2023

June 2, 2023

Lerners LLP
Invoice Number: 40106910
GST/HST #R119462497

Eglington Ave and Mississauga Rd; Email to
counsel for Mac’s Convenience; Prepare draft
order requiring disclosure of reports
correspondence regarding ROFRs,
environmental reports

Email exchange with shareholders’ counsel; Email
exchange with Mac’s counsel; Call with Mac’s
counsel; Email exchange with Suncor counsel
Review of correspondence regarding May 30
hearing; Review and revision to aide memoire
Prepare Aide Memoire; Email exchange with Mac’s
counsel re form of order; Emails from client re G.
Vastis position on ROFR; Email exchange with K.

Revisions to Aide Memoire; Prepare attachments;
Get ready for service

revision of Aide Memoire;
Correspondence regarding case conference
Finalize Aide Memoire; Call with S. Jones re same;
Call with D. Filice re same

Finalize Aide Memaoire; Instructions for service and

Review of correspondence regarding hearing
Email exchange with Mac’s counsel; Review ROFR

Prepare and participate in case conference; Emails
re same; Call with D. Filice re outcome of hearing;
exchange with Mac’s counsel; Email
exchange with C. Kommatas’' counsel; Emails re
environmental reports; Email from RBC counsel re

NDA; Attendance at hearing;
Correspondence regarding environmental reports

Email exchange with client re extension of due
diligence period re Derry Rd property; Review
amendment to APS re same

Call with S. Rogers; Email to D. Filice re call with S.
Rogers; Consider proposed schedule for ROFR
motion; Email counsel re possible schedule for
ROFR motion; Revise non-disclosure agreement;
Email exchange with D. Filice re same; Review
amendments to purchase agreement; Call with D.

correspondence regarding motion
timeline; Drafting of NDA and review of same

Lawyer Time Description
SWJ 0.40 Review of
DNM 1.20
SWJ 0.80
DNM 3.00

Fisher re same
VLG 1.20
SWJ 090 Review and
DNM 0.70
VLG 1.00

filing
SWJ 0.40
DNM 0.40

terms in Mac's lease
DNM 1.70

Email

funds in account
SWJ 1.40 Drafting of

and order
DNM 0.40
DNM 1.40

Filice re same
SWJ 0.60 Review of
DNM 1.30

Email exchange with client re Derry Rd ROFR;
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Date

June 5, 2023

June 5, 2023
June 6, 2023

June 6, 2023
June 7, 2023
June 7, 2023

June 7, 2023

June 8, 2023

June 8, 2023
June 9, 2023

June 12, 2023

June 13, 2023

June 14, 2023
June 15, 2023
June 18, 2023
June 21, 2023

June 22, 2023
June 22, 2023

Lerners LLP
Invoice Number: 40106910
GST/HST #R119462497

Email to Mac’s counsel re same; Email exchange
with counsel to C. Kommatas; Email from D. Filice
re same; Preparation of bi-weekly report

Call with counsel to C. Kommatas re ROFR motion;
Email re AVO motion on Derry Rd. property; Email
to tenant counsel for Derry Rd. property; Discussion
with D. Filice re possible listing of Eglington Ave.

Call with stakeholders

Review of correspondence regarding sale, approval
motion, and ROFR motion

Emails re schedule for ROFR motion; Emails re
scheduling AVO motion for Derry Rd. Property
Review of correspondence regarding property sale
re schedule of ROFR motion;
information; Conversation with D.

Emails re scheduling of ROFR motion; Emails re
scheduling AVO motion; Discuss same with D.

