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Court File No.: CV-21-00655706-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

1199403 ONTARIO INC., 1274442 ONTARIO INC., and GULU THADANI
Applicants

-and-

SAPTASHVA SOLAR S.A.
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, c. 8-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, c. C.43. AS AMENDED

NOTICE OF MOTION

Ira Smith Trustee & Receiver Inc. (the “ISI”) in its capacity as the Court-appointed receiver

(the "Receiver") of Saptashva Solar S.A. (the “Debtor”) will make a motion to a Judge presiding

over the Ontario Superior Court of Justice (Commercial List) on February 15, 2024 at 12:00 pm,

or as soon after that time as the motion can be heard at 330 University Avenue, Toronto, Ontario.

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

[ ]
[ ]

in writing under subrule 37.12.1(1);

in writing as an opposed motion under subrule 37.12.1(4);
In person;

By telephone conference;

By video conference.

at the following location:
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The motion is to be heard by videoconference, details of which are to be provided by the Court.

THE MOTION IS FOR:

1. An Order substantially in the form of the draft Order attached at Tab 3 of the motion record

(the “Bidding Procedures and Stalking Horse Approval Order”), among other things:

(a)

(b)

(©)

(d)

(e)

()

(2

(h)

if necessary, abridging the time for service of the Notice of Motion and Motion

Record herein and dispensing of service thereof;

the approval of the Receiver's activities described in the Second Report of the

Receiver dated January 31, 2024 (the "Second Report");

approving the sale process (the “Sale Process”) and the bidding procedures
appended as Schedule “A” to the proposed Bidding Procedures and Stalking Horse

Approval Order (the “Bidding Procedures”);

approving the agreement of purchase and sale dated January 31, 2024 (the “Stalking
Horse APA” of “Stalking Horse Bid”), among the Receiver as Vendor and
1034523 Ontario Limited (“103co0”) as purchaser, solely for the purpose of acting as

the stalking horse bid in the Sales Process;
approving the Break Fee (defined below);

approving the accounting for the receipts and disbursements of the Receiver from

January 24, 2022 to November 30, 2023; and

approving the Receiver's fees and disbursements and those of its counsel as set out

in the Second Report; and

such further and other relief as this Honourable Court may deem just.
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THE GROUNDS FOR THE MOTION ARE:

Background

1. Pursuant to the Order of Justice Cavanagh dated January 24, 2022 (the “Appointment
Order”) ISI was appointed as Receiver of the Debtor pursuant to section 243 of the
Bankruptcy and Insolvency Act ("BIA") and section 101 of the Courts of Justice Act

("CJA").

2. The Debtor was incorporated in 2008 as a Societdad de Responsabilidad Limitada in

Madrid, Spain and was registered extra-provincially in Ontario on June 10, 2010.

3. The Debtor’s principal assets are nine (9) rooftop solar generation sites with separate
revenue producing Feed-In Tariff Contracts with the Ontario Power Authority (“FIT
Contracts”) to supply electricity to the Toronto Hydro-Electric System Limited (“Toronto

Hydro”).

4, Pursuant to the Order of Justice Conway dated December 12, 2022, the Receiver was,
among other things, authorized and directed to implement the Operations Plan (the
“Operations Plan”) as described in paragraph 76 of the First Report of the Receiver dated

November 10, 2022 ( the “First Report”).

5. As set out in the First Report, the purpose of the Operations Plan was to continue the
operations of the Debtor, collecting revenue and improving the Debtor’s assets as a
commercially reasonable approach that would both preserve the value of the assets and

potentially improve its value for a future sales process.
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Activities of the Receiver

6. As described in the Second Report, since the approval of the activities described in the First

Report, the Receiver has, inter alia:

(a)

(b)
(c)
(d)

(e)

®

(2

(h)

(@)

engaged with Toronto Hydro in respect of the sale supervisory control and data
acquisition equipment. This transaction has not yet closed but is anticipated to do
so imminently;

successfully administered the Operations Plan;
coordinated ongoing insurance coverage for the Debtor;

managed potential purchaser enquiries in respect of the sale of all or substantially
all of the Debtor’s assets;

communicated with the Canada Revenue Agency (“CRA”) and completed the
necessary tax filings for the Debtor;

to coordinate the exchange of historical production and payment information and
confirmed that all funds present and future due to the Debtor will be paid to the
Receiver;

engaged with the Debtor’s landlords in respect of leasing issues including, inter
alia, the operation and potential sale to the Debtor’s solar assets;

completed a security review and obtained an independent security opinion that
determined that the security of the Applicant, 1199403 Ontario Inc. (“119¢0”), is
valid, enforceable and ranking in first position; and

engaged in a robust investigation as to the best way to market and sell the Debtor’s
assets, addressed in more detail below.

Sales Process Investigation and Potential Stalking Horse Process

7. The Appointment Order, inter alia, granted the Receiver the power to market any and all

of the Debtor’s property including advertising and soliciting offers and negotiating terms

of sale.



10.

1.

12.

13.
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As part of the Receiver’s investigation into the sale of the Debtor’s property, the Receiver
approached the various stakeholders and enquired if either of them, or a party known to
them, wished to submit an offer to purchase the assets, properties and undertaking of the
Debtor (the “Assets”) on either a credit or cash bid basis to serve as a stalking horse offer

to be used in a stalking horse sales process to be approved by this Honourable Court.

The Receiver’s view is that the assets, properties and undertakings should be sold on an

en-bloc going-concern basis.

To date, the Receiver has received two offers to purchase the Debtor’s assets as described

in the Second Report.

With a view to maximizing realizations, the Receiver encouraged the Applicant to permit
any bid that it makes to act as a stalking-horse bid for the assets. The Receiver is of the
view that a stalking-horse process enhances the stability of the Debtor’s business by
ensuring the transition of the Debtor’s business out of receivership as a going-concern, and
also provides an opportunity to expose the Debtor’s assets to the market for the benefit of

all stakeholders.

103co has submitted the Stalking Horse Bid. 103co is a related company to 119co. Should
the Stalking Horse Bid be approved by this Honourable Court, it will serve as the Asset
Purchase Agreement that all proposed purchasers will be required to complete should they

wish to make a bid on the Debtor’s assets, properties and undertakings.

The main features of the Stalking Horse APA can be summarized as follows:

(a) The Purchased Assets: The Purchased Assets include substantially all of the
property, assets and undertakings of the Debtor. All of the Purchased Assets are
being purchased on an “as is where is” basis.




(b)

(©)

(d)

(e)
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The Purchase price: The Stalking Horse APA is essentially a credit bid, offering
to assume $550,000 of the debt owing to 119co. The bid includes a clause to provide
the Receiver with any additional cash required to complete its mandate.

Closing: the Stalking Horse APA is conditional upon closing by no later than May
31, 2024. This leaves adequate time for the Receiver to conduct an appropriate
length sales process. The Receiver believes this is sufficient for a sophisticated
party to conduct the necessary due diligence.

Conditions: The conditions include those common in a Receiver’s sale of this
nature.

The Sales Process: The Receiver will run the sales process outlined in the Bidding
Procedures. Ifthe Receiver determines that it has received more than one Qualified
Bid (as defined in the Stalking Horse APA) (in addition to the Stalking Horse APA),
it will invite Qualified Bidders (as defined in the Stalking Horse APA) to participate
in an auction, as described in the Bidding Procedures. If the Receiver does not
receive any Qualified Bids other than the Stalking Horse APA, it will not hold an
auction, in which case the Stalking Horse APA will be deemed the Successful Bid
(as defined in the Stalking Horse APA) and the Applicant will be named the
Successful Bidder (as defined in the Stalking Horse APA), and the Receiver will
move before this court for an Approval and Vesting Order in the form attached to
the Stalking Horse APA. If the Stalking Horse Bid or any Revised Stalking Horse
Bid from 103co is not the Accepted Bid (as defined in the Stalking Horse APA)
then the Receiver shall pay to the Applicant, $12,500.00 as a break fee from sales
proceeds (the “Break Fee”).

14. The Receiver recommends that this court authorize it to enter into the Stalking Horse APA

as it is for an amount that significantly exceeds any previous offers made in respect of the

Debtor’s assets. In the circumstances, the Receiver believes that the Sale Process will allow

the marketplace to determine the highest and best value for the Debtor’s Assets and is the

recommended strategy to be followed.

Approval of Activities and Fees

15. In the Second Report, the Receiver has included a detailed description of its activities, its

fees and disbursements, and the fees and disbursements of its lawyers, Robins Appleby LLP.

16. The Receiver has acted reasonably, prudently and not arbitrarily, in carrying out its
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activities as described in the Second Report and it is appropriate to approve the activities set out

therein.

17.  The Appointment Order provides that the Receiver and its legal counsel are entitled to be
paid their reasonable fees and disbursements at their standard rates and charges, and are required

to pass their accounts from time to time.

18.  The Receiver's activities, statement of receipts and disbursements including the fees and
disbursements of its legal counsel, Robins Appleby LLP, as set out in the Second Report are fair

and reasonable and should be approved.

Other Grounds

19.  The provisions of the BIA and the inherent jurisdiction of this Court.

20. Rules 1.04, 2.03, 3.02 and 37 of the Rules of Civil Procedure.

21. Such further and other grounds as the lawyers may advise.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the motion:
(a) The Second Report;

(b) The Affidavit of Irving Marks sworn January 29 , 2024 (the "Robins Appleby LLP
Fee Affidavit");

(c) The Affidavit of Brandon Smith sworn January 29, 2024 (the "ISI Fee Affidavit");
and

(d) Such further and other evidence as the lawyers may advise and this Honourable
Court may permit.



008

February 1, 2024 ROBINS APPLEBY LLP
Barristers + Solicitors
2600 - 120 Adelaide Street West
Toronto, ON MS5H 1T1

Dominique Michaud LSO No. 56871V
Email: dmichaud@robapp.com
Tel: (416) 360-3795

Lawyers for the Receiver, Ira Smith,
Trustee & Receiver Inc.

TO: ATTACHED SERVICE LIST



TO:

AND
TO:

AND
TO:

AND
TO:

SERVICE LIST
(as at February 1, 2024)

IRA SMITH TRUSTEE & RECEIVER INC.
6-167 Applewood Crescent
Concord, ON L4K 4K7

Email: ira@jirasmithinc.com
Tel: (905) 738-4167 ext. 111

Court-Appointed Receiver

ROBINS APPLEBY LLP
Barristers + Solicitors
2600-120 Adelaide Street West
Toronto, ON M5H 1T1

Dominique Michaud LSO No.: 56871V
Email: dmichaud@robapp.com
Tel: (416) 360-3795

Lawyers for the Court-Appointed Receiver

STEPHEN M. TURK
200-23 Lesmill road
Toronto, ON M3B 3P6

LSO No.: 31329A
Email: sturk@stephenturklaw.com
Tel: (416) 630-5511

Lawyers for the Applicants and 1034523 Ontario Ltd.

MORRISON BROWN SOSNOVITCH LLP
910-One Toronto Street
Toronto, ON MS5C 2V6

Natalie Schernitzki LSO No.: 55366A
Email: nschernitzki@businesslawyers.com
Tel: (416) 368-6068

Lawyers for Tuxedo Court LP

009



010

AND MORRISON LAW

TO: Barristers and Solicitors
333 Adelaide Street West, 6 Floor
Toronto, ON M5V 1R5

Allan Morrison LSO No.: 12070K
Email: allan@morrisonlaw.ca

Vibhu Sharma LSO No.: 70130V
Email: vibhu@morrisonlaw.ca

Tel: (416) 598-0708
-and-

ENGLOBE LLP
5700-100 King Street West
Toronto, ON M5X 1C7

Elham Beygi LSO No.: 86200K
Email: beygi@englobelaw.com
Tel: (416) 505-0000 ext. 108

Lawyers for the Respondent,
EnviroEn Inc. and Harshal Gunde

AND DEPARTMENT OF JUSTICE

TO: Ontario Regional Office
400-120 Adelaide Street West
Toronto, ON M5H 1T1

Diane Winters LSO No.: 20824V
Tel:  (416) 952-8563
Email: diane.winters@justice.gc.ca

Lawyers for Canada Revenue Agency

Email Service List: ira@irasmithinc.com; dmichaud@robapp.com; sturk@stephenturklaw.com;
nschernitzki@businesslawyers.com; allan@morrisonlaw.ca; vibhu@morrisonlaw.ca;
beygi@englobelaw.com; diane.winters@justice.gc.ca

robapp\9115414.1



011

1199403 ONTARIO INC. - and- SAPTASHVA SOLAR S.A.

ET AL.
Applicants Respondent Court File No.: CV-21-00655706-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT TORONTO

NOTICE OF MOTION

ROBINS APPLEBY LLP
Barristers + Solicitors

2600 - 120 Adelaide Street West
Toronto, ON M5H 1T1

Dominique Michaud LSO No. 56871V
Email: dmichaud@robapp.com
Tel: (416) 360-3795

Lawyers for the Receiver, Ira Smith, Trustee & Receiver
Inc.

robapp\9118695.2



TAB 2



013

Court File No. CV-21-00655706-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

1199403 ONTARIO INC., 1274442 ONTARIO INC., and GULU THADANI

Applicants
-and-
SAPTASHVA SOLAR S.A.
Respondent

SECOND REPORT OF IRA SMITH TRUSTEE & RECEIVER INC.
IN ITS CAPACITY AS COURT-APPOINTED RECEIVER OF
SAPTASHVA SOLAR S.A.

DATED JANUARY 31, 2024



014

SECOND REPORT OF IRA SMITH TRUSTEE & RECEIVER INC.
IN ITS CAPACITY AS COURT-APPOINTED RECEIVER OF

SAPTASHVA SOLAR S.A.
DATED JANUARY 31, 2024
Table of Contents

1.0 Introduction 1

1.1 Purpose of the Report 2

1.2 Disclaimer 3
2.0 Background and Overview 4
3.0 Activities of the Receiver 5

3.1 TOPONLO HYAFO ...ttt 5

3.2 OPEFALIONS PLAT ...ttt ettt e s aee e saeeennseeen 7

3.3 IISUFATICE. ...ttt ettt ettt et e e naree e 9

3.4 Potential Purchaser ENQUITIES...........cccueecueeeceeeeiiieeiieeeiieeeiieesiseesseeesseeenseeenns 10

3.5 Cash flow and DOFFOWINGS ............cccoeevueeciieeieeiieeie e 13

3.6 Canada Revenue AGENCY...........ccoceveevuiieinueeieiniiniieiieteeie sttt 14

3.7 LANAIOTAS ..o et 17
4.0  SALE OF ASSETS - PROPOSED STALKING HORSE PROCESS..........ccccoviiiiienne 18
5.0  SECURED PARTIES AND OTHER LIABILITIES ......cccooiiiiiiiiiinieeeeee e 22
6.0 RECEIVER’S STATEMENT OF RECEIPTS AND DISBURSEMENTS.........ccccveueeee. 23
7.0  PROFESSIONAL FEES AND DISBURSEMENTS ......ccciiiiiiiiniieeieneeeeeenieeeen 23
8.0 OTHER MATTERS. ..ottt sttt sttt 24
9.0 CONCLUSION AND RECOMMENDATIONS ......oiiiiiiiiiieeeeee et 25

IRA SMITH

TRUSTEE & RECEIVER INC.

STARTING OVER, STARTING NOW



015

SECOND REPORT OF IRA SMITH TRUSTEE & RECEIVER INC.
IN ITS CAPACITY AS COURT-APPOINTED RECEIVER OF

Appendix “A”
Appendix “B1”
Appendix “B2”
Appendix “B3”
Appendix “C1”
Appendix “C2”
Appendix “C3”
Appendix “C4”
Appendix “D”
Appendix “E”
Appendix “F”
Appendix “G”
Appendix “H”
Appendix “I”
Appendix “J”
Appendix “K”

Appendix “L”

Appendix “M1”

SAPTASHVA SOLAR S.A.

DATED JANUARY 31, 2024

Appendices

Receivership Order dated January 24, 2022

Receiver’s First Report dated November 10, 2022

Receiver’s First Supplement to the First Report dated December 6, 2022
Receiver’s Second Supplement to the First Report dated December 11, 2022
First Report Approval Order dated December 12, 2022

December 2, 2022 Endorsement

December 7, 2022 Endorsement

December 12, 2022 Endorsement

Stalking Horse APA

Bid Procedures

SCADA APA

Thrive Inc.’s reporting letter

Insurance Policy Renewal

December 2022 email exchange with Tuxedo Landlord

Summary of hydro generation and revenue

2021 to 2023 comparison of hydro revenue

Letter from Receiver to CRA dated February 7, 2023

CRA’s letter to the Receiver dated February 10, 2023

ﬂ

IRA SMITH

STARTING OVER, STARTING NOW



016

SECOND REPORT OF IRA SMITH TRUSTEE & RECEIVER INC.
IN ITS CAPACITY AS COURT-APPOINTED RECEIVER OF
SAPTASHVA SOLAR S.A.

DATED JANUARY 31, 2024

Appendices (continued)

Appendix “M2” Letter from Receiver to CRA dated February 20, 2023

Appendix “N” CRA’s letter to the Receiver dated August 1, 2023

Appendix “O” Revised CRA demand letter

Appendix “P” Receiver’s assessment of present value based on 2023 generation
Appendix “Q” February 11, 2022 PPSA search

Appendix “R” Independent opinion of 1199403 Ontario Inc.’s security

Appendix “S” Receiver’s Statement of Receipts and Disbursements for the period

January 24, 2022 to November 30, 2023

Appendix “T” Affidavit of Mr. Brandon Smith in connection with the Receiver’s fee and
disbursements

Appendix “U” Affidavit of Mr. Irving Marks in connection with RA’s fee and
disbursements

Appendix “V” Receiver’s report in accordance with Subsections 246(2) of the BIA

ﬂ

IRA SMITH

STARTING OVER, STARTING NOW



017

Court File No. CV-21-00655706-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

SECOND REPORT OF IRA SMITH TRUSTEE & RECEIVER INC.
IN ITS CAPACITY AS COURT-APPOINTED RECEIVER OF
SAPTASHVA SOLAR S.A.

DATED JANUARY 31, 2024
1.0 INTRODUCTION

1. This report (the “Second Report”) is filed by Ira Smith Trustee & Receiver Inc. (“ISI”) in
its capacity as Court-appointed Receiver (the “Receiver”), pursuant to section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”) and section 101 of
the Courts of Justice Act, R.S.0O 1990, c.43, as amended (the “CJA”), without security, of all of
the assets, undertakings and properties of Saptashva Solar S.A. (“Saptashva” or the “Company”

or the “Debtor”).

2. The Honourable Justice Cavanagh made an order dated January 24, 2022 (the
“Appointment Date”) appointing the Receiver (the “Receivership Order”). A copy of the

Receivership Order and His Honour’s endorsement are attached hereto as Appendix “A”.

3. The Receiver to date has filed a First Report to Court dated November 10, 2022 (the “First
Report”) and two supplements to the First Report, dated December 6, 2022 and December 11,
2022, (respectively the “First Supplementary Report” and the “Second Supplementary

z\
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2.
Report”). These three reports, without exhibits, are attached hereto as Appendices “B1”, “B2”

and “B_S”.

4. After hearing the submissions of the Receiver and respective counsel with respect to the
Receiver’s motion to approve the First Report and the supplements thereto, and the actions,
activities and recommendations contained therein, on December 2, 7 and 12, the Honourable
Madam Justice Conway granted an Order, inter alia, approving the Relief sought by the Receiver,
including its Operations Plan as defined and detailed in the First Report. Attached hereto as
Appendices “C1”, “C2”, “C3” and “C4” is Her Honour’s Order dated December 12, 2022 (the
“First Report Approval Order”) and Her Honour’s endorsements dated December 2, 7 and 12,

respectively.
1.1  Purpose of this Report

5. The purpose of this Second Report is to report to this Honourable Court on the
administration of this Court-appointed receivership since the date of the First Report Approval
Order and on the assets and operations of the Debtor, in support of a motion by the Receiver to

obtain an Order of the Court:

a) approving the actions and activities of the Receiver since the First Report Approval

Order as detailed in this Second Report;

b) authorizing the Receiver to enter into an agreement (the “Purchase Agreement”)
to sell all or substantially all of the assets, property and undertakings of the Company

(the “Purchased Assets”) to 1034523 Ontario Limited (“103” or the “Purchaser”)

z\
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6.

d)
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(the “Transaction”), substantially in the form of the agreement attached hereto as

Appendix “D” (the “Stalking Horse APA” or the “Stalking Horse Bid”);

approving the bidding procedures described in this report and attached as Appendix
“E” (the “Bid Procedures”) and the sales and auction process described in this
report (collectively, the “Stalking Horse Process”) and authorizing and directing

the Receiver to conduct the Stalking Horse Process;

in the event that the Receiver concludes a sale of all, or substantially all, of the
Purchased Assets to a Successful Bidder (as defined in the Bid Procedures) other
than the Stalking Horse Bidder, approving and authorizing the Receiver to pay the
Breakup Fee (as defined in the Bid Procedures) to the Stalking Horse Bidder
forthwith following the closing of such sale approved by the Court in accordance

with the provisions of the Stalking Horse Bid;

approving the accounting for the receipts and disbursements of the Receiver from

January 24, 2022 to November 30, 2023; and

approving the fees, disbursements and other costs incurred for the period from
November 1, 2022 to November 30, 2023, by the Receiver and its legal counsel,

Robins Appleby LLP (“RA”).

Disclaimer

In preparing this Second Report, the Receiver, where stated, has relied upon information

obtained from and discussions with contractors and other third parties as stated herein

z\
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(collectively, 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. As indicated herein, the Receiver is of the opinion that
the books and records provided by the Debtor and its principal were incomplete. Accordingly, the
Receiver had to collect data from third parties and from operating the business of the Company to
be able to initially determine the financial position of the Company and to accumulate the

Information.

7. This report is prepared solely for the use of the Court and the stakeholders in this
proceeding, for the purpose of assisting the Court in making a determination whether to approve
the actions and activities of the Receiver, and other relief being sought. It is based on the Receiver’s
analysis of information provided to it by the management, Directors, staff, and contractors of the
Debtor, and other third parties as stated herein, which included unaudited financial statements and
internal financial reporting. The Receiver’s procedures did not constitute an audit or financial
review engagement of the Debtor’s financial reporting. Where stated, the Receiver has relied upon

the Information in reaching the conclusions set out in this report.
2.0 BACKGROUND AND OVERVIEW

8. The background of the Company as understood by the Receiver, is disclosed in Section 2.0

of the First Report. Readers are referred to that section of the First Report.
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3.0 ACTIVITIES OF THE RECEIVER
3.1 Toronto Hydro

9. In May, 2022, a representative of Toronto Hydro contacted the Company regarding
scheduling an audit of certain equipment installed at the generation sites located at 40 and 42
Tuxedo Court, Toronto (the “Tuxedo Site”). The representative was directed to contact the
Receiver, who through its project and property manager, Mr. Marello of Thrive Inc, facilitated a

site visit.

10.  Mr. Marrello advised the Receiver following the visit, that at the time the Company
constructed the Tuxedo Site certain components related to Toronto Hydro’s supervisory control
and data acquisition (“SCADA”) that were to be provided by Toronto Hydro, were not available
and were supplied by the Company, with the understanding that Toronto Hydro would purchase
that equipment from the Company. As the 42 Tuxedo equipment was not generating electricity at
the time of the audit, the auditor was unable to fully conduct his inspection and requested to be

contacted when 42 Tuxedo became operational.

11.  The Receiver is not in possession of any of the Company’s books, records, contracts or
other documentation concerning the SCADA equipment. Readers are directed to Section 3.7 of the
First Report regarding the Receiver’s efforts to obtain books and records from the Company and

its principal, Mr. H. Gunde.

12. Toronto Hydro reattended following the Receiver’s replacement of the inverters at 42

Tuxedo which made the equipment operational. In June 2023 a Toronto Hydro representative
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contacted the Receiver to begin the process of buying the SCADA equipment. On September 5,
2023, Toronto Hydro presented the Receiver with its offer to purchase the SCADA equipment
located at the Tuxedo Site for $15,160.00. The Receiver conferred with Mr. Marrello who
confirmed that all the equipment that Toronto Hydro was seeking to purchase was at the site and

that the offer was reasonable.

13. The Receiver sought advice from its legal counsel and after several rounds of revisions to
Toronto Hydro’s SCADA buyback agreement, the Receiver and Toronto Hydro entered into a
purchase agreement as of October 27, 2023 with a transaction closing date of December 22, 2023
(the “SCADA APA”). A copy of the agreement is attached hereto as Appendix “F”. Paragraph
2(k)(1) of the Appointment Order authorizes the Receiver to enter into and close this contemplated

transaction without further approval from this Honourable Court.

14. The Receiver was not in funds by December 22, 2023 to close the sale. On December 27,
2023, the Receiver contacted Toronto Hydro regarding the lack of funds and advised that it
considered the sale not to be closed until funds were received. Toronto Hydro indicated that an
administrative delay, which was resolved on December 27, 2023 was preventing their release of
funds. Subsequently Toronto Hydro advised that although the administrative issue was resolved,
funds would not be released until their next scheduled cheque batch date. As of the date of this
Second Report the Receiver is not yet in funds to close the transaction and has advised Toronto

Hydro that closing will take place once funds are received.
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3.2 Operations Plan

15.  The First Report Approval Order, inter alia, approved the Receiver’s Operations Plan
which was described in the First Report as operating the business of the Debtor through

approximately September 30, 2023 involving:
a. collecting hydro generation revenue from Toronto Hydro;

b. overseeing the replacement of all damaged inverter components at the Kingston

Site under warranty as components become available;

c. as components become available and weather conditions are safe to permit, replace
all damaged inverters, not under warranty, at 42 Tuxedo Court and bring the site

on-line to generate electricity; and

d. perform inspections of all equipment and maintain as needed (the foregoing is

collectively defined as the “Operations Plan").

16.  Asdescribed in the First Report, the Receiver was introduced by legal counsel to 1199403
Ontario Inc. (“119”), 1274442 Ontario Inc. and Gulu Thadani (collectively the “Applicant”) to
Mr. Dakk Marrello of Thrive Inc. (“Thrive”). Mr. Marrello has a background in engineering and
is very familiar with the solar generation systems and equipment used by the Company. The
Receiver retained Thrive, to provide asset management, project management and advisory services
in relation to the Company’s assets. These services were an essential part of the Operations Plan.
The term of Thrive’s services agreement with the Receiver has been continuously mutually agreed

to be extended and remains in effect at this time.
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17. The First Report details the conditions that Thrive’s initial and subsequent inspections
revealed regarding the status of the electricity generation of the Company’s equipment. The First
Report also reported that all of the inverters, a component required to convert the DC power
generated by the solar panels into AC power for introduction and sale to the power grid, at one of
the Tuxedo Sites had failed. As they were not installed correctly by the Company, the manufacturer

would not provide warranty coverage for those parts.

18. Warranty coverage was provided by the manufacturer for the inverters located at the
buildings on Kingston Road, Toronto (the “Kingston Site”) and at the date of the First Report
several components were repaired or replaced under warranty, and others were awaiting repair and

replacements as components became available through the supply chain.

19.  Following the issuance of the First Report Approval Order the Receiver secured additional
funding from the Applicant in these proceedings by way of a Receiver’s Certificate, under the
increased borrowing authority approved by the First Report Approval Order. With sufficient funds
to cover its accumulated expenses and the cost of replacing the inverters at 42 Tuxedo Court, the
Receiver through Thrive, expeditiously placed an order for the inverters to avoid supply chain
delays. The inverters were received by the Receiver on February 8, 2023 and Generation Solar,
the manufacturer’s authorized installer, scheduled installation to take place on March 9, 2023.
Installation was co-ordinated and supervised by Thrive as a man lift and other equipment was

required for the work.

20.  Attached as Appendix “G” is Thrive’s reporting letter to the Receiver detailing the

following:
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a. the completion of the inverter replacement work at 42 Tuxedo including Generation

Solar’s invoice for supply and installation and their post-installation reporting;

b. a summary of all warranty work completed by Generation Solar at the Kingston

site;

c. a summary of work the Receiver was required to do under the premises leases at
both the Kingston Site and Tuxedo Site to facilitate roof repairs required by the

respective landlords'; and

d. the date of Thrive’s last inspection of all equipment and the operational status.

21.  As aresult of the replacement of the 42 Tuxedo inverters, an additional 20,547.154 kWh
of electricity has been produced as of November 30, 2023, translating to a gross revenue gain of
$14,650.12. Readers are directed to section 3.6 below regarding a more detailed discussion of

cashflow and generation revenue.

3.3 Insurance

22.  The insurance policy renewed on September 2, 2023 and the Receiver was able to renew
the coverage at substantially the same terms and premium as previous. Attached as Appendix “H”

is confirmation of insurance coverage.

