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Court File No. CV-22-00078960-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
ROYAL BANK OF CANADA
Applicant

-and -

BETTER IMAGE COLLISION INC.

Respondent

NOTICE OF MOTION
(returnable May 11, 2023)

BDO Canada Limited (“BDO”) in its capacity as Court-appointed receiver (the “Receiver”)
appointed pursuant to the Order of the Honourable Justice MacNeil dated July 7, 2022 (the
“‘“Appointment Order”) of the Property, as defined in the Appointment Order, of Better Image

Collision Inc. (the “Debtor”), will make a Motion to a Judge.

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

O In writing under subrule 37.12.1 (1) because it is on consent;
O In writing as an opposed motion under subrule 37.12.1 (4);
I In person;

O By telephone conference;

By video conference.

at the following location:

On May 11, 2023 at 10:00 a.m., or as soon after that time as the Motion can be heard by judicial

teleconference via Zoom at Hamilton, Ontario.



THE MOTION IS FOR:

1. An Approval and Vesting Order, substantially in the form attached hereto at Schedule

“A”, inter alia, approving the transaction (the “Transaction”) contemplated by the

Agreement of Purchase and Sale between 179 Church Street Holdings Inc. (the

“Purchaser”) and the Receiver dated March 1, 2023, a redacted version of which is

appended to the Receiver’s First Report as Appendix “C” and included in the

Confidential Brief (as defined below) (the “Sale Agreement”) for the sale of the

Purchased Assets and vesting all of the right, title and interest in and to the Purchased

Assets of the Debtor absolutely in the Purchaser free and clear of and from any security,

charge or other encumbrance;

2. An Ancillary Order, substantially in the form attached hereto at Schedule “B”, inter alia:

a.

That the time for service, filing and confirmation of the Notice of Motion and the
Motion Record be abridged so that this motion is properly returnable today and

dispending with further service and confirmation thereof;

Approving the First Report of the Receiver dated April 27, 2023 (the “First

Report”), and the activities and conduct of the Receiver set out therein;

Approving the Receiver’s statement of receipts and disbursements as of April 19,
2023;

Approving the fees and disbursements of the Receiver and its counsel, Harrison

Pensa LLP, and payment of same;
Approving the Proposed Interim Distribution, as defined in the First Report; and,

Sealing the Confidential Brief to the First Report and the appendices thereto (the
“Confidential Brief”) until the completion of the Transaction, or until a further

order of this Court.

3. The costs of this motion on a substantial indemnity basis, if opposed;

4. Such further and other relief as counsel may request and this honourable court may

permit.



THE GROUNDS FOR THE MOTION ARE:

The Debtor and the Appointment of the Receiver

1. The Debtor is a company incorporated pursuant to the laws of the Province of Ontario,
and was primarily engaged in the business of a motor vehicle collision repair shop from
owned premises located at 161-163 Hartzel Road, St. Catharines, Ontario, (the “Real

Property”).

2. The Applicant, Royal Bank of Canada (the “Bank”) is the senior secured creditor of the
Debtor, and provided certain credit facilities to the Debtor. The Debtor was indebted to
the Bank in the sum of $777,666.34 as at April 26, 2023.

3. The Real Property is subject to a first-ranking mortgage/charge granted in favour of RBC
and a second mortgage/charge granted in favour of Venture Niagara/Enterprise Niagara
Community Futures Development Corporation/Societe D’aide au Development des

Collectivities (“Venture Niagara”).

4. Each of the Bank, Venture Niagara, and Business Development Bank of Canada

(“BDC”) hold perfected general security interests in the Debtor’s personal property.

5. There is an additional secured creditor, Akzo Nobel Coatings Ltd. (“Akzo”), which holds

a perfected security interest in certain specific equipment of the Debtor.

6. The Receiver has an opinion from its independent counsel that the security held by each
of the Bank, Venture Niagara, BDC, and Akzo is perfected and enforceable, subject to

the standard assumptions and qualifications.

7. On July 7, 2022, the Bank applied for and obtained the Appointment Order, appointing
BDO as court-appointed receiver of the Property (as defined in the Appointment Order)

of the Debtor, including the Purchased Assets.

The Sales Process and Transaction

8. Subsequent to its appointment, the Receiver commenced a sales process (the “Sales
Process”) for the Purchased Assets, which primarily consisted of the Real Property, and
also included certain inventory and equipment of the Debtor, which together comprise all

known assets of the Debtor.



9. The particulars of the Sales Process are as follows:

a. The Receiver took the following preliminary actions to ensure that the Sales

Process would result in a sale that was in the range of fair market value:

i. completed an environmental assessment of the Real Property which had

already commenced prior to the Receiver’'s appointment;

ii. engaged two (2) appraisers to value the Real Property and one (1)

appraiser to value the equipment used in the former operations; and,

iii. commissioned two (2) listing proposals from commercial realtors having

knowledge and experience in the industry and local market;

b. The Receiver ultimately chose to list the Real Property for sale with Colliers

International Niagara Ltd. (“Colliers”); and,

c. Colliers also offered for sale the remainder of the Purchased Assets to

prospective purchasers of the Real Property.

10. Colliers took the following steps to market the Real Property and other Purchased

Assets:
a. Posting the listing on the Multiple Listing Service (“MLS”);

b. Engaging in digital campaigns using various social media outlets and email

campaigns;
c. Print media; and,
d. Engaging in discussions and providing property tours to interested parties.

11. The Receiver ultimately received two (2) offers for the Real Property and/or Purchased

Assets.

12. Included in the Confidential Brief, in relation to which the Receiver seeks a Sealing

Order, is a summary of all offers received through the Sale Process.



13. After reviewing all offers received through the Sales Process, the Receiver determined
that the Sale Agreement with the Purchaser would result in the best and highest

recovery for the stakeholders of the Debtor’s estate.

14. The details of the Sale Agreement and a redacted copy thereof are provided in the First
Report. An unredacted copy of the Sale Agreement is included in the Confidential Brief.
The Receiver recommends the approval and completion of the Sale Agreement for the

following reasons, as:

o

It is an offer for all of the Purchased Assets, including the Real Property;
b. It provides certainty as to realizations, subject to the terms of the Sale Agreement;

c. Colliers undertook a thorough marketing process for the Real Property and the

other Purchased Assets, with full exposure to the market;
d. The sale price is supported by the appraisals commissioned by the Receiver;

e. The Receiver’s sales process was fair, efficient, transparent and one with integrity

that resulted in the best possible purchase price in the circumstances; and,

f. The Sale Agreement is supported by the Bank and Venture Niagara, the two senior
secured creditors of the Debtor who hold security over the Real Property, which

comprises the majority of the value of the Purchased Assets.

15. It is the Receiver’s position that the Sales Process was thorough, impartial and a fair
sales process that fully exposed the Property and tested the market. The Sale
Agreement represents a commercially reasonable transaction which will maximize the

recovery from the sale of Property and is in the best interests of all stakeholders.

Priority Claims and Proposed Interim Distribution

16. The Receiver has determined that there are priority claims totalling approximately
$340,000 which are owing by the Debtor to the City of St. Catharines (for arrears of
property tax) and to the Canada Revenue Agency (the deemed trust component of HST

and employee source deduction arrears) (collectively, the “Priority Claims”).



17.

18.

19.

20.

There are additional secured claims approved by the Receiver of approximately
$1,264,000 which are owing by the Debtor to its secured creditors, being RBC, Venture
Niagara, BDC, and Akzo (the “Secured Claims”).

Following the closing of the Transaction, if approved by the Court, all known assets of

the Debtor, including the Real Property, will have been realized on by the Receiver.

Therefore, the Receiver intends, with the approval of this Court, to conduct a Proposed
Interim Distribution (as defined in the First Report), which would see all Priority and

Secured Claims paid in full.

Following payment of the above noted Priority and Secured Claims, the remaining gross
surplus held by the Receiver will be utilized, after accounting for professional costs and

future costs of the receivership administration, to address unsecured claims against the
Debtor. The claims process for any such distribution to unsecured creditors shall be

addressed by the Receiver in a future motion.

Sealing Order

21.

22.

23.

24.

25.

26.

Until such time as the Transaction subject to the Sale Agreement is complete, or until
further order of this Court, the Receiver is of the view that the information and
documentation contained in the Confidential Brief should be sealed in order to avoid the
negative impact that the dissemination of the confidential information contained therein

would have.

The Receiver states that its actions, as outlined in the First Report, should be approved

by this Honourable Court.

Section 243 of the BIA.

Sections 100 and 137(2) of the Courts of Justice Act.

Rules 2, 3, 37, 38, and 60.10 of the Rules of Civil Procedure.

The grounds as detailed in the First Report.



27. 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:
1. The Appointment Order;

2. The First Report of the Receiver dated April 27, 2023, and the Appendices thereto; and,

3. Such materials as counsel may advise and this Honourable Court may permit.

April 28, 2023 HARRISON PENSA LLP
Barristers & Solicitors
130 Dufferin Avenue, Suite 1101
London, ON N6A 5R2

Timothy C. Hogan (LSO #36553S)
Robert Danter (LSO #698060)

Tel: 519-679-9660

Fax: 519-667-3362

Email: thogan@harrisonpensa.com
rdanter@harrisonpensa.com

Solicitors for the Receiver,
BDO Canada Limited

To: Service List
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INTRODUCTION AND PURPOSE OF THIS REPORT

Introduction

1.

By Order of the Honourable Madam Justice MacNeil of the Ontario Superior Court of
Justice (the "Court™), dated July 7, 2022 (the "Appointment Order"), with the
Appointment Order taking effect on October 6, 2022, BDO Canada Limited ("BDO")
was appointed as the receiver (in such capacity, the "Receiver") without security, of all
the assets, undertakings, and properties (collectively, the “Property”) of Better Image
Collision Inc. (the "Debtor"), pursuant to the application made by the Royal Bank of
Canada ("RBC"). A copy of the Appointment Order is attached hereto as Appendix

"A".

The Debtor is the registered owner of the property located at 161-163 Hartzel Road, St.
Catharines, Ontario, (the “Real Property”). A copy of the land titles search with respect

to the Real Property is attached hereto as Appendix “B”.

The Real Property is subject to a first-ranking mortgage/charge granted in favour of RBC
and a second mortgage/charge granted in favour of Venture Niagara/Enterprise Niagara
Community Futures Development Corporation/Societe D’aide au Development des

Collectivities (“Venture Niagara”).

The Appointment Order empowered and authorized, but did not obligate the Receiver to,

among other things, do the following:

a) take possession and control of the Property (as defined in the Appointment Order)

and all proceeds and receipts arising therefrom;
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b)

d)

market any or all of the Property on such terms and conditions of sale as the

Receiver deems appropriate;

sell, convey, transfer, lease or assign the Property, and to apply for any vesting
order or orders necessary to convey such Property to a purchaser, free and clear of

liens or encumbrances; and,

To pay any monies held by the Receiver in accordance with the terms of the

Order(s) of this Court.

Purpose of the Report

5. This constitutes the Receiver's first report to the Court (the "First Report") in this matter

and it is filed in support of the Receiver’s motion for the following relief:

Approving the Receiver’s activities as set out in this First Report;

Approving the Sale Agreement (the “Sale Agreement”), between the Receiver, as
vendor, and 179 Church Street Holdings Inc., dated March 1, 2023, as amended,
and authorizing the Receiver to complete the transaction contemplated therein (the
“Transaction”), and vesting title in the Real Property and certain other assets of
the Debtor included in the Transaction (collectively, the “Purchased Assets”) with

the Purchaser (as defined below);

Approving the Receiver’s interim statement of receipts and disbursements as of

April 19, 2023;

Approving the Receiver’s and the Receiver’s counsel’s professional fees as set out

in this First Report;
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Approving the proposed interim distribution to the priority and secured creditors as

set out in this First Report;

Sealing certain confidential documents on a temporary basis, as listed or included
as appendices in the Confidential Brief of the Receiver to this First Report, dated
April 19, 2023 (the "Confidential Brief") until completion of the Transaction or

further order of this Court (the “Sealing Order™).

ACTIVITIES OF THE RECEIVER

6. Since its appointment, the Receiver has:

a)

b)

d)

effected possession of the Real Property and the Debtor’s assets (operations had

ceased prior to the Receiver effecting possession);

changed the locks at the Real Property to safeguard the assets of the Debtor. Assets
on the premises consisted of equipment and inventory used in the former operations

of a collision repair facility;

the local utility companies were notified by the Receiver of the receivership and

arrangements were made for uninterrupted service;

the Receiver secured insurance coverage over the Real Property and the Debtor’s

assets;

prepared and issued the prescribed Notice and Statement of the Receiver pursuant
to sections 245 (1) and 246 (2) of the Bankruptcy and Insolvency Act, which was
forwarded to the Office of the Superintendent of Bankruptcy and the creditors

which could be identified;
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f)

9)

h)

)

k)

through its counsel, Harrison Pensa LLP, registered the Appointment Order against

title to the Real Property at the land registry office;

commissioned completion of an environmental assessment of the Real Property

which had already commenced prior to the Receiver’s appointment;

engaged two (2) appraisers to value the Real Property and one (1) appraiser to value

the equipment used in the former operations;

commissioned two (2) listing proposals from commercial realtors having

knowledge and experience in the industry and local market;

listed the property for sale with Colliers International Niagara Ltd. (“Colliers”);

and

reviewed and evaluated two (2) offers received subsequently entering into an

Agreement of Purchase and sale subject to Court approval.

REAL PROPERTY

7.

The Receiver had the Real Property appraised by two appraisers and obtained two listing
proposals to list the Real Property for sale. Subject to the Receiver’s request for the Sealing
Order, copies of the two appraisals and the two listing proposals shall be filed with the

Court in the Confidential Brief.

The Receiver listed the Real Property for sale with Colliers on January 19, 2023.

Colliers continuously marketed the Real Property from the listing date through the

following means:
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10.

11.

12.

13.

14.

15.

a) Posting the listing on the Multiple Listing Service (“MLS”);

b) Engaging in digital campaigns using various social media outlets and email campaigns;
c) Print media; and

d) Engaging in discussions and providing property tours to interested parties.

In addition to the Real Property, the Receiver also offered for sale certain personal property
of the Debtor located on site at the business premises (i.e. equipment and inventory), which,

with the Real Property, comprise the Purchased Assets.

The Receiver has received a total of two (2) offers on the Real Property and/or the

Purchased Assets, which are listed in the Confidential Brief to be filed with the Court.

With the agreement of RBC and Venture Niagara, as the respective first and second
mortgagees of the Real Property as well as the two senior secured creditors of the Debtor’s
personal property, the offer from 179 Church Street Holdings Inc. (the “Purchaser’) was
accepted by the Receiver on March 7, 2023. A copy of the redacted Sale Agreement is is
attached hereto as Appendix “C’” with the entire Sale Agreement being filed with the Court

on a confidential basis in the Receiver's Confidential Brief.

The accepted offer includes an allocation for the Purchased Assets as between the Real

Property and the personal property assets of the Debtor.

Due diligence conditions were subsequently waived by the Purchaser on March 17, 2023

at which time the offer became firm.

It is the Receiver’s position that the Sale Agreement from the Purchaser is fair and

commercially reasonable, and should be approved by the Court for the following reasons:
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d)

Colliers undertook a thorough marketing process for the Real Property and the other

Purchased Assets, with full exposure to the market;

The sale price is supported by the appraisals commissioned by the Receiver;

RBC and Venture Niagara were kept apprised by the Receiver of its marketing and

sale efforts and are in favour of proceeding with the Transaction; and,

The Receiver’s sales process was fair, efficient, transparent and one with integrity

that resulted in the best possible purchase price in the circumstances.

16.  Accordingly, the Receiver requests that this Honourable Court approve the Sale Agreement

and authorize the Receiver to complete the Transaction and vest title in the Purchased

Assets with the Purchaser, free and clear of all claims and encumbrances, other than any

permitted encumbrances.

SECURITY OPINIONS

17. Following its appointment, the Receiver’s counsel reviewed the security of all PPSA

registrants which included RBC, Venture Niagara, and Business Development Bank of

Canada (“BDC”).

18.  Copies of the respective security opinions are attached as Appendices “D”, “E”, and “F”.

19. Receiver’s counsel also reviewed the security of Akzo Nobel Coatings Ltd. (“Akzo”) over

certain specific personal property of the Debtor.
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20.

21.

22,

The security opinions confirm, among other things, that each PPSA registrant holds a valid
and enforceable security interest in certain Property of the Debtor and in the case of RBC

and Venture Niagara valid mortgages/charges in respect of the Real Property.

The following table sets out the amounts owing to the Debtor’s secured creditors:

Secured Amount Effective Date/Per Diem

Creditor

RBC 3777,666.34 | April 26, 2023, excluding $60k CEBA, per diem
interest $177.99

Venture Niagara | $180,990.52 March 22, 2023, per diem interest $36.94

BDC $154,410.78 March 8, 2023, per diem interest $45.84

Akzo $150,911.23 April 19, 2023, per diem interest $31.78

Copies of the respective payout statements of the aforesaid secured creditors are attached

as Appendix “G”.

PRIORITY CLAIMS

23.

24,

25.

26.

Following its appointment, the Receiver engaged with the City of St. Catharines (“City”)
and Canada Revenue Agency (“CRA”) to establish the existence and quantum of priority

claims.

Attached as Appendix “H” is correspondence received from the City advising of property
tax arrears totaling $100,330.16, plus additional penalty and interest, with a further

installment of $5,402.00 due April 29, 2023.

Attached as Appendix “I”” is the CRA claim for employee source deductions in the amount

of $243,842.61 of which $95,304.08 represents the deemed trust component.

Attached as Appendix “J” is the CRA claim for GST/HST in the amount of $159,527.50

of which $140,474.87 represents the deemed trust component.
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STATEMENT OF RECEIPTS AND DISBURSEMENTS

27.

28.

29.

The Receiver's Statement of Receipts and Disbursements for the period October 6, 2022 to
April 19, 2023 is attached as Appendix “K”. Cash receipts total $54,582 consisting
primarily of Receiver Certificate funding of $30,000 advanced by RBC and collection of

accounts receivable.

Cash disbursements total $54,558.64 consisting primarily of the environmental assessment,

appraisals, insurance, and utility, and maintenance expenses.

The Receiver has fully utilized the advance received from RBC and accounts receivable

collections in the administration of the estate leaving a residual account balance of $23.00.

PROPOSED INTERIM DISTRIBUTION

30.

31.

Following the closing of the Transaction, if approved by the Court, all known assets of the

Debtor, including the Real Property, will have been realized on by the Receiver.

Therefore, the Receiver’s proposed interim distribution to the priority and secured creditors

is as follows, which numbers include per diem interest to April 26, 2023:

a) the priority claim of the City of St. Catharines with respect to property tax arrears
in the amount of $100,330.16 plus additional interest and penalties post April 1,

2023;

b) the priority claim of CRA with respect to employee source deductions in the amount

of $95,304.08;

c) the priority claim of CRA with respect to GST/HST in the amount of $140,474.87;
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32.

d) the secured claim of RBC in the amount of $777,666.34 plus accrued interest post

April 26, 2023;

e) the secured claim of BDC in the amount of $156,656.94 plus accrued interest post

April 26, 2023;

f) the secured claim of Venture Niagara in the amount of $182,283.42 plus accrued

interest post April 26, 2023; and

g) the secured claim of Akzo Nobel Coatings Ltd. in the amount of $151,133.69 plus

accrued interest post April 26, 2023.

(the “Proposed Interim Distribution™)

Following payment of the above noted priority and secured claims, which total
$1,603,849.50, the remaining gross surplus held by the Receiver will be utilized, after
accounting for professional costs and future costs of the receivership administration, to
address unsecured claims against the Debtor. The claims process for any such distribution

to unsecured creditors shall be addressed by the Receiver in a future motion.

TEMPORARY SEALING ORDER

33.

The Confidential Brief contains confidential information of a highly sensitive commercial
nature, which would likely jeopardize the value that could be generated from the Purchased
Assets if disclosed prior to the Transaction closing in respect of same. A redacted copy of
the APS has also been included in the public record to limit the request for sealed
information to what the Receiver believes needs to be sealed to preserve the integrity of
the Receiver’s realization efforts. The Receiver therefore requests that the Confidential

Brief be sealed subject to the completion of the Transaction or further Order of the Court.
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PROFESSIONAL FEES

34.  The fees and disbursements of the Receiver for the period May 3, 2022, to March 31, 2023,
and its legal counsel, Harrison Pensa LLP for the period May 17, 2022, to April 24, 2023,
are detailed in the affidavits of Christopher Mazur, sworn April 20, 2023, and Thomas

Masterson, sworn April 25, 2023, attached as Appendices “L” and “M” respectively.

35.  The Receiver’s fees for the period from May 3, 2022, to March 31, 2023, encompass 263.4
hours at an average hourly rate of $336.67 and disbursements of $7,210.16, for a total of
$95,889.66, prior to applicable taxes. BDO is requesting that this Honourable Court
approve its total fees and disbursements, inclusive of applicable taxes, in the amount of

$108,355.32.

36. Harrison Pensa LLP fees for the period from May 17, 2022, to April 24, 2023, encompass
85.3 hours at an average weighted hourly rate of $369.27 and disbursements of $896.55
for a total of $32,395.05, prior to applicable taxes, or $36,590.16 inclusive of HST. The
Receiver is requesting that this Honourable Court approve its counsel’s total fees and
disbursements, inclusive of taxes, in the amount of $36,590.16. The Receiver has
reviewed the fees of Harrison Pensa LLP and is of the opinion that they are reasonable in

the circumstances.

SUMMARY AND RECOMMENDATIONS
37.  The Receiver respectfully submits this First Report to the Court in support of the Receiver’s

motion for the following relief:

a) Approving the First Report and the Receiver’s activities outlined herein;
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b)

d)

f)

9)

Approving the Transaction of the Purchased Assets as described in the Sale
Agreement dated March 1, 2023, as amended, entered between the Purchaser and
the Receiver, and authorizing the Receiver to complete the Transaction and vesting

title to the Purchased Assets in the Purchaser;

Approving the Receiver’s statement of receipts and disbursements as of April 19,

2023;

Approving the fees and disbursements of the Receiver and its independent legal
counsel, as outlined herein and detailed in the supporting fee affidavits of Chris

Mazur and Thomas Masterson;

Approving the Proposed Interim Distribution to the priority and secured creditors;

The sealing of the confidential documents in the Receiver's Confidential Brief until

completion of this Transaction or further order of this Court; and

Such other relief as the Court deems just and appropriate.

All of which is respectfully submitted this 27" day of April 2023.

BDO CANADA LIMITED,

in its capacity as the Court-appointed Receiver of
Better Image Collision Inc.,

and not in its personal or corporate capacity

P

Name: Christopher Mazur, CIRP, LIT
Title: Partner/Senior Vice President
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Court File No. CV-22-00078960-0000

ONTARIO

SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) THURSDAY, THE 7th
)
JUSTICE MacNEIL ) DAY OF JULY, 2022
ROYAL BANK OF CANADA
Applicant
- and -

BETTER IMAGE COLLISION INC.

Respondent

ORDER
(Appointing Receiver)

THIS APPLICATION made by the Applicant' for an Order pursuant to section 243(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101
of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing BDO
Canada Limited [] as receiver and manager (in such capacities, the "Receiver") without security, of
all of the assets, undertakings and properties of Better Image Collision Inc. (the "Debtor")
acquired for, or used in relation to a business carried on by the Debtor, was heard this day at 55

Main Street West Hamilton, Ontario.

ON READING the affidavit of Alexander Cowan sworn May 30, 2022 and the Exhibits thereto

and on hearing the submissions of counsel for the Applicant, Royal Bank of Canada, and on
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.

hearing the submissions of Joshua Kazdan, President of the Respondent Better Image Collision

Inc. who appeared, and on reading the consent of BDO Canada Limited to act as the Receiver,

SERVICE

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

and hereby dispenses with further service thereof.
(a) APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, BDO CANADA LIMITED is hereby appointed Receiver, without security, of all of the
assets, undertakings and properties of the Debtor acquired for, or used in relation to a business
carried on by the Debtor, including all proceeds thereof (the "Property"). Without limiting the
generality of the foregoing, ‘“Property shall include the lands and Premises of the Debtor
municipally known as 161-163 Hartzel Road, St. Catharines, Province of Ontario and more

particularly described in Schedue “A” hereto (the “Real Property™).

RECEIVER’S POWERS

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

following where the Receiver considers it necessary or desirable:

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

all proceeds, receipts and disbursements arising out of or from the

Property;
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(h)

(1)
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to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent
security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;

to manage, operate, and carry on the business of the Debtor, 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 Debtor;

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

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any part

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any

security held by the Debtor;
to settle, extend or compromise any indebtedness owing to the Debtor;

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 Debtor, for any purpose pursuant to this Order;

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

proceedings and to defend all proceedings now pending or hereafter



G

(k)

M

(m)
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instituted with respect to the Debtor, the Property or the Receiver, and to

settle or compromise any such proceedings.’?

The authority hereby
conveyed shall extend to such appeals or applications for judicial review

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

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

discretion may deem appropriate;

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

thereof out of the ordinary course of business,

(i)  without the approval of this Court in respect of any transaction not
exceeding $25,0000.00 , provided that the aggregate
consideration for all such transactions does not exceed

$100,000.00 ; 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,.

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

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

to report to, meet with and discuss with such affected Persons (as defined

below) as the Receiver deems appropriate on all matters relating to the
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Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of the Property;

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

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

owned or leased by the Debtor;

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

which the Debtor may have;
to file an assignment in bankruptcy on behalf of the Debtor; and

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

the performance of any statutory obligations.

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

exclusively authorized and empowered to do so, to the exclusion of all other Persons

(as defined below), including the Debtor, and without interference from any other

Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (i1) all of its 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
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foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any 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 Debtor, 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 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

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

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

secured creditors.
NO PROCEEDINGS AGAINST THE RECEIVER

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

0. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor 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 Debtor 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 Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (i1) exempt the Receiver or the Debtor 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.
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NO INTERFERENCE WITH THE RECEIVER

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

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

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

further Order of this Court.

DOCSTOR: 1771742\9



37
-9.

EMPLOYEES

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

Protection Program Act.

PIPEDA

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 Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or
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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, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS

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 "Receiver's Charge") on the
Property, as security for such fees and disbursements, both before and after the making of this
Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on
the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory
or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA.

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Ontario Superior Court of Justice.
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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.
(a) FUNDING OF THE RECEIVERSHIP

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
$100,000.00 (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 "Receiver's Borrowings Charge") as
security for the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise,
in favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as

set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

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

enforced without leave of this Court.

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

amount borrowed by it pursuant to this Order.

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 Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.
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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://www.bdo.ca/en-ca/extranets/betterimagecollisioninc/.”

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 by electronic message to the creditors or any other stakeholders or other
interested parties and their advisors if any, and if necessary by prepaid ordinary mail, courier,
personal delivery or facsimile transmission to the Debtor's creditors or other interested parties at
their respective addresses as last shown on the records of the Debtor 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. For greater certainty, any such distribution or
service by electronic message shall be deemed to be in satisfaction of a legal or judicial
obligation, and notice requirements within the meaning of clause 3 (c) of the Electronic

Commerce Protection Regulations, Reg. 81000-2-175 (SOR/DORS).

GENERAL

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

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

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

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

its agents in carrying out the terms of this Order.

30.  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.

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

determine.

32. 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.
(a) REGISTRATION ON TITLE

33. THIS COURT ORDERS AND DIRECTS that, as soon as practicable, the land Registry
Office for the Land Divisions of Niagara North (No. 30) accept this Order for registration on title
to the Real Property, as further described in Schedule “A” hereto.
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SCHEDULE “B”
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that BDO Canada Limited the receiver (the "Receiver") of the
assets, undertakings and properties Better Image Collision Inc. acquired for, or used in relation
to a business carried on by the Debtor, including all proceeds thereof (collectively, the
“Property”) appointed by Order of the Ontario Superior Court of Justice ) (the "Court") dated the
~dayof .20 (the "Order") made in an action having Court file number ,
has received as such Receiver from the holder of this certificate (the "Lender") the principal sum
of § , being part of the total principal sum of $ which the Receiver is

authorized to borrow under and pursuant to the Order.

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

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

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

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

the main office of the Lender at Toronto, Ontario.

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

holder of this certificate.

B@@§:F@Ri#l]7'771177t41229v8—Model_Receivership_Order_(T_Reyes)Adoc
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6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the
Court.

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

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

DATED the day of , 20

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

Per:

Name:
Title:

B@@§:F@Ri#l]7'771177t41229v8—Model_Receivership_Order_(T_Reyes)Adoc
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LAND
REGISTRY
OFFICE #30

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

PAGE 1 OF 2

46333-0278

PREPARED FOR Lisaandr
(LT) ON 2023/04/28 AT 12:31:58

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PROPERTY DES

CRIPTION:

PROPERTY REMARKS:

PT LT 12 CON 8 GRANTHAM AS IN R0O495393 EXCEPT PT 1 30R3988; ST.

CATHARINES

ESTATE/QUALIFIER: RECENTLY : PIN CREATION DATE:
FEE SIMPLE RE-ENTRY FROM 46333-0592 2003/12/22
LT CONVERSION QUALIFIED
OWNERS' NAMES CAPACITY SHARFE
BETTER IMAGE COLLISION INC. ROWN
CERT/
AMOUNT PARTIES FROM PARTIES TO CHKD

REG. NUM.

DATE

INSTRUMENT TYPE

** PRINTOUT

* A

*

* K*

**DATE OF (

NR481488

**SUBJECT, |ON FIRST REG]

xx SUBSECTION 4

*x AND ESCHEATS

xx ANY LEASE TO

R0O495393 1985/04/23
RO534314 1987/02/04
REMARKS: SITE F
RO586698 1989/05/31
NR447328 2017/05/18
REMARKS: PLANNI|
NR447329 2017/05/18
NR448245 2017/05/30

REMARKS: RO586¢

CONVENTION.

ONVERSION TO

2018/05/24

INCLUDES ALL DOCUMENT TYPES AND

[STRATION UNDER THE ]

(1) OF THE LAND TIT]

THE RIGHTS OF ANY PERSON WHO WOUI

IT THROUGH LENGTH OF ADVERSE POS

OR FORFEITURE TO THE CROWN.

WHICH THE SUBSECTION 70(2) OF THE REGI

LAND TITLES: 2003/12/22 **

TRANSFER

AGREEMENT

LAN

CHARGE

TRANSFER

NG ACT STATEMENTS.

CHARGE

DISCH OF CHARGE

98.

CHARGE

DELETED INSTRUMENTS

LAND TITLES ACT, TO

LES ACT, EXCEPT PAR{

LD, BUT FOR THE LANI

PESSION, PRESCRIPTI

AGRAPH 11, PARAGRAPH 14,

5 SINCE 2003/12/19 **

PTRY ACT APPLIES.

$865,000 | 465912 ONTARIO INC.

PROVINCIAL SUCCESSION DUTIES *

D TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF

PN, MISDESCRIPTION OR BOUNDARIES SETTLED BY

*** DELETED AGAINST THIS PROPERTY ***

*** COMPLETELY DELETED ***

$865,000 | BETTER IMAGE COLLISION INC.

**% COMPLETELY DELETED ***
THE TORONTO-DOMINION BANK

$250,000 | BETTER IMAGE COLLISION INC.

465912 ONTARIO INC.

CITY OF ST. CATHARINES

THE TORONTO-DOMINION BANK

BETTER IMAGE COLLISION INC.

ROYAL BANK OF CANADA

VENTURE NIAGARA/ENTREPRISE NIAGARA COMMUNITY FUTURES

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.




[
L

> . ] )
>~ Ontario INSa% <0111

PARCEL REGISTER (ABBREVIATED)

LAND

FOR PROPERTY IDENTIFIER

REGISTRY
OFFICE #30

46333-0278

(LT)

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PAGE 2 OF 2
PREPARED FOR Lisaandr
ON 2023/04/28 AT 12:31:58

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
DEVELOPMENT CORPORATION/SOCIETE DAIDE AU DEVELOPPEMENT DES
COLLECTIVITES
NR613953 2022/05/12 | CERTIFICATE $57,529 | THE CORPORATION OF THE CITY OF ST. CATHARINES
REMARKS: TAX ARREARS
NR630564 2022/11/16 | APL COURT ORDER ONTARIO SUPERIOR COURT OF JUSTICE BDO CANADA LIMITED

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

NOTE:

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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OREA oericreaese | Agreement of Purchase and Sale

Association |
Commercia
Form 500
for use in the Province of Onlario
This Agreement of Purchase and Sale dated this 1St day ofifuienr i it neninonss M arCh ................................ . 2023 ...............
BUYER: .. 179 CHURCH STREET HOLDINGSINC ................ =.... D R—— PO 4 ina . . , agrees to purchase from

{Full fegal names of al Buyers)

SEE SCHEDULE OF ADDITIONAL PROVISIONS ATTACHED FOR FULL NAME OF SELLER .
SELLER: .0 . T T L R n T the following

110 Feet 233 Feet

and having a frontage of .......cccciiiinivsiv i et i e neenanenn., More o less by a depth of i i i s, MOTE OF leSS

d leqally described PT LT 12 CON 8 GRANTHAM AS IN RO495393 E)(CEPT PT 1 30R3983 ST CATHARINES
anda legally described as . seeaeeany

(PIN 46333-0278 (LT))

(legul descnphon of tand mcludmg Sasemonis not described” aisewhera]

A B e, TR W | B e e o S {the "property”)

PURCHASE PRICE: Dollars {CONS) .oviinviieniianininiane T I e A ;
SEE SCHEDULE OF ADDITIONAL PROVlSlONS ATTACHED

A A e i O B eiie s et e s mgianstiiegTess DO/ IOTS

SEE SCHEDULE OF ADDITIONAL PROVISIONS ATTACHED

DEPOSIT: Buyer submits ., .
{Herewnh/Upon Acceplance/as Stharwise described in this Agreeman!]

ot st S b e sR e e e B et R SR o 45 o 206 o557 2t mere s L hee e eivee DONOTS [CDNSY | i vtecdseios st shen - iosifiman sms o aedtrg s oo i 08 5 o

b . SEE SCHEDULE OF ADDITIONAL PROVISIONS ATTACHED : ) "
y negotiable cheque payable to . T e e e te st sttt es et n et an et et Deposit Holder

to be held in trust pending completion or other termination of this Agreement and to be credited toward the Purchase Price on completion. For the purposes

of this Agreement, “Upon Acceptance” shall mean that the Buyer is required to deliver the deposit to the Deposit Holder within 24 hours of the acceptance

of this Agreement. The parlies to this Agreement hereby acknowledge that, unless otherwise provided for in this Agreement, the Deposit Holder shall place
the deposit in trust in the Deposit Holder's non-interest bearing Real Estate Trust Account and no interest shall be earned, received or paid on the deposit.