Call with client re Mississauga Rd. offer; Review
Mississauga Rd. Offer; Email to shareholders re
same; Email exchange with client re same; Email to
stakeholders re schedule for ROFR motion; Email
exchange with Mac’s counsel re waiver of ROFR

Emails re insurance claim; Email to S. Jones re
implications of providing loan information

Emails re ROFR motion schedule; Emails re offer
to purchase; Emails re closing of RBC accounts
Call with D. Filice re variety of operational matters;
Email exchange with C. Allen; Emails re Derry Rd.
Sale; Emails from RBC re payment of funds

Call with S. Rogers re sale of Eglington Ave
Property; Email report to client re same; Emails re
signed waiver and closing of Derry Rd Property

Emails re closing of RBC account; Preparation of

Call with D. Filice re offer for Mississauga Rd.
Property and possible process for Ellington Ave.

Review of weekly update correspondence
Correspondence regarding receiver report; Drafting
of settlement agreement regarding ROFR

Review Offer; Emails with V. Gifford

Lawyer Time Description
DNM 1.50
property
SWJ 0.50
SWJ 0.30
DNM 0.40
SWJ 0.30
VLG 0.50 Review emails
Compile
Magisano re same
DNM 0.30
Filice
DNM 2.20
on Derry Rd
DNM 0.30
DNM 0.70
DNM 0.80
DNM 0.60
sale
DNM 0.30
ROFR report
DNM 0.40
Property
SWJ 0.10
SWJ 1.20
DMW 0.10
SWJ 0.80

Review of Receiver draft report
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OUR FEE HEREIN: $23,339.50
HST ON FEES: $ 3,034.14

TOTAL FEES AND HST: $26,373.64

Lawyer Hours
Domenico N. Magisano 25.00
David M. Woodward 0.40
Spencer W. Jones 10.90
Victoria Gifford 2.70

Rate
$725.00
$550.00
$400.00
$235.00

TOTAL FEES, DISBURSEMENTS AND TAXES

Lerners LLP
Invoice Number: 40106910
GST/HST #R119462497

Amount
$18,125.00
$220.00
$4,360.00
$634.50

$26,373.64
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Court File No.: CV-20-00644241-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE WEDNESDAY, THE 12TH

N N N

JUSTICE DAY OF JULY, 2023

BETWEEN:

GEORGE VASTIS
Plaintiff
(Defendant to the Counterclaim)

-and -

HELEN VASTIS
Plaintiff

-and -

CHRISTOS KOMMATAS
Defendant
(Plaintiff to the Counterclaim)

-and -

CALLDRON GAS BARS LTD. and 1195705 ONTARIO INC.,
carrying on business as OLD PRO DRIVING RANGE
Defendants
(Defendants to the Counterclaim)

ORDER

THIS MOTION, made by The Fuller Landau Group Inc., in its capacity as the Court-
appointed liquidator and receiver (in these capacities, the “Liquidator”) of the undertaking,
property and assets of Calldron Gas Bars Ltd. (“Calldron”) and 1195705 Ontario Inc. o.a. Old
Pro Driving Range (“Old Pro”, and together with Calldron are the “Companies”) for an order:

@) if necessary, abridging and validating the time for service and filing of the notice
of motion and the motion record contained herein, validating service and
dispensing with further service upon any other persons not already served with
this notice of motion and motion record so that the motion is properly returnable

today
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(b) approving the activities of the Liquidator and its counsel as outlined in the Third
Report of the Liquidator dated June 30, 2023 (the “Third Report”), and the
confidential appendices thereto (“Confidential Appendix 1" and “Confidential
Appendix 2", collectively, the “Confidential Appendices”);

(c) sealing the Confidential Appendix 1 of the Third Report, which contains an un-
redacted copy of the sale agreement dated May 17, 2023, for the property
municipally known as 480 Derry Road East, Mississauga Ontario (the “Derry Rd.
Property”), and Confidential Appendix 2, which contains an appraisal of the
Derry Rd. Property dated January 20, 2022, until the earlier of: (i) the closing of
the sale of the Derry Rd. Property, or (ii) a further Order of this Court;

(d) approving the fees and disbursements of the Liquidator and its counsel;
was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Third Report, the Confidential Appendices, the factum, and the
affidavits of the Liquidator and its counsel as to fees (the “Fee Affidavits”), and on hearing the
submissions of counsel for the Liquidator, and counsel for Chris Kommatas (“Chris”) and
George Vastis (“George” and together with Chris are the “Principals”), no one appearing for
any other person on the service list, although properly served as appears from the affidavit of
Victoria Gifford sworn June 30, 2023, filed:

SERVICE

1. THIS COURT ORDERS AND DECLARES that the time for service of the notice of
motion and the motion record is hereby abridged and validated so that the motion is properly

returnable today and hereby dispenses with further service thereof.