! Section 3.5 of the First Report describes in detail a significant undertaking that was required at 42 Tuxedo in April
2022 with respect to complete removal of all panels for roof repair. The Kingston landlord required a number of panels
to be temporarily removed over Winter/Spring 2022/2023 to facilitate roof repairs. Subsequent to the date of Thrive’s
report several panels at one of the Kingston Road sites required removal at the Receiver’s expense to facilitate a roof
repair and a few at 42 Tuxedo, at the landlord’s expense to facilitate HVAC repairs.
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3.4  Potential Purchaser Enquiries

23.  The First and Second Supplementary Reports discuss in significant detail an unsolicited
offer received by the Receiver from Hexa Ventures Ltd. (“Hexa”) following service of its motion
record containing the First Report. Despite Mr. Morrison, counsel for the Company and potentially
Hexa, advising this Honourable Court that it had deposit funds from Hexa and asking the Court
how to proceed, since Her Honour’s ruling, Order and Endorsements, as of the date of this Second
Report the Receiver received no further correspondence from or on behalf of Hexa. The Receiver
intends to make Hexa aware of the Stalking Horse Process once approved by this Honourable

Court and begun by the Receiver.

24.  Paragraph 3 of the First Report Approval Order allowed any stakeholder, on ten days
notice, to bring a motion to terminate the Operations Plan and seek an Order to implement a sales

process. No party has done so as of the date of this Second Report.

25.  Madam Justice Conway’s Endorsement dated December 12, 2022 awarded the Receiver
$4,000.00 in costs payable by the Company and its Principal Mr. Gunde. RA advised the Receiver
that on November 30, 2023, it received a bank draft from Mr. Gunde payable to it in trust on
account of the cost award. The funds were deposited in RA’s trust account and were ultimately

applied to their fees.

26. On December 13, 2022 the Tuxedo Landlord left the Receiver a voicemail message
indicating he wished to speak with the Receiver. The Receiver replied by email, providing an
update, of what transpired in court and that it was carrying out the Operations Plan and an email

exchange took place.
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27.  The Tuxedo Landlord had on prior occasions expressed an interest in potentially acquiring
the Company’s assets located at the Tuxedo Site? and this was reiterated in the email exchange.
The Receiver advised that there will ultimately be a sales process that the Tuxedo Landlord can
participate in. The Tuxedo Landlord was referred to specific sections of the First Report to answer
additional questions. Additionally, they were advised that although the Receiver may not accept
an unsolicited offer, especially one that is not for all assets en bloc it can’t stop any party from
submitting an unsolicited offer. The Receiver noted that the Sculler precedent from the First Report
would be a good model to follow and that a non-binding letter of intent would be the best way to
engage the Receiver should the Tuxedo Landlord wish to commence due diligence as a prospective

purchaser. A copy of the email exchange is attached hereto as Appendix “I”.

28.  Periodically parties would contact the Receiver by telephone or email indicating that they
heard of the receivership of Saptashva and were seeking an update as to whether the Receiver had
assets for sale. Parties were informed that the Receiver is carrying out the Court approved
Operations Plan, and will ultimately seek Court approval of a sales process and that interested

parties can provide their contact details, to be included in any future Court approved sales process.

29. On May 25, 2023, legal counsel to 103, the Kingston Site landlord who is related to the
Applicant, contacted the Receiver advising that his client was considering making a stalking-horse

offer initially for just the assets at the Kingston Site, and then clarified to include all of the

2 Readers can refer to Section 3.5 of the First Report for details.
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Company’s assets. Counsel requested that the Receiver provide its form of confidentiality

agreement (“CA”), which was promptly provided.

30.  Following receipt of the fully executed CA on June 27, 2023, the Receiver provided 103’s
principals with data room access to view the books and records that were made available to Sculler
(readers are directed to Section 4.0 of the First Report for more details) plus updated information

regarding the electricity generation as at the then current date.

31. On September 22, 2023, counsel to 103 advised the Receiver that his client had concluded
its due diligence and wished to make a stalking-horse offer. A call with the Receiver, its counsel
and 103’s counsel was immediately scheduled to discuss the form of offer and terms that would
be acceptable to the Receiver. Due to several factors including the health of one of 103’s principals
and 103 wishing to retain counsel more experienced in this specific type of transaction, there was
a delay in receiving a written offer, however 103’s counsel assured the Receiver that it was to
come. On November 13, 2023 103’s additionally retained counsel presented the Receiver with a
draft stalking-horse purchase agreement for its review and comment. Readers are directed to

Section 4.0 of this Second Report for further discussion.

32.  In January 2024, the Tuxedo landlord sought an update from the Receiver regarding its
activities. The Receiver advised that it was finalizing the terms of a stalking horse offer. Following
learning of this, the Tuxedo Landlord advised it wished to begin due diligence with a view to
submitting an offer to purchase only the assets located at the Tuxedo Site. The Receiver advised

that it would be inappropriate to engage further purchasers while it was till working in good faith
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with a stalking horse offeree, and the Tuxedo Landlord would be served with its motion for

approval of inter alia the sales process and could participate in that process.

3.5  Cash flow and borrowings

33.  As of the date of this Second Report the Receiver has issued three Receiver’s Certificates,
and has borrowed to date the maximum allowed under the expanded borrowing authority approved
by the First Report Approval Order being the sum of $225,000.00 from the Applicant. The
Receiver holds a separate 3™ party retainer in the amount of $12,000.00 received from the
Applicant, segregated from its Receivership specific trust account, in its firm’s general trust
account reserved for 3™ party deposits. The First Report indicated that the retainer was $10,000.00

1n error.

34.  The Receiver has received total net receipts, inclusive of HST from Toronto Hydro under
the FIT Contracts for the period January, 2022 to November 2023, inclusive, in the amount of
$262,727.01. Attached hereto as Appendix “J” is the Receiver’s schedule summarizing the

Toronto Hydro revenue for the relevant period.

35.  Attached as Appendix “K” are comparative summaries of generation for 2021 (the year

prior to the Receiver’s appointment) 2022 and 2023. Since the appointment of the Receiver and
its efforts with Thrive’s assistance to remediate and repair the generation assets, generation has
increased from 121,382 kWh for the twelve months ending December 31, 2021 to 195,258 kWh
for eleven months ending November 30, 2023. This represents average monthly generation of

17,751 kWh in 2023 as comparted to average monthly generation of 10,115 kWh in 2021, a gain
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of 75%> in electricity generation following the work described in the First Report and the

Receiver’s implementation of the Operations Plan.

36.  Readers are directed to Section 6.0 below regarding the receipts and disbursements of the

Receiver* and section 7.0 below regarding the fees and disbursements of the Receiver and RA.

3.6  Canada Revenue Agency

37.  As detailed in the First Report, the Receiver requested that Canada Revenue Agency
(“CRA”) open an “RT0002” HST account for the Receiver to file returns for its HST exigible
activities. On December 1, 2022, the Receiver received the required electronic filing access from
CRA to allow it to file returns and returns for the partial first and complete second and third
quarters of 2022, which were due at the time and were promptly filed. The return for fourth quarter
2022 was filed on January 3, 2023 following the end of the fiscal quarter. As the returns for second
and third quarter 2022 were filed simultaneously, the Receiver did not pay the HST due for the
third quarter but rather elected to have it be offset by the larger refund due to it for the second

quarter.

38.  OnFebruary 6,2023, Mr. B. Dupont of CRA contacted the Receiver by telephone to inform
that the fourth quarter 2022 HST return had been selected for review (the “Q4 Review”) and a

discussion took place regarding the receivership status. The Receiver informed Mr. Dupont that it

3 December typically provides reduced revenue, 11 months of revenue for 2023 produced a 60.6% gain over 12 months
of revenue in 2021.

4 November 2023 generation revenue was not received until December, 2023. As the Receiver uses a cash-based
accounting system, the November revenue is not included in an accounting as of November 30, 2023.
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had not received any assessments of the returns filed to date and had no access to the Company’s

online portal where perhaps the assessments were accessible. The telephone call was followed up

by the Receiver with a letter dated February 7, 2023, confirming the contents of the call, providing

additional information and making certain requests that Mr. Dupont requested be made in writing.

A copy of the Receiver’s letter, without enclosures is attached hereto as Appendix “L”.

39. On February 16, 2023, the Receiver received Mr. Dupont’s letter (addressed to the
Company’s director care of the Receiver) dated February 10, 2023, formally advising of the Q4
Review. The Receiver provided a response in facilitation of the Q4 Review on February 20, 2023.
A copy of CRA’s letter and the Receiver’s response, without enclosures, are attached hereto as

Appendices “M1” and “M2”.

40.  The Receiver continued filing quarterly RT0002 HST returns as they became due, and had
not received any notices of assessment. The Receiver contacted Mr. Dupont to again request copies
of assessments and to enquire regarding the status of the Q4 Review. Mr, Dupont advised he is
unable to assist with assessment copies as that is not his department, and confirmed that the Q4
Review is still being examined by CRA. Mr. Dupont advised the Receiver that he wished to
examine backup documentation for first quarter 2023 and directed the Receiver to contact the
Sudbury Tax Services Office (the “TSO”) in writing with respect to notices of assessment. The
Receiver complied with Mr. Dupont’s request in relation to first quarter 2023 and corresponding

with the TSO.

41.  In July 2023, the second quarter RT0002 HST return was filed when due. Again, the

Receiver contacted Mr. Dupont to follow up on the status of the Q4 Review, notices of assessment
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and refunds due to the Receiver for its RT0002 filings. There was an HST liability for certain
RT0002 periods that could be offset against the HST refund due. Mr. Dupont advised that he had
completed the Q4 Review and his informal review of the first quarter 2023 documents and was
recommending that his team lead assess the returns as filed, but the matter was waiting on team
lead approval. Mr. Dupont recommended that the Receiver pay all RT0002 HST remittances as
they become due and not seek to offset against held refunds for prior periods. The Receiver has

therefore remitted to CRA HST due on the RT0002 account for second and third quarters 2023.

42.  Attached hereto as Appendix “N” is CRA’s letter of August 1, 2023 advising that CRA

had accepted the returns filed by the Receiver for fourth quarter 2022 and first quarter 2023. The
Receiver contacted Mr. Dupont to enquire regarding the status of the net refunds due to the
Receiver now that the review was complete and Mr. Dupont advised that he is not able to provide

an answer as that information is not available to him as an examiner.

43.  The Receiver contacted Mr. M. Lohnes at CRA, the collector who initially contacted the
Receiver and set up the RT0002 account. Mr. Lohnes was able to provide reproductions of several
RT0002 assessments to the Receiver and initiated an internal enquiry into what is delaying the
release of the net refunds due to the Receiver. On December 4, 2023 the net held refunds were

released to the Receiver, totalling $20,877.68, including interest.

44.  As at the date of this Second Report, the Receiver is current in its filings with CRA for the
RT0002 and is expecting a refund of $260.46 from its Q4 2023 RT0002 filing. Readers are directed

to Section 6.0 of this Second Report regarding the Receiver’s statement of receipts and
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disbursements which inter alia accounts for all HST for its activities since its appointment to the

end date of the statement, on a cash basis®.

45.  As indicated in the First Report, CRA issued a demand letter for its trust claim for the

Company’s unpaid HST, which contained a clerical error. Attached as Appendix “O” is the

revised demand letter of CRA, indicating a balance owing by the Company in the amount of

$14,061.31 and asserting a trust claim of $10,967.89 over the assets of the Company.

3.7 Landlords

46.  Asdescribed in section 3.5 of the First Report, the Tuxedo Landlord inter alia made various
allegations regarding the Company’s rental arrears and failure to provide generation data.
Ultimately, as indicated in the First Report, the only accounting ever provided by the Tuxedo
Landlord indicated rent, in the normal course, at the rate of $583.33 a month was outstanding

following the Receiver’s appointment. This was promptly paid by the Receiver.

47. The Receiver has continuously paid rent to the Tuxedo Landlord, quarterly, in advance, at
the rate specified in Section 8.01 of the Tuxedo Lease, being the greater of 8% of the annual

generation revenue or $7,000.00 per annum.

48.  Even with the 42 Tuxedo Site becoming fully operational, the total electricity generated at

the Tuxedo Site for January 1 to November 30, 2023 was 85,473.215 kWh giving rise to gross

5 As the HST refunds were received after the reconciled statement date of November 30, 2023, they are not included
in the appendix to Section 6.0.
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generation revenue of $60,942.40. 8% of this revenue would be $4,875.39 or an average of $443.22

a month.

49.  As 8% of the annual observed generation revenue at the Tuxedo Site has consistently
remained less than $7,000.00 per annum, the Receiver has aways paid at the greater rate of

$7,000.00 per annum, quarterly, in advance, plus HST.

50.  As ofthe date of this Second Report the Receiver has pre-paid rent to the Tuxedo Landlord

up to March 31, 2024.

51.  To conserve cashflow, the Receiver has continued to defer payment of rent to the Kingston
Landlord. The Receiver estimates that the total deferred rent amounts to $27,844.14, (plus HST)
up to January 19, 2024. As the Stalking Horse APA contains an adjustment clause to fund final
expenses of the Receiver, should the Receiver have insufficient cash on hand to pay this deferred
obligation future discussion with the Purchaser and the Kingston Landlord would need to take

place regarding either forgiveness or funding.
4.0 SALE OF ASSETS — PROPOSED STALKING HORSE PROCESS

52.  The Appointment Order, inter alia, granted the Receiver the power to market any and all

of the Property including advertising and soliciting offers and negotiating terms of sale.

53.  The Receiver’s view is that the assets, properties and undertakings should be sold on an
en-bloc going-concern basis. As indicated herein, the Purchaser, an entity related to the Applicant

has submitted the Stalking Horse Bid.
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54.  With a view to maximizing realizations, the Receiver also encouraged the Applicant to
permit any bid that it makes to act as a stalking-horse bid for the assets. The Receiver is of the
view that a stalking-horse process enhances the stability of the Company’s business by ensuring
the transition of the Company’s business out of receivership as a going-concern, and also provides

an opportunity to expose the Company’s assets to the market for the benefit of all stakeholders.

55.  The Purchaser has submitted to the Receiver the Stalking Horse APA (Appendix D to this
Second Report), which, should it be approved by this Honourable Court, will serve as the Asset
Purchase Agreement that all proposed purchasers will be required to complete should they wish to

make a bid on the Company’s assets, properties and undertakings.
56. The main features of the Stalking Horse APA can be summarized as follows:

1. The Purchased Assets. The Purchased Assets include substantially all of
the property, assets and undertakings of the Company. All of the Purchased Assets

are being purchased on an “as is where is” basis.

ii. The Purchase price:  The Stalking Horse APA is essentially a credit bid,
offering to assume $550,000 of the debt owing to 119. The bid includes a clause to

provide the Receiver with any additional cash required to complete its mandate.

iil. Closing: the Stalking Horse APA is conditional upon closing by no later
than May 31, 2024. This leaves adequate time for the Receiver to conduct an
appropriate length sales process. The Receiver believes this is sufficient for a

sophisticated party to conduct the necessary due diligence.
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1v. Conditions. The conditions include those common in a Receiver’s sale of
this nature.

V. The Sales Process. The Receiver will run the sales process outlined in the

proposed Bid Procedures (as defined in the Stalking Horse APA). If the Receiver
determines that it has received more than one Qualified Bid (as defined in the
Stalking Horse APA) (in addition to the Stalking Horse APA), it will invite
Qualified Bidders (as defined in the Stalking Horse APA) to participate in an
auction, as described in the Bid Procedures. If the Receiver does not receive any
Qualified Bids other than the Stalking Horse APA, it will not hold an auction, in
which case the Purchase Agreement will be deemed the Successful Bid (as defined
in the Stalking Horse APA) and the Applicant will be named the Successful Bidder
(as defined in the Stalking Horse APA), and the Receiver will move before this
court for an Approval and Vesting Order in the form attached to the Stalking Horse
APA. If the Stalking Horse Bid or any Revised Stalking Horse Bid from the
Applicant is not the Accepted Bid (as defined in the Stalking Horse APA) then the

Receiver shall pay to the Applicant, $12,500.00 as a break fee from sales proceeds.

The Receiver recommends that this court authorize it to enter into the Stalking Horse APA.

The Receiver makes this recommendation for the following reasons:

(1) The Purchase Price is substantially in excess of the amount offered by Sculler Energy

Corp (“Sculler’’) who had submitted and then rescinded an offer which they were originally
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prepared to let stand as a stalking horse offer. Readers are directed to the First Report for

further details on the Receiver’s marketing process with Sculler.

(1) The Purchase Price, at $550,000 inclusive of the assumption of the Receiver’s
indebtedness of $225,000 is substantially in excess of the price offered by Hexa. Readers
are directed to the First Supplementary Report and Second Supplementary Report for
further discussion of the offer submitted by Hexa. Although the Company’s assets are
generating more revenue now than at the time of the Hexa offer, the value of the
Company’s assets is based on the future finite revenue stream. At least a full year of
potential revenue opportunity has passed since the Hexa offer was submitted. The

marketplace will tell us if the Applicant’s offer is appropriate.

(iii) Attached hereto as Appendix “P” is a schedule of the Receiver’s observed revenue
for the calendar year 2023° and an assessment of present value of the future income stream
from January 1, 2024 to the end of the FIT contract life span on June 6, 2034, after
deducting for rent, hydro costs, insurance, basic maintenance and 0.5% annual rate of decay
from the solar panels. When compared to potential investment returns with less associated

risk, the Receiver believes the Purchase Price to be reasonable.

(iv) The Receiver has not commissioned an appraisal of the Company’s assets and future

income. The Receiver prefers to rely on the marketplace to decide the highest and best

® As certain generation sites were offline for maintenance during the year and December revenue has not been obtained
at the date of this report, the Receiver extrapolated and estimated generation potential for those sites by comparing the
percentage output of other sites for the relevant period to the maximum potential for the month of May.
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value for the Purchased Assets. The Receiver refers readers to Section 4.0 of the First

Report regarding its unsuccessful attempts to engage two experienced consultants,

including one with a specific focus on solar projects to aid it with a marketing process.

Therefore, the Receiver at this time has decided to rely on the marketplace of potential

purchasers, who would not be bound by any valuation, rather than attempt to engage a

consultant to value the Purchased Assets.

58.  Accordingly, the Receiver believes that the proposed Stalking Horse Sales Process will
allow the marketplace to determine the highest and best value for the Purchased Assets and is the

recommended strategy to be followed.

5.0 SECURED PARTIES AND OTHER LIABILITIES

59.  The Receiver performed a search of the Ontario Personal Property Security Registration
System (“PPSA Search”) as at February 11, 2022 (current as of February 10, 2022) which
indicated that only 119 had registered a security interest against the Company or their assets:

Attached as Appendix “Q” is a copy of the Receiver's PPSA search.

60. The Affidavit of Gulu Thadani sworn December 28, 2020 in connection with these
receivership proceedings (the “Thadani Affidavit”) indicates that the balance outstanding to the
Applicant as at December 31, 2020 was $1,429,760.96 with interest and costs accruing in

accordance with the terms of the loans advanced by the Applicant.

61.  Attached hereto as Appendix “R” is the independent security opinion of RA confirming

to the Receiver that 119’s security, is valid, enforceable and ranking in first position.

z\
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62. CRA’s trust claim for the Company’s unremitted HST ranks ahead of security held by 119
by virtue of the statutory priority created by Section 222 of the Excise Tax Act (Canada). As the
first proceeds of sale of the Company’s assets will come from the closure of the SCADA buyback
to Toronto Hydro, the Receiver, in consultation with stakeholders, intends to satisfy that obligation

from those proceeds of sale.

6.0 RECEIVER’S STATEMENT OF RECEIPTS AND DISBURSEMENTS

63.  As described in the First Report and this Second Report, the Receiver has been collecting
and utilizing the hydro generation revenue receipts to fund its mandate, along with advances from

the Applicant. Attached as Appendix “S” is the Receiver’s Statement of Receipts and

Disbursements for the period January 24, 2022 to November 30, 2023.

7.0 PROFESSIONAL FEES AND DISBURSEMENTS

64. The First Report Approval Order approved, inter alia, the Receiver’s fees and
disbursements for all work done since being consulted to act as Receiver to October 31, 2022

inclusive. Attached as Appendix “T” is a copy of the Affidavit of Mr. Brandon Smith in

connection with the Receiver’s fee and disbursements including the detailed statement of account
for all work done since November 1, 2022 to November 30, 2023 inclusive, in the amount of
$35,430.73 (inclusive of disbursements and excluding HST). To date, the amount of $35,430.73

(plus HST) has been advanced on account of the Receiver’s fee and disbursements.

65. The First Report Approval Order approved, inter alia, RA’s fee and disbursements account

for the period since being retained by the Receiver to October 31, 2022. Attached as Appendix

z\
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“U” is a copy of the Affidavit of Irving Marks sworn January 29, 2024, in connection with RA’s
fee and disbursements including the detailed statement of account for the period November 1, 2022
to November 30, 2023 in the amount of $34,328.39 (inclusive of HST). To date, the amount of
$34,328.39 (including HST) has been advanced on account of RA’s fee and disbursements.

Included in this advance is the cost award paid by Mr. Gunde to RA in trust.
8.0 OTHER MATTERS

66. In accordance with Subsection 246(2) of the BIA, on February 21, 2023 and August 16,
2023, ISI’s statutory Second and Third Interim Reports (the “Interim Reports’) were sent by
ordinary mail to the Debtor and the Office of the Superintendent of Bankruptcy (and all known
creditors of the Debtor who requested a copy’). Attached as Appendix “V” to this First Report is

a copy of the Interim Reports.
9.0 CONCLUSION AND RECOMMENDATIONS

67.  For the reasons set out in this First Report, the Receiver respectfully requests that this

Honourable Court approve:

a) this Second Report and the actions and activities of the Receiver described herein

since the date of the First Report and the supplements thereto;

7 No creditor requested a copy, one was provided as a courtesy to the Applicant’s counsel.
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b) authorize the Receiver to enter into the Stalking Horse APA to sell the Purchased
Assets to the Purchaser, substantially in the form of the agreement attached hereto

as Appendix “D”;

¢) the Bid Procedures described in this Second Report and attached hereto as

Appendix “E”;

d) the Stalking Horse Process described in this Second Report and authorize and direct

the Receiver to conduct the Stalking Horse Process;

e) in the event that the Receiver concludes a sale of all, or substantially all, of the
Purchased Assets to a Successful Bidder other than the Stalking Horse Bidder, the
payment by the Receiver of the Breakup Fee to the Stalking Horse Bidder forthwith
following the closing of such sale approved by the Court in accordance with the

provisions of the Stalking Horse Bid;

f) the accounting for the receipts and disbursements of the Receiver from January 24,

2022 to November 30, 2023; and

g) the fees, disbursements and other costs incurred for the period November 1, 2022 to

November 30, 2023, by the Receiver and its legal counsel, RA as disclosed herein.

R
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All of which is respectfully submitted at Toronto, Ontario this 31st day of January, 2024.

IRA SMITH TRUSTEE & RECEIVER INC.
solely in its capacity as Court-Appointed Receiver
of Saptashva Solar S.A., and not in its personal Capacity

Per:

Brandon Smith — Senior Vice-President

)

IRA SMITH

TRUSTEE & RECEIVER INC.
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COURT FILE ML CV-21-00655706-0CL

N\

7, E Y
T
Respondent

ONTARID
SUPERIOR COURT OF JUSTICE
(COMMERCTAL LIST)
THE HONOURABLE JUSTICE CAVANAGH ) MONDAY, THIS 24" DAY OF
]
] JANUARY, 2022
EETWEEN:
Applicants
\\\\\\\\\“‘g‘(‘;{,};';’gp,,,,, 1199403 ONTARIO NG, 1274442 ONTARIOQ ING.,
St and GULL THADANI
557 R
(&) d
KA SAPTASHYA SOLAR S.A

»
N

APPLICATION UNDER SECTION 243(1}OF THE BANKRUPTCY AND INSOLVENCY ACT, R.3.C. 1985, c.
8-3, A5 AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.5.0, 1990, ¢. C43. AS

AMENDED
ORDER
(APPOINTING RECEIVER)

THIS APPLICATION, made by Applicants, for an Order, infer alig, pursuant (o subsection 241 1) of the
Bavikruprey and Mnsofvency Act, R.S.C. 1985, c. B-3, 15 amended (the “BIA™) and section 101 of the Courts o
Jeestloe Aor, RS0, 1990, 043, a5 amended {the "CIA"), eppointing Ira Smith Trustee & Receiver Inc. s redeiver
i in such capacity, the “Receiver™), without security, to exercise the powcrs and duties as spocifically sel oul in this

Order with respest to the assels, undetakings and properties of Saptashva Solar 5.4, (ithe “Debtor™) acquired for,

of used in relation to a busingss carried on by the Debtor was heard on September 23, 2021 by way of video-

conference & a result of the Covid-19 Pandemic.
ON READING the affidavit of Gulu Thadani sworn December 28, 2020 (the "Thadani Afidavit™), and

the supplementary affidavit of Gulu Thadani sworn September 7, 2021, and the second supplementary affidavit of
1
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Gulu Thadani sworn September 8, 2021, and the afidavit of Harshal Gunde sworn September 7, 2021, and the
affidavit of Amanda Bolton sworn Septermber 17, 2021, and wpon reading the factums filed by the parties and the
Exhibits thereto and on hearing the submissions of counsel for the Applicants and the Respondent and all other

parties listed on the counsel slip and on reading consent of Ira Smith Trustee & Raceiver Ine. toact a3 the Receiver:

APPOINTMENT
1s THIS COURT ORDPERS that pursuant {o section 243(1) of the BIA and section 107 of the OJ4 that Ira

Smith Trustee & Receiver Inc is hereby appointed Receiver, without secarity, to exercise the powers and duties as
specifically set out in this Order with respect to the assets, undertakings and properties of the Debtor acquired for,

or used in relation to the business carmied on by the Debior, including all proceeds thereof {(collectively, the
“Property™).