Buyer agrees to pay the balance as more particularly set out in Schedule A attached.

SCHEDULE(S) A &B&C .................. e mns - ey - renramans - s Tiem s e eesn e ras N R attached hereto form(s) part of this Agreement.
1. IRREVOCABILITY: This offer shall be irrevocable by .............oe.s BUY @ e il OO M
’ (ae”er/Buyer) {om./p.m)
ihe .. Sth .. day of .. S MarCh : ,,2023 ............. , after which time, if not accepted, this
offer shall be null und void ond 1he deposn sholl be refumed to fhe Buyer in full without interesh,
2. COMPLETION DATE: This Agreement shall be completed by no later than 6:00 p.m. on the .......... 1 7th ________ day of Apnl
. 20.. 23 cevisverennin. Upon completion, vacant possession of the property shall be given to the Buyer

unless otherwise provided for in this Agreement.

INITIALS OF SELLERS(S): m

——

INITIALS OF BUYER(S):

The hisdamirks REATCRD, REATIORES, ALY, Mullipls Listing Setviges@ and associoled logos are owned or controlled by
The Cunndian Rea) Estule Assieintian [CREA] und itlentify the rel estale professionals who are members of CREA and the
s ruolity ofseryicey ey pravide. Used Unde Tlieniine
© 2019, Grdanip keal Extate Avsecinon ["OREA"] All tigis reservad, This kst o devilaped by CHEA for the use ond reproduclion
by its mentbers amid g enses anly, Aoy ol utaor tege .jl- tion i probubited eecapt with prie fmll-u onsenl of OREA. Do nol alter R
when printing w1 sapeducing Vo stondet d pro et antian. TIREA benes nio Holuiity il your vka o fis fosm Form 500 Revised 2019  Page 1 of

This form is licensed for use by WILLIAM DAVID MITCHES only.
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3. NOTICES: The Seller hereby appoints the Listing Brokerage as agent for the Seller for the purpose of giving and receiving notices pursuant to this
Agreement, Where a Brokerage (Buyer's Brokerage] has entered info a representation agreement with the Buyer, the Buyer hereby appoints the
Buyer’s Brokerage as agent for the purpose of giving and receiving notices pursuant to this Agreement. Where a Brokerage represents both
the Seller and the Buyer (multiple representation), the Brokerage shall not be appointed or authorized to be agent for
either the Buyer or the Seller for the purpose of giving and receiving notices. Any notice relating hereto or provided for herein shall
be in writing, In addition to any provision contained herein and in any Schedule hereto, this offer, any counter-offer, notice of acceptance thereof
or any notice to be given or received pursuant fo this Agreement or any Schedule hereto {any of them, “Document”) shall be deemed given and
received when delivered personally or hand delivered lo the Address for Service provided in the Acknowledgement below, or where a facsimile
number or email address is provided herein, when transmitted electronically to that facsimile number or email address, respectively, in which case,
the signature(s} of the party (parties) shall be deemed to be original.

FAX No.: e R s S et S r R Ml 1 s s s wn s R T ¢ o - o TR £ FAX No.: . POy o PRSI TR W | ot SRl 5o i) LRy S o tiis 1 Tym il S M waial o O
{For delivery of Documents to Seller) [For delivery of Documents to Buyer)

Email Address: . tthan@harnsonpensacom4 Email Address; melron@vaxxmecom,*
{For delivery of Dezuments to Seller) [For delivery of Documents to Buyer}

4. CHATTELS INCLUDED: ...:....i.oovniiennninnnns R r et TR e (6 RS

B T TR R S PTE ST RS PRSI

D T R A

Unless otherwise stated in this Agreemenl or any Schedule hereto, Seller agrees to convey all fixtures and chattels included in the Purchase Price free
from all liens, encumbrances or claims affecting the soid fixtures and chattels.

6. RENTAL ITEMS (Including Lease, Lease to Own): The following equipment is rented and net included in the Purchase Price. The Buyer agrees
to assume the rental contracl(s), if assumable:

D LT B Ty

The Buyer agrees lo cooperate and execute such documentation as may be required to facilitate such assumplion.

7. HST: If the sale of the property (Real Property as described above) is subject to 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 to the Seller a warranty that the Buyer is
registered under the Excise Tax Act ("ETA"), together with a copy of the Buyer's ETA registration, a warranty that the Buyer shall self-ossess and remit
the HST payable and file the prescribed form and shall indemnify the Seller in respect of any HST payable The foregoing warranties shall not merge
but shall survive the completion of the transaction. If the sale of the property is not subject to HST, Seller agrees to certify on or before closing, that the
transaction is not subject to HST. Any HST on chattels, If applicable, is nglsincluded in the Purchase Price.

INITIALS OF SELLERS(S): ( =¥ —

INITIALS OF BUYER(S): ( .

The fodemurks REAITORG, REALTORSA, sM55, Mulliple lisling Services® and nssocioted logos are owned or coniralled by

Iha Congdion Reol kol Asociaton [(CREA] and identily tha real estale profeszionals wha are members of CREA and the

weide, Daerd under Hleonaa

atn [TOREA”). A nghts reserved, This larm was deediopad by OREA for the use and reprosdiciinn

by ils mie y ot use o regiraducion is prohibied] sxeapl with oror wilten consenl of OREA. Do it aller .

when prining oi 1% ilard pre-set partiiny. OREA benrs no lihilig Far yiauc aze of this toem Form 500 Revised 2019 Page 2 of

This form is licensed for use by WILLIAM DAVID MITCHES only.
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8. TITLE SEARCH: Buyer shall be allowed until 6:00 p.m. on the ...~ S22 day of..ocoe LT TR Hrwsvraverenns 20cumavilivamss e ;
{Requisition Dale) to examine the fitle to the properly at his own expense and unlil Ihe earlier of: (i) thirty days from the later of the Requisition Date or
the date on which the conditions in this Agreement are fulfilled or otherwise waived or; (i) five days prior to completion, to satisfy himself that there
are no oulstanding work orders or deficiency notices affecting the property, that its present use (.. .....o.ir. o . CommerCIaI ........... \osn-.) may be
lawfully continued and that the principal building may be insured ogainst risk of fire. Seller hereby consents to the municipality or other governmental
agencies releasing o Buyer details of all outstanding work orders and deficiency notices affecting the property, and Seller agrees to execute and
deliver such further authorizations in this regard as Buyer may reasonably require.

9. FUTURE USE: Seller and Buyer agree that there is no representation or warranty of any kind that the future intended use of the properly by Buyer is
or will be lawful except as may be specitically provided for in this Agreement.

ol s g A eroosilerio) ; 5 n e ’

L ' 1] Ll FPE Y 11, = I, ‘J e 1 14 P I PENTIUP A oty [Ty |G |
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11. CLOSING ARRANGEMENTS: Where each of the Seller and Buyer retain a lawyer to complete the Agreement of Purchase and Sale of the property,
and where the transaction will be completed by electronic registration pursuant to Part Ill of the Land Registration Reform Act, R.S.0. 1990, Chapler
L4 and the Electronic Registration Act, $.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 thereof fo the Seller and Buyer
will {a) not occur at the same time as the registration of the transfer/deed {ond any other documents intended to be registered in connection with the
completion of this transaction) and [b) be subject to conditions whereby the lawyer(s) receiving any of the Requisite Deliveries will be required to hold
same in trust and not release same except in accordance with the terms of a document registration agreement between the said lawyers. The Sefler
and Buyer irrevocably instruct the said lawyers to be bound by the document regisiration agreement which is recommended from time to time by the
Law Society of Ontario. Unless otherwise agreed to by the lawyers, such exchange of Requisite Deliveries shall occur by the delivery of the Requisite
Deliveries of each party to the office of the lawyer for the other party or such other location agreeable to both lawyers.

12, Wammmwmwwmmwhmmmﬁw

} e : lmb-Saller—tk ool oo Brp [ =4 PPy | L0 1Y | Hhm-l-"aﬂem
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13. INSPECTION: Buyer acknowledges having had the opportunily to inspect the property and understands that upon acceptance of this offer there shall
be a binding agreement of purchase and sale between Buyer and Seller.

14. INSURANCE: All buildings on the property and all other things being purchased shall be and remain until completion at the risk of Seller. Pending
completion, Seller shall hold all insurance policies, if any, and the proceeds thereof in trust for the parties as their interests may appear end-in-the
event of substantial- damage; -Buyer-may-either terminale this-Agreement-and-have all-menies paid returned-witheut inlerest of-deduetion-or else
take-the proceeds of any insuranee and eemplete-the purehase: No insurance shall be transferred on completion. IF-Seller-is laking-boek o-Chorge/
Meortgage, or Buyer-is assuming a Charge/Mertgoge, Buyer shall supply Seller with reasonable evidence of-adequate insurance to-protect Seller!s or
ether merigagee’s interest en-eompletion:

e ...

./ “
INITIALS OF BUYER(S): INITIALS OF SELLERS(S): | M
The tridemorks REATCRE®, REAITORED, MUES, Mulliple Listing Services® and associied logos are owned or conlrolled by
Tha Canadhicn Real Eilate Apaciation (€ F‘:f} ) Identily \he real eslote professionals wha are members of CREA and Ihe
oo quality of servives ihay provide, Used under leama
© 2019, Ontario Yol £ty Avs m'munql.‘ CWEA") Al rightt reservad. This ke wias demL.lmrrl by C3REA for the yse and repinduchion
by its membscs and lizemers anly, Aay othar win of raprodustion 1 prohibite:] exr et with prlor s illien cansent of OREA. Do =et alle: .
when piinting b rageoducing tha standart] pre s partion. OREA bears no lubi'iy {':r yaur uie ol this [arm Form 500 Revised 2019 Page 3 of

This form is licensed for use by WILLIAM DAVID MITCHES only.
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15, PLANNING-AGT-Hhn-dgreementshal-beslfestivadocreateon-intereatinthe praperiy anly-if-Sellercomplisswith- the-subdivisionrontral-peavisions C’\
abthe-Rlamaing-Ack-by-completion-arnd-Seller -eovenanttoproseed-diligeniy-at-irenpimseto-abininon-nesessarr-consen-bysompltion-

6.-DOCUMENT-PREPARATIONtheTraslerBead shallsavetorthetondfrensferJonAllidovi-be propad-inreaiable Jorm ot the-evpensasl EN

Seller-and-any-Cherge/Morigogute-be-given-buck-by-the-Buyerlo-Sellerut-the-sxpense-al-the-Buyertraquested-by-Buyer-Sellarcovenants thet the
Frarsler/BeedHo-be-delvered-on-complativnsholl-contoin-thesistemanis-contemplat-bp-Soation-S0{0 b the-Planaing-Aat-R-5-0-1000.

17. RESIDENCY: (o] Subject to (b} below, the Seller represents and warrants that the Seller is not ond on completion will not be a non-resident under the

non-residency provisions of the Income Tax Act which representation and warranty shall survive and not merge upon the completion of this ransaction
and the Seller shall deliver to the Buyer a statutory declaration that Seller is not then a non-resident of Canada;
(b) provided that if the Seller is o non-resident under the non-residency provisions of the Income Tax Act, the Buyer shall be credited towards the
Purchase Price with the amount, if any, necessary for Buyer to pay to the Minister of National Revenue to satisfy Buyer's liability in respect of tax
payable by Seller under the non-residency provisions of the Income Tax Act by reason of this sale. Buyer shall not claim such credit if Seller delivers
on completion Ihe prescribed certificale

18, ADJUSTMENTS: Any rents, mortgage interest, really taxes including local improvement rates and unmetered public or private utility charges and
unmetered cost of fuel, as applicable, shall be apportioned and ollowed 1o the day of completion, the day of completion itself to be apportioned to
Buyer.

19. TIME LIMITS: 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 exlended or abridged by an agreement in writing signed by Seller and Buyer or by their respective lawyers who may be specifically authorized
in that regard.

20. PROPERTY ASSESSMENT: The Buyer and Seller hereby acknowledge that the Province of Ontario has implemented current value assessment
and properties may be reassessed on an annual basis. The Buyer and Seller agree that no claim will be made against the Buyer or Seller, or any
Brokerage, Broker or Solesperson, for any changes in property tax as a resull of @ re-assessment of the property, save and except any properly taxes
that accrued prior to the completion of this transaction,

21. WWWWRWM?MM@WMW
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24. LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parties acknowledge that any information provided by the brokerage is not
legal, tox or environmental advice, and that it has been recommended that the parties obtain independent professional advice prior to signing this
document.

25. CONSUMER REPORTS: The Buyer is hereby notified that a consumer report containing credit and/or personal information
may be referred to in connection with this transaction.

26. AGREEMENT IN WRITING: If there is conflict or discrepancy between any provision added Io this Agreement [including any Schedule oftached
herato} and any provision in the stondard 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 Agreement between Buyer and Seller,
There is no representation, warranty, collateral agreement or condition, which affects this Agreement other than as expressed herein. For the purposes
of this Agreement, Seller means vendor and Buyer means purchaser. This Agreement shall be read with all changes of gender or number required by
the context,

27. TIME AND DATE: Any reference to a time and date in this Agreemenighall mean the fime and date where the property is locoted.

.

INITIALS OF SELLERS(S): [~ ==~ )

INITIALS OF BUYER(S): (

The wademark: REAITCIRA. REALTORE D, MLED, Mulliple Lisling Services® and associated logos are owned ar cantrolled by
Thee Canadion Boal Bitate Assccisnon (€ TEAI nnJ iduntity the real eslale professionals who are members of CREA and the
3 hay provide Uded uader leansa,

sra fuality of sery
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Ly s eneesibaaes el dingem anly Any dines g or rerwc-fu tion 15 prohibifed] sacapt wilh prot weitton cassent of OREA. Do nol oller .

when printing & inprotdusing tha wendard pie et portlon. DREA bizors oo [babiliy le o use of This boen Form 500 Revised 2019 Page 4 of

This form is licensed for use by WILLIAM DAVID MITCHES only.



LULUDIYIt CHVEIUPE (L. JUCILT DUDOVUN=90I4-A0IN T =/ C 1VDV0! 2URARL

28, SUCCESSORS AND ASSIGNS: The heirs, executors, administrators, successors and assigns of the undersigned are bound by the terms herein,
SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof | have hersunto sal my hiend and seal;

ol b St2e] Holdhss Teme
= . @ 3172023

Winass) 3 Lhgning Officer) 7T (Seal) (Date]
4Wi.'.r;é,s,s.]4-..”.”.uw » 'Bue;/AU:h(;r|Zed 5‘,“;1";9 WOA“.i;:.e.r”..MN,..“.N.H rariorane (Sﬂul) ib..o};.,’“\“;,“.m.“m'..,....;..\r,...
bA 9

I, the Undersigned Seller, agree to the above offer. | hereby irrevocably instruct my lawyer to pay directly to the brokerage(s) with whom | have agreed
to pay commission, the unpaid balance of the commission together with applicable Harmonized Sales Tax (and any other taxes as may hereafter be
applicable), from the proceeds of the sale prior to any payment to the undersigned on completion, as advised by the brokeragels) to my lawyer.

SIGNED, SEALED AND DELIVERED in the presence of: INWITNESS whereof | have hereunto set my hand and seal:

[W|.I;\ess}- -

T PR Y P PO P

SPOUSAL CONSENT: The undersigned spouse of the Seller hereby consents to the disposition evidenced herein pursuant to lhe provisions of the Family
Law Act, R.5.0.1990, and hereby agrees o execute all necessary or incidental documents to give full force and effect to the sale evidenced herein,

{Wntne_c.a} N AN kAR by v, {Spuuse} PRTPAEER A SPRE (o S ST S L (seal lDoI'EI L LR HL e oy e

CONFIRMATION OF ACCEPTANCE: Notwithstanding anything confained herein to the contrary, | confirm this Agreement with all changes both typed

and wrilten was finally accepted by oll parties at ...................... ey his - 00y Of i mma T i T i 205 g

7 (Signature of Seller or Buyer)

INFORMATION ON BROKERAGE(S)

i Colliers International Niagara Ltd., Brokerage 905 354-7413
isting Brokerage ... T 2 S T T AR - AN SRR (le) e R S R s
e Q

Ralph Roselli, Sales Representative _

oy T T L T PP e e PP A P e et RN L bate oo nakla ey e i P seratatianatas P T T PR P P PRSP PR S - L =

" (Salesperson/Broker/Broker of Record Name)

Coop/Buyer Brokerage CoIdweIIBankerMomeptumReaItyBrokerage 'T?25)935-8001
el.No.

Ron Vahrmeyer, Sales Representative \
R T T T {Scﬂespurson;fﬁmker/atokmofRechrdNnmm] o AR T ey e Pl N v
ACKNOWLEDGEMENT
| acknowledge receipt of my signed copy of this accepted Agreement of I acknowledge receipt of my signed copy of this accepted Agreement of

Purchase and Sale and | authorize the Brokerage fo forward a copy to my lowyer. | Purchase and Sale and | authorize the Brokerage to forward a copy to my lawyer.

SR DI R, (s : S
1,‘;;1llarj T AN N R et TR (gl o= SURty S EEAU NN, (R SR !DAL;}&] [ P A e M (é;l;;l.ér‘)u,f.nv.‘.v.u...4.,. AL e e s e e T S A
Address far SOrvice .o i e s sieesenie. | Address for Service 181 Church Street ST e s =

St. Catharines, ON L2R 3E6 ]
Seller’s Lawyer ..o iiuiiiavas sttt nsseniansmns resasesssionsisserenssiesanne. | BUyer's Lawyer .Rod Bush at Sullivan Mahonay'LLP =

RS umsicpicprg R S i e i w i | Address 30 Queen Street, St Catharines ONL2R5GI - .
BRG] o v e s s e v S Ao rih s cob i Email ......
FOR OFFICE USE ONLY COMMISSION TRUST AGREEMENT

To: Coaperating Brokerage shawn on the laregoing Agreemant of Purshose and Sale,

In cmnsi.‘chh::n for the Cooparating Brokerage procuring the faregaing Agreasmant of Purchose and Sale, | hereby declars thal oll moneys received or receivable by me in
connection with the Transachan o3 contemplated in thu ML Rulas and Regulations of my Real Estate Boord shall be receivable and held in irusl. This agreement shall constitule
a Commission Trust Agreement as defined in the MLS* Rules and shall be subjec! to ond govermned by the MES? Rules pertaining 1o Commission Trust.

DATED os of the date and lime of the acceplance of the foregoing Agreemenl of Purchase and Sole. .ﬁnki!-‘,\w|ﬂdgg€dﬁ;'._,.
B

(Authorized 1o h|$!he L.'n'.q.-mnhn-,;.| Brn‘l‘rll;igli.i. -

[Auharized o bind the Listing Brolerage)

The bl PEALTORS, REAITORSS MISE Muliple Lisling Services® and assecraled logos are owned or conlrolled by
The Cangdan P! Eaie Asyoclnnan [CREA] antl idantily the real estate professionals who are members of CREA and the
stacron quality of sacaces ey provide. Utod ynder licans
© 2019, Ontanlo fool Eakse a'\r.-r.mlan'(!l?{A'| All tighte resmived. This form vems devaloped by OREA far the use and reproduction
by ils memben and ficanmees anly J\r\s s uim of raprotluction |s piohibitesd nl-.l‘.}jjl wiln pilol wiilen ©ansent of OREA. Do not oher )
when printing ar reproduciag the standurd oo sl pomon COREA bears no hobility for yout wio of this fum Form 500 Revised 2019  Page 5 of

This form is licensed for use by WILLIAM DAVID MITCHES only.
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m Ontario Real Estate SChedUIe A

Association .
Agreement of Purchase and Sale - Commercial

Form 500

for use in the Province of Onlario

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

BuNERE.JUSCHURSH STREET HOLDINGD ING, - sz g O R T SN RrY. |

seteers, g gt SCHEDUL B QP ADDITIONAL PROVISIONS ATTACHED FOR FULL NAME OF SELLER - orposans

.161-183 Hartzel Road, St, Gatharines, Ontarlo, .

for the purchase and sale o e R e e cvare e s rsscaneagr e
.......... Seesise et easpt e ire e etk seeesaisenssoimesien . dated the z15t day of ......;,.;-m:,.;,.q..,;.-;;;\-r.“.‘.?,r';g!};-:u-,-.;-;;ngf;-.'w.fa-“.‘-,‘.;-';, 2055

Buyer agrees to pay the balance as follows:

THIS SCHEDULE INTENTIONALLY BLANK. SEE SCHEDULE OF ADDITIONAL PROVISIONS ATTACHED.

This form must be initialed by all parties to the Agreement of Purchase and Sglse.

INITIALS OF BUYER(S): (

The trodumarks REALTOOR®, REALTORS O, MU, AMulliply Listing Seivicest® and asstciated logos are owned or conlrolled by
The Canodian Paal Fatits Aisociotion (CREA) and ideniiby the real astate prolessionols whi ore mambers of CREA and the
moren uolity of dervicas thiy previde. Used under licanss
182019, Oamrio Real Exlate Asaclulion ["OREA] All tighn reserved, This fitm was devhioped by OREA for the use and reprodisctivn
I:L;I; menlanes and leanusas ooy, Any ainer e of repeedaction s prohibiter] cacept with pr[.—-' wiitlen cansent of OREA. Do ol alinr ) ‘
0 printing or repraduiing the slandind preset poskon. GREA beors no Habilitg Tor your e o thi faan Form 500 Revised 2019  Page 6 of QO

This form is licensed for use by WILLIAM DAVID MITCHES only.

INITIALS OF SELLERS(S): ( % '
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THIS BILL OF SALE made as of this 18t  day of March, 2023.
BETWEEN:

BDO Canada Limited, in its capacity as Court-appointed Receiver of Better Image Collision
Inc., and not in its personal or corporate capacity

(the "Vendor")

And

[]
179 Church Street Holdings Inc.

(the "Purchaser"

WHEREAS pursuant to the Order of the Honourable Mr. Justice MacNeil issued July 7,
2022 and effective as at October 13, 2022 (the "Appointment Order”), the Vendor was
appointed as Receiver (in such capacity the “Receiver”) over the Property (as defined in the

Appointment Order) of Better Image Collision Inc. (the "Debtor”);

AND WHEREAS the Purchaser wishes to purchase and the Receiver wishes to sell certain
equipment and other personal property assets of the Debtor, as set out at Schedule “A”
hereto, which are owned by the Debtor (the “Purchased Assets"), in accordance with the

terms outlined below;

NOW THEREFORE, in consideration of the sum described at paragraph 1.0 (a) below, and
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Receiver, hereby sells, conveys, transfers, assigns and sets over unto
the Purchaser, all of the Debtor’s right, title and interest, if any, in and to the Purchased

Assets on an absolutely “as is where is basis”, and to the following terms:

1.0 Authority for Sale

a. Subject to what follows, it is understood and agreed that the Vendor is selling the
Purchased Assets pursuant to the Appointment Order which contains a provision
entitling the Receiver to sell all or any part of the Property subject to the approval

of the Court in certain circumstances.

b. It is understood by the parties that the Receiver requires as a condition to the

completion of this transaction, Court approval substantially in the form of the
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template Approval and Vesting Order (the "Approval and Vesting Order”) for
use on the Commercial List of the Court approving the transaction provided for in
this Agreement and ordering that the Debtor’s right, title and interest in the
Purchased Assets be vested in the Purchaser free and clear of encumbrances
except for permitted encumbrances (as provided for in the Approval and Vesting
Order, and if applicable) upon satisfaction by the Purchaser of its obligations
under this Bill of Sale, to sell the Purchased Assets, pursuant to the Appointment
Order and the Approval and Vesting Order.

2.0 Purchase Price

a. The aggregate purchase price payable by the Purchaser to the Vendor for the

Proierti Ithe “‘Purchase Price”) shall be the sum of_

b. The Purchase Price shall be paid, accounted for and satisfied as follows:

a. Deposit: The Vendor acknowledges receipt from the Purchaser prior to

the date of this Agreement of a deposit in the principal amount of
_, being 10 (ten)% of the Purchase Price, which

sum shall be held by the Vendor, in trust, as a deposit pending the
Closing Date or termination of this Bill of Sale. Subject only to the terms
of this Bill of Sale, the Deposit is to be credited on account of the
Purchase Price upon completion of the transaction contemplated in this
Bill of Sale. If the transaction contemplated by this Bill of Sale is not
completed due to the Purchaser’s default, the Vendor, in addition to any
other remedies that it may have, shall be entitled to retain the Deposit as
liquidated damages and not as a penalty. If the transaction subject to this
Bill of Sale is terminated for any reason whatsoever other than the default
of the Purchaser, the Deposit shall be returned to the Purchaser forthwith,

without interest or deduction;

b. Balance Due at Closing: the balance of the Purchase Price, net of the
Deposit and subject to the adjustments contained in this Bill of Sale, by
payment at Closing to the Vendor by way of certified cheque, bank draft
or wire transfer drawn upon one of Canada’s chartered banks or other

financial institution acceptable to the Vendor.

G
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c. The Purchaser will pay upon closing, in addition to the Purchase Price, all
applicable federal and provincial taxes applicable in connection with the
purchase and sale of the Purchased Assets if any, including, without limitation,
Harmonized Sales Tax (“HST").

d. The Purchaser agrees to indemnify and save the Vendor harmless from and
against all claims and demands for payment of all applicable taxes including
penalties and interest and any liability or costs incurred as a result of any failure

by the Purchaser to pay such taxes when due.
3.0 Possession of Purchased Assets

a. The Purchaser will remove and transport the Purchased Assets from 161-163
Hartzel Road, St. Catharines, Ontario (the “Premises”) or such other location as
the Purchased Assets may be located, at its own expense. The Purchaser will be
responsible for all damages to the Premises, or any other location where the
Purchased Assets are located, that are caused by the Purchaser during the

removal of such Purchased Assets (if applicable).

b. The Purchaser will take possession of the Purchased Assets where situated within
five (5) days of the execution of this Bill of Sale and the payment of the Purchase
Price. The Purchaser acknowledges that the Vendor has no obligation to deliver

physical possession of the Purchased Assets to the Purchaser.

c. It shall be the Purchaser’s sole responsibility to obtain any documents or
assurances which are necessary or desirable in the circumstances to carry out the

sale of the Purchased Assets to the Purchaser.
4.0 As Is Where Is

a. The Purchaser acknowledges that the Receiver is selling the Purchased Assets
on an “as is, where is” basis as they exist on the date of this Agreement without
recourse to the Vendor. The Purchaser further acknowledges that it has entered
into this Agreement on the basis that the Vendor does not guarantee title to the
Purchased Assets and that the Purchaser has conducted such inspections of the
condition of title to the Purchased Assets as it deemed appropriate and has
satisfied itself with regard to these matters. The Purchaser further acknowledges

that no representation, warranty or condition is expressed or can be implied as to

DS

(S Fe—

.
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title, encumbrances, description, fitness for purpose, merchantability, conditions,
quantity or quality, assignability or in respect of any other matter or thing
whatsoever concerning the Purchased Assets. Without limiting the generality of
the foregoing, any and all conditions, warranties or representations expressed or
implied pursuant to the Sale of Goods Act (Ontario) or similar legislation do not
apply to this transaction and have been waived by the Purchaser and the list of
Purchased Assets hereto has been provided for reference purposes only and
shall not affect the interpretation of this Agreement. The Vendor has made no
representations, warranties, statements or promises (save and except as
expressly stated herein) and has not agreed to any conditions with respect to the
Purchased Assets, express or implied, oral or written, legal, equitable,

conventional, collateral or otherwise, all of which are expressly excluded.

The Receiver hereby represents and warrants to the Purchaser that the Vendor
has done no act to encumber the Purchased Assets or any part thereof and has
the authority to sell, assign and transfer to the Purchaser the Debtor’s right, title

and interest, if any, in and to the Purchased Assets.

5.0 Date of Closing

The closing date (“Closing Date”) of the transaction contemplated hereunder
shall be on the first business day following the tenth (10th) day following the
granting of the Approval and Vesting Order, being the date upon which the time
to appeal the Approval and Vesting Order has expired, or, in the event that an
appeal from the Appeal and Approval and Vesting Order is filed, the first
business day following the final dismissal of the appeal unless the parties hereto

otherwise agree to such other date in writing.

5.0 General

a.

Upon payment of the Purchase Price and following the Closing Date, the
Purchaser will hold the Purchased Assets for its use and benefit without any
manner of hindrance, interruption, molestation, claim or demand whatsoever of,

from or by the Debtor or the Receiver, its successors and assigns.

The Receiver represents and warrants that it is not a non-resident of Canada

within the meaning of the /ncome Tax Act (Canada).
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c. The Receiver shall, at all times and from time to time, at the request and sole
expense of the Purchaser, execute all such additional documents as the
Purchaser may reasonably require to sell, convey and transfer the Purchased
Assets to the Purchaser according to the true intent and meaning of this Bill of

Sale.

d. ltis agreed that the recitals above are true and accurate and form part of the

terms and conditions of this Bill of Sale.

e. lItis agreed that the Vendor and Purchaser are each responsible for their own

legal costs.

f. Except as herein expressly stated, no representation, statement, understanding
or agreement has been made or exists, either oral or in writing, which in any way

affects the terms or the subject matter hereof.

g. Time will, in all respects, be of the essence of this Bill of Sale and no extension
or variation of this Bill of Sale or any obligation hereunder will operate as a

waiver or implied waiver of this provision.

h. This Bill of Sale shall enure to the benefit of and be binding upon the parties
hereto and their respective heirs, executors, administrators, successors and
permitted assigns, as the case may be. The Purchaser shall not have the right to
assign this Bill of Sale without the prior written consent of the Vendor, not to be

unreasonably withheld.

i.  The representations and warranties described above shall survive the Closing
Date.

J. The Bill of Sale may be executed by the parties herein in separate counterparts
(which counterparts may be delivered by facsimile transmission, or as a PDF
document attached to an email) each of which once executed and delivered shall
be deemed to be an original and such counterparts together shall constitute one
and the same instrument, which shall be sufficiently evidenced by any such

counterparts.

k. This Bill of Sale shall enure to the benefit of and be binding upon the respective

successors and assigns of the Vendor and the Purchaser.
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I. The Receiver is signing this Bill of Sale in its capacity as court-appointed

Receiver of the Property, assets and undertakings of the Debtor, and the

Purchaser acknowledges and agrees that the Receiver and its agents, directors,

officers and employees, shall have no personal liability under, as a result of, or in

connection with any obligations of the Debtor (and anyone for whom it is in law

responsible) under this Bill of Sale. The Purchaser shall have no recourse in

respect of this Bill of Sale against any Property or assets except for an

unsecured claim against the Debtor's property, assets and undertakings.

IN WITNESS WHEREOF the parties have executed this Bill of Sale on the date first written

above.

ru

Dated at P\*"'H%ntarto this 7 day of %" 2023

Dated at , Ontario this day of

BDO CANADA LIMITED

Solely in its capacity as court-appointed
Receiver of the Property of Better Image
Collision Inc., and not in its personal or
corporate capacity

/
er;

Name: C_hrid 7V g 2u-
Titleig(,,;or Vieg 00/(/}0/*"/'

(I have authority to bind the Receiver)

, 2023

[PURCHASER]
179 rhw fuBtreet Holdings Inc.
C

0 !