SEALING OF THE CONFIDENTIAL APPENDICES

2. THIS COURT ORDERS that the Confidential Appendices, be and are hereby sealed
until the earlier of: (i) the closing of the sale of the Derry Rd. Property; or (ii) further Order of the
Court.
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APPROVAL OF LIQUIDATOR ACTIVITIES AND FEES

3. THIS COURT ORDERS that the activities of the Liquidator, as set out in the Third

Report and the Confidential Appendices, are hereby approved.

4, THIS COURT ORDERS that the fees and disbursements of the Liquidator and its

counsel, as set out in the Third Report and the Fee Affidavits, are hereby approved.

S. THIS COURT ORDERS that only the Liquidator, in its personal capacity and only with
respect to its own personal liability, shall be entitled to rely upon or utilize in any way the

approval of the Report as detailed in paragraph 3 above.

FOREIGN RECOGNITION

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

and its agents in carrying out the terms of this Order.
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Court File No.: CV-20-00644241-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) WEDNESDAY, THE 12™
)

JUSTICE g DAY OF JULY, 2023

BETWEEN:

GEORGE VASTIS
Plaintiff
(Defendant to the Counterclaim)

-and -

HELEN VASTIS
Plaintiff

-and -

CHRISTOS KOMMATAS
Defendant
(Plaintiff to the Counterclaim)

-and -

CALLDRON GAS BARS LTD. and 1195705 ONTARIO INC.,
carrying on business as OLD PRO DRIVING RANGE
Defendants
(Defendants to the Counterclaim)

APPROVAL AND VESTING ORDER

THIS MOTION, made by The Fuller Landau Group Inc., in its capacity as the
Court-appointed receiver/liquidator (the "Liquidator") of the undertaking, property and
assets of Calldron Gas Bars Ltd. (“Calldron”) and 1195705 Ontario Inc. o.a. Old Pro
Driving Range (“Old Pro”, and together with Calldron are the “Companies”) for an order
approving the sale transaction (the "Transaction") contemplated by an agreement of

purchase and sale (the "Sale Agreement") between the Liquidator and Munish Sharma,
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-2-

through a corporation to be incorporated (the "Purchaser”), dated May 17, 2023, and
appended to the Third Report of the Liquidator dated June 30, 2023 (the "Report"), and
vesting in the Purchaser the Debtor’s right, title and interest in and to the assets
described in the Sale Agreement (the "Purchased Assets"), was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Third Report of the Liquidator, the Confidential Appendices,
factum, and on hearing the submissions of counsel for the Liquidator, Chris Kommatas
(“Chris”) and George Vastis (“George”, and together with Chris are the “Principals”),
and the Purchaser, no one appearing for any other person on the service list, although
properly served as appears from the affidavit of Victoria Gifford sworn June 30, 2023,
filed::

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby
approved, and the execution of the Sale Agreement by the Liquidator is hereby
authorized and approved, with such minor amendments as the Liquidator may deem
necessary. The Liquidator 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.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a
Liguidator’s certificate to the Purchaser substantially in the form attached as Schedule
“A” hereto (the "Liquidator’s Certificate"), all of Calldron’s right, title and interest in and
to the Purchased Assets described in the Sale Agreement shall vest absolutely in the
Purchaser, free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts
(whether contractual, statutory, or otherwise), liens, executions, levies, charges, or other
financial or monetary claims, whether or not they have attached or been perfected,
registered or filed and whether secured, unsecured or otherwise (collectively, the
"Claims") including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of the Honourable Justice Dietrich

dated December 20, 2022; (ii) all charges, security interests or claims evidenced by
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-3-

registrations pursuant to the Personal Property Security Act (Ontario) or any other
personal property registry system; and (iii) those Claims listed on Schedule C hereto (all
of which are collectively referred to as the "Encumbrances”, 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.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for
the Registry Division of Peel (No. 43) of a Transfer/Deed of Land in the form prescribed
by the Land Registration Reform Act duly executed by the Liquidator, the Land
Registrar is hereby directed to enter the Purchaser 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.