RECEIVER'S POWERS
2 THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not obligated, to-act
at onee in respect of the Property and, without in any way limiting the generality of the forezoing the Receiver is
hereby expressly empowered and authorized to do any of the following where the Receiver considers it necessary

or desirable:

(a) to fake possession of and exercise control over the Property and any and all procesds, receipts and

disbursements arising out of or from the Property;

by lo receive, preserve, and protect the Property, or any part or parts thereof, including, hut not limited
to, the changing of focks and security codes, the refocating of Propeny 1o safieguard i1, the engaging
of independent security personnel, the taking of physical inventories and the placement of such

INSUEMANCE COVErAEe A8 may e necessary o desirahble;

(<) to manage, operate, and carry on the business of the Debtor, including the powers to enter into any
agreements, incur any obligations in the ordinary course of business, cease to carry on all or any

part of the business, or cense Lo perform any contracts of the Debtor;
{d} to engagze consuliants, appraisers, agents, experis, auditors, accounfants, manasgers, counsel and

2
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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 limitstion those

conferred by this Order;

to parchase or lease such machinery, equipment, imventories, supplies, premises or other gssets o

continue the business of the Debtor, or any part or parts thereof;

ta receive and collect all monies and aceounts now owed or hereafler owing to the Debtor, and o
exercize all remedies of the Debtor, in collzcting such monies, including, witheut limitation, o

enforce any sacurity held by the Debtor;
to settle, extend or compromiss any indebtedness owing to the Debtor;

o execule, miign, issue and endorse documents of whatever nature in respect of any of the
Property, whether in the Receiver's name or in the name and on behalf of the Debvor, for any

purpose pursuant ta this Crder;

to initiate. prosecute and continue the prosecufion oF any and all peocesdings and to defend all
proceedings now pending or hereafter instituted with respect to the Debtor, the Property or the
Receiver, and to settle or compromise any such procesdings. The authority hereby conveyed shall
extend 1o such appeals or applications. for judicizl review in respact of any order or judgment

pronounced in any such proceeding

to market any or all of the Property, including advertizing and soliciting offers in respect of the
Property or any part or parts thereof and negotisting such terms and conditions of gale as the

Receiver in its discretion may deem approamiate;

to gell, convay, transfer, lease or assign the Property or any part or parts thereof out of the ordinary

course of buginess,

(1 without the approval of thiz Courl in respect of any transaction not exceeding $350.004,
provided that the aggregate consideration for all such transactions does not exceed
£100,000; and,
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(i)  withthe approval of this Court in respect of any transaction in which the purchase price or

the aggregate purchase price exceeds the applicahle amount set out in the precading clauss;

and in each such case notice under subsection 63(4) of the Ontario Persanad Propery Jecurity Act,

shall not be required.

o apply for any vesting order or other ordérs necessary (o convey the Property or any part or parts
thersof to a purcheser or purchasers thereof, free and clear of any liens or encumbrances affecting

such Property;

to repart to, mest with and discuss with such affected Persons {as defined below) as the Receiver
deemiz appropriate on-gll maftets relafing to the Propery and the receivership, end to shane

infermation, 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 thz Froperty or on any registries with respect to the Property;

to apply for any permits, licences, approvals or permissions as may be tequired by any
governmental authoriny and any renewals theraof for and on behalf of and, if thought desizable by

the Feceiver, in the name of the Delitar;

to enter into agreements with any trustee in bankruptcy appointed in respect of the Debtor,
including, without limiting the generality of the foregoing, the ability o enter infe eccupation

agreements Tor any properdy owned or leased by the Debtor;

ko exercise any shareholder, partnership, joint ventore or other rights which the Debtor, may have;

and,

to take any sieps reasonably incidental to the exercise of these powers or the performance of any

statutory obligations.

and in cach case where the Feceiver takes any such actions or steps; it shall be exclusively authorized and

empowered 1o do so, to the exclusion of all oiher Persons {as defined below), incleding the Debior, and without
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interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

3, THIS COURT ORDERS that: (i) the Debtor; (ii) all of its current and former directors, officers,
employees, agents, sccountants, legal counsel and sharcholders, and all other persons acting on its
mstructions or behalf, and (iii) all other individuals, firms, corporations, governmental bodies or agencies,
or other entities having notice of this Order (all of the foregoing, collectively, being “Persons” and cach
being a “Person’) shall forthwith advise the Receiver of the existence of any Properly in such Person's
possession or confrol, 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 each as required in the
discharge of the duties of the Receiver.

d, THIS COURT ORDERS that afl Persons shall forthwith advise the Receiver of the existence of
eny books, documents, securities, contracts, orders, corporate and sccounting records, and any other
papers, records and information of any kind related to the business or alfairs of the Debtor, and any
COMmpUter programs, computer lapes, computer disks, or other data storage media containing any such
information (the foregoing, collectively, the “Records™) in that Person's possession or control, and shall
provide to the Receiver or permit the Receiver to make, retain end take away copics thercof and grant to
the Receiver unfettered access to and use of accounting, computer, software and physical facilities relating
thereto, each as required in the discharge of the duties of the Receiver, provided however that nothing in
thiz peragraph 5 or in paragraph 6 of this Ovder shall require the delivery of Records, or the granting of
access to Records, which may not be disclosed or provided to the Receiver due to the privilepe attaching

to solicitor-client communication ot due to statutory provisions prohibiting such disclosure,
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T2 THIS COURT ORDERS that il any Records are stored or otherwise contained on a computer or
other electronic system of information storage, whether by independent service provider ar otherwise, all
Persons in possession or control of such Records shall forthwith give unfetiered access to the Receiver for
the purpose of allowing the Receiver to recover and fully copy all of the information contained therein
whether by way of printing the information onte paper or making copies of computer disks or such other
manner of retrieving and copying the information as the Receiver in its discretion deems expedient, and
shall not alter, erase or destroy any Records without the prior written consent of the Receiver, Further,
for the purposes of this paragraph, all Persons shall provide the Receiver with all such assistance in paining
immediate access to the information in the Records as the Feceiver may in its discretion require ineluding
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 acceunt numbers that may be required 1o gain

access 1o the information.

b. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords with
notice of the Receiver's intention to remove any fixtures from any leased premises at beast seven (7) days
prioe 1o the date of the intended removal. The relevant landlord ghall be entitled to have a representative
present in the leased premises to observe such removal and, if the Jandlord 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 apreed between any applicable secured creditors, such landlord and
the Recerver, or by further Order of this Court upon application by the Receiver on at least twa (2} days
notice to such landlord and any such secured creditors,

NO PROCEEDINGS AGAINST THE RECEIVER
7 THIS COURT ORDERS that no proceeding or enforcement process in any court or tribunal
{cach, a "Proceeding™), shall be commenced or continued against the Receiver except with the writien

consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR, OR THE PROPERTY
8. THIS COURT ORDERS that no Proceeding sgainst or in respect of the Debtos, or the Property
chall be commenced or continued except with the written consent of the Receiver or with leave of this
Court and any and all Proceedings currently under way against or in respect of the Debtor, or the Property
arc hereby stayed and suspended pending further Order of this Court.
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NO EXERCISE OF RIGHTS OR REMEDIES
g, THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property are hereby stayed and suspended except with the written consent of the Receiver or
leave of this Ceurt, provided however that this stay and suspension does not apply in respect of any
“gligible financial contract” as defined in the BIA, and further provided that nothing in this paragraph
shall: (i} empower the Receiver or the Deblor, to carry on any business which the Debtor, is not lawfully
entitled to earcry on; (ii} exempt the Receiver or the Debtor, 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 fien,
NO INTERFERENCE WITH THE RECEIVER

10, THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere with,
repudiate, terminate o cease o perfoum any right, renewal right, contract, agresment, licence or permit in

favour of or held by the Debtor, without written consent of the Receiver or leave of this Court.
CONTINUATION OF SERVICES

11. THIS COURT ORDERS that all Persons having oral or written agreements with the Debtor, of
statutory ot regulatery mandates for the supply of goods andfor services, including without limitation., all
computer seftware, communication and other data services, centralized banking services, payroll services,
insurance, transportation services, utility or other services to the Debtor, are hereby restrained uniil further
Crder of this Court from discontinuing, altering, interfering with or terminating the supply of such goods
or services as may be required by the Receiver, and that the Receiver, shall be entitled to the continued
use of the Debtor's curreat telephone numbers, facsimile numbers, internet addresses and domain names,
provided in each case that the normal prices or charges for all such goods or services received after the
date of this Order are paid by the Receiver, in accordance with normal payment practices of the Debtor,
or such other practices as may be agread upon by the supplier or service provider and the Recsiver, or as
may be ordered by this Court.
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RECEIVER TO HOLD FUNDS
12. THIS COURT ORDERS that all funds. monies, cheques, mstruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from any source
whatsosver, including, without limitation, the sale of all or any of the Property and the collection of any
acgounts receivable in whole or in part, whether in existence on the date of this Order or hereafter coming
into existence, shall be deposited into one or more new accounts to be opened by the Receiver (the “Post
Receivership Accounts™) and the monies standing to the credit of such Post Receivership Accounts from
time t time, net of any disbursements provided for herein, shall be held by the Receiver to be paid in

atcordance with the terms of this Order or any Turther Order of this Court,

EMPLOYEES
13. THIS COURT ORDERS that all emplovees of the Debtor, shall remain the employees of the
Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the employment of such
emplovees, The Receiver shall not be liable for any employee-related liabilities, including any successor
emplover 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 réspect of its obligations under sections 81.4(5) or

81.6(3) of the BIA or under the Wage Earmer Protection Program Act.

PIPEDA
14, THIS COURT ORDERS that, pursuant to clause 7(3)c) of the Canada Fersoral Information

Protection and Electronic Docipnents Act and any other applicable privacy legislation, the Receiver shall
disclose personal information of identifiable individuals to prospective purchasers or biddens for the
Property and 10 their advisors, but only o the exient desirable or required o negotiaie and attempt
complate 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 o its evaluation of the Sale, and if it does not complete a Sale, shall
return all such information to the Receiver, or in the alternative destroy all such information. The
purchaser of any Property shall be entitled 1o continue to use the personal information provided to it, and
related to the Property purchased, in a manner which is in all material respects identical to the prior use
of such information by the Debtor, and shall return all other personal information to the Receiver, or

ensure that all other personal information is destroved.
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LIMITATION ON ENVIRONMENTAL LIABILITIES
3. THIS COURT ORDERS that nothing herein ¢ontained shall require the Receiver to occupy or
o take control, care, charge, possession or management (separately and/or collectively, “Possession™) of
sny of the Property that might be environmentally contaminated, might be & pollutant or a contaminant,
or might cause or confribute to a spill, discharge, release or deposit of a substance contrary to any federal,
pravincial or other law respecting the protection, conservation, enhancement, remedistion or rehabilitation
of the environment or relating to the disposal of waste or other contamination including, without
limitation, the Cargaion Emaronmental Protection Aci, the Ontario Environmenial Protection det, the
Onigriv Weier Rescurces Act, or the Ontarie Cocupational Health and Safety Ao 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
anil powers under this Order, be deemed to be in Possession of any of the Property within the meaning of

eny Environmental Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER'S LIABILITY
I, THIS COURT ORDERS that the Receiver shall incar no liability or obligation ag a result of itg
appointment or the carrying out the provisions of this Order, save and except for any gross negligence or
wilful misconduct en its part, or in respeet of its obligations under sections 81.4(3) or 81.6(3) of the BIA
or under the Wage Famer Protection Program Act. Nothing in this Order shall derogate from the
profections afforded the Recerver by section 14.06 of the BIA or by any other applicable legislation.

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

reasonable fees and disbursements, in sach case al their standard rates and charges unless otherwise
ordered by the Court on the passing of accounts, and that the Receiver and counsel to the Receiver shall
be entitled to and are hereby granted a charge (the "Reeceiver's Charge”) on the Property, as security for
such fees and disbursements, both before and after the making of this Order in respect of these
proseedings, and that the Receiver's Charge shall form a first charge on the Property in priodty to all
security mtérests, trusts, liens, charges and encumbrances, stautory or otherwise, in favour of any Person,
bt subject to sections 14.06{7), 81.4(4), and §1.6(2) of the BIA.
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8. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its agcounts from time
to time, and for this purpose the accounts of the Receiver and its legal counsel are hereby referred toa
Judge of the Commercial List of the Ontario Superior Court of Justice.

19, THIS COURT ORDERS that prior to the passing of its aceounts, the Recaiver shall be at libarty
from time to time to apply reasonable amounts, out of the monies in its hands, against its fe¢s and
disbursements, including legal fees and disbursements, incurred at the standard rates and charges of the
Receiver or its counsel, and such amounts shall constitute advances against its remunerstion and

disbursements when and as approved by this Courl.

FUNDING OF THE RECEIVERSHIP
20,  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to borrow
by way of a revelving credit or otherwise, such monies from time to time as it may consider necessary or
desirahle, provided that the outstanding principal amount does not exceed S100,000 (or such greater
amount as thizs Court may by further Order suthorize) at any time, at such rate or rates of interest ‘az it
deems advisable for such period or periods of time as it may amange, for the purpose of funding the
exercise of the powers and duties conferred upon the Receiver by this Order including intérim
expenditures. The whaole of the Property shall be and iz 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 cherges thereon, in priocity o &l security interests, trusts, liens, charges and

encombrances, 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 [4.067), 81 4(4), and 81.6(2) of the BIA.

21.  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
af this Courd.

22. THIS COURT ORDERS that the Receiver iz at liberty and authorized to issuc certificates
substantially in the form annexed as Schedule "A™ hereto {the “Receiver’s Certificates") for any amount
borrowed by it pursuant to this Crrder.

10
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23, THIS COURT ORDERS that the monies from time to time borrowed by the Receiver pursuant
tor this Order or any further order of this Court and any and all Receiver's Certificates evidencing the same
or any part thereof shall ronk on a pari passu basis, unless otherwise agrecd to by the holders of any prior
ssued Receivers Certificates,

SERVICE AND NOTICE
24,  THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the “Protocel™) is

approved and adopted by reference herein and, in this proceeding. the service of documents made in
sccordance with the Protocol (which can be found on the Commercial List website at

https:'www.ontariocours.calscipractice/practice-directions/toronto/eservice-
commercialfhitpwaw ontaniocourts i s/ practice/practice-directionsorontn/eservicecommercial’
shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute an order for
substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure, Subject to Rule 3.01{d) of the
Rules of Ciwl Procedure and paragraph 21 of the Protocol, service of documents in accordance with the
Protocol will be effective on transmission. This Court further orders that a Case Website shall be
established in accordance with the Protocol with the following URL: * <=,

25, THIS COURT ORDERS that if the service or distribution of documents in accordance with the
Protocol is not practicable, the Receiver i5 at liberty 1o serve or distribute this Order, any other materials
and orders in these proceedings, any nolices or other correspondence, by forwarding true copies thereof
by prepaid ordinary mail, courier, personal delivery or facsimile ransmission to the Debtor, creditors or
uther interested parties at their respective addresses as shown on the records of the Debtor, and that any
such serviee or distribution by eourier, personal dalivery or facsimile transmission shall be dzemed to be
received on the next business day following the date of forwarding thereof, or if seat by ordinary mail. on
the third business day afler mailing.

GENERAL

26, THIS COURT ORDERS that the Receiver may fiom time to time apply to this Cowrt for advice
and directions in the discharge of its powers and duties hereunder,

27, THIS COURT ORDERS that nothing m this Order shall prevent the Receiver from acting as a
trustee in bankrupicy of the Deblor.

11
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2. 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 carrving out the terms of this Order. All couns, tribunals,
regulatory and administrative bodies sre hereby respectfully requested to make such erders and to provide
such assistance to the Beceiver, as an officer of this Court, as may benecessary or desirable to give effect

to this Order or o assist the Receiver and its agents in carrying out the terms of this Onder.

29,  THIS COLRT ORDERS that the Receiver be at liberty and is hereby authorized and empowered
to apply to any court, tribunal, regulatory or administrative body, wherever located, for the recognition of
this Order and for assistance in camying 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.

H, THIS COURT ORDERS that a) the Applicants may make writteén submissions (not longer than
three pages, excluding costs outline) within 10 days, b) the Respondent may make responding submissions
(not longer than three pages excluding costs outline) within 10 days thereafter, and c) the Applicants may
make brief reply submissions (one page) within 5 days thereafier.

3l. THIS COURT ORDERS that any imterested party may apply to this Court to vary or amend this
Order on not less than seven (7) days’ notice to the Receiver and fo any other party likely to be affected
by the order sought or upon such other notice; if any; as this Court may order.

Digitally signed by
Mr. Justice Peter
Cavanagh

2
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SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT %

1. THIS IS TO CERTIFY that Ira Smith Trustee & Receiver Inc., the recciver {the "Receiver”™) of
the assets. undertakings and properties Saptashva Solar §.A. acquired for, or used in relation o a husiness
carried on by the Debior, including all proceeds thereo! (collectively, the “Property™) appointed by Order
of the Ontaric Superior Court of Justice (Commercial List) {the "Court") dated the 24th day of January,
2022 (the "Order") made in an application having Court file number CV-21-00655706-00CL., has
received as such Receiver from the holder of this certificate (the "Lender™) the principal sum of
i
to borow under and pursuant to the Order,

being part of the total principal sum of § which the Receiver is authorized

£ The principal sum evidenced by this certificate is payable on demand by the Leader with interest

thereon caleulated and compounded [daily][monthly not in advance on the __day of each month]
after the date hereof at a notional rate per annum equal to the rate of per cent above the prime
commercial lending rate of Bank of frorm time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the principal
sums and interest thereon of all other certificates izsved by the Receiver pursuant to the Ovder or to any
further order of the Court, a charge upon the whole of the Property, in prierity to the security interests of
any other person, but subject o the priority of the charges set out in the Order and in the Bawnbraptey: and
Insolvercy Act, and the right of the Receiver to indemnify itself out of such Property in respect of iis

remuncration 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, Ontado,

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

&. The charge secuning this certificate shall operate 5o 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.

i3
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i [ The Receiver does not undertake, and it i 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

Ira Smith Trustes & Receiver Inc., solely inits
capacity as Receiver of the Property, and not in
its personal capagity

Per:

Mame: [ra Smith
Title:

14
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and GULU THADANI
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-and-

SAPTASHVA SOLAR SA.
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Court File Number: CV-21-00655706-00CL

Superior Court of Justice
Commercial List

FILE/DIRECTION/ORDER

1199403 ONTARIO INC., 1274442 ONTARIO INC., and GULU THADANI

Applicants
AND
SAPTASHVA SOLAR S.A.

Respondent

Case Management [] Yes [] No by Judge:

Counsel Telephone No: Email/Facsimile No:
Stephen M. Turk for
Applicants

Allan Morrison and Vibhu
Sharma for Respondent

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

out)

(] Adjourned to:
[I1Time Table approved (as follows):

Date of Hearing: September 23, 2021
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ENDORSEMENT

Introduction

[1] The Applicants 1199403 Ontario Inc. (“119”), 1274442 Ontario Inc. (“127”), and Gulu Thadani
(together, the “Lenders”) bring this application for an order appointing Ira Smith & Receiver Inc. as the
receiver and manager of the assets and undertakings of the Respondent Saptashva Solar S.A.
(“Saptashva”) pursuant to section 243 (1) of the Bankruptcy and Insolvency Act and section 101 of the
Courts of Justice Act.

Factual Background

[2] 119 and 127 are Ontario corporations. Mr. Thadani is the President, a director and the principal
shareholder of each corporation.

[3] Saptashva is a Spanish corporation that is extra provincially registered in the Province of Ontario
with offices in Madrid, Spain and Concorde, Ontario.

(4] Saptashva owns and operates nine solar projects comprised of physical structures along with
corresponding revenue generating Feed-in-Tariff Contracts (the “FIT Contracts”). The FIT Contracts were
granted by the Ontario Power Authority, now known as the Independent Electricity System Operator
“(1IESQ”).

[5] Mr. Thadani’s evidence is that the Lenders made two loans which are the subject matter of this
application:

a. Aloan pursuant to aloan agreement dated September 23, 2014 in the aggregate principal
amount of $450,000 (the “First Loan”); and

b. A loan pursuant to a loan agreement dated June 15, 2015 in the principal amount of
$67,037.04 (the “Supplementary Loan”).

[6] The purpose of these loans was for the construction, reconstruction, and repair of solar projects
that were damaged by a windstorm in respect of which Saptashva required an advance on an
insurance claim in order to ensure that the solar projects were made operational.

[7] The FIT Contracts were created by the Government of Ontario as part of its Feed-in-Tariff program
to encourage and promote greater use of renewable energy sources for electricity generating
projects in Ontario. The goal of the program was to connect renewable energy sources to
Ontario’s power grid. In exchange, Ontario would buy power at generous rates.

[8] The loan agreement in respect of the First Loan dated September 23, 2014 (the First Loan
Agreement”) provides that the Lender (defined as 127, 109 and Mr. Thadani) has agreed to
advance the sum of $450,000 by way of loan to Saptashva through three advances of $200,000,
$200,000 and $50,000 to be made according to article 2.1 of the Loan Agreement. Under the First
Loan Agreement, the principal amount of the First Loan together with accrued interest shall be
due on the second anniversary of the First Loan Agreement, being September 23, 2016.

Commercial List File/Direction/Order
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The First Loan Agreement provides for interest at the Prime Rate of interest of the Royal Bank of
Canada plus 9% calculated on a daily compounded basis from the date of the advancement of
funds on the Loan. The Loan Agreement provides that upon the occurrence of an Event of Default,
as defined, the interest rate shall be increased to the rate of the Prime Rate of interest of the
Royal Bank of Canada plus 15%, calculated on a daily compounded basis from the date of the
occurrence of the Event of Default.

The principal of Saptashva, Harshal Gunde, has given affidavit evidence in response to this
application that the Lenders advanced only $400,000, and not $450,000, to complete repairs for
one of the solar projects. The amount advanced under the First Loan Agreement is contentious.

The Lenders submit that there is at least a principal amount of $400,000 owing under the First
Loan Agreement which, they submit, with interest calculated under the First Loan Agreement to
December 31, 2020, results in indebtedness of $1,106,282.70, excluding additional interest or
other amounts such as legal expenses. The calculations of this indebtedness, including the rates
of interest applicable during relevant periods of time, are shown in a statement provided in
response to undertakings given on Mr. Thadani’s cross-examination.

The loan agreement in respect of the Supplementary Loan dated June 15, 2015 (the
“Supplementary Loan Agreement”) provides that 119 has agreed that the money that was
collected by Saptashva from the OPA and/or its successor in furtherance of the Solar Projects
being approximately $67,037.04, although subject to verification by 119 (the Supplementary
Loan”), which has not been remitted to the Payment Recipients (as defined), and which payment
the parties have agreed is properly due to the Payment Recipients. The Payment Recipients are
defined to be 119 or 127. The Supplementary Loan Agreement provides that the principal amount
of the Supplementary Loan together with accrued interest and costs as set forth in sections 2.3
and 2.4, respectively, shall be due in full on the 30" day of September 2016 which is the
repayment date for the Original Loan (as defined).

The Supplementary Loan Agreement provides that the Supplementary Loan shall bear interest at
the rate of the Prime Rate of interest of the Royal Bank of Canada plus 9% calculated on a daily
compounded basis from the date of the advancement of funds on the Supplementary Loan. Upon
the occurrence of an Event of Default, as such term is defined, the interest rate shall be increased
to the rate of the Prime Rate of interest of the Royal Bank of Canada plus 15%, calculated on a
daily compounded basis from the date of the occurrence of the Event of Default.

Mr. Thadani’s evidence is that the First Loan was secured by a General Security Agreement dated
September 23, 2014 and the Supplementary Loan was secured by a General Security Agreement
dated June 15, 2015. Copies of these two agreements are appended as exhibits to Mr. Thadani’s
affidavit. These General Security Agreements appear to have been duly executed as shown in the
copies marked as exhibits to Mr. Thadani’s affidavit.

Mr. Gunde’s evidence is that no amount was advanced under the Supplementary Loan
Agreement. This is contentious, and | do not need to make any findings in this respect.

Mr. Thadani provided evidence that 119 registered notice of its security interest granted pursuant
to the First General Security Agreement pursuant to the Personal Property Security Act on March

v

14, 2014 for a period of five years against the collateral descriptions “Inventory”, “Equipment”,
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“Accounts”, and “Other”. A report from the Ministry of Government Services for the Personal
Property Registration System shows this registration. | accept this evidence.

It appears on the evidence that Saptashva defaulted on its obligations pursuant to the First Loan
Agreement to pay the outstanding principal amount of the loan together with interest as set forth
in section 2.3 of the First Loan Agreement by September 23, 2016, as provided for by section 2.3
of the First Loan Agreement.

On May 2, 2017, the Lenders, through their lawyers, made demand for payment and provided
Notices of Intention to Enforce Security pursuant to the Bankruptcy and Insolvency Act.

On June 17, 2017, the Lenders took possession of the Solar Projects and FIT Contracts. However,
the Lenders have been unable to direct the revenue from the FIT Contracts. Counsel for the IESO
appeared on this motion. The IESO takes no position on the application for a receiver.

Mr. Thadani estimates that the Solar Projects generate approximately $100,000 per year,
declining each year, and have a remaining life span of 15 years. He states that his understanding
is that the Solar Projects and FIT Contracts had an initial life span of 20 years.

The Lenders provided evidence that another secured creditor of Saptashva, 2040517 Ontario Inc.
(“204”), made a PPSA registration on October 4, 2014. On his cross-examination, Mr. Gunde was
asked how much of the monthly payment under the FIT Contracts was received by Saptashva and
whether any portion was paid to 204. Mr. Gunde refused to answer. On this application, | do not
need to make any finding on whether Saptashva is indebted to 204. 204 was given notice of the
hearing of this application but no one appeared on its behalf.

Saptashva failed to repay the amount claimed, although it maintains that at various times since
January 2016 it has offered to pay the principal amount of $400,000 that it says was advanced,
but the Lenders have not agreed to accept the amount offered.

In his affidavit, Mr. Gunde states that in January 2016, Saptashva offered to repay amounts owing
to the Lenders in respect of the loan that was due for repayment on September 23, 2016. He
states that Mr. Thadani was unwilling to receive an early loan payment and, instead, asked for
“additional unsubstantiated amounts” to be paid. Mr. Gunde states that Saptashva made several
other offers to repay the $400,000 until very recently, but that the Lenders would not accept his
offers and, instead, demanded repayment of “unsubstantiated, exaggerated and baseless
amounts (in addition to the repair monies advanced) throat 2016 and 2017”.

At the hearing of this application, the position taken by Saptashva was that the principal amount
that is unpaid is $400,000, and that the only real issue on this application is the overall amount
owing by Saptashva to the Lenders for interest and costs. Saptashva submits that adjudication of
the overall amount of indebtedness should happen in the civil proceedings that are pending on
the civil list.

Analysis

[25]

At the opening of the hearing, counsel for Saptashva advised that he was holding $400,000 and

asked for the Court’s direction to pay this amount into Court until the amount owing to the Lenders for
principal, interest and other charges, if any, was adjudicated in civil proceedings pending on the civil list.
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Counsel asked for a stay of the application, or an adjournment of the application, pending adjudication of
the civil proceedings which would include determination of the amount of the overall indebtedness owing
by Saptashva to the Lenders. Saptashva is not offering to pay this amount unconditionally to the Lenders.

[26] | declined to stay or adjourn this application. The civil proceedings are two actions commenced in
2017 and 2019 which involve claims for amounts owing under the First Loan Agreement and the
Supplementary Loan Agreement. The defendants were noted in default in the 2019 action and a default
judgment was obtained against Mr. Gunde on his personal guarantee. Counsel for Saptashva advises that
a motion was brought to set aside the noting in default of the defendants, and the default judgment
against Mr. Gunde, but the motion has not been scheduled or heard.

[27] Given the acceptance by Saptashva that a principal amount of at least $400,000 was advanced
and is owing, which, with interest, is the amount of indebtedness upon which the Lenders rely for their
application to appoint a receiver, in my view, nothing would be gained by delaying the hearing of this
application. Saptashva has had since 2019 to have its motion to set aside the noting in default scheduled
and heard. | also note that Saptashva requested an adjournment of the hearing of this application at a
case conference before Conway J. on August 17, 2021 who declined to grant an adjournment.

[28]  The question on this application is whether the Lenders have shown that it is just and convenient
for the Court to appoint a receiver of the assets and undertakings of Saptashva pursuant to section 101
of the CJA and section 243 (1) of the BIA.

[29] In assessing whether it is just and convenient to appoint a receiver, the question is whether it is
more in the interests of all concerned to have the receiver appointed or not. When there is a contractual
power of appointment, the Court assesses the potential costs, the relationship between the debtor and
the creditors, the likelihood of maximizing the return on and preserving the subject property, and the best
way of facilitating the work and duties of the receiver. See Royal Bank of Canada v. CFNDRS Inc., 2017 ON
SC 7661, citing Bank of Nova Scotia v. Freure Village on Clair Creek, 1996 CanLIl 8258.

[30] The factors to be considered by the Court when determining whether to appoint a receiver
include, among other things:

a. whether irreparable harm might be caused if no order were made, although it is not
essential for a creditor to establish irreparable harm if a receiver is not appointed;

b. the risk to the security holder taking into consideration the size of the debtor’s equity in
the assets and the need for protection or safeguarding of assets while litigation takes
place;

c. the nature of the property;

d. rights of the parties thereto and the balance of convenience of the parties;

e. the preservation and protection of the property pending judicial resolution;

f. the fact that the creditor has the right to appoint a receiver under it security;

g. the enforcement of rights under a security instrument where the security holder
encounters or expects to encounter difficulty with the debtor and others;
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h. thatthe appointment of receiver is extraordinary relief which should be granted cautious
and sparingly, however, this proposition does not apply or is less essential to a secured
creditor with the right to enforce its security;

i. whether a court appointment is necessary to enable the receiver to carry out its duties
more efficiently;

j.  the effect of the order and the parties;

k. the conduct of the parties;

I. the length of time that a receiver may be in place;
m. cost of the parties;

n. the likelihood of maximizing return to the parties;
o. facilitating the duties of the receiver and

p. asecured creditor’s good faith, commercial reasonableness of the proposed appointment
and any questions of equity. [insert authority].

[31] On the evidence before me, Saptashva accepts that there is $400,000 of principal that the Lenders
advanced that, with interest, is unpaid. Although Saptashva maintains that it had offered to pay this
amount in the past, including some amount for interest, there is no evidence that Saptashva ever
tendered payment unconditionally. It has always been open to Saptashva to pay the full amount of
principal and interest that it accepts is owing, without conditions, but it has not done so. Based on the
interest rates in the First Loan Agreement and the evidence of applicable rates based on the Royal Bank
of Canada rates, the amount owing as of December 31, 2020 appears to have been $1,106,282.70. Further
interest would have accrued since this date.

[32] The security for the indebtedness, the FIT Contracts, have a declining value because each month
payments are made on fixed term contracts. With the passage of time, the value of the security for the
indebtedness owing to the Lenders becomes lower.

[33] The General Security Agreement dated September 23, 2014 provides that if, following default,
the Lenders declare that the loans shall become immediately due and payable, the Lenders may take
proceedings in any court of competent jurisdiction for the appointment of a receiver. The Lenders have
made demand for payment of amounts owing under the First Loan Agreement and they are contractually
entitled to apply to court for the appointment of a receiver.

