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Court File No. 35-2220172T

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

BETWEEN:

ROYAL BANK OF CANADA

Plaintiff
-and -
SLE-CO PLASTICS INC., SLE-CO PROPERTIES INC., and
1142024 ONTARIO INC.
Defendants

NOTICE OF MOTION
(returnable November 13, 2020)

BDO Canada Limited (*BDQ”), in its capacity as the Court-appointed receiver (in such
capacity, the “Receiver”), without security, of all the assets, undertakings and properties of Sle-
Co Plastics Inc. (“Plastics Inc.”), Sle-Co Properties Inc. (“Properties Inc.”) and 1142024
Ontario Inc. (“114 Inc.” and, together with Plastics and Properties, the “Debtors™), including,
without limitation, the real property known municipally as 400 South Edgeware Road in St.
Thomas, Ontario (the “Real Property”), save and except for the Excluded Assets (as defined in
the Receivership Order, as defined below) (collectively, the “Property”), will make a motion to
a Judge of the Court on Friday, November 13, 2020 at 10:00 a.m., or as soon after that time as

the motion can be heard, via teleconference coordinates to be provided to the service list.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR an Order, including, amongst other things:

@) if necessary, abridging the time for service and filing of this notice of motion and

the motion record or, in the alternative, dispensing with same;



(b)

(©)

(d)

(€)

(f)

(9)

(h)

()
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approving the actions of the Receiver described in section 4.14(a) of the First
Report of the Receiver dated June 1, 2020 (the “First Report™);

approving the Second Report of the Receiver dated October 29, 2020 (the
“Second Report”) and the actions of the Receiver described therein, including,

without limitation, the statement of receipts and disbursements appended thereto;

approving the Confidential Supplement to the Second Report of the Receiver
dated October 29, 2020 (the “Second Confidential Supplement”) and the actions
of the Receiver described therein;

approving the agreement of purchase and sale between the Receiver, as vendor,
and 1803299 Ontario Inc. (the “Purchaser”), as purchaser, dated June 29, 2020
(the “Sale Agreement”), and authorizing the Receiver to complete the transaction
contemplated thereby (the “Transaction”);

vesting Properties Inc.’s right, title and interest in and to the assets described in

the Sale Agreement (the “Purchased Assets™) in the Purchaser;

sealing the Second Confidential Supplement until closing of the Transaction or
further Order of the Court;

directing Libro Credit Union (“Libro”) to provide the Receiver with particulars of
the payee for Libro bank drafts #27875 and #27876 issued from an account
maintained by 114 Inc. with Libro (the “114 Libro Account”) and of the account
holders for certain accounts described in the Second Report (together with the 114

Libro Account, the “Libro Requested Information”);
approving the fees and disbursements of the Receiver and its counsel;

approving a distribution of $439,712.11 to Rassaun Services Inc. (“Rassaun”) in
full and final satisfaction of Rassaun’s claims against Plastics Inc. and Properties

Inc.;



(k)

(1
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approving an interim distribution of $5,000,000 to Royal Bank of Canada
(“RBC™); and

such further and other relief as counsel may advise and this Court may permit.

THE GROUNDS FOR THE MOTION ARE:

(@)

(b)

(©)

(d)

(€)

()

9)

(h)

Plastics Inc. filed a notice of intention to make a proposal (the “NOI”) pursuant to
section 50.4(1) of the Bankruptcy and Insolvency Act (Canada) (the “BIA”), and

BDO acted as the proposal trustee thereunder;

pursuant to an Order of the Court made on November 29, 2019, the deadline for

Plastics Inc. to file a proposal under the BIA was extended to January 18, 2020;

one of the Debtors’ secured creditors, RBC, brought a motion returnable January

17, 2020, which sought to have BDO appointed as the Receiver;
RBC’s motion was supported by the affidavit of Greg Smith from RBC;

pursuant to an Order of The Honourable Mr. Justice McArthur of the Court made
January 17, 2020 (the “Receivership Order”), BDO was appointed as the

Receiver;

Plastics Inc. did not file a proposal within the requisite time and was

automatically deemed bankrupt;

the Receiver has filed with the Court the Second Report and the Second
Confidential Supplement, which, amongst other things, describe the steps taken
by the Receiver since its prior reporting to the Court in the First Report;

the First Report and the Receiver’s actions therein were previously approved by
the Court, subject to additional information being provided in respect of section
4.14(a) of the First Report, which additional information has been provided in the

Second Report;



(i)

@)

(k)

(1

(m)
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a sealing order is required because the Second Confidential Supplement contains
certain commercially-sensitive information, the release of which would prejudice
the Debtors’ stakeholders if it were to be disclosed prior to the closing of the

Transaction;

the Receiver recommends that the Court approve the Sale Agreement for the

following reasons:

M the underlying sale process, which was previously approved by the Court,

was fair and transparent;

(i)  the Sale Agreement represents the best offer available for the Property

thereunder; and

(iii)  the Receiver is advised by RBC, the Debtors’ senior arm’s-length secured
creditor, that it supports the Transaction;

the Sale Agreement, which the Receiver has accepted (subject to approval by this
Court), contemplates that the Receiver will complete the Transaction and that the

Property described in the Sale Agreement will be vested in the Purchaser;

a condition of the Sale Agreement is that this Court provide a sale approval and

vesting order in favour of the Purchaser;

pursuant to the Receivership Order, the Receiver was authorized to, amongst

other things:

() market any or all of the Property, including advertising and soliciting
offers in respect of the Property and negotiating such terms and conditions

of sale as the Receiver, in its discretion, deems appropriate; and

(i) sell, convey, transfer, lease or assign the Property or any part or parts
thereof out of the ordinary course of business, including, without



(n)

(0)

(9]

(@)

(r)
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limitation, with the approval of this Court in respect of any transaction of

the Property exceeding a certain monetary threshold;

the Receivership Order requires Records (as defined therein) to be provided to the
Receiver upon the Receiver’s request, and Libro has requested that the Receiver
obtain an order confirming the obligation to provide the Libro Requested

Information to the Receiver;

the Receiver and its counsel, Aird & Berlis LLP, have accrued fees and expenses
in their capacity as Receiver and counsel thereto, respectively, which fees and

expenses require the approval of this Court pursuant to the Receivership Order;

the Receivership Order authorizes the Receiver to pass its accounts from time to
time, and to include any necessary solicitor fees and disbursements in the passing
of the accounts;

the Receiver’s independent legal counsel has provided independent security
opinions to the Receiver, confirming, in substance, that the security held by RBC
against Properties Inc. and Plastics Inc. is valid and enforceable, subject to the

usual assumptions and qualifications of opinions of such nature;

the Receiver understands that RBC and Rassaun (one of three construction lien
claimants) have agreed to settle the priority dispute between them by Rassaun
receiving $439,712.11 in priority to RBC, in full and final satisfaction of
Rassaun’s claims against Plastics Inc. and Properties Inc.;

as set out in more detail in the Second Report, the proposed distribution to
Rassaun and the proposed interim distribution to RBC would still result in
sufficient funds remaining with the Receiver to satisfy any anticipated priority
amounts owing to the other two registered construction lien claimants, Canada

Revenue Agency and the Receiver and its counsel,;
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® the other grounds set out in the Second Report and the Second Confidential

Supplement;

(w section 243 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended;

(v) section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended;

(w)  rules 1.04, 2.03, 3.02, 30, 37 and 41.05 of the Rules of Civil Procedure, R.R.O.
1990, Reg. 194, as amended; and

x) such further and other grounds as counsel may advise and this Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

@) the Second Report, inclusive of the fee affidavits filed on behalf of the Receiver

and its counsel;
(b) the Second Confidential Supplement; and

(©) such further and other material as counsel may submit and this Court may permit.
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Court File No. 35-2220175T

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

THE HONOURABLE ) FRIDAY, THE 13™ DAY
JUSTICE % OF NOVEMBER, 2020
BETWEEN:
ROYAL BANK OF CANADA
Plaintiff
-and -
SLE-CO PLASTICS INC., SLE-CO PROPERTIES INC., and
1142024 ONTARIO INC.
Defendants

APPROVAL AND VESTING ORDER

THIS MOTION, made by BDO Canada Limited, in its capacity as the Court-appointed
receiver (in such capacity, the “Receiver”), without security, of certain of the assets,
undertakings and properties of Sle-Co Properties Inc. (the “Debtor”) acquired for, or used in
relation to a business carried on by the Debtor, for an order, inter alia, approving the sale
transaction (the “Transaction”) contemplated by an agreement of purchase and sale between the
Receiver, as vendor, and 1803299 Ontario Inc. (the “Purchaser”), as purchaser, dated June 29,
2020 (the “Sale Agreement”), a redacted copy of which is attached to the Second Report of the
Receiver dated October 29, 2020 (the “Second Report”) and an unredacted copy of which is

attached to the Confidential Supplement to the Second Report dated October 29, 2020 (the
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“Confidential Supplement”), and vesting in the Purchaser the Debtor’s right, title and interest
in and to the assets described in the Sale Agreement (the “Purchased Assets”), was heard this

day via teleconference due to the Covid-19 crisis.

ON READING the Second Report and appendices thereto and the Confidential
Supplement and the appendices thereto, and on hearing the submissions of counsel for the
Receiver and such other counsel as were present, no one appearing for any other person on the
service list, although properly served as appears from the affidavit of Eunice Baltkois sworn

October 30, 2020, filed,

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Receiver is hereby authorized and approved,
with such minor amendments as the Receiver may deem necessary. The Receiver is hereby
authorized and directed to take such additional steps and execute such additional documents as
may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate"), all of the Debtor’s right, title and interest in and to the Purchased
Assets described in the Sale Agreement and listed on Schedule B hereto shall vest absolutely in
the Purchaser, free and clear of and from any and all security interests (whether contractual,
statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,

statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims,
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whether or not they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise (collectively, the "Claims") including, without limiting the generality of
the foregoing: (i) any encumbrances or charges created by the Order of The Honourable Mr.
Justice McArthur made January 17, 2020; (ii) all charges, security interests or claims evidenced
by registrations pursuant to the Personal Property Security Act (Ontario) or any other personal
property registry system; and (iii) those Claims listed on Schedule “C” hereto (all of which are
collectively referred to as the "Encumbrances”, which term shall not include the permitted
encumbrances, easements and restrictive covenants listed on Schedule “D”) and, for greater
certainty, this Court orders that all of the Encumbrances affecting or relating to the Purchased

Assets are hereby expunged and discharged as against the Purchased Assets.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
appropriate Land Titles Division of an Application for Vesting Order in the form prescribed by
the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is hereby
directed to enter the Purchaser as the owner of the subject real property identified in Schedule
“B” hereto (the “Real Property”) in fee simple, and is hereby directed to delete and expunge

from title to the Real Property all of the Claims listed in Schedule “C’" hereto.

4, THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets

with the same priority as they had with respect to the Purchased Assets immediately prior to the
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sale, as if the Purchased Assets had not been sold and remained in the possession or control of

the person having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver’s Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:

@ the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the Debtor,

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to any applicable federal or provincial legislation.

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
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Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

8. THIS COURT ORDERS that, notwithstanding Rule 59.05 of the Rules of Civil
Procedure (Ontario), this Order is effective from the date on which it is made, and is enforceable
without any need for entry and filing; provided, however, that any party may nonetheless submit

a formal order for original, signing, entry and filing, as the case may be.
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Schedule “A” — Form of Receiver’s Certificate

Court File No. 35-2220175T
ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY
BETWEEN:

ROYAL BANK OF CANADA

Plaintiff
-and -
SLE-CO PLASTICS INC., SLE-CO PROPERTIES INC., and
1142024 ONTARIO INC.
Defendants

RECEIVER’S CERTIFICATE

RECITALS

I Pursuant to an Order of The Honourable Mr. Justice McArthur of the Ontario Superior
Court of Justice in Bankruptcy and Insolvency (the “Court”) dated January 17, 2020, BDO
Canada Limited (“BDQO”) was appointed as receiver (in such capacity, the “Receiver”), without
security, of certain of the assets, undertakings and properties of Sle-Co Properties Inc. (the
“Debtor™), acquired for, or used in relation to a business carried on by the Debtor, including the

proceeds thereof (the “Property”).

Il. Pursuant to an Order of the Court dated November 13, 2020, the Court approved the
agreement of purchase and sale between the Receiver, as vendor, and 1803299 Ontario Inc. (the

“Purchaser”), as purchaser, dated June 29, 2020 (the “Sale Agreement”), and provided for the
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vesting in the Purchaser of the Debtor’s right, title and interest in and to the assets described in
the Sale Agreement (the “Purchased Assets”), which vesting is to be effective with respect to
the Purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate
confirming: (i) the payment by the Purchaser of the purchase price for the Purchased Assets; (ii)
that the conditions to closing as set out in the Sale Agreement have been satisfied or waived by
the Receiver and the Purchaser; and (iii) the Transaction has been completed to the satisfaction

of the Receiver.

1. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in
the Sale Agreement.

THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the purchase price for the

Purchased Assets payable on the closing date pursuant to the Sale Agreement;

2. The conditions to closing as set out in the Sale Agreement have been satisfied or waived

by the Receiver and the Purchaser;

3. The Transaction has been completed to the satisfaction of the Receiver; and
4. This Certificate was delivered by the Receiver at [TIME] on
[DATE].

BDO CANADA LIMITED, solely in its capacity
as the Court-appointed receiver of the Debtor, and
not in its personal capacity or in any other capacity

Per:

Name:
Title:
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SCHEDULE “B”
LEGAL DESCRIPTION OF THE REAL PROPERTY

PT LT 8 1ST RANGE SOUTH EDGEWARE ROAD YARMOUTH PT 1 & 2 11R6493; T/W
E230839, E230840, E230841; S/T E378042; ST. THOMAS

PIN 35163-0288(LT)
PCL 8-2 SEC YAR-SER; PT LT 8 RANGE SOUTH OF EDGEWARE RD YARMOUTH PT 2
11R153; S/T LT37577; ST. THOMAS

PIN 35163-0283(LT)
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11.