4. THIS COURT ORDERS that for the purposes of determining the nature and
priority of Claims, the net proceeds from the sale of the Purchased Assets shall stand in
the place and stead of the Purchased Assets, and that from and after the delivery of the
Liguidator’s Certificate all Claims and Encumbrances shall attach to the net proceeds
from the sale of the Purchased Assets with the same priority as they had with respect to
the Purchased Assets immediately prior to the sale, as if the Purchased Assets had not
been sold and remained in the possession or control of the person having that

possession or control immediately prior to the sale.

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

6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Liquidator is authorized and
permitted to disclose and transfer to the Purchaser all human resources and payroll
information in the Companies’ records pertaining to the Companies’ past and current

employees. The Purchaser shall maintain and protect the privacy of such information

150
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and shall be entitled to use the personal information provided to it in a manner which is

in all material respects identical to the prior use of such information by the Companies.
7. THIS COURT ORDERS that, notwithstanding:

(@) the pendency of these proceedings;

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

applications; and

(© any assignment in bankruptcy made in respect of the Companies;

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

federal or provincial legislation.

8. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from
the application of the Bulk Sales Act (Ontario).

9. 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 Liquidator 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 Liquidator, as an officer of this Court, as may be necessary or desirable to give

151



-5-

effect to this Order or to assist the Liquidator and its agents in carrying out the terms of
this Order.
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Schedule A — Form of Liquidator’s Certificate
Court file no. CV-22-00680668-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
GEORGE VASTIS
Plaintiff
(Defendant to the Counterclaim)
- and -
HELEN VASTIS
Plaintiff
- and -
CHRISTOS KOMMATAS
Defendant
(Plaintiff to the Counterclaim)
- and -
CALLDRON GAS BARS LTD. and 1195705 ONTARIO INC.,
carrying on business as OLD PRO DRIVING RANGE
Defendants
(Defendants to the Counterclaim)
LIQUIDATOR’S CERTIFICATE
RECITALS
A. Pursuant to an Order of the Honourable Justice Dietrich of the Ontario Superior

Court of Justice (Commercial List) (the “Court”) dated December 20, 2022, The Fuller
Landau Group Inc. was appointed as the receiver and liquidator (the “Liquidator”) of
the property, assets and undertaking of Calldron Gas Bars Ltd. (“Calldron”) and
1195705 Ontario Inc. cob as Old Pro Driving Range (“Old Pro” and together with

Calldron are the “Companies”).
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B. Pursuant to an Order of the Court dated July 12, 2023 (the “Approval Order”),
the Court approved the agreement of purchase and sale made as of May 17, 2023 (the
“Sale Agreement”) between the Liquidator and Munish Sharma, through a corporation
to be incorporated (the “Purchaser”), and provided for the vesting in the Purchaser of
the Calldron’s right, title and interest in and to the Purchased Assets, which vesting is to
be effective with respect to the Purchased Assets upon the delivery by the Liquidator 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 set out in
the Sale Agreement have been satisfied or waived by the Liquidator and the Purchaser;

and (iii) the Transaction has been completed to the satisfaction of the Liquidator.

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

THE LIQUIDATOR CERTIFIES the following:

1. The Purchaser has paid and the Liquidator has received the Purchase Price for

the Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in the Sale Agreement have been satisfied

or waived by the Liquidator and the Purchaser; and
3. The Transaction has been completed to the satisfaction of the Liquidator.