[34] The Lenders, in support of the application, and Saptashva, in opposition to this application, rely
on the decision of Myers J. in L Bank of Canada v. CFNDRS Inc. In this case, Myers J. observed, at para. 9,
that while the appointment of a receiver may be seen to be extraordinary, it is much less extraordinary
when the plaintiff has a contractual right to appoint a receiver on its own. Myers J. held, citing Freure
Village, at para. 12, that “[t]he question of whether a court appointment then is just and convenient when
there is a contractual power of appointment will turn on an assessment of, ‘the potential costs, the
relationship between the debtor and the creditors, the likelihood of maximizing the return on and
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preserving the subject property and the best way of facilitating the work and duties of the receiver-
manager’”. In CFNDRS, at para 12, Myers J. held:

In my view, the issue that usually tips the balance is whether there is a
reason to incur the expense and procedural formality of appointing a
third party to exercise neutral, transparent, accountable stewardship of
the assets of the debtor while interested parties jostle on the merits of
whatever their dispute may be. If the parties’ dispute put the business
assets at risk or where realization options may be impaired by leaving the
business in the debtor’s hands or requiring the secure creditor to bear
the risk of indemnifying a privately appointed receiver, the court will
usually intervene. Often, simple default on secured debt will be sufficient
to attract a receivership where the risk to the business is implicit in the
nature of the business or the dispute between the creditor(s) and the
debtor(s). However, as with all equitable remedies, context is everything
and each case turns on its own facts.

[35] | accept the statements made by Myers J. in CFNDRS.

[36] On the evidence before me, | am satisfied that it is just and convenient to appoint a receiver for
the following reasons:

a. Saptashva has failed to pay the principal and interest on the advances made under the
First Loan Agreement. The outstanding amount was due on September 23, 2016 and
demand was made on May 2, 2017. Saptashva accepts that the principal amount
advanced of $400,000, with interest, remains unpaid.

b. The Lenders are entitled to apply for the appointment of a receiver under their security.

c. The FIT Contracts are assets whose values are declining each month. Saptashva has been
noted in default in the 2019 civil action, and, since that time, the action has not advanced
and no motion to set aside the noting in default has been scheduled. It would not be just
to delay the appointment of a receiver in the circumstances.

d. A Court supervised receiver will ensure that the interests of all creditors and other
stakeholders are considered with a view to maximizing realization on the solar projects,
including the FIT Contracts.

e. The appointment of a receiver will avoid the risk that, with the passage of time, the value
of the Lenders’ security becomes insufficient to satisfy the amount that is properly owing
to them. Any distribution will be made only with court approval.

[37]1 The Applicants have shown that there is a reason to incur the expense and procedural formality
of appointing a receiver.

Disposition

[38] For these reasons, | grant the application. | ask counsel for the Applicants to provide me with a
clean form of the Order that is sought that is substantially in the form of the Commercial List Model Order.
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[39] | encourage the parties to settle costs. If the parties are unable to resolve costs, the Applicants
may make written submissions (not longer than three pages, excluding costs outline) within 10 days.
Saptashva may make responding submissions (also not longer than three pages excluding costs outline)
within 10 days thereafter. If so advised, the Applicants may make brief reply submissions (one page) within

5 days thereafter.
Digitally signed by
Mr. Justice Peter
Cavanagh

Cavanagh J.

January 24, 2022
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Court File No. CV-21-00655706-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

FIRST REPORT OF IRA SMITH TRUSTEE & RECEIVER INC.
IN ITS CAPACITY AS COURT-APPOINTED RECEIVER OF
SAPTASHVA SOLAR S.A.

DATED NOVEMBER 10, 2022
1.0 INTRODUCTION

1. This report (the “First Report”) is filed by Ira Smith Trustee & Receiver Inc. (“ISI”) in
its capacity as Court-appointed Receiver (the “Receiver”), pursuant to section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”) and section 101 of
the Courts of Justice Act, R.S.O 1990, c.43, as amended (the “CJA”), without security, of all of

the assets, undertakings and properties of Saptashva Solar S.A. (the “Company” or the “Debtor”).

2. The Honourable Justice Cavanagh made an order dated January 24, 2022 (the
“Appointment Date”) appointing the Receiver (the “Receivership Order”). A copy of the

Receivership Order and His Honour’s endorsement are attached hereto as Appendix “A”.

z\
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1.1  Purpose of this Report

3. The purpose of this First Report is to report to this Honourable Court on the administration

of this Court-appointed receivership to date and on the assets and operations of the Debtor, in

support of a motion by the Receiver to obtain an Order of the Court:

a)

b)

d)

approving the actions and activities of the Receiver prior to and since the

Appointment Date;

authorizing the increase in the Receiver’s borrowing authority from $100,000 to

$225,000;

approving the Receiver’s plan to not seek approval for a sales process at this time
but rather carry out the Operations Plan (as defined in paragraph 76 of this First
Report) to operate the business of the Debtor for a period ending on or about
September 30, 2023 and then seek approval of this Honourable Court for a sales

process;

approving the accounting for the receipts and disbursements of the Receiver from

January 24, 2022 to October 31, 2022; and

approving the fees, disbursements and other costs incurred to date by the Receiver

and its legal counsel, Robins Appleby LLP (“RA”).

R
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1.2 Disclaimer

4. In preparing this First Report, the Receiver, where stated, has relied upon information
obtained from and discussions with contractors and other third parties as stated herein
(collectively, 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. As indicated herein, the Receiver is of the opinion that
the books and records provided by the Debtor and its principal were incomplete. Accordingly, the
Receiver had to collect data from third parties and from operating the business of the Company to
be able to initially determine the financial position of the Company and to accumulate the

Information.

5. This report is prepared solely for the use of the Court and the stakeholders in this
proceeding, for the purpose of assisting the Court in making a determination whether to approve
the actions and activities of the Receiver, and other relief being sought. It is based on the Receiver’s
analysis of information provided to it by the management, Directors, staff, and contractors of the
Debtor, and other third parties as stated herein, which included unaudited financial statements and
internal financial reporting. The Receiver’s procedures did not constitute an audit or financial
review engagement of the Debtor’s financial reporting. Where stated, the Receiver has relied upon

the Information in reaching the conclusions set out in this report.
2.0 BACKGROUND AND OVERVIEW

6. The Company was incorporated in 2008 as a Societdad de Responsabilidad Limitada in

Madrid, Spain and was registered extra-provincially in Ontario on June 10, 2010. The Company’s

z\
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4 -
application for an Ontario extra-provincial licence indicates that Mr. Harshal Gunde is the
Company’s chief officer or manager in Ontario, and Mr. Gunde on February 24, 2010 had
consented to act as agent for service in Ontario on behalf of the Company. A copy of Forms 1 and
2 under the Extra-Provincial Corporations Act, R.S.0. 1990, c. E.27, as amended, filed by the

Company are attached hereto as Appendix “B”.

7. The Company entered into Feed-In Tariff Contracts (“FIT Contracts”) with the Ontario
Power Authority in 2011 and constructed solar generation facilities that went into service with a
Term Commencement Date (as defined in the FIT Contracts) of January 20, 2015. The FIT

Contracts have a term which concludes at 24:00 hours on June 6, 2034.

8. The Company’s principal assets are nine (9) rooftop solar generation sites with separate
revenue producing FIT Contracts to supply electricity to the Toronto Hydro-Electric System

Limited (“Toronto Hydro”) at the rate of $0.713/kWh, described as follows:

a. 60 kW solar project at 40 Tuxedo Court, Toronto, Ontario (F-001698-SPV-130-

502; FITFR4951V);

b. 50 kW solar project at 42 Tuxedo Court, Toronto, Ontario (F-001700-SPV-130-

502, FITFEMUZ1B);

c. 21 kW solar project at 1445 Kingston Road, Toronto (F-001691-SPV-130-502,

FITFOND3MI);

d. 21 kW solar project at 1449 Kingston Road, Toronto (F-001692-SPV-130-502,

FITF3GNEOS);

z\
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e. 26 kW solar project at 1457 Kingston Road, Toronto (F-001693-SPV-130-502,

FITFOMVKXX);

f. 18 kW solar project at 1463 Kingston Road, Toronto (F-001694-SPV-130-502,

FITFF0Z020);

g. 26 kW solar project at 1469 Kingston Road, Toronto (F-001695-SPV-130-502,

FITFLQLLQJ);

h. 18 kW solar project at 1475 Kingston Road, Toronto (F-001696-SPV-130-502,

FITFL8B6T7); and

i. 26 kW solar project at 1481 Kingston Road, Toronto (F-001684-SPV-130-502,

FITFN7L15H).

0. Each roof-top generation site consists of a series of two distinct components, which are
described in further detail in the Thrive Report (see section 3.2 below). Each site has a quantity of
solar photovoltaic panels which produce direct current (“DC”’) when exposed to a light source.
These panels are assembled on some form of rack or assembly. Multiple panels are wired to each
other in series and terminate at an inverter, which consolidates and converts the DC electricity to
alternating current (“AC”) and back feeds the AC electricity, through safety disconnects and a

metering device into Toronto Hydro’s electricity grid for distribution.

10.  In this report the projects described at paragraphs 8 (a) and (b) are collectively referred to
as the “Tuxedo Site” and the projects described at paragraphs 8 (c) through (i) are collectively

referred to as the “Kingston Site”.
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11. The Kingston Site solar panels are mounted on the roofs of a group of mid-rise residential
apartment buildings, the Tuxedo Site panels are mounted on the roofs of one high-rise residential
apartment building and one low-rise mixed use commercial building. The Company had entered
into two long term occupancy leases with each of the landlords, one each, for the Tuxedo Site and
the Kingston Site. The Kingston Site landlord, 1034523 Ontario Ltd. (the “Kingston Landlord”)
is related to 1199403 Ontario Inc., 1274442 Ontario Inc., and Gulu Thadani (collectively, the

“Applicant”), the Applicant in these proceedings.

12. The Tuxedo Site landlord initially was related to the Applicant, however during the term
of the lease, and prior to the Appointment Date the buildings at the Tuxedo Site were sold to an
arm’s-length party who assumed the leases. Rent for the Tuxedo Site is now payable to Tuxedo
Court LP (the “Tuxedo Landlord”). Copies of what the Receiver believes to be the leases for the

Tuxedo Site and Kingston Site are attached hereto as Appendix “C”.

13. The Company had surplus photovoltaic solar panels in storage, which the Receiver took
possession of and funds in a bank account at The Toronto-Dominion Bank. The Receiver froze

the account and the funds were remitted to the Receiver by the bank.
3.0 ACTIVITIES OF THE RECEIVER
3.1 Toronto Hydro

14.  Attached as Appendix “D” is a copy of the Receiver’s letter of January 26, 2022 (without
enclosures) to Toronto Hydro, making them aware of the Appointment Order, advising that all

amounts payable to the Company under the FIT Contracts are to be paid to the Receiver, and
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requesting a history of payments made to the Company. After several attempts by the Receiver to
follow up on its letter, when no response was received from Toronto Hydro, RA wrote to Toronto
Hydro on March 18, 2022 to follow up on the Receiver’s request and remind Toronto Hydro of

their obligations under the Appointment Order.

15. Toronto Hydro, on March 22, 2022, replied to RA and confirmed that all funds present and
future due to the Company will be paid to the Receiver. The first payment representing electricity
generated during the months of January through March, 2022 (inclusive), was received by the

Receiver and deposited on April 19, 2022.

16.  Further, Toronto Hydro provided a listing of payments made to the Company in the past 5
years, which only indicated a payment date and the amount paid, per generation site, with little
context or explanation. Significant time was taken by the Receiver to review the information
provided by Toronto Hydro. Following further review and analysis by the Receiver, this raw
information that was provided only showed net payment to the Company and did not account for
several items that appear on Toronto Hydro’s detailed statements, including the monthly hydro
delivery charge (a debit to the account), gross electricity generation revenue (credit), net HST
(usually a net credit as HST is paid on gross revenue and charged on the delivery charge), Ontario

energy rebate (credit) and any adjustments.

17.  In hindsight, had Toronto Hydro been able to reproduce 5 years of statements as opposed
to just providing a schedule of net amounts paid, the Receiver would have been able to earlier on
determine the specific historical generation of the solar projects, as attempts to determine energy

output by applying the FIT Contract generation rate of $0.713 per kWh to the payment amounts
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was very difficult as various other credit and debit charges detailed on the statements were

unknown at the time Toronto Hydro initially provided their figures.

18. The initial data from Toronto Hydro, while lacking contextual reference, was sufficient to
show that during the 5-year historical period provided, the solar generation had experienced
several periods where it was generating less than its potential, even when accounting for seasonal
variances'. In some cases, certain generation sites experienced several consecutive months with

no generation.

19.  Following a lengthy period of correspondence with the principal of the Company (see
discussion at section 3.7 below), in May 2022, the Receiver learned that every month, Toronto
Hydro issued detailed statements regarding energy generation in the form attached hereto as
Appendix “E”. The Receiver promptly advised Toronto Hydro that it should have received access
to the online portal where historical and future statements are accessible, and to provide it with the

historical detailed records, beyond the two-year archive available in the portal.

20.  Only since receiving these detailed records from Toronto Hydro and Mr. Gunde during the
months of May and June 2022, was the Receiver able to understand the detailed history of hydro

generation, per site, and overall.

!'Solar electricity generation is dependent on exposure to sunlight. Hours of daylight fluctuates during the year, with
maximal sunlight hours on the summer solstice and minimum sunlight hours on the winter solstice. Accordingly, the
generation of electricity output also fluctuates during the year.
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3.2 Thrive Inc.

21.  Prior to the issuance of the Appointment Order, a representative of the Receiver met with
Mr. D. Michaud of RA and legal counsel for the Applicant, who introduced the Receiver to Mr.
Dakk Marrello of Thrive Inc. (“Thrive”). The Applicant’s counsel indicated that in addition to
being a paralegal, Mr. Marrello has a background in engineering and is very familiar with the solar
generation systems and equipment used by the Company. The purpose of the meeting was for ISI
to gain an understanding of the proposed receivership mandate and to consider, if appointed, the
potential benefits to the receivership administration in retaining Mr. Marrello as a consultant. The
Receiver ended up retaining Thrive, to provide asset management, project management and
advisory services in relation to the Company’s assets. A copy of Thrive’s services agreement with
the Receiver is attached hereto as Appendix “F”. The Appointment Order gives the Receiver the

power to retain and engage consultants.

22. Although the term of the services agreement has expired, on September 28, 2022, both the
Receiver and Thrive have mutually agreed in writing to extend the term to the end of the calendar
year. The Receiver anticipates that it will seek to further extend the term of the agreement with

Thrive.

23. Thrive was requested by the Receiver to perform an initial inspection all of the Company’s
assets in situ at the Tuxedo Site and Kingston Site, so that the Receiver would be aware of the
physical condition of the assets following its appointment. The assets are located on rooftops and
other than for one of the facilities at the Tuxedo Site, there are few, if any, guards or railings nor

is there much passage room between adjacent panels on a roof. As the Appointment Date was in
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the winter, after attending at the Tuxedo Site, and overseeing an emergency repair to the roof at
the Kingston Site, the Receiver and Thrive agreed that winter weather conditions made it unsafe
to inspect the panels, until conditions improved in late March early April. A copy of Thrive’s
report detailing its inspection, asset conditions and recommendation is attached hereto as

Appendix “G” (the “Thrive Report”).

24.  Prior to Thrive carrying out a complete inspection, the landlord of the Tuxedo Site
contacted the Receiver and requested the entire array at one of the buildings be removed to
facilitate the landlord’s repair of the roof (see further discussion at section 3.5 below). Thrive
arranged for a licensed electrician and general labour as well as necessary tools and equipment to

facilitate the removal and re-installation of the array.

25.  The Thrive Report inter alia noted that the inverters at one building at the Tuxedo Site and
the entirety of the Kingston Site were not installed according to manufacturer specifications. The
Thrive Report recommended that the Receiver undertake corrective action to re-align the inverter
components in accordance with the manufacturer’s specifications. Furthermore, the Thrive Report
noted that all of the inverters at one Tuxedo Site and many across the Kingston Site were either in

error mode or not operational.

26. Thrive contacted the manufacturer’s technical service department to troubleshoot the
inverters. As detailed in the Thrive Report the inverters at the Tuxedo Site did not qualify for
warranty repair or replacement and would need to be replaced at the Receiver’s expense. The
inverters at the Kingston Site did qualify to have corroded otherwise damaged circuit boards

replaced under warranty. Thrive initiated the warranty replacement process, which has occurred
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to date in three phases based on both availability of components? and the discovery of subsequent

warranted defects while replacement work was being carried out.

27.  As of the date of this First Report, repairs or replacements were done to the inverters at the
Kingston Site under warranty by the inverter manufacturer’s authorized contractor. Additional
inverters are still awaiting replacement as there is insufficient inventory available due to supply
chain issues. The costs of the labour and components has been covered by the manufacturer’s
warranty. The Receiver only pays for travel costs of the manufacturer’s authorized technicians

and Thrive’s supervisory time.

28. Thrive has been valued and cost effective to the Receiver in terms of being able to procure
labour and materials, provide insightful oversight and supervision, and identification and
management of warrantable repairs which has led to increased profitability from the Kingston Site
equipment. Thrive’s hourly rate is less than one-half of that of the Receiver’s and accordingly
Thrive’s ability to serve as agent and asset manager for the Receiver comes at a substantial costs
savings over the Receiver’s hourly rates. Despite this, and notwithstanding the powers conferred
in the Receivership Order, the Company/Mr. Gunde’s counsel has stated their opposition to
Thrive’s involvement. Attached as Appendix “H” is correspondence from the Company/Mr.

Gunde’s counsel and RA’s reply.

2 The breakdown of the global supply chain following the COVID-19 pandemic has affected a ready supply of
components.
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34 Insurance

29. The Receiver contacted Jones DesLauriers Insurance Management Inc. (“JDIMI”), the
insurance broker who placed the insurance coverage for the Company on their physical assets.
The broker confirmed that the premium and policy were in good standing and that ISI was added

as a named insured to the existing policy, provided by Lloyd’s Underwriting.

30. The insurance policy renewed on September 2, 2022 and the Receiver was able to renew
the coverage at substantially the same terms and premium. Attached as Appendix “I” is

confirmation of insurance coverage.
3.5  Landlord Matters

31.  Asdescribed above at paragraph 12, the Tuxedo Site lease had been assigned to the Tuxedo
Landlord. The Receiver learned this from its correspondence with the Company’s principal in the
weeks following its appointment. Following this discovery, the Receiver wrote to the Tuxedo
Landlord on February 7, 2022. A copy of the Receiver’s letter, without enclosures, is attached

hereto as Appendix “J”.

32. The Tuxedo Landlord did not respond in a timely fashion to the letter and ultimately
responded in response to Thrive’s request for inspection access on February 16, 2022. A
representative of the Tuxedo Landlord contacted the Receiver with insurance and safety concerns
regarding Thrive attending and demanding that rent, in an unspecified amount be paid. Following
the call, the Receiver provided the Tuxedo Landlord with its letter of February 7, the Appointment

Order, its report under SS. 245 & 246 of the BIA, and proof of insurance. The Receiver renewed
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its request for a copy of the lease for the Tuxedo Site and a statement of any rental arrears. A copy

of the receiver’s email to the Tuxedo Landlord is attached hereto as Appendix “K”.

33.  The Tuxedo Landlord did not reply to the Receiver’s request for a copy of the lease and a
statement of account. Thrive separately provided proof of its insurance and was permitted to
inspect the equipment at the Tuxedo Site. Legal counsel for the Tuxedo Landlord did write to the

Receiver on March 7, 2022, a copy of which is attached hereto as Appendix “L”.

34.  On March 24, 2022 the Tuxedo Landlord contacted the Receiver by telephone. The call
was anticipated as in the week prior Thrive advised that the Tuxedo Landlord contacted him
alleging unspecified breaches of the lease and indicating the roof at 42 Tuxedo Court needed

replacement. Thrive directed the Tuxedo Landlord to contact the Receiver.

35.  The Tuxedo Landlord made various allegations to the Receiver that the lease and in turn
the Receiver is in breach in connection with roof repairs at 40 Tuxedo Court prior to the
Appointment Date. The Tuxedo Landlord alleged that: (i) the Company owed money for
unspecified rent arrears; and (ii) the Company failed to provide revenue generation data. The
Tuxedo Landlord suggested that costly litigation could be avoided and simultaneously aid in the

sale of the Company’s assets if a practical economic solution could be reached.

36. The Receiver advised that any action against the Company or the Receiver is stayed by
virtue of the Appointment Order and the Receiver does not assume responsibility for actions of
the Company prior to the Appointment Date. The Receiver advised that it will honour the

Company’s obligations under the lease. The Receiver further advised the Tuxedo Landlord if it
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feels this is insufficient, they are welcome to consult with legal counsel and bring a motion to lift

the stay of proceedings against either the Company, the Receiver or both.

37.  The Tuxedo Landlord and the Receiver then discussed what a Receiver’s sales process
would involve. The Receiver spoke generally about the court approval process and its traditional
means of asset realization but noted that it is premature at this point as the Receiver was not in
possession of sufficient books, records or historical information regarding electricity generation to
provide any potential purchaser sufficient information at this time. The Receiver further advised
the Tuxedo Landlord that they would have the opportunity to participate in a sales process, if they
chose to and would be aware of it either if they were served with the Receiver’s motion material

or if not, invited to participate in accordance with the process, once approved.

38. The Receiver’s impression from the discussion was that the Tuxedo Landlord intimated
that if he could get a good deal and offset an unquantified amount they believed to be owed by the

Company, they may be a purchaser.

39. The Tuxedo Landlord finally brought up the gravamen of the discussion, that the roof at
42 Tuxedo Court needed to be replaced and that terms of the lease required that the tenant remove
the solar equipment at its expense. Although at this point the Tuxedo Landlord had yet to provide
a copy of the lease to the Receiver, the Receiver had seen what it believed to be a copy of the lease
provided to it by another party. That copy of the lease required that the Tuxedo Landlord give
notice in writing, and that the Receiver had to determine if this removal would be the first or a

subsequent removal as the lease requires the tenant to pay the cost of a first removal and the Tuxedo
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Landlord to pay the cost of any subsequent removal of the equipment. Mr. Marrello of Thrive was

invited to join the call and a discussion regarding timing and cost estimates ensued.

40.  Attached as Appendices “M” and “N” is the Tuxedo Landlord’s written request to remove
the solar panels and the Receiver’s reply. After consulting with representatives of the Company
and the original landlord for the Tuxedo Site it was determined that this removal would be the first
one. The Receiver and Thrive discussed a budget and plan for removal of the equipment and Thrive
communicated to the Tuxedo Landlord that they would be managing the removal and reinstallation
of the solar panels for the Receiver and would co-ordinate scheduling and access with the Tuxedo
Landlord and their roofing contractor. As detailed in the Thrive Report, the equipment was restored
to the roof, improvements were made to conform to manufacturer installation specifications, but
the inverters which were non functioning at the Appointment Date and not covered by warranty

remain at the time of this First Report, not generating electricity.

41.  Due to time constraints and available manpower in removing the solar equipment at 42
Tuxedo Court, ballast material used to weigh down the panel assemblies to the roof, could not be
removed in time for the Tuxedo Landlord’s roofing contractor to begin work. As the roofing
contractor had available manpower and the Tuxedo Landlord wished to proceed without delay it
was agreed that the roofing contractor would remove the ballast and bill the Receiver either directly
or via the Tuxedo Landlord. At the time of this First Report, the Receiver has not received any
billing for this work, which occurred in April. Furthermore, the Receiver believes it would have
an offset to any claim as Thrive discovered that mechanical security devices were bypassed on its
rented equipment on premises and the equipment was used without its permission, allowing it to

run overnight and over the weekend. In doing so the equipment consumed fuel and hourly usage
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charges paid for by the Receiver. Thrive’s Mr. Marrello was advised by a tenant at 42 Tuxedo

Court that they observed the Tuxedo Landlord’s contractors using the equipment.

42. By letter dated April 7, 2022 the Tuxedo Landlord inter alia ultimately replied to the
Receiver’s request for a lease copy and confirmed they have made application for a zoning
amendment for redevelopment of 42 Tuxedo Court. A copy of the Landlord’s letter is attached
hereto as Appendix “O”. Although not required by the lease, the Receiver responded by providing
a copy of what, then, was the only information it had concerning the historical energy production
at the Tuxedo Site, being the reports from Toronto Hydro, redacted so as to exclude the details of
the Kingston Site. Subsequently, based upon updated information, the Receiver calculated and
provided to the Tuxedo Landlord updated Tuxedo Site energy production information which
confirmed that the correct and greater rate of rent due in accordance with the lease is $7,000 per

annum.

43. On April 14,2022, the Tuxedo Landlord sent to the principal of the Company a rent arrears
statement, which was forwarded to the Receiver. A copy of the email and statement are attached
hereto as Appendix “P”. This is the first time the Receiver received such a statement from any
party, notwithstanding requesting it from the Tuxedo Landlord in its email of February 16, 2022.
The Receiver sought to promptly pay this account but was told not to by the Tuxedo Landlord,
pending their review of the generation data provided by the Receiver. A copy of the

correspondence is attached hereto as Appendix “Q”.

44.  Despite there being no provision in the lease requiring any accounting of generation

revenue, the Tuxedo Landlord was not satisfied with the information the Receiver provided. The
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Receiver provided the best explanation available at the time but ultimately could not provide any
greater clarity or information regarding 3™ party data than what it has knowledge of. As more
reliable information became available to the Receiver, both in response to requests made by the
Tuxedo Landlord and independent of those requests, the Receiver voluntarily disclosed electricity
generation from the Tuxedo Site and at all times, rent at the rate of $7,000 per annum has been
greater than 8% of annual generation. Accordingly, the Receiver has, at the date of this First
Report, paid rent, in 3 tranches, in advance to December 31, 2022 at the monthly rate of $583.33
(plus HST), being 1/12™ of $7,000 per annum and in accordance with the Tuxedo Landlord’s

statement.

45. The Receiver has not had any direct dealings with the Kingston Landlord, beyond periodic
updates provided to its legal counsel®. With the Receiver’s permission, Thrive has also provided
periodic progress updates to the Kingston Landlord’s legal counsel in connection with seeking
access to the equipment at the Kingston Site. As described below the Receiver has exhausted its
limited borrowing authority and to conserve its limited cashflow has deferred payment of rent to

the Kingston Landlord.

3.6  Cash flow and borrowings

46.  As described above the Receiver did not receive any generation revenue from Toronto
Hydro until April 19, 2022 and what it did receive was insufficient to pay the costs associated with

the Receivership especially the unforeseen cost to remove all equipment from 42 Tuxedo Court.

3 As the Applicant and the Kingston Landlord are related, the Applicant’s and the Kingston Landlord’s legal counsel
are one and the same.
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As of the date of this First Report the Receiver has issued two Receiver’s Certificates, and has
borrowed to date the maximum allowed under the Appointment Order being the sum of
$100,000.00 from the Applicant. The Receiver holds a separate 3™ party retainer in the amount of
$10,000.00 received from the Applicant, segregated from its Receivership specific trust account,

in its firm’s general trust account reserved for 3™ party deposits.

47.  As of the date of this First Report the Receiver has received total net receipts, inclusive of
HST from Toronto Hydro under the FIT Contracts for the period January to September 2022,
inclusive, in the amount of $91,241.62. Attached hereto as Appendix “R” is the Receiver’s

schedule summarizing the Toronto Hydro revenue for the relevant period.

48.  Readers are directed to Section 5.0 below regarding the receipts and disbursements of the

Receiver* and section 6.0 below regarding the fees and disbursements of the Receiver and RA.

3.7 Books and records

49. On January 26, 2022 the Receiver communicated in writing with Mr. H. Gunde, the
Company’s principal, advising of its appointment and requesting to be provided, without
limitation, with all books and records, assets, properties and undertaking of the Company. A copy
of the Receiver’s letter, without enclosures, is attached hereto as Appendix “S”. In a series of
emails between Mr. Gunde and the Receiver, Mr. Gunde in a timely fashion advised of the location

of the fixed assets and identified the respective landlords.

4 September 2022 generation revenue was not received until November 2, 2022. As the Receiver uses a cash-based
accounting system, the September revenue is not included in an accounting as of October 31, 2022.

z\

IRA SMITH

TRUSTEE & RECEIVER INC.

STARTING OVER, STARTING NOW



086
-19 -

50.  As no records were received by February 4, 2022, the Receiver began to follow up its

request and in a series of emails between the Receiver and Mr. Gunde, Mr. Gunde indicated he

would make delivery of documents and/or upload documents to an online portal for the Receiver’s

access. Ultimately Mr. Gunde began to make certain books and records available in an online

portal, and when reviewed each time the Receiver noted there to be missing documents and made

further requests.

51.  The Receiver was not satisfied that Mr. Gunde had produced all books and records in his
possession or control. The Receiver requested RA to write to legal counsel for Mr. Gunde and
remind them of the obligations for production. Copies for RA’s letter and Mr. Gunde’s legal
counsel’s response are attached hereto as Appendix “T”. On March 22,2022 Mr. Gunde’s legal
counsel advised that both the Company and Mr. Gunde have provided all documents in their
possession and has handed over the accounting system to the Receiver. Subsequently the Receiver
was made aware through its reviews of the available books and records and discussion with 3™
parties that specific books and records should exist and were not provided to the Receiver either
by the Company or Mr. Gunde. When the Receiver tendered on Mr. Gunde by naming those
specific books and records, it turns out that Mr. Gunde still had them in his possession and

ultimately delivered them to the Receiver.