12.
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SCHEDULE “C”
INSTRUMENTS TO BE DELETED FROM TITLE

Instrument No. CT99965 being a Transfer registered December 23, 2013 from Pedro
Trives to 2366608 Ontario Inc.

Instrument No. CT116408 being a Charge registered July 14, 2015 from 2366608 Ontario
Inc. in favour of Royal Bank of Canada.

Instrument No. CT156622 being a Charge registered August 3, 2018 from 2366608
Ontario Inc. in favour of Royal Bank of Canada.

Instrument No. CT159358 being a Construction Lien registered October 11, 2018 in favour
of Rassaun Services Inc.

Instrument No. CT161143 being a Certificate of Action registered November 28, 2018.

Instrument No. CT162222 being a Construction Lien registered December 28, 2018 in
favour of Jay Okkerse Contracting Ltd.

Instrument No. CT163206 being a Certificate of Action registered January 28, 2019.

Instrument No. CT163713 being a Construction Lien registered February 11, 2019 in
favour of North Shore Farming Company Limited.

Instrument No. CT164521 being a Certificate of Action registered March 5, 2019.

Instrument No. CT164930 being an Application to Change Name-Owner registered March
18, 20109.

Instrument No. CT164931 being a Charge registered March 18, 2019 from Sle-Co
Properties Inc. in favour of Royal Bank of Canada.

Instrument No. CT177474 being an Application re Court Order registered January 17,
2020 appointing BDO Canada Limited as receiver.
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SCHEDULE “D”
PERMITTED ENCUMBRANCES, EASEMENTS AND RESTRICTIVE COVENANTS

PIN 35163-0288(L.T)

1.  Instrument No. E127805 being a Bylaw registered July 12, 1968.

2. Instrument No. 11R1526 being a Reference Plan registered May 17, 1978.

3. Instrument No. 11R2043 being a Reference Plan registered March 31, 1980.
4.  Instrument No 11R6401 being a Reference Plan registered October 17, 1996.
5. Instrument No. 11R6493 being a Reference Plan registered February 19, 1997.

6.  Instrument No. E378042 being a Transfer Easement registered May 30, 1997 in favour of
The Public Utilities Commission of the City of St. Thomas.

PIN 35163-0283(L.T)

1. Instrument No 11R153 being a Reference Plan registered May 17, 1973.
2. Instrument No. 11R7355 being a Reference Plan registered July 12, 2000.

3. Instrument No. LT37577 being a Transfer Easement registered August 24, 2000 in favour
of The Corporation of the City of St. Thomas.
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Court File No. ———35-22201751

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY
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PEFENDANT-
Defendant
Defendants



26

APPROVAL AND VESTING ORDER

THIS MOTION, made by fRECENVER'S NAMEIBDO Canada Limited, in its capacity
as the Court-appointed receiver (in_such capacity, the ““Receiver"), without security, of certain
of the—undertaking—propertyand assets—of {DEBTOR], undertakings and properties of Sle-Co
Properties Inc. (the ““Debtor"”)_acquired for, or used in relation to a business carried on by the
Debtor, for an order, inter alia, approving the sale transaction (the “‘Transaction)
contemplated by an agreement of purchase and sale (the—"Sale—Asreement’)—between the
Receiver, as vendor, and fNAME-OF-PURCHASER}1803299 Ontario Inc. (the ““Purchaser™),_

as purchaser, dated {PATE}-and-appended]une 29, 2020 (the “Sale Agreement”), a redacted copy.
of which is attached to the_Second Report of the Receiver dated FPATE}October 29, 2020 (the

), and vesting in

the Purchaser the Debtor’s right, title and interest in and to the assets described in the Sale

Agreement (the ““Purchased Assets"”), was heard this day at330-UniversityAvenueToronto-

ntariovia tcl ; | he Covid-19 crisis.

ON READING the Second Report and appendices thereto and the Confidential
Supplement and the appendices thereto, and on hearing the submissions of counsel for the
ReceiverINAMES—OFE-OTHER PARTIES APPEARING]_and such other counsel as were
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present, no one appearing for any other person on the service list, although properly served as

appears from the affidavit of PNAME]Eunice Baltkois sworn fBATE]}October 30, 2020, filed*:,

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,?
and the execution of the Sale Agreement by the Receiver® is hereby authorized and approved,
with such minor amendments as the Receiver may deem necessary. The Receiver is hereby
authorized and directed to take such additional steps and execute such additional documents as
may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate"), all of the Debtor's right, title and interest in and to the Purchased
Assets described in the Sale Agreement fand listed on Schedule B hereto}* shall vest absolutely
in the Purchaser, free and clear of and from any and all security interests (whether contractual,
statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims,

whether or not they have attached or been perfected, registered or filed and whether secured,
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unsecured or otherwise (collectively, the "Claims"®) including, without limiting the generality of
the foregoing: (i) any encumbrances or charges created by the Order of theThe Honourable Mr.
Justice INAME}-datedDATEIMcArthur made January 17, 2020; (ii) all charges, security
interests or claims evidenced by registrations pursuant to the Personal Property Security Act
(Ontario) or any other personal property registry system; and (iii) those Claims listed on
Schedule “C” hereto (all of which are collectively referred to as the "Encumbrances", which
term shall not include the permitted encumbrances, easements and restrictive covenants listed on
Schedule “D?) and, for greater certainty, this Court orders that all of the Encumbrances affecting
or relating to the Purchased Assets are hereby expunged and discharged as against the Purchased

Assets.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the

Land-RegistrationReform—Act-duly-exeeuted-by-the Reeetverifappropriate Land Titles Division-
of HEOCATIONT of an Application for Vesting Order in the form prescribed by the Land Titles
Act and/or the Land Registration Reform Act}®, the Land Registrar is hereby directed to enter the
Purchaser as the owner of the subject real property identified in Schedule “B” hereto (the “Real

Property”) in fee simple, and is hereby directed to delete and expunge from title to the Real

Property all of the Claims listed in Schedule *“C”hereto.
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4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds” from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale®, as if the Purchased Assets had not been sold and remained in the possession or control of

the person having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver'’s Certificate, forthwith after delivery thereof.

6. 7-=THIS COURT ORDERS that, notwithstanding:

ta)-(a) the pendency of these proceedings;
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f3(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications; and

fe)(c) any assignment in bankruptcy made in respect of the Debtorz,

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue; or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to any applicable federal or provincial legislation.

1. 9-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the 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.
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Schedule “A—"— Form of Receiver’s Certificate

Court File No. ———35-22201751

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

COMMERCIAL LIST
BETWEEN:
PEATNTEE
ROYAL BANK OF CANADA
Plaintiff
-and —
SLE-CO PLASTICS INC., SLE-CO PROPERTIES INC., and
1142024 ONTARIO INC.
DEFENDANT-
Defendant
Defendants
RECEIVERS CERTIFICATE
RECITALS

L Az Pursuant to an Order of theThe Honourable PNAME-OE-

FUDGEIMr. Justice McArthur of the Ontario Superior Court of Justice in Bankruptcy and
Insolvency (the "“Court) dated [DATE OF ORDER], INAME OF RECEIVERJanuary 17,

2020, BD n Limited (“BDQO”) was appointed as the—receiver (in_such capacity, the
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—2—

"“Receiver™), without security, of certain of the vndertakingpropertyand-assetsof HDEBTOR],
undertakings and properties of Sle-Co Properties Inc. (the “Debtor”),_acquired for, or used in.

1L B- Pursuant to an Order of the Court dated fDATE{November

13, 2020, the Court approved the agreement of purchase and sale made—as—of [PATE-OF
AGREEMENT](the—"Sale—Agreement)—between the Receiver—{Debtor}andNAME—OE
PURCHASER], as vendor, and 1803299 Ontario Inc. (the ““Purchaser™), as purchaser, dated
June 29, 2020 (the “Sale Agreement”), and provided for the vesting in the Purchaser of the
Debtor’s right, title and interest in and to the assets described in the Sale Agreement (the

“Purchased Assets?), which vesting is to be effective with respect to the Purchased Assets upon
the delivery by the Receiver to the Purchaser of a certificate confirming: (i) the payment by the
Purchaser of the Purehase-Prieepurchase price for the Purchased Assets; (ii) that the conditions to
Clesingclosing as set out in seetion-e-of-the Sale Agreement have been satisfied or waived by the
Receiver and the Purchaser; and (iii) the Transaction has been completed to the satisfaction of the

Receiver.

1L C: Unless otherwise indicated herein, terms with initial

capitals have the meanings set out in the Sale Agreement.

THE RECEIVER CERTIFIES the following:

1. +———The Purchaser has paid and the Receiver has received the Purehase-Prieepurchase

price for the Purchased Assets payable on the ClesingDateclosing date pursuant to the Sale

Agreement;
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2. 2——The conditions to Elesingclosing as set out in seetion—e—of-the Sale Agreement

have been satisfied or waived by the Receiver and the Purchaser;-and-

3. 3-——The Transaction has been completed to the satisfaction of the Receiver-;_ and

P

4——This Certificate was delivered by the Receiver at [TIME] on

[DATE].

INAME—OF —RECEIVEREBDO  CANADA
LIMITED, solely in its capacity as Reeeiver—of
the s s e
assetsCourt-appointed receiver of DEBTOR{the
Debtor, and not in its personal capacity_or in any

other capacity
Per:
Name:
Title:
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P

[

[

Instrument N T162222 bein nstruction Lien registered December 28, 2018 in

I~

P

ho

Instrument T164 ing an Application to Change Name-Owner registered March
18,2019.

=

11. Instrument No. CT164931 being a Charge registered March 18, 2019 from Sle-Co
P ies Inc. in f T | Bank of C |

12. Instrument No. CT177474 being an Application re Court Order registered January 17, 2020
inting BDO C la Limited .
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The Public Utilities Commi f the City of St. Th
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Court File No. 35-2220175T

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

THE HONOURABLE ) FRIDAY, THE 13™ DAY
JUSTICE % OF NOVEMBER, 2020
BETWEEN:
ROYAL BANK OF CANADA
Plaintiff
-and -
SLE-CO PLASTICS INC., SLE-CO PROPERTIES INC., and
1142024 ONTARIO INC.
Defendants

ANCILLARY ORDER

THIS MOTION, made by BDO Canada Limited, in its capacity as the Court-appointed
receiver (in such capacity, the “Receiver”), without security, of certain of the assets,
undertakings and properties of Sle-Co Plastics Inc. (“Plastics Inc.”), Sle-Co Properties Inc.
(“Properties Inc.”) and 1142024 Ontario Inc. (114 Inc.” and, together with Plastics Inc. and
Properties Inc., the “Debtors”), acquired for, or used in relation to a business carried on by the
Debtors, for an order, inter alia: (i) approving the actions of the Receiver described in section
4.14(a) of the First Report of the Receiver dated June 1, 2020 (the “First Report”); (ii)
approving the Second Report of the Receiver dated October 29, 2020 (the “Second Report”) and

the actions of the Receiver described therein, including, without limitation, the statement of
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2
receipts and disbursements appended thereto; (iii) approving the Confidential Supplement to the
Second Report of the Receiver dated October 29, 2020 (the “Second Confidential
Supplement”) and the actions of the Receiver described therein; (iv) sealing the Second
Confidential Supplement until closing of the 400 South Edgeware Transaction (as defined in the
Second Report) or further Order of the Court; (v) requiring Libro (as defined below) to produce
certain materials to the Receiver; (vii) approving the fees and disbursements of the Receiver and
its counsel; (viii) approving a distribution to Rassaun Services Inc. (“Rassaun”) in full and final
satisfaction of Rassaun’s claims against Plastics Inc. and Properties Inc.; and (ix) approving an
interim distribution to Royal Bank of Canada (“RBC”), was heard this day via teleconference

due to the Covid-19 crisis.

ON READING the Second Report and appendices thereto (including, without limitation,
the affidavits of Stephen N. Cherniak sworn October 28, 2020 and Damian Lu sworn October 28,
2020 (the “Fee Affidavits”)) and the Second Confidential Supplement and the appendices
thereto, and on hearing the submissions of counsel for the Receiver and such other counsel as
were present, no one appearing for any other person on the service list, although properly served

as appears from the affidavit of Eunice Baltkois sworn October 30, 2020, filed,

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

and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that the Receiver’s activities described in section 4.14(a) of

the First Report be and are hereby approved.



45

3
3. THIS COURT ORDERS that the Second Report and the activities of the Receiver
described therein be and are hereby approved, including, without limitation, the statement of

receipts and disbursements appended thereto.

4, THIS COURT ORDERS that the Second Confidential Supplement and the activities of

the Receiver described therein be and are hereby approved.

5. THIS COURT ORDERS that the Second Confidential Supplement be and is hereby

sealed until closing of the 400 South Edgeware Transaction or further Order of the Court.

6. THIS COURT ORDERS that Libro Credit Union (“Libro”) be and is hereby required
to provide the Receiver with particulars of: (i) the payee for Libro bank drafts #27875 and
#27876 issued from an account maintained by 114 Inc. with Libro; and (ii) the account holder for

each of Libro accounts #93286 and #3825551.

7. THIS COURT ORDERS that the fees and disbhursements of the Receiver and its

counsel, as set out in the Fee Affidavits, be and are hereby approved.

8. THIS COURT ORDERS that the Receiver be and is hereby authorized and directed,
without further Order of this Court, to distribute $439,712.11 to Rassaun in full and final

satisfaction of Rassaun’s claims against Plastics Inc. and Properties Inc.