4. This Certificate was delivered by the Liquidator at on

The Fuller Landau Group Inc. in its
capacity as Liquidator of the property,
assets and undertaking of Calldron Gas
Bars Ltd. and 1195705 Ontario Inc. cob
as Old Pro Driving Range, and not in its
personal capacity

Per:

Name:
Title:
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Schedule B — Purchased Assets

PT LT 10 CON 1 EAST OF HURONTARIO ST., PT 1 43R16566, EXCEPT PT 1,2,3,4
43R17986, PT 1 43R21424; PT 3 & 4 43R23420; T/W PT 4 43R15783 AS IN TT81030;
S/T EASE IN FAVOUR OF MISSISSAUGA HYDRO-ELECTRIC COMMISSION AS IN
LT1218788; PT LT CON 1 EAST OF HURONTARIO ST., PT 2 &3 43R21424; T/W PT 4
43R15783 AS IN TT81030; S/T EASE IN FAVOUR OF MISSISSAUGA HYDRO-
ELECTRIC COMMISSION AND BELL CANADA AS IN LT1019744;S/IT EASE IN
FAVOUR OF MISSISSAUGA-HYDRO ELECTRIC COMMISSION OVER PT 6
43R23420 AS IN LT1289416; MISSISSAUGA, municipally known as 480 Derry Road

East, Mississauga Ontario
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Schedule C — Claims to be deleted and expunged from title to Real Property

PR4163405, Registration of Court Order dated January 20, 2023
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Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)
LT1941506, Notice of Lease dated May 17, 1999
PR3002048, Notice of Assignment of Leasehold Interest dated October 3, 2016
LT1019744, Transfer Easement dated June 20, 1989
LT1218788, Transfer Easement dated May 15, 1991

LT1289416, Transfer Easement dated January 22, 1992
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Revised: January 21, 2014

THE HONOURABLE

JUSTICE ———

BETWEEN:

Do o nn el

Court File No-—- .. CV-20-00644241-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

WEEKBAY,FHE#

WEDNESDAY, THE 12™

e N N N

DAY OF MONTH,20¥RJULY, 2023

GEORGE VASTIS

Plaintiff
e
e A
(Defendant to the Counterclaim)
-and -

HELEN VASTIS

Plaintiff

- and -

CHRISTOS KOMMATAS

Defendant
(Plaintiff to the Counterclaim)

158



-2-

CALLDRON GAS BARS LTD. and 1195705 ONTARIO INC.,
carrying on business as OLD PRO DRIVING RANGE

Defendants
(Defendants to the Counterclaim)

APPROVAL AND VESTING ORDER

THIS MOTION, made by [RECENER'S NAME[he Fuller Landau Group Inc., in
its capacity as the Court-appointed receiver/liguidator (the "ReeeiveLiguidator ") of the
undertaking, property and assets of [BEBTOR|{Calldron Gas Bars Ltd. (“Calldron ") and
1195705 Ontario Inc. 0.a. Old Pro Driving Range (*Old Pro”, and together with Calldron
are the “Debtery'Companies ”) for an order approving the sale transaction (the

"Transaction ") contemplated by an agreement of purchase and sale (the "Sale
Agreement ") between the ReeceiveLiquidator and INAME—OFPURCHASERMunish
Sharma, through a corporation to be incorporated (the "Purchaser“}"), dated
BATEIMay 17, 2023, and appended to the Third Report of the ReceiveLiguidator dated
BATE}une 30, 2023 (the "Report™), and vesting in the Purchaser the Debtor’s right,

title and interest in and to the assets described in the Sale Agreement (the "Purchased

Assets "), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Third Report of the Ligquidator, the Confidential Appendices,

factum, and on hearing the submissions of counsel for the Receiver[NAMES-OFOTHER
PARTES—APPEARING] iquidator, Chris Kommatas (“Chris”) and George Vastis
(“George”, and together with Chris are the “Principals "), and the Purchaser, no one

appearing for any other person on the service list, although properly served as appears
from the affidavit of [INAME]Victoria Gifford sworn [RATENune 30, 2023, filed™::