52.  Mr. Gunde ultimately also advised the Receiver that he has surplus solar panels in storage
as well as physical books and records in a storage locker. The Receiver attended at the storage
facility on April 4, 2022 and took possession of the surplus panels but did not to locate any further
records in the storage locker. When questioned by the Receiver, Mr. Gunde advised those records

were 1n a different location than the one he advised the Receiver of.
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53. Mr. Gunde was asked repeatedly to produce them, and on or around May 17, 2022
delivered a box of physical records, consisting mainly of historic Toronto Hydro statements. The
Receiver reviewed the statements and placed them in chronological order and noted they stopped
at a specific date. The Receiver questioned Mr. Gunde regarding the balance of the records. Mr.
Gunde advised at that point Toronto Hydro switched to an online portal and Mr. Gunde was
surprised the Receiver didn’t have access to it. This was the first time the Receiver learned of the
existence of such portal as neither Mr. Gunde nor Toronto Hydro had advised of its existence,
despite both parties having been on notice of the Receiver’s appointment and requests for

possession of all books and records of or relating to the Company.

54. The Receiver examined the bank statements and electronic bookkeeping records provided
by Mr. Gunde and observed them to be incomplete. The Receiver examined 12 months of bank
statements to determine any related party transactions. The Receiver’s examination did not
constitute an audit, review or tracing. The examination of the electronic accounting records led
the Receiver to conclude that they too were incomplete and not reliable. This is further supported
by Mr. Gunde’s statement that the Company did not issue cheques and many transactions flowed
through related companies. Attached hereto as Appendix “U” is Mr. Gunde’s email advising of

this.
3.8 Canada Revenue Agency

55.  The Receiver was contacted by Canada Revenue Agency (“CRA”) after receiving the
Receiver’s report under SS. 245 & 246 of the BIA. CRA advised that the Company was a quarterly

filer of returns, but there was no record of the Company ever filing any return prior to the
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Appointment Date. The Receiver sought to determine the status of the Company’s accounts, advise

of its appointment and request that a “0002” HST account be established for the Receiver to file

returns for its HST exigible activities. As of the date of this First Report, CRA has confirmed that

a “0002” account has been set up however the Receiver has not yet received the required electronic

filing access from CRA to allow it to file returns.

56.  As the Receiver was not in possession of sufficient or reliable books and records to file
returns for the Company’s activities, and unpaid HST is a director liability, the Receiver advised
Mr. Gunde that it will not accept responsibility for any liability raised against him as a result of
notional assessment by CRA or arising from returns the Receiver files from the available books
and records. The Receiver gave Mr. Gunde the opportunity to file outstanding returns that he
believes accurately represents the activities of the Company under his control or provide the
Receiver with the specific and complete information required to file all outstanding returns. After
much discussion and delay, Mr. Gunde elected to cause the returns that the Company neglected to

file, to be filed.

57.  Mr. Gunde provided the Receiver with copies of quarterly filing confirmation for HST
returns for the period January 1, 2019 to September 30, 2021. The Receiver attempted to perform
a spot audit by reconciling a return with the electronic accounting records and was unable to. The
Receiver requested from Mr. Gunde his working papers showing the calculations. Mr. Gunde has
not supplied the Receiver with any working papers or updated records but directed the Receiver
back to the electronic records supplied previously. Accordingly, the Receiver is unable to express
any opinion regarding the integrity of the accounting records and the returns filed by Mr. Gunde

and cannot rely upon them. The Receiver’s opinion is that the only reliable records are the
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historical statements from Toronto Hydro that show the energy generation revenue. The Receiver
has no reliable records demonstrating payment of any construction, operation or maintenance

costs.

58. CRA has confirmed to the Receiver that the only pre-appointment HST return outstanding
is for the stub period January 1, 2022 to the Appointment Date. The Receiver does not have
sufficient reliable books and records to file the stub period return. Attached as Appendix “V” is
the demand letter of CRA, asserting a trust claim of $14,858.37 over the assets of the Company.
The Receiver believes the letter contains a clerical error and the figure of “$12,345.67” expressed
in the first paragraph of the second page of the letter is a placeholder entry that should read

$14,858.37.
3.9 EnviroEn Inc.

59.  Mr. Gunde is also the principal of EnviroEn. Inc. (“EnviroEn”) who inter alia was
engaged by the Company in a maintenance contract, a copy of which is attached hereto as

Appendix “W?”.

60. The Receiver received certain reports, logs and records from EnviroEn but was not satisfied
that they were sufficiently detailed or accurately represented the site conditions observed and
reported on by Thrive. For example, the data supplied by EnviroEn stated that all equipment was
functioning when that conclusion is not supported by either Thrive’s inspection or the historical
records obtained from Toronto Hydro. Attached as Appendix “X” is the Receiver’s letter to

EnviroEn advising it was not adopting its maintenance contract with the Company.
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4.0 POTENTIAL STALKING HORSE PROCESS

61.  The Appointment Order, inter alia, granted the Receiver the power to market any and all

of the Property including advertising and soliciting offers and negotiating terms of sale.

62.  The Receiver approached legal counsel both the Applicant and Mr. Gunde/the Company
and enquired if either of them or a party known to them wished to submit an offer to purchase the
assets, properties and undertaking of the Company (the “Assets”) on either a credit or cash bid
basis to serve as a stalking horse offer to be used in a stalking horse sales process to be approved
by this Honourable Court. The Receiver was advised by respective counsel that neither party

wished to be a purchaser and neither party introduced any potential purchasers to the Receiver.

63.  The Receiver contacted eDGe Renewable Partners (“Edge”), a firm that specializes in
renewable energy mergers and acquisition, regarding acting as a broker acting on behalf of the
Receiver for the sale of the Company’s assets. After entering into a confidentiality agreement, the
Receiver provided Edge with 5 years of generation data for them to review to then advise the
Receiver of their estimated range of value of Assets and to provide a marketing proposal. After
considering the opportunity, Edge advised that the scope of the Company’s assets was too small
for them to get involved in and they declined the opportunity. Attached as Appendix “Y” is Edge’s
email declining the opportunity. Portions indicating Edge’s cursory estimated valuation have been

redacted so as not to make this figure public and potentially taint any future sales process.

64.  As a result of the Edge response, the Receiver contacted MC2 Business Advisors Inc.
(“MC2”), a boutique mergers and acquisitions firm the Receiver previously worked with, to see if

they had the interest and expertise to assist the Receiver in a Court-approved sales process. After

z\

IRA SMITH

TRUSTEE & RECEIVER INC.

STARTING OVER, STARTING NOW



091

24 -
considering the opportunity, MC2 advised that although they have been involved in certain
renewable energy mandates, they do not have specific solar energy experience and like Edge, felt

that the size of the project was too small. They therefore also declined this opportunity.

65.  The Receiver had disseminated notice of the Appointment Order through a regular email
broadcast of the Insolvency Insider, a publication sent to the insolvency, legal and lending
communities. In response to the initial publication, Mr. Anton Frolich, of Sculler Energy Corp.
(“Sculler”), contacted the Receiver and advised that it would be interested in purchasing the
Assets. The Receiver initially advised that they could participate in a future, to be approved sales
process, however as they appeared to be a bone fide purchaser, the Receiver offered them the
opportunity to conduct due diligence and make a stalking horse offer, subject to approval by this

Honourable Court.

66. Sculler entered into a confidentiality agreement and was granted data room access to view
available books and records, including a draft version of the Thrive Report, historical generation
data obtained from Toronto Hydro statements, leases, the FIT Contracts, engineering reports and
drawings. Through the due diligence review, Sculler identified documents that should be in
existence, but were not in the Receiver’s possession. The Receiver sought and obtained these items

from Mr. Gunde and other third parties.

67. Sculler provided the Receiver with a non-binding letter of intent (the “LOI’’) dated August
31,2022 to purchase the Assets. Attached as Appendix “Z” is a copy of the LOI with the purchase

price redacted.
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68. The proposed purchase price in the Sculler LOI was in the range of value calculated by the
Receiver. As the calculation involves the present value of a stream of payments, the calculated
amount can differ based on the estimate of future revenue under the remaining term of the FIT
contracts, an estimate for required maintenance and repairs as well as the present value interest
factor used in the present value calculation. Sculler’s proposed purchase price was at the low end
of the Receiver’s calculated range. Therefore, although low, the proposed purchase price was not
commercially unreasonable. As Sculler agreed to have its offer stand as a stalking horse bid,

ultimately, the marketplace would determine if any party was willing to bid more than Sculler.

69.  The Receiver confirmed with Sculler that they were prepared to turn their LOI into a
binding Asset Purchase Agreement and upon execution, to be used as the Stalking Horse Bid
(“Stalking Horse APA”) in a Court-approved Stalking Horse Sales Process. Sculler provided the
Receiver with contact details for its legal counsel. The Receiver prepared a draft APA and bid

procedures for RA to review and RA provided its comments and revisions.

70.  RA, on behalf of the Receiver, communicated with legal counsel for both the Company
and Mr. Gunde and legal counsel for the Applicant, providing them with the LOI. RA described
in general about the Receiver’s plans to run a Stalking Horse Sales Process and that it had an LOI
that the Receiver would be prepared to have turned into a binding Stalking Horse APA. The
Company/Mr. Gunde’s legal counsel advised its client was supportive of the proposed stalking-

horse process involving the LOI.

71.  The Receiver also sought feedback from the Applicant in respect of the potential stalking

horse sale process. Upon considering the potential stalking horse sale process, legal counsel for
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the Applicant advised that his client was not in favour of the LOI purchase price or a Stalking
Horse Sales Process involving the LOI. Under the circumstances, unless the Applicant was
prepared to make a superior stalking horse offer, the Receiver suggested that the only other
commercially reasonable option would be for the Applicant to fund the receivership for another
12 months, including replacing the inverters at 42 Tuxedo Court so that the solar projects would
show better performance before the Receiver attempts to sell the Company’s assets. The
Applicant’s legal counsel asked for the Receiver’s estimate of funding required to pay for all

receivership costs to date as well as funding for the next 12 months.

72. Discussions ensued and the Receiver advised that a further amount of $125,000 to
$150,000 would be required. The Applicant, while not supportive of a Stalking Horse Sales
Process involving the LOI, was supportive of the Receiver running the business of the Debtor for
an additional 12 months and agreed to fund the Receiver a further amount of $125,000. This
amount should cover costs incurred to date and provide for future costs over approximately a 9-
to-12-month period. In order to borrow this further amount, the Receiver requires this Honourable
Court to authorize an increase in the Receiver’s initial borrowing authority of $100,000 contained
in the Appointment Order. RA advised the Applicant’s legal counsel that the Receiver requires
the Applicant’s funds to be in the lawyer’s trust account prior to the Receiver’s motion being heard,

so that there is certainty to the additional funding by the Applicant.

73.  RA advised legal counsel for the Company/Mr. Gunde of the Applicant’s position. Legal
counsel advised RA that this was inappropriate, that a sales process should be undertaken and that
Mr. Gunde would arrange for an offer to purchase the Assets to be submitted to the Receiver for

review and consideration. As of the date of this First Report, no such offer has been received.
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74. On October 25, 2022, Sculler advised the Receiver that the Tuxedo Landlord was making
various demands that made it impossible for Sculler to continue to be a purchaser and
unfortunately, had no choice but to retract its LOI. Therefore, currently, there is no Stalking Horse

APA, or purchaser.

75.  Inlight of the facts that the Applicant was not supportive of a Stalking Horse Sales Process
involving the LOI, which is now withdrawn; the past underperformance of the solar generation;
the rejection by two experienced business brokers to aid in marketing; and the Applicant’s
willingness to fund the costs incurred to date and future estimated costs to improve the Company’s
assets, the Receiver believes that continuing the operations of the Debtor, collecting revenue and
improving the Company’s assets is a commercially reasonable approach. The Receiver believes
this approach will both preserve the value of the Company’s assets, and improve its value for a

future sales process.

76.  In summary, the Receiver’s plan to operate the business of the Debtor through

approximately September 30, 2023 involves:
a. Collecting hydro generation revenue from Toronto Hydro;

b. Overseeing the replacement of all damaged inverter components at the Kingston

Site under warranty as components become available;
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c. Ascomponents become available and weather conditions are safe to permit, replace
all damaged inverters®, not under warranty, at 42 Tuxedo Court and bring the site

on-line to generate electricity; and

d. Perform inspections of all equipment and maintain as needed (the foregoing is

collectively defined as the “Operations Plan").

5.0 RECEIVER’S STATEMENT OF RECEIPTS AND DISBURSEMENTS

77.  As described in this First Report the Receiver has been collecting and utilizing the hydro
generation revenue receipts to fund its mandate, along with advances from the Applicant. Attached
as Appendix “AA” is the Receiver’s Statement of Receipts and Disbursements for the period

January 24, 2022 to October 31, 2022.

6.0 PROFESSIONAL FEES AND DISBURSEMENTS

78.  Attached as Appendix “BB” is a copy of the Affidavit of Mr. Brandon Smith in connection
with the Receiver’s fee and disbursements including the detailed statement of account for all work
done since being consulted to act as Receiver to October 31, 2022 inclusive, in the amount of
$72,683.67 (inclusive of disbursements and excluding HST). As indicated in the Statement of
Receipts and Disbursements, to date, the amount of $30,335.46 (plus HST) has been advanced on

account of the Receiver’s fee and disbursements.

5 The Receiver estimates the cost including labour and rental of equipment to be in the range of $35,000 — $50,000.
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79.  Attached as Appendix “CC” is a copy of the Affidavit of Irving Marks in connection with
RA’s fee and disbursements including the detailed statement of account for the period since being
retained by the Receiver to October 31, 2022 in the amount of $45,524.24 (inclusive of HST). As
indicated in the Statement of Receipts and Disbursements, to date, the amount of $18,434.50 (plus

HST) has been advanced on account of RA’s fee and disbursements.

7.0 OTHER MATTERS

80.  Inaccordance with Subsections 245(1) and 246(1) of the BIA, on February 14, 2022, IST’s
statutory Report (the “BIA Report”) was sent by ordinary mail to the Debtor, the Office of the
Superintendent of Bankruptcy and all known creditors of the Debtor. Attached as Appendix “DD”

to this First Report is a copy of the BIA Report.

81. In accordance with Subsection 246(2) of the BIA, on July 21, 2022, ISI’s statutory First
Interim Report (the “Interim Report”) was sent by ordinary mail to the Debtor and the Office of
the Superintendent of Bankruptcy (and all known creditors of the Debtor who requested a copy®).

Attached as Appendix “EE” to this First Report is a copy of the Interim Report.

8.0 CONCLUSION AND RECOMMENDATIONS

82.  For the reasons set out in this First Report, the Receiver respectfully requests that this

Honourable Court approve:

® No creditor requested a copy, one was provided as a courtesy to the Applicant’s counsel.
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a) this First Report and the actions and activities of the Receiver described herein prior

to and since the Appointment Date;

b) authorizing the increase in the Receiver’s borrowing authority from $100,000 to

$225,000;

c) approving the Receiver’s plan to not seek approval for a sales process at this time
but rather carry out the Operations Plan and then seek approval of this Honourable

Court for a sales process;

d) approving the accounting for the receipts and disbursements of the Receiver from

January 24, 2022 to October 31, 2022; and

f) approving the fees, disbursements and other costs incurred to date by the Receiver

and its legal counsel, RA.
All of which is respectfully submitted at Toronto, Ontario this 10" day of November, 2022.

IRA SMITH TRUSTEE & RECEIVER INC.
solely in its capacity as Court-Appointed Receiver
of Saptashva Solar S.A., and not in its personal Capacity

1 77
i/

7
N
Per: ; PO R AR
;I \ g yd
|\
L.

Ira Smith — President
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Court File No. CV-21-00655706-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

SUPPLEMENTARY REPORT TO THE
FIRST REPORT OF IRA SMITH TRUSTEE & RECEIVER INC.
IN ITS CAPACITY AS COURT-APPOINTED RECEIVER OF

SAPTASHVA SOLAR S.A.
DECEMBER 6, 2022
1.0 INTRODUCTION
1. This supplementary report (the “Supplementary Report”) is filed by Ira Smith Trustee &

Receiver Inc. (“ISI”) in its capacity as Court-appointed Receiver (the “Receiver”), pursuant to
section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”)
and section 101 of the Courts of Justice Act, R.S.0 1990, c.43, as amended (the “CJA”), without
security, of all of the assets, undertakings and properties of Saptashva Solar S.A. (“Saptashva”

OR the “Company” or the “Debtor”).

2. This report is supplementary to the Receiver’s First Report to Court dated November 10,
2022 (the “First Report”) contained in the Receiver’s motion record of the same date for the

Receiver’s motion heard on December 2, 2022.

3. After hearing the submissions of all counsel and of the Receiver, the Honourable Madam
Justice Conway granted a very brief adjournment of the Receiver’s motion to Wednesday,

December 7, 2022 to allow for:
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2.
a. the Receiver to consider the non-binding letter of intent (“LOI”) submitted by Hexa
Ventures Ltd. (“Hexa”) by email at 6:33 p.m. (Toronto time) on December 1, 2022,
to see if the Receiver should reconsider selling the business instead of operating it;

and

b. to allow Mr. A. Morrison, legal counsel for Saptashva, the Respondent in this
receivership proceeding, to deliver and upload to CaseLines by noon on December
6, 2022, written submissions setting out, in explicit detail, his objections to the

report and fees.

4. Attached as Appendix “A” is a copy of the Hexa LOI and attached as Appendix “B” is a

copy of Her Honour’s endorsement.
1.1  Purpose of this Report

5. The purpose of this Supplementary Report is to report to this Honourable Court on the
Receiver’s efforts in considering the LOI and in responding to Mr. Morrison’s request for

information.
1.2 Disclaimer

6. This report is prepared solely for the use of the Court and the stakeholders in this
proceeding, for the purpose of assisting the Court in making a determination whether to approve
the actions and activities of the Receiver, and other relief being sought in the Receiver’s First
Report. It is based on the Receiver’s analysis of information provided to it by the management,

Directors, staff, and contractors of the Debtor, and other third parties as stated herein, which
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included unaudited financial statements and internal financial reporting. The Receiver’s
procedures did not constitute an audit or financial review engagement of the Debtor’s financial
reporting. Where stated, the Receiver has relied upon the Information in reaching the conclusions

set out in this report.
2.0 COMMUNICATIONS WITH HEXA PRIOR TO DECEMBER 1, 2022

7. Prior to submitting its LOI on December 1, 2022, on November 11, 2022, the day after the
service of the Receiver’s motion record including the First Report, Mr. Morrison provided to the
Receiver’s legal counsel, Mr. D. Michaud of Robins Appleby LLP, a document from Hexa which

it described as a non-binding term sheet dated November 4, 2022 (the “Term Sheet”).

8. In the Term Sheet, Hexa offered to purchase the assets, properties and undertakings of

Saptashva for the amount of $350,000. Attached as Appendix “C” is a copy of the Term Sheet.

9. As the Term Sheet was non-binding and contained other terms of a proposed transaction
that were inappropriate for a court-supervised receivership sale of assets, the Receiver reached out
to Mr. K. Sandhu, CEO of Hexa, who signed the Term Sheet, by email dated November 21, 2022.
The Receiver would have corresponded with Mr. Sandhu sooner however the Term Sheet did not
have any email contact for Mr. Sandhu, and it was not until the next business day that Mr.
Morrison’s reply of November 18, 2022, to Mr. Michaud’s request for contact details, was relayed

to the Receiver.

10. The purpose of the email was to meet with Mr. Sandhu, his legal counsel and Mr. Michaud

to discuss his Term Sheet to see if there was sufficient agreement to produce a binding agreement
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of purchase and sale for Mr. Sandhu’s review. Attached as Appendix “D” is a copy of the email

of Mr. B. Smith of the Receiver to Mr. Sandhu.

11. On the same day, Mr. Sandhu replied by email stating that he did not wish to have any
discussions with the Receiver as there had yet to be a court-approved sales process. Mr. Sandhu’s
email also intimated that even after such a court-approved process was established, the only form
of communication acceptable to Mr. Sandhu was email. Attached as Appendix “E” is a copy of

Mr. Sandhu’s November 21, 2022 email.

12.  Onthe same day, the Receiver replied to Mr. Sandhu advising, intera alia, that the Receiver
had the authority to market the assets, property and undertaking of Saptashva but not to enter into
an agreement of purchase and sale at that time and repeated the Receiver’s desire to meet with Mr.
Sandhu and his legal counsel to discuss the basis of an offer that the Receiver could recommend
to this Honourable Court. Attached as Appendix “F” is a copy of the Receiver’s email dated

November 21, 2022.

13.  On the same day, there was one more exchange of emails between Mr. Sandhu and the
Receiver. There was no further communication until receiving Mr. Sandhu’s email and the Hexa
LOI on December 1,2022. Attached as Appendices “G” and “H” is a copy of the final November

21, 2022 email exchange.
3.0 THE HEXA LOI

14. In accordance with Her Honour’s endorsement, on December 2, 2022, Mr. 1. Smith of the

Receiver sent an email to Mr. Sandhu, advising that:
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a. Her Honour granted a very brief adjournment until Wednesday, December 7, 2022,
so that the Receiver can further consider the HEXA LOI to see if agreement can be

reached on terms that would form a binding Agreement of Purchase and Sale.

b. The Receiver and its legal counsel wished to meet with Mr. Sandhu and Hexa’s
legal counsel on Monday, December 5, 2022. The purpose of the meeting would
be to explain the terms of the Hexa LOI that are not workable in a receivership
context, to see if mutually agreeable terms can be established and to further explain
the proposed sales process the Receiver would then recommend to this Honourable
Court should we ultimately end up in a binding Agreement of Purchase and Sale

with Hexa that it would allow it to stand as a stalking horse bidder.

15. Attached as Appendix “I” is a copy of the Receiver’s email to Hexa dated December 2,

2022.

16.  Mr. Sandhu replied on the same day advising that Mr. Morrison would act on behalf of
Hexa, that he was not comfortable meeting as he is part of an investor group and that all

communications should be in writing only. Attached as Appendix “J”.

17.  The Receiver responded on that same afternoon to Mr. Sandhu. The Receiver provided
Mr. Sandhu with the essential terms any offer would need to include. Attached as Appendix “K”

1s the Receiver’s email.

18.  As indicated in the appendices, Mr. Morrison was copied on the December 2, 2022 email

exchange between the Receiver and Mr. Sandhu. On December 5, 2022 Mr. Morrison emailed the
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Receiver and Mr. Michaud to indicate that he was available to meet at any time to resolve a fair

process related to the Saptashva assets.

19. At 2:45 p.m. that same day, a video meeting was held between Mr. Morrison, Mr. Michaud
and Messrs. 1. Smith and B. Smith of the Receiver, to discuss the Hexa offer. Mr. Michaud
reviewed the Receiver’s comments contained in its email included in this Supplementary Report

as Appendix “K”.

20.  Mr. Morrison indicated that all of the points raised seemed fair, other than for the
requirement of the full purchase price to be put in Mr. Michaud’s trust account as a condition

precedent. Mr. Morrison suggested that a deposit of $25,000 should be sufficient.

21.  Mr. Michaud explained to Mr. Morrison that when the Receiver performed an online search
of Hexa, there was very little information available, which did not provide any comfort. Mr.
Michaud and Mr. I. Smith advised Mr. Morrison that any deposit, if not the full purchase price,

would have to be a significant amount which the Receiver considered to be six-figures.

22. The meeting concluded and Mr. Morrison advised that he would speak to his client Hexa
about the Receiver’s requirements to move forward in attempting to enter into a binding agreement

of purchase and sale with Hexa.

23.  Later that afternoon, Mr. Morrison advised by email that he recommended to Hexa that
they put up a deposit of $25,000. Afterwards, Mr. Morrison’s office advised by email that the

$25,000 deposit can be in Mr. Morrison’s trust account some time later this week.
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24, This news was obviously disappointing, since we advised Mr. Morrison that the deposit
would have to be a substantial six-figure amount, if not the entire purchase price, given the lack of

any information about Hexa and its financial position.

25. On December 6, 2022, Mr. Michaud advised the Receiver that he had a conversation with
Mr. S. Turk, legal counsel for the Applicants in these receivership proceedings. Mr. Michaud
advised that he brought Mr. Turk up to date regarding the discussions with Mr. Morrison regarding

the Hexa LOI and the new information regarding a deposit of $25,000.

26.  Mr. Michaud advised the Receiver that Mr. Turk advised him that, the Applicants were not

supportive of the Hexa LOI and certainly not with such a small deposit from an unknown party.

27.  In its application to this Honourable Court for the appointment of a receiver, Mr. G.
Thadani, who is one of the Applicants and is the principal of the two corporate Applicants, deposed
that the Applicants advanced two loans to Saptashva which were also personally guaranteed by
the principal and director of the Company. Mr. Thadani also deposed that for both loans, the
Applicants have security over the assets, properties and undertaking of Saptashva and are owed as

at December 31, 2020 the total amount of $1,429,760.96 under such security.

28.  Mr. Thadani also deposed that the Applicants have partial summary judgment against the
principal and director of Saptashva under his personal guarantee for the loans advanced to

Saptashva.

29.  The Receiver has not yet requested Mr. Michaud to provide his opinion on the validity and

ranking of the security of the Applicants as there is not yet any proposed distribution to be
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approved by this Honourable Court. Based on the information known to the Receiver at this time,
as described in the First Report and this Supplementary Report, it is obvious that the Applicants

as secured creditor will suffer a shortfall from the realization of assets in this receivership.

30. The Applicants support and are prepared to fund the Operations Plan (as defined in the
First Report) notwithstanding they will suffer a significant shortfall. By providing this support,
the Applicants will be increasing the amount of their shortfall. The Applicants do not support the

Hexa LOI.

31. The Receiver cannot obtain any information on Hexa or its financial position. The
Receiver cannot support the Hexa LOI with a deposit of only $25,000, which is an increase from
the amount stated in the Hexa LOI. Such an amount is disappointing after the Receiver and its
legal counsel advised Mr. Morrison that the deposit would need to be a six-figure amount for the

Receiver to agree to continue to deal with Hexa.

4.0 OTHER DECEMBER 2, 2022 AND SUBSEQUENT COMMUNICATIONS WITH

MR. MORRISON AND HIS OFFICE

32. On December 2, 2022 at 11:48 a.m. Mr. Morrison left a voicemail for our Mr. 1. Smith
requesting clarification on some financial matters. Attached as Appendix “L” is a transcription

of Mr. Morrison’s voicemail.

33.  The Receiver responded to Mr. Morrison’s voicemail by advising that that he should put

all questions and concerns in writing and email them to both Mr. Smith and Mr. Michaud. The

it
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Receiver also advised that if Mr. Morrison preferred to have a conversation, he should call Mr.

Michaud. Attached as Appendix “M” is a copy of that email.

34. On December 2, 2022 at 2:33 p.m. Mr. Morrison left another voicemail for Mr. 1. Smith

requesting a “

...simple, clear financial statement...”. Attached as Appendix “N” is a transcription

of Mr. Morrison’s voicemail.

35. The Receiver responded by email to Mr. Morrison’s second voicemail advising that:

a.

The books and records of the company provided to us by your client, as articulated
in our report to Court, cannot be relied upon, so therefore the Receiver has not

prepared any financial statements.

Our statutory report under the Bankruptcy and Insolvency Act (Canada) which is
Appendix “DD”, being pp. 311-314, inclusive, in our motion record indicates, in
addition to the report itself, our understanding of the assets of Saptashva and who
the known creditors are at the date of issuance of that report. This would indicate
our understanding of the assets we took possession of and the creditors known to

us. This would also resemble a portion of a balance sheet.

Appendix “AA”, being page 248 in our motion record, being the Receiver’s
Statement of Receipts and Disbursements for the period January 24, 2022 to
October 31, 2022. This would be the equivalent of a cash-basis income statement

and is a very standard document in all receivership matters.

36.  Attached as Appendix “O” is a copy of the Receiver’s email.
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37.  Finally, Mr. Morrison’s office asked one question concerning one of the suppliers indicated

in the payment breakdown contained in Appendix “O”. The Receiver answered that question by

email.

5.0 SAPTASHVA CROSS MOTION DATED DECEMBER 6, 2022

38. The Receiver has reviewed the Saptashva motion record and the Affidavit of Mr. Harshal

Gunde. The Receiver makes the following comments and observations regarding Mr. Gunde’s

sworn affidavit:

a.