9. THIS COURT ORDERS that the Receiver be and is hereby authorized and directed,
without further Order of this Court, to distribute $5,000,000 to RBC on partial account of the
secured indebtedness owing by Plastics Inc. and Properties Inc. to RBC for principal, interest and

Ccosts.
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4
10. 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.

11. THIS COURT ORDERS that, notwithstanding Rule 59.05 of the Rules of Civil
Procedure (Ontario), this Order is effective from the date on which it is made, and is enforceable
without any need for entry and filing; provided, however, that any party may nonetheless submit

a formal order for original, signing, entry and filing, as the case may be.
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Court File No. 35-2220172T

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY and INSOLVENCY

BETWEEN:

ROYAL BANK OF CANADA

Plaintiff
-and -
SLE-CO PLASTICS INC.
SLE-CO PROPERTIES INC, and 1142024 ONTARIO INC.
Defendants

SECOND REPORT TO THE COURT SUBMITTED BY BDO CANADA LIMITED,
IN ITS CAPACITY AS RECEIVER OF
SLE-CO PLASTICS INC., SLE-CO PROPERTIES INC.
AND 1142024 ONTARIO INC.

October 29, 2020
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1. Introduction and Background

11

111

1.1.2

1.2

121

1.2.2

1.2.3

Introduction

This report (this “Second Report”) is submitted by BDO Canada Limited (“BDQ"), in
its capacity as Court-appointed receiver (in such capacity, the “Receiver”) of all of the
assets, undertakings and properties of Sle-Co Plastics Inc. (“Plastics Inc.” or the
“Company”), Sle-Co Properties Inc. (“Properties Inc.” and, together with Plastics,
“Sle-Co”) and 1142024 Ontario Inc. (“114 Inc.” and, together with Sle-Co, the
“Companies”), including the real property municipally known as 400 South Edgeware
Road, St. Thomas, Ontario (the “Real Property”), but excluding certain machinery
assets leased from HSBC Bank Canada (“HSBC”) (the “Excluded Assets”).

Upon application by Royal Bank of Canada (“RBC”), BDO was appointed as the
Receiver by the Order of The Honourable Mr. Justice McArthur of the Ontario Superior
Court of Justice (In Bankruptcy and Insolvency) (the “Court”) dated January 17, 2020
(the “Appointment Order”). A copy of the Appointment Order is attached as Appendix
A to this Second Report.

Background

Prior to its bankruptcy (described below), Plastics Inc. was a Tier 2 automotive parts
supplier serving original equipment manufacturers for both interior and exterior injection
moulded plastic parts, and also produced certain injection moulded and assembled
consumer products. Plastics Inc. operated from the 145,000 square foot industrial

premises that comprises the Real Property.

Mr. Jeffrey Sleegers (“Mr. Sleegers”) is the owner of the shares of 114 Inc. The
Receiver understands that 114 Inc. is the holding company that owns the shares of the
Company, and that Properties Inc. is the real estate holding company that owns the
Real Property on which Plastics Inc.’s business operated. The Receiver further

understands that Mr. Sleegers is the sole officer and director of the Companies.

Prior to its appointment as the Receiver, BDO, in its then capacity as the proposed
Receiver (in such capacity, the “Proposed Receiver”), submitted a report to the Court

dated January 13, 2020 (the “Proposed Receiver’'s Report”).
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1.25

1.2.6

1.2.7

1.2.8
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As noted above, on January 17, 2020, Mr. Justice McArthur granted the relief sought
by RBC and granted the Appointment Order over all of the assets, undertakings and
properties of the Companies, including the Real Property, but save and except for the
Excluded Assets leased from HSBC (collectively, without the Excluded Assets, the

“Property”).

The Excluded Assets consist of an Engel Injection Moulding Machine duo 17060/2200
US (the “Engel 2200") and three Fanuc robots and are set out in Schedule B to the
Appointment Order.

Plastics Inc. filed a Notice of Intention to Make a Proposal, pursuant to s. 50.4 (1) of
the Bankruptcy and Insolvency Act on November 5, 2019 (the “NOI"), in respect of
which BDO was named as the proposal trustee (in such capacity, the “Proposal
Trustee”), and the time to file the proposal was extended by Court Order to January
18, 2020. Plastics Inc. did not file a proposal and was deemed to have filed an
assignment in bankruptcy following January 18, 2020 and BDO was appointed as the
Trustee in Bankruptcy of Plastic Inc.’s Estate (in such capacity, the “Trustee”).

The Trustee received a legal opinion from its counsel, Aird & Berlis LLP (“A&B”),
confirming, subject to the usual assumptions and qualifications of an opinion of such
nature, that valid and perfected security interests in Plastics Inc.’s Property had been
granted in favour of RBC, and that such security interests rank in priority to the

Trustee’s interests therein.

The Receiver submitted its First Report to Court dated June 1, 2020 (the “First
Report”) in support of a motion for, among other things, Orders:

@) approving an agreement of purchase and sale made as of April 21, 2020 (the
“APS”) between the Receiver, as seller, and Infinity Asset Solutions Inc.
(“Infinity™), as purchaser, for the purchase by Infinity of Plastics Inc.'s
machinery, equipment and remaining inventory (the “Business Assets”), and
authorizing and directing the Receiver to enter into and complete the

transaction contemplated by the APS (the “Infinity Transaction”);

(b) sealing the Confidential Supplement to the First Report dated June 1, 2020 and
all appendices thereto (the “First Confidential Supplement”) from the public
record until the Infinity Transaction has been completed or further Order of the

Court;
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(© vesting in Infinity, all of Plastics Inc.’s right, title and interest in and to the

Business Assets, free of all encumbrances; and

(d) approving the Receiver’s proposed marketing and sale process with respect to
the Real Property (the “Real Property Sale Process”).

A copy of the First Report, without appendices, is attached as Appendix B to this
Second Report

By Order dated June 15, 2020 (the “Infinity Approval and Vesting Order”), The
Honourable Mr. Justice Grace approved the Infinity Transaction and vested in Infinity
all of Plastics Inc.’s right, title and interest in and to the Business Assets, free of all
encumbrances. The Infinity Approval and Vesting Order is attached as Appendix C to

this Second Report.

By further Order dated June 15, 2020 (the “Ancillary Order”), His Honour also
approved, among other things, the Proposed Receiver’'s Report, the Real Property Sale
Process, the First Report and the activities of the Receiver described therein (other
than, at the request of Mr. Sleegers, reserving the approval of those activities described
in section 4.14(a) of the First Report, pending additional details with respect to those
activities being provided in a later report by the Receiver) and the First Confidential
Report and the activities of the Receiver described therein. The Ancillary Order is
attached as Appendix D to this Second Report.

His Honour's endorsement from the June 15, 2020 attendance is attached as

Appendix E to this Second Report.
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2. Terms of Reference

2.1

In preparing this Second Report, the Receiver has relied upon unaudited and draft
internal financial information obtained from the Companies’ books and records and
discussions with management and staff (the “Information”). The Receiver has not
audited, reviewed or otherwise attempted to verify the accuracy or completeness of the
Information and expresses no opinion, or other form of assurance, in respect of the

Information.
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3. Purpose of the Receiver’'s Second Report

3.1

This Second Report is filed:

@) to provide this Court with information about:

0)
(i)
(i)
(iv)

(v)

the Receiver’s activities since the date of the First Report;
section 4.14(a) of the First Report;
the results of the Real Property Sale Process;

the Receiver’s advice and recommendation with respect to the sale of

the Real Property; and

the Receiver’s advice and recommendations with respect to certain

proposed distributions; and

(b) in support of the Receiver’'s motion for Orders:

(i

(ii)

(iii)

(iv)

approving an agreement of purchase and sale dated June 29, 2020 and
accepted July 27, 2020 (the “APS”) between the Receiver, as vendor,
and 1803299 Ontario Inc. (the “Purchaser”), as purchaser, in respect of
the Real Property (the “400 South Edgeware APS"), and authorizing
the Receiver to enter into and complete the transaction contemplated
therein (the “400 South Edgeware Transaction”);

sealing the Confidential Supplement to this Second Report dated
October 29, 2020 and all appendices thereto (the “Second Confidential
Supplement”) from the public record until the 400 South Edgeware

Transaction has been completed or further Order of the Court;

vesting in the Purchaser all of Properties Inc.’s right, title and interest in
and to the Real Property free and clear of any and all claims and

encumbrances, save and except the permitted encumbrances;

directing Libro Credit Union (“Libro”) to provide the Receiver with
particulars of the payee for Libro bank drafts #27875 and #27876 issued
from an account maintained by 114 Inc. with Libro (the “114 Libro
Account”) and of the account holder for each of Libro accounts #93286
and #3825551;
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(vi)

(Vi)

(viii)

(ix)

)

57

approving the activities of the Receiver outlined at section 4.14(a) of the

First Report;

approving this Second Report, the Second Confidential Supplement and

the activities and conduct of the Receiver described herein and therein;

approving the Receiver's Statement of Receipts and Disbursements for
the period January 17, 2020 to September 30, 2020 (the “Statement of

Receipts and Disbursements”);

approving BDO’s accounts for professional fees and disbursements as

Receiver that are appended hereto (the “BDO Fees”);

approving the fees and disbursements of A&B, counsel to the Receiver,
that are appended hereto (“A&B Fees” and, together with the BDO

Fees, the “Professional Fees”); and

authorizing the following distributions to be made following the

completion of the 400 South Edgeware Transaction:

(A) first, the distribution of $439,712.11 to Rassaun Services Inc.
(“Rassaun”) in full satisfaction of Rassaun’s claims against Sle-
Co; and

(B) second, an interim distribution to RBC in the amount of
$5,000,000.
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4. Receiver’'s Activities

Infinity Transaction

4.1

4.2

The Infinity Approval and Vesting Order was issued on June 15, 2020. Subsequently,
Infinity paid the balance of the purchase price pursuant to the APS and on June 26,
2020 the Receiver issued the Receiver’'s Certificate certifying the completion of the

Infinity Transaction.

The APS provides Infinity with access to the Real Property until November 30, 2020
(or such other date as may be mutually agreed upon) to conduct a sale of the
Business Assets and provide for removal of all machinery and equipment. Infinity
conducted a sale of the Business Assets by online public auction on September 22,
2020 and September 23, 2020 (the “Infinity Sale”). Certain machinery was sold by
Infinity prior to the Infinity Sale and removed by the buyers. The removal of machinery
and equipment sold in the Infinity Sale is ongoing, but expected to be completed prior
to November 30, 2020.

Operations

4.3

4.4

4.5

The First Report described the continuation of limited production by the Receiver and
the final arrangements entered into with major customers of Plastics Inc. The

Receiver ceased production on February 28, 2020.

The Receiver has continued to retain two former employees of Plastics Inc. as
independent contractors for various functions, including, but not limited to: daily
inspections of the plant; providing access to outside parties; assisting with viewings
by the Receiver’s real estate agent; assisting in the recovery/removal of equipment
by third parties or purchasers; assisting with preparations for the Infinity Sale; IT

matters; and other wind-down and clean-up related tasks.

The Receiver has carried out various necessary repairs to the Real Property,

including the following:

(a) Sle-Co had obtained a building permit with the City of St. Thomas (the “City”)

for additions to be constructed for office space and a mechanical room for



59

cooling equipment. Both projects had been started, but not completed. The
Receiver engaged the consulting engineer who obtained the permit for Sle-Co
(“SPH”) to assess the situation. A large area had been excavated adjacent to
the foundation of the building and some concrete footings had been poured.
Over time, the excavated area had filled with water and concrete rebar was
exposed in several places. In addition, several doors opened from the plant to
either an excavated area or other abrupt drop-off, all of which presented a
significant safety hazard. Further, over time the large pools of water adjacent to
the foundation could be detrimental to the integrity of the building. The Receiver
engaged Yarmouth Group of St. Thomas to remove certain concrete and rebar,
and backfill and grade several areas of the property utilizing several hundred
cubic yards of fill already located on the Sle-Co site. This work was completed
to the satisfaction of SPH and the Receiver. The Receiver has also been

advised by the City that the building permit has been cancelled.

(b) In order to improve the security of the building in the area of the train bay
adjacent to the main electrical room, the Receiver arranged for additional
fencing to be installed above existing gates to the bay and for a motion activated

siren system.

Sale of Excluded Assets by HSBC

4.6

4.7

The Receiver had ongoing correspondence with legal counsel to HSBC regarding the
Excluded Assets, including directing interested parties to HSBC, reviewing logistical
considerations related to the machinery and identifying certain equipment affixed to
the Engel 2200 that was included in the Infinity Transaction. It was not practical for
the Engel 2200 or other equipment to be removed prior to their disposition by HSBC,
so the machinery remained at the Sle-Co premises. On May 14, 2020 HSBC's legal
counsel advised the Receiver that, pursuant to its security, HSBC had completed the
sale of the Excluded Assets to purchasers that included Arlington Plastics Machinery

Inc. of EIk Grove, lllinois (“Arlington™).

Over several days in August 2020, the Engel 2200 and one of the Fanuc robots was
removed from the plant by professional machine movers engaged by Arlington. The
independent contractors engaged by the Receiver provided assistance to the

process.



60

4.8 The Receiver understands that the two other Fanuc robots that comprise the
Excluded Assets were included in the Infinity Sale under arrangements between

Arlington and Infinity.
Property and Liability Insurance

4.9 As outlined in the First Report, the Companies’ existing insurance consisted of four
policies placed by Marsh Canada Inc. (“Marsh”) with several insurers for property,
liability (two policies) and machinery breakdown coverages. The Receiver advised
Marsh of its appointment and directed Marsh to add the Receiver to the policies as a
named insured. The Receiver continued payment of the policy premiums under an

installment finance contract with First Insurance Funding of Canada (“FIF").