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby
approved,” and the execution of the Sale Agreement by the Receivefliquidator is
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hereby authorized and approved, with such minor amendments as the
ReeeivelLiguidator may deem necessary. -The ReceiveLiquidator 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.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a
Reeeiverdiquidator’'s certificate to the Purchaser substantially in the form attached as
Schedule “A” hereto (the "Reeeiverkiquidator’s Certificate "), all of the
Debtor'€alldron’s right, title and interest in and to the Purchased Assets described in
the Sale Agreementfand listed—on—ScheduleBherétcghall vest absolutely in the
Purchaser, free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts
(whether contractual, statutory, or otherwise), liens, executions, levies, charges, or other
financial or monetary claims, whether or not they have attached or been perfected,
registered or filed and whether secured, unsecured or otherwise (collectively, the
"Claims “%)") including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of the Honourable Justice
INAMELDietrich dated [BATE}-December 20, 2022; (ii) all charges, security interests or
claims evidenced by registrations pursuant to the Personal Property Security Act

(Ontario) or any other personal property registry system; and (iii) those Claims listed on

Schedule C hereto (all of which are collectively referred to as the "Encumbrances ",

DOCSTOR:1201927\14 160



-4-

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.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for
the [Registry Division of {LOCATON}-Peel (No. 43) of a Transfer/Deed of Land in the

form prescribed by the Land Registration Reform Act duly executed by the

SLiguidator, the
Land Registrar is hereby directed to enter the Purchaser 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.

4. THIS COURT ORDERS that for the purposes of determining the nature and
priority of Claims, the net proceeds’ from the sale of the Purchased Assets shall stand
in the place and stead of the Purchased Assets, and that from and after the delivery of
the Receiverkiquidator’s Certificate all Claims and Encumbrances shall attach to the net
proceeds from the sale of the Purchased Assets with the same priority as they had with
respect to the Purchased Assets immediately prior to the sale®, as if the Purchased
Assets had not been sold and remained in the possession or control of the person

having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiveliquidator to file with the
Court a copy of the Receiverkiguidator’'s Certificate, forthwith after delivery thereof.
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6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the ReeceiveLiquidator is
authorized and permitted to disclose and transfer to the Purchaser all human resources
and payroll information in the Cempany€ompanies’ records pertaining to the
Debters€Companies’ past and current employees—including—personalinfermation-of-those
employees-listed-on-Scheduleto-the-Sale-AgreementThe Purchaser shall maintain and

protect the privacy of such information and shall be entitled to use the personal
information provided to it in a manner which is in all material respects identical to the

prior use of such information by the BebteCompanies.
7. THIS COURT ORDERS that, notwithstanding:

(@) the pendency of these proceedings;

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

applications; and

(©) any assignment in bankruptcy made in respect of the BebteiCompanies;

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

conduct pursuant to any applicable federal or provincial legislation.

8. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from
the application of the Bulk Sales Act (Ontario).
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9. 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 Receiveliguidator 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 Receiveliguidator, as an officer of this Court, as may be necessary or
desirable to give effect to this Order or to assist the ReceiveLiquidator and its agents in

carrying out the terms of this Order.
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Schedule A — Form of Receiverd.iguidator’'s _ Certificate

Court File-Ne- file no. CV-22-00680668-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

===k
e
Plaintiff
—aae—
DPEFENBANF
BETWEEN:
GEORGE VASTIS
Plaintiff

(Defendant to the Counterclaim)

RECENER'S- and -

HELEN VASTIS

Plaintiff

- and -

CHRISTOS KOMMATAS

Defendant
(Plaintiff to the Counterclaim)

- and -

CALLDRON GAS BARS LTD. and 1195705 ONTARIO INC.,
carrying on business as OLD PRO DRIVING RANGE