Per:;
= lI-'l-..‘II‘SUEiI[ AFBEATD.
Name: Caroline Theune

Title:  President

(I have authority to bind the Corporation)

DS

R =
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SCHEDULE “A”
PURCHASED ASSETS

See attached 3 pages to be included in the purchase price of 161-163 Hartzel Road.
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Item # ITEM DESCRIPTION QrY
1 |Executive Office U-Shaped Desk 1
2 |Peacock Statue; Metal Art lot
3 |Meridian/Avaya Phones 9
4 Dell PC with 2 HP Monitors 4
5 |Office Black Swive| Mid-Back Chairs 10
6 |Frigidaire Fridge 1
7 [White IKEA Storage Units 3
8 |Swingline Shredder 1
9  |Brother DCP-L2550DW Printer 1

HP Laser Jet Pro CM415hw Colour MFP
10 |Printer 1
11 |Board Room Table 1
12  |White Board 1
13 |ANV Cart; HP Monitor; 4 PC's {not in use) lot
14 |[Triplite UPS 1
15 |Lorex 4K Ultra DVR w securily cameras lot
16 |HPE Office Connect 1820 Switch 1
18 [Lexmark MX410de Printer 1
19 |Brother QL-580n Label Printer 1
20 |Reception Unit with Storage Cabinet 1
21 |4-Drawer lateral Filing Cabinet - Gray 1
22 |Coleman Revolution BBQ 1
Kitchen Table; 4 Chairs; Microwave; Fridge;
23 |TV; Keurig Coffee Machine lot
24  |2-Door Metal Cabinet;3 Swivel Chairs; Table lot
25 |Brother MFC-L2730DW Printer 1
26 |Air Pro Diagnostics - (leased) 1
27 |4-Compartment Stainless Steel Sink - 5ft 1
28 [Nables Sweeper 1
29 |Reelcraft Hose Reels. Model # RT650-0LP 5
30 |Battery Charger 72610 1

B



LULUDIYIT CHIVEIVPE 1L, JUCJLMJU-DOUrN -4UI4-A0M -1 C 1UV0OT LURRAL

Item #
31

ITEM DESCRIPTION
Broadcast Spreader

32

4-Wheel Cart - Norton Pro

.33

Werner 6ft Ladder

34

Louisville 8ft Ladder

35

Werner 12ft Extension Ladder

36

|Paint/Dry Racks on Casters

37

"RMG Shaver Tools" - Paint/Dry Racks

38

"RMG Shaver Tools" - Paint/Dry ..

39

5ft Metal Work Table on Casters - Multi Level

40

Dell PC with 50" L.CD Panasonic Maopitor

41

RAB LED Linear Vapourproof Lights -

42

Ridgid Shop Vac NXT

43

3 Ton Torin Black Jack

44

Pro Spot i4s Smart MIG SP-5 MIG welder -
(tanks third party)

45

Pro Spot 14S Spot Welder

46

Acetylene Torch Set and Carts

| | - B S Vo)) =1 N \jq(n_\[\)_\]\)_\ﬁ
~

47

Innovative Parts Cart B-Series

—_
o

48

Ridgid 16/60 Shop Vac

-

49

Metal Work Table on Casters

-

50

DV Rotary Screen Air Compressor B-10
Huron with Air dryer ASD40.

serial # 090908

-

51

2-Door Metal Cabinet - Fire Proof Eagle 1945

—_

52

Innovative Mobile Masker Deluxe Cart

—

53

AK20Nobel Paint Room Supplies, Mixer,
Scale, Computer

3rd party

54

Cyclone Paint Shaker

55

Metro Racks on Casters

BN QY RN

56

contents of outdoor container

|
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ITEM DESCRIPTION
SYMACH;

SprayTron:

serial # ST180007

SprayTron MB 2D NA';:

Door 6M Steel Emergency

ST Burner 300 Kcal; Heating Recovery Door
Robot; Table for Paint and Guns

BaseTron - PrepTron:

serial # BT180007

BaseTron 8M NA

Electric Curtain PVC 4M

Electric Curtain PVC.8M =~
EasyDry: -

serial # ED180007

Easydry Plus SprayTron NA

FlyDry:

serial # FD180012

Flydry 300 NA

FD Plenum Omega Kit Shopline

Rails Module for Stalls

CarMover:

Car Mover Plate

Rail IN

CarLift Arm:

Carlift IN

Automatic Opening for Carlift

Concrete Frame Box

CarLift & Mini-Bench:

Opening for Lift and Pull

Concrete Frame Box

BT2RO 10Ton Traction Arm

Clamps - FLO8 Clamps for Lift & Pull; Support
for Fastening

DryTron:

DryTron Lamp NA

DryTron Base NA

DryTon Cable EU

ModulWalli:

ModulWall Front H2.2 x 1M Fixline Track

ModulBlock Panel Window Carwash

ModulWall Leg H220

ModulWall Door H2.2 with Covertop

10

PMR Paint Mixing Room:

serial # PR180007

Paint Mixing Room 6x2m

Accessories - Electric Plant and Plugs; Lights
System Powelux x 2 Lights; Roof Inlet Grid;
Floor Grid and Tub

Extraction Hood; Extraction Unit; Stainless
Steel Table and Shelf 200x89

11

Lights System & Frontal:

ModuLights Central 8 x 4M NA

ModuLight Terminal Left 8 x 4M NA

ModuLight Terminal Right 8M NA

Front-End CoverTop Length 1m

Side Band CoverTop Length 1M

Angle Band
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SCHEDULE B
ADDITIONAL TERMS TO OFFER TO PURCHASE

THIS SCHEDULE forms part of an Offer to Purchase between

178 Church Street Holdings Inc. _as purchaser (the “Purchaser”) and BDO Canada Limited, in its
capacity as Court-appointed Receiver of the real property described as PT LT 12 CON 8
GRANTHAM AS IN RO495393 EXCEPT PT 1 30R3988; ST. CATHARINES (PIN 46333-
0278 LT); and known municipally as 161-163 Hartzel Road, St. Catharines, Ontario, and all
of the assets and undertakings of Better Image Collision Inc. (the “Debtor”), pursuant to the
Order of the Superior Court of Justice (Ontario) (the “Court”) Application dated July 7, 2022,
which became effective on October 5, 2022 (the “Appointment Order”) and not in its
personal capacity, as vendor (the “Receiver” or the “Vendor").

Authority for Sale

1 Subject to what follows, it is understood and agreed that the Vendor is selling the land
described in the agreement of purchase and sale to which this schedule is appended
(the "Property”) pursuant to the Appointment Order which contains a provision entitling
the Receiver to sell all or any part of the Property subject to the approval of the Court in
certain circumstances.

It is understood by the parties that the Receiver requires as a condition to the
completion of this transaction, Court approval substantially in the form of the template
Approval and Vesting Order (the “Approval and Vesting Order”) for use on the
Commercial List of the Court approving the transaction provided for in this Agreement
and ordering that the Debtor’s right, title and interest in the Property be vested in the
Purchaser free and clear of encumbrances except for permitted encumbrances (as
provided for in the Approval and Vesting Order) upon satisfaction by the Purchaser of its
obligations under this Agreement, to sell the Property, pursuant to the Appointment
Order and the Approval and Vesting Order.

Purchase Price

2 The aggregate purchase price payable by the Purchaser to the Vendor for the Propert

The Purchase Price shall be paid, accounted for and satisfied as follows:

i) Deposit: The Vendor acknowledges receipt from the Purcha '

date of this Agreement of a deposit in the principal amount ow
(the "Deposit”), being 10 (ten)% of the Purchase Price, which sum

shall be held by the Vendor, in trust, as a deposit pending Closing or
termination of this Agreement. Subject only to the terms of this Agreement,
the Deposit is to be credited on account of the Purchase Price upon
completion of the transaction contemplated in this Agreement. If this
Agreement is not completed due to the Purchaser's default, the Vendor, in
addition to any other remedies that it may have, shall be entitled to retain the
Deposit as liquidated damages and not as a penalty. If this Agreement is
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terminated for any reason whatsoever other than the default of the
Purchaser, the Deposit shall be returned to the Purchaser forthwith, without
interest or deduction;

i) Balance Due at Closing: the balance of the Purchase Price, net of the
Deposit and subject to the adjustments contained in this Agreement, by
payment at Closing to the Vendor by way of certified cheque, bank draft or
wire transfer drawn upon one of Canada's chartered banks or other financial
institution acceptable to the Vendor.

Acceptance of Interest — As |Is Where Is

2 The Purchaser acknowledges that the Vendor is selling and the Purchaser is purchasing
the Property on an "as is, where is” basis subject to whatever defects, conditions,
impediments, Hazardous Materials (as defined in Schedule “1” hereto) or deficiencies
which may exist on the date of closing, including, without limiting the generality of the
foregoing, any latent or patent defects in the Property and such defects as may be
revealed in the Vendor's Closing Documents. The Purchaser further acknowledges that
it has entered into this Agreement on the basis that the Vendor does not guarantee title
to the Property that the Purchaser shall have conducted such inspections of the
condition and title to the Property as it deems appropriate and shall have satisfied itself
regarding these matters.

No representation, warranty or condition expressed or implied, statutory or non-
statutory, oral or written has been or will be given by the Vendor as to title,
encumbrances, description, fitness for any present or intended purpose or use,
merchantability, condition, or quality, cost, state of repair, degree of maintenance,
durability or in respect of any other matter or thing whatsoever concerning the Property,
or the right of the Vendor to sell same save and except as expressly provided for in this
Agreement.

No representation, warranty or condition expressed or implied, statutory or non-
statutory, oral or written has been or will be given by the Vendor as to:

i) the existence or non-existence of any substance, material, matter or thing
defined or regulated by any Environmental Law (as defined in Schedule “1"
hereto), contaminants, pollutants, substances or materials that, when
released to the natural environment, could cause, at some immediate or
future time, harm or degradation to the natural environment or risk to human
health, whether or not such contaminants, pollutants, substances or
materials are or shall become prohibited, controlled or regulated by any
Government Authority (as defined in Schedule “1” hereto) and any
Hazardous Materials (as defined in Schedule “1” hereto);

i) compliance or non-compliance with any all applicable federal, provincial,
municipal and local laws, by-laws, statutes, regulations, treaties, orders,
judgments, decrees, ordinances, official directives, authorizations, rules,
codes, permits, licenses, agreement or other governmental restrictions
having the force of law relating to the environment, occupational health and

safety, health protection, Hazardous Materials or, any any past or present [(3%%//
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activity, event or circumstance in respect of any Hazardous Materials,
including its storage, use, holding, collection, purchase, accumulation,
assessment, generation, manufacture, construction, processing, treatment,
stabilization, disposition, handling or transportation or its release, escape,
leaching, dispersal, emission, discharge or migration into the natural
environment, including movement through or in the air, soil, subsoil, surface
water or ground water, or in indoor spaces

from, on or in relation to the Property, the existence, state, nature, identity, extent or
effect of any investigations, administrative orders, control orders, stop orders,
compliance orders or any other orders, proceedings or actions under any
Environmental Law in relation to the Property,

Without limiting the generality of the foregoing, all conditions, warranties, or
representations expressed or implied pursuant to the Sale of Goods Act of Ontario do
not apply hereto and have been waived by the Purchaser. The descriptions of the
Property contained in this Agreement are for the purposes of identification only and no
representation, warranty or condition has or will be given by the Vendor concerning the
accuracy of such descriptions. Any documentation, materials or information provided by
the Vendor to the Purchaser regarding the Property, or any part thereof, was provided
solely for the convenience of the Purchaser and is not warranted or represented to be
complete or accurate and does not form part of this Agreement. The Purchaser shall
and shall be deemed to rely entirely on its own inspections and investigations
concerning the Property. The Purchaser acknowledges that it shall have no recourse to
the Vendor with respect to the environmental condition of the Property and has satisfied
itself with respect to same. If the Closing occurs, the Purchaser shall assume all risks
relating to the physical condition of the Property which existed on or prior to the Date of
Closing. Neither the Purchaser nor any permitted occupant of the Property shall have
any recourse to the Vendor because of the nature or condition of the Property. This
section shall not merge on Closing and is deemed incorporated by reference into all
Closing documents and deliveries. The Purchaser further acknowledges that:

- the Vendor makes no representations, warranties, or guarantees as to the
viability or profitability of the business formerly operated from the Property; and

the Vendor makes no representations, warranties, or guarantees as to the
assignability of any contracts.

The Purchaser acknowledges that the Vendor is acting strictly in its capacity as court
appointed Receiver and not in a personal or corporate capacity.

Title and Other Requisitions

3 The Purchaser acknowledges that it shall, at its own expense, examine title to the
Property and satisfy itself as to the state thereof, satisfy itself as to outstanding work
orders affecting the Property, satisfy itself as to the use of the Property being in
accordance with applicable zoning requirements and satisfy itself that all buildings and
structures on the Property may be insured to the satisfaction of the Purchaser. Title to
the Property shall be good and marketable title in fee simple free from all encumbrances
save and except Permitted Encumbrances. The Purchaser shall be allowed until the
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Requisition Date (defined in the agreement of purchase and sale attached hereto), at its
own expense, to satisfy itself that on closing it will acquire title to Property free of any
encumbrances other than permitted encumbrances (as provided in the Approvai and
Vesting Order) and shall provide Vendor's counsel with notice in writing of any valid
requisition or objection in respect of encumbrances against the Property by no later than
5:00 p.m. (Eastern Standard Time) on the Requisition Date (defined in the agreement of
purchase and sale attached hereto). The Vendor agrees to take reasonable steps and
utilize its best efforts to satisfy or comply with any valid requisition. If the Vendor shall,
through any cause, be unable to answer or comply with any valid requisition or objection
which the Purchaser will not waive, this Agreement shall be at an end (notwithstanding
any intervening negotiations or litigation or any attempt to remove or comply with the
same) and the full amount of the Deposit shall be returned to the Purchaser forthwith,
without interest or deduction and the Purchaser shall not be entitled to any other
compensation of any kind whatsoever with respect to the failure to satisfy or comply with
such requisition. The Vendor shall not be required to furnish or produce any survey,
abstract, deed, declaration or document or evidence of title except those in its
possession.

Closing Documents

4 The Vendor agrees to provide to the Purchaser on closing, and the Purchaser
acknowledges that it shall only have the right to require:

a) the Approval and Vesting Order;
b) a Statement of Adjustments; and
c) an undertaking to readjust the statement of adjustments.

The Purchaser agrees to provide on closing, in addition to payment of the balance of
the purchase price, an indemnity consistent with section 11 hereof, an undertaking to
readjust the statement of adjustments and such other undertakings, certificates,
releases, agreements and documents as the Vendor’s solicitors and the Purchaser's
solicitors, both acting reasonably, determine are necessary or required to complete the
transactions contemplated herein.

Date of Closing

5 The transaction contemplated hereunder and the Completion Date (defined in the
agreement of purchase and sale attached hereto) shall be on the first business day
following the tenth (10th) day following the granting of the Approval and Vesting Order,
being the date upon which the time to appeal the Approval and Vesting Order has
expired, or, in the event that an appeal from the Appeal and Approval and Vesting Order
is filed, the first business day following the final dismissal of the appeal unless the
parties hereto otherwise agree to such other date in writing (the “Closing Date”)
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Extension of Closing

6.(a) In the event that by the Closing Date (i) the Court shall not have granted the Approval
and Vesting Order, (ii) appeal proceedings of such Approval and Vesting Order have
been commenced, (iii) any issue is raised with respect to this Agreement which the
Vendor determines impairs the ability of the Vendor to complete this Agreement, or (iv)
an injunction or other court order is obtained or sought preventing the Vendor from
completing this Agreement which the Vendor is unable or unwilling to remove, the
Vendor shall have the option of either: (i) terminating this Agreement; or (ii) subject to
Section 6(b), extending the Closing Date for a period or periods of time to allow
additional time in order for all matters enumerated above to be obtained or otherwise
resolved, in either case, by notice in writing to the Purchaser or to the Purchaser's
solicitors. If the Vendor is unable or unwilling to resolve any issue enumerated above
before the expiration of the extension period or periods provided for in Section 6(a), the
Vendor may terminate this Agreement by notice in writing to the Purchaser or to the
Purchaser’s solicitors. Upon a termination of this Agreement by the Vendor under this
Section 6(a), this Agreement shall be null and void and neither the Vendor nor the
Purchaser shall have any further liability or obligation to the other (except for those
liabilities and obligations herein expressly stated to survive termination) and neither
shall be liable for any costs, expenses, loss or damages as a result of such termination.

(b) Subject to paragraph 2 above, if, through no fault of the Purchaser, this Agreement has
not been completed by the date which is three (3) months after the date of execution
and delivery of this Agreement by both parties, then this Agreement will be null and void
and neither party shall be liable to the other for any costs or damages as a result of this
Agreement becoming null and void.

Covenants of the Receiver

7. The Receiver agrees that on or before closing it will apply to the Court for the Approval
and Vesting Order. The Receiver will take commercially reasonable steps to pursue
such application and will promptly notify the Purchaser of its disposition.

Covenants of the Purchaser

8. The Purchaser agrees that, on or before closing, it will cause the following to be done:

a) furnish the Vendor with evidence of the Purchaser's Harmonized Sales Tax
registration number under the Excise Tax Act (Canada); and

b) ensure that the representations and warranties of the Purchaser set forth herein are
true and correct at the time of Closing by delivery of a bring-down certificate on
Closing.

Representations and Warranties of the Vendor

6 The Vendor represents and warrants to the Purchaser as follows:
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a)

b)

the Receiver has been duly appointed by the Appointment Order as the Receiver of
the Property of the Debtor and has the requisite right, power and authority to enter
into this Agreement and, subject to court approval, to complete the transactions
contemplated herein;

the Receiver is not a non-resident of Canada within the meaning of Section 116 of
the Income Tax Act (Canada), and

the Receiver has not previously sold the Property or any portion thereof, and will not
dispose of or sell the Property or any portion thereof between the date hereof and
the date of closing.

Representations and Warranties of the Purchaser

7 The Purchaser represents and warrants to the Vendor as follows:

a)

b)

d)

e)

this Agreement and each of the other agreements, documents and instruments to be
executed and delivered by the Purchaser on or before closing have been or will be
duly executed and delivered by, and when executed and delivered, will constitute
the valid and binding obligations of the Purchaser, enforceable against the
Purchaser in accordance with their respective terms;

the Purchaser has made adequate arrangements to have sufficient funds available
to satisfy its obligations to pay the cash portion of the Purchase Price to the Vendor
on Closing;

the Purchaser will be responsible for and will remit to or reimburse, as applicable, all
taxes, including (without limitation) land transfer tax, levies or the like that arise from
the sale of the Property unless otherwise specified in this Agreement;

the Purchaser is not an non-resident of Canada for purposes of the Income Tax Act
(Canada); and

the Purchaser is registered under the Excise Tax Act (Canada) and the Retail Sales
Tax Act (Ontario).

Environmental Condition

8 The Vendor has no knowledge and makes no representations or warranties,
whatsoever, as to the existence or non-existence of urea formaldehyde insulation,
asbestos, PCB's, radium, radon or radon daughters, or any other substances, liquids or
materials, whether hazardous or toxic or not, which are or which may constitute on their
own or together in combination with any other substance contaminants or pollutants of
any environment, including the natural environment. The Vendor specifically makes no
representation regarding the compliance of the Property with any Environmental Law or
regulation, whether federal, provincial or municipal or with respect to any rule,
regulation, covenant or agreement whether statutory or non-statutory.

Governmental Approvals

L s



LULUODIYN CHIVEBIUPE LY. JUCJLMDU-DOVUN ~H4UI4-NOIN M~ C 1UVUO ! LURRAZL

9 It shall be the responsibility of the Purchaser, at the Purchaser's own expense, to obtain
any and all governmental, regulatory or other approvals necessary to utilize the Property
and every portion thereof. In particular and without limiting the foregoing, the Purchaser
shall have full obligation to obtain all necessary approvals, licences, permits, authority,
permission or other items (collectively the “approvals”) whether required locally,
provincially, federally or otherwise as may be required to use and enjoy the Property
and/or to carry on business thereon and the obtaining of such approvals shall not, in any
manner whatsoever, be a precondition to completion of or affect or limit the Purchaser's
obligations to complete the within transaction.

Taxes

11. The Purchaser shall pay on closing, in addition to the purchase price after the
contemplated adjustments, all applicable federal and provincial taxes including any
applicable Land Transfer Tax and Harmonized Sales Tax except, in respect of the
Harmonized Sales Tax, to the extent that the Purchaser provides on or before closing,
where applicable, appropriate exemption certificates, and the Purchaser agrees to
indemnify and save the Vendor harmless from and against all claims and demands for
payment made as a result of the failure by the Purchaser to fulfill the requirements
hereof and the Purchaser acknowledges and agrees that such indemnity shall extend to
and include any amounts assessed against the Vendor on account of interest and/or
penalties. The Purchaser shall be permitted to self-assess for the applicable
Harmonized Sales Tax provided the Purchaser complies with section 221(2) of the
Excise Tax Act as amended.

Possession

12.The Purchaser agrees to assume any existing tenancies in accordance with the terms of
the tenancies. The Vendor makes no representations whatsoever with respect thereto
and the Vendor shall provide to the Purchaser on closing only documentation relating to
those tenancies which it has in its actual physical possession. The Vendor shall not be
required to provide any documentation signed by the tenants confirming the status of
the tenancies or provide a notification to the tenants regarding future rent payments.
The Vendor shall further not be obliged to credit on closing any current or pre-paid
rental, or other adjustments in favour of the Purchaser other than for rent actually
received by the Vendor.

Fixtures/Chattels

13. Notwithstanding any other clauses set out in this Agreement, the purchase price herein
shall not include any chattels presently located on, upon, around or forming part of the
Property, and the Purchaser acknowledges that the following fixtures may have been
installed by the registered owner of the Property on a rental basis, or have been
financed by the registered owner, and be subject to a security interest, whether
perfected or not:

hot water heater
water softener
water filter DS

gas heater (and all appurtenant attachments) [Fj il =" st
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cable television
any kind of heating or cooling system

The Vendor, or anyone on its behalf, does not warrant the aforementioned items are
owned, and does not guarantee title to the chattels and does not warrant the condition
or state of repair of the chattels. The Purchaser must satisfy itself in this regard, and
accept any fixtures and chattels on an "as-is, where is" basis. The Vendor shall not
provide a bill of sale for any chattels or fixtures, and shall make no further adjustments
or abatement in the purchase price with respect thereto. The Vendor will not remove
and shall not be responsible for the removal of any chattels found on the Property prior
to or on the date of closing. The Vendor shall have no obligation to remove any security
interest in any chattels or fixtures that may be subject to a security interest, and the
Purchaser will complete the closing of this Agreement, whether or not any chattels or
fixtures are subject to a security interest, perfected or otherwise, and whether or not
notice of any such security interest has been registered or deposited on title to the

Property.

Adjustments

14. The Purchaser shall pay to the Vendor on closing, the balance of the purchase price,
subject to adjustment for the current year's municipal taxes and the Vendor shall not be
responsible for the payment of, and there shall be no adjustment for, development fees,
imposts, lot levies, local improvement charges, water charges, sewer charges or utilities.
The Vendor and the Purchaser agree that the adjustment, if any, for the current year's
municipal taxes shall be based upon 100% of the municipal taxes for the Property for
the year previous to the one in which this transaction is scheduled to close, unless as at
the date of this Agreement the relevant municipality has issued the final tax bill for the
subject property, for the year in which this Agreement is scheduled to close, in which
latter case the said adjustment shall be on the basis of the said final tax bill. In either
case, the day of closing shall be apportioned to the Purchaser. The Vendor and the
Purchaser further agree that there will be no further adjustment for municipal taxes, and
that the Vendor will not provide its undertaking to re-adjust any item relating to municipal
taxes on the Statement of Adjustments. If the Property is a condominium, then the
Vendor agrees to deliver to the Purchaser upon request a written consent to obtain an
Estoppel Certificate directly from the Condominium Corporation. The Vendor shall not
be obliged to deliver any further documentation of the Condominium Corporation nor an
Estoppel Certificate.

Conditions

15.1n the event that the obligations of the Purchaser herein are subject to any conditions in
any fashion whatsoever, then, in that event and until written waiver of all such conditions
by the Purchaser, the Vendor shall have the right, but not the obligation to continue to
offer the Property for sale. In the event that the Vendor receives an offer or offers to
purchase the Property which the Vendor wishes to accept then in that event the Vendor
shall notify the Purchaser of that fact in writing and the Purchaser shall have the right to
irrevocably waive, in writing all conditions contained herein by no later than 4:00 p.m. on
the second business day following the date upon which notice is given by the Vendor in
the manner specified below. In the event that the Purchaser does not waive any and all
conditions in accordance with the provisions hereof and within the time period specified,
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this Agreement shall terminate, the deposit shall be refunded, without interest, to the
Purchaser and neither party shall have any further or other obligations to the other.

Property Taxes

16. The Purchaser acknowledges that the Vendor may apply for a reduction in the taxes
payable to the municipality with respect to the Property for the period prior to the
Completion Date (defined in the agreement of purchase and sale attached hereto). The
Purchaser agrees that the Vendor shall be entitled to the benefit of any such reduction
for the period prior to the Completion Date (defined in the agreement of purchase and
sale attached hereto). The Purchaser agrees that on the closing of this transaction it
shall execute such directions, acknowledgements and other documents as may be
necessary or desirable to ensure that the benefit of any such reduction for the period
prior to the Completion Date (defined in the agreement of purchase and sale attached
hereto) is received by the Vendor.

Independent Advice.

17. The Purchaser acknowledges that the Purchaser has had an opportunity to obtain
independent advice including, without limitation, independent real estate, accounting
and legal advice, prior to the execution of this agreement of purchase and sale, together
with all schedules thereto.

Receipt of Information

18.The Purchaser acknowledges that no property owner's statement of disclosure will be
delivered or requested and that any document supplied to the Purchaser has been or
will be delivered without any representation or warranty by or on behalf of the Vendor of
any nature or kind with respect to the accuracy, and in any other respect, thereof and
without liability.

Notices

19. Any notice relating to this Agreement of Purchase and Sale shall be forwarded as
follows:

a) To the Purchasers at:

[INSERT ADDRESS] 181 Church Street, St. Catharines ON L2R 3E6
With a copy to (Counsel)  Rod Bush at Sullivan Mahoney LLP

[INSERT ADDRESS]) 40 Queen Street, St. Catharines ON L2R 5G3
b) To the Vendor at:

[INSERT ADDRESS]

With a copy to: os
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Any notice shall be deemed given and received when hand delivered or delivered by
courier to the address for service provided herein or, where a facsimile number is utilized,
when successfully transmitted electronically to that facsimile number provided that if the
service is effected on a weekend, statutory holiday or after 5:00 p.m. on any business day,
service shall be deemed to have been effected at 9:00 a.m. on the next business day.

Limitation of Receiver's Liability

20.The Receiver is signing this Agreement in its capacity as court-appointed receiver of the
Property, assets and undertakings of the Debtor, and the Purchaser acknowledges and
agrees that the Receiver and its agents, directors, officers and employees, shall have no
personal liability under, as a result of, or in connection with any obligations of the Debtor
(and anyone for whom it is in law responsible) under this Agreement. The Purchaser
shall have no recourse in respect of this Agreement against any Property or assets
except for an unsecured claim against the Debtor's property, assets and undertakings.

General Provisions

21.Acceptance of this offer by either party and communication of same by facsimile
transmission shall be binding upon each party as if documents transmitted were
originally executed documents.

22. The Purchaser acknowledges that the Vendor may be unable to deliver keys to the
Buildings on the Property on the date of closing and agrees that the Vendor will provide
only such key or keys as are in its possession, when reasonably available after closing.

23.Except as herein expressly stated, no representation, statement, understanding or
agreement has been made or exists, either oral or in writing, which in any way affects
the terms or the subject matter hereof.

24. Time will, in all respects, be of the essence of this Agreement and no extension or
variation of this Agreement or any obligation hereunder will operate as a waiver or
implied waiver of this provision.

25.Where any provision of this Schedule conflicts with anything contained in the agreement
of purchase and sale to which this Schedule is attached, the parties agree that the
provisions of this Schedule shall govern. Otherwise the provisions of this Schedule shall
supplement the provisions of such agreement of purchase and sale.

26.This Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respective heirs, executors, administrators, successors and permitted assigns, as
the case may be. The Purchaser shall not have the right to assign this Agreement
without the prior written consent of the Vendor, not to be unreasonably withheld.

IN WITNESS WHEREOF the parties hereto have duly executed this Schedule * ”

onthis 18t day of March , 2023,

Purchaser
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Per:

-11-

179 Church Street Holdings Inc.

(—-Duuusiunud by:

;
g VIS

N\amégil'b"fférﬁéjﬁﬁe Theune

Position: president

| have the authority to bind the Company

Name: . hrsS /Mazu
Position: $ ¢ as 07 1 Presidey
| have the authority to bind BDO Canada
Limited, solely in its capacity as court-
appointed receiver of the property, assets and
undertakings of Better Image Collision Inc. and
not in its personal or corporate capacity
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Schedule “1” to Additional Terms to Offer to Purchase
Definitions

“Environmental Activity” means any past or present activity, event or circumstance in
respect of any Hazardous Materials, including its storage, use, holding, collection,
purchase, accumulation, assessment, generation, manufacture, construction, processing,
treatment, stabilization, disposition, handling or transportation or its release, escape,
leaching, dispersal, emission, discharge or migration into the natural environment,
including movement through or in the air, soil, subsoil, surface water or ground water, or in
indoor spaces;

“Environmental Law” means all applicable federal, provincial, municipal and local laws, by-
laws, statutes, regulations, treaties, orders, judgments, decrees, ordinances, official
directives, authorizations, rules, codes, permits, licenses, agreement or other
governmental restrictions having the force of law relating to the environment,
occupational health and safety, health protection, Hazardous Materials or any
Environmental Activity;

“Government Authority” means any person, body, department, bureau, agency, board,
tribunal, commission, branch or office of any federal, provincial or municipal government
having or claiming to have jurisdiction over part or all of the Property, the transaction
contemplated in this Agreement and/or one or both of the parties hereto and shall include
a board or association of insurance underwriters;

“Hazardous Materials” means any substance, material, matter or thing defined or
regulated by any Environmental Law, contaminants, pollutants, substances or materials
that, when released to the natural environment, could cause, at some immediate or future
time, harm or degradation to the natural environment or risk to human health, whether or
not such contaminants, pollutants, substances or materials are or shall become prohibited,
controlled or regulated by any Government Authority and any “contaminants”, “dangerous
substances”, “hazardous materials”, “hazardous substances”, “hazardous wastes”,
“industrial wastes”, “liquid wastes”, “pollutants” and “toxic substances”, all as defined in,
referred to or contemplated in any Environmental Law and, not to limit the generality of
the foregoing, includes asbestos, mould, urea formaldehyde foam insulation and mono- or
poly-chlorinated biphenyl wastes;

pop =—=

p
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m Ontario Real Estate Sched ule C
Association —

- H I
Form 505 Agreement of Purchase and Sale - Commercia

for use in the Province of Ontario

This Schedule is attached 1o and forms part of the Agreement of Purchase and Sale between:

BUYER: ............179.Church Street Holdings Inc. . . . e and

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

SELLER: BDO Canada Limited, in its capacity as Court-appointed Receiver o Better Image Collision Inc., and not In lts personal or corporate capacity

for the purchase and sale of ....... 161, ...Hartzel Road T S A T SV S e 3 HSlca,tha“r!‘?s

sAYasse

ON i E2P AN dotedihe ] dayof oo M@reh 2023

Tk TR

The Buyer agrees to pay the balance of the Purchase Price, subject to adjustments, to the Seller on
completion of this transaction, with funds drawn on a lawyer’s trust account in the form of a bank
draft, certified cheque or wire transfer using the Lynx high value payment system as set out and
prescribed by the Canadian Payments Act (R.S.C., 1985, c. C-21) as amended from time to time.

The Seller and Buyer agree that the Buyer shall have Forty-Eight (48) hours from acceptance of this
Offer, not including weekends or holidays, to submit a bank draft of 10% of the Purchase Price for the
deposit payable in trust to the Seller's lawyer, to be credited towards the Purchase Price.

The Buyer and Seller acknowledge that the Offer price on the Agreement of Purchase and Sale and
the Schedule A and B is in total price to be paid by the Buyer for the land, building and chattels a a
complete package.

This Offer is conditional upon the approval of the terms and contents of this Offer hereof by the
Buyer’s solicitor. Unless the Buyer gives notice in writing delivered to the Seller personally or in
accordance with any other provisions for the delivery of notice in this Agreement of Purchase and
Sale or any Schedule thereto not later than 6:00 PM on Mar 10, 2023, that this condition is fulfilled,
this Offer shall be null and void and the deposit shall be returned to the Buyer in full without
deduction. This condition is included for the benefit of Buyer and may be waived at the Buyer’s sole
option by notice in writing to the Seller as aforesaid within the time period stated herein.

The Buyer agrees to allow the Seller to either shorten or extend the closing date provided that the
Buyer receives Fourteen (14) days written notice from the Seller.

This form musl be initialled by all parties to the Agresment of Purchase and Sale.

-DS

AN

INITIALS OF BUYER(S): (

INITIALS OF SELLER(S): t.,_,//”q————-\

The nademarks REATOR, REATORS®, MILEY, Mulrinle Lising Servicas® and assecinted lagos are owned or conlrolled by
The Canardran Reut Finan Assoiotion [CREA] and idealify the 12al eslate professionals whis are membion of CREA and the
aenron tquality @l wervices thiry proeds. Used undne licenie
22023, Qotinio Beal Estite A o L‘-'WI‘:A } oMLkt sesmeved This B was deseloped Ly ©FEA for the use and reproduclion
by it membpers and ligensees anky. Any other uss o repeaduction ivprohibitad excant with prioe w wnsenl of OREA Do not alter
welen priting o rge el ths standon precst partian . OREA Lanrs no bl Wy et s wie of shis feem Form 505 Revised 2023 Page 1 of 1
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HARRISON PENSA Timothy C. Hogan
Direct Line: (519)-661-6743
thogan@harrisonpensa.com

Assistant: Cathy Coleiro
Direct Line: (519) 850-5568
ccoleiro@harrisonpensa.com

October 26, 2022

Via E-Mail - cmazur@bdo.ca dgriffiths@bdo.ca

BDO Canada Limited
25 Main Street West, Suite 805
Hamilton, Ontario L8P 1H1

Attention: Christopher Mazur and Darren Griffiths
Dear Sirs:

Re: Better Image Collision Inc. (the “Debtor”)
Our File No. 192227

This will confirm your instructions for us to review and provide an opinion to BDO Canada
Limited, in its capacity as Court appointed Receiver of the property of the Debtor, regarding the
security provided by the Debtor to Royal Bank of Canada (the “Bank”).