4.10 The Receiver adjusted certain property coverages based on appraised values of the
Property and offers received in the Receiver’s sale process for the Business Assets.
Upon completion of the Infinity Transaction the Receiver deleted coverage for

machinery and equipment.

411 The Companies’ insurance policies expired on July 31, 2020. Through Marsh the
Receiver arranged for 4 new insurance policies for the period July 31, 2020 to July
31, 2021 for Property All Risks, Commercial General Liability and Boiler & Machinery
at a total premium of $178,207. The Receiver has paid the full 12 month premium,
but subject to Court approval and completion of the 400 South Edgeware Transaction
expects to receive a partial refund of premiums upon the eventual cancellation of the

policies.
Manulife Life Insurance Policy

412 Plastics Inc. was the owner of a business term life insurance policy for Mr. Sleegers
in the amount of $2,000,000, underwritten by Manulife (the “Manulife Policy”). The

policy was assigned to RBC.

413 With the support of RBC, the Receiver has taken an interest in the Manulife Policy

and paid the annual premium that was due on June 17, 2020.
Canada Revenue Agency / Income tax returns
4.14 Plastics Inc. appears to have a significant liability to Canada Revenue Agency

9
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("CRA") which has not yet been fully quantified and finalized. The components of the

liability and potential offsets are discussed below:

Payroll Source Deductions - As outlined in the First Report, the Receiver understands

that Plastics Inc. incurred significant arrears of payroll source deductions. According
to the 2019 T4 Summary and 2020 T4 Summary submitted by the Company,
unremitted source deductions total $1,996,365, of which $1,487,697 represents a

potential deemed trust claim by CRA.

Harmonized Sales Tax (“HST") - CRA has advised the Receiver that numerous HST

returns were not filed by the Company, dating to May 1, 2019. CRA has filed an
unsecured claim with the Trustee of Plastics for unremitted HST from March and April
2019 in the amount of $92,064. The Receiver will be making arrangements for the
returns from May 2019 to be prepared and filed, but it has not yet been determined
whether there is a further liability to CRA for unremitted HST. The Receiver will be
entitled to claim an adjustment for HST charged on uncollectible accounts receivable,
such as the pre-receivership invoices to Clek Inc. discussed in the First Report. In
the event there is a further HST liability, in view of the bankruptcy of Plastics Inc.,

CRA would appear to have an unsecured claim for this amount.

The Receiver obtained an HST account in the name of the Receiver and has filed

monthly returns and remitted HST collected on its activity from January 20, 2020.

Scientific Research and Experimental Development Tax Credit (“SRED”) - Plastics

Inc. engaged Business Improvement Group (“BIG”) to prepare and file Scientific
Research and Experimental Development Tax Credit (“SRED”) applications for its
2018 and 2019 fiscal years. The Receiver authorized BIG to continue to advance the
SRED applications and former Sle-Co employees assisted BIG in compiling
additional information in support of the claims. Representatives of BIG, management
of Sle-Co and CRA met onsite at the Sle-Co facility on February 27, 2020. Based on
this meeting, BIG understands that CRA considers the projects reviewed to be SRED-
eligible, with confirmation of the scope of expenses to be completed. The amount
claimed by Plastics Inc. for 2018 and 2019 was $300,127. Based on a detailed review
of the projects submitted CRA accepted the 2018 claim as filed in the amount of
$17,205, but proposed certain adjustments to the 2019 claim. Upon review, the

Receiver accepted CRA’s proposed adjustments resulting in a refundable Investment

10
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Tax Credit for 2019 of $209,049. The fees of BIG were paid in accordance with the

agreement between Plastics Inc. and BIG.

Plastics Inc. also submitted a SRED claim for fiscal 2017 in the amount of $248,368.
As outlined in the First Report, the Receiver understood that a significant portion of
the claim was ruled by CRA to not qualify, but had been unable to confirm the portion
that was still under review. The Receiver subsequently determined that Plastics Inc.
had not responded to CRA enquiries within the prescribed time periods and the claim
was disallowed. Plastics Inc. subsequently filed a Notice of Objection and the claim
was subject to review by the appeals division of CRA. After some discussions, CRA
provided the Receiver with a detailed review report dated August 7, 2020 for the 2017
claim. Substantial expenditures were disallowed for work that did not meet the
definition of SRED. CRA proposed a non-refundable Investment Tax Credit for 2017
of $86,038. The Receiver has advised CRA of its acceptance of the recommended

claim.

Corporation Income Tax - As outlined in the First Report, draft Plastics Inc. financial

statements for the year ended April 30, 2019 (“Fiscal 2019") indicate a net loss,
before income taxes of $11,002,961. The Receiver understands that Plastics Inc. was
profitable and paid income taxes in prior years. The Receiver determined that the
Companies’ external accountants, Davis Martindale LLP (“DM”), have filed a T2
corporate income tax return for Fiscal 2019, with a carry back of losses to the years
ended April 20, 2017 and April 30, 2016. No loss was carried back to the year ended
April 30, 2018 (“Fiscal 2018”) because Plastics Inc. incurred a loss for Fiscal 2018.
DM estimates a tax recovery of $714,000 from the carry back of losses, which is less
than the preliminary estimate of $830,000 identified in the First Report and is subject
to CRA review and assessment. The preparation of Fiscal 2019 financial statements
for Properties Inc. and 114 was started, but not completed, and income tax returns

have not been filed.

The Receiver has engaged DM, for each of the Companies, to complete financial
statements and file income tax returns for Fiscal 2019 and the fiscal period to the
appointment of the Receiver. Under the terms of the engagement, the Receiver has
paid outstanding DM invoices and unbilled professional time incurred to date for

Fiscal 2019, as well as invoices for professional time in preparing financial projections

11
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in the Companies’ efforts to restructure prior to the appointment of the Receiver.

Lessor — Cisco Systems Capital Co.

4.22

4.23

4.24

Plastics Inc. leased telecommunications and data equipment from Cisco Systems

Capital Canada Co. (“Cisco”) under a lease dated November 18, 2018.

A&B has provided an independent legal opinion dated March 18, 2020 that, subject
to the customary assumptions and qualifications, Cisco has valid and enforceable
security over the Cisco leased assets, and that such security interest ranks in priority
to the Trustee’s interests therein. The Receiver is satisfied that the Cisco lease meets

the factual requirements for a purchase money security interest.

The Receiver corresponded with De Lage Landen Financial Services Canada Inc.
("De Lage”), which the Receiver understands administers the Cisco contract.
Following the lifting of Covid-19 business restrictions in Ontario, a third party

contracted by De Lage recovered the Cisco equipment on July 9, 2020.

Lessor — Dell Financial Services Canada

4.25

4.26

4.27

4.28

Plastics Inc. leased computer equipment from Dell Financial Services Canada
(“Dell”) under a lease dated August 7, 2018.

A&B has provided an independent legal opinion dated March 18, 2020 that, subject
to the customary assumptions and qualifications, Dell has valid and enforceable
security over the Dell leased assets, and that such security interest ranks in priority
to the Trustee’s interests therein. The Receiver is satisfied that the Dell lease meets

the factual requirements for a purchase money security interest.

The Receiver initiated correspondence with Dell by email, but did not receive a
response. Subsequently, on July 27, 2020 the Receiver wrote to Dell advising of its
potential claim to the equipment and providing a deadline of August 31, 2020 to
contact the Receiver to make recovery arrangements (the “July 27, 2020 Letter”).
The Receiver’s letter to Dell was delivered by courier on July 29, 2020. No response

was received and the Receiver included the equipment in the Infinity Sale.

Subsequently, a representative of Dell contacted the Receiver by email on

September 30, 2020 to enquire on the status and physical location of the leased

12
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equipment, but did not appear to have any knowledge of the July 27, 2020 Letter.
The Receiver provided a copy of the July 27, 2020 letter and proof of delivery and
advised that the leased equipment had been included in the Infinity Sale.
Notwithstanding the July 27, 2020 Letter, and in view of Dell's valid and enforceable

security, the Receiver advised that it would forward the proceeds of sale to Dell.

Libro Credit Union bank accounts

4.29

4.30

4.31

4.32

The Companies maintained their primary bank accounts with RBC, which provided
various credit facilities to the Companies. The Companies also maintained secondary

accounts at Libro with limited activity.

The Plastics Inc. Libro account was closed on January 9, 2020, prior to the

appointment of the Receiver.

The Receiver requested Libro to close the Properties Inc. Libro account. Proceeds of
$33,135.10 were received, of which $30,489.00 originated from Class P Profit shares

which accrue to owners/members in the credit union.

The Receiver requested Libro to close the 114 Libro Account. Proceeds of $395.05

were received, including a small balance of Class P Profit shares.

Clek Inc. pre-receivership accounts receivable (section 4.14(a) of the First Report)

4.33

As outlined above, the Ancillary Order reserved the approval of the Receiver's
activities described in section 4.14(a) of the First Report to a later report. This was
done at the request of Mr. Sleegers, who sought additional information during the
most recent Court hearing in respect of section 4.14(a) of the First Report. For

convenience, Section 4.14 of the First Report is presented below:

4.14 Once the Build-Out was in progress, certain disputes arose between the
Receiver and Clek. In an effort to avoid litigation and potential delays and disruption
to both Clek’s business and the Receiver's mandate, representatives of Clek and
the Receiver met in person on February 28, 2020 at the offices of the Receiver in
Kitchener, Ontario. At this meeting a resolution was reached between the parties,

the key terms of which are as follows:

13
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(a) all outstanding invoices to Clek for pre-receivership production by
Plastics Inc. would be offset (and not paid) by Clek against damages
allegedly caused by Plastics Inc.’s insolvency. These invoices totalled USD
$675,896, inclusive of HST;

(b) Clek would immediately pay in full all invoices for car seats produced
and invoiced subsequent to the appointment of the Receiver. These
invoices totalled USD $838,731.95, inclusive of HST. Upon payment of this
amount, Clek would commence removal of all moulds/tooling owned by Clek

and all finished goods from the Real Property; and

(c) Clek would purchase all remaining component parts inventory at a price

to be negotiated between the Receiver and Clek.

4.34 Subsequent to the June 15, 2020 Court attendance, the Receiver provided Mr.

Sleegers with additional background, including the following:

(@)

(b)

(©)

It was the Receiver’'s expectation, as consideration for continuing production
[with Clek], that all accounts receivable, both pre-receivership and production
by the Receiver, would be paid in full prior to February 28, 2020 at which time
Clek would remove its moulds/tooling and finished seat inventory. It was the
Receiver’'s view that this was clearly communicated to Clek by the Proposal
Trustee, Sle-Co management and then subsequently the Receiver. These
terms were incorporated into a draft Accommodation Agreement that was
provided to Clek on February 5, 2020 and discussed with management of Clek

on February 11, 2020 without any objection raised.

[On February 18, 2020, Clek] rejected the Accommodation Agreement and
raised the issue of damages incurred by Clek. In the Receiver’s view, the
position outlined in the February 18, 2020 letter was inconsistent with all
communications to that point between Clek, Sle-Co management and the

Receiver.

Upon receipt of this letter, the Receiver ceased shipping car seats to Clek
customers, but continued production and substantially completed the agreed
upon build-out of seats. There was further correspondence between A[&]B and

Clek’s legal counsel without resolution.

14
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(d) The Receiver considered litigation against Clek, but in view of the risks of
litigation, including the impact of time delay on both the Receiver's mandate and
Clek’s business viability, concluded that a negotiated settlement that provided

for immediate payment of funds would better serve the stakeholders of Sle-Co.

4.35 Mr. Sleegers acknowledged receipt of this additional background on June 23, 2020

without further comment.
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5. Review of potential reviewable transactions

5.1

5.2

5.3

5.4

5.5

5.6

5.7

As noted in the First Report, 114 Inc.’s financial statements for the year ended April 30,

2018 indicate a Cash Surrender Value of Life Insurance in the amount of $861,862.

The Receiver determined that the life insurance policy identified on the financial
statements was underwritten by London Life (the “London Life Policy”). Through a
series of enquiries to the agent, Barill and Company of Sarnia, Ontario, and to London

Life directly, the Receiver determined the following:

(@) At March 17, 2018 the total policy value was $691,540. On April 15, 2018 a
cash loan of $600,000 was advanced against the policy. There were
subsequent transactions for increases in the policy value, less interest charged

on the loan and annual policy premiums charged against the policy value.

(b) On September 18, 2019 the London Life Policy was terminated, at which time
the cash surrender value was $206,471. The cash surrender value was paid by
London Life and deposited to the 114 Libro Account on September 19, 2019.

Upon request, Libro provided the Receiver with bank statements for the 114 Libro
Account from May 2018 to May 2020. The Receiver noted that between September
19, 2019 and November 1, 2019, $210,000 was disbursed from the 114 Libro Account
by bank drafts or transfers to other Libro accounts.

As previously noted, Plastics Inc. filed the NOI on November 5, 2019.

During December 2019, various cheques totaling $123,000 were issued from RBC
accounts for 114, 2366608 Ontario Inc. (a predecessor company of Properties Inc.)
and 2384003 Ontario Inc. and deposited to the 114 Libro Account.

During January 2020, funds were also transferred from the Plastics Inc. Libro account
to the 114 Libro Account. Subsequently, during January 2020, $176,600 was
transferred from the 114 Libro Account to another Libro account., the account holder

of which is unknown.

The Appointment Order was issued on January 17, 2020.
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A summary of activity greater than $5,000 in the 114 Libro Account is attached as
Appendix F to this Second Report. In total, between October 19, 2019 and January
17, 2020, CAD $386,600 and USD $13,750 was disbursed from the 114 Libro Account
by bank draft or transfers to other Libro accounts. Such disbursements were made
immediately prior or subsequent to the filing of the NOI by Plastics Inc., and all but CAD
$40,000 were made within 3 months of the Order appointing BDO as Receiver of 114.
As such, the payments may constitute reviewable transactions under the Bankruptcy

and Insolvency Act and/or provincial legislation.