Paragraphs 9 and 10 — The Receiver described the relationship between Saptashva
and EnviroEn Inc. in paragraphs 59 and 60 of the First Report, page 38 of the
Receiver’s motion record, including providing a copy of the maintenance contract.
The Receiver’s 2 year review of the single known Saptashva bank account
maintained at The Toronto-Dominion Bank (““TD”) indicates that in 2020 and 2021,
the amounts of $86,957.90 and $67,886.00 were transferred to a different account
maintained at TD. The Saptashva general ledger, although is an incomplete
accounting record, it does indicate that the other TD account the funds were

transferred into was for the benefit of EnviroEn Inc.

Accordingly, the Receiver has no knowledge of a total amount of $24,000 and Mr.
Gunde does not provide any evidence of annual payments by Saptashva to
EnviroEn limited to the amount of $24,000 per annum. As indicated in the First
Report, the Receiver cannot place any reliance on the Saptashva accounting

records.
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In his criticisms, Mr. Gunde ignores the Receiver’s evidence contained in the First
Report concerning the costs of repairing the solar projects due to the incorrect
installation and deferred maintenance caused by Saptashva and the need under the
42 Tuxedo lease to remove and then re-install that solar project due to the Tuxedo

Landlord’s need to replace the building roof.

Paragraph 11 — As indicated in the First Report, although there were very
preliminary discussions with the Tuxedo Landlord (as defined in the First Report),
no offer was ever received from the Tuxedo Landlord. The Receiver has no
knowledge of what Mr. Gunde has deposed and notes that he has not provided any
details of such purported offer. Accordingly, there is nothing for the Receiver to

consider let alone accept, subject to the approval of this Honourable Court.

The Receiver notes that the Tuxedo Landlord was served with the Receiver’s
motion record and did not retain legal counsel to attend in court and make

submissions on its behalf on December 2.

Paragraphs 12-14 — With respect to the Receiver’s fee and disbursements as
disclosed in the First Report, the Receiver has provided very detailed evidence. Mr.
Gunde makes very wide-sweeping generalizations almost identical to those made
by Mr. Morrison to this Honourable Court on December 2, 2022. Mr. Gunde does
not provide any expert evidence or details in support of his or Mr. Morrison’s

criticisms.
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Further, the Receiver’s and its legal counsel’s fees and disbursements, being a

required cost of a receivership administration, have no relationship to the operating

costs of the solar projects. Mr. Gunde adds these costs into the operating costs to

somehow attempt to prove that the solar projects are not being operated properly.

Paragraphs 16, 18 and 19 — The Receiver’s position is that the solar projects have
been properly maintained by the Receiver with the assistance of Thrive Inc. The
Receiver has described in the First Report the various states of disrepair it found
the solar projects upon its appointment and the obvious deferred maintenance as a
result of Saptashva not spending the appropriate amount for ongoing repairs and
maintenance. The First Report also describes how certain components of the solar
projects were improperly installed by Saptashva/Mr. Gunde and required

correcting.

Paragraph 21 — Mr. Gunde uses a very simplistic approach in attempting to
estimate future costs, by simply multiplying the costs contained in the First Report
by amultiple. Itis clear that the Receiver would not have to deal with issues already
dealt with or incur costs for repairs already performed. The Receiver cannot
estimate the cost of future unforeseen events which have not yet transpired. The
Receiver’s best estimate of future costs is the amount of the increased borrowing

authority being requested from this Honourable Court.

Known contradictory statements contained in Mr. Gunde’s sworn Affidavit —

Mr. Gunde was examined at the offices of Network North Reporting & Mediation,
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Suite 1200, 25 Sheppard Avenue West, Toronto, Ontario, on the 12th day of

September, 2017.

Civil Engineer claim — In paragraph 4 of his sworn affidavit, Mr. Gunde deposes
that he is a Civil Engineer. In response to question 22 on page 6 in his examination,
Mr. Gunde stated that he has a Bachelor of Technology in Civil Engineering degree
from a university in India. Mr. Gunde in his examination then further describes his
work experience in North America as a management consultant in supply chain

management and not as an engineer.

The Receiver performed a search of the Professional Engineers Ontario directory.
Attached as Appendix “P” is that search indicating that Mr. Gunde is not registered

as a Civil Engineer with that body.

EnviroEn Inc. — In response to question 66 on page 11 of his examination, Mr.
Gunde advised that approximately 2 years before his examination in 2017,
EnviroEn Inc. became inactive. Therefore, the Receiver does not understand how
other than for a bit of historical context, anything deposed by Mr. Gunde related to

EnviroEn Inc. can be relied upon by this Honourable Court.

Attached as Appendix “Q” is a copy of the relevant pages of Mr. Gunde’s

examination.
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6.0 CONCLUSION AND RECOMMENDATIONS

39. The Receiver’s proposed Operations Plan for which it seeks the approval of this
Honourable Court is mutually exclusive from any unsolicited offer that may be made to the
Receiver going forward. In the event an offer is made that the Receiver feels it can recommend to
this Honourable Court as part of a Court-approved sales process, that approved sales process can
be incorporated at that time into the Operations Plan. The Operations Plan is meant to bring the
remaining inoperative solar project online and allow for additional warranty replacement work of
parts. This will allow the Receiver to attempt to maximize the value of the assets, properties and

undertaking when all solar projects of the Company are fully operational.

40.  For the reasons set out in the First Report and this Supplementary Report, the Receiver
respectfully requests that this Honourable Court approve the Receiver’s First Report and the
actions, activities, fees and disbursements and the Operations Plan, all as described in the First

Report and the Receiver’s motion record.

*% *% *%

All of which is respectfully submitted at Toronto, Ontario this 6 day of December, 2022.

IRA SMITH TRUSTEE & RECEIVER INC.
solely in its capacity as Court-Appointed Receiver
of Saptashva Solar S.A., and not in its personal Capacity

J 7
4 /,/

r
Per: A V!
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|= \ "’J’) /‘,
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-

Ira Smith — President
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Court File No. CV-21-00655706-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

SECOND SUPPLEMENTARY REPORT TO THE
FIRST REPORT OF IRA SMITH TRUSTEE & RECEIVER INC.
IN ITS CAPACITY AS COURT-APPOINTED RECEIVER OF

SAPTASHVA SOLAR S.A.
DECEMBER 11, 2022
1.0 INTRODUCTION
1. This second supplementary report (the “Second Supplementary Report”) is filed by Ira

Smith Trustee & Receiver Inc. (“ISI”) in its capacity as Court-appointed Receiver (the
“Receiver”), pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-
3, as amended (the “BIA”) and section 101 of the Courts of Justice Act, R.S.O 1990, c.43, as
amended (the “CJA”), without security, of all of the assets, undertakings and properties of

Saptashva Solar S.A. (“Saptashva” OR the “Company” or the “Debtor”).

2. This report is supplementary to the Receiver’s First Report to Court dated November 10,
2022 (the “First Report”) contained in the Receiver’s motion record of the same date for the
Receiver’s motion heard on December 2, 2022; and the Receiver’s Supplementary Report to Court

dated December 7, 2022 (the “Supplementary Report”).

3. After hearing the submissions of all counsel and of the Receiver, the Honourable Madam

Justice Conway granted a further very brief adjournment of the Receiver’s motion to Monday,
[

z\

IRA SMITH

TRUSTEE & RECEIVER INC.

STARTING OVER, STARTING NOW



115

2.
December 12, 2022 to allow for the Receiver reconsider selling the business through a stalking
horse sales process with Hexa Ventures Ltd. (“Hexa”) standing at the stalking horse bidder, instead
of operating it as recommended in the First Report. As articulated by the Receiver in Court that

would include:
a. Hexa retaining independent legal counsel;

b. Hexa’s demonstration that it can conduct itself in a manner that gives the Receiver
comfort that Hexa is a bona fide party by its retention of counsel and depositing
with the Receiver’s legal counsel $100,000.00 as a deposit towards its purchase of

the assets of Saptashva (the “Deposit”); and

c. if the above conditions are met, the Receiver would provide Hexa’s counsel with a
form of asset purchase agreement appropriate for a Receivership stalking horse

sales process, subject to the approval of this Honourable Court.
4. Attached as Appendix “A” is a copy of Her Honour’s endorsement.
1.1  Purpose of this Report

5. The purpose of this Second Supplementary Report is to report to this Honourable Court on

the events that have transpired since this Honourable Court adjourned on December 7, 2022.
1.2 Disclaimer

6. This report is prepared solely for the use of the Court and the stakeholders in this

proceeding, for the purpose of assisting the Court in making a determination whether to approve

z\
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3-
the actions and activities of the Receiver, and other relief being sought in the Receiver’s First
Report. It is based on the Receiver’s analysis of information provided to it by the management,
Directors, staff, and contractors of the Debtor, and other third parties as stated herein, which
included unaudited financial statements and internal financial reporting. The Receiver’s
procedures did not constitute an audit or financial review engagement of the Debtor’s financial
reporting. Where stated, the Receiver has relied upon the Information in reaching the conclusions

set out in this report.
2.0 COMMUNICATIONS WITH MR. MORRISON ON DECEMBER 7, 2022

7. Following adjournment of Court on December 7, 2022, Mr. D. Michaud of Robins Appleby
LLP, counsel to the Receiver wrote to Mr. Morrison to provide wire instructions for it’s trust
account, for the purpose of receiving the Deposit and to request the contact details of Hexa’s

counsel. Attached as Appendix “B” is a copy of Mr. Michaud’s email.

8. Ms. A. Bolton of Mr. Morrison’s office replied stating that there were three elements to be
satisfied regarding Hexa’s offer, including the Receiver providing a form of asset purchase
agreement for Hexa’s review and erroneously stating that the Deposit could be made to either
Messers. Michaud’s or Morrison’s trust account. Attached as Appendix “C” is a copy of the

email of Ms. Bolton.

9. Mr. I. Smith of the Receiver replied by email stating inter alia that what was discussed
amongst the parties in Court, was that the Deposit was to be placed into Mr. Michaud’s trust
account and following that and Hexa’s retention of counsel and paying of the Deposit, the Receiver

would provide to Hexa’s counsel a form of asset purchase agreement suitable for these
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4 -
proceedings, for discussion amongst the parties and execution by Hexa. A subsequent email was
sent by Mr. Smith clarifying a typographical error with respect to the quantum of the Deposit.

Appendix “D” is a copy of Mr. I. Smith’s emails.
3.0 HEXA’S CONDUCT

10. At the close of business on December 9, 2022 the Receiver contacted Mr. Michaud who
confirmed that he neither received the Deposit from Hexa nor was he contacted by counsel for

Hexa.

11. At 4:00PM on the date of this Second Supplementary Report neither the Receiver nor Mr.

Michaud had been contacted by Hexa, their counsel nor had the Deposit been received.

12. As reported in the Supplementary Report, given that Hexa has refused several invitations
to meet with the Receiver and respective counsel and specifically after being advised by the
Receiver on November 21, 2022, what the terms of offer the Receiver would consider appropriate,
Hexa chose to not respond until the evening prior to the December 2, 2022 return date of the
Receiver’s motion, and everything that has transpired since, the Receiver does not believe that

Hexa is acting in good faith or is a bona fide purchaser.
4.0 CONCLUSION AND RECOMMENDATIONS

13.  As neither Hexa nor any legal counsel advising they are representing Hexa has contacted
the Receiver and Mr. Michaud has not received the Deposit, the Receiver reiterates its

recommendations from the First Report and Supplementary Report that the Operations Plan and
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5-
other matters for which it seeks the approval of this Honourable Court be approved without any

further requests for adjournment.

14.  Any unsolicited offer that may be made to the Receiver going forward is mutually
exclusive from the Operations Plan. In the event an offer is made that the Receiver feels it can
recommend to this Honourable Court as part of a Court-approved sales process, that approved
sales process can be incorporated at that time into the Operations Plan. The Operations Plan is
meant to bring the remaining inoperative solar project online and allow for additional warranty
replacement work of parts. This will allow the Receiver to attempt to maximize the value of the

assets, properties and undertaking when all solar projects of the Company are fully operational.

15.  For the reasons set out in the First Report and the Supplementary Report, and this Second
Supplementary Report, the Receiver respectfully requests that this Honourable Court approve the
Receiver’s First Report and the actions, activities, fees and disbursements and the Operations Plan,

all as described in the First Report and the Receiver’s motion record.

*% *% *%

All of which is respectfully submitted at Toronto, Ontario this 11" day of December, 2022.

IRA SMITH TRUSTEE & RECEIVER INC.
solely in its capacity as Court-Appointed Receiver

of Saptashva Sollaf_rfS.A., and not in its personal Capacity

Y
Per: | \Zf»{ﬁ 4
e

Ira Smith — President
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Electronically issued / Délivré par voie électronique : 12-Dec-2022 Court File No./N® du dossier du greffe : CV-21-00865706-00CL
Toronto Superior Court of Justice / Cour supérieurs de justice
=x: @ P25 Court File No.: CV-21-00655706-00CL
i S ONTARIO
g SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) MONDAY, THE 12™
JUSTICE CONWAY ) DAY OF DECEMBER, 2022
BETWEEN:

1199403 ONTARIO INC., 1274442 ONTARIO INC. and GULU THADANI
Applicants
—and-

SAPTASHVA SOLAR S.A.

Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, c. 8-3, AS AMENDED, AND SECTION 101 OF THE COQURTS OF
JUSTICE ACT, R.S.0. 1990, c. C.43. AS AMENDED

ORDER

THIS MOTION made by the [ra Smith Trustee & Receiver Inc. ("ISI"), in its capacity as
the Court-appointed receiver (the "Receiver") of Saptashva Solar S.A. (the “Debtor™) for the relief
set out in the Notice of Motion dated November 10, 2022, including the approval of the Operations
Plan described at paragraph 76 of the First Report of the Receiver dated November 10, 2022 (the

“First Report™) and the approval of the an increase to Receiver’s Borrowing limit was heard this

day by videoconference as a result of the Covid-19 pandemic.



Hectronically issued f Déliveé par voje électronique : 12-Dec- 2022 Court File Ho.MW* du dossier du greffe : CW-21-00@%57 06-00CL

Tarorto Supe nor Court of Justice S Cour supeneure de justice

ON READING the MMaotion FEecord of the E ecetwer and the First Eeport, the Affidawit of
Irving larks sworn Mowvember 10, 2022 (the “*Robins Fee Affidavit™), the Affidawt of Brandon
arth swom Movember 10, 2022 (the * ISI Fee Affidavit™) and on heanng the subtmissions of
counsel for the Feceiver and any such other counsel or individual as were present, no one
appeanng for any other person on the service list, although properly served as evidenced by the

Affidawit of Wendy Lee sworn Movember 10, 2022, filed.

SERVICE

i THIS COURT ORDER S that the titne for serwice of the Motice of otion and the Motion
Fecord izhereby abridged and walidated so that this IWotion 15 properdy retumahle today and hereby

dispenses with firther service hereof

APPROVAL OF THE OPERAT IONS PLAN

2 THIS COURT ORDERS that the F eceiver 15 authonized and directed to implement the

CUperations Plan as described in paragraph 76 of the First Feport (the “Operations Plan™).

3 THIS COURT ORDERS that the approval of the Opemtions Plan iz wathout prejudice to
any stakeeholder in the receivership to bring a motion on a minirmum of 10 days notice to terminate

the Operations Flan and zeel an Order to itmplement a sales process of the Debtor’s aszets.

RECEIVER BEORROWINGS

4. THIS COURT ORDERS that the principal amount the Recetwer 15 at liberty and
ernpowered to borrow as secured by the Recetver’ s B orrowings Charge az defined in the Order of

Justice Cawvanagh dated Jarary 24, 2022 (the “ Appointment Order™) shall be and 15 increased

fromn 100,000 to $225.000 and aty future horrowings of the Feceiver under this increased



Hectronically issued f Déliveé par voje électronique : 12-Dec- 2022 Court File Ho.H* du dossier du greffe : CW-21-00@257 06-00CL
Tarorto Supe nor Court of Justice S Cour supeneure de justice

borrowing litrit shall alzo be secured by the Eeceiver’s B orowangs Charge.

APPROVAL OF ACTIVITIES

3 THIS COURT ORDERS that theactinties ofthe E eceiver as describedin the First Eeport

are hereby approved.

f. THIS COURT ORDERS that the accounting of the Fecepts and Disbhursements of the
Feceiver from January 24, 2022 to October 31, 2022 as described in the First Feport are hereby

approved.

APPROVAL OF RECEIVER' FEES AND EXPENSES

£ THIS COURT ORDERS that the fees and disbursements of the FEecetver and itz legal

counzel ag described mn the First Feport, the [5] Fee A ffidawnt and the Eobinz Fee Affidavit are

hereby approved.
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1199403 ONTARIO INC. et al -and-  SAPTASHVA SOLAR S.A.

Appleans Raspemder Cowrt File Mo CV-21-00655706-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

APPLICATION UNDER SUBSECTION 24315 OF THE
EANERUFTCY AND INSOLVENCT ACT, B3.C. 1925, o B-
3, A8 ANMENDED AWND SECTION 101 OF THE COURTE

OF JUSTICE ACT, a0, 1990, ¢, C 43, A5 ANMENDED

FROCEEDING COMMENCED AT TORONTO

ORDER

ROEBINS APPLEBY LLFP
Bartisters + Solicitors
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COURT FILENO.: CV-21-00655706-00CL

SUPERIOR COURT OF JUSTICE

COUNSEL SLIP

TITLE OF PROCEEDING:

1199403 ONT INC V SAPTASHVA SOLAR S.A.

BEFORE JUSTICE:  JUSTICE CONWAY

DATE:

125

December 2, 2022

NO. ON LIST: 2

PARTICIPANT INFORMATION

For Plaintiff, Applicant, Moving Party, Crown:

Name of Person Appearing

Name of Party

Contact Info

Stephan Turk

Csl for the Applicants
1199403 Ontario Inc.,
1274442 Ontario Inc.,
and Gulu Thadani

sturk@stephenturklaw.com

For Defendant, Respondent, Responding Party, Defence:

Name of Person Appearing

Name of Party

Contact Info

Allan Morrison

Csl for Respondent

allan@morrisonlaw.ca

For Other, Self-Represented:

Name of Person Appearing

Name of Party

Contact Info

Dom Michaud

Csl for the Receiver

Dmichaud@robapp.com
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ENDORSEMENT OF JUSTICE CONWAY:

The Receiver brings this motion for various relief, including approval of an operations plan, increase to its
borrowing limit, and approval of its First Report and activities.

As described in the First Report, the efforts to conduct a stalking horse sales process have not been successful
to date and, supported by the Applicant, the Receiver proposes to operate the company for the next year.

Mr. Morrison, for the company and its principal, tendered a non-binding LOI from Hexa Ventures yesterday.
Apparently, there were discussions with this company a few weeks ago but nothing was forthcoming until the
day before this motion.

The Receiver says that it is prepared to consider this non-binding LOI to see if it should reconsider selling the
business instead of operating it. | am granting a very brief adjournment for that purpose. This matter will
return to me for 30 minutes on December 7, 2022 at 12:30 p.m. (confirmed with the CL office).

With respect to approval of the Receiver’s report and fees, Mr. Morrison says that his client has various
objections. He has not filed anything with court or even provided details to the Receiver since the motion was
brought. If he intends to maintain his objections, he must deliver and upload to Caselines by noon on
December 6™ written submissions setting out, in explicit detail, his objections to the report and fees.
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SUPERIOR COURT OF JUSTICE

COUNSEL SLIP

COURT FILE NO.: CV-21-655706-CL DATE: Wednesday, December 7, 2022

NO.ONLIST: 4
TITLE OF PROCEEDING: 11199403 ONTARIO INC. et al v SAPTASHVA SOLAR S.A.

BEFORE JUSTICE: MADAM JUSTICE CONWAY

PARTICIPANT INFORMATION

For Plaintiff, Applicant, Moving Party, Crown:

Name of Person Appearing Name of Party Contact Info
Dom Michaud Court Appointed Receiver - Ira Smith dmichaud@robapp.com
Trustee & Receiver Inc.
Ira Smith Court Appointed Receiver - Ira Smith | ira@irasmithinc.com
Trustee & Receiver Inc.

For Defendant, Respondent, Responding Party, Defence:

Name of Person Appearing Name of Party Contact Info

Stephen M. Turk 1199403 Ontario Inc., 1274442 sturk@stephenturklaw.com
Ontario Inc., Gulu Thadani and
1034523 Ontario Ltd.

Allan Morrison EnviroEn Inc. and Harshal Gunde allan@morrisonlaw.ca
Amanda Bolton EnviroEn Inc. and Harshal Gunde office@morrisonlaw.ca
Elham Beygi EnviroEn Inc. and Harshal Gunde office@morrisonlaw.ca

ENDORSEMENT OF JUSTICE CONWAY:

Mr. Morrison seeks a further adjournment to present what he says is a real offer from Hexa that can form the
basis for a stalking horse bid process. There has been communication between the Receiver and Mr. Morrison
about the Hexa offer that did not satisfy the Receiver as of today’s date. Issues remain over who Hexa is and
how much of a deposit they are prepared to put down. They do not have independent counsel either — they
have been presenting their offer through Mr. Morrison, counsel for the debtor. All of this is concerning to me.
However, the only other option on the table is an operations plan in which the Receiver would, at the cost of
the secured creditor, operate the business for another year. Mr. Morrison says that this will cause costs to
escalate unnecessarily, to the detriment of his client.


mailto:dmichaud@robapp.com
mailto:sturk@stephenturklaw.com
mailto:allan@morrisonlaw.ca
mailto:office@morrisonlaw.ca
mailto:office@morrisonlaw.ca

| am granting a final adjournment of this matter to December 12, 2022 at 3 p.m. before me — one hour
(confirmed with the CL office). At that time, | will decide how this receivership is going to move forw¥d.
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SUPERIOR COURT OF JUSTICE

COUNSEL SLIP/ENDORSEMENT

COURT FILENO.: CV-21-00655706-00CL DATE: December 12th 2022

NO.ONLLIST: 3
TITLE OF PROCEEDING: 1199403 ONT INC V SAPTASHVA SOLAR SA

BEFORE JUSTICE: CONWAY

PARTICIPANT INFORMATION

For Plaintiff, Applicant, Moving Party, Crown:

Name of Person Appearing Name of Party Contact Info
MICHAUD, DOM Counsel for the court Appointed dmichaud@robapp.com
Receiver — Ira Smith Trustee &
Receiver Inc.
SMITH, IRA Court Appointed Receiver —Ira ira@irasmithinc.com

Smith Trustee & Receiver Inc.

For Defendant, Respondent, Responding Party, Defence:

Name of Person Appearing Name of Party Contact Info
TURK, STEPHEN 1199403 Ontario Inc., 1274442 sturk@stephenturklaw.com
Ontario Inc., Gulu Thadani and
1034523 Ontario Ltd.
MORRISON, ALLAN EnviroEn Inc. and Harshal Gunde allan@morrisonlaw.ca

ENDORSEMENT OF JUSTICE CONWAY:

This matter returned to me today following another adjournment from December 7t". In my endorsement that
day, | said that | was granting the further adjournment so that Hexa could satisfy the Receiver that its offer to
put forth a stalking horse offer was real. The history of Hexa’s conduct over the last month is set out in the
Receiver’s reports. The Receiver has now set out in detail in its second supplementary report what has
transpired since December 7. Hexa has not provided a deposit to the Receiver’s counsel’s trust account —
only to debtor counsel Mr. Morrison’s account — all despite Mr. Michaud providing the bank account



mailto:allan@morrisonlaw.ca
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information to Mr. Morrison on December 7t" (and confirming that if an agreement was not signed, the

deposit would be fully refundable). Mr. Morrison said that he could transfer the deposit to Mr. Michaud’s
account today. | see no reason why that could not have happened already. Further, Hexa has not had
independent counsel contact Mr. Michaud or the Receiver. It is still communicating through Mr. Morrison,
counsel for the debtor. | see no reason why independent counsel could not have been retained and
communicated with Mr. Michaud before today — indeed, | had expressly referred to that in my December 7t
endorsement.

Mr. Morrison seeks another adjournment of the Receiver’s motion. Given that | have already granted two
adjournments and the Hexa situation is anything but clear, | am not prepared to grant yet another
adjournment.

There are two motions before me. The first is the Receiver’s motion to delay a sales process at this time and to
carry out the Operations Plan to operate the business, funded by the Applicant. The Receiver recommended
this approach as set out in its First Report, para 75, since the Sculler LOI was withdrawn, other marketing
initiatives went nowhere, the assets were underperforming, and the Applicant was willing to fund continued
operations to maximize the value of the company’s assets and eventual recovery to stakeholders.

The Receiver then agreed to provide an “off-ramp”, namely that the approval of the Operations Plan would be
without prejudice to any stakeholder in the receivership bringing a motion on at least 10 days’ notice to
terminate the plan and to seek approval of a sales process.

Notwithstanding this addition to the draft order, the Respondent brought a cross-motion seeking an order
requiring the Receiver to sell the assets to Hexa, an order reviewing the Receiver’s costs, and an order
appointing a solar energy expert to conduct a review of the projects.

With respect to the motion to approve the Operations Plan and the cross-motion to approve the sale to Hexa,
| am granting the former and dismissing the latter. As described above, the Receiver continues to recommend
the Operations Plan route, with the off-ramp. The Receiver and its counsel have diligently considered the Hexa
LOI and followed this court’s directions in that regard. The Receiver advised the court that after that process,
it has less confidence in Hexa than it had before. Based on the record before me, | accept the Receiver’s
recommendation. Approving the Operations Plan will move this receivership forward, while preserving rights
of stakeholders to come before this court to seek a sales process and terminate the Operations Plan. It is
without prejudice to Hexa coming forward with a proposed LOI that addresses the Receiver’s concerns.

With respect to the remainder of the relief sought by the Receiver, | am approving it. All of Mr. Gunde’s
allegations of mismanagement by the Receiver have been adequately addressed in the Supplementary Report.
Further, while Mr. Gunde takes issue with the magnitude of the Receiver’s costs, there is no basis for me to
find that the Receiver has unnecessarily run up costs. It is clear that the Receiver has had to expend
considerable time on this receivership for reasons that include the condition of the solar panels themselves
and the state of the company books and records. Finally, | cannot accept Mr. Gunde’s directive that an expert
be retained to conduct an independent review of the Projects. The Receiver has described the steps that it has
taken to ascertain the condition of the projects and what must be done to make them fully operational. The
Applicant supports these steps. | am not prepared to burden the company with additional costs at Mr.
Gunde’s direction.

| am therefore granting the relief set out in the revised draft order and dismissing the Respondents’ cross-
motion. | note that most of the maintenance work is not going to occur until spring 2023. If a viable stalking
horse agreement can be put into place in the coming months, that would avoid those maintenance costs being
incurred while the matter returns to court.
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The Receiver seeks its costs. It submits that the Respondents drove up the costs of this motion by repeated

and unproductive attendances and adjournments. It submits that the costs of its legal counsel should not have
to be borne by the creditors of the company. | agree. | exercise my discretion to award costs to the Receiver
on a partial indemnity basis in the amount of $4,000, all inclusive, which | consider fair and reasonable under
the circumstances. Those costs are payable by Saptashva and Mr. Gunde, the moving parties on the cross-
motion.
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ASSET PURCHASE AGREEMENT
BETWEEN

IRA SMITH TRUSTEE & RECEIVER INC,,
solely in its capacity as receiver of SAPTASHVA SOLAR, S.A., and not in its personal
capacity
AND
1034523 ONTARIO LIMITED

MADE AS OF
January 31, 2024
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ASSET PURCHASE AGREEMENT

THIS AGREEMENT is made as of January 31, 2024.
BETWEEN:

IRA SMITH TRUSTEE & RECEIVER INC., solely in its capacity as receiver of
SAPTASHVA SOLAR, S.A. (the “Debtor”), and not in its personal capacity,

(the “Receiver”)

-and —
1034523 ONTARIO LIMITED, an Ontario Corporation
(the “Purchaser”)

WHEREAS:

A.

on January 24, 2022, the Court granted an order (the “Receivership Order”) appointing
the Receiver as receiver of the assets, undertakings and properties of the Debtor amongst
others;

pursuant to the Receivership Order, the Receiver was authorized to market and sell the
assets, undertakings and properties of Debtor;

the Purchaser desires to purchase the Purchased Assets upon and subject to the terms
and conditions set out in this Agreement;

In connection with the Receivership Order, the Receiver will seek the approval of the
Court: (i) of a sales and marketing process for the Purchased Assets; and (ii) to sell to the
Purchaser as the “Stalking Horse Bidder” on an “as is, where is basis” the Purchased
Assets.

NOW THEREFORE, in consideration of the covenants and agreements herein contained, the
parties agree as follows:

ARTICLE 1 — RECITALS AND ACKNOWLEDGEMENTS

11

Recitals

The parties acknowledge and confirm that the recitals are true and accurate as the recitals
relate to each party respectively.

ARTICLE 2 — INTERPRETATION

2.1

Definitions

In this Agreement, unless something in the subject matter or context is inconsistent
therewith:

(a) “Accepted Bid” has the meaning set out in the Sale Process.