In preparing this opinion, we have reviewed the following documentation:
1. A Personal Property Security Act (“PPSA”) search as against the Debtor current to
October 25, 2022;
2. A corporate profile of the Debtor;

3. Affidavit of Alexander Cowan, sworn May 30, 2022 in Ontario Superior Court of Justice
(the “Court”) File No. CV-22-00078960-0000, and all exhibits to same (the
“Application”);

4. Order of the Court in the Application dated July 7, 2022, which became effective on
October 5, 2022 (the “Appointment Order”);

General Security Agreement from the Debtor dated January 6, 2017 (the “GSA”);

6. Charge/Mortgage in the principal sum of $865,000, receipted on May 18, 2017 as
instrument no. NR447329 over real property municipally known as 161-163 Hartzel
Road, St. Catharines, Ontario (the “Real Property”), and legally described as PT LT 12
CON 8 GRANTHAM AS IN RO495393 EXCEPT PT 1 30R3988; ST. CATHARINES (PIN
46333-0278 LT) (the “Mortgage”); and,

7. Forbearance Agreement dated March 1, 2022 as between the Bank, the Debtor, and
Joshua Kazdan (the “Forbearance Agreement”).

HARRISON PENSA LLP
Lawyers

450 Talbot Street, P.O. Box 3237, London, Ontario N6A 4K3  Tel: 519 679 9660 Fax: 519 667 3362 www.harrisonpensa.com



A. Assumptions and Qualifications

The comments and opinions hereafter expressed are subject to the assumptions and
qualifications detailed at Schedule “A” to this letter.

B. The Debtor

The Debtor is an Ontario corporation, with its registered office located in Niagara Falls, Ontario.
The Borrower was incorporated on November 25, 2016.

C. The Personal Property Security

The GSA

We have reviewed the GSA. The GSA is enforceable on its face, attachment having occurred
pursuant to the provisions of the PPSA on the date of execution by the Debtor and the advance
of funds by the Bank to the Debtor.

The GSA grants a continuing security interest in all of the Debtor’s present and after acquired
personal property and undertaking including, without limitation, Inventory, Equipment, Accounts
and Debts, and Intellectual Property (all as defined therein).

We have completed a certified PPSA search current to October 25, 2022 as against the Debtor
and we note the following registrations:

Reference
File No. &
Registration
Number Amendments/Assignments
Secured (Registration Collateral General Collateral Discharges/Renewals
Party(ies) Debtor(s) Period) Classification Description Transfers/Subordinations
Royal Bank of Better 724200741; Inventory, Renewed 2022/01/18
Canada Image 20170119 Equipment,
Collision | 1437 1530 Accounts,
Inc. 1417 (5 yrs) | Other, Motor
Vehicle
Business Better 739101798; | Inventory, All present and
Development Bank | Image 20180508 Equipment, after-acquired
of Canada Collision | 0939 1590 Accounts, personal property
Inc. 9533 (14 yrs) | Other
Venture Better 739561698; | Inventory, General Security Amended 2018/05/22 to add
Niagara/Enterprise | Image 20180522 Equipment, Agreement Corporation/Societe D’aide
Niagara Collision | 0939 1590 Accounts, au Development des
Community Futures | Inc. 0636 (6 yrs) Other Collectivities as secured

Development

Corporation/Societe
D’aide au
Development des
Collectivities (by
amendment

party




Reference
File No. &
Registration
Number Amendments/Assignments
Secured (Registration Collateral General Collateral Discharges/Renewals
Party(ies) Debtor(s) Period) Classification Description Transfers/Subordinations
2018/05/22)
Akzo Nobel Better 746337294; | Equipment Amount: $145,000
Coatings Ltd. Akzo | Image 20181129
Novel Printures Collision | 1138 9229 Symach — Serial #
Ltee Inc. 5868 (5 yrs) ST180007, Model

Spraytron Symach —
Serial # PE180007,
Model Spraytron PE
Symach — Serial #
ED180007, Model
Easydry 2K15 US-
Can Symach —
Serial #BT180007,
Model Basetron
Symach Serial #
FD180012, Model
Flydry. Secured
Amount
$145,000.00

The GSA is perfected by the above noted registration under the PPSA dated January 19, 2017
in favour of the Bank.

We note the subsequent general security registrations of Business Development Bank of
Canada, and of Venture Niagara/Enterprise Niagara Community Futures Development and
Corporation/Societe D’aide au Development des Collectivities, which are subsequent in priority
to that of the Bank.

The remaining registration appears property-specific, and we will provide our position on this
security interest under separate cover.

The Mortgage
The Borrower has provided the following real property security to the Bank:
a. The Mortgage.

Pursuant to the charge terms 20015, the Mortgage is collateral security for all obligations, debts
and liabilities, present or future, direct or indirect owing by the Debtor to the Bank.

We have completed a sub-search on the Real Property current to October 25, 2022, which
provide as follows:




DATE INSTRUMENT AMOUNT |PARTIES FROM PARTIES TO
TYPE
1987/02/04 |Agreement City of St. Catharines
2017/05/18 [Transfer $865,000 465912 Ontario Inc. Better Image Collision Inc.
2017/05/18 |Charge $865,000 Better Image Collision |Royal Bank of Canada
Inc.
2018/05/24 |Charge $250,000 Better Image Collision  Venture Niagara/Enterprise
Inc. Niagara Community Futures
Development
Corporation/Societe Daide Au
Developpment des
Collectivities
2022/05/22 [Certificate $57,529 The Corporation of the

City of St. Catharines

On our review of the above summarized sub-search we conclude that the Mortgage is a first in
time registered charge as against title to the Real Property in favour of the Bank.

E. Summary

In summary, and subject to the foregoing, we can provide the following opinion subject to the
below noted Assumptions and Qualifications:

1. The GSA is attached, perfected and enforceable as against the Debtor, and creates a
valid and registered security interest granted by the Debtor to the Bank in the collateral

described therein;

2. The Mortgage is a first in time registered charge as against title to the Real Property in
favour of the Bank; and,

3. The GSA and the Mortgage are each subject to the charges under the Appointment
Order and any statutory or other deemed trust(s) that may stand in priority to same.

Yours truly,

HARRISON PENSA P

Timothy C. Hogan

TCH/cc
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SCHEDULE "A"
ASSUMPTIONS
A. Authenticity and Accuracy

We have assumed the genuineness of all signatures, the legal capacity at all relevant
times of any natural persons signing any documents and the authenticity and
completeness of all documents submitted to us as copies thereof. We have also
assumed the accuracy and currency of all indices, filing and registration systems
maintained at the public offices where we have searched or inquired or have caused
searches or inquiries to be conducted, as set forth herein, the reliability of all search
results obtained by electronic transmission and the accuracy of the result of any
printed or computer search of any office of public record.

B. Capacity

We have assumed that the Debtor (and where applicable third parties executing
guarantees and other agreements) had the requisite capacity to enter into and
perform its obligations under each of the documents as set out in the report (the
“Documents”) at the time each of the Documents were executed and delivered.

C. Security Documents
We have assumed that:

(@) none of the Documents have been assigned, released, discharged or
otherwise impaired, either in whole or in part by the Bank and there are
no agreements (other than the Documents) between the Debtor and
the Bank that are relevant to the matters discussed in this letter; and

(b) none of the assets charged by the security agreements are property
for which conflicts rules provide that charges or security interests in
such property are governed by the laws of a jurisdiction other than the
Province of Ontario.

D. Existence of Debt and Security Matters

We have assumed that:

(a) value has been given by the Bank to the Debtor and payment and
other obligations remain outstanding by the Debtor to the Bank;

(b) each of the Documents was duly executed and delivered by the Debtor;
(c) each of the Documents was issued for valuable consideration and that

all of the conditions precedent contained in each of the Documents, if
any, were satisfied or waived;



(d)

-6-

attachment of the security interests constituted by the Documents
have occurred within the meaning of the PPSA;

(e) the Debtor has an interest in the collateral expressed to be subject to
each of the Documents;

(f) insofar as any obligation under any of the Documents is to be
performed in any jurisdiction outside the Province of Ontario, its
performance will not be illegal or unenforceable by virtue of the laws of
that other jurisdiction;

(9) the Collateral subject to the security agreements does not include
consumer goods (as defined in the PPSA); and

(h)  we have relied, without independent verification, upon matters of fact
certified by public officials;

(i) any security assigned was done so with proper and legal notice to the
Debtor.

E. Factual Matters

We have assumed that no fact exists, or has existed, which would entitle the Debtor to
assert or obtain a remedy at law or in equity (such as, without limitation, rectification,
rescission or release from a contract through frustration) affecting the validity, legality,
binding effect or enforceability of any of the Documents.

F. Entire Agreement

We have assumed that there is no written or oral agreement or other understanding
and there is no trade usage or course of conduct or prior dealing, which would vary
the interpretation or application of any term or condition of any of the Documents, and
there have been no amendments, restatements, deletions or other modifications to
any of the Documents.

G. Choice of Laws

We have assumed that the governing law of each of the Documents is the law of the
Province of Ontario. Where the Province of Quebec is the governing law no opinion is

provided.



QUALIFICATIONS
A. Title

We express no opinion concerning title to any property that proposes to be subject to
any security constituted by the Documents and such title has been assumed to the full
extent necessary to express the opinion contained herein.

B. Enforceability

All opinions which expressly or by necessity relate to the enforceability of the
Documents (which, as used in this Schedule and as the context may require, includes
validity, legality and binding effect) are subject to:

(a) applicable bankruptcy, insolvency, winding up, arrangement, liquidation,
fraudulent preference and conveyance, reorganization, moratorium and
realization laws and other similar laws (including, without limitation and
notwithstanding any specific references herein, provisions of the PPSA) at the
time affecting the rights and remedies of creditors generally;

(b) equitable limitations on, and defences against, the availability of remedies and
equitable principles of application to particular proceedings at law or in equity
and no opinion is expressed regarding the availability of any equitable remedy
(including those of specific performance and injunction), which remedies are
only available in the discretion of a court of competent jurisdiction;

(c) the power of a court to grant relief from forfeiture;
(d) applicable laws regarding the limitation of actions;
(e) the court's powers to stay proceedings and execution of judgments;

(f) the court's discretion to decline to hear any action or give effect to an obligation
if to do so would be contrary to public policy or if it is not the proper forum to
hear such action;

(g) limitations which may be imposed by law or equity on the effectiveness of
terms exculpating a party from a liability or limiting the liability of a party;

(h) limitations upon the right of a creditor to receive immediate payment of
amounts stated to be or which may become payable on demand;

(i) limitations upon the right of a party to enforce a provision based upon a minor
or non-substantive default;

(j) implied obligations requiring good faith, fair-dealing and reasonableness in
performance and enforcement of a contract; and
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(k) any requirement that "interest", as defined in section 347 of the Criminal Code
(Canada), be paid at an effective annual rate in excess of 60% is not
enforceable; and

() the fact that a court may require that a debtor be given a reasonable time to
repay following a demand for payment and prior to taking any action to enforce
any right of repayment or before exercising any of the rights and remedies
expressed to be exercisable in any of the Documents.

We express no opinion as to the enforceability of any provision of the Documents:

(a) which purports to waive all defences which might be available to, or
constitute a discharge of the liability of the grantor thereof;

(b) to the extent it purports to exculpate the holder thereof, its agents or any
receiver, manager or receiver-manager appointed by it from liability in respect
of acts or omissions which may be illegal or fraudulent or which may involve
wilful misconduct;

(c) which states that amendments or waivers of or with respect to the Documents
that are not in writing will not be effective;

(d) which requires any person to pay, or to indemnify another person of, the costs
and expenses of such other person in connection with judicial proceedings,
since those provisions may derogate from a court's discretion to determine by
whom and to what extent those costs should be paid; and

(e) provisions contained in the Documents which purport to sever any provision
which is prohibited or unenforceable under applicable law without affecting the
enforceability or validity of the remainder of that Document may be enforced
only in the discretion of a court.

A receiver or receiver and manager appointed pursuant to the provisions of the
Documents may, for certain purposes, be treated by a court as being the agent of the
holder thereof and not solely the agent of the grantor thereof, as applicable, and the
holder thereof may not be deemed to be acting as the agent and attorney of such
grantor in making such appointment, notwithstanding any agreement to the contrary.

The obligations of the parties to the Documents and the enforceability thereof are
subject to qualifications which, by law, equity or usage, are incidental thereto by their
nature, including, without limitation:

(@) the parties must have exercised and must continue to exercise good
faith in the negotiation, implementation and enforcement of the
Documents; and

(b)  the Currency Act (Canada) pursuant to which a court in Canada will
render judgment only in lawful money of Canada.



B. Limitations

We have made no investigation in respect of the requirements prescribed in Part IV of
the Financial Administration Act (Canada) relating to the assignment of federal Crown
debts. An assignment of federal Crown debts which does not comply with that Act is
ineffective as between the assignor and the assignee and as against the Crown.
Consequently, the Documents cannot validly charge federal Crown debts unless that
Act is complied with.

C. Special Property, Security Interests and Registrations
1. Special Property

We express no opinion as to whether a security interest may be created in:

(a) property consisting of a receivable, licence, approval, privilege,
franchise, permit, lease or agreement (collectively, "Special
Property") to the extent that the terms of the Special Property or any
applicable law prohibit its assignment or require, as a condition of its
assignability, a consent, approval or other authorization or registration
which has not been made or given; or

(b)  permits, quotas or licences which are held by or issued to the Debtor.

We express no opinion as to any security interest or hypothec created by the
Documents with respect to any property of the grantor thereof that is transformed in
such a way that it is not identifiable or traceable or any proceeds of property of such
grantor that is not identifiable or traceable.

2. Security Interests and Registrations
No searches have been made:

(@) under the Patent Act (Canada), the Trade-marks Act (Canada), the
Industrial Designs Act (Canada), or the Copyright Act (Canada),

(b)  under the Canada Shipping Act, 2001 in respect of any vessel which is
registered or recorded under that Act,

(c)  under the Canada Transportation Act or the Railways Act (Ontario) in
respect of any rolling stock to which the provisions of either of those
Acts may apply.

Where a motor vehicle (as defined in the Regulation under the
PPSA), situate in the Province of Ontario, is sold other than in the
ordinary course of business by the Debtor, and the motor vehicle is
classified as "equipment" of the Debtor, a purchaser may take the
motor vehicle free from any security interests created by the
Documents in any such motor vehicles unless the Vehicle
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Identification Numbers of the motor vehicles are set out in the PPSA
registrations in favour of the Bank unless the purchaser knew that the
sales constituted a breach of the Documents.

None of the Documents have been registered so as to protect and preserve any
security interest, hypothec, mortgage or charge thereof against nor have we searched
for any encumbrances created by the Debtor on any ship, or as against any coal,
mineral, placer, mining or petroleum and natural gas lease, license or claim, owned or
which may be acquired by the Debtor. Accordingly, any hypothecs, security interests
and mortgages on such property will be subject to the rights of third parties who at
any time acquire and perfect or render opposable to third parties an interest in those
assets.

D. Collateral

No opinion is given as to as to the priority of any security interest created by the
Documents, as to whether the grantor of any Document has title to or any right in any
collateral or property purported to be subject to the Documents, or as to the
completeness or accuracy of any description of such collateral. Accordingly, no
opinion is given as to the effectiveness of the security as security, where
effectiveness depends on title or description of the property purported to be charged
or assigned, as the case may be.

E. Searches

We have only searched against the Debtor. We have not conducted any land titles
office or other searches with respect to encumbrances against real property or any
interests therein or any statutory lien, court registry or other searches.

F. Choice of Law

We have made no investigation of the laws of any jurisdiction other than, and our
advice is confined to, the laws of the Province of Ontario and the federal laws of
Canada applicable therein.

G. Maintaining Perfection

We express no opinion with respect to maintaining perfection of any security interest
created by any of the Security Documents.

H. Priority

1. No opinion is expressed as to the rank or priority, or as to the effect of perfection or
opposability to third parties on the rank or priority, of any security interest, mortgage or
charge created by any of the Documents.
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HARRISON PENSA Timothy C. Hogan
Direct Line: (519)-661-6743
thogan@harrisonpensa.com

Assistant: Cathy Coleiro
Direct Line: (519) 850-5568

December 16, 2022

ccoleiro@harrisonpensa.com

Via E-Mail —dgriffiths@bdo.ca
BDO Canada Limited

25 Main Street West, Suite 805
Hamilton, Ontario L8P 1H1

Attention: Darren Griffiths

Dear Sirs:

Re:

Better Image Collision Inc. (the “Debtor”)
Our File No. 192227

This will confirm your instructions for us to review and provide an opinion to BDO Canada
Limited, in its capacity as Court appointed Receiver of the property of the Debtor, regarding the
security provided by the Debtor to Venture Niagara/Enterprise Niagara Community Futures
Development Corporation/Societe D’aide au Development des Collectivities (“Venture
Niagara”).

In preparing this opinion, we have reviewed the following documentation:

1.

A Personal Property Security Act (‘PPSA”) search as against the Debtor current to
November 29, 2022;

2. A corporate profile of the Debtor;

3. Affidavit of Alexander Cowan, sworn May 30, 2022 in Ontario Superior Court of Justice

©® N o o

(the “Court”) File No. CV-22-00078960-0000, and all exhibits to same (the
“Application”);

Order of the Court in the Application dated July 7, 2022, which became effective on
October 5, 2022 (the “Appointment Order”);

Term Loan agreement between the Borrower and Venture Niagara dated May 18, 2018;
Promissory Note from the Borrower dated May 18, 2023 in the sum of $250,000;
General Security Agreement from the Debtor dated May 18, 2018 (the “GSA”);

Charge/Mortgage in the principal sum of $250,000, receipted on May 24, 2018 as
instrument no. NR481488 over real property municipally known as 161-163 Hartzel
Road, St. Catharines, Ontario (the “Real Property”), and legally described as PT LT 12
CON 8 GRANTHAM AS IN RO495393 EXCEPT PT 1 30R3988; ST. CATHARINES (PIN
46333-0278 LT) (the “Mortgage”); and,

Pari Passu Agreement dated May 18, 2018 as between Venture Niagara, Business
Development Bank of Canada (“BDC”), and the Borrower (the “Pari Passu
Agreement”).

HARRISON PENSA LLP
Lawyers



A. Assumptions and Qualifications

The comments and opinions hereafter expressed are subject to the assumptions and
qualifications detailed at Schedule “A” to this letter.

B. The Debtor

The Debtor is an Ontario corporation, with its registered office located in Niagara Falls, Ontario.
The Borrower was incorporated on November 25, 2016.

C. The Personal Property Security

The GSA

We have reviewed the GSA. The GSA is enforceable on its face, attachment having occurred
pursuant to the provisions of the PPSA on the date of execution by the Debtor and the advance
of funds by Venture Niagara to the Debtor.

The GSA grants a continuing security interest in all of the Debtor’s present and after acquired
personal property and undertaking to Venture Niagara.

We have completed a certified PPSA search current to December 14, 2022 as against the
Debtor and we note the following registrations:

Reference
File No. &
Registration
Number General Amendments/Assignments
(Registration Collateral Collateral Discharges/Renewals
Secured Party(ies) | Debtor(s) Period) Classification Description Transfers/Subordinations

Royal Bank of Better 724200741, Inventory, Renewed 2022/01/18
Canada Image 20170119 Equipment,

Collision 1437 1530 Accounts,

Inc. 1417 (5 yrs) Other, Motor

Vehicle

Business Better 739101798; | Inventory, All present and
Development Bank Image 20180508 Equipment, after-acquired
of Canada Collision | 0939 1590 Accounts, personal property

Inc. 9533 (14 yrs) | Other
Venture Better 739561698; | Inventory, General Security | Amended 2018/05/22 to
Niagara/Enterprise | Image 20180522 Equipment, Agreement add Corporation/Societe
Niagara Community | Collision | 0939 1590 Accounts, D’aide au Development
Futures Inc. 0636 (6 yrs) | Other des Collectivities as
Development secured party
Corporation/Societe
D’aide au




Reference
File No. &
Registration
Number General Amendments/Assignments
(Registration Collateral Collateral Discharges/Renewals
Secured Party(ies) | Debtor(s) Period) Classification Description Transfers/Subordinations
Development des
Collectivities (by
amendment
2018/05/22)
Akzo Nobel Coatings | Better 746337294; | Equipment Amount: $145,000
Ltd. Akzo Novel Image 20181129
Printures Ltee Collision | 1138 9229 Symach — Serial #
Inc. 5868 (5 yrs) ST180007, Model
Spraytron Symach
— Serial #

PE180007, Model
Spraytron PE
Symach — Serial #
ED180007, Model
Easydry 2K15 US-
Can Symach —
Serial #BT180007,
Model Basetron
Symach Serial #
FD180012, Model
Flydry. Secured
Amount
$145,000.00

The GSA is perfected by the above noted registration under the PPSA dated May 22, 2018 in
favour of Venture Niagara.

We note the prior ranking general security registrations of Royal Bank of Canada (“RBC”) and
BDC.

Pursuant to the Pari Passu Agreement, the security held by BDC and Venture Niagara and
referenced in the Pari Passu Agreement rank pari-passu with each other, “without any
preference or priority to either Lender”, and each of BDC and Venture Niagara has subordinated
and postponed its security to the other lender pursuant to this agreement.

The remaining registration appears property-specific, and we will provide our position on this
security interest under separate cover.

The Mortgage
The Borrower has provided the following real property security to Venture Niagara:

a. The Mortgage.




Pursuant to the charge terms 20033, the Debtor agrees to pay Venture Niagara all principal,
interest, and costs secured under the Mortgage.

We have completed a sub-search on the Real Property current to December 15, 2022, which
provide as follows:

DATE INSTRUMENT AMOUNT |PARTIES FROM PARTIES TO
TYPE
1987/02/04 |Agreement City of St. Catharines
2017/05/18 [Transfer $865,000 465912 Ontario Inc. Better Image Collision Inc.
2017/05/18 |(Charge $865,000 Better Image Collision  |Royal Bank of Canada
Inc.
2018/05/24 |Charge $250,000 Better Image Venture Niagara/Enterprise
Collision Inc. Niagara Community
Futures Development
Corporation/Societe Daide
Au Developpment des
Collectivities
2022/05/22 |Certificate $57,529 The Corporation of the
City of St. Catharines
2022/11/16 |Apl Court Order Ontario Superior Court of BDO Canada Limited
Justice

On our review of the above summarized sub-search we conclude that the Mortgage is a second
in time registered charge as against title to the Real Property in favour of Venture Niagara,
subsequent in time to the registered charge in favour of RBC.

E.

Summary

In summary, and subject to the foregoing, we can provide the following opinion subject to the
below noted Assumptions and Qualifications:

1.

The GSA is attached, perfected and enforceable as against the Debtor, and creates a
valid and registered security interest granted by the Debtor to Venture Niagara in the
collateral described therein;

There are prior-ranking general security registrations under the PPSA in favour of RBC
and BDC as against the Borrower;

Pursuant to the Pari Passu Agreement, each of the security of BDC and Venture
Niagara rank pari-passu with each other, “without any preference or priority to either
Lender”;

The Mortgage is a second in time registered charge as against title to the Real Property
in favour of Venture Niagara, subsequent in time to the charge in favour of RBC; and,

The GSA and the Mortgage are each subject to the charges under the Appointment
Order and any statutory or other deemed trust(s) that may stand in priority to same.




Yours truly,

HARRISON PENSA '+F

Timothy C. Hogan
TCH/cc



SCHEDULE "A"
ASSUMPTIONS
A. Authenticity and Accuracy

We have assumed the genuineness of all signatures, the legal capacity at all relevant
times of any natural persons signing any documents and the authenticity and
completeness of all documents submitted to us as copies thereof. We have also
assumed the accuracy and currency of all indices, filing and registration systems
maintained at the public offices where we have searched or inquired or have caused
searches or inquiries to be conducted, as set forth herein, the reliability of all search
results obtained by electronic transmission and the accuracy of the result of any
printed or computer search of any office of public record.

B. Capacity

We have assumed that the Debtor (and where applicable third parties executing
guarantees and other agreements) had the requisite capacity to enter into and
perform its obligations under each of the documents as set out in the report (the
“Documents”) at the time each of the Documents were executed and delivered.

C. Security Documents
We have assumed that:

(a) none of the Documents have been assigned, released, discharged or
otherwise impaired, either in whole or in part by Venture Niagara and
there are no agreements (other than the Documents) between the
Debtor and Venture Niagara that are relevant to the matters discussed
in this letter; and

(b) none of the assets charged by the security agreements are property
for which conflicts rules provide that charges or security interests in
such property are governed by the laws of a jurisdiction other than the
Province of Ontario.

D. Existence of Debt and Security Matters
We have assumed that:
(a) value has been given by Venture Niagara to the Debtor and payment
and other obligations remain outstanding by the Debtor to Venture
Niagara;

(b) each of the Documents was duly executed and delivered by the Debtor;



each of the Documents was issued for valuable consideration and that
all of the conditions precedent contained in each of the Documents, if
any, were satisfied or waived;

attachment of the security interests constituted by the Documents
have occurred within the meaning of the PPSA,;

(e) the Debtor has an interest in the collateral expressed to be subject to
each of the Documents;

() insofar as any obligation under any of the Documents is to be
performed in any jurisdiction outside the Province of Ontario, its
performance will not be illegal or unenforceable by virtue of the laws of
that other jurisdiction;

(9) the Collateral subject to the security agreements does not include
consumer goods (as defined in the PPSA); and

(h)  we have relied, without independent verification, upon matters of fact
certified by public officials;

(1) any security assigned was done so with proper and legal notice to the
Debtor.

E. Factual Matters

We have assumed that no fact exists, or has existed, which would entitle the Debtor to
assert or obtain a remedy at law or in equity (such as, without limitation, rectification,
rescission or release from a contract through frustration) affecting the validity, legality,
binding effect or enforceability of any of the Documents.

F. Entire Agreement

We have assumed that there is no written or oral agreement or other understanding
and there is no trade usage or course of conduct or prior dealing, which would vary
the interpretation or application of any term or condition of any of the Documents, and
there have been no amendments, restatements, deletions or other modifications to
any of the Documents.

G. Choice of Laws

We have assumed that the governing law of each of the Documents is the law of the
Province of Ontario. Where the Province of Quebec is the governing law no opinion is

provided.



QUALIFICATIONS
A. Title

We express no opinion concerning title to any property that proposes to be subject to
any security constituted by the Documents and such title has been assumed to the full
extent necessary to express the opinion contained herein.

B. Enforceability

All opinions which expressly or by necessity relate to the enforceability of the
Documents (which, as used in this Schedule and as the context may require, includes
validity, legality and binding effect) are subject to:

(a) applicable bankruptcy, insolvency, winding up, arrangement, liquidation,
fraudulent preference and conveyance, reorganization, moratorium and
realization laws and other similar laws (including, without limitation and
notwithstanding any specific references herein, provisions of the PPSA) at the
time affecting the rights and remedies of creditors generally;

(b) equitable limitations on, and defences against, the availability of remedies and
equitable principles of application to particular proceedings at law or in equity
and no opinion is expressed regarding the availability of any equitable remedy
(including those of specific performance and injunction), which remedies are
only available in the discretion of a court of competent jurisdiction;

(c) the power of a court to grant relief from forfeiture;
(d) applicable laws regarding the limitation of actions;
(e) the court's powers to stay proceedings and execution of judgments;

(f) the court's discretion to decline to hear any action or give effect to an obligation
if to do so would be contrary to public policy or if it is not the proper forum to
hear such action;

(g) limitations which may be imposed by law or equity on the effectiveness of
terms exculpating a party from a liability or limiting the liability of a party;

(h) limitations upon the right of a creditor to receive immediate payment of
amounts stated to be or which may become payable on demand;

(i) limitations upon the right of a party to enforce a provision based upon a minor
or non-substantive default;



(j) implied obligations requiring good faith, fair-dealing and reasonableness in
performance and enforcement of a contract; and

(k) any requirement that "interest", as defined in section 347 of the Criminal Code
(Canada), be paid at an effective annual rate in excess of 60% is not
enforceable; and

() the fact that a court may require that a debtor be given a reasonable time to
repay following a demand for payment and prior to taking any action to enforce
any right of repayment or before exercising any of the rights and remedies
expressed to be exercisable in any of the Documents.

We express no opinion as to the enforceability of any provision of the Documents:

(a) which purports to waive all defences which might be available to, or
constitute a discharge of the liability of the grantor thereof;

(b) to the extent it purports to exculpate the holder thereof, its agents or any
receiver, manager or receiver-manager appointed by it from liability in respect
of acts or omissions which may be illegal or fraudulent or which may involve
wilful misconduct;

(c) which states that amendments or waivers of or with respect to the Documents
that are not in writing will not be effective;

(d) which requires any person to pay, or to indemnify another person of, the costs
and expenses of such other person in connection with judicial proceedings,
since those provisions may derogate from a court's discretion to determine by
whom and to what extent those costs should be paid; and

(e) provisions contained in the Documents which purport to sever any provision
which is prohibited or unenforceable under applicable law without affecting the
enforceability or validity of the remainder of that Document may be enforced
only in the discretion of a court.

A receiver or receiver and manager appointed pursuant to the provisions of the
Documents may, for certain purposes, be treated by a court as being the agent of the
holder thereof and not solely the agent of the grantor thereof, as applicable, and the
holder thereof may not be deemed to be acting as the agent and attorney of such
grantor in making such appointment, notwithstanding any agreement to the contrary.

The obligations of the parties to the Documents and the enforceability thereof are
subject to qualifications which, by law, equity or usage, are incidental thereto by their
nature, including, without limitation:
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(@) the parties must have exercised and must continue to exercise good
faith in the negotiation, implementation and enforcement of the
Documents; and

(b)  the Currency Act (Canada) pursuant to which a court in Canada will
render judgment only in lawful money of Canada.

B. Limitations

We have made no investigation in respect of the requirements prescribed in Part IV of
the Financial Administration Act (Canada) relating to the assignment of federal Crown
debts. An assignment of federal Crown debts which does not comply with that Act is
ineffective as between the assignor and the assignee and as against the Crown.
Consequently, the Documents cannot validly charge federal Crown debts unless that
Act is complied with.

C. Special Property, Security Interests and Registrations
1. Special Property

We express no opinion as to whether a security interest may be created in:

(a) property consisting of a receivable, licence, approval, privilege,
franchise, permit, lease or agreement (collectively, "Special
Property") to the extent that the terms of the Special Property or any
applicable law prohibit its assignment or require, as a condition of its
assignability, a consent, approval or other authorization or registration
which has not been made or given; or

(b)  permits, quotas or licences which are held by or issued to the Debtor.

We express no opinion as to any security interest or hypothec created by the
Documents with respect to any property of the grantor thereof that is transformed in
such a way that it is not identifiable or traceable or any proceeds of property of such
grantor that is not identifiable or traceable.

2. Security Interests and Registrations
No searches have been made:

(@) under the Patent Act (Canada), the Trade-marks Act (Canada), the
Industrial Designs Act (Canada), or the Copyright Act (Canada),

(b)  under the Canada Shipping Act, 2001 in respect of any vessel which is
registered or recorded under that Act,
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(c)  under the Canada Transportation Act or the Railways Act (Ontario) in
respect of any rolling stock to which the provisions of either of those
Acts may apply.

Where a motor vehicle (as defined in the Regulation under the
PPSA), situate in the Province of Ontario, is sold other than in the
ordinary course of business by the Debtor, and the motor vehicle is
classified as "equipment" of the Debtor, a purchaser may take the
motor vehicle free from any security interests created by the
Documents in any such motor vehicles unless the Vehicle
Identification Numbers of the motor vehicles are set out in the PPSA
registrations in favour of Venture Niagara unless the purchaser knew
that the sales constituted a breach of the Documents.

None of the Documents have been registered so as to protect and preserve any
security interest, hypothec, mortgage or charge thereof against nor have we searched
for any encumbrances created by the Debtor on any ship, or as against any coal,
mineral, placer, mining or petroleum and natural gas lease, license or claim, owned or
which may be acquired by the Debtor. Accordingly, any hypothecs, security interests
and mortgages on such property will be subject to the rights of third parties who at
any time acquire and perfect or render opposable to third parties an interest in those
assets.

D. Collateral

No opinion is given as to as to the priority of any security interest created by the
Documents, as to whether the grantor of any Document has title to or any right in any
collateral or property purported to be subject to the Documents, or as to the
completeness or accuracy of any description of such collateral. Accordingly, no
opinion is given as to the effectiveness of the security as security, where
effectiveness depends on title or description of the property purported to be charged
or assigned, as the case may be.

E. Searches

We have only searched against the Debtor. We have not conducted any land titles
office or other searches with respect to encumbrances against real property or any
interests therein or any statutory lien, court registry or other searches.

F. Choice of Law

We have made no investigation of the laws of any jurisdiction other than, and our
advice is confined to, the laws of the Province of Ontario and the federal laws of
Canada applicable therein.
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G. Maintaining Perfection

We express no opinion with respect to maintaining perfection of any security interest
created by any of the Security Documents.