The Receiver requested Libro provide particulars of the two bank drafts on November
1, 2019 totalling $150,000 and the accounts holders of Libro accounts #93286 and
#3825551, which received $60,000 and $176,600 respectively from the 114 Libro
Account.

Libro advised that the recipients of funds were not companies included in the
Appointment Order and due to privacy concerns was not comfortable providing this
information. Libro has requested the Receiver obtain a further Court Order in order for

it to comply with the Receiver’s request.

Paragraph 5 of the Appointment Order already requires Records (as defined in the
Appointment Order) to be provided to the Receiver upon the Receiver’'s request, and
the Receiver is of the view that the information requested of Libro falls within the
definition of Records. However, in order to be responsive to Libro’s practical request,
the Receiver is seeking an Order directing Libro to provide the Receiver with particulars
of the payee for Libro bank drafts #27875 and #27876 and of the account holder for
Libro accounts #93286 and #3825551.
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Receiver’s Sale of 400 South Edgeware Road, St. Thomas

6.1

All collectible accounts receivable and substantially all the inventory have been realized
upon by the Receiver. The remaining Property is/was comprised of the Business
Assets (previously owned by Plastics Inc. prior to the Infinity Transaction) and the Real

Property (owned by Properties Inc.).

Real Property Sale Process

The Real Property

6.2

6.3

6.4

6.5

6.6

6.7

6.8

The Receiver understands that the Real Property (or “400 South Edgeware Road”)
comprises an approximately 145,000 square foot industrial building located on a 16.5
acre parcel of land in St. Thomas, Ontario, with a rail spur to an active CP Rail line, 15

storages silos, ceiling clearances of up to 44 feet and other attributes.

The Receiver commissioned an appraisal of the Real Property from Metrix Realty
Group of London, Ontario (“Metrix”). The appraisal report of Metrix dated March 10,
2020 (the “Metrix Appraisal”) is attached as Appendix C to the Second Confidential

Supplement.

As outlined in the First Report and pursuant to its powers under the Appointment Order,
the Receiver entered into a listing agreement for the sale of the Real Property with Mr.
Kevin MacDougall of CBRE Limited of London, Ontario (“CBRE”).

Based on the Metrix Appraisal, the Receiver’s review of recent comparable sales and
input from CBRE, the Receiver established a listing price of $6,300,000.

As outlined in the First Report, Mr. MacDougall commenced marketing, advertising and
showing the Real Property to potential purchasers in May 2020. Despite the economic
uncertainty of the Covid-19 pandemic, numerous parties executed confidentiality

agreements with CBRE to access an electronic data room and/or toured the premises.

The Real Property Sale Process was then approved by the Court on June 15, 2020, as

set out earlier in this Second Report.

After some negotiations, on July 27, 2020 the Receiver entered into the 400 South
Edgeware APS for the sale of the Real Property to the Purchaser. A copy of the 400
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South Edgeware APS with the purchase price and deposit terms redacted is attached
as Appendix G to this Second Report. An unredacted copy of the 400 South Edgeware
APS is attached as Appendix A to the Second Confidential Supplement.

Deposits paid by the Purchaser are held in trust by CBRE and not included in the

Receiver’'s Statement of Receipts and Disbursements.

The Receiver is seeking approval for the sale of the Real Property pursuant to the
South Edgeware APS and a vesting Order in respect of the Real Property.

The Receiver’s analysis of the 400 South Edgeware Transaction is contained in the

Second Confidential Supplement.

The Receiver requests that the Court make an order sealing the Second Confidential
Supplement to avoid the negative impact which the dissemination of the confidential
information contained therein might have should the 400 South Edgeware Transaction
fail to close for any reason. Publication of the purchase price would undermine the
fairness of the resumption of the sale process that may be required if the 400 South

Edgeware Transaction does not close.

The Receiver consulted with RBC during the negotiation process with the Purchaser.
RBC has advised the Receiver that it supports the 400 South Edgeware Transaction.
RBC holds all three Charges registered against the Real Property.

Provided that the Court grants the Approval and Vesting Order, the 400 South

Edgeware Transaction is scheduled to close on November 30, 2020.

The Receiver is satisfied that the Real Property was properly exposed to the relevant
marketplace and the 400 South Edgeware Transaction represents fair value for the
Real Property.

The Receiver is of the view that it has maximized the realization available and the 400
South Edgeware Transaction is commercially reasonable in all respects. Given the
foregoing, the Receiver is of the view that the 400 South Edgeware Transaction is in

the best interests of the creditors and other stakeholders of Properties Inc.

The Receiver recommends that the Court approve the 400 South Edgeware

Transaction.
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7. Statement of Receipts and Disbursements of the
Receiver

7.1

7.2

The Receiver maintains a CAD and USD account at RBC in London, Ontario. Attached

as Appendix H to this Second Report is the Statement of Receipts and Disbursements.

Details of the Receiver’s receipts and disbursements are as follows:

Receipts — CAD

a)

b)

c)

d)

e)

f)

9)

h)

Sale of machinery and equipment (Sle-Co Plastics Inc.) ($3,200,000.00) — The
Receiver received $3,200,000 from the sale of the machinery and equipment en

bloc that comprised the Infinity Transaction.

Sale of inventory (Sle-Co Plastics Inc.) ($95,000.00) — The Receiver received
$95,000 from the sale of remaining inventory to Clek.

Cash in Bank (Sle-Co Properties Inc.) ($51,833.51) — The Receiver realized
$51,833.51 from the Properties Inc.’s bank accounts with RBC and Libro.

Collection of accounts receivable (Sle-Co Plastics Inc.) ($49,996.23) — The

Receiver collected Plastics Inc.’s accounts receivable of $49,996.23

Sale of equipment (Sle-Co Plastics Inc.) ($5,000.00) — The Receiver sold

specialized equipment to a customer for $5,000.

Cash in Bank (Sle-Co Plastics Inc.) ($1,744.63) — The Receiver realized $1,744.63

from the Plastics Inc. bank account with RBC.

Interest earned ($1,728.18) — The Receiver received interest of $1,728.18 on its
CAD account.

Cash in Bank (1142024 Ontario Inc.) ($1,698.79) — The Receiver realized
$1,698.79 from the 114 Inc. bank accounts with RBC and Libro.
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Transfers from USD account ($3,271,885.42) — The Receiver transferred CAD
$3,271,885.42 from its USD account to the CAD account at an approximate

average exchange rate of 1.3766.

Disbursements - CAD

a)

b)

d)

f)

9)

h)

Independent Contractor payments ($795,906.65) — The Receiver paid $795,906.65

to independent contractors.

Receiver’s Fees ($329,295.58) — BDO'’s interim accounts through April 30, 2020 in
the amount $285,295.58, exclusive of HST, have been approved by the Court and
paid from the Receiver's account. BDO's interim account for the period May 1
through May 30, 2020 in the amount of $44,000.00 has been paid from the

Receiver’'s account and is subject to Court approval.

Insurance ($304,927.97) — The Receiver paid $130,720.41 to FIF for ongoing
premiums on Sle-Co’s existing property, liability and machine breakdown insurance
policies. The Receiver paid $178,207.56 in premiums to Marsh for new insurance
policies for the period July 31, 2020 to July 31, 2021, as outlined in Section 4.12.

Utilities and telecommunications ($207,518.48) — The Receiver paid $207,518.48

for heat, hydro, internet and telephone services.

Repairs and Maintenance ($145,549.67) — The Receiver paid $145,549.67 for

maintenance and repairs to machinery and the Real Property.

HST remitted ($142,124.89) — The Receiver has remitted $142,124.89 in HST

collected, less input credits.

HST paid ($121,158.12) — The Receiver paid $121,158.12 in HST on its

disbursements.

Group Benefits & WSIB ($84,338.12) — The Receiver paid $75,662.49 to Great
West Life / Canada Life for the continuation of the employee group benefits plan to
March 31, 2020 and $8,675.63 in WSIB premiums.

Legal Fees ($60,206.39) — A&B’s interim accounts through April 30, 2020 in the
amount $46,855.50, exclusive of HST, have been approved by the Court and paid
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from the Receiver's account. A&B’s further interim accounts in the amount of
$13,350.89 have been paid from the Receiver's account and are subject to Court

approval.

Accounting fees ($58,130.00) — The Receiver paid outstanding DM invoices and
unbilled professional time incurred to date for the fiscal year ended April 30, 2019,
as well as invoices for professional time in preparing financial projections in the

Companies’ efforts to restructure prior to the appointment of the Receiver.

Equipment leases and rental ($50,514.52) — The Receiver paid $50,514.52 for

lease and rental payments on various equipment.

Consulting fees ($47,048.35) — The Receiver paid consulting fees totalling
$47,048.35 to BIG for preparation of the SRED claims, SPH for consulting
engineering services and EXP Services Inc. for preparation of a remedial work plan

and cost estimate of the soil remediation.

Security ($21,546.00) — The Receiver paid $21,546.00 for security during certain

periods when the plant was unattended by the independent contractors.

Freight and Shipping ($17,584.74) — The Receiver paid $17,584.74 in shipping,
freight and brokerage on purchases of raw materials and components.

Purchases ($13,743.73) — The Receiver purchased $13,743.73 in raw materials,
component parts and supplies for production.

Life insurance premium ($5,480.76) — The Receiver paid $5,480.76 in premiums

on the Manulife Policy.

Advertising ($4,570.50) — The Receiver paid $4,570.50 for advertising its sale

process for the Property in the Globe and Mail and The London Free Press.

Appraisal fees ($3,305.00) — The Receiver paid $3,305.00 to Metrix for an
appraisal of the Real Property.

Bank Charges ($2,016.28) — The Receiver paid $2,016.28 in bank charges.
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Advance to Trustee ($1,000.00) — The Receiver advanced $1,000.00 to the
bankrupt estate of Plastics Inc. to fund registration fees and expenses of the
Trustee.

Receipts — USD (Unchanged from First Report)

a)

b)

d)

e)

Receiver sales ($1,127,929.98) — Sales by the Receiver to Clek and other
customers were $1,127,929.98.

Collection of accounts receivable ($1,028,628.02) — The Receiver collected

Plastics Inc. accounts receivable of $1,028,628.02.

HST collected on sales ($153,088.26) — The Receiver collected HST of
$153,088.26 on sales.

Cash in Bank (Sle-Co Plastics Inc.) ($141,342.80) — The Receiver realized
$141,342.80 from the Plastics Inc. bank account.

Sale of inventory ($133,505.75) — The Receiver collected $133,505.75 from the

sale of inventory.

Disbursements — USD (Unchanged from First Report)

a)

b)

d)

Purchases ($151,209.17) — The Receiver purchased $151,209.17 in raw materials,

component parts and supplies for production.

HST paid ($10,459.90) — The Receiver paid $10,459.90 in HST on its
disbursements.

Equipment leases and rental ($2,648.11) — The Receiver paid $2,648.11 to HSBC
for lease payments.

Transfer to Receiver's CAD account ($2,376,838.17) — The Receiver transferred
USD $2,376,838.17 to its CAD account at an approximate average exchange rate
of 1.3766.
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8. Fees and Disbursements of the Receiver and Counsel to

the Receiver

8.1

8.2

8.3

8.4

8.5

8.6

8.7

Pursuant to Paragraph 18 of the Appointment Order, the Receiver and counsel to the
Receiver shall be paid their reasonable Professional Fees in each case at their
standard rates and charges. The Receiver and counsel to the Receiver have been
granted a first charge on the Property in priority to all security interests, trusts, liens,
charges and encumbrances, statutory or otherwise, as security for payment of the

Professional Fees.

Pursuant to paragraph 19 of the Appointment Order, the Receiver and counsel to the

Receiver are to pass their accounts from time to time before a Judge of the Court.

Attached as Appendix | to this Second Report is the fee affidavit of Stephen N.
Cherniak sworn October 28, 2020, containing BDO's interim accounts for the following

periods:

o] May 1, 2020 to May 31, 2020;

o] June 1, 2020 to June 30, 2020; and
o] July 1, 2020 to September 30, 2020;

The Receiver’s total fees and disbursements to September 30, 2020, exclusive of HST,
are $467,343.58.

The hourly rates charged by the Receiver and its staff are commensurate with
commercially reasonable rates for mid-market insolvency firms in the Southwestern

Ontario region.

Attached as Appendix J is the fee affidavit of Damian Lu sworn October 28, 2020
containing the interim accounts of A&B for the period May 1, 2020 to September 30,
2020.

A&B'’s fees and disbursements for this period, inclusive of HST, are $17,378.38.

24



8.8

76

It is the Receiver's opinion that the Professional Fees are fair and reasonable and
justified in the circumstances and accurately reflect the work done by the Receiver and
A&B in connection with the receivership during the relevant periods. The Receiver

recommends approval of the Professional Fees by the Court.
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9. Distribution

9.1

9.2

9.3

9.4

9.5

9.6

The Receiver received a legal opinion from its counsel, A&B confirming, subject to the
usual assumptions and qualifications of an opinion of such nature, that valid and
perfected security interests in Plastics Inc.’s Property had been granted in favour of
RBC.

The Receiver received a legal opinion from its counsel, A&B confirming, subject to the
usual assumptions and qualifications of an opinion of such nature, that Charges over
the Real Property granted by Properties Inc. and its predecessor company 236608
Ontario Inc. constitute valid and enforceable security interests in the Real Property in
favour of RBC.

RBC has advised the Receiver that Sle-Co is indebted to RBC on account of principal,
interest and professional fees as at January 20, 2020 in the amount of $11,399,920
(the “RBC Indebtedness”). The RBC Indebtedness includes $7,899,920 in respect of
credit facilities owing directly by Plastics Inc. (which are also subject to a guarantee
from Properties Inc. in the maximum principal amount of $7,100,000 plus interest
thereon) and $3,500,000 in respect of credit facilities owing directly by Properties Inc.
(which are also subject to a guarantee from Plastics Inc. in the maximum amount of
$4,500,000 plus interest thereon).