DOCSTOR: 1201927\14 164



Defendants
(Defendants to the Counterclaim)

LIQUIDATOR'S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable [NAME-OFJUDGE]Justice Dietrich of
the Ontario Superior Court of Justice (Commercial List) (the ““Court™}”) dated [DATE-OF

ORDER}NAME-OF RECENER]December 20, 2022, The Fuller Landau Group Inc.
was appointed as the receiver and liguidator (the “Reeceivery‘Liquidator ”) of the

undertaking.—property—and, assets and undertaking of {PEBFOR}{Calldron Gas Bars
Ltd. (“Calldron ”) and 1195705 Ontario Inc. cob as Old Pro Driving Range (“Old Pro”
and together with Calldron are the “Bebter)-Companies ).

B. Pursuant to an Order of the Court dated [PATELJuly 12, 2023 (the “Approval

Order”), the Court approved the agreement of purchase and sale made as of [BATEOF
AGREEMENTIMay 17, 2023 (the “‘Sale Agreement ") between the Receiver
[BebterLiquidator and INAME-OF-PURCHASER]}Munish Sharma, through a corporation
to be incorporated (the “"Purchaser “}"), and provided for the vesting in the Purchaser of
the Bebtor'sCalldron’s right, title and interest in and to the Purchased Assets, which

vesting is to be effective with respect to the Purchased Assets upon the delivery by the
ReeeiverLiguidator 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 set out in section-e-—of-the Sale Agreement have been satisfied or waived by
the ReceiverLiguidator and the Purchaser; and (iii) the Transaction has been completed
to the satisfaction of the ReceiverLiguidator.

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

THE RECEINERLIQUIDATOR CERTIFIES the following:

1. The Purchaser has paid and the ReceiveLiquidator has received the Purchase
Price for the Purchased Assets payable on the Closing Date pursuant to the Sale

Agreement;
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2. The conditions to Closing as set out in sectione-efthe Sale Agreement have been
satisfied or waived by the ReceiveLiguidator and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the ReceiveLiquidator.

4. This Certificate was delivered by the ReceiveLiguidator at FHME]T on

IDATE]
LI_II_\I I_I- .

INAME-OF RECEIVER]}-The Fuller

Landau Group Inc. inits capacity as
Receiveliquidator_ of the undertaking;
property -and, assets and undertaking of
[BEBTOR]};-Calldron Gas Bars Ltd. and
1195705 Ontario Inc. cob as Old Pro
Driving Range, and not in its personal

capacity

Per:
Name:
Title:
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Schedule B — Purchased Assets
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PT LT 10 CON 1 EAST OF HURONTARIO ST., PT 1 43R16566, EXCEPT PT 1,2,34
43R17986, PT 1 43R21424; PT 3 & 4 43R23420; T/W PT 4 43R15783 AS IN TT81030;
S/T EASE IN FAVOUR OF MISSISSAUGA HYDRO-ELECTRIC COMMISSION AS IN
LT1218788; PT LT CON 1 EAST OF HURONTARIO ST., PT 2 &3 43R21424; T/W PT 4
43R15783 AS IN TT81030; S/T EASE IN FAVOUR OF MISSISSAUGA HYDRO-
ELECTRIC COMMISSION AND BELL CANADA AS IN LT1019744:S/T EASE IN
FAVOUR OF MISSISSAUGA-HYDRO ELECTRIC COMMISSION OVER PT 6
43R23420 AS IN LT1289416; MISSISSAUGA, municipally known as 480 Derry Road

East, Mississauga Ontario
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Schedule C — Claims to be deleted and expunged from title to Real Property

PR4163405, Reqistration of Court Order dated January 20, 2023
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Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

LT1941506, Notice of Lease dated May 17, 1999

PR3002048, Notice of Assignment of Leasehold Interest dated October 3, 2016

LT1019744, Transfer Easement dated June 20, 1989

LT1218788, Transfer Easement dated May 15, 1991

LT1289416, Transfer Easement dated January 22, 1992
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