(b) “Affiliates” means, with respect to any Person, any other Person that controls or
is controlled by or is under common control with the referent Person.

(© “Agreement” means this agreement, including its recitals and schedules, as
amended from time to time.

(d) “Applicable Law” means:

® any applicable domestic or foreign law including any statute, subordinate
legislation or treaty, as well as the common law; and

(i) any applicable and enforceable rule, requirement, order, judgment,
injunction, award or decree of a Governmental Authority.

(e) “Approval and Vesting Order” means an order of the Court substantially in the
form attached hereto as Exhibit A: (i) approving the sale of the Purchased Assets
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by the Receiver to the Purchaser pursuant to the terms of this Agreement, and (ii)
providing for the vesting of the right, title, benefit and interest of Debtor in and to
the Purchased Assets in and to the Purchaser, free and clear of all Liens, other
than the Permitted Encumbrances.

“Assigned Contracts” has the meaning set out in Section 3.1(b).

‘Assignment and Assumption Agreement” has the meaning set out in Section
7.2(d).

“‘Assumed Liabilities” has the meaning set out in Section 3.2.

“‘Break Fee” has the meaning set out in Section 8.2.

"Business Day" means a day other than a Saturday, Sunday or statutory holidays
in the Province of Ontario.

"Claim" means any actual or threatened civil, criminal, administrative, regulatory,
arbitral or investigative inquiry, action, suit, investigation or proceeding and any
Loss, claim or demand relating thereto or resulting therefrom, or any other claim
or demand of whatever nature or kind.

"Closing" means the closing of the transaction of purchase and sale of the
Purchased Assets contemplated by this Agreement.

“Closing Amount” has the meaning set out in Section 3.4.

"Closing Date" means fifteen (15) days following the date of the Approval and
Vesting Order, provided that such date may not be later than the Outside Date.

“Contract” means any agreement, contract, lease, licence, undertaking,
engagement or commitment of any nature, whether written or oral.

"Court" means the Ontario Superior Court of Justice (Commercial List).
“‘Debt” has the meaning set out in Section 3.4(a).
"Evaluation Information" has the meaning set out in Section 4.3(b).

“FIT Contracts” means the feed-in tariff contracts between the Debtor and the
OPA identified as such in Exhibit D.

“FIT Revenue Direction” means an irrevocable direction to the LDC that all
amounts payable to the “Receiver” under the FIT Contracts shall thenceforth be
made in favour of the Person set forth in such direction, in substantially the form
of FIT Revenue Direction set out in Exhibit G of this Agreement.

"Governmental Authority" means any domestic or foreign legislative, executive,
judicial or administrative body or person having jurisdiction in the relevant
circumstances, including the OPA and the IESO.

“‘IESO” means the Independent Electrical System Operator in the Province of
Ontario.

“‘LDC” means the Toronto Hydro-Electric System Limited.

"Liens" means any lien (statutory or otherwise), mortgage, pledge, security
interest (whether contractual, statutory or otherwise), hypothecation, trust or
deemed trust (whether contractual, statutory, or otherwise), execution, levy,
charge, encumbrance, interest in property, or other financial or monetary claim
which, in each case, in substance, secures payment or performance of an
obligation, or similar charge of any kind.

“OPA” means the Ontario Power Authority and any successor agency thereto;
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(2) “‘OPA Consent” means the consent of the OPA to the assignment of the FIT
Contracts by the Receiver to the Purchaser in accordance with the terms of the
FIT Contracts;

(@aa) "Outside Date" means (i) May 31, 2024; or (ii) such earlier or later date as the
Purchaser and the Receiver may agree in writing.

(bb)  “Permitted Encumbrances” means only those Liens related to the Purchased
Assets set forth in Exhibit B.

(cc) "Person" means any individual, corporation, limited liability company, partnership,
firm, joint venture, association, joint-stock company, trust, unincorporated
organization, Governmental Authority or other entity.

(dd) “Premises” means, collectively, the premises leased by the Debtor located at 40
and 42 Tuxedo Court, and 1445, 1449, 1457, 1463, 1469, 1475 and 1481 Kingston
Road, Toronto, ON.

(ee) “Project’” means the solar project described herein as set forth in Schedule A.
(ff) "Purchase Price" has the meaning set out in Section 3.4.

(gg) "Purchased Assets" has the meaning set out in Section 3.1.

(hh)  "Purchaser's Solicitor" means Dickinson Wright LLP.

(

i) "Receiver's Certificate" means a certificate signed by the Receiver substantially
in the form attached as Schedule A to the Approval and Vesting Order confirming
that: (i) the Purchaser has paid, and the Receiver has received payment of, the
Purchase Price in relation to the purchase by the Purchaser of the Purchased
Assets, and (ii) the conditions to be complied with at or prior to the Time of Closing
as set out in Section 6.1 and Section 6.2, respectively, have been satisfied or
waived by the Receiver or the Purchaser, as applicable, pursuant to Section 6.3.

()] "Receivership Order" has the meaning set out in the recitals hereto.
(kk)  "Receiver's Solicitor" means Robins Appleby LLP.

(1 “‘Revised Bid” has the meaning set out in the Sale Process.

(mm) “Sale Process” has the meaning set out in Section 8.1.

(nn)  “Solar Equipment” has the meaning set out in Section 3.1(a).

(oo) “Stalking Horse Bid” has the meaning set out in Section 8.1.

(pp) "Tax Act" means the Income Tax Act (Canada).

(qq) "Time of Closing" means 9:00 a.m. (Toronto Time) on the Closing Date.
Headings

The division of this Agreement into Articles and Sections and the insertion of a table of
contents and headings are for convenience of reference only and do not affect the
construction or interpretation of this Agreement. The terms "hereof", "hereunder" and
similar expressions refer to this Agreement and not to any particular Article, Section or
other portion hereof. Unless something in the subject matter or context is inconsistent
therewith, references herein to "Article", "Section" or "Exhibit" is to an article or section of
or exhibit to this Agreement.
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Extended Meanings

In this Agreement words importing the singular number include the plural and vice versa,
words importing any gender include all genders and words importing persons include
individuals, corporations, limited and unlimited liability companies, general and limited
partnerships, associations, trusts, unincorporated organizations, joint ventures and
Governmental Authorities. The term "including" means "including without limiting the
generality of the foregoing" and the term "third party” means any Person other than the
Receiver, the Debtor and the Purchaser or an Affiliate of any of them.

Capacity of Receiver

The Receiver, in executing this Agreement, is entering into this Agreement solely in its
capacity as the court appointed receiver and manager of the Debtor, and notin its personal
or any other capacity. The Receiver will have no personal or corporate liability of any kind
whether in contract, tort or otherwise.

Statutory References

In this Agreement, unless something in the subject matter or context is inconsistent
therewith or unless otherwise herein provided, a reference to any statute is to that statute
as now enacted or as the same may from time to time be amended, re-enacted or replaced
and includes any regulations made thereunder.

Currency

All references to currency herein are to lawful money of Canada.
Exhibits

The following are the Exhibits to this Agreement:
Exhibit A - Form of Approval and Vesting Order
Exhibit B - Permitted Encumbrances

Exhibit C — Solar Equipment

Exhibit D - Assigned Contracts

Exhibit E - Sale Process

Exhibit F — Allocation Schedule

Exhibit G - FIT Revenue Direction

ARTICLE 3 - SALE AND PURCHASE

3.1

3.2

Assets to be Sold and Purchased

Subject to the terms and conditions set forth herein, the Receiver will sell to the Purchaser
and the Purchaser will purchase from the Receiver, as of and with effect from the Time of
Closing, all of the right, title, benefit and interest of the Debtor in and to the following assets
(collectively, the “Purchased Assets”):

(a) all equipment and ancillary equipment (including spare parts) associated with the
rooftop solar photovoltaic generation facilities located at the Premises, as further
described in Exhibit C (collectively, the “Solar Equipment”);

(b) all Contracts set forth in Exhibit D (collectively, the “Assigned Contracts”); and

(c) all of the Debtor’s rights under warranties, indemnities and all similar rights against
third parties to the extent related to any Purchased Assets.

Assumed Liabilities

Subject to the terms and conditions set forth herein, the Purchaser will assume and agree
to pay, perform and discharge when due any and all obligations and liabilities under the



3.3

3.4

142
-5-

Assigned Contracts (collectively, the “Assumed Liabilities”). Other than the Assumed
Liabilities, the Purchaser will not assume any liabilities or obligations of the Debtor of any
kind, whether known or unknown, contingent, matured or otherwise, whether currently
existing or hereinafter created.

Assignments Requiring Consent

Neither this Agreement nor any agreement, certificate or other instruments delivered or
given pursuant to this Agreement will constitute an assignment or an attempted
assignment of any Assigned Contract contemplated to be assigned to the Purchaser
hereunder which is not assignable without the consent, approval or waiver of another party
or parties to the Assigned Contract if such consent, approval or waiver has not been
obtained and the assignment or attempted assignment would constitute a breach of the
Assigned Contract or, in the alternative, the Approval and Vesting Order has not been
granted in a form that authorizes the assignment without such consent, approval or waiver.

Purchase Price

The aggregate purchase price payable by the Purchaser on Closing to the Receiver for
the Purchased Assets (the “Closing Amount”) will be the following amount, plus the
assumption of the Assumed Liabilities (the “Purchase Price”):

(a) $550,000 (the “Debt Assumption Amount”), payable by way of assumption of the
debt owed by the Debtor to 1199403 Ontario Inc., 1274442 Ontario Inc., and Gulu
Thadani (the “Debt”) which Debt consists of the following:

(i) the entire indebtedness, including, without limitation, principal, interest,
fees and costs of collection, owing by the Debtor pursuant to the certificates
issued by the Receiver pursuant to paragraph 23 of the Receiver's Order
(the “Receiver Certificate Loan”); and

(ii) that part of the indebtedness, including, without limitation, principal,
interest, fees and costs of collection, owing pursuant to a loan agreement
among the Debtor, as debtor, and 1199403 Ontario Inc., 1274442 Ontario
Inc., and Gulu Thadani, collectively as lender, dated September 23, 2014
equal to the amount of the Debt Assumption Amount less the amount
outstanding under the Receiver Certificate Loan as at the time of
assumption thereof under this Section 3.4(a).

(b) an amount equal to the unfunded fees and expenses (plus applicable HST) of the
Receiver and its agents and legal counsel, which amount shall not be greater than
$100,000.00, payable by wire transfer on Closing to the Receiver or to whom the
Receiver will otherwise direct.

On Closing, the Purchaser shall pay the Receiver by wire transfer the amount of
harmonized sales tax exigible on the Purchaser Price, provided that if the Purchaser and
Receiver are entitled to jointly elect and the transaction qualifies for an exemption from
harmonized sales tax under section 167(1) of the Excise Tax Act (Canada), the Purchaser
and the Receiver shall jointly make such election and deliver to the other on Closing a
joint election form executed by the deliverer thereof and in such event, the Purchaser shall
be relieved of the payment of harmonized sales tax to the Receiver on the Purchase Price
at Closing.
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Allocation of Purchase Price

Receiver and Purchaser agree that the Purchase Price and the Assumed Liabilities (plus
other relevant items) shall be allocated among the Purchased Assets for all purposes
(including tax and financial accounting) as shown in the allocation schedule attached
hereto as Exhibit F (the "Allocation Schedule"). Purchaser and Receiver shall file all tax
returns (including amended returns and claims for refund) and elections required or
desirable under the Tax Act in a manner consistent with the Allocation Schedule. Neither
Receiver nor Purchaser shall take a contrary position with respect to such allocation in
any tax proceeding, audit, investigation, assessment, reassessment objection or appeal.

Bid and Auction Procedures

(a) The Purchaser and Receiver acknowledge that this Agreement and the
transactions contemplated hereby are subject to the marketing and auction
process contemplated by the Sale Process and to the approval of the Court.

(b) The Purchaser further acknowledges that the Receiver intends to bring a motion
to the Court to seek approval for the Sale Process to market and sell the Purchased
Assets. By making an offer pursuant to this Agreement, the Purchaser
acknowledges that it has reviewed and accepts the Sale Process.

ARTICLE 4 - REPRESENTATIONS AND WARRANTIES

41

4.2

Receiver's Representations and Warranties

The Receiver represents and warrants to the Purchaser that, as at the date hereof and as
of the Closing Date:

(a) subject to the entry of the Approval and Vesting Order and any other orders
required by the Court in connection with the transactions contemplated herein, the
Receiver has the power, authority and right to enter into and deliver this Agreement
and to carry out its obligations hereunder;

(b) subject to the entry of the Approval and Vesting Order and any other orders
required by the Court in connection with the transactions contemplated herein, this
Agreement constitutes a valid and legally binding obligation of the Receiver,
enforceable against the Receiver in accordance with its terms; and

(c) the Debtor is not a non-resident of Canada within the meaning of section 116 of
the Tax Act.

Purchaser's Representations and Warranties
The Purchaser represents and warrants to the Receiver that:

(a) the Purchaser is a corporation duly incorporated pursuant to the laws of the
Province of Ontario;

(b) the Purchaser has the power, authority and right to enter into and deliver this
Agreement and to carry out its obligations hereunder;

(c) this Agreement constitutes a valid and legally binding obligation of the Purchaser,
enforceable against the Purchaser in accordance with its terms;

(d) the Purchaser has taken all necessary action to authorize the entering into and
performance by it of this Agreement and completion of the transactions
contemplated herein and the entering into of this Agreement in completion of the
transactions contemplated herein will not breach its constating documents, any
agreement binding on the Purchaser, or Applicable Laws relating to the Purchaser;

(e) the Purchaser is not a non-resident of Canada within the meaning of section 116
of the Tax Act.
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"As Is, Where Is"

(@)

The Purchaser acknowledges and agrees that it is purchasing the Purchased
Assets on an "as is, where is" basis and on the basis that the Purchaser has
conducted to its satisfaction an independent inspection, investigation and
verification of the Purchased Assets, and all other relevant matters and has
determined to proceed with the transaction contemplated herein and will accept
the same at the Time of Closing in its then current state, condition, location, and
amounts.

The Purchaser acknowledges that the Receiver or other Persons have made
available to the Purchaser documents, material, confidential information
memoranda, management presentations or other information (the "Evaluation
Information"), for the Purchaser's convenience only, to enable the Purchaser to
evaluate for itself on its own terms whether to enter into this Agreement and
consummate the transaction contemplated by this Agreement without the need of
the Purchaser to source the Evaluation Information itself. The Evaluation
Information was and is made available on an "as is, where is" basis with an express
acknowledgment from the Purchaser that it may not rely upon such information
and that any investigation in respect to such Evaluation Information must include
an assessment by the Purchaser of the accuracy, completeness, worthiness,
quality, fitness, genuineness, reliability, authenticity or validity of any Evaluation
Information without any assurance, representation or warranty from the Receiver
in respect thereto. The Receiver has not made and is not making any
representations or warranties, implied or otherwise, to or for the benefit of the
Purchaser as to the accuracy, completeness, worthiness, quality, fitness,
genuineness, reliability, authenticity or validity of any Evaluation Information or the
achievability of any valuations, estimates, projections or other derivations arising
from the Evaluation Information. The Purchaser acknowledges that it has not and
will not rely upon the Evaluation Information in any manner, whether as a substitute
for or supplementary to its own due diligence, searches, inspections and
evaluations or otherwise. The Receiver and its Affiliates and their respective
directors, officers, employees, agents and advisors will not be liable for any
inaccuracy, incompleteness or subsequent changes to any Evaluation Information.

ARTICLE 5 - COVENANTS

5.1

5.2

Covenants of the Receiver

(@)

(b)

The Receiver will ensure that the representations and warranties of the Receiver
set out in Section 4.1 are true and correct in all material respects at the Time of
Closing and use reasonable commercial efforts to ensure that the conditions of
closing for the benefit of the Purchaser set out in Section 6.1 over which it has
reasonable control have been performed or complied with in all material respects
by the Time of Closing.

The Receiver will file with the Court, as soon as practicable after its execution and
delivery of this Agreement, a motion seeking the Court's issuance of the Approval
and Vesting Order, subject to the provisions of ARTICLE 8.

Covenants of the Purchaser

(@)

The Purchaser will ensure that the representations and warranties of the
Purchaser set out in Section 4.2 are true and correct in all material respects at the
Time of Closing and use reasonable commercial efforts to ensure that the
conditions of closing for the benefit of the Receiver set out in Section 6.2 over
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which it has reasonable control have been performed or complied with in all
material respects by the Time of Closing.

(b) The Purchaser will provide the Receiver with all information within its possession
or control that the Receiver may reasonably request to assist the Receiver in
obtaining the Approval and Vesting Order.

(c) The Purchaser will provide to a third party in a timely manner and without delay
such information as may be required or requested by such third party in connection
with obtaining any consent, approval or waiver of such third party under any
Assigned Contract, including confidential, financial and sensitive information.

(d) On Closing, the Purchaser will assume the obligations of the Debtor under the
Assumed Liabilities in writing in favour of both the Receiver and any other required
parties in such forms as may be required by the Receiver, acting reasonably, and
by the other parties, acting in their respective discretion permitted under the
Assumed Liabilities.

ARTICLE 6 - CONDITIONS AND TERMINATION

6.1

Conditions for the Benefit of the Purchaser

The sale by the Receiver and the purchase by the Purchaser of the Purchased Asset is
subject to the following conditions, which are for the exclusive benefit of the Purchaser
and which are to be performed or complied with at or prior to the Time of Closing:

(a) the representations and warranties of the Receiver set forth in this Agreement will
be true and correct in all material respects at the Time of Closing with the same
force and effect as if made at and as of such time;

(b) the Receiver will have performed or complied in all material respects with all of the
obligations and covenants of this Agreement to be performed or complied with by
the Receiver at or prior to the Time of Closing;

(c) no action or proceeding in Canada will be pending by any third party to enjoin or
prohibit the sale and purchase of the Purchased Assets at the Time of Closing;

(d) the Approval and Vesting Order will have been granted by the Court and such
order will not have been stayed, varied in any material respect, set aside or
appealed (or any such appeal will have been dismissed with no further appeal
therefrom) prior to the Time of Closing;

(e) all of the Solar Equipment shall be in commercial operation in accordance with the
requirements of the FIT Contracts;

) the Receiver shall have executed and delivered to the Purchaser a FIT Revenue
Direction in favour of the Purchaser dated and delivered to the OPA and any other
relevant Governmental Authority as of COD in substantially the form of the FIT
Revenue Direction forming Schedule C to this Agreement

(9) the Purchaser will have obtained all the consents, approvals or waivers under the
Assigned Contracts in connection with the assignments of the Assigned Contracts
contemplated by this Agreement or, in the alternative, the Approval and Vesting
Order will have been granted in a form that authorizes the assignments of the
Assigned Contracts without such consents, approvals or waivers prior to the Time
of Closing.
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Conditions for the Benefit of the Receiver

The sale by the Receiver and the purchase by the Purchaser of the Purchased Assets is
subject to the following conditions, which are for the exclusive benefit of the Receiver and
which are to be performed or complied with at or prior to the Time of Closing:

(a) the representations and warranties of the Purchaser set forth in this Agreement
will be true and correct in all material respects at the Time of Closing with the same
force and effect as if made at and as of such time;

(b) the Purchaser will have performed or complied in all material respects with all of
the obligations and covenants of this Agreement to be performed or complied with
by the Purchaser at or prior to the Time of Closing;

(c) no action or proceeding in Canada will be pending by any third party to enjoin or
prohibit the purchase and sale of the Purchased Assets at the Time of Closing;
and

(d) the Approval and Vesting Order will have been granted by the Court and such
order will not have been stayed, varied in any material respect, set aside or
appealed (or any such appeal will have been dismissed with no further appeal
therefrom) prior to the Time of Closing.

Waiver of Condition

The Purchaser, in the case of a condition set out in Section 6.1, and the Receiver, in the
case of a condition set out in Section 6.2 (other than Section 6.2(d)), will have the exclusive
right to waive the performance or compliance of such condition in whole or in part and on
such terms as may be agreed upon without prejudice to any of its rights in the event of
non-performance of or non-compliance with any other condition in whole or in part. Any
such waiver will not constitute a waiver of any other conditions in favour of the waiving
party. Such waiving party will retain the right to complete the purchase and sale of the
Purchased Assets herein contemplated.

Termination

This Agreement may, by notice in writing given on or prior to the Closing Date, be
terminated:

(a) by mutual consent of the Receiver and the Purchaser;
(b) by the Purchaser, if:

(i there has been a material breach of this Agreement by the Receiver and
where such breach is capable of being cured, such breach has not been
waived by the Purchaser in writing or cured within 15 days following written
notice of such breach by the Purchaser;

(i) any of the conditions in Section 6.1 have not been satisfied or it becomes
reasonably apparent that any of such conditions will not be satisfied by the
Time of Closing (other than as a result of the failure of the Purchaser to
perform any of its material obligations) and the Purchaser has not waived
such condition in writing at or prior to Closing; or

(iii) the Closing has not occurred on or prior to the Outside Date, provided that
the Purchaser is not in material breach of any of its obligations under this
Agreement;
(c) by the Receiver, if:

(i) there has been a material breach of this Agreement by the Purchaser and
where such breach is capable of being cured, such breach has not been
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waived by the Receiver or cured within 15 days following written notice of
such breach by the Receiver;

(i) any of the conditions in Section 6.2 have not been satisfied or it becomes
reasonably apparent that any of such conditions will not be satisfied by the
Time of Closing (other than as a result of the failure of the Receiver to
perform any of its material obligations) and the Receiver has not waived
such condition at or prior to Closing; or

(iii) the Closing has not occurred on or prior to the Outside Date, provided that
the Receiver is not in material breach of any of the obligations under this
Agreement.

Effect of Termination

Each party's right of termination under Section 6.4 is in addition to any other rights it may
have under this Agreement, and the exercise of a right of termination will not be an election
of remedies. If this Agreement is terminated pursuant to Section 6.4, all further obligations
of the parties under this Agreement will terminate, except that the obligations in Section
6.4, Section 8.2, Section 10.3, Section 10.4 and Section 10.5 will survive. If this Agreement
is terminated by a party as a result of a material breach of any representation, warranty,
covenant, obligation or other provision of this Agreement by the other party the sole
remedy available to each of the parties is to terminate this Agreement and, in the case of
termination by the Receiver resulting from the material breach of the Purchaser.

ARTICLE 7 - CLOSING ARRANGEMENTS

7.1

7.2

7.3

Closing

The sale and purchase of the Purchased Assets will be completed by exchange of
documents by electronic transfer in counterpart, save for payment of the Closing Amount
by the Purchaser to the Receiver pursuant to Section 3.4, with originals to follow within
five (5) Business Days following the Closing Date.

Receiver's Closing Deliveries

On or before the Time of Closing, the Receiver will deliver or cause to be delivered to the
Purchaser the following:

(a) a certificate executed by the Receiver confirming that the representations and
warranties of the Receiver in this Agreement are true and correct in all material
respects as of the Time of Closing and that the obligations of the Receiver to be
performed prior to the Time of Closing have been performed in all material
respects;

(b) a copy of the issued and entered Approval and Vesting Order;

(c) a bill of sale, duly executed by the Receiver, if necessary, transferring the
Purchased Assets to the Purchaser;

(d) an assignment and assumption agreement (the “Assignment and Assumption
Agreement”), duly executed by the Receiver, effecting the assignment and
assumption by the Purchaser of the Purchased Assets and the Assumed
Liabilities;

(e) such other documents or instruments as contemplated or required to be delivered
by the Receiver pursuant to this Agreement, all of which will be in form and
substance satisfactory to the parties, acting reasonably.

Purchaser's Closing Deliveries

On or before the Time of Closing, the Purchaser will deliver or cause to be delivered to
the Receiver the following:
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(a) payment of the balance of the Closing Amount to the Receiver as contemplated by
Section 3.4;

(b) a certificate executed by an officer of the Purchaser confirming that the
representations and warranties of the Purchaser in this Agreement are true and
correct in all material respects as of the Time of Closing and that the obligations of
the Purchaser to be performed prior to the Time of Closing have been performed
in all material respects;

(c) the Assignment and Assumption Agreement, duly executed by the Purchaser;

(d) an assignment and assumption agreement (the “Debt Assignment”), duly
executed by 1199403 Ontario Inc., 1274442 Ontario Inc., and Gulu Thadani,
effecting the assignment and assumption by the Purchaser of the Debt; and

(e) such other documents or instruments as contemplated or required to be delivered
by the Purchaser pursuant to this Agreement, all of which will be in form and
substance satisfactory to the parties, acting reasonably.

Confidentiality

Both prior to the Closing Date and, if the sale and purchase of the Purchased Assets
hereunder fails to occur for whatever reason thereafter, the Purchaser will not disclose to
anyone, save for its professional advisors, or use for its own or for any purpose other than
the purpose contemplated by this Agreement any confidential information concerning
Debtor or the operations obtained by the Purchaser pursuant hereto, and will hold all such
information in the strictest confidence and, if the sale and purchase of the Purchased
Assets hereunder fails to occur for whatever reason, will return all documents, records
and all other information or data relating to the Debtor or to the operations which the
Purchaser obtained pursuant to this Agreement. The Purchaser acknowledges that until
and subject to Closing, such confidential information is the sole property of the Debtor
and, except for the use of such confidential information by the Purchaser to evaluate the
within transaction during its due diligence therefor, the Debtor is the sole Person entitled
to use, exploit and benefit from such confidential information.

Delivery of Receiver's Certificate

When the Receiver is satisfied that all conditions hereunder have been satisfied or waived,
and all documents to be delivered under the terms hereof have been delivered at or before
the Time of Closing, the Receiver will deliver an executed copy of the Receiver's
Certificate to the Purchaser's Solicitor in escrow upon the sole condition of receipt by the
Receiver of the amounts referred to in Section 3.4. Following written confirmation of
receipt by the Receiver of such funds (or such person directed by the Receiver to receive
such funds), the Receiver's Certificate will be released from escrow to the Purchaser.
Upon such delivery, the Closing will be deemed to have occurred at the Time of Closing.
The Receiver will file a copy of the Receiver's Certificate with the Court on the next
Business Day following the Closing Date and provide evidence of such filing to the
Purchaser.

OPA Consent
The Purchaser acknowledges that it is solely responsible, at its cost, to obtain the OPA
Consent and that the risk of not obtaining the OPA Consent is solely that of the Purchaser.

The Purchaser shall close the transaction of purchase and sale contemplated by this
Agreement on the Closing Date, whether or not it has receive the OPA Consent.
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ARTICLE 8 - COMPETING BIDS AND SALES PROCESS

8.1

8.2

The Sale Process

The parties acknowledge and agree that, as soon as reasonably practicable, the Receiver
will apply to the Court for a timetable for and a bidding and sales process (the “Sale
Process”) with respect to the Purchased Assets, as more particularly set forth in Exhibit
E. The Sale Process will recognize this Agreement and in particular the Closing Amount,
as a baseline or “stalking horse bid” (the “Stalking Horse Bid”), and shall also provide for
a marketing process of the Purchased Assets by the Receiver and a competitive bidding
to be administered by the Receiver. The Purchaser acknowledges and agrees that the
aforementioned process is in contemplation of determining whether a higher price than
that contemplated in the Stalking Horse Bid can be obtained for the Purchased Assets.

Break Fee

If the Stalking Horse Bid or the Purchaser’s Revised Bid, as the case may be, is not the
Accepted Bid, then the Receiver shall pay to the Purchaser the sum of $12,500 (the
“‘Break Fee”) within one (1) Business Day after the closing of the sale of the Purchased
Assets pursuant to the Accepted Bid as compensation to the Purchaser for the time and
expenditure it has incurred with respect to the negotiation of this Agreement and any due
diligence expenses in connection therewith. The payment of the Break Fee pursuant to
this Section 8.2, will be the sole and exclusive remedy of the Purchaser, whether at law
or in equity, in the event the Stalking Horse Bid or the Purchaser’s Revised Bid, as the
case may be, is not the Accepted Bid.

ARTICLE 9 - SURVIVAL

9.1

Survival

No covenants, representations and warranties of each party contained in this Agreement
will survive the completion of the sale and purchase of the Purchased Assets, except for
the covenants that by their terms are to be satisfied or survive after the Time of Closing
(including without limitation Section 3.5, Section 10.3, Section 10.4 and Section 10.5),
which covenants will continue in full force and effect in accordance with their terms.

ARTICLE 10 - GENERAL

10.1

10.2

10.3

10.4

Further Assurances

Each of the Receiver and the Purchaser will from time to time at the request and expense
of the other execute and deliver all such further documents and instruments and do all
acts and things as the other party may, either before or after the Closing Date, reasonably
require to effectively carry out or better evidence or perfect the full intent and meaning of
this Agreement.