As outlined in section 4.15 of this Second Report, CRA has a potential deemed trust
claim of $1,487,697 for unpaid payroll source deductions. This amount will be partly
offset by SRED claims and the carry back of losses to corporation income taxes paid
in prior years. The HST liability or credit has not been determined, but any liability will
be significantly reduced by adjustment for HST charged on accounts receivable from
Clek and other customers that were not collected by the Receiver. In view of the

bankruptcy of Plastics Inc. any HST liability would be an unsecured claim.

Until the deemed trust claim of CRA is finalized the Receiver recommends maintaining
sufficient funds on hand to pay a potential CRA claim up to the amount of $1,487,697
(the “CRA Holdback?).

Three suppliers who performed work at 400 South Edgeware Road have registered

liens against the Real Property pursuant to the Construction Lien Act (the
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“Lienholders”) as summarized below:

Construction Registered Lien Holder's Name

Lien Amount

Registration

Date

2018/10/11 $494,708 Rassaun Services Inc.

2018/12/28 $152,915 Jay Okkerse Contracting Ltd.
2019/02/11 $29,319 North Shore Farming Company Limited

The Receiver understands from RBC’s counsel, Harrison Pensa LLP (“HP”), that
Rassaun obtained Judgment in respect of its lien in the amount of $465,110 (inclusive
of costs), and that some or all of Rassaun’s claim may stand in priority to one or more
of the RBC Charges over the Real Property. The Receiver understands from HP that
RBC and Rassaun have agreed to settle their priority dispute by Rassaun receiving

$439,712.11 in priority to RBC, in full satisfaction of Rassaun’s claims against Sle-Co.

The Receiver understands that the remaining lienholders claims total $182,234 (the
“Remaining Lienholders™). The Receiver understands that the Remaining Lienholders
claims are currently under review by HP and the respective lienholders. Some or all of
the Remaining Lienholders’ claims may stand in priority to RBC. Until the Remaining
Lienholders claims are finalized, the Receiver recommends maintaining sufficient funds
on hand to pay the Remaining Lienholders’ claims up to the amount of $182,234 (the
“Lienholders Holdback?”).

All claims by former employees of Plastics Inc. under the Wage Earner Program and
Protection Act ("WEPPA”) were for termination and severance pay only. All wages and
vacation pay were paid by Plastics Inc. or the Receiver. Accordingly, the Receiver does
not expect to receive a secured claim from Service Canada that would stand in priority

to RBC, and no secured claim has been filed to date.

Following the completion of the 400 South Edgeware Transaction, the Receiver will
have sufficient funds on hand from the 400 South Edgeware Transaction and the Infinity

Transaction to make distributions to Rassaun and to RBC, in a total amount not to
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exceed the RBC Indebtedness. The distribution proposed by the Receiver will preserve
sufficient funds on hand to provide for the CRA Holdback, the Lienholders Holdback
and the future expenses, tax liabilities and Professional Fees of the Receiver. The
Receiver is therefore seeking authorization of the Court to distribute CAD $439,712.11
to Rassaun and CAD $5,000,000 to RBC, both upon completion of the 400 South

Edgeware Transaction.
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10. Recommendations

10.1 The Receiver recommends and respectfully requests that the Court grant the relief

summarized at paragraph 3.1(b) of this Second Report.

All of which is respectfully submitted this 29th day of October, 2020.

BDO Canada Limited, solely in its capacity as Court-appointed Receiver of Sle-Co Plastics
Inc., Sle-Co Properties Inc. and 1142024 Ontario Inc., and not in any other capacity

Per:  Stephen N. Cherniak, CPA, CA, CIRP
Licensed Insolvency Trustee
Senior Vice President

42184955.1
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Court File No. 35-2220172T
ONTARIO
: SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

THE HONOURABLE A2, ) FRIDAY, THE 17TH
JUSTICE M D A CAZTRAAL ; DAY OF JANUARY, 2020
ROYAL BANK OF CANADA
Plaintiff
-and -
SLE-CO PLASTIGS INC., SLE-CO PROPERTIES INC., and
1142024 ONTARIO INC, _
Defendants
ORDER

(appointing Receiver)

THIS MOTION made by the Plaintiff, Royal Bank of Canada (the "Bank”) for an
Order pursuant to section 243(1) of the Bankrupicy and insolvency Act, R.8.C. 1985, ¢,
B-3, as amended (the "BIA"Y and section 101 of the Courts of Justice Act, R.8.0. 1980,
c. C.43, as amended (the "CJA") appointing BDO Canada Limited as receiver (in such
capacities, the "Receiver”) without security, of all of the assets, undertakings and
properties of Sle-Co Plastics Inc.,, Sle-Co Properties Inc. and 1142024 Ontatio Inc.
(collectively hereinafter referred to as the "Debtors") acquired for, or used in relation to a
business carried on by the Debtors, including the real property described at Schedule “A”
to this Order (the “Real Property”) and excluding the assets as listed at Schedule “B” to
this Order (the "Excluded Assets”), was heard this day at 80 Dundas Street, London,
Ontario,
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ON READING the affidavit of Greg Smith sworn January 8, 2020 and the Exhibits
thereto and on hearing the submissions of counsel for the Bank, counsel for the Receiver
and no one else appearing although duly served as appears from the affidavit of service
of Lindsay Ferguson sworn January 10, 2020, and the affidavit of service of Susy Moniz
sworn January 13, 2020, 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 Motion and the
Motion is hereby abridged and validated so that this motion is properly returnable today
and hereby dispenses with further service thereof,

APPOINTMENT

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 Debtors acquired for, or used in relation to
a business carried on by the Debflors, including all proceeds thereof, but excluding the
Excluded Assets (collectively, the "Property”). For greater certainty, the term “Property”
includes the Real Property and all proceeds thereof, but excludes the Excluded Assets.

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 lmiting
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} totake 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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fo receive, preserve, and protect the Property, or any part or paris
thereof, including, but not limited to, the changing of locks and
security codes, the relocating of Properly to safeguard it, the
engaging of independent security personnel, the taking of physical
inventories and the placement of such insurance coverage as may
be necessary or desirable;

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

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
Debtors or any part or parts thereof,

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

fo seitle, exiend or compromise any indebtedness owing o the
Debtors;

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

to initiate, prosecute and continue the prosecution of any and all
proceedings and {o defend all proceedings now pending or hereafter
instituted with respect to the Debtors, the Property or the Receiver,
and to settle or compromise any such proceedings. The authority
hereby conveyed shall extend fo 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 Properly, inciuding 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 $250,000, provided that the aggregate
consideration for all such transactions does not exceed
$500,000; and

(i)  with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price
exceeds the applicable amount set out in the preceding
clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, or section 31 of the Ontario
Morfgages Act, as the case may be, shall not be required, and in
each case the Ontario Bulk Sales Act shall not apply.
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fo apply for any vesting order or other orders necessary to convey
the Property or any part or parts thereof to a purchaser or purchasers
thereof, free and clear of any liens or encumbrances affecting such

Property;

to report to, meet with and discuss with such affected Persons (as
defined below) as the Receiver deems appropriate on all matters
relating to the Property and the receivership, and fo 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, approvais or permissions as may
be required by any governmental authority and any renewals thereof
for and on behalf of and, if thought desirable by the Receiver, in the
name of the Debtors;

to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtors, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any
property owned or leased by the Debtors;

to exercise any shareholder, partnership, joint venture or other rights
which the Debtors may have; and

to take any steps reasonably incidental to the exercise of these
powers or the performance of any statufory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, o the exclusion of all other Persons (as
defined below), including the Debtors, and without interference from any other Person.
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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

5.  THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contraclts, orders, corporate and
accounting records, and any other papers, records and information of any kind related to
the business or affairs of the Debtors, and any computer programs, computer tapes,
computer disks, or other data storage media containing any such information (the
foregoing, collectively, the "Records”) in that Person's possession or control, and shall
provide to the Receiver or pemnit 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 fo the privilege attaching fo 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 ¢ontrol of such Records shall
forthwith give unfeftered 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
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Receiver. Further, for the purposes of this paragraph, all Persons shall provide the
Receiver with all such assistance in gaining immediate access to the information in the
Records as the Receiver may in its discretion require including providing the Receiver
with instructions on the use of any computer or other system and providing the Receiver
with any and all access codes, account names and account numbers that may be required
to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant
landlords with notice of the Receiver's infention 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 DEBTORS OR THE PROPERTY

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

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtors, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the
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written consent of the Receiver or leave of this Court, provided however that this stay and
suspension does not apply in respect of any “eligible financial contract” as defined in the
BIA, and further provided that nothing in this paragraph shall (i) empower the Receiver or
the Debtors to carry on any business which the Debtors are not lawfully entitled to carry
on, (i) exempt the Receiver or the Debtors from compliance with statutory or regulatory
provisions relating to health, safety or the environment, (iii) prevent the filing of any
registration o preserve or perfect a security interest, or (iv) prevent the registration of a
claim for lien.

NO INTERFERENCE WITH THE RECEIVER

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

CONTINUATION OF SERVICES

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

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtors shall remain the
employees of the Debtors until such time as the Receiver, on the Debtors’ behalf, may
terminate the employment of such employees or until such employees are terminated by
operation of law. 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 FProtection 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 digclose
personal information of identifiable individuals to prospective purchasers or bidders for
the Property and fo their advisors, but only to the extent desirable or required to negotiate
and attempt fo 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
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information o the Receiver, or in the alternative destroy all such information. The
purchaser of any Property shall be entitled to continue to use the personal information
provided to it, and related to the Property purchased, in a manner which is in all material
respects identical to the prior use of such information by the Debtors, and shall return all
other personal information to the Receiver, or ensure that all other personal information
is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

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 relating to the disposal of waste or other
contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontarioc Water Resources Act, or the
Ontario Occupational Health and Safely 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,
uniess it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no Hability 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 Profection Program
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Act. Nothing in this Order shall derogate from the profections 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 entitied to and are hereby granted a charge
(the "Receiver's Charge") on the Property, as securily 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 in
Bankruptcy and Insolvency.

20. THIS COURT ORDERS that prior fo the passing of its accounts, the Recelver shall
be at iberty 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 ifs remuneration and disbursements when and as approved
by this Court.

FUNDING OF THE RECEIVERSHIP

21, THIS COURT ORDERS that the Receiver be at liberly and itis hereby empowered
to borrow by way of a revolving credit or otherwise, such monies from time to time as it
may consider necessary or desirable, provided that the outstanding principal amount
does not exceed $1,000,000 (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
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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 "C" hereto (the "Receiver's
Certificates™) for any amount borrowed by it pursuant to this Order.

24. THIS COURT ORDERS that the monies from time {o time borrowed by the
Receiver pursuant to this Order or any further order of this Court and any and all
Receiver's Certificates evidencing the same or any part thereof shall rank on a pari passu
basis, unless otherwise agreed to by the holders of any prior issued Receiver's
Certificates.

SERVICE AND NQTICE

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 hitpJhwww ontariocourts ca/scilpractice/practice-

directions/toronio/eservice-commercial/) shall be valid and effective service. Subject to

Rule 17.05 this Order shall constitute an order for substifuted service pursuani {o Rule
16.04 of the Rules of Civil Procedure. Subject fo Rule 3.01(d) of the Rules of Civil
Procedure and paragraph 21 of the Profocol, service of documents in accordance with
the Profocol will be effective on transmission.
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26. THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Receiver is at liberty to serve or
distribute this Order, any other materials and orders in these proceedings, any notices or
other correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,
personal delivery or facsimile transmission to the Debtors’ creditors or other interested
parties at their respective addresses as last shown on the records of the Debtors and that
any such service or distribution by courier, personal delivery or facsimile fransmission
shall be deemed to be received on the next business day following the date of forwarding
thereof, or if sent by ordinary mail, on the third business day after mailing.

GENERAL

27. THIS COURT ORDERS that the Receiver 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 Debtors.

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 fo 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 liberly and is hereby authorized
and empowered to apply to any cour, iribunal, 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.
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31,  THIS COURT ORDERS that the Bank shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of the Bank’s "security
or, if not so provided by the Bank's security, then on a substantial indemnity basis to be
paid by the Receiver from the Debtors’ estate with such priority and at such time as this
Court may determine.

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

apvtyy——

Justice, Ontario Superior Court of Justice,
in Bankruptcy and Insolvency

ORDER ENTERED
JAN 17 2020

1O
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SCHEDULE “A”

REAL PROPERTY
‘The property known municipally as 400 South Edgeware Road, St. Thomas, Ontario and
legally described as:

a. PTLT 8 18T Range South Edgeware Road Yarmouth PT 1 & 2 11R6493; TW
E£230839, £230840, E230841,; S/T £378042; St. Thomas (PIN 35163-0288 (LT));

b. PCL 8-2 SEC YAR-SER; PT LT 8 Range South Of Edgeware Rd Yarmouth PT 2
11R163; 8/T LT37577; St. Thomas (PIN 35163-0283 (LT)).
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SCHEDULE “B”
EXCLUDED ASSETS

The following assets in the possession of the Debtors are excluded from the Property, as
defined in this Appointment Order:

1. M710iC/50 R30iB Plus MM Robot
a. Serial Numbers:
i, Fnumber. 217089
ii. Mechanical Unit: R18102621
iti. Controller: £18130024
2. M710iC/80 R30iB Plus MM Robot
a. Serial Numbers:
i. Fnumber: 208248
ii. Mechanical Unit: R17905001
iil. Controller: E1793196 '
3. R2000iC/1251. Six Axis Robot for MH
a. Serial Numbers:
. Fnumber: F226426
ii. Mechanical: R18802862
iii. Controlier: E18830031
4. ENGEL Injection Moulding Machine duo 17060/2200 US
a. Serial Number: 228136
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SCHEDULE "C"
RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT $

1. THIS IS TO CERTIFY that BDO Canada Limited , the receiver (the "Receiver") of
the assets, undertakings and properties Sle-Co Plastics Inc., Sie-Co Properties Inc. and
1142024 Ontario Inc. acquired for, or used in relation to a business catried on by the
Debtors, including all proceeds thereof, including the Real Property and excluding the
Excluded Assets as defined in the Order (as defined below) (collectively, the “Property”)
appointed by Order of the Ontario Superior Court of Justice In Bankrupicy and Insolvency
{the "Court") dated the ____ day of January, 2020 (the "Order") made in an action having
Court file number 35-2220172T has received as such Receiver from the holder of this

certificate (the "Lender") the principal sum of § . being part of the fotal
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 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 fo 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,

98
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5. Until all liability in respect of this cerdificate has been terminated, no certificates
creating charges ranking or purporting to rank in priority to this ceriificate 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.