H. Priority

1. No opinion is expressed as to the rank or priority, or as to the effect of perfection or
opposability to third parties on the rank or priority, of any security interest, mortgage or
charge created by any of the Documents.
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HARRISON PENSA Timothy C. Hogan
Direct Line: (519)-661-6743
thogan@harrisonpensa.com

Assistant: Cathy Coleiro
Direct Line: (519) 850-5568

December 1, 2022

ccoleiro@harrisonpensa.com

Via E-Mail —dgriffiths@bdo.ca

BDO Canada Limited
25 Main Street West, Suite 805
Hamilton, Ontario L8P 1H1

Attention: Darren Griffiths

Dear Sirs:

Re:

Better Image Collision Inc. (the “Debtor”)
Our File No. 192227

This will confirm your instructions for us to review and provide an opinion to BDO Canada
Limited, in its capacity as Court appointed Receiver of the property of the Debtor, regarding the
security provided by the Debtor to Business Development Bank of Canada (“BDC”).

In preparing this opinion, we have reviewed the following documentation:

1.

A Personal Property Security Act (‘PPSA”) search as against the Debtor current to
November 29, 2022;

2. A corporate profile of the Debtor;

3. Affidavit of Alexander Cowan, sworn May 30, 2022 in Ontario Superior Court of Justice

A.

(the “Court”) File No. CV-22-00078960-0000, and all exhibits to same (the
“Application”);

Order of the Court in the Application dated July 7, 2022, which became effective on
October 5, 2022 (the “Appointment Order”);
General Security Agreement from the Debtor dated May 24, 2018 (the “GSA”);

Pari Passu Agreement dated May 18, 2018 as between BDC, Venture
Niagara/Enterprise Niagara Community Futures Development Corporation/Societe
D’aide au Development des Collectivities, and the Borrower (the “Pari Passu
Agreement”).

Assumptions and Qualifications

The comments and opinions hereafter expressed are subject to the assumptions and
qualifications detailed at Schedule “A” to this letter.

HARRISON PENSA LLP
Lawyers



B. The Debtor

The Debtor is an Ontario corporation, with its registered office located in Niagara Falls, Ontario.
The Borrower was incorporated on November 25, 2016.

C. The Personal Property Security

The GSA

We have reviewed the GSA. The GSA is enforceable on its face, attachment having occurred
pursuant to the provisions of the PPSA on the date of execution by the Debtor and the advance
of funds by BDC to the Debtor.

The GSA grants a continuing security interest in all of the Debtor’s present and after acquired
personal property and undertaking including, without limitation, Inventory, Equipment, Accounts,

and Intellectual Property (all as defined therein).

We have completed a certified PPSA search current to November 29, 2022 as against the
Debtor and we note the following registrations:

Reference
File No. &
Registration
Number Amendments/Assignments
Secured (Registration Collateral General Collateral Discharges/Renewals
Party(ies) Debtor(s) Period) Classification Description Transfers/Subordinations
Royal Bank of Better 724200741; Inventory, Renewed 2022/01/18
Canada Image 20170119 Equipment,
Collision 1437 1530 Accounts,
Inc. 1417 (5 yrs) Other, Motor
Vehicle
Business Better 739101798; Inventory, All present and
Development Image 20180508 Equipment, after-acquired
Bank of Canada Collision | 0939 1590 Accounts, personal property
Inc. 9533 (14 yrs) | Other
Venture Better 739561698; | Inventory, General Security Amended 2018/05/22 to add
Niagara/Enterprise | Image 20180522 Equipment, Agreement Corporation/Societe D’aide
Niagara Collision 0939 1590 Accounts, au Development des
Community Futures | Inc. 0636 (6 yrs) Other Collectivities as secured
Development party
Corporation/Societe
D’aide au
Development des
Collectivities (by
amendment
2018/05/22)
Akzo Nobel Better 746337294; | Equipment Amount: $145,000
Coatings Ltd. Akzo | Image 20181129
Novel Printures Collision | 1138 9229 Symach — Serial #
ST180007, Model




Secured
Party(ies)

Reference
File No. &
Registration
Number
(Registration

Debtor(s) Period)

Collateral
Classification

General Collateral
Description

Amendments/Assignments
Discharges/Renewals
Transfers/Subordinations

Ltee

Inc. 5868 (5 yrs) Spraytron Symach —
Serial # PE180007,
Model Spraytron PE
Symach — Serial #
ED180007, Model
Easydry 2K15 US-
Can Symach —
Serial #BT180007,
Model Basetron
Symach Serial #
FD180012, Model
Flydry. Secured
Amount
$145,000.00

The GSA is perfected by the above noted registration under the PPSA dated May 8, 2018 in
favour of BDC.

We note the prior ranking general security registration of Royal Bank of Canada (“RBC”)

We also note the subsequent in time general security registration of Venture Niagara/Enterprise
Niagara Community Futures Development and Corporation/Societe D’aide au Development des
Collectivities (“Venture Niagara”).

Pursuant to the Pari Passu Agreement, the security held by BDC and Venture Niagara and
referenced in the Pari Passu Agreement rank pari-passu with each other, “without any
preference or priority to either Lender”, and each of BDC and Venture Niagara has subordinated
and postponed its security to the other lender pursuant to this agreement.

The remaining registration appears property-specific, and we will provide our position on this
security interest under separate cover.

E. Summary

In summary, and subject to the foregoing, we can provide the following opinion subject to the
below noted Assumptions and Qualifications:

1. The GSA is attached, perfected and enforceable as against the Debtor, and creates a
valid and registered security interest granted by the Debtor to BDC in the collateral
described therein;

2. There is a prior-ranking general security registration in favour of RBC as against the
Borrower;

3. There is a subsequent in time general security registration in favour of Venture Niagara
as against the Borrower. Pursuant to the Pari Passu Agreement, each of the security of




BDC and Venture Niagara rank pari-passu with each other, “without any preference or
priority to either Lender”; and,

4. The GSA is subject to the charges under the Appointment Order and any statutory or
other deemed trust(s) that may stand in priority to same.

Yours truly,

HARRISON PENSA '+F

Timothy C. Hogan
TCH/cc
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SCHEDULE "A"
ASSUMPTIONS
A. Authenticity and Accuracy

We have assumed the genuineness of all signatures, the legal capacity at all relevant
times of any natural persons signing any documents and the authenticity and
completeness of all documents submitted to us as copies thereof. We have also
assumed the accuracy and currency of all indices, filing and registration systems
maintained at the public offices where we have searched or inquired or have caused
searches or inquiries to be conducted, as set forth herein, the reliability of all search
results obtained by electronic transmission and the accuracy of the result of any
printed or computer search of any office of public record.

B. Capacity

We have assumed that the Debtor (and where applicable third parties executing
guarantees and other agreements) had the requisite capacity to enter into and
perform its obligations under each of the documents as set out in the report (the
“Documents”) at the time each of the Documents were executed and delivered.

C. Security Documents
We have assumed that:

(@) none of the Documents have been assigned, released, discharged or
otherwise impaired, either in whole or in part by BDC and there are no
agreements (other than the Documents) between the Debtor and BDC
that are relevant to the matters discussed in this letter; and

(b) none of the assets charged by the security agreements are property
for which conflicts rules provide that charges or security interests in
such property are governed by the laws of a jurisdiction other than the
Province of Ontario.

D. Existence of Debt and Security Matters

We have assumed that:

(a) value has been given by BDC to the Debtor and payment and other
obligations remain outstanding by the Debtor to BDC;

(b) each of the Documents was duly executed and delivered by the Debtor;
(c) each of the Documents was issued for valuable consideration and that

all of the conditions precedent contained in each of the Documents, if
any, were satisfied or waived;



(d)
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attachment of the security interests constituted by the Documents
have occurred within the meaning of the PPSA,;

(e) the Debtor has an interest in the collateral expressed to be subject to
each of the Documents;

() insofar as any obligation under any of the Documents is to be
performed in any jurisdiction outside the Province of Ontario, its
performance will not be illegal or unenforceable by virtue of the laws of
that other jurisdiction;

(9) the Collateral subject to the security agreements does not include
consumer goods (as defined in the PPSA); and

(h)  we have relied, without independent verification, upon matters of fact
certified by public officials;

(i) any security assigned was done so with proper and legal notice to the
Debtor.

E. Factual Matters

We have assumed that no fact exists, or has existed, which would entitle the Debtor to
assert or obtain a remedy at law or in equity (such as, without limitation, rectification,
rescission or release from a contract through frustration) affecting the validity, legality,
binding effect or enforceability of any of the Documents.

F. Entire Agreement

We have assumed that there is no written or oral agreement or other understanding
and there is no trade usage or course of conduct or prior dealing, which would vary
the interpretation or application of any term or condition of any of the Documents, and
there have been no amendments, restatements, deletions or other modifications to
any of the Documents.

G. Choice of Laws

We have assumed that the governing law of each of the Documents is the law of the
Province of Ontario. Where the Province of Quebec is the governing law no opinion is

provided.



QUALIFICATIONS
A. Title

We express no opinion concerning title to any property that proposes to be subject to
any security constituted by the Documents and such title has been assumed to the full
extent necessary to express the opinion contained herein.

B. Enforceability

All opinions which expressly or by necessity relate to the enforceability of the
Documents (which, as used in this Schedule and as the context may require, includes
validity, legality and binding effect) are subject to:

(a) applicable bankruptcy, insolvency, winding up, arrangement, liquidation,
fraudulent preference and conveyance, reorganization, moratorium and
realization laws and other similar laws (including, without limitation and
notwithstanding any specific references herein, provisions of the PPSA) at the
time affecting the rights and remedies of creditors generally;

(b) equitable limitations on, and defences against, the availability of remedies and
equitable principles of application to particular proceedings at law or in equity
and no opinion is expressed regarding the availability of any equitable remedy
(including those of specific performance and injunction), which remedies are
only available in the discretion of a court of competent jurisdiction;

(c) the power of a court to grant relief from forfeiture;
(d) applicable laws regarding the limitation of actions;
(e) the court's powers to stay proceedings and execution of judgments;

(f) the court's discretion to decline to hear any action or give effect to an obligation
if to do so would be contrary to public policy or if it is not the proper forum to
hear such action;

(g) limitations which may be imposed by law or equity on the effectiveness of
terms exculpating a party from a liability or limiting the liability of a party;

(h) limitations upon the right of a creditor to receive immediate payment of
amounts stated to be or which may become payable on demand;

(i) limitations upon the right of a party to enforce a provision based upon a minor
or non-substantive default;

(j) implied obligations requiring good faith, fair-dealing and reasonableness in
performance and enforcement of a contract; and
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(k) any requirement that "interest", as defined in section 347 of the Criminal Code
(Canada), be paid at an effective annual rate in excess of 60% is not
enforceable; and

() the fact that a court may require that a debtor be given a reasonable time to
repay following a demand for payment and prior to taking any action to enforce
any right of repayment or before exercising any of the rights and remedies
expressed to be exercisable in any of the Documents.

We express no opinion as to the enforceability of any provision of the Documents:

(a) which purports to waive all defences which might be available to, or
constitute a discharge of the liability of the grantor thereof;

(b) to the extent it purports to exculpate the holder thereof, its agents or any
receiver, manager or receiver-manager appointed by it from liability in respect
of acts or omissions which may be illegal or fraudulent or which may involve
wilful misconduct;

(c) which states that amendments or waivers of or with respect to the Documents
that are not in writing will not be effective;

(d) which requires any person to pay, or to indemnify another person of, the costs
and expenses of such other person in connection with judicial proceedings,
since those provisions may derogate from a court's discretion to determine by
whom and to what extent those costs should be paid; and

(e) provisions contained in the Documents which purport to sever any provision
which is prohibited or unenforceable under applicable law without affecting the
enforceability or validity of the remainder of that Document may be enforced
only in the discretion of a court.

A receiver or receiver and manager appointed pursuant to the provisions of the
Documents may, for certain purposes, be treated by a court as being the agent of the
holder thereof and not solely the agent of the grantor thereof, as applicable, and the
holder thereof may not be deemed to be acting as the agent and attorney of such
grantor in making such appointment, notwithstanding any agreement to the contrary.

The obligations of the parties to the Documents and the enforceability thereof are
subject to qualifications which, by law, equity or usage, are incidental thereto by their
nature, including, without limitation:

(@) the parties must have exercised and must continue to exercise good
faith in the negotiation, implementation and enforcement of the
Documents; and

(b)  the Currency Act (Canada) pursuant to which a court in Canada will
render judgment only in lawful money of Canada.



B. Limitations

We have made no investigation in respect of the requirements prescribed in Part IV of
the Financial Administration Act (Canada) relating to the assignment of federal Crown
debts. An assignment of federal Crown debts which does not comply with that Act is
ineffective as between the assignor and the assignee and as against the Crown.
Consequently, the Documents cannot validly charge federal Crown debts unless that
Act is complied with.

C. Special Property, Security Interests and Registrations
1. Special Property

We express no opinion as to whether a security interest may be created in:

(a) property consisting of a receivable, licence, approval, privilege,
franchise, permit, lease or agreement (collectively, "Special
Property") to the extent that the terms of the Special Property or any
applicable law prohibit its assignment or require, as a condition of its
assignability, a consent, approval or other authorization or registration
which has not been made or given; or

(b)  permits, quotas or licences which are held by or issued to the Debtor.

We express no opinion as to any security interest or hypothec created by the
Documents with respect to any property of the grantor thereof that is transformed in
such a way that it is not identifiable or traceable or any proceeds of property of such
grantor that is not identifiable or traceable.

2. Security Interests and Registrations
No searches have been made:

(@) under the Patent Act (Canada), the Trade-marks Act (Canada), the
Industrial Designs Act (Canada), or the Copyright Act (Canada),

(b)  under the Canada Shipping Act, 2001 in respect of any vessel which is
registered or recorded under that Act,

(c)  under the Canada Transportation Act or the Railways Act (Ontario) in
respect of any rolling stock to which the provisions of either of those
Acts may apply.

Where a motor vehicle (as defined in the Regulation under the
PPSA), situate in the Province of Ontario, is sold other than in the
ordinary course of business by the Debtor, and the motor vehicle is
classified as "equipment" of the Debtor, a purchaser may take the
motor vehicle free from any security interests created by the
Documents in any such motor vehicles unless the Vehicle
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Identification Numbers of the motor vehicles are set out in the PPSA
registrations in favour of BDC unless the purchaser knew that the
sales constituted a breach of the Documents.

None of the Documents have been registered so as to protect and preserve any
security interest, hypothec, mortgage or charge thereof against nor have we searched
for any encumbrances created by the Debtor on any ship, or as against any coal,
mineral, placer, mining or petroleum and natural gas lease, license or claim, owned or
which may be acquired by the Debtor. Accordingly, any hypothecs, security interests
and mortgages on such property will be subject to the rights of third parties who at
any time acquire and perfect or render opposable to third parties an interest in those
assets.

D. Collateral

No opinion is given as to as to the priority of any security interest created by the
Documents, as to whether the grantor of any Document has title to or any right in any
collateral or property purported to be subject to the Documents, or as to the
completeness or accuracy of any description of such collateral. Accordingly, no
opinion is given as to the effectiveness of the security as security, where
effectiveness depends on title or description of the property purported to be charged
or assigned, as the case may be.

E. Searches

We have only searched against the Debtor. We have not conducted any land titles
office or other searches with respect to encumbrances against real property or any
interests therein or any statutory lien, court registry or other searches.

F. Choice of Law

We have made no investigation of the laws of any jurisdiction other than, and our
advice is confined to, the laws of the Province of Ontario and the federal laws of
Canada applicable therein.

G. Maintaining Perfection

We express no opinion with respect to maintaining perfection of any security interest
created by any of the Security Documents.

H. Priority

1. No opinion is expressed as to the rank or priority, or as to the effect of perfection or
opposability to third parties on the rank or priority, of any security interest, mortgage or
charge created by any of the Documents.
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A N D——

ASSOCIATES

PROFESSIONAL CORPORATION
BARRISTERS & SOLICITORS

April 26, 2023
By Email

Darren Giriffiths

BDO Canada Limited

25 Main Street West, Suite 805
Hamilton, ON L8P 1H1

Dear Mr. Griffiths,

Re: Receivership of Better Image Collision Inc.
Our File: Royal Bank of Canada (“RBC”) and Better Image Collision Inc.
Our File Reference No. 2021862-002

We confirm your advice that, subject to Court approval, the Receiver has entered into an
agreement with respect to the sale of the assets of Better Image Collision Inc. (the
“Debtor”), including both the real and personal property.

As requested, we advise that the amount required to discharge the security of RBC over
the real and personal property of the Debtor is at today’s date $777,666.34, calculated as
follows:

Variable Rate Term Loan: $671,817.80;
~ Variable Rate Term Loan: $17,188.09;

VISA Business facility: $18,043.80;

Advance to Receiver: $30,000.00;

Legal fees and disbursements

(including applicable taxes) $40,616.65;

Total calculated to April 26, 2023 $777.666.34

The per diem on the above amounts is $177.99.
In addition, the Debtor has a CEBA facility outstanding in the amount of $60,000.00, which
is considered to be unsecured.

895 DON MILLS ROAD, SUITE 108, TOWER II, TORONTO, ONTARIO M3C 1W3
TEL:416-971-9293  E-MAIL: JDAVIES@ALLOWAY.NET



We trust this correspondence suffices for your purposes.' However, please let us know if
any additional information or action is required at his time by our office or by RBC.

Yours truly,

™ e jrﬁbwwwmr o —?
ALLOWAY AND ASSOCIATES .~~~
Professional Corporation .~

o

<\ T
James C. Da\y‘s’} L/
) cc! Client

yd
#

/s

895 DON MiLLS ROAD, SUITE 108, TOWER II, TORONTO, ONTARIO M3C 1W3
TEL: 416 -971-9293  E-MAIL: JDAVIES@ALLOWAY.NET



Venture Niagara

20 Pine St. North
Studio A

Thorold, ON L2V 0A1l
Work: (905) 680-8085

s
i,
AN
Ja— |3
AN V™A
Venture Niagara
Entreprise Niagara
Community Futures Development Corporation
Société d'aide au développement des collectivités

Client Statement
From 2023-03-22 - 2023-03-22

Loan Number CL-18-002 Maturity Date 2028-07-01 Loan Type Term
Client Better Image Collision Inc. Interest Rate 7.45% Product Term Loan
Borrower(s) Kazdan, Josh Compounding Semi-Annual Disbursed $250,000.00
Paid Outstanding
Date Description Amount Interest Principal Interest Fees Insurance Principal Interest Fees Insurance Balance
Accrued
2023-03-22 Interest 526.79 526.79 0.00 0.00 0.00 0.00 164,030.08  5,696.18 100.00 0.00  169,826.26
2023-03-22 Fees : Legal 10,422.56 0.00 0.00 0.00 0.00 0.00 164,030.08  5,696.18 10,522.56 0.00  180,248.82
2023-03-22 Fees : Legal 741.70 0.00 0.00 0.00 0.00 0.00 164,030.08  5,696.18 11,264.26 0.00  180,990.52
Total 526.79 0.00 0.00 0.00 0.00

Better Image Collision Inc.
4060 Montrose Rd.
Niagara Falls, ON L2H1J9

2023-03-22 11:48:28

“Per diem interest after March 22, 2023: $36.94"

lof1l \@Fem

SOFTWARE
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March 8, 2023

Mr. Joshua Kazdan

Better Image Collision Inc.
4060 Montrose Rd,

Niagara Falls, ON L2H 1J9

- ANDTO-
Darren Griffiths
BDO Canada LLP
805- 25 Main Street W.
Hamilton, ON L8P 1H1
Dear Mr. Kazdan and Mr. Griffiths:

Subject: Confirmation of Prepayment Amounts—Loan number 142125-01
Better Image Collision Inc. (the “debtor”)

As requested, Business Development Bank of Canada (“BDC”) has calculated the prepayment
figures for the above mentioned loan, as at March 8, 2023, to be':

Loan 01

Principal $146,400.00
Interest up to and including March 7" 2023 $7,614.69
Protective Disbursements $395.50
Interest on Protective Disbursements $0.59
Total $154,410.78
Current Per Diem (subject to change) $45.84
Current Interest rate — floating base +2.15 % 10.95%

Since this loan is on a floating interest rate, please contact this office one day prior to the date of
payout and request the exact amount of accrued interest and Prepayment Indemnity required to
retire the loan. The amounts will be confirmed to you by email. Funds and Per Diem Interest
calculated up to and including the date prior to the payout must be received by BDC no later
than 12:00 p.m. on the payout date. If the Funds and Per Diem Interest are not received by
12:00 p.m. of the fifth business day from the date of the letter, this payout letter is no longer
valid and may not be relied upon. If you are not able to deliver the payout prior to 12:00 p.m.. of
the fifth business day, please contact this office one day prior to the new date of payout to
reconfirm the exact amount of accrued interest, Prepayment Indemnity and Interest Differential
and the new Per Diem Interest required to retire the loan.

" The above calculations are based on the assumption that all regularly scheduled payments due prior to the payout
date are paid in full. Itis your responsibility to ensure that this is the case.

Business Development Bank of Canada
81 Bay Street, Suite 3700, Toronto, ON M5T OE7
www.bdc.ca
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Any subsequently produced prepayment figures will render the contents herein null and void.

Provided the payment is honoured including the Per Diem Interest, BDC hereby undertakes to
execute and return discharges of all security taken with respect to the above loan, upon request.
Please forward any draft discharges, where applicable, to this office for execution.

The executed discharges will be delivered to you in due course.

Any release and/or discharge granted by BDC is made on the basis that all source deductions,
GST/HST/QST obligations and all other amounts, claims and demands owed by any party to the
loan to the Canada Revenue Agency, Revenu Quebec or any other governmental agency that
could give rise to a deemed trust claim by such agency in priority to any claim or security held
by BDC in relation to the loan (collectively, “Deemed Trust Claims”) have been paid in full. To
the extent that BDC suffers a loss or is required to pay any amounts to any governmental
agency in respect of any Deemed Trust Claims as a result of the failure of any loan party to
meet its obligations to such governmental agency, then BDC shall be entitled to claim the full
amount of any loss or payment required to be made by it in respect of any Deemed Trust Claim
from the loan parties, or any of them, and the discharges shall not operate as a release of the
loan parties to such extent.

Yours truly,
Ruth Thomson Marla Gold
Business Specialist Area Office Manager

T (416) 952-8690
E Ruth. THOMSON@bdc.ca

See appendix : Information required for funds transfer to BDC account



bdc™

Loan payment

Payee:
Account humber:

Amount:

INFORMATION REQUIRED
FOR FUNDS TRANSFER TO BDC ACCOUNT
VIA ONLINE PAYMENT (ePayment)

BDC - Loan Payment
142125-01
S (insert the required amount)

You may refer to your debit advice on Client Space where the loan number and loan multiple can be found.

Ekokokkkkokkkkskkokkkkokkkskokskkkkskkskkokkkkkskokskkskkskkkskokskskkkskkkkokskskkkskskkkskkskkkkkkkkkkkkk

Transfer to:

INFORMATION REQUIRED
FOR FUNDS TRANSFER TO BDC ACCOUNT
VIA WIRE OR EFT

Bank of Montreal
Main Branch

119, St-Jacques Street
Montréal (QC) H2Y 1L6

Payee: Business Development Bank of Canada
5, Place Ville-Marie
Montréal (QC) H3B 5E7
Payment Type Loan Payment
Currency CAD usD
SWIFT Code BOFMCAM2 BOFMCAM2
Bank ID 001 001
Transit 00011 00011
Account 1142-012 4613-595
Reference: Customer Name: Better Image Collision Inc.

BDC customer account no. : 142125-01



Investment Loan Account

Better Image Collision

Effective Date: 1-Aug-17
Asset Number 60000280
Internal Order Number 603394
Akzo Contract: GROSS
Purchase Purchases %

Commitment Completed Complete
SIKKENS Paint - Gross Sales 857,634.00 371,592.40 43.33%
Prebate Paid 145,000.00
Unearned Prebate 145,000.00
Amount Due | 145,000.00 |
Interest 5,911.23
Total Amount Due | 150,911.23 |
Daily Interest Rate 0.022%
Daily Interest Amount | 31.78 |
Termination with less than: % Amount
$514,580 in Purchases 100% $145,000
$600,344 in Purchases 90% $130,500
$686,107 in Purchases 80% $116,000
$771,871 in Purchases 70% $101,500
$857,634 in Purchases 60% $87,000
Termination after $857,634 in Purchases 0% $0
As of 19-Apr-23

Purchases %
Remaining Remaining
486,041.60 56.67%
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From: Chase, Lindsay <Ichase@stcatharines.ca>

Sent: Tuesday, March 28, 2023 12:29 PM

To: Rob Danter

Cc: Harper, Glenn; Tim Hogan; Griffiths, Darren; 'James Davies'; Lindsay Ferguson
Subject: RE: [EXT] Receivership Better Image Collision Inc. - 161 Hartzel Rd. [IWOV-

HPMain.FID623695]

Some people who received this message don't often get email from Ichase@stcatharines.ca. Learn why this is important

Good Morning Rob,

Thank you for the update on the status of the proceedings. Can you please keep us updated as to
when you receive a court date for the approval of the sale and the results? We would also ask that
you reach out for an updated balance prior to closing so we can provide the full balance due at the
time. A tax certificate can also be purchased through our website.

The current balance on the account is $100,330.16. There will be additional penalty/interest added
April 1 and the next installment of $5,402.00 is due April 29.

At this time we will wait to hear from you regarding the sale.

Regards,
Lindsay

Lindsay Chase

Revenue Supervisor

Email: Ichase@stcatharines.ca

Tel: 905.688.5601 x1414 TTY:905.688.4TTY (4889)

Mail: PO Box 3012, 50 Church Street, St. Catharines, ON L2R 7C2

City of St. Catharines Confidentiality Notice

The information contained in this communication, including any attachments, may be confidential, is intended only for the
use of the recipient(s) named above and may be legally privileged. If the reader of this message is not the intfended
recipient, you are hereby notified that any use, dissemination, distribution, disclosure or copying of this communication or
any of its contents, is strictly prohibited. If you have received this communication in error, please re-send this communication
to the sender and permanently delete the original and any copy of it from your computer system.
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I* Canada Revenue Agence du revenu
Agency du Canada

Tax Centre
Kitchener ON N2H 0A9

December 12, 2022

ATTENTION: GLEN HARPER Account Number
BDO CANADA LIMITED 74113 4290 RP0O0O1
805 - 25 MAIN ST W
HAMILTON ON L8P 1H1

Dear Mr. Harper:

Subject: BETTER IMAGE COLLISION INC.
Account number: 74113 4290 RP0001

We were told that you have been appointed as receiver for the
above-named. There is a debt owed to the Canada Revenue Agency for
source deductions amounting to $243,842.61 for income tax and
Canada Pension Plan (CPP) contributions, as well as employment
insurance (EI) premiums.

Details of the debt are as follows:

Tax deductions: $131,692.73
CPP: S 52,329.22
EI: S 9,823.78
Penalties and interest: $ 49,996.88
Total: $243,842.61

Further to the Income Tax Act, the Canada Pension Plan, and the
Employment Insurance Act, the following amounts, which are
included in the above totals, are trust funds and form no part of
the property, business, or estate of BETTER IMAGE COLLISION INC.
in receivership.

Federal income tax: $66,351.70
Provincial income tax: $12,810.87
CPP employee part: $13,132.14
EI employee part: S 3,009.37
Total: $95,304.08

Payment for the total amount of this trust, namely $95,304.08,
must be made to the Receiver General for Canada out of the
realization of any property that is subject to these statutory
trusts in priority to all other creditors.

/2
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- 2 - Acct No: 74113 4250 RPOOO1

Please let us know when payment of this trust amount and the
remaining balance of $148,538.53 will be made.

This letter also serves as notice that should payment be made for
any amount described in subsection 153 (1) of the Income Tax Act
for periods before or after your appointment, you must withhold
tax deductions and remit payments in accordance with that
subsection and sections 101 and 108 of the Income Tax Regulations.

Also, see gection 5 of the Employment Insurance Act and section 8
of the Canada Pension Plan Regulations.

For more information or clarification, please call me at
905-516-2715.

Yours truly,

Wendy R er
Resource/Complex Case Officer
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I* Canada Revenue Agence du revenu
Agency du Canada

Tax Centre
Kitchener ON N2H 0A9

October 26, 2022

Account Number
74113 4290 RTO0001

ATTENTION: GLEN HARPER
BDO CANADA LIMITED

805 - 25 MAIN ST W
HAMILTON ON L8P 1H1

Dear Mr. Harper:
Subject: BETTER IMAGE COLLISION INC.

We understand that you have been appointed receiver or
receiver-manager (receiver) for the above GST/HST registrant.
Currently, the registrant owes goods and services tax / harmonized
sales tax (GST/HST) of $159,527.50.

Period Penalty &

outstanding GST/HST payable interest Total
2019-03-31 $15,324.29 $3,113.18 $18,437.47
2019-06-30 $11,718.61 $2,229.13 $13,947.74
2019-09-30 $22,553.74 $3,496.55 $26,050.29
2019-12-31 $18,261.14 $2,826.42 $21,087.56
2020-03-31 $17,495.64 $3,016.40 $20,512.04
2020-06-30 $ 1,789.89 S 294.69 S 2,084.58
2020-09-30 S 8,937.68 $1,267.26 $10,204.94
2020-12-31 $11,529.22 $1,375.51 $12,904.73
2021-03-31 S 2,760.41 S 269.50 S 3,029.91
2021-06-30 $ 5,717.16 S 464.33 S 6,181.49
2021-09-30 S 2,093.29 S 114.07 S 2,207.36
2021-12-31 $ 9,587.15 S 395.87 S 9,983.02
2022-06-30 $12,706.65 S 189.72 $12,896.37

Under the Excise Tax Act, $140,474.87 of the above totals
represents property of the Crown held in trust and does not form
part of BETTER IMAGE COLLISION INC.'s property, business, or
estate. This is the case whether or not those funds are kept
separate and apart from the registrant's own money or from the
estate's assets.

./2
National Insolvency Offi . - .
Ca n ad'i 166 Eradeniok Sirest™ C° Local: Fo16-271
Kitchener ON N2H 0A9 Web site : canada.ca/taxes



Acct No: 74113 4290 RTO0001

.

You must pay the Receiver General for Canada $140,474.87 out of
the realization of any property subject to the trust created by
subsection 222 (3) of the Act before paying any other creditor.

Please send us your payment right away. If this is not possible,

please tell us when you will make the payment. Also, please tell
us when you will pay the remaining balance of $19,052.63.

As a receiver, you must collect and remit the registrant's GST/HST
for the period you are acting as a receiver. You also must file

the registrant's returns for any periods ending while you were

acting as receiver. This includes any returns the registrant did
not file for a period ending in or immediately before the fiscal
year you became receiver.

)
For more information or clarification, please call us at
905-516-2715.

Yours truly,

Wendy Ruiber

Resource/Complex Case Officer
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IN THE MATTER OF THE RECEIVERSHIP OF
Better Image Collision Inc.

Statement of Receipts and Disbursements
As At April 19, 2023

RECEIPTS: $
Advance From Secured Creditor (RBC) 30,000
Accounts Receivable Collections 24,372
Interest 210

TOTAL RECEIPTS 54,582

DISBURSEMENTS:

Environmental Assessment Fee 14,890
Utilities 9,917
Insurance 9,286
Repairs And Maintenance 6,983
HST Paid On Disbursements 4,802
Appraisal Fee - Equipment 2,500
Appraisal Fee - Property 2,400
Payroll Reimbursement 1,983
City By-Law Fees 1,150
Storage Fees 575
Receivership Filing Fee 73
TOTAL DISBURSEMENTS 54,559

EXCESS OF RECEIPTS OVER DISBURSEMENTS 23
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Court File No. CV-22-00078960-0000

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

BETWEEN:

ROYAL BANK OF CANADA
Plaintiff
- and -
BETTER IMAGE COLLISION INC.
Defendant

AFFIDAVIT OF CHRISTOPHER J. MAZUR

(sworn April 20, 2023)

I, Christopher J. Mazur, of the Town of Haldimand in the Province of

Ontario, MAKE OATH AND SAY:

e

| am a Senior Vice President of BDO Canada Limited (“BDO”), Court
appointed receiver of Better Image Collision Inc. (the “Receiver”), and as

such have knowledge of the matters hereinafter deposed.

The Receiver was appointed pursuant to an Order of the Honourable
Madam Justice MacNeil dated July 7, 2022 which took effect on October
6, 2022.

| confirm the amount of $95,889.66 accurately reflects the time charges,
fees and disbursements incurred by the Receiver relating to its
appointment for the period May 3, 2022 to March 31, 2023. Total hours
incurred during the period are 263.40 resulting in an average hourly rate
of $336.67. Attached hereto as Exhibit “A” is a true copy of the invoice
rendered by BDO in its capacity as Receiver which totals $108,355.32

inclusive of applicable taxes.



D=

4. The hourly billing rates set out in the Receiver’s accounts are the normal
hourly rates charged by the Receiver for services rendered in relation to

similar proceedings.

5. | consider the amounts disclosed for the Receiver’s fees and expenses to
be fair and reasonable considering the circumstances connected with this

administration.

SWORN before me at the City of
Hamilton in the Province of Ontario on
this 20t day of April, 2023

N N N s e o o’

Christopher J. Mazur

Commissioner for Taking Affidavits

Nicole Marle Ormond, a Commissioner, et
Province of Ontario, for BDO Canada U'mitza.
Expires August 21, 2024,



EXHIBIT "A"



Better Image Collision Inc.
Receiver's time charge details
for the period of May 3, 2022 to March 31, 2023

Date Name Rate Hours Amount Comments

3-May-22 Darren Griffiths ~ $425.00 0.30 $ 127.50 Call with RBC Counsel (James Davies) to discuss new RBC
file referral, review particulars provided, and coordinate BDO
conflict check.

5-May-22 Darren Griffiths  $425.00 0.20 $ 85.00 Call with Ross MacFarlane and Chris Mazur to discuss

pending RBC receivership and to coordinate clearing of
conflicts.

6-May-22 Darren Griffiths  $425.00 0.10 $ 42.50 Confirm clearing of conflicts with Alec Cowan (RBC) and

RBC Counsel (James Davies).
10-May-22 Darren Griffiths ~ $425.00 0.10 $ 42.50 Receive update from RBC Counsel (James Davies) in
connection with pending receivership Application.
11-May-22 Darren Griffiths  $425.00 0.30 $ 127.50 Call with RBC Counsel (James Davies) to discuss file
background and logistics of pending receivership
Application.

153.00 Attend re: go forward.

127.50 Address selection of independent legal Counsel in
connection with pending receivership and coordinate
clearing of conflicts with Tim Hogan.

16-May-22 Darren Griffiths  $425.00 0.20 $ 85.00 Further communications with RBC Counsel (James Davies)

and independent Counsel (Tim Hogan) in connection with
pending receivership Application.

17-May-22 Darren Griffiths ~ $425.00 020 $ 85.00 Further communications with RBC Counsel (James Davies)

and independent Counsel (Tim Hogan) regarding logistics of
pending receivership Application.

19-May-22 Darren Griffiths  $425.00 0.30 $ 127.50 Review and coordinate execution of Trustee Consent in

connection with pending receivership Application. Attend to
file set up in WorkDay.

13-May-22 Chris Mazur $510.00 0.30
13-May-22 Darren Griffiths ~ $425.00 0.30

& B

19-May-22 Susan Rickards $150.00 1.00 $ 150.00 New File.

26-May-22 Darren Griffiths  $425.00 0.20 $ 85.00 Call with RBC Counsel (James Davies) to discuss logistics
of pending receivership Application. Related preparations
for taking possession.

27-May-22 Darren Griffiths  $425.00 050 $ 21250 Review draft Receivership Order.

30-May-22 Glenn Harper $250.00 0.10 $ 25.00 Inquiry to BDO IT re: extranet site.

30-May-22 Darren Griffiths ~ $425.00 0.20 $ 85.00 Coordinate BDO extranet website for receivership.

30-May-22 Glenn Harper $250.00 0.70 $ 175.00 Complete Risk Assessment.

31-May-22 Glenn Harper $250.00 020 $ 50.00 Follow-up re: extranet site, discuss of same with Darren
Griffiths.

31-May-22 Chris Mazur $510.00 0.20 $ 102.00 Engagement prepared.

31-May-22 Glenn Harper $250.00 0.20 $ 50.00 Discuss insurance coverage matters with Chad Brownlee;

taking possession discussion with Chris and Darren.

31-May-22 Darren Griffiths  $425.00 0.40 $ 170.00 Attend to Receivership planning and staffing logistics.
Supply RBC Counsel (James Davies) with link to BDO
extranet website. Coordinate insurance quote.

1-Jun-22  Darren Griffiths ~ $425.00 020 $ 85.00 Internal communications regarding pending receivership and
supply company particulars. Receive updates regarding
insurance quote and locksmith arrangements.

3-Jun-22  Glenn Harper $250.00 0.10 $ 25.00 Follow up to locksmith.

6-Jun-22  Darren Griffiths  $425.00 0.10 $ 42.50 Communications with Glenn Harper regarding locksmith and
taking possession arrangements.

6-Jun-22  Glenn Harper $250.00 020 $ 50.00 Discussion and coordinate potential lock change at site.



7-Jun-22

7-Jun-22
8-Jun-22

10-Jun-22

10-Jun-22

13-Jun-22

14-Jun-22

15-Jun-22
15-Jun-22
15-Jun-22

16-Jun-22

16-Jun-22

16-Jun-22
17-Jun-22
22-Jun-22
23-Jun-22
23-Jun-22
29-Jun-22
29-Jun-22

5-Jul-22

6-Jul-22

7-Jul-22

8-Aug-22

Darren Griffiths

Glenn Harper
Darren Griffiths

Darren Griffiths

Nicole Sagolili

Darren Griffiths

Darren Griffiths

Glenn Harper
Chris Mazur
Darren Griffiths

Glenn Harper

Darren Griffiths

Zack Fennema
Glenn Harper
Chris Mazur
Chris Mazur
Nicole Sagolili
Nicole Sagolili
Glenn Harper

Darren Griffiths

Darren Griffiths

Darren Griffiths

Chris Mazur

$425.00

$250.00
$425.00

$425.00

$425.00

$425.00

$425.00

$250.00
$510.00
$425.00

$250.00

$425.00

$250.00
$250.00
$510.00
$510.00
$425.00
$425.00
$250.00

$425.00

$425.00

$425.00

$510.00

0.30

0.50
0.20

0.20

0.40

0.20

0.30

0.20
0.30
1.20

1.00

1.50

2.80
0.50
0.10
0.10
0.10
0.10
0.30

0.70

1.00

0.30

0.20

R ] &

»

127.50

125.00
85.00

85.00

170.00

85.00

127.50

50.00
153.00
510.00

250.00

637.50

700.00
125.00
51.00
51.00
42.50
42.50
75.00

297.50

425.00

127.50

102.00

Call with RBC Counsel (James Davies) to discuss pending
receivership Application and Court scheduling. Related
internal update and address staffing logistics.

Strategy planning re: securing building and related actions.
Receive further update from RBC Counsel (James Davies)
in connection with scheduling of Receivership Application.
Related internal update.

Receive update from RBC Counsel (James Davies) in
connection with pending receivership Application. Attend to
staffing logistics.

Review of draft Receivership Order. Review of Application
Record. Update on status.

Review of creditor correspondence in connection with
pending receivership Application. Call with RBC Counsel
(James Davies) to discuss logistics of Court scheduling.
Review creditor correspondence in connection with pending
receivership application. Address BDC inquiry with RBC
Counsel (James Davies) and receive related update.
Coordinate site visit to location with Zac.

BDC matter and call

Call with RBC Counsel (James Davies) to discuss status of
pending receivership and nature of BDC security. Review
PPSA search provided and coordinate preparation of related
summary. Coordinate BDO site visit. Conference call with
Ruth Barker (BDC) and Chris Mazur to discuss pending
receivership and particulars of BDC security. Further
communications with RBC Counsel regarding CRA contact
and review e-mail exchange with Borrower.

Complete risk assessment; Contact Company poising as
customer to obtain operational status, current level of
business activity, clarify operating name and location;

Call with RBC Counsel (James Davies) to discuss BDC's
security and potential priority payable exposure. Review
PPSA search and site visit report. Draft reporting e-mail to
Ruth Barker (BDC), discuss with Chris Mazur, and proceed
with issue.

Attend site location, take pictures, document. Complete Site
Visit Checkilist.

Discuss PPSA matters with Darren.

E-mails to/fr bank's Counsel.

Attend re: court date.

E-mails from J. Davies. Attend re: taking possession.
Attend re: arrangements for taking possession.

File status update with Nicole Sagolili; coordinate locksmith
for date of Appointment at site.

Call with RBC Counsel (James Davies) to discuss status of
pending receivership Application and related matters.
Review related correspondence. Update BDO team.
Further communications with RBC Counsel regarding new
forbearance strategy and related particulars. Related
update to Ruth Thomson (BDC).

Receive update from RBC Counsel (James Davies)
following Court attendance. Review copy of Order and
Endorsement issued. Related update to BDO team.
Attend re: info received.



8-Aug-22

10-Aug-22

12-Aug-22
12-Aug-22

15-Aug-22
15-Aug-22

16-Aug-22

17-Aug-22
19-Aug-22

19-Aug-22

23-Aug-22

23-Aug-22

26-Aug-22

29-Aug-22
29-Aug-22

7-Sep-22

9-Sep-22

12-Sep-22
12-Sep-22

13-Sep-22
13-Sep-22

15-Sep-22

Darren Griffiths

Darren Griffiths

Chris Mazur
Glenn Harper

Glenn Harper
Darren Griffiths

Darren Griffiths

Darren Griffiths
Darren Griffiths

Glenn Harper

Darren Griffiths

Glenn Harper

Darren Griffiths

Chris Mazur
Darren Griffiths

Darren Griffiths

Darren Griffiths

Glenn Harper
Darren Griffiths

Glenn Harper
Darren Griffiths

Glenn Harper

$425.00

$425.00

$510.00
$250.00

$250.00
$425.00

$425.00

$425.00
$425.00

$250.00

$425.00

$250.00

$425.00

$510.00
$425.00

$425.00

$425.00

$250.00
$425.00

$250.00
$425.00

$250.00

1.00

1.00

0.20
4.00

0.10
0.20

0.20

0.10
0.10

0.20

0.10

0.20

0.50

0.10
0.40

0.30

0.20

0.10
0.40

0.10
0.10

0.20

& B

425.00

425.00

102.00
1,000.00

25.00
85.00

85.00

42.50
42.50

50.00

42.50

50.00

212.50

51.00
170.00

127.50

85.00

25.00
170.00

25.00
42.50

50.00

Communications with RBC Counsel (James Davies)
regarding Ancillary Order and information to be obtained
from Borrower (Josh Kazdan). Related communications
with Borrower and overview of materials provided.
Communications with Borrower (Josh Kazdan) and overview
of information provided in relation to Ancillary Order.
Related communications with RBC Counsel (James Davies)
and coordinate detailed review with Glenn Harper.

Attend re: status

Review documentation provided from Company Principal as
per Ancillary Order, draft review of submitted info to the
Bank, discuss of same with Darren Griffiths and update to
Counsel.

Discuss with Counsel missing info from Guarantor.

Review summary of information received from Borrower and
address status of outstanding items.

Call with RBC Counsel (James Davies) to discuss status of
the Borrower's refinancing efforts.

Address RBC reporting requirements.

Receive update from RBC Counsel (James Davies) in
connection with the Borrower's refinancing efforts.

Update with Counsel re: financial info missing from supplied
docs from Guarantor;

Communication to Guarantor regarding inventory and filed
corporate returns.

Receive update in connection with additional information
received from Borrower.

Review and update to Counsel regarding documentation info
rec'd from Guarantor regarding inventory, corporate taxes
filed with CRA and insurance claim matters.

Review materials supplied by Borrower, call with RBC
Counsel (James Davies) to discuss, and report to Jason
Gagnon (RBC).

Attend re: Status.

Further communications with RBC Counsel (James Davies)
regarding the Borrower's refinancing efforts and potential
delay. Review related correspondence and call to discuss.
Follow up and receive update from RBC Counsel (James
Davies) in connection with the Borrower's refinancing efforts
and related breach. Address receivership staffing logistics.

Review correspondence issued by RBC Counsel (James
Davies) to Counsel representing purchaser pertaining to
pending sale of business and property.

Discuss insurance related matters with D. Griffiths.

Call with RBC Counsel (James Davies) to discuss failure of
the Borrower's efforts to sell the business and property.
Related internal update and receivership preparations.
Update independent legal Counsel (Tim Hogan).

Confirm status of extranet address and site.

Attend to status of BDO extranet website in connection with
pending receivership.

Follow up to D. Griffiths re: status of taking possession,
discuss of same with locksmith.



15-Sep-22

16-Sep-22
20-Sep-22
20-Sep-22
20-Sep-22

28-Sep-22
30-Sep-22
3-Oct-22

4-Oct-22
4-Oct-22
4-Oct-22

5-Oct-22
5-Oct-22

5-Oct-22

6-Oct-22

6-Oct-22
6-Oct-22

6-Oct-22

7-Oct-22

11-Oct-22
11-Oct-22

Darren Griffiths

Glenn Harper
Glenn Harper
Chris Mazur
Darren Griffiths

Darren Griffiths
Darren Griffiths
Glenn Harper

Glenn Harper
Chris Mazur
Darren Griffiths

Chris Mazur
Glenn Harper

Darren Griffiths

Glenn Harper

Chris Mazur
Darren Griffiths

Glenn Harper

Darren Griffiths

Chris Mazur
Glenn Harper

$425.00

$250.00
$250.00
$510.00
$425.00

$425.00

$425.00

$250.00

$250.00
$510.00
$425.00

$510.00
$250.00

$425.00

$250.00

$510.00
$425.00

$250.00

$425.00

$510.00
$250.00

0.20

0.10
0.10
0.20
0.30

0.50

0.50

0.40

0.10
0.30
1.00

0.30
0.80

1.50

0.40

0.60
4.00

6.50

1.00

0.20
0.40

@ & B B BB &

@B B &~

B

& B

85.00

25.00
25.00
102.00
127.50

212.50
212.50
100.00

25.00
153.00
425.00

153.00
200.00

637.50

100.00

306.00
1,700.00

1,625.00

425.00

102.00
100.00

Follow up with RBC Counsel (James Davies) on timing of
pending receivership. Related internal update and
coordinate locksmith arrangements.

Update with locksmith.

Update to locksmith regarding possession matters.

Review file - go forward, e-mail

Review correspondence issued to Borrower by RBC legal
Counsel regarding pending receivership. Related internal
update.

Address inquiry received from Ruth Thomson (BDC).

Calls x 2 with Borrower (Josh Kazdan) to discuss pending
receivership and related logistics.

Prepare possession checklists for upcoming appointment on
site.

Update to locksmith.

Attend re: Taking possession planning.

Address insurance requirements. Communications with
RBC counsel (James Davies) regarding contact with
Borrower (Josh Kazdan) and related developments.
Preparations for taking possession.

E-mails, possession planning.

Coordinate change of locks with locksmith;

Prepare documents for securement of location; Update with
D. Griffiths regarding securing of site.

Further communications with RBC counsel (James Davies)
regarding the Borrower's failed refinancing efforts and
pending receivership. Related communications with
independent counsel (Tim Hogan). Address inquiry received
from BDC and request security particulars. Review of
updated PPSA search. Preparations for taking possession.

Communications to BDO IT regarding extranet site, provide
IT with required documents for upload and required set-up;
Upload site pictures to network;

Attend re: receivership strategy and taking possession
Attend business premises and effect possession. Meet with
principal (Josh Kazdan) and address various matters
pertaining to receivership. Related communications with
independent counsel (Tim Hogan). Address creditor
inquiries. Update RBC and RBC counsel following
attendance and meeting with principal. Related update to
BDC. Coordinate equipment appraisal. Coordinate seizure
of bank account and establish new receivership bank
account.

Attend location and secure site, meeting with Company
principal; Correspondence to insurance broker; Update to
Counsel re: site environmental study;

Review existing environmental reports and coordinate
update. Address registration of receivership order on title to
property. Coordinate upload of receivership order to BDO
extranet site.

Various e-mails, environmental review.

Update to Richmond regarding potential property
management/inspections; Meeting with Canam Appraiz on
site for appraisal of Company equipment:



11-Oct-22

11-Oct-22

12-Oct-22
12-Oct-22

12-Oct-22
13-Oct-22

13-Oct-22
14-Oct-22
14-Oct-22

14-Oct-22

17-Oct-22
17-Oct-22
17-Oct-22
17-Oct-22

Darren Griffiths

Glenn Harper

Chris Mazur
Darren Griffiths

Glenn Harper
Darren Griffiths

Glenn Harper
Peter Crawley
Darren Griffiths

Glenn Harper

Rose Bartolini
Chris Mazur

Glenn Harper
Sherri Murphy

$425.00

$250.00

$510.00
$425.00

$250.00
$425.00

$250.00
$425.00
$425.00

$250.00

$150.00
$510.00
$250.00
$150.00

2.20

$

935.00

450 $ 1,125.00

0.20
2.00

4.50
1.50

5.00
0.10
2.50

5.20

0.10
0.20
0.20
1.50

@B & @ &

B B

&

B BB P

102.00
850.00

1,125.00
637.50

1,250.00
42.50
1,062.50

1,300.00

15.00
102.00
50.00
225.00

Property management arrangements and coordinate
attendance. Review updated loan balances supplied by
RBC. Address creditor and prospective purchaser inquiries.
Address logistics of appraisals and updated environmental
assessment. Address payroll issue. Communications with
counsel (Tim Hogan) regarding franchisor and creditor
inquiry.

Travel time, attend site to review sales and A/R with owner;
Communication with numerous creditors regarding
outstanding payables; Communications with various
interested parties regarding purchase of the building and/or
Company equipment; Discuss paint inventory with Treschak
representative; Communications with customers regarding
obtaining vehicles onsite; Discussions with owner regarding
payroll matters, QuickBooks access, and utility matters;
Follow-up to insurance broker regarding coverage matters;
Review management system matters with Company
principal.

Attend re: appraisers and listing proposals.

Attend to various receivership matters. Coordinate
preparation of Notice and Statement of Receiver.
Coordinate reissue of payroll cheque to principal (Josh
Kazdan). Coordinate quotes for appraisals and updated
environmental assessment. Call with realtor (Ralph Roselli)
to discuss existing involvement with property. Coordinate
BDO site visits. Address creditor inquiries.

Attend site.

Attend to various receivership matters. Receive update
regarding equipment appraisal. Address back up of
accounting data and contact with external accountant.
Contact with CERTI Environmental regarding updated
environmental assessment. Coordinate quote from
alternate appraiser. Address insurance matter and
coordinate alternate quote. Address creditor inquiries.
Attend site.

Call from C. Mills, franchisor/creditor Counsel.

Attend to various receivership matters. Coordinate further
meeting with principal (Josh Kazdan). Attend to employee
matters including preparation of T4's and ROE's. Attend to
status of final customer invoicing and A/R collections.
Review quote received from CERTI in connection with
updated environmental assessment and call to discuss.
Address inquiry received from Simplicity legal counsel.
Review draft Notice and Statement of Receiver and
incorporate amendments.

Attend site and travel to potential second location in Niagara.

eFax documents to OSB

Attend re: status

Update corrections to extranet site with BDO IT;
Mailing - Notice Of Receiver.



17-Oct-22

17-Oct-22

18-Oct-22
18-Oct-22

18-Oct-22

19-Oct-22
19-Oct-22

Darren Griffiths

Glenn Harper

Carla Casco
Glenn Harper

Darren Griffiths

Chris Mazur
Darren Griffiths

$425.00

$250.00

$150.00
$250.00

$425.00

$510.00
$425.00

250 $ 1,062.50 Conference call with Simplicity legal Counsel (Craig Mills)

6.10 $ 1,525.00

0.40
1.50

2.00

0.30
1.50

$

60.00
375.00

850.00

153.00
637.50

and independent Counsel (Tim Hogan) to discuss franchise
agreement and requested sign removal. Receipt and review
of environmental invoice and address logistics of payment.
Related update to Jason Gagnon (RBC). Review property
management quote and coordinate alternate arrangements.
Incorporate further revisions to Notice and Statement of
Receiver and coordinate issue. Address Josh Kazdan
payroll issue. Receive update regarding insurance renewal.
Coordinate appraisal quotes. Call with Colliers to discuss
potential listing.

Attend site - meet with Company principal regarding missing
payroll matters during wk. of appointment; Communications
to Carstar Ancaster regarding purchase of equipment;
Discuss property management matters with D. Griffiths;
Update to Canam re: additional Company assets stored in
pod onsite for inclusion in appraisal report; Review with
Company principal status of T4's, ROE matters, accountant
info, discuss A/R outstanding matters, customer contact
info, access issues with Company computers and related
passwords, discuss Niagara Storage matter;
Communications with Jeff Moriarty (Carstar St. Catharines)
regarding sale of building; Update regarding insurance
coverage matters with D. Griffiths; Communications with
Lawrie Ins.; Discuss Phase | & Il matters with D. Griffiths,
discuss billing of environmental study with Josh Kazden;
finalize Notice of Receiver and subsequent issuing to
required recipients;

Receipt cheques, prepare deposit.

Communications and related requests to RBC-approved
commercial property appraisers, update of same to D.
Griffiths; Discuss Notice Letter matters with Angelo Consoli
regarding utilities and required internet provider for services
to remain in place.

Receive instructions from Jason Gagnon (RBC) regarding
environmental reports. Review and approve draft email to
Simplicity legal Counsel. Coordinate secured creditor
receivership notifications. Related update to BDO extranet
website. Receive update regarding appraisal quotes and
contact CBRE and Colliers to obtain alternate quotes.
Communications with Glenn Harper regarding utility
arrangements.

Attend re: progress, appraisals, insurance.

Confirm quantum of environmental invoice with Josh
Kazdan. Related communications with environmental
consultant. Further communications with CBRE and Colliers
regarding appraisal requirements. Address concern raised
by Mr. Kazdan regarding Simplicity sign removal with
Counsel (Tim Hogan). Review insurance renewal quote and
address requirements with Glenn Harper. Attend to status
of utility arrangements. Attend to status of accounts
receivable. Follow up with BDC requesting security
documentation and equipment particulars.



19-Oct-22

20-Oct-22

20-Oct-22

20-Oct-22

20-Oct-22

21-Oct-22

21-Oct-22

24-Oct-22
24-Oct-22
24-Oct-22
24-Oct-22

Glenn Harper

Glenn Harper

Glenn Harper

Darren Griffiths

Glenn Harper

Glenn Harper

Darren Griffiths

Glenn Harper
Carla Casco
Chris Mazur
Glenn Harper

$250.00

$250.00

$250.00

$425.00

$250.00

$250.00

$425.00

$250.00
$150.00
$510.00
$250.00

6.00 $ 1,500.00

0.20

0.60

1.00

1.20

0.20

0.50

0.10
0.30
0.30
1.00

B BB P

50.00

150.00

425.00

300.00

50.00

212.50

25.00
45.00
153.00
250.00

Attend site, oversee removal of all personal items onsite by
Company principal; Discuss insurance matter with
Company insurance broker and additional discussions with
Chad Brownlee of Lawrie Ins. regarding required coverages;
Discuss environmental report and related invoicing for study
report to Company with Josh Kazden and update of same
to D. Griffiths; Discuss exterior Simplicty signage and
removal matters with Josh Kazden and update of same to D.
Griffiths; Discuss payroll issues for missing pay and
reimbursement of incurred expenses with Company
principal; Review additional entries in QB made and related
A/R collection matters with Josh;

Address A/P matters and related creditors to be included on
Notice of Receiver with Josh; Assist with finalizing Notice of
Receiver report with Sherri Murphy and discussions of same
with D. Griffiths; Discuss appraisal matters with D.J.
Penwarden; Discuss potential sale of building and
equipment details with interest party who attended the site;
Communications with unsecured creditors regarding
outstanding payables; Review building maintenance, utilities
and upkeep matters with Josh;

Discuss storage pod matters with Josh; Resolve inquiry from
Canada Post regarding mail redirect;

Communication with Josh and Simplicty regarding Nissan
Versa total loss currently stored at location.
Communications with Josh, Simplicity, and Economical re:
Nissa Versa total loss; Provide building particulars to Sia @
Canam; Discuss with D. Griffiths building matters including
snow removal and pest control issues;

Further communications with Counsel to Simplicity (Craig
Mills) and independent Counsel (Tim Hogan) regarding sign
removal and allegations made by Josh Kazdan. Approve
sign removal process. Communications with Glenn Harper
regarding property maintenance requirements. Review
listing proposal received from Colliers. Address creditor
inquiry.

Download all bookkeeping records from Company
Quickbooks cloud account: accounting reports, general
ledger, A/R, A/P, payroll entries, employee information.
Communications regarding BDO weekly attending site;
Follow-up to Paolo @ Simplicity regarding Nissan Versa
matter

Communications with CBRE and Colliers to coordinate
access for appraisals and address form of valuation
required. Further communications with Glenn Harper
regarding site maintenance requirements. Receive update
from Counsel to Simplicity (Craig Mills) in connection with
removal of sign.

Discuss winterization matters with D. Griffiths.

Set up payable print cheques.

filing certificate, review/sign reporting

Source out snow removal providers for upcoming winter
season;

Coordinate site visits to be completed by Amanda Becker
(BDO Niagara)



24-Oct-22

24-Oct-22

25-Oct-22
25-Oct-22

25-Oct-22

25-Oct-22

25-Oct-22

25-Oct-22

26-Oct-22
26-Oct-22

26-Oct-22

26-Oct-22

26-Oct-22

Glenn Harper

Darren Griffiths

Susan Rickards
Glenn Harper

Chris Mazur

Glenn Harper

Glenn Harper

Darren Griffiths

Chris Mazur
Carla Casco

Glenn Harper

Glenn Harper

Glenn Harper

$250.00

$425.00

$150.00
$250.00

$510.00

$250.00

$250.00

$425.00

$510.00
$150.00

$250.00

$250.00

$250.00

3.00

$

750.00

3.30 $ 1,402.50

0.20
0.20

0.50

0.70

1.00

2.50

0.40
0.50

0.80

2.00

1.50

@ &

30.00
50.00

255.00

175.00

250.00

1,062.50

204.00
75.00

200.00

500.00

375.00

Attend site for property appraisal, communications with
Economical Insurance regarding Nissan Versa, inspect
property.

Further communications with CBRE and Colliers regarding
scheduling of appraisals. Address prospective purchaser
inquiry. Review payroll particulars supplied by Josh Kazdan.
Address various site issues with Glenn Harper. Further
communications with Glenn regarding CRA accounts,
insurance, and accounts receivable.

Compile receivership costs and coordinate preparation of
Receiver Certificate. Report to Jason Gagnon (RBC)
seeking various approvals. Related update to independent
Counsel (Tim Hogan).

Payment to vendor

Telephone discussion with Cogeco regarding continuation of
internet services.

attend re: Marketing plan, e-mails to/fr Counsel, review
equipment appraisal.

Call with CRA Wendy Reugar to discuss RP and RT
account balances, trust exam for payroll, unfiled HST
returns and related priority payable matters;

call with Truly Nolan regarding rodent issue at building;
Discuss plumbing matter with D. Griffiths.;

Communication with Counsel regarding Receiver's
Certificate.

Receipt/review of equipment appraisal report, request
additional report from appraiser; Canvas pest removal
providers for building; Discussion with Josh Kazden re:
external accountant and missing pay matters.

Further communications with Counsel (Tim Hogan)
regarding property particulars, future marketing strategy,
and form of APS. Further communications with Glenn
Harper regarding insurance and property maintenance
requirements. Review and address correspondence
received from local tax office with Counsel. Receipt and
review of equipment appraisal. Communications with CBRE
regarding pending appraisal. Address CRA inquiry. Call
with creditor (Simplified).

E-mails to/fr Counsel, review/sign borrowing certificate.
Receipt cheque, prepared deposit. Set up payable, prepare
cheque requisitions, print cheque.

Communication to CRA regarding Bankruptcy appointment
order and request to open RT0002 account with CRA;
Update A/R with D. Griffiths; Discuss payroll matter with
Guarantor remaining paycheque.

Discussion with Storage Niagara regarding pod storage
onsite; Draft letters to utilities and internet provider for
continuation of services, remittance of payment, and change
of billing address matters.

Draft Receivers Certificate; Update to D. Griffiths regarding
Company CRA matters pertaining to RP trust exam, HST
owing matters, unfiled corporate returns and RT0002 matter;
Request to Company accountant for payroll files;
Receipt/review CRA account statements from Company ;
Coordinate deposit of A/R funds received from customer;



26-Oct-22

27-Oct-22

27-Oct-22
27-Oct-22

27-Oct-22

27-Oct-22

28-Oct-22

28-Oct-22

28-Oct-22

28-Oct-22
31-Oct-22

31-Oct-22

Darren Griffiths

Rose Bartolini

Carla Casco
Glenn Harper

Glenn Harper

Darren Griffiths

Glenn Harper

Darren Griffiths

Glenn Harper

Chris Mazur
Darren Griffiths

Glenn Harper

$425.00

$150.00

$150.00
$250.00

$250.00

$425.00

$250.00

$425.00

$250.00

$510.00
$425.00

$250.00

2.30

0.10

0.50
1.00

1.20

1.20

0.10

0.20

0.50

0.60
1.00

4.50

$

& B

B

977.50

15.00

75.00
250.00

300.00

510.00

25.00

85.00

125.00

306.00
425.00

1,125.00

Further communications with Counsel (Tim Hogan)
regarding property marketing strategy. Further
communications with Jason Gagnon (RBC) regarding
environmental reports and receivership costs. Review draft
Receiver Certificate and issue to RBC. Attend to status of
accounts receivable collections and report to Jason on
same. Communications with Glenn Harper regarding CRA
matters and Josh Kazdan payroll issue. Call with Mr.
Kazdan to discuss same. Review CBRE engagement letter.

CRA letter attached re: Statement of Account for current
source deductions.

Set up payable, print cheques.

Call with CRA (John Delaney) trust examiner re: payroll
matters; Request to Company principal to provide 2020
CRA monthly payroll remittance documents for upcoming
trust exam; obtain previous CRA payroll remittance reports
from QuickBooks for 2021 and 2022; discuss DJB
involvement with CM. & related RT0002 matters.

Canvass area for snow removal provider for upcoming
season via internet and classifieds, discuss of same with D.
Griffiths, discuss/sign quote with Blooms & Blizzards and
discuss payment related matters, coordinate deposit
payment.

Communications with CBRE regarding appraisal and supply
executed engagement letter. Review and approve snow
removal quote. Further communications with Counsel (Tim
Hogan & Rob Danter) regarding pending tax sale and review
further correspondence received from local tax office.
Further communications with Simplicity legal Counsel
regarding sign removal arrangements. Receive update from
Counsel regarding RBC security opinion and review of
same.

Discuss filing of T2 corporate returns and RC342's with CM.

Communications with Counsel (Rob Danter) regarding Akzo
Nobel secured equipment. Receive update regarding
scheduling of sign removal.

Communication with plumber regarding building matters;
review insurance quote from Lawrie Ins. and discussion of
same with Chad Brownlee from Lawrie regarding policy
details/omissions on coverages.

Attend re: accountant issue, CRA, RBC security opinion.
Further communications with Simplicity and Glenn Harper
regarding scheduling of sign removal. Communications with
Glenn regarding inquiries received from external accountant
and Josh Kazdan. Address alternate insurance quote and
site maintenance requirements. Address equipment serial
number discrepancy. Address creditor inquiry.

Attend site & meet with Colliers re: property appraisal;

Meet James Karr (Truly Nolen Pest Control) regarding
rodent issues; Meet with towing provider regarding p/up of
customer's Nissan Versa (total loss); Meet with Greg
Plumbing for winterization of plumbing within building.



1-Nov-22

1-Nov-22

2-Nov-22
2-Nov-22

2-Nov-22

3-Nov-22

3-Nov-22

3-Nov-22

4-Nov-22

7-Nov-22
7-Nov-22
7-Nov-22

7-Nov-22

7-Nov-22

8-Nov-22

Darren Griffiths

Glenn Harper

Chris Mazur
Darren Griffiths

Glenn Harper

Rose Bartolini
Darren Griffiths
Glenn Harper

Darren Griffiths

Glenn Harper
Chris Mazur
Glenn Harper

Glenn Harper

Darren Griffiths

Chris Mazur

$425.00

$250.00

$510.00
$425.00

$250.00

$150.00

$425.00

$250.00

$425.00

$250.00
$510.00
$250.00

$250.00

$425.00

$510.00

150 $

260 $

0.10
0.30

& B

1.00 $

0.10 $

0.20 $

0.60 $

050 $

0.10 $
040 $
050 $

0.50 $

3.00 $

0.10 $

637.50

650.00

51.00
127.50

250.00

15.00

85.00

150.00

212.50

25.00
204.00
125.00

125.00

1,275.00

51.00

Communications with Counsel (Rob Danter) regarding Akzo
equipment and priority of security. Communications with
CBRE regarding appraisal and coordinate supply of
requested property information. Coordinate scheduling of
appraiser attendance. Address property maintenance
requirements. Address external accountant tax matters.
Address inquiries received from Josh Kazdan.

Coordinate Truly Nolan for attendance on site re: rodent
boxes; Discuss building-related matters with Amanda
Becker (BDO St. Catharines) re: weekly site visits;
Communications with CBRE re: attending follow-up visit for
property appraisal; Discuss with KH WEPP matter relating to
recent employee inquiry/request; Update to Company
principal regarding filing of corporate returns, discuss
Enterprise Rent-A-Car matter, remaining auto parts at site,
outstanding payroll cheque, and Nissan Versa matter;
Snow removal matter with Blooms & Blizzards Landscaping;

Attend re: BDC security.

Receive confirmation of appraiser scheduling arrangements.
Follow up on status of BDC security documentation.
Address property inspection requirements.

Payable matters re: Josh hours; Snow removal matters with
Blooms and Blizzards; Discuss sign removal matters with
Simplicity; Discuss rodent issues with Nolan;

Saved CRA letter dated Oct 25, 2022 pending cancellation
notice

Call with Jason Gagnon (RBC) to discuss file status and
Receiver Certificate funding.

Update regarding coordination of weekly site visits by
Amanda Becker; file review matters

Communications with CBRE regarding appraisal and listing
proposal. Call with paint supplier and review contract
provided. Review of receivership banking and coordinate
payment of appraisal invoice.

Discuss sign removal matter with Simplicity Car Care.
Attend re: status and realization strategy

File status/update call with CM and D. Griffiths;

review CRA account statements & provision of same to D.
Griffiths;

Update and summary of secured creditors & provision of
same to D. Giriffiths;

Receipt and review of BDC security documentation and
coordinate security opinion with Counsel (Tim Hogan).
Further communications with Counsel regarding paint
supplier and consignment inventory. Address potential
bankruptcy Assignment with Counsel given CRA exposure
for GST/HST. Report to BDC (Ruth Barker) and
subsequent call to discuss file status. Coordinate appraisal
revision with Canam. Further communications with CBRE
regarding appraisal and listing proposal. Contact Remax to
coordinate additional listing proposal. Confirm sign removal
arrangements with Simplicity legal Counsel. Team
conference call to discuss file status and next steps.