8. The charge securing this cerlificate 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:
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ROYAL BANK OF CANADA ~and- SLE-CO PLASTICS INC., SLE-CO PROPERTIES INC. and 1142024

WO

ONTARIO INC,
Plaintiff Defendants
Court File No. 35-2220172T
ONTARIO
SUPERIOR COURT OF JUSTICE

IN BANKRUPTCY AND INSOLVENCY

Proceeding commenced at
London, Ontario

APPOINTING ORDER

Harrison Pensa W
Barristers and Solicitors
450 Talbot Street, 1% Floor
P.O. Box 3237

London, Ontaric NBA 4K3

Timothy C. Hogan (LSUC #365538)
Tel: (519) 679-8660
Fax: {519)667-3362

Solicitors for the Plaintiff
176723/kwe
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Court File No. 35-2220175T
ONTARIO

SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

THE HONOURABLE

) MONDAY, THE 15TH
JUSTICE D - D, GracE ; DAY OF JUNE, 2020
BETWEEN:

: ROYAL BANK OF CANADA
Plaintiff
-and -

SLE-CO PLASTICS INC., SLE-CO PROPERTIES INC., and
1142024 ONTARIO INC,

Defendants

APPROVAL AND VESTING ORDER

THIS MOTION, made by BDO Canada Limited, in its capacity as the Court-appointed
receiver (in such capacity, the “Receiver”), without security, of certain of the assets,
undertakings and properties of Sle-Co Plastics Inc. (the “Debtor”), Sle-Co Properties Inc.
(“Properties Inc.”) and 1142024 Ontario Inc. (“114 Inc.” and, together with the Debtor and
Properties Inc., the “Debtors™), acquired for, or used in relation to a business carried on by the
Debtors, for an order, infer alia, approving the sale transaction (the “Transaction”)
contemplated by an agreement of purchase and sale between the Receiver, as vendor, and
Inﬁnity Asset Solutions Inc. (the “Purchaser™), as purchaser, dated April 21,‘ 2020 (the “Sale

Agreement”), a redacted copy of which is attached as Appendix “D” to the First Report of the



2
Receiver dated June 1, 2020 (the “First Report™) and an unredacted copy of which is attached to
the Confidential Supplement to the First Report dated June 1, 2020 (the “Confidential
Supplement”), and vesting in the Purchaser the Debtor’s right, title and interest in and to the
property described as the “Purchased Assets” in the Sale Agreement (the “Puréhased Assets™),

was heard this day via teleconference due to the Covid-19 crisis.

- ON READING the First Report and appendices thereto and the Conﬁdentia;l/Supplement g/ o
— s e preaanda b o $ .% i*gf_p_g,.q_:) ‘S\e.e'szr
and the appendices thereto, and on hearing the submissions of counsel forithe Receiver and-sueh
= e Lo s DX A Cavana” S

r counsel-as-were present, no one appearing for any other person on the service list, although

properly served as appears from the affidavit of Eunice Baltkois sworn June 4, 2020, filed,

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Receiver is hereby authorized and approved,
with such minor amendments as the Receiver may deem necessary. The Receiver is hereby
- authorized and directed to take such additional steps and execute such additional documents as
may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Purchased Assets to the Purchaser, or as it may direct.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantia_lly in the form attached as Schedule A hereto (the
“Receiver's Certificate™), all of the Debtor’s right, title and interest in and to the Purchased
Assets described in the Sale Agreement shall vest absolutely in the Purchaser, free and clear of
and from any and all security interests (whether contractual, statutory, or otherwise), hypothecs,

mortgages, trusts or deeined trusts (whether contractual, statutory, or otherwise), liens,
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executions, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the “Claims”) including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of The Honourable Mr. Justice McArthur made
January 17, 2020; and (ii) all charges, security interests or claims evidenced by registrations
pursuant to the Personal Property Security Act (Ontario) or any other personal property registry
system, and, for greater certainty, this Court orders that all of the Claims affecting or relating to

the Purchased Assets are hereby expunged and discharged as against the Purchased Assets.

3. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver’s Certificate all
Claims shall attach to the net proceeds from the sale of the Purchased Assets with the same
priority as they had with respect to the Purchased Assets immediately prior to the sale, as if the
Purchased Assets had not been sold and renﬁained in the possession or control of the person

having that possession or control immediately prior to the sale.

4.  THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver’s Certificate, forthwith after delivery thereof.
5. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;



4
(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankrupicy and Insolvency Act (Canada) in respect of any of the Debtors and any

bankruptcy order issued pursuant to any such applications; and

(c) the bankruptcy of the Debtor and any assignment in bankruptcy made in respect

of the other Debtors,

the vestingmf)”f the Purchasedﬂ IA.ssets in the Purchaser, or as it may direct, pursuaﬁt to this Order
shall be binding on any trustee in bankruptcy that is presently, or that may be, appointed in
respect of any of the Debtors and shall not be void or voidable by creditors of any of the Debtors,
nor shall it constitute nor be deemed to be a fraudulent preference, assignment, fraudulent
conveyance, transfer at undervalue or other reviewable transaction under the Bankruptcy and
Insolvency Act (Canada) or any other applicable federal or provincial legislation, nor shall it
constitute oppressive or unfairly prejudicial conduct pursuant to any applicable federal or

provincial legislation.

6. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
O_r_der. All courts, tribunals, regulatory and admi_nistrative 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.
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5
7. THIS COURT ORDERS that, notwithstanding Rule 59.05 of the Rules of Civil
Procedure (Ontario), this Order is effective from the date on which it is made, and is enforceable
without any need for entry and filing; provided, however, that any party may nonetheless submit
a formal order for original, signing, entry and filing, as the case may be.

e o™,

yé{z{,&.cé’: /S =
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Schedule “A” — Form of Receiver’s Certificate

Court File No. 35-2220175T

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

BETWEEN:
ROYAL BANK OF CANADA
Plaintiff
- and -
SLE-CO PLASTICS INC., SLE-CO PROPERTIES INC., and
1142024 ONTARIO INC.
Defendants
RECEIVER’S CERTIFICATE
RECITALS

L Pursuant to an Order of The Honourable Mr. Justice McArthur of the Ontario Supeﬁor

Court of Justice in Bankruptcy and Insolvency (the “Court”) dated January 17, 2020, BDO
Canada Limited (“BDO”) was appointed as receiver (in such capacity, the “Receiver”), without
security, of certain of the assets, undertakings and properties of Sle-Co Plastics Inc. (the
“Debtor™), Sle-Co Properties Inc. (“Properties Inc.”) and 1142024 Ontario Inc. (“114 Ine.”
and, together with the Debtor and Properties Inc., the “Debtors”), acquired for, or used in

relation to a business carried on by the Debtor, including the proceeds thereof (the “Property”).

1L Pursuant to an Order of the Court dated June 15, 2020, the Court approved the agreement

of purchase and sale between the Receiver, as vendor, and Infinity Asset Solutions Inc. (the

K
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“Purchaser”), as purchaser, dated April 21, 2020 (the “Sale Agreement”), and provided for the
vesting in the Purchaser of all the Debtor’s right, title and interest in and to the Purchased Assets
(as defined in the Sale Agreement), which vesting is to be effective with respect to the Purchased
Assets upon the delivery by the Recetver to th.e Purchaser of a certiﬁcéte confirming: (1) the
payment by the Purchaser of the purchase price for the Purchased Assets; (ii) that the conditions
to closing as set out in the Sale Agreement have been satisfied or waived by the Receiver and the

Purchaser; and (iif) the Transaction has been completed to the satisfaction of the Receiver.

111 Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.

THE RECEIVER CERTIFIES the following:
1. The Purchaser has paid and the Receiver has received the pﬁrchase price for the

Purchased Assets payable on the closing date pursuant to the Sale Agreement;

2. The conditions to closing as set out in the Sale Agreement have been satisfied or waived

by the Receiver and the Purchaser;

3. The Transaction has been completed to the satisfaction of the Receiver; and
4 This Certificate was delivered by the Receiver at [TIME] on
[DATE].
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BDO CANADA LIMITED, solely in its capacity
as the Court-appointed receiver of the Debtors,
and not in its personal capacity or in any other
capacity

Per:

Name:
Title:
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Court File No. 35-2220175T

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

THE HONOURABLE ) MONDAY, THE 15TH
JUSTICE ™. Y, Gensce % DAY OF JUNE, 2020
BETWEEN:
ROYAL BANK OF CANADA
Plaintiff
- and -
SLE-CO PLASTICS INC., SLE-CO PROPERTIES INC., and
1142024 ONTARIO INC.
Defendants

ANCILLARY ORDER

THIS MOTION, made by BDO Canada Limited, in its capacity as the Court-appointed
receiver (in such capacity, the “Receiver”™), without security, of certain of the assets,
undertakings and properties of Sle-Co Plastics Inc. (the “Debtor”), Sle-Co Properties Inc.
(“Properties Inc.”) and 1142024 Ontario Inc. (“114 Ine.” and, together with the Debtor and
Properties Inc., the “Debtors”), acquired for, or used in relation to a business carried on by the
Debtors, for an order, inter alia: (i) approving the First Report of the proposed Receiver dated
January 13, 2020 (the “Pre-Receivership Report™); (ii) approving the First Report of the
Receiver dated June_‘l, 2020 (the “First Rep‘ort”) and the actions of ‘the Receiver described .

therein, including, without limitation, the statement of receipts and disbursements appended
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thereto; (iii) approving the Confidential Supplement to the First Report of the Receiver dated
June 1, 2020 (the “First Confidential Supplement”) and the actions of the Receiver described
therein; (iv) sealing the First Confidential Supplement until closing of the Infinity Transaction
(as defined in the First Report) or further Order of the Court; (v) approving the Real Property
Sale Process (as defined in the First Report); and (vi) approving the fees and disbursements of

the Receiver and its counsel, was heard this day via teleconference due to the Covid-19 crisis.

ON READING the First Report and appendices thereto (including, without limitation,
the affidavits of Stephen N. Cherniak sworn May 25, 2020 and Kyle Plunkett sworn June 1, 2020

(the “Fee Affidavits™)) and the First Conﬁdc;;na;cial Supplement and the appendices thereto, and on
/Cl.v-.a rc.p-—-.om..¥-¥ e, £ ng l [ ) c—?_g.--.-' s \eese.-g

hearing the submissions of counsel fortthe Receivertand seek-ether counsel Ev:re—prescnt, no
% ‘}.vﬁﬂ\- Rn,--\‘- --Q c..l:; hﬂ%‘;

one appearing for any other person on the service list, although properly served as appears from

the affidavit of Eunice Baltkois sworn June 4, 2020, filed,

L. THIS COURT ORDERS that the time for service of the notice of motion and the
motion record is hereby abridged and validated so that this motion is properly returnable today

and hereby dispenses with further service thereof.
2. THIS COURT ORDERS that the Pre-Receivership Report be and is hereby approved.

3. THIS COURT ORDERS that the First Report and the activities of the Receiver
described therein be and are hereby approved, including, without limitation, the statement of

i i : y w ™ =3 .\-
receipts and disbursements appended thereto, Prew S A== :*? Reve h —Q‘ g\—‘a
cscs--‘--.-'-br:¢3 L Q—uﬂ-&-k._ T — ?Qragra?\- “\.\\\Le-. SN Ny e

D LM\ Mo reodSona Qo opprewel s AL

\h‘bp“s'—c‘bmm a Qoveo v Y‘“)"—'\" o Ale

Cehs o A e ‘o e Sieacvihoad e
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4, THIS COURT ORDERS that the First Confidential Supplement and the activities of the

Receiver described therein be and are hereby approved.

5. THIS COURT ORDERS that the First Confidential Supplement be and is hereby sealed

until closing of the Infinity Transaction or further Order of the Court.
6. THIS COURT ORDERS that the Real Property Sale Process be and is hereby approved.

7. THIS COURT ORDERS that the fees and disbursements of the Receiver and its

counsel, as set out in the Fee Affidavits, be and are hereby approved.

8. 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 prov-ide 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.