Attend re: status

10



8-Nov-22 Darren Griffiths

8-Nov-22 Amanda Becker
8-Nov-22  Glenn Harper

9-Nov-22 Chris Mazur
9-Nov-22  Glenn Harper
9-Nov-22 Darren Griffiths

9-Nov-22  Glenn Harper

10-Nov-22 Darren Griffiths
10-Nov-22 Glenn Harper

11-Nov-22 Chris Mazur
11-Nov-22 Glenn Harper

14-Nov-22 Glenn Harper

14-Nov-22 Darren Griffiths

14-Nov-22 Glenn Harper

15-Nov-22 Darren Griffiths

$425.00

$250.00
$250.00

$510.00
$250.00
$425.00

$250.00

$425.00
$250.00

$510.00
$250.00

$250.00

$425.00

$250.00

$425.00

0.50

0.70

$

$

212.50

175.00

550 $ 1,375.00

0.10
0.20
0.30

0.50

0.30
0.60

0.20
0.50

0.20

0.30

1.50

0.20

B B B

51.00
50.00
127.50

125.00

127.50
150.00

102.00
125.00

50.00

127.50

375.00

85.00

Review updated schedule of secured and priority claims.
Related review of supporting CRA statements. Further
communications with Counsel (Tim Hogan) regarding
priority of CRA claims. Call with CBRE to discuss listing
proposal and equipment component. Address banking
inquiry received from Jason Gagnon (RBC). Receive
updates in connection with Simplicity sign removal and
supplier inventory and equipment remaining on site.

Site visit with Glenn

Attend site with Amanda Becker to review weekly site visit
requirements/property details; Meet with listing agent to
review property; Meet with Truly Nolan for install of rodent
boxes in building; Meet with Fast Signs for removal of all
signage from building; Locate and review parts on-site
pertaining to repair order for Enterprise & discussion of
same with Josh Kazden; Review and obtain pictures of all
Treschak inventory items and reporting of same to Darren
Griffiths; Communications with Lawrie Insurance;

Discuss filing of corporate returns with external accountant;
Address inquiry from Bell regarding account matters;
Discussion with Enterprise regarding outstanding account;
Attend re: insurance.

A/R receipts and deposits.

Receipt and review of listing proposal supplied by CBRE.
Coordinate sourcing of alternate insurance coverage.
Receipt of amended equipment appraisal report and supply
to BDC. Address prospective purchaser inquiry.
Discussion regarding insurance quote with Lawrie Ins,
update of same to D. Griffiths; Communication with existing
broker regarding continuation of coverage.

Address property matter and alarm service.

Discuss billing and account-related matters with Telus;
Communication with Jeff Moriarty (Carstar St. Catharines)
re: sale of building and asset inquiry; Discuss sale of
property with interested party.

Telephone discussion with Realtor.

Discuss with Company principal building layout
documentation;

Update to potential listing agent building and taxes info;
Update to insurance broker and provision of signed
application; Communication to former broker used by
Company.

Communications with CBRE regarding listing proposal.
Address creditor inquiry.

Arrange for payment for required vendors and utility
providers; Receipt of A/R payment from customers and
subsequent deposit; Communications with Josh Kazden
regarding Intact payment shorted and related insurance
deductible matter; Communications with Alectra Utilities
regarding closing of account and potential removal of hydro
services at property; Discussion with Telus regarding billing
matters.

Attend to status of Receiver Certificate funding. Related
follow up with Jason Gagnon (RBC).

11



15-Nov-22

16-Nov-22
16-Nov-22

17-Nov-22
17-Nov-22
17-Nov-22
17-Nov-22
18-Nov-22
18-Nov-22

21-Nov-22
21-Nov-22

22-Nov-22

22-Nov-22

22-Nov-22
22-Nov-22

22-Nov-22

23-Nov-22
23-Nov-22

23-Nov-22
23-Nov-22
23-Nov-22
24-Nov-22
24-Nov-22

24-Nov-22

25-Nov-22

25-Nov-22
25-Nov-22
25-Nov-22

Glenn Harper

Darren Griffiths
Glenn Harper

Glenn Harper
Darren Griffiths
Amanda Becker
Glenn Harper
Sherri Murphy
Darren Griffiths

Carla Casco
Glenn Harper

Glenn Harper
Chris Mazur

Glenn Harper
Carla Casco

Amanda Becker

Glenn Harper
Darren Griffiths

Susan Rickards
Carla Casco
Glenn Harper
Carla Casco
Glenn Harper

Darren Griffiths

Darren Griffiths

Chris Mazur
Carla Casco
Glenn Harper

$250.00

$425.00
$250.00

$250.00
$425.00
$250.00
$250.00
$150.00
$425.00

$150.00
$250.00

$250.00

$510.00

$250.00
$150.00

$250.00

$250.00
$425.00

$150.00
$150.00
$250.00
$150.00
$250.00

$425.00

$425.00

$510.00
$150.00
$250.00

0.30

0.20
0.50

0.20
0.40
0.50
1.20
0.10
0.30

0.60
0.60

0.10

0.40

0.40
1.00

1.00

0.10
0.30

0.40
0.40
0.50
0.20
0.70

1.00

0.20

0.20
0.30
0.30

L2 & B

Ba B BB

& B

& B

B BB PP

B B &

75.00

85.00
125.00

50.00
170.00
125.00
300.00

15.00
127.50

90.00
150.00

25.00

204.00

100.00
150.00

250.00

25.00
127.50

60.00
60.00
125.00
30.00
175.00

425.00

85.00

102.00
45.00
75.00

Confirm status of Certificate funds from RBC;

Insurance status update with Lawrie Ins.

Call with prospective purchaser and update log.

Discussion with Josh Kazden regarding missing deductible
payment on Intact RO, request for building layout docs to be
provided via cloud link, address his request to obtain
additional items from location;

Discussion with Telus regarding billing and removal of Josh
Kazden as contact on acct.

Call with Colliers re: building appraisal; Attend to building
alarm matter.

Attend to Colliers appraisal inquiry. Communications with
Ralph Roselli (Colliers) regarding listing proposal.

Site check.

Draft RC342 for tax years 2020 and 2021.

Scan October 2022 bank statement.

Review of CBRE and Colliers listing proposals and address
with counsel (Tim Hogan).

Set up payables.

File outstanding RT0O001 HST with CRA via netfile;

A/P related items concerning monthly exp's.
Communications with Truly Nolan regarding rodent issues in
building with D. Griffiths.

Status and go forward, payables, review/sign RC 342 forms.

WEPP-related matters.

Print cheques, prepare deposit slips and other banking
tasks.

Site check and meet pest control. Email to Glenn of next
date for pest control.

Confirm status of funds to be rec'd from RBC.

Follow up with CBRE regarding appraisal report. Follow up
with realtor regarding listing proposal. Attend to status of
Receiver Certificate.

payment to vendors

Reconcile Oct's bank statement and other banking tasks.
Address account/billing issues from Enbridge and Alectra.
Receipt money order, prepare deposit slip

Confirm status of expected wire transfer from RBC; Discuss
billing and account matters with Telus; Discuss account
matters with Enbridge, provision of payment documentation
on recent billings;

Receipt of Receiver Certificate funding from RBC and
coordinate deposit of same. Attend to status of file
disbursements and coordinate payment of environmental
assessment invoice. Receipt and overview of appraisal
report received from CBRE. Receive update regarding
remaining listing proposal. Receive update from Counsel
regarding Akzo Nobel security.

Further communications with environmental consultant
regarding finalization of environmental reports. Address
inquiry received from CBRE.

Attend re: listing proposals.

GL reporting.

Attend to WEPP related matters.
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25-Nov-22
28-Nov-22

28-Nov-22

29-Nov-22
29-Nov-22
30-Nov-22
30-Nov-22

30-Nov-22
30-Nov-22
30-Nov-22

30-Nov-22

30-Nov-22

1-Dec-22
2-Dec-22
5-Dec-22
6-Dec-22

6-Dec-22
8-Dec-22
8-Dec-22
9-Dec-22

13-Dec-22

13-Dec-22
14-Dec-22
15-Dec-22
15-Dec-22
16-Dec-22
16-Dec-22

Glenn Harper
Darren Griffiths

Glenn Harper

Darren Griffiths
Glenn Harper
Angelo Consoli
Chris Mazur

Susan Rickards
Carla Casco
Glenn Harper

Darren Griffiths

Glenn Harper

Amanda Becker
Glenn Harper
Glenn Harper
Glenn Harper

Carla Casco
Carla Casco
Glenn Harper
Glenn Harper

Glenn Harper

Amanda Becker
Carla Casco
Glenn Harper
Amanda Becker
Chris Mazur
Susan Rickards

$250.00
$425.00

$250.00

$425.00
$250.00
$425.00
$510.00

$150.00
$150.00
$250.00

$425.00

$250.00

$250.00
$250.00
$250.00
$250.00

$150.00
$150.00
$250.00
$250.00

$250.00

$250.00
$150.00
$250.00
$250.00
$510.00
$150.00

1.00
0.50

1.50

0.10
0.10
0.10
0.30

0.40
0.60
1.00

1.30

2.00

0.50
0.20
0.10
0.20

0.20
0.20
3.50
0.40

0.10

0.70
0.30
0.10
1.50
0.20
0.30

Ba B BB

@B B &~

& BB P

B BB P

»

R e ]

250.00
212.50

375.00

42.50
25.00
42.50
153.00

60.00
90.00
250.00

552.50

500.00

125.00
50.00
25.00
50.00

30.00
30.00
875.00
100.00

25.00

175.00
45.00
25.00

375.00

102.00
45.00

A/P related items.

Address inquiry received from Counsel (Rob Danter)
pertaining to Akzo equipment. Review of receivership
banking and coordinate preparation of interim SRD. Attend
to status of existing prospective purchaser interest.

Draft interim R&D; Update regarding list of potential
purchasers; Discussion with prospective purchaser (Bill
Bartolini); Communications with Company principal
regarding Akzo equipment matters;

Attend to status of environmental reports.

Discuss property sale matters with Enersmart Niagara.
Cheques.

E-mail from Counsel on sales process, attend re:
appraisals, go forward.

Payment to vendors.

Set up payable, print cheques.

Arrange for payment of appraisal invoice; Review G/L for
HST entries posted; Communications with Company
principal regarding building blueprint status, discuss Akzo
equipment matter; Provide update regarding Simplicity
branded items at location; Discuss billing matter with
Niagara Storage;

Address inquiry received from Counsel to Simplicity.
Communications with Counsel (Tim Hogan) regarding file
status and pending property listing. Address Counsel inquiry
regarding Akzo security. Calls with prospective purchasers
x 2. Coordinate courier of cheque to environmental
consultant and payment of CBRE appraisal invoice.

Discussions with CRA insolvency agent regarding source
deduction trust exam matters; Access QuickBooks and
generate all previously requested payroll summaries,
employee details, remittance vouchers, pay period details,
and coordinate sending to CRA. Request Company bank
stmts. from RBC and provision of same to CRA.

Site check

Submit RC342’s to CRA.

Update to Josh Kazden re: attending site.

Discussion with Q-Tires regarding status of building sale
and related building matters.

Set up payable.

Nov's Reconciliation

Attend location

A/R matters, communications with Brock Ford re: o/s
account; Receipt & deposit of refund from parts supplier;
Discussion re: property and equip sale with Bryce @
MaaCompany.

Site check. Meet pest control

Print cheques.

Request to insurance broker for policy documents

Meet at site for sign pick-up

Attend re: status, sale process.

Payment to vendors.

13



16-Dec-22

19-Dec-22
19-Dec-22

19-Dec-22

22-Dec-22
22-Dec-22

23-Dec-22
3-Jan-23
3-Jan-23

5-Jan-23
5-Jan-23
9-Jan-23
9-Jan-23
10-Jan-23
10-Jan-23
10-Jan-23
11-Jan-23
12-Jan-23
16-Jan-23
16-Jan-23
16-Jan-23

17-Jan-23
17-Jan-23

17-Jan-23
18-Jan-23
18-Jan-23
18-Jan-23
18-Jan-23

18-Jan-23

Darren Griffiths

Glenn Harper
Chris Mazur

Darren Griffiths

Glenn Harper
Darren Griffiths

Chris Mazur
Carla Casco
Glenn Harper

Carla Casco
Glenn Harper
Chris Mazur
Sherri Murphy
Amanda Becker
Angelo Consoli
Glenn Harper
Susan Rickards
Carla Casco
Angelo Consoli
Carla Casco
Darren Griffiths

Chris Mazur
Darren Griffiths

Glenn Harper
Angelo Consoli
Carla Casco
Chris Mazur
Darren Griffiths

Glenn Harper

$425.00

$250.00
$510.00

$425.00

$250.00
$425.00

$510.00
$175.00
$300.00

$175.00
$300.00
$545.00
$175.00
$300.00
$475.00
$300.00
$175.00
$175.00
$475.00
$175.00
$475.00

$545.00
$475.00

$300.00
$475.00
$175.00
$545.00
$475.00

$300.00

3.00 $ 1,275.00

0.20
1.10

1.50

0.50
0.50

0.10
0.20
0.30

0.20
0.10
0.10
0.20
1.30
0.20
0.10
0.20
0.60
0.10
0.20
0.30

0.30
0.20

0.40
0.10
0.60
0.20
0.40

0.20

@ &

OB PPHB NP DD B P B B &

B

& BB P B

50.00
561.00

637.50

125.00
212.50

51.00
35.00
90.00

35.00
30.00
54.50
35.00
390.00
95.00
30.00
35.00
105.00
47.50
35.00
142.50

163.50
95.00

120.00

47.50
105.00
109.00
190.00

60.00

Communications with counsel (Tim Hogan) in connection
with pending sale process and Venture Niagara undertaking.
Supply counsel with appraisals and listing proposals and
address property listing next steps. Further communications
with CERTI Environmental regarding report revision and
consent to release reports to mortgagees. Address inquiry
received from BDC. Review various security opinions and
address priority of Akzo Nobel security with counsel. Attend
to insurance matter.

Communications re: upcoming listing of property.

Prepare and have call with Counsel, various e-mails, review
phase 2 report.

Conference call with Counsel (Tim Hogan) to discuss file
status and pending property listing. Follow up with
environmental consultant regarding finalization of Phase | &
Il ESA and receipt and review of same. Related update to
Jason Gagnon (RBC) and RBC Counsel (James Davies).
Receive update regarding Venture Niagara NDA.

Attend to disconnection matter with Telus ADT Security.
Communications with Counsel (Tim Hogan) in connection
with pending sale process and inquiries received from
Counsel to Simplicity. Review draft NDA, listing agreement,
and Schedule A prepared by Counsel. Related supply of
equipment listing to Counsel.

Attend re: status

Set up payable, print cheque.

A/P matters re: Storage Niagara; Discussion with potential
purchaser of property; Snow removal matters.

Receipt payable, print cheque.

Update with CRA regarding payables outstanding.

Attend re: status

scan and save legal to file, record accordingly.

Meet pest control at site.

Cheques; bank reconciliation

Cogeco matter.

Payment to vendor

Set up payables, print cheques.

Cheques.

Dec's Reconciliation

Review draft listing agreement received from Colliers and
address with Counsel (Tim Hogan & Rob Danter) for review.

Various e-mails, attend listing of property.

Further communications with Counsel (Rob Danter)
regarding Colliers listing agreement and requisite
amendments.

A/P matters re: utilities.

Review and execute supplier cheques.

Set up payable, print cheques.

Attend re: list price, go forward.

Review correspondence received from Simplicity legal
Counsel in connection with NDA and franchise agreement.
Review listing agreement amendments drafted by Counsel
(Rob Danter) and coordinate execution of same.

Payables matter re: Colliers.
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19-Jan-23

19-Jan-23
20-Jan-23
20-Jan-23

20-Jan-23
23-Jan-23

23-Jan-23
24-Jan-23

24-Jan-23
24-Jan-23

24-Jan-23

25-Jan-23

25-Jan-23

26-Jan-23
26-Jan-23

27-Jan-23
27-Jan-23
27-Jan-23

27-Jan-23

30-Jan-23
31-Jan-23
31-Jan-23
2-Feb-23
2-Feb-23

6-Feb-23

Darren Griffiths

Susan Rickards
Chris Mazur
Darren Griffiths

Glenn Harper
Darren Griffiths

Glenn Harper
Amanda Becker

Carla Casco
Darren Griffiths

Glenn Harper

Darren Griffiths

Glenn Harper

Chris Mazur
Darren Griffiths

Carla Casco
Chris Mazur
Darren Griffiths

Glenn Harper

Susan Rickards
Carla Casco
Glenn Harper
Carla Casco
Glenn Harper

Carla Casco

$475.00

$175.00
$545.00
$475.00

$300.00
$475.00

$300.00
$300.00

$175.00
$475.00

$300.00

$475.00

$300.00

$545.00
$475.00

$175.00
$545.00
$475.00

$300.00

$175.00
$175.00
$300.00
$175.00
$300.00

$175.00

0.50

0.30
0.20
1.50

0.10
1.00

1.00
0.50

0.20
1.50

0.60

0.50

0.20

0.10
0.50

0.20
0.30
0.50

0.60

0.30
0.20
0.20
0.40
1.00

0.20

B B &

B B &~

P B BB P

&

237.50

52.50
109.00
712.50

30.00
475.00

300.00
150.00

35.00
712.50

180.00

237.50

60.00

54.50
237.50

35.00
163.50
237.50

180.00

52.50
35.00
60.00
70.00
300.00

35.00

Coordinate BDO execution of listing agreement and supply
to Colliers. Address resulting inquiries pertaining to Court
approval process.

Payment to vendors

Attend re: sale of property

Call with realtor (Ralph Roselli) to discuss property listing
particulars. Address additional listing inquiries received from
Colliers and coordinate courier of key. Supply Colliers with
contact details for existing prospective purchasers who
previously contacted BDO. Review draft marketing
materials provided by Colliers and address with legal
Counsel (Tim Hogan).

Discussion with interested party on property sale details.
Communications with listing agent (Colliers) regarding
marketing materials and requisite amendments. Related
communications with Counsel (Tim Hogan). Further
communications with listing agent regarding marketing
process and timelines.

A/P matters Re utilities; Communications/updates to
interested purchases of property.

Site check

Set up payable, print cheque.

Ongoing communications with listing agent regarding
property marketing activities and delivery of key. Related
communications with Susan Rickards. Address concern
raised by Simplicity legal Counsel regarding logo appearing
in marketing materials. Coordinate with listing agent to have
Simplicity logo removed and verify same.

Payables matter; Update to Josh Kazden re personal
storage pod and plow left on property; A/R follow up to
Brock Ford.

Respond to Simplicity legal Counsel regarding removal of
logo from Colliers marketing materials. Coordinate pick up
of key with listing agent and supply equipment particulars.
Communication with Telus ADT regarding alarm alert at
building.

Attend re: marketing materials.

Draft reporting email to Jason Gagnon (RBC) and RBC
Counsel (James Davies) in connection with property listing.
Set up payable

Attend re: status, listing, e-mails

Finalize reporting email to Jason Gagnon (RBC) and RBC
Counsel (James Davies) in connection with property listing.
Related communications with listing agent (Colliers).

Utility payment matter;

A/R follow up to Brock Ford;

Communication to Josh Kazden re: personal storage pod.
Payment to vendors

Set up payable & printed cheque

Utilities payable matter.

Set up payable & printed cheques

A/R matter Re: Brock Ford,;

A/P utilities & snow removal;

Storage Niagara matter re: payables.

Receipt cheque & prepared deposit slip
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6-Feb-23
6-Feb-23

7-Feb-23
7-Feb-23

8-Feb-23

10-Feb-23
13-Feb-23

13-Feb-23

14-Feb-23

16-Feb-23

16-Feb-23

16-Feb-23

16-Feb-23
21-Feb-23

24-Feb-23
24-Feb-23
27-Feb-23

27-Feb-23
27-Feb-23

27-Feb-23

27-Feb-23

28-Feb-23
28-Feb-23
28-Feb-23

Chris Mazur
Glenn Harper

Chris Mazur
Glenn Harper

Darren Griffiths

Glenn Harper
Darren Griffiths

Glenn Harper
Glenn Harper
Amanda Becker

Darren Griffiths

Glenn Harper

Rose Bartolini
Darren Griffiths

Darren Griffiths
Glenn Harper
Carla Casco

Chris Mazur
Darren Griffiths

Glenn Harper

Glenn Harper

Carla Casco
Carla Casco
Chris Mazur

$545.00
$300.00

$545.00
$300.00

$475.00

$300.00
$475.00

$300.00

$300.00

$300.00

$475.00

$300.00

$175.00
$475.00

$475.00
$300.00
$175.00

$545.00
$475.00

$300.00

$300.00

$175.00
$175.00
$545.00

0.10
0.20

0.10
0.10

1.00

0.10
0.50

0.20

0.20

0.70

0.30

0.60

0.10
0.20

0.50
0.10
0.20

0.20
0.50

0.50

1.00

0.20
0.20
0.10

& BB P

54.50
60.00

54.50
30.00

475.00

30.00
237.50

60.00

60.00

210.00

142.50

180.00

17.50
95.00

237.50
30.00
35.00

109.00
237.50

150.00

300.00

35.00
35.00
54.50

Attend re: APS form.

Coordinate payment to Blooms re: salting of property and
update to Blooms regarding status of payment at office.
Attend re: APS.

Follow up to Josh on status for removal of plow, storage
pod, and SUV from property.

Communications with listing agent regarding environmental
reports and supply form of NDA to be executed by
prospective purchasers requesting same. Receipt and
review of interim legal invoice received from Harrison
Pensa.

Update on status of site visit access.

Receive property marketing update from listing agent (Ralph
Roselli). Address site condition complaint received from
principal. Related internal communications to coordinate
BDO site attendance to document site condition.

Discuss key matter w listing agent; Update on removal of
pod and GMC Yukon.

Communication with unsecured creditor.

Site visit. Pictures of sign damage and trash to Glenn.
Corresponded with Glenn regarding appointment for pest
control.

Receive update following BDO site visit and address next
steps regarding sigh damage complaint received from
principal.

Address issues raised by Guarantor regarding condition of
property and sign damage, address issues of same with
Amanda Becker; Coordinate provision of key to Amanda
Becker; Discuss pest inspection matters with Abel Pest.
Courier.

Call with creditor. Related communications with listing
agent.

Request marketing update from listing agent (Colliers) and
review of same. Address creditor inquiry. Attend to site
condition further to complaint received from Debtor.
Update regarding Treschak complaint.

Set up payable, print cheque.

Attend re: sale , offers status.

Communications with listing agent (Ralph Roselli) in
connection with pending offer submission deadline. Address
site condition and reported sign damage. Address
preparation of employee T4's.

Utility and related monthly property expense invoicing
matters and coordination on payments of same.

File employee T4's and prepare T4 Summary and
subsequent remittance to CRA; Communications with Josh
regarding damage to exterior signs; Update with Josh
regarding removal of personal storage pod from property;
January 2023 Bank reconciliation

Set up payable

E-mail fr realtor re possible offers.
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28-Feb-23 Darren Griffiths

1-Mar-23
1-Mar-23
1-Mar-23

1-Mar-23

1-Mar-23
2-Mar-23

2-Mar-23
2-Mar-23

3-Mar-23

3-Mar-23
3-Mar-23
3-Mar-23
6-Mar-23
6-Mar-23

6-Mar-23
7-Mar-23

Angelo Consoli
Carla Casco
Darren Griffiths

Glenn Harper

Susan Rickards
Amanda Becker

Chris Mazur
Darren Griffiths

Darren Griffiths

Glenn Harper
Glenn Harper
Sherri Murphy
Carla Casco
Darren Griffiths

Glenn Harper
Chris Mazur

$475.00

$475.00
$175.00
$475.00

$300.00

$175.00
$300.00

$545.00
$475.00

$475.00

$300.00
$300.00
$175.00
$175.00
$475.00

$300.00
$545.00

2.50

0.10
0.20
3.00

0.50

0.30
1.00

0.50
3.20

3.00

0.10
0.20
0.50
0.30
0.30

0.70
0.20

$ 1,187.50
$ 47.50
$ 35.00
$ 1,425.00
$ 150.00
$ 52.50
$ 300.00
$ 27250
$ 1,520.00
$ 1,425.00
$ 30.00
$ 60.00
$ 87.50
$ 52.50
$ 14250
$ 210.00
$ 109.00

Address prospective purchaser inquiry.

Communications with listing agent (Ralph Roselli) regarding
pending offer submission deadline and form of offer to be
used. Supply form of APS along with equipment particulars.
Coordinate APS amendments. Receive updates from listing
agent regarding prospective purchaser interest and address
related inquiries. Review of receivership banking.

Cheques.

set up payable, print cheque.

Ongoing communications with realtor (Ralph Roselli)
regarding form of offer and prospective purchaser inquiries.
Related communications with Counsel (Tim Hogan).
Review offers received x 2 and address with Counsel.
Address file status inquiry received from Ruth Thomson
(BDC).

Niagara storage payment; Resolve Truly Nolan site
maintenance.

Payment to vendors

Site check. Emailed By-law notice to Glenn. Correspond
with Glenn regarding pest control and snow clearing

attend re offers received, review/sign offer/aps.

Call with Counsel (Tim Hogan & Rob Danter) to discuss
offers received and related conditions. Related call with
listing agent (Ralph Roselli). Report to Jason Gagnon
(RBC) and RBC Counsel (James Davies) in connection with
offers received. Coordinate BDO execution of offer to be
held in escrow. Receipt and review of ByLaw notice and
address with Counsel. Communications with Glenn Harper
regarding known creditor exposure and review of same.
Receive approval from Jason Gagnon (RBC) regarding offer
received and address with Counsel (Tim Hogan & Rob
Danter). Coordinate request for payout statement from
Venture Niagara along with updated property tax certificate.
Review CRA claim for employee source deductions and
coordinate follow up for HST claim. Request updated loan
balances from RBC. Further communications with Counsel
regarding ByLaw issue and coordinate compliance with
Glenn Harper. Review of BDO WIP. Further update to Ruth
Thomson (BDC) in connection with offers received.

Update to Truly Nolan.

Requests to CRA re: trust exam matter;

WIP summary prep, sent to G. Harper for review

Set up payable, print cheque.

Follow up with Counsel (Rob Danter) regarding Venture
Niagara offer approval. Related update to listing agent
(Ralph Roselli). Receive update regarding ByLaw
compliance issue.

Building vacancy matter with City of St. Catharines.
Review and re-sign offer.
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7-Mar-23

7-Mar-23
8-Mar-23

9-Mar-23
9-Mar-23

9-Mar-23
10-Mar-23
10-Mar-23

10-Mar-23
13-Mar-23

13-Mar-23

14-Mar-23
14-Mar-23
14-Mar-23

14-Mar-23

15-Mar-23

16-Mar-23

17-Mar-23

Darren Griffiths

Glenn Harper
Glenn Harper

Amanda Becker
Darren Griffiths

Glenn Harper
Chris Mazur
Darren Griffiths

Glenn Harper
Darren Griffiths

Glenn Harper

Amanda Becker
Chris Mazur
Darren Griffiths

Glenn Harper

Darren Griffiths

Darren Griffiths

Chris Mazur

$475.00

$300.00
$300.00

$300.00
$475.00

$300.00
$545.00
$475.00

$300.00
$475.00

$300.00

$300.00
$545.00
$475.00

$300.00

$475.00

$475.00

$545.00

0.50

0.10
0.20

0.50
1.20

0.20
0.40
1.50

0.10
2.00

0.20

0.50
0.30
1.00

0.10

0.80

0.20

0.60

237.50

30.00
60.00

150.00
570.00

60.00
218.00
712.50

30.00
950.00

60.00

150.00
163.50
475.00

30.00

380.00

95.00

327.00

Receive update regarding Venture Niagara approval of offer.
Coordinate BDO execution/acceptance of offer and supply
to Counsel and listing agent. Call with listing agent (Ralph
Roselli) to discuss logistics of deposit and notification to
other offeror.

Update to City re: status of payment on vacancy permit.
Review of City of St. Catharines vacancy documentation
confirmation, confirm reporting requirements w City.

Site visit and inspection

Receive update on bylaw compliance issue. Receipt and
review of BDC payout letter. Attend to tax sale notice
received by RBC. Attend to status of CRA claim for
GST/HST. Attend to status of purchaser deposit and offer
Amendment. Related calls with listing agent (Ralph Roselli)
and Counsel (Rob Danter). Address purchaser request for
copy of existing appraisal.

Follow up to CRA regarding HST deemed trust matter.
Attend re: revised APS, review and sign.

Attend to status of APS Amendment. Address purchaser
request for appraisal with Counsel (Tim Hogan). Review
inquiries received from principal (Josh Kazdan). Review of
receivership banking. Review and compile secured and
unsecured claims.

Report additional site visit on City portal.

Further communications with Jason Gagnon (RBC) and
RBC Counsel (James Davies) regarding tax sale notice.
Related communications with independent Counsel (Tim
Hogan & Rob Danter) and receive update following contact
with the purchaser's legal Counsel. Receipt and review of
CRA statement for GST/HST. Compile balance of secured
and unsecured claims and address with independent
Counsel. Review inquires received from debtor (Josh
Kazdan) and request call to discuss. Attend to status of
CBRE appraisal invoice.

Resolve payment of invoice to CBRE; Update from City re
vacancy matters

Site check. Spoke with Glenn regarding pest control visit
Attend re: proceeds, accounts and claims process.

Review Akzo Nobel security opinion. Address process for
future claims process for unsecured creditors with Counsel
(Tim Hogan & Rob Danter).

Resolve issue with Truly Nolan attending property for rodent
control.

Call with principal (Josh Kazdan) to discuss status of
Receivership. Communications with Counsel (Rob Danter)
regarding further APS Amendment requested by purchaser.
Related communications with listing agent (Ralph Roselli),
review of Amendment, and coordinate execution of same.
Coordinate drafting of Receiver Report no. 1.

Receive update on APS Amendment and address with
Counsel (Tim Hogan & Rob Danter). Further
communications with Counsel regarding future claims
process for unsecured creditors.

review/sign waiver of conditions, attend re appraisal, closing
date, e-mail from Counsel.
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17-Mar-23

17-Mar-23
20-Mar-23
20-Mar-23
21-Mar-23

21-Mar-23

21-Mar-23

21-Mar-23

22-Mar-23
22-Mar-23

22-Mar-23
22-Mar-23
22-Mar-23
22-Mar-23
23-Mar-23

24-Mar-23

24-Mar-23
24-Mar-23
27-Mar-23
28-Mar-23

28-Mar-23
28-Mar-23

28-Mar-23

Darren Griffiths

Glenn Harper
Chris Mazur
Darren Griffiths
Amanda Becker

Darren Griffiths

Glenn Harper

Sherri Murphy

Carla Casco
Darren Griffiths

Glenn Harper
Glenn Harper
Sherri Murphy
Susan Rickards
Glenn Harper

Darren Griffiths

Glenn Harper
Glenn Harper
Darren Griffiths
Amanda Becker

Chris Mazur
Darren Griffiths

Glenn Harper

$475.00

$300.00
$545.00
$475.00
$300.00

$475.00

$300.00

$175.00

$175.00
$475.00

$300.00
$300.00
$175.00
$175.00
$300.00

$475.00

$300.00
$300.00
$475.00
$300.00

$545.00
$475.00

$300.00

1.00

1.10
0.40
0.10
1.00

1.00

0.50

0.30

0.40
1.00

0.10
0.50
0.50
0.20
1.30

1.00

0.20
2.00
1.00
1.00

0.10
1.00

0.20

& B BB

&

B BB P

»

@B BB P

475.00

330.00
218.00

47.50
300.00

475.00

150.00

52.50

70.00
475.00

30.00
150.00
87.50
35.00
390.00

475.00

60.00
600.00
475.00
300.00

54.50
475.00

60.00

Review draft Approval & Vesting Order along with proposed
APS amendments and address with Counsel (Tim Hogan &
Rob Danter). Receive updates regarding purchaser waiver
of conditions and scheduling of Court date.

Draft Receiver's report.

Attend re: e-mails regarding closing, review Draft AVO.
Receive updates regarding waiver and APS amendments.
Site check and pest control, but pest control did not attend.
Correspondence with Glenn regarding rescheduling

Review and approve draft letter to City in connection with
pending tax sale. Address various receivership matters with
Counsel (Tim Hogan & Rob Danter). Compile and review
security opinions in connection with drafting of Court Report.
Attend to invoicing matter.

Report weekly vacancy report to City of St. Catharines;

Site visit update from Amanda Becker;

Communications to James Karr @ Truly Nolan re: attending
site for pest matters.

File review, legal invoices summary. email fr/to D. Griffiths
re: same.

Set up payable, print cheque.

Further communications with Counsel (Tim Hogan & Rob
Danter) regarding release of appraisal to purchaser.
Address inquiry received from Simplicity legal Counsel.
Receipt and review of payout statement received from
Venture Niagara. Meet with Glenn Harper to discuss
content of Court Report and supply related materials.
Discussion re: final report details.

A/P matter re: Truly Nolan Pest & related payable matters.
WIP summary prep, sent to G. Harper for review

Payment to vendor.

Draft Confidential Brief;

Review prior correspondences w Josh Kazdan regarding
Simplicity materials onsite & update of same to Darren
Griffiths.

Review and approve draft NDA in connection with release of
appraisal to purchaser. Related communications with
appraiser to obtain consent. Review materials pertaining to
Simplicity branded materials further to inquiry received from
their legal Counsel.

Investigate status of Simplicty materials at site, discuss of
same w Amanda Becker.

Draft R&D; Draft Court Report; Draft Confidential Brief to
Court: Reconcile G/L discrepancy.

Review draft Court Report and incorporate amendments.
Site visit and inspection. Address property related issue.
Attend re: confidentiality agreement.

Receive update from City regarding property taxes and
deferral of tax sale. Related update to Jason Gagnon (RBC)
and RBC Counsel (James Davies). Review and incorporate
amendments to draft Receiver Report No. 1.

Update regarding Truly Nolan attending site; Update on site
visit results w Amanda Becker; Submit vacancy site visit
requirement to City of St. Catharines.
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29-Mar-23
30-Mar-23

28-Nov-22

22-Dec-22

16-Jun-22
6-Oct-22

6-Oct-22

11-Oct-22

12-Oct-22
13-Oct-22
14-Oct-22

17-Oct-22
17-Oct-22
19-Oct-22
31-Oct-22

8-Nov-22
8-Dec-22

14-Oct-22
3-Nov-22

Darren Griffiths ~ $475.00 0.10 $ 47.50
Glenn Harper $300.00 0.10 $ 30.00

263.40 $88,679.50

Appraisal Fees $ 5,995.00
$ 5,995.00
Internet Fees $ 54.28
$ 54.28
Mileage Fees $ 79.89

Mileage Fees $ 66.94
Mileage Fees $ 63.16

Mileage Fees $ 64.78

Mileage Fees $ 64.78
Mileage Fees $ 64.78
Mileage Fees $ 79.89
Mileage Fees $ 64.78
Mileage Fees $ 64.78
Mileage Fees $ 65.86
Mileage Fees $ 67.48
Mileage Fees $ 64.78
Mileage Fees $ 67.48

$ 879.38
Postage Fees $ 271.75
Postage Fees $ 9.75

$ 281.50

Attend to release of appraisal to purchaser.
Attend to inquiry from Enterprise.

PAYMENT OF APPRAISAL ON COMMERCIAL
PROPERTY 161 HARTZEL ROAD, ST. CATHARINES ON
PAYMENT OF APPRAISAL ON COMMERCIAL
PROPERTY 5,995 PLUS HST 779.35 TOTAL 6,774.35

Zack Fennema
Oct 6 - travel to the location to secure site re: Receivership.

Attend Better Image Collision in St. Catharines, re: taking
possession.

Oct 11 - attend site regarding Receivership appointment &
related meetings with Company principal.

Oct 12 - attend site regarding Receivership appointment.
Oct 13 - attend site regarding Receivership appointment.
Oct 14 - attend site regarding Receivership appointment,
travel to potential second location of Company in Niagara
Falls.

Oct 17 - attend site regarding Receivership appointment.
Oct 24 - attend site regarding Receivership appointment.
Oct 19 - attend site regarding Receivership appointment.
Oct 31 - attend site & local BDO office regarding
Receivership appointment

Nov 8 - attend site re: Receivership matters.

Dec 8 - attend site to meet with owner.

Mail redirect with Canada Post.
Nov's 2022 Registered Mail

20
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4. The hourly billing rates set out in the Receiver’s accounts are the normal
hourly rates charged by the Receiver for services rendered in relation to

similar proceedings.

5. | consider the amounts disclosed for the Receiver’s fees and expenses to
be fair and reasonable considering the circumstances connected with this

administration.

SWORN before me at the City of
Hamilton in the Province of Ontario on
this 20t day of April, 2023

N N N s e o o’

Christopher J. Mazur

Commissioner for Taking Affidavits

Nicole Marle Ormond, a Commissioner, et
Province of Ontario, for BDO Canada U'mitza.
Expires August 21, 2024,



IBDO

Tel: 905-524-1008
Fax: 905-570-0249
wivw bdo.ca

BDO Canada Limited
25 Main Street West, Suite 805
Hamilton ON L8P 11 Canada

INTERIM INVOICE

The Estate Of Better Image Collision Inc., in Receivership

Date

April 26, 2023

Client No.

Better Image Collision Inc.

Invoice No.
CINV-001

TO PROFESSIONAL SERVICES RENDERED in connection with the Receivership of Better Image
Collision Inc. for the period commencing May 3, 2022 to March 31, 2023 inclusive per the attached detail:

Terms:

Senior Vice-President
C. Mazur

Senior Manager
A. Consoli
D. Griffiths
N. Sagolili
P. Crawley

Staff

A. Becker
C. Casco
G. Harper
R. Bartolini
S. Murphy
S. Rickards
Z. Fennema

HST on BDO fees
Total

Disbursements
Appraisal fees

HST on appraisal fees
Mileage fees

HST on mileage fees
Postage fees

HST on postage fees
Miscellaneous fees

HST on miscellaneous fees

Total disbursements

Total Invoice Amount

Net 30 days.
Interest at 1% per month (12.68% per annum calculated monthly) charged on accounts over 30 days.

H.S.T. #R101518124

13.00

0.60
101.00
0.60
0.10

11.40
10.00
116.80
0.40
3.10
3.60
2.80
263.40

§  6,777.00

280.00
44,690.00
255.00
42.50

=R = e ]

3,175.00
1,612.50
30,010.00
62.50
502.50
572.50
700.00
88,679.50

11,528.34

SN AR A LB e e

100,207.84

5,995.00
779.35
879.38
114.32
281.50

36.60
54.28
7.06

PR B A BB B

8,147.48

$ 108,355.32
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Court File No. CV-22-00078960-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

ROYAL BANK OF CANADA
Applicant

-and -

BETTER IMAGE COLLISION INC.

Respondent

AFFIDAVIT OF THOMAS MASTERSON
(Sworn April 25, 2023)

I, THOMAS MASTERSON, of the City of London, in the Province of Ontario, MAKE OATH AND

SAY:

1.

| am a solicitor qualified to practice law in the Province of Ontario and | am a lawyer with
Harrison Pensa "7, who acts as counsel for BDO Canada Limited, in its capacity as
Court-Appointed Receiver of the Respondent, Better Image Collision Inc., in the within
proceeding, and as such | have knowledge of the matters to which | hereinafter depose

except for those matters based expressly upon information and belief.

Attached hereto and marked as Exhibit “A” is a summary of the time incurred by
professionals at Harrison Pensa ‘", the hourly rate and fees associated with such and
disbursements for the period of May 17, 2022 to December 23, 2022.

Attached hereto and marked as Exhibit “B” are particulars of time spent by
professionals at Harrison Pensa '-* in connection with this matter for the period of May
17, 2022 to December 23, 2022 and an account statement detailing the services
provided dated January 3, 2023.

Attached hereto and marked as Exhibit “C” is a summary of the time incurred by
professionals at Harrison Pensa ‘", the hourly rate and fees associated with such and

disbursements for the period of December 19, 2022 to February 7, 2023.



5. Attached hereto and marked as Exhibit “D” are particulars of time spent by
professionals at Harrison Pensa " in connection with this matter for the period of
December 19, 2022 to February 7, 2023 and an account statement detailing the
services provided dated February 7, 2023.

6. Attached hereto and marked as Exhibit “E” is a summary of the time incurred by
professionals at Harrison Pensa't?, the hourly rate and fees associated with such and
disbursements for the period of February 7, 2023 to April 24, 2023.

7. Attached hereto and marked as Exhibit “F” are particulars of time spent by
professionals at Harrison Pensa '-* in connection with this matter for the period of
February 7, 2023 to April 24, 2023 and an account statement detailing the services
provided dated April 25, 2023.

8. The hourly billing rates set out in the Exhibits are comparable to the hourly rates

charged by Harrison Pensa “+* for services rendered in relation to similar proceedings.

9. The fees and disbursements of Harrison Pensa “-* in this matter to April 24, 2023 are as
follows:

a. Total Billed Fees and Disbursements from May 17, 2022 to December 23, 2022 -
$16,444.74;

b. Total Billed Fees and Disbursements from December 19, 2022 to February 7,
2023 - $6,191.84;

c. Total Billed Fees and Disbursements from February 7, 2023 to April 24, 2023 -
$13,953.58

d. Total - $36,590.716.

10. The weighted average hourly rate charged by professionals at Harrison Pensa " is
$369.27.

11. I make this Affidavit in support of among other things, approval of fees and

disbursements of the counsel for the Receiver.









EXHIBIT A

(From May 17, 2022 to December 23, 2022)

NAME YEAR | ACTUAL | HOURLY TOTAL
OF HOURS RATE
CALL
Partners Timothy C. Hogan 1995 17.60 $495.00 $8.172.00
Rob Danter 2016 15.20 $320.00 $4.864.00
Logan Burnett 2019 0.40 $300.00 $120.00
Clerks Lindsay Ferguson 0.20 $165.00 $33.00
Jana Streith 0.40 $195.00 $78.00
TOTAL FEES $13,807.00
HST ON FEES $1,794.91
TOTAL TAXABLE
DISBURSEMENTS $635.25
TOTAL NON -
TAXABLE $125.00
DISBURSEMENTS
HST
DISBURSEMENTS $82.58
TOTAL FEES,
DISBURSEMENTS $16,444.74

AND HST




EXHIBIT B



Harrison Pensa

LAWYERS

130 Dufferin Avenue, Suite 1101
P.O. Box 3237
London, ON N6GA 4K3

Telephone: (519) 679 9660
Facsimile: (519) 667 3362

BDO CANADA LIMITED
25 Main Street W., Suite 805
Hamilton, Ontario
L8P 1HI January 3, 2023
Invoice #: 231516
Account #: 231516-192227

File #: 192227/Timothy C. Hogan
RE: Better Image Collision Inc

TO ALL PROFESSIONAL SERVICES RENDERED in connection with the above-noted matter, including:

DATE DESCRIPTION HOURS AMOUNT LAWYER
17-May-22 To e-mail correspondence with counsel; .20 $33.00 LFE
27-May-22 Review order and e-mail with bank counsel 40 $198.00 TCH
31-May-22 E-mail with client and RBC counsel 20 $99.00 TCH
10-Jun-22 E-mail with counsel .20 $99.00 TCH
14-Jun-22 E-mails from Bank counsel 20 $99.00 TCH
15-Jun-22 E-mails with Bank counsel 20 $99.00 TCH
23-Jun-22 Call and e-mail with counsel .20 $99.00 TCH
29-Jun-22 To calls with bank counsel; .20 $99.00 TCH
29-Jun-22 To emails with bank counsel; .20 $99.00 TCH
30-Jun-22 Call with RBC and counsel .50 $247.50 TCH
30-Jun-22 E-mails with counsel .20 $99.00 TCH
6-Jul-22 E-mail with counsel .20 $99.00 TCH
12-Sep-22 To email with client; .20 $99.00 TCH
5-Oct-22 E-mail with counsel 20 $99.00 TCH
6-Oct-22 E-mail with counsel and receiver 40 $198.00 TCH
7-Oct-22 Review environmental reports, e-mail to client 40 $198.00 TCH
12-Oct-22 Review paint booth agreement and e-mail from client .30 $148.50 TCH

12-Oct-22 E-mails with counsel .30 $148.50 TCH



DATE
13-Oct-22
14-Oct-22
14-Oct-22
17-Oct-22
17-Oct-22
19-Oct-22
19-Oct-22
20-Oct-22
20-Oct-22
21-Oct-22
25-0ct-22
25-0ct-22
25-0ct-22
26-0Oct-22
26-0Oct-22
26-0Oct-22
26-0Oct-22
26-0Oct-22
27-0Oct-22
27-0Oct-22
27-0ct-22
28-0Oct-22
28-0Oct-22
7-Nov-22
8-Nov-22
8-Nov-22
10-Nov-22
10-Nov-22
16-Nov-22

16-Nov-22
21-Nov-22
24-Nov-22
28-Nov-22

Page 2

DESCRIPTION

E-mail from counsel

E-mails with counsel for RBC

Call e-mail with client

Call with counsel for franchisor

Draft e-mail re Simplicity sign removal
E-mails with client re Simplicity

E-mail to counsel for Simplicity

E-mail call with counsel to Simplicity and e-mail to client

E-mail with client

E-mail to counsel for Simplicity

E-mail with client

Draft email to city of st. catharines

Revise email to st. catharines

Draft opinion

Review PPSA, treschak agreement, Akzo registrations
Review listing proposal and e-mail to client

Review equipment list and e-mail to client

To obtaining PPSA and profile reports

E-mail with Simplicity counsel

Review/revise opinion to receiver and e-mail to client
Revise opinion

Email to client re Akzo

E-mail from Simplicity counsel

E-mail with client

E-mails with receiver

Registering order on title

Akzo PMSI review and position

Email to Akzo

To review receivership order, to review draft title notice,

to register notice.
E-mail to client
Email to akzo
Email to akzo

E-mail from counsel

HOURS AMOUNT LAWYER

.20
.20
.20
40
40
40
.20
40
.20
.20
40
.60
.20
2.00
.60
.20
.20
.20
.20
1.00
40
.30
.20
.20
.20
.20
1.50
.20
40

.20
.20
.20
.20

$99.00
$99.00
$99.00
$198.00
$198.00
$198.00
$99.00
$198.00
$99.00
$99.00
$198.00
$192.00
$64.00
$640.00
$192.00
$99.00
$99.00
$39.00
$99.00
$495.00
$128.00
$96.00
$99.00
$99.00
$99.00
$99.00
$480.00
$64.00
$120.00

$99.00
$64.00
$64.00
$99.00

TCH
TCH
TCH
TCH
TCH
TCH
TCH
TCH
TCH
TCH
TCH
RDA
RDA
RDA
RDA
TCH
TCH

JST
TCH
TCH
RDA
RDA
TCH
TCH
TCH
TCH
RDA
RDA
LOB

TCH
RDA
RDA
TCH



DATE
30-Nov-22
30-Nov-22
30-Nov-22
30-Nov-22
1-Dec-22
1-Dec-22
1-Dec-22
1-Dec-22
1-Dec-22
2-Dec-22
7-Dec-22
8-Dec-22
9-Dec-22
13-Dec-22
14-Dec-22
14-Dec-22
15-Dec-22
15-Dec-22
15-Dec-22
16-Dec-22
16-Dec-22
16-Dec-22
16-Dec-22
19-Dec-22
19-Dec-22
21-Dec-22
22-Dec-22

22-Dec-22
23-Dec-22
23-Dec-22
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DESCRIPTION HOURS AMOUNT LAWYER
E-mail to client .20 $99.00 TCH
E-mail with BDO .20 $99.00 TCH
Review bdc security 1.50 $480.00 RDA
Email to client .20 $64.00 RDA
Email to client .20 $64.00 RDA
Email to venture Niagara counsel .30 $96.00 RDA
Review revise BDC opinion, e-mail to client .50 $247.50 TCH
E-mail with client .20 $99.00 TCH
To obtaining verbal and certified PPSA reports .20 $39.00 JST
E-mail to Simplicity counsel .20 $99.00 TCH
E-mail with client .20 $99.00 TCH
E-mail to counsel .20 $99.00 TCH
Review venture Niagara documents 1.60 $512.00 RDA
E-mail with client .20 $99.00 TCH
Draft NDA for venture niagara .80 $256.00 RDA
Draft venture Niagara opinion .80 $256.00 RDA
Email to client .20 $64.00 RDA
Draft venture Niagara opinion 1.60 $512.00 RDA
Draft akzo opinion 1.80 $576.00 RDA
Review revise confidentiality undertaking 40 $198.00 TCH
Review opinion on Niagara Venture 40 $198.00 TCH
Review revise opinion on Akzo PMSI 40 $198.00 TCH
E-mails with client .20 $99.00 TCH
Call with client .50 $247.50 TCH
Review environmental report, e-mail with client 40 $198.00 TCH
Review NDA, Schedule A listing agreement .60 $297.00 TCH
Review/revise schedule a to OREA agreement, schedule 1.50 $742.50 TCH
A to listing agreement, NDA and revise listing agreement

E-mail with lawyer for Simplicity .20 $99.00 TCH
E-mail from Simplicity counsel and client 40 $198.00 TCH
Review Bill of Sale .20 $99.00 TCH



Total Fees:
Plus GST:
Plus HST:
Total Fees (INCL TAX)

FEE SUMMARY:

LAWYER
Timothy C. Hogan
Logan Burnett
Danter Rob
Lindsay Ferguson
Jana Streith

NON-TAXABLE DISBURSEMENTS

Government Filing Fees
Register Application

Total Non-Taxable Disbursements:

TAXABLE DISBURSEMENTS

Entity Profile Report
PPSA

Teranet Search
Photocopies/Printing
Teranet Registration Fee
Title Services
Registration Services
Document Preparation
Title Services

Total Taxable Disbursements:

Plus GST:

Plus HST:

Total Disbursements (INCL TAX)

TOTAL DUE & OWING

HOURS
17.60
40
15.20
.20

40

Page 4

$ 13,807.00

0.00

1,794.91

RATE
$495.00
$300.00
$320.00
$165.00
$195.00

$56.00
$69.00

125.00

15.40
133.80
130.55

4.00

11.50
110.00

70.00
100.00

60.00
635.25

0.00

82.58

$ 15,601.91

AMOUNT
$8,712.00
$120.00
$4,864.00
$33.00
$78.00

$ 842.83

$ 16.,444.74
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THIS IS OUR ACCOUNT HEREIN

HARRISON PENSA LLp

Per:

Timothy C. Hogan

E. & O.E.

Harrison Pensa LLP is a registered payee with most Canadian banks.
Payment can be made online through your bank’s website or mobile app.

GST / HST REGISTRATION NO: R867630543
Interest of 2.8% is charged based on the Courts of Justice Act at time of billing on all invoices over 30 days

TERMS: DUE UPON RECEIPT
Cheque, Mastercard and VISA also accepted.

Please make cheque payable to:
HARRISON PENSA LLP, 130 Dufferin Ave., Suite 1101, P.O. Box 3237, London ON N6A 4K3



EXHIBIT C

(From December 19, 2022 to February 7, 2023)

AND HST

NAME YEAR | ACTUAL | HOURLY TOTAL
OF HOURS RATE
CALL
Partners Timothy C. Hogan 1995 3.70 $495.00 $1.831.50
Rob Danter 2016 11.40 $320.00 $3,648.00
TOTAL FEES $5,479.50
HST ON FEES $712.34
TOTAL TAXABLE
DISBURSEMENTS $0.00
TOTAL NON - $0.00
TAXABLE
DISBURSEMENTS
HST $0.00
DISBURSEMENTS
TOTAL FEES,
DISBURSEMENTS $6.191.84




EXHIBIT D



Harrison Pensa

LAWYERS

130 Dufferin Avenue, Suite 1101
PO. Box 3237
London, ON N6A 4K3

Telephone: (519) 679 9660
Facsimile: (519) 667 3362

BDO CANADA LIMITED
25 Main Street W., Suite 805
Hamilton, Ontario
L8P 1HI February 7, 2023
Invoice #: 232629
Account #: 232629-192227

File #: 192227/Timothy C. Hogan
RE: Better Image Collision Inc

TO ALL PROFESSIONAL SERVICES RENDERED in connection with the above-noted matter, including:

DATE DESCRIPTION HOURS AMOUNT LAWYER
19-Dec-22 Revise venture Niagara NDA .20 $64.00 RDA
19-Dec-22 Email to venture Niagara counsel .20 $64.00 RDA
22-Dec-22 Revise aps schedule .50 $160.00 RDA
22-Dec-22 Email to client .20 $64.00 RDA
23-Dec-22 Revise aps schedule .90 $288.00 RDA
23-Dec-22 Draft bill of sale 1.50 $480.00 RDA
23-Dec-22 Revise schedule A .20 $64.00 RDA
23-Dec-22 Revise APS 30 $96.00 RDA
23-Dec-22 Email to client .20 $64.00 RDA
3-Jan-23 E-mails with client 40 $198.00 TCH
3-Jan-23 E-mail to Simplicity counsel .20 $99.00 TCH
9-Jan-23 To email from counsel; to email to client; 40 $198.00 TCH
9-Jan-23 Email to client .20 $64.00 RDA
9-Jan-23 Email to client .20 $64.00 RDA
9-Jan-23 Email to venture Niagara counsel .60 $192.00 RDA
9-Jan-23 Email to client .20 $64.00 RDA
9-Jan-23 Email to client .20 $64.00 RDA

12-Jan-23 E-mail from client .20 $99.00 TCH



Page 2

DATE DESCRIPTION
13-Jan-23 Email to client
13-Jan-23 Review listing documents
13-Jan-23 Email to counsel
13-Jan-23 Email to client
13-Jan-23 Review and revise receiver listing documents
13-Jan-23 Email to venture Niagara counsel
16-Jan-23 Email to client
16-Jan-23 E-mail from client
17-Jan-23 E-mails with counsel for Simplicity
17-Jan-23 Review and revise listing documents from agent
17-Jan-23 Email to client
21-Jan-23 Reviewing marketing material and e-mail to client
23-Jan-23 E-mail to client
24-Jan-23 E-mail from counsel for Simplicity and e-mail to client
25-Jan-23 E-mail with counsel and client re listing
3-Feb-23 Call with counsel
3-Feb-23 Review OREA form and e-mails with counsel
3-Feb-23 Email to simplicity counsel
3-Feb-23 Revise OREA APS
3-Feb-23 Revise OREA APS
3-Feb-23 Email to client
7-Feb-23 E-mails with client
Total Fees: $
Plus GST:
Plus HST:
Total Fees (INCL TAX)
FEE SUMMARY:
LAWYER HOURS
Timothy C. Hogan 3.70 $495.00
Danter Rob 11.40 $320.00

TOTAL DUE & OWING

HOURS AMOUNT LAWYER

.20
.50
.20
.20
.80
.20
.20
.20
.20
1.40
.30
40
.20
40
.20
.30
40
.30
1.00
.30
.20
.20
5,479.50

0.00
712.34

$64.00 RDA
$160.00 RDA
$64.00 RDA
$64.00 RDA
$256.00 RDA
$64.00 RDA
$64.00 RDA
$99.00 TCH
$99.00 TCH
$448.00 RDA
$96.00 RDA
$198.00 TCH
$99.00 TCH
$198.00 TCH
$99.00 TCH
$148.50 TCH
$198.00 TCH
$96.00 RDA
$320.00 RDA
$96.00 RDA
$64.00 RDA
$99.00 TCH
$ 6,191.84
AMOUNT
$1,831.50

$3,648.00

$§ 619184
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THIS IS OUR ACCOUNT HEREIN

HARRISON PENSA LLp

Per:

Timothy C. Hogan

E. & O.E.

Harrison Pensa LLP is a registered payee with most Canadian banks.
Payment can be made online through your bank’s website or mobile app.

GST / HST REGISTRATION NO: R867630543
Interest of 2.8% is charged based on the Courts of Justice Act at time of billing on all invoices over 30 days

TERMS: DUE UPON RECEIPT
Cheque, Mastercard and VISA also accepted.

Please make cheque payable to:
HARRISON PENSA LLP, 130 Dufferin Ave., Suite 1101, P.O. Box 3237, London ON N6A 4K3



EXHIBIT E

(From February 7, 2023 to April 24, 2023)

AND HST

NAME YEAR | ACTUAL | HOURLY | TOTAL
OF HOURS | RATE
CALL
Partners Timothy C. Hogan 1995 8.40 $495.00 $4.158.00
Rob Danter 2016 22.20 $320.00 $7.104.00
Associates Thomas Masterson | 2019 1.00 $250.00 $250.00
Students Hamad Siddiqui 4.60 $145.00 $667.00
Clerks Lindsay Ferguson 0.20 $165.00 $33.00
TOTAL FEES $12,212.00
HST ON FEES $1,587.56
TOTAL TAXABLE
DISBURSEMENTS $136.30
TOTAL NON -
TAXABLE $0.00
DISBURSEMENTS
HST
DISBURSEMENTS $17.72
TOTAL FEES,
DISBURSEMENTS $13,953.58




EXHIBIT F



Harrison Pensa

LAWYERS

130 Dufferin Avenue, Suite 1101
PO. Box 3237
London, ON N6A 4K3

Telephone: (519) 679 9660
Facsimile: (519) 667 3362

BDO CANADA LIMITED
25 Main Street W., Suite 805
Hamilton, Ontario
L8P 1HI April 25, 2023
Invoice #:; ******
Account #: **¥**¥¥_192227

File #: 192227/Timothy C. Hogan
RE: Better Image Collision Inc

TO ALL PROFESSIONAL SERVICES RENDERED in connection with the above-noted matter, including:

DATE DESCRIPTION HOURS AMOUNT LAWYER
7-Feb-23 Email to client .20 $64.00 RDA
8-Feb-23 Revise OREA form .80 $256.00 RDA
8-Feb-23 Email to simplicity counsel .20 $64.00 RDA
1-Mar-23 Email to client .20 $64.00 RDA
1-Mar-23 Review offer 1 and e-mails with client .60 $297.00 TCH
2-Mar-23 Review offer, review by-law issue, damage claim issue, .60 $297.00 TCH
call with client :
2-Mar-23 Review bylaw issue .20 $99.00 TCH
2-Mar-23 Email to VN counsel .20 $64.00 RDA
2-Mar-23 Prep and meeting with client .50 $160.00 RDA
2-Mar-23 Review and summarize vacant bldg,. bylaw for client 1.40 $448.00 RDA
2-Mar-23 Email to client .20 $64.00 RDA
2-Mar-23 Email to VN counsel .20 $64.00 RDA
3-Mar-23 Call to enforcement officer .20 $64.00 RDA
3-Mar-23 Email to enforcement officer .20 $64.00 RDA
3-Mar-23 Email to client .20 $64.00 RDA
3-Mar-23 Email to client .20 $64.00 RDA

3-Mar-23 Draft email to VN re sale price .50 $160.00 RDA



DATE
3-Mar-23

3-Mar-23
3-Mar-23
3-Mar-23
3-Mar-23
3-Mar-23
3-Mar-23
3-Mar-23

6-Mar-23
6-Mar-23
6-Mar-23
7-Mar-23
7-Mar-23
9-Mar-23
9-Mar-23
9-Mar-23
9-Mar-23
9-Mar-23
10-Mar-23
10-Mar-23
10-Mar-23
10-Mar-23
13-Mar-23
14-Mar-23
14-Mar-23
14-Mar-23
14-Mar-23
14-Mar-23
15-Mar-23
15-Mar-23
15-Mar-23
15-Mar-23
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DESCRIPTION

Draft confidentiality undertaking re sale price - Venture
Niagara

Email to VN counsel

Email to enforcement officer

Email to VN counsel

Email to VN counsel

Telephone with enforcement officer
Email to client

E-mails with client and counsel re APS and Venture
Niagara

Email to client

Email to VN counsel

Email to client

Email to client

E-mails with client

Email to client, agent

Email to client

Telephone with client

Review amended agreement
Email to client

Review mail re deposit cheque
E-mails with client

Call with purchaser's counsel
E-mail with counsel to buyer
E-mails with client re City tax sale
E-mail from BDO re surplus accounting
E-mails with client and review surplus/insolvency issue
Email to client

Email to client

Email to purchaser counsel
Telephone with purchaser counsel
Email to client

Email to agent

Email to client

HOURS AMOUNT LAWYER

40

.20
.30
.30
.20
.30
.20
.40

.20
.20
.20
.20
40
.20
.20
.20
.30
.30
.20
40
.20
.20
.40
.20
.40
.20
.20
.20
.20
.20
.20
.30

$128.00

$64.00
$96.00
$96.00
$64.00
$96.00
$64.00
$198.00

$64.00
$64.00
$64.00
$64.00
$198.00
$64.00
$64.00
$64.00
$96.00
$96.00
$64.00
$198.00
$99.00
$99.00
$198.00
$99.00
$198.00
$64.00
$64.00
$64.00
$64.00
$64.00
$64.00
$96.00



DATE

15-Mar-23
15-Mar-23
15-Mar-23
15-Mar-23
15-Mar-23
15-Mar-23
16-Mar-23
16-Mar-23
16-Mar-23
16-Mar-23
16-Mar-23
16-Mar-23
16-Mar-23

17-Mar-23
17-Mar-23
17-Mar-23
17-Mar-23
21-Mar-23
21-Mar-23
21-Mar-23
22-Mar-23
22-Mar-23
22-Mar-23
22-Mar-23
22-Mar-23
23-Mar-23
23-Mar-23
23-Mar-23
24-Mar-23
24-Mar-23
24-Mar-23
27-Mar-23
29-Mar-23
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DESCRIPTION

Email to purchaser counsel
Review amending agreement
Email to client

Email to client

Email to client

Research - Insolvent Persons
Research - Insolvent Persons
Draft AVO

Email to client

Review signed amendment
Email to client

Review AVO

Review insolvency issue and e~-mail to client re claims
process

E-mails with counsel

Email to client

Revise AVO

Response to purchaser counsel
Draft email to city of st catharines re tax sale
Email to client

Call with counsel for Simplicity
E-mails with client

Email to venture Niagara counsel
Email to venture Niagara counsel
Email to client

Email to city of st catharines
Draft confidentiality undertaking
Email to client

To draft Notice of Motion

To draft Service List

Email to client

E-mail from client

Revise NDA and send to counsel

Review executed NDA

HOURS AMOUNT LAWYER

.20
.20
.20
.20
.20
2.70
1.90
1.00
.20
.20
.20
.20
.40

40
.20
40
40
40
.20
.20
.40
.20
.20
.20
.20
1.00
.20
.50
.50
.20
.20
.40
.20

$64.00
$64.00
$64.00
$64.00
$64.00
$391.50
$275.50
$320.00
$64.00
$64.00
$64.00
$99.00
$198.00

$198.00
$64.00
$128.00
$128.00
$128.00
$64.00
$99.00
$198.00
$64.00
$64.00
$64.00
$64.00
$320.00
$64.00
$125.00
$125.00
$64.00
$99.00
$128.00
$64.00
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DATE DESCRIPTION
29-Mar-23 Email to client
29-Mar-23 Email to purchaser counsel
3-Apr-23 E-mail to BDO, e-mail from counsel
6-Apr-23 Email to purchaser counsel
10-Apr-23 Email to client
10-Apr-23 To review file re edit Notice of Motion;
14-Apr-23 Email to client
17-Apr-23 File review
18-Apr-23 Call/e-mail with client
19-Apr-23 Review report, e-mail to Receiver
19-Apr-23 E-mails with client
20-Apr-23 E-mail with client
20-Apr-23 Email to client
20-Apr-23 Telephone to client
20-Apr-23 Revise report, revis enotice
21-Apr-23 Revise receiver report
22-Apr-23 Review/revise report, e-mail to client
23-Apr-23 Revise report
24-Apr-23 Revise report
24-Apr-23 E-mail with client

Total Fees:

Plus GST:

Plus HST:

Total Fees (INCL TAX)
FEE SUMMARY:
LAWYER HOURS
Timothy C. Hogan 8.40
Thomas Masterson 1.00
Danter Rob 22.20
Lindsay Ferguson .20
Hamad Siddiqui 4.60
TAXABLE DISBURSEMENTS
Teranet Search
Teranet Writs
Subsearch Fee

Total Taxable Disbursements:
Plus GST:

HOURS AMOUNT LAWYER

.20 $64.00 RDA
20 $64.00 RDA
40 $198.00 TCH
.20 $64.00 RDA
.20 $64.00 RDA
.20 $33.00 LFE
.20 $64.00 RDA
.20 $64.00 RDA
.20 $99.00 TCH
40 $198.00 TCH
.20 $99.00 TCH
.20 $99.00 TCH
.20 $64.00 RDA
.20 $64.00 RDA
.80 $256.00 RDA
1.00 $320.00 RDA
1.00 $495.00 TCH
.20 $64.00 RDA
.80 $256.00 RDA
.20 $99.00 TCH

$ 12,212.00

1.587.56

RATE
$495.00
$250.00
$320.00
$165.00
$145.00

0.00

S 13,799.56

AMOUNT

$4,158.00

$250.00

$7,104.00

$33.00

$667.00
35.20
16.10
85.00
136.30

0.00
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Plus HST: 17.72
Total Disbursements (INCL TAX) $ 154.02
TOTAL DUE & OWING s 13953.58

THIS IS OUR ACCOUNT HEREIN

HARRISON PENSA LLP

Per:

Timothy C. Hogan

E. & OE.

Harrison Pensa LLP is a registered payce with most Canadian banks.
Payment can be made online through your bank’s website or mobile app.

GST / HST REGISTRATION NO: R867630543
Interest of 4.8% is charged based on the Courts of Justice Act at time of billing on all invoices over 30 days

TERMS: DUE UPON RECEIPT
Cheque, Mastercard and VISA also accepted.

Please make cheque payable to:
HARRISON PENSA LLP, 130 Dufferin Avenue, Suite 1101, P.O. Box 3237, London ON N6A 4K3
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ROYAL BANK OF CANADA

Applicant

V.

BETTER IMAGE COLLISION INC.

Respondent

Court File No. CV-22-00078960-0000

ONTARIO

SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT HAMILTON,

ONTARIO

MOTION RECORD

HARRISON PENSA LLP
Barristers & Solicitors

130 Dufferin Avenue, Suite 1101
London, ON N6A 5R2

Timothy C. Hogan (LSO #36553S)
Robert Danter (LSO #698060)

Tel : (519) 679-9660
Fax: (519) 667-3362
Email: thogan@harrisonpensa.com

rdanter@harrisonpensa.com

Solicitors for the Receiver,
BDO Canada Limited


mailto:thogan@harrisonpensa.com
mailto:rdanter@harrisonpensa.com
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