9. THIS COﬁRT ORDERS that, notwithstanding Rule 59.05 of the Rules of Civil
Procedure (Ontario), this Order is effective from the date on which it is made, and is enforceable
without any need for entry and filing; provided, however, that any party may nonetheless submit
a formal order for original, signing, entry and filing, as the case may be.

me’? cen (S .

s
Gance ™S .
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Libro Credit Union

1142024 Ontario Inc.
Summary of Activity from Aug. 31, 2019 to Jan. 31, 2020

151

Account 601211 CAD Account/Ref. Cheque/Draft
Date Debit Credit Description Number Number
31-Aug-19 6,214.57 Balance forward
19-Sep-19 206,471.44 From From London Life #B767528-9
02-Oct-19 40,000.00 To Libro Personal chequing 93286
01-Nov-19 20,000.00 To Libro Personal chequing 93286
01-Nov-19 75,000.00 To Libro Bank Draft 27875
01-Nov-19 75,000.00 To Libro Bank Draft 27876
05-Dec-19 46,000.00 From RBC - 2384003 Ontario Inc. 02722-1029933 2045
10-Dec-19 37,000.00 From RBC - 2366608 Ontario Inc. 02722-1053305 998119
10-Dec-19 40,000.00 From RBC - 1142024 Ontario Inc. 02722-1052752 998153
07-Jan-20 30,800.00 From Libro - Sle-Co Plastics Inc. 527077
07-Jan-20 156,600.00 To Libro Currrent acct 3825551
09-Jan-20 19,088.67 From Libro - Sle-Co Plastics Inc. 527077
10-Jan-20 20,000.00 To Libro Currrent acct 3825551

386,600.00 385,574.68

Account 601211 usD Account/Ref. Cheque/Draft

Date Debit Credit Description Number Number
10-Dec-19 12,800.00 From RBC - 2384003 Ontario Inc. 02722-4010948 1011
07-Jan-20 13,750.00 To Currrent acct USD (Libro) 3825551

Notes:

Account activity > 5,000
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BDO Canada Limited Receiver of
Sle-Co Plastics Inc., Sle-Co Properties Inc. and 1142024 Ontario Inc.
Statement of Receipts and Disbursements (CAD)
January 17, 2020 through September 30, 2020

Receipts:
Sale of machinery and equipment en bloc $ 3,200,000.00
Sale of inventory 95,000.00
Cash in Bank (Sle-Co Properties Inc.) 51,833.51
Accounts receivable 49,996.23
Sale of equipment 5,000.00
Cash in Bank (Sle-Co Plastics Inc.) 1,744.63
Interest earned 1,728.18
Cash in Bank (1142024 Ontario Inc.) 1,698.79
Miscellaneous income 999.10
HST collected on sales 650.00
Transfers from USD account 3,271,885.42

$ 6,680,535.86

Disbursements:

Independent Contractor payments 795,906.65
Receiver's fees 329,295.58
Insurance 304,927.97
Utilities & telecommunications 207,518.48
Repairs & maintenance 145,549.67
HST remitted 142,124.89
HST on disbursements 121,158.12
Group Benefits & WSIB 84,338.33
Legal fees 60,206.39
Accounting fees 58,130.00
Equipment leases & rental 50,514.52
Consulting fees 47,048.35
Security 21,456.00
Freight & shipping 17,584.74
Purchases 13,743.73
Life insurance premium 5,480.76
Advertising 4 570.50
Appraisal fees 3,305.00
Bank charges 2,016.28
Advance to Trustee in bankruptcy 1,000.00
Official Receiver - Registration fees 210.00
2,416,085.96
Excess of receipts over disbursements $ 4,264,449.90

Represented by:

Balance in Receiver's account as at September 30, 2020 $ 4,264,449.90
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BDO Canada Limited Receiver of
Sle-Co Plastics Inc., Sle-Co Properties Inc. and 1142024 Ontario Inc.
Statement of Receipts and Disbursements (USD)
January 17, 2020 through September 30, 2020

Receipts:
Receiver sales $ 1,127,929.98
Accounts receivable 1,028,628.02
HST collected on sales 153,088.26
Cash in Bank (Sle-Co Plastics Inc.) 141,342.80
Sale of inventory 133,505.75
Interest 859.08

$ 2,585,353.89

Disbursements:

Purchases 151,209.17
HST paid on disbursements 10,459.90
Equipment leases and rental 2,648.11
Bank charges 449.97
Transfers to CAD account 2,376,838.17
2,541,605.32
Excess of receipts over disbursements $ 43,748.57

Represented by:
Balance in Receiver's account as at September 30, 2020 $ 43,748.57
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Court File No. 35-2220172T

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

BETWEEN:

ROYAL BANK OF CANADA

Plaintiff
-and -
SLE-CO PLASTICS INC., SLE-CO PROPERTIES INC,,
and 1142024 ONTARIO INC.
Defendants

AFFIDAVIT OF DAMIAN LU
(sworn October 28, 2020)

I, DAMIAN LU, of the City of Toronto, in the Province of Ontario, MAKE OATH
AND SAY AS FOLLOWS:

1. I am a lawyer at Aird & Berlis LLP and, as such, | have knowledge of the matters to
which | hereinafter depose. Aird & Berlis LLP is acting as counsel for BDO Canada
Limited, in its capacity as receiver (in such capacity, the “Receiver”), without security,
of certain assets, undertakings and properties of Sle-Co Plastics Inc., Sle-Co Properties
Inc., and 1142024 Ontario Inc. (collectively, the “Debtors”) acquired for, or used in

relation to a business carried on by the Debtors.

2. Aird & Berlis LLP has prepared statements of account in connection with its mandate as
counsel to the Receiver, detailing its services rendered and disbursements incurred,

namely:

@) an account dated June 30, 2020 in the amount of $4,405.31 in respect of the
period from May 8, 2020 to May 31, 2020;
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ROYAL BANK OF CANADA

Plaintiff

231

SLE-CO PLASTICS INC,, et al.

Defendants

Court File No. 35-2220172T

42130193.1

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

Proceedings commenced at London, Ontario

AFFIDAVIT OF DAMIAN LU

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place
181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Sanjeev P.R. Mitra (LSO # 37934U)
Tel: (416) 865-3085

Fax: (416) 863-1515

Email: smitra@airdberlis.com

Jeremy Nemers (LSO # 66410Q)
Tel: (416) 865-7724

Fax: (416) 863-1515

Email: jnemers@airdberlis.com

Lawyers for the Receiver


mailto:smitra@airdberlis.com
mailto:jnemers@airdberlis.com
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CONFIDENTIAL — APPENDIX “ 6"

(Subject to arequest for a sealing order)



TAB 7



TO:

AND
TO:

AND
TO:

SERVICE LIST

ADVOCATES LLP
255 Queens Avenue, Suite 1620
London, ON N6A 5R8

Angelo D’Ascanio

Tel:  (519) 858-8220 x 232

Fax: (519) 858-0687

Email: a.dascanio@advocatesllp.com

Eric Grigg

Tel:  (519) 858-8220 x234

Fax: (519) 858-0687

Email: e.grigg@advocateslip.com

Lawyers for the Defendants

BDO CANADA LIMITED
633 Colborne St Unit 100
London, Ontario N6B 2V3

Stephen N. Cherniak
Tel:  (519) 660-6540
Fax: (519) 439-4351
Email: scherniak@bdo.ca

David Flett

Tel:  (519) 660-6540
Fax: (519) 439-4351
Email: dflett@bdo.ca

Receiver

CASSELS BROCK & BLACKWELL LLP
Suite 2100, Scotia Plaza

40 King Street West

Toronto, Ontario M5H 3C2

Monique Sassi
Tel:  (416) 860-6886
Email: msassi@cassels.com

Lawyers for Triangle Logistics Solutions Inc.
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AND

TO: AIRD & BERLISLLP
Brookfield Place, 181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Sanj Mitra

Tel:  (416) 865-3085

Fax: (416) 863-1515
Email: smitra@airdberlis.com

Jeremy Nemers

Tel:  (416) 865-7724

Fax: (416) 863-1515

Email: jnemers@airdberlis.com

Lawyers for the Receiver

AND

TO: THORNTON GROUT FINNEGAN LLP
100 Wellington St W Suite 3200
Toronto, ON M5K 1K7

D.J. Miller
Tel: (416) 304-0559
Email: dimiller@tgf.ca

Adam Driedger
Tel: (416) 304-1152
Email: adriedger@tagf.ca

Lawyers for the HSBC Bank Canada

AND

TO: KENNALEY CONSTRUCTION LAW
58 Peel Street
Simcoe, ON N3Y 1S2

Robert J. Kennaley

Tel:  (519) 426-2577
Fax: (519) 426-3777
Email: rik@kennaley.ca

Lawyers for Rassaun Services Inc.



AND
TO:

AND
TO:

AND
TO:

AND
TO:

KIRWIN FRYDAY MEDCALF LAWYERS
100-140 Fullarton Street
London, ON N6A 5P2

Kevin J.F. Fryday

Tel:  (519) 679-8800 x103
Fax: (519) 518-2362
Email: kfryday@lawhouse.ca

Lawyers for Jay Okkerse Contracting Ltd.

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

120 Adelaide St. W., Suite 400
Toronto, ON M5H 1T1

Attention: Rakhee Bhandari
Tel: (416) 952-8563
Email: rakhee.bhandari@justice.gc.ca

HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO
as represented by Ministry of Finance

Legal Services Branch

33 King Street West, 6th Floor

Oshawa, ON L1H 8E9

Attention: Kevin O’Hara

Senior Counsel, Ministry of Finance
Tel:  (905) 433-6934

Fax: (905) 436-4510

Email: kevin.ohara@fin.gov.on.ca

HARRISON PENSA LLP
450 Talbot St.
London, Ontario N6A 5J6

Tim Hogan

Tel (519) 661-6743

Fax: (519) 667-3362

Email: thogan@harrisonpensa.com

Lawyers for the Plaintiff
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AND

TO: BROWN BEATTIE O'DONOVAN LLP
1600-380 Wellington Street
London, ON N6A 5B5

Jeremy A. Forrest

Tel: 519.679.0400
Fax: 519.679.6350
Emall : jforrest@bbo.on.ca

Lawyers for Art Blake Refrigeration Limited
AND
TO: TRIANGLE LOGISTICS SOLUTIONS INC.

Alfred Emdon
Email : aemdon@trianglelogistics.ca

AND

TO: SLE-CO PLASTICS INC.
400 South Edgeware Road
St. Thomas, ON N5P 375

Defendant

AND

TO: SLE-CO PROPERTIES INC.
400 South Edgeware Road
St. Thomas, ON N5P 375

Defendant

AND

TO: 1142024 ONTARIO INC.
3831 Elgin Road
Mossley, ON NOL 1V0

Defendant

AND

TO: JEFFREY SLEEGERS
3831 Elgin Road
Mossley, ON NOL 1V0
Email: jjsleegers@gmail.com




AND
TO:

AND
TO:

AND
TO:

AND
TO:

AND
TO:

AND
TO:

AND
TO:

CISCO SYSTEMS CAPITAL CANADA CO.
3450 Superior Court, Unit 1
Oakville, ON L6L 0C4

TOYOTA MOTOR MANUFACTURING CANADA INC.

1055 Fountain Street North
Cambridge, ON N3H 5K2

DELL FINANCIAL SERVICES CANADA LIMITED
155 Gordon Baker Rd, Suite 501
North York, ON M2H 3N5

INOAC INTERIOR SYSTEMS LP
575 James Street South, P.O. Box 1600
St. Marys, ON N4X 1B9

JAY OKKERSE CONTRACTING LTD.
45 Yarmouth Road
St Thomas, Ontario, N5P 378

NORTH SHORE FARMING COMPANY LIMITED
43502 Sparta Line

RR#4

St Thomas, ON N5P 3S8, Canada

GUNN & ASSOCIATES
108 Centre Street
St. Thomas, ON N5R 277

Frederick E. Leitch, QC
Tel:  (519) 631-0700
Fax: (519) 631-1468

Lawyers for North Shore Farming Company Limited

239



AND
TO:

AND
TO:

AND
TO:

AND
TO:

AND
TO:

BABIN BESSNER SPRY LLP
185 Frederick Street, Suite 101
Toronto, ON M5A 4L4

Edward Babin
Email: ebabin@babinbessnerspry.com

Lawyers for Clek Inc.

INFINITY ASSET SOLUTIONS INC.
63 Maplecrete Road
Concord, ON L4K 1A5

Attention: blyle@infinityassets.com

LIBRO CREDIT UNION
217 York Street, 4" Floor
London, ON NG6A 5P9

Attention: Terena Callard
Email: Terena.Callard@libro.ca

1803299 ONTARIO INC.
500 Highway #3, PO Box 428
Tillsonburg, ON N4G 4H8

Purchaser

MCKENZIE LAKE LAWYERS LLP
140 Fullarton Street, Suite 1800
London, ON NG6A 5P2

Beth Mullin

Tel:  (519) 672-5666 x7324

Fax: (519) 672-2674

Email: beth.mullin@mckenzielake.com

Lawyers for the Purchaser
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Service by email:

a.dascanio@advocatesllp.com; e.grigg@advocatesllp.com; scherniak@bdo.ca; dflett@bdo.ca;
msassi@cassels.com; smitra@airdberlis.com; jnemers@airdberlis.com; dimiller@tqf.ca;
adriedger@tgf.ca; rik@kennaley.ca; kfryday@lawhouse.ca; rakhee.bhandari@justice.gc.ca;
kevin.ohara@fin.gov.on.ca; thogan@harrisonpensa.com; jforrest@bbo.on.ca;
aemdon@trianglelogistics.ca; ebabin@babinbessnerspry.com; blyle@infinityassets.com;
jisleegers@gmail.com; Terena.Callard@libro.ca; beth.mullin@mckenzielake.com

38510583.5



ROYAL BANK OF CANADA -and- SLE-CO PLASTICS INC,, et al.

Plaintiff Defendants
Court File No. 35-2220172T

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY and INSOLVENCY

Proceedings commenced at London

MOTION RECORD
(Returnable November 13, 2020)

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place
181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Sanjeev P.R. Mitra (LSO # 37934U)
Tel: (416) 865-3085

Fax: (416) 863-1515

Email: smitra@airdberlis.com

Jeremy Nemers (LSO # 66410Q)
Tel: (416) 865-7724

Fax: (416) 863-1515

Email: jnemers@airdberlis.com

Lawyers for the Receiver
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