Time of the Essence
Time is of the essence of this Agreement.
Costs and Expenses

Except as otherwise set out in this Agreement, each of the Receiver and the Purchaser
will pay its respective legal and accounting costs and expenses incurred in connection
with the preparation, execution and delivery of this Agreement and all documents and
instruments executed pursuant to this Agreement and any other costs and expenses
whatsoever and howsoever incurred.

Public Announcements

Except as required by Applicable Law, no public announcement or press release
concerning the sale and purchase of the Purchased Assets may be made by the Receiver
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or the Purchaser without the prior consent and joint approval of the Receiver and the
Purchaser.

Commission

The Purchaser agrees to indemnify and save harmless the Receiver and the Debtor from
and against all losses suffered or incurred by the Receiver and the Debtor in respect of
any commission or other remuneration payable or alleged to be payable to any broker,
agent or other intermediary who purports to act or have acted for or on behalf of the
Purchaser.

Benefit and Binding Nature of the Agreement

This Agreement will enure to the benefit of and be binding upon the successors and
permitted assigns of the parties.

Entire Agreement

This Agreement and the Escrow Agreement (including the agreements contemplated
hereby) constitute the entire agreement between the parties with respect to the subject
matter hereof and such agreements cancel and supersede any prior understandings and
agreements between the parties with respect thereto. There are no representations,
warranties, terms, conditions, undertakings or collateral agreements, express, implied or
statutory, between the parties other than as expressly set forth in this Agreement and/or
the Escrow Agreement (including the agreements contemplated hereby).

Amendments and Waivers

No amendment to this Agreement will be valid or binding unless set forth in writing and
duly executed by both of the parties. No waiver of any breach of any provision of this
Agreement will be effective or binding unless made in writing and signed by the party
purporting to give the same and, unless otherwise provided, will be limited to the specific
breach waived.

Assignment

This Agreement may not be assigned by the Receiver or the Purchaser without the written
consent of the other, which consent may not be arbitrarily withheld, but provided that the
Purchaser may assign this Agreement without the consent of the Receiver to an Affiliate
of the Purchaser provided that: (i) such Affiliate enters into a written agreement with the
Receiver to be bound by the provisions of this Agreement in all respects and to the same
extent as the Purchaser is bound; (ii) such assignment occur prior to the issuance of the
Approval and Vesting Orders; (iii) in the Receiver's opinion, acting reasonably, the assignee
has the financial ability through its own resources or through financing that has been
arranged with a recognized financial lending institution, to close the transaction
contemplated herein and pay the balance of the Closing Amount on the Closing Date and
the financial covenant to perform its obligations under this Agreement and agreements
given pursuant to this Agreement, including all indemnities, if any; and (iv) the assigning
Purchaser agrees in writing with the Receiver to continue to be bound by and liable for all
of the Purchaser's covenants and obligations herein contained as if the assignment had
not occurred.

Notices

Any demand, notice or other communication to be given in connection with this Agreement
must be given in writing and will be given by personal delivery or by fax or electronic means
of communication addressed to the recipient as follows:

To the Receiver:

Ira Smith Trustee & Receiver Inc.
167 Applewood Crescent
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Suite 6

Concord, Ontario L4K 4K7

Fax No.: (905) 738-9848

Email: brandon@irasmithinc.com

Attention: Brandon Smith
With copies to:

Robins Appleby LLP

120 Adelaide Street West

Suite 2600

Toronto, Ontario M5H 1T1

Fax No: (416) 868-0306

Email: dmichaud@robapp.com
Attention: Dominique Michaud

To the Purchaser:

1034523 ONTARIO LIMITED

157 York Mills road, Toronto ON M2L1K6
Fax no. 289-275-1195

Email: giclimited1@gmail.com

Attention: Gulu Thadani

With copies to:

Dickinson Wright LLP

199 Bay St.

Suite 2200

Toronto, Ontario M5L 1G4

Email: mmcleod@dickinson-wright.com
Attention: Matthew McLeod

or to such other street address, individual or electronic communication number or address
as may be designated by notice given by either party to the other. Any demand, notice or
other communication given by personal delivery will be conclusively deemed to have been
given on the day of actual delivery thereof and, if given by fax or electronic communication,
on the day of transmittal thereof if given during the normal business hours of the recipient
and on the Business Day during which such normal business hours next occur if not given
during such hours on any day.

Remedies Cumulative

The right and remedies of the parties under this Agreement are cumulative and are in
addition to, and not in substitution for, any other rights and remedies available at law or in
equity or otherwise. No single or partial exercise by a party of any right or remedy
precludes or otherwise affects the exercise of any other right or remedy to which that party
may be entitled.

No Third Party Beneficiaries
This Agreement is solely for the benefit of:

(a) the Receiver, and its successors and permitted assigns, with respect to the
obligations of the Purchaser under this Agreement, and

(b) the Purchaser, and its successors and permitted assigns, with respect to the
obligations of the Receiver under this Agreement,
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and this Agreement will not be deemed to confer upon or give to any other person any
Claim or other right or remedy.

Governing Law

This Agreement is governed by and will be construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein.

Attornment

For the purpose of all legal proceedings this Agreement will be deemed to have been
performed in the Province of Ontario and the courts of the Province of Ontario will have
jurisdiction to entertain any action arising under this Agreement. The Receiver and the
Purchaser each attorns to the jurisdiction of the courts of the Province of Ontario.

Appointment of Agent for Service

The Purchaser nominates, constitutes and appoints Dickinson Wright LLP of the City of
Toronto, Ontario at 199 Bay St., Suite 2200, its true and lawful agent to accept service of
process and to receive all lawful notices in respect of any action arising under this
Agreement (other than any notice that is to be given by one party to another pursuant to
Section 10.10). Until due and lawful notice of the appointment of another and subsequent
agent in the Province of Ontario has been given to and accepted by the Receiver, service
of process or of papers and such notices upon Dickinson Wright LLP will be accepted by
the Purchaser as sufficient service.

Severability

If any provision of this Agreement is determined by any court of competent jurisdiction to
be illegal or unenforceable, that provision will be severed from this Agreement and the
remaining provisions will continue in full force and effect.

Counterparts

This Agreement may be executed in any number of counterparts, each of which will be
deemed to be an original and all of which taken together will be deemed to constitute one
and the same instrument.

Electronic Execution

Delivery of an executed signature page to this Agreement by any party by electronic
transmission will be as effective as delivery of a manually executed copy of this Agreement
by such party. An electronic copy of this Agreement or a copy derived therefrom will be
deemed to be an original.

[The balance of this page has been intentionally left blank.]
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IN WITNESS WHEREOF the parties have executed this Agreement as of the date first above
written.

IRA SMITH TRUSTEE & RECEIVERINC.,
solely in its capacity as receiver of
SAPTASHVA SOLAR, S.A. and not in its
personal capacity

Per:

Name:
Title:

1034523 ONTARIO LIMITED

Digitally signed by Gulu Thadani
DN: CN=Gulu Thadani, E=guluthadani1@gmail.com

= Reason: | am approving this document with my
G u I u T h ad a n legally binding signature
Location: Toronto, Ontario
. Date: 2024.01.31 12:52:31-05'00"
Pe r: Foxit PDF Reader Version: 12.0.1

Name: Gulu Thadani
Title: President

| have the authority to bind the Corporation
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EXHIBIT A
Form of Approval and Vesting Order
(see attached)
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Court File No. CV-21-00655706-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) ® THE @
)

JUSTICE @ ) DAY OFe, 2024

BETWEEN:

1199403 ONTARIO INC., 1274442 ONTARIO INC. AND GULU THADANI
Applicants
-and —
SAPTASHVA SOLAR S.A.
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, c. 8-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, c. C.43. AS AMENDED

APPROVAL AND VESTING ORDER

THIS MOTION, made by Ira Smith Trustee & Receiver Inc. in its capacity as the Court-
appointed receiver (the "Receiver") of Saptashva Solar S.A. (the "Debtor™), without security, to
exercise the powers and duties as specifically set out in the Order of the Honourable Justice
Cavanagh dated January 24, 2022 (the “Appointment Order”) with respect to the assets,
undertakings and properties of the Debtor acquired for, or used in relation to the business carried
on by the Debtor, including all proceeds thereof, for an order, inter alia, approving the sale
transaction (the "Transaction™) contemplated by an asset purchase agreement (the "Asset

Purchase Agreement") between the Receiver, as vendor, and 1034523 Ontario Limited (the
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"Purchaser™) dated as of ®, 2024, and vesting in the Purchaser the Debtor’s right, title and
interest in and to the assets described in the Asset Purchase Agreement (the "Purchased

Assets"), was heard this day by videoconference.

ON READING the Motion Record of the Receiver and the ®, and on hearing the
submissions of counsel for the Receiver and any such other counsel or individual as were
present, no one appearing for any other person on the service list, although properly served as

appears from the affidavit of ® sworn [DATE] filed.

1. THIS COURT ORDERS that unless otherwise defined herein or the context otherwise
requires, capitalized terms used and not otherwise defined herein shall have the meanings

ascribed to them in the Asset Purchase Agreement.

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and
the execution of the Asset Purchase 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.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate™), all of the Debtor's right, title and interest in and to the Purchased
Assets described in the Asset Purchase Agreement shall vest absolutely in the Purchaser, free
and clear of and from any and all security interests (whether contractual, statutory, or otherwise),
hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise),
liens, executions, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims™) including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Appointment Order and the Order of the Honourable
Justice Conway dated December 12, 2022 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 (all of which are collectively referred to as the

"Encumbrances”, which term shall not include the permitted encumbrances, easements and
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restrictive covenants listed on Schedule B) and, for greater certainty, this Court orders that all of
the Encumbrances affecting or relating to the Purchased Assets are hereby expunged and

discharged as against the Purchased Assets.

4, THIS COURT ORDERS that 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. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver is authorized and permitted
to disclose and transfer to the Purchaser all human resources and payroll information in the
Company's records pertaining to the Debtor's past and current employees. The Purchaser shall
maintain and protect the privacy of such information and shall be entitled to use the personal
information provided to it in a manner which is in all material respects identical to the prior use

of such information by the Debtor.
7. THIS COURT ORDERS that, notwithstanding:
@ the pendency of these proceedings;
(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications; and

(©) any assignment in bankruptcy made in respect of the Debtor;
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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.

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 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. CV-21-00655706-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

1199403 ONTARIO INC., 1274442 ONTARIO INC. AND GULU THADANI
Applicants
-and —
SAPTASHVA SOLAR S.A.
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, c. 8-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, c. C.43. AS AMENDED

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Justice Cavanagh of the Ontario Superior Court
of Justice (the "Court") dated January 24, 2022, Ira Smith Trustee & Receiver Inc. was
appointed as receiver (the "Receiver™) of Saptashva Solar S.A. (the "Debtor"), without security,
to exercise the powers and duties as specifically set out in the Appointment Order with respect to
the assets, undertakings and properties of the Debtor acquired for, or used in relation to the
business carried on by the Debtor, including all proceeds thereof.

B. Pursuant to an Order of the Court dated ®, 2024 the Court approved the asset purchase
agreement made as of ®, 2024 (the "Asset Purchase Agreement”) between the Receiver, as

vendor, and 1034523 Ontario Limited (the "Purchaser”) and provided for the vesting in the
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Purchaser of the Debtor’s right, title and interest in and to the Purchased Assets, which vesting is
to be effective with respect to the Purchased Assets upon the delivery by the 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 the Asset Purchase 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.

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

the Asset Purchase 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 Asset Purchase Agreement;

2. The conditions to Closing as set out in the Asset Purchase Agreement have been satisfied

or waived by the Receiver and the Purchaser; and
3. The Transaction has been completed to the satisfaction of the Receiver.

4, This Certificate was delivered by the Receiver at [TIME] on [DATE].

IRA SMITH TRUSTEE & RECEIVER INC,,
in its capacity as Receiver of Saptashva Solar
S.A., and not in its personal capacity and
without personal or corporate liability

Per:

Name:
Title:
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SCHEDULE B
PERMITTED ENCUMBRANCES, EASEMENTS AND RESTRICTIVE COVENANTS

Encumbrances registered on the Ontario Personal Property Security Registration System:
File Number: Registration Number Secured Party:
749480823 20190327 1215 1901 1447 1199403 Ontario Inc.

749551959 20190329 0835 1901 1872 1199403 Ontario Inc.
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EXHIBIT B
Permitted Encumbrances

Encumbrances registered on the Ontario Personal Property Security Registration System:
File Number: Registration Number Secured Party:
749480823 20190327 1215 1901 1447 1199403 Ontario Inc.

749551959 20190329 0835 1901 1872 1199403 Ontario Inc.



EXHIBIT C
Solar Equipment

40 Tuxedo
gty 7:  Fronius IG Plus inverters (three phase)

gty 204: Solar panels (Canadian Solar MODEL TYPE: CS6X-300P)

42 Tuxedo
gty 5:  Fronius Symo Advanced inverters

gty 155: solar panels (Canadian Solar MODEL TYPE: CS6X-300P)

1445 Kingston Road
gty 3:  Fronius IG Plus inverters (single phase)
gty 89: solar panels (Sharp NDL235Q2)

1449 Kingston Road
gty 3:  Fronius IG Plus inverters (single phase)
gty 91: solar panels (Sharp NDL235Q2)

1457 Kingston Road
gty 4:  Fronius IG Plus inverters (single phase)
gty 111: solar panels (Sharp NDL235Q2)

1463 Kingston Road
gty 3:  Fronius IG Plus inverters (single phase)
gty 81: solar panels (Sharp NDL235Q2)

1469 Kingston Road
gty 4:  Fronius IG Plus inverters (single phase)
gty 116: solar panels (Sharp NDL235Q2)

1475 Kingston Road
gty 3:  Fronius IG Plus inverters (single phase)
gty 78: solar panels (Sharp NDL235Q2)

1481 Kingston Road
gty 4:  Fronius IG Plus inverters (single phase)
gty 112: solar panels (Sharp NDL235Q2)

Other

gty 14: Spare solar panels (Canadian Solar MODEL TYPE: CS6X-300P)
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Assorted cables, connecters, fuses, tools, etc. located on rooftops and in storage
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EXHIBIT D
Assigned Contracts

The Assigned Contracts consisting of the nine FIT Contracts are as follows:

1. FIT-FR4951V, among the Debtor and the OPA, for the 60 kW solar project at 40 Tuxedo
Court, Toronto, Ontario

2. FIT-FEMUZ1B, among the Debtor and the OPA, for the 50 kW solar project at 42
Tuxedo Court, Toronto, Ontario

3. FIT-FOND3MI, among the Debtor and the OPA, for the 21 kW solar project at 1445
Kingston Road, Toronto

4. FIT-F3GNEO08, among the Debtor and the OPA, for the 21 kW solar project at 1449
Kingston Road, Toronto

5. FIT-FOIMVKXX, among the Debtor and the OPA, for the 26 kW solar project at 1457
Kingston Road, Toronto

6. FIT-FF0Z020, among the Debtor and the OPA, for the 18 kW solar project at 1463
Kingston Road, Toronto

7. FIT-FLQLLQJ, among the Debtor and the OPA, for the 26 kW solar project at 1469
Kingston Road, Toronto

8. FIT-FL8B6T7, among the Debtor and the OPA, for the 18 kW solar project at 1475
Kingston Road, Toronto

9. FIT-FN7L15H, among the Debtor and the OPA, for the 26 kW solar project at 1481

Kingston Road, Toronto
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EXHIBIT E
Sale Process
(see attached)
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LICENSED INSOLVENCY TRUSTEE

167 Applewood Cres. Suite 6, Concord, ON L4K 4K7

Phone: 905.738.4167
Fax: 905.738.9848
irasmithinc.com

STALKING HORSE BID

BID PROCEDURES, BREAK FEE AND TERMS AND CONDITIONS OF SALE

Set forth below are the Terms and Conditions of Sale (the “Terms and Conditions of
Sale”) to be employed with respect to the sale of the assets, undertakings and properties
and (the “Purchased Assets”) of Saptashva Solar, S. A. (the “Company”) as more
particularly defined in the Stalking Horse Asset Purchase Agreement (the "Agreement")
submitted by 1034523 Ontario Limited (the “Stalking Horse Bidder”). It is expressly
acknowledged and agreed that notwithstanding any other provision herein, the stalking
horse sales process shall occur in accordance with this essential timetable and in the
event of any conflict between the provisions of this timetable and any other provision of
this Agreement, the provisions of this timetable set out in the immediately following chart
shall govern to the extent necessary (and only to the extent necessary) to resolve the

conflict:

Advertisement in National Post

February 20, 2024 (subject to motion date)

Summary information document
(“Teaser”) distributed to interested parties

Commencing February 20, 2024

Confidentiality Agreement (“CA”)
distributed to interested parties

Commencing February 20, 2024

Confidential Information Memorandum
circulated to interested parties after receipt
of signed CA

Commencing February 20, 2024

Data room access provided to interested
parties after receipt of signed CA

Commencing February 20, 2024

Deadline for submission of bids

April 5, 2024 (3:00 PM Toronto time) provided
that in the event that there are no Qualified
Bidders, the Receiver and the Stalking Horse
Bidder shall, upon granting court approval,
procced to close the transaction called
for under the Agreement on or before May 31,
2024.

Bidders notified of Qualified Bidder status

No later than April 12, 2024

Indication by Qualified Bidders of
intention to participate in Auction (if
necessary)

April 15, 2024 (5:00 PM Toronto time)

Auction (if necessary)

April 18, 2024 (10:00 AM Toronto time)

Court motion to approve Successful Bid

May 3, 2024 (subject to court availability)
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Terms and Conditions of Sale Page 2

Transaction close On or before 10 days following granting of
Approval and Vesting Order or May 31, 2024

Marketing Process and Identifying Potential Bidders

1. Upon Court approval of the Agreement and the sales process described within these
Terms and Conditions of Sale (the “Sales Process™), Ira Smith Trustee & Receiver
Inc., solely in its capacity as Court-appointed Receiver of the assets, undertakings
and properties of the Company (the “Receiver”), will immediately commence the
following marketing process:

a) a list of potential buyers has been identified by the Receiver and will be
advised of the current opportunity to acquire the Purchased Assets;

b) an advertisement will be placed in the national edition of the National Post
on February 20, 2024, or as soon thereafter as practical; and

c) anotice will be placed on the website of the Receiver.
Due Diligence

2. A confidential information memorandum (“CIM”) has been prepared and will be
provided to all interested parties that sign the Receiver’s form of confidentiality
agreement and who the Receiver determines is likely, based on the non-binding
Letter of Intent and financial information submitted by the bidder, the availability
of financing and other considerations deemed relevant by the Receiver, to be able
to consummate a sale if selected as the Successful Bidder, as defined below (a
“Potential Bidder”);

3. A Potential Bidder will be provided access to a data room containing detailed
information regarding the assets to enable them to perform their due diligence.

4. Subject to access being provided by the respective landlords, a Potential Bidder will
be also be provided with a site visit, facilitated by the Receiver, to supplement their
due diligence procedures.

5. Potential Bidders are cautioned not to rely upon any documentation or information
provided by or on behalf of the Receiver. Any such documentation or other
material provided with respect to the Purchased Assets was prepared solely for the
convenience of Potential Bidders and is not warranted to be complete or accurate,
has not been independently verified, and is not part of these Terms and Conditions
of Sale or any resulting Asset Purchase Agreement or Bill of Sale. Each Potential
Bidder shall be deemed to have relied entirely on its own inspection and
investigation in submitting its offer. Potential Bidders are required to obtain such
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third-party consents as they consider necessary. Potential Bidders are to make such
independent enquiries, as they deem necessary, concerning all Purchased Assets
prior to submitting their Bid (as defined herein).

Bid Deadline

6. A Potential Bidder that desires to make a bid shall deliver its bid to the Receiver no
later than 3:00 PM (Toronto Time) on April 5, 2024 (the “Bid Deadline”). Any
Potential Bidder who submits a bid by the Bid Deadline (the “Bid”) will be
considered a Bidder.

Bid Requirements
7. All bids must include:

a) an offer to pay a cash purchase price greater than the aggregate consideration
offered by the Stalking Horse Bidder pursuant to the Agreement, plus the amount
of the break fee of $12,500.00 plus an overbid in the amount of $12,500.00 (which
in aggregate equals the Break Fee amount plus the bid increment proposed by the
Vendor in the Auction process) (the “Purchase Price™);

b) no provision making the offer subject to any due diligence, financing condition or
other contingencies (including representations, warranties, covenants, and timing
requirements) of any kind or any other conditions precedent on such party's
obligation to acquire the Purchased Assets other than as may be specifically
included in the Agreement;

c) an executed copy of a purchase agreement in the form of the Agreement, together
with a blackline copy of the Agreement reflecting any changes made to the
Agreement, shall be submitted to the Receiver and shall be binding and irrevocable
until either (i) such time as the Receiver rejects a Bidder's Bid in accordance with
paragraph 11 herein; (ii) at the conclusion of the Auction, if held, each respective
Qualified Bidder (as defined herein) does not become the Successful Bidder; or
(iii) if the Court does not approve the Successful Bidder's Accepted Bid;

d) a certified cheque, bank draft or wire transfer drawn on a Canadian Schedule “I”

Chartered Bank (an “Acceptable Institution”) or by banker’s draft from an

Acceptable Institution in the amount of fifteen per cent (15%) of the Bidder’s

Purchase Price contained in the Bidder’s Bid payable to the Receiver in trust. This

amount will either (i) be applied to satisfy the purchase price of a Successful Bidder,

the balance of which purchase price shall be due on closing; (ii) be returned to the

Bidder if its bid is not successful (subject to the other provisions of these Terms

and Conditions of Sale), or (iii) be forfeited to the Receiver in the event that the
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Successful Bidder breaches its obligations to complete the purchase in accordance
with the Bidder’s Accepted Bid (as defined herein);

e) arepresentation of the Bidder and such written evidence of available cash and/or a
commitment for financing to evidence the Bidder’s ability to consummate the
proposed transaction as the Receiver may reasonably request;

f) a copy of a resolution or similar document demonstrating authority to make an
irrevocable bid, and to execute the transaction contemplated by the offering bid for
the Purchased Assets;

g) disclosure of the identity of each entity that will be bidding for the Purchased Assets
or otherwise participating with such bid and the complete terms of any such
participation;

h) disclosure of the identity of each of the Officers and Directors or Partners, as the
case may be, of each entity bidding for the Purchased Assets or otherwise
participating with such bid;

i) an acknowledgement by such Bidder that if its bid becomes a Qualified Bid and
the bidder becomes a Qualified Bidder (as such terms are hereinafter defined) that
the such Qualified Bidder's continued participation in any Auction is on a non-
exclusive basis; and

J) adescription of the Bidder’s current operations.

Quialified Bids

8. A bid received from a Bidder not later than the Bid Deadline that meets the above
requirements will be considered a “Qualified Bid” and each Bidder that submits a
Qualified Bid will be considered a “Qualified Bidder”.

Q. The Agreement shall be deemed to be a Qualified Bid and the Stalking Horse
Bidder shall be deemed to be a Qualified Bidder for all purposes and requirements
pursuant to the sale procedures set out this Schedule (the "Sale Procedures”),
notwithstanding the requirements that other potential Bidders must satisfy to be
considered a Qualified Bidder.

10.  Qualified Bids will be valued and assessed by the Receiver in its sole commercial
discretion based upon any and all factors that the Receiver may, in its sole
discretion, deem pertinent.
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11. The Receiver, in its business judgment, reserves the right to reject any Bid if such
Bid:

a) is on terms that are more burdensome or conditional than the terms
of the Agreement;

b) requires any indemnification of such Bidder;
c) excludes assets or contracts, or leases of the Company;
d) is not received by the Bid Deadline;

e) is subject to any due diligence, financing condition or other contingencies
(including representations, warranties, covenants, and timing requirements)
of any kind or any other conditions precedent on such party’s obligation to
acquire the Purchased Assets; or

f) includes any other considerations that the Receiver may deem relevant to
the bid.

12.  Any Bid rejected pursuant to Paragraph 11 above, shall not be deemed to be a
Qualified Bid.

13.  The Receiver will advise all Bidders by email whether or not they are a Qualified
Bidder by 5PM (Toronto time) on April 12, 2024 or by such further date as the
Receiver may determine in its sole discretion, but in any event not less than 48
hours before the start of the Auction (the “Notification Date”).

14. In the case of a rejected bid, the Receiver shall return to the Bidder, the amount
provided in the Bid in accordance with paragraph 6(b) above, within 5 business
days after the Notification Date.

The Auction and Auction Procedures

15. If the Receiver determines that it has received more than one Qualified Bid
(including the Agreement), it will invite Qualified Bidders to participate in an
Auction, as described in more detail below (the “Auction”). If the Receiver does
not receive any Qualified Bids other than the Agreement, it will not hold an
Auction, in which case the Agreement will be deemed the Successful Bid (as this
term is defined herein) and the Stalking Horse Bidder will be named the Successful
Bidder (as this term in defined herein) and the Receiver will proceed towards
completion of the Transaction in accordance with its terms.

16. By 5PM (Toronto time) on April 15, 2024, each Qualified Bidder must inform the
Receiver, by email, whether it intends to participate in the Auction.
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17. The Receiver will promptly thereafter inform, in writing, each Qualified Bidder
who has expressed its intent to participate in the Auction of the identity of all other
Qualified Bidders that have expressed their intention to participate in the Auction
and will provide copies of all other Qualified Bids to such Qualified Bidders.

18.  Only the authorized representatives, professionals or agents of the Stalking Horse
Bidder and each other Qualified Bidder identified in advance to the Receiver, shall
be eligible to participate at the Auction.

19.  The Auction, if any, shall be conducted by the Receiver, commencing on April 18,
2024 at 10AM. (Toronto Time) via video conference using a weblink to be provided
by the Receiver to Qualified Bidders 24 hours prior to the Auction.

20. At the Auction, the bidding will start at the aggregate consideration for the
Purchased Assets and terms proposed in the offer that the Receiver selects as the
highest and best offer prior to the Auction and will continue in cash increments of
at least $5,000.

21. The Receiver, in its sole discretion, may adjourn the Auction at any time to permit
the Qualified Bidders and the Stalking Horse Bidder, the opportunity to consider
improved bids.

22. During the Auction, Qualified Bidders including the Stalking Horse Bidder may
submit revised bids that otherwise comply with the rules of this bidding and
Auction process (a “Revised Bid”).

23. If no Qualified Bidder submits a Revised Bid after a period of 15 minutes following
the Receiver’s acceptance of a Revised Bid and the Receiver in its sole discretion
chooses not to adjourn the Auction further, the Auction will be concluded
whereupon the Receiver shall enter into a binding agreement of purchase and sale
with the Qualified Bidder or the Stalking Horse Bidder that submitted the leading
bid as determined by the Receiver in its sole discretion (the “Successful Bidder”).
The bid process shall end at the conclusion of the Auction.

24. The Successful Bidder agrees to do all such things as may be required by the
Receiver to obtain Court approval of the Accepted Bid.

25.  Subject to the Receiver obtaining the approval and vesting order in respect of the
Accepted Bid, if the Successful Bidder fails to consummate the transaction by on
or before 10 days following the granting of the approval and vesting order or May
31, 2024 (or such date that may otherwise be mutually agreed upon), the Receiver
shall be authorized but not required to deem that the Successful Bidder has breached
its obligations pursuant to the Accepted Bid, has forfeited its deposit to the
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Receiver, and the Company and the Receiver are authorized to seek an alternative
bidder for the Purchased Assets.

26. Except for the Stalking Horse Bidder with respect to the Breakup Fee, Potential
Bidders, Bidders and/or Qualified Bidders shall not be allowed any breakup,
termination or similar fee or expense reimbursement. For greater certainty,
Potential Bidders, Bidders and/or Qualified Bidders/Successful Bidder shall be
responsible for all of their own professional and other fees and costs relating to their
investigation or closing of any transaction in this regard.

27. The Receiver shall have the right to adopt and implement such other rules for the
Auction as may be necessary to promote the goals of this bid process generally.

28.  The highest or any offer will not necessarily be accepted.
Court Approval

29.  The sale of Purchased Assets is subject to an approval and vesting Order being
issued by the Court.

30. In the case of an Agreement for the Receiver’s interest in any lease, the Receiver
shall assign (without covenants) all of its right, title and interest, if any, in such
lease to the Successful Bidder on closing. The Receiver agrees to use all
commercially reasonable efforts to obtain the requisite consent of the landlord or
lessor, as the case may be, and/or the approval of the Court, to such assignment (if
required by the lease) but in so doing shall not be required to incur any expense or
liability (except as the Receiver in its absolute discretion may see fit).

31. Pursuant to the Terms and Conditions of Sale Order, the Receiver shall report to
the Court and provide its recommendations to the Court regarding the sale of the
Purchased Assets on May 3, 2024 or as soon thereafter as the Court may allow.

32. The Receiver shall not be required to pay any commission or finder’s fee with
respect to any sale pursuant hereto.

“As is, where is”

33.  The Purchased Assets are being sold on an “as is, where is” basis and no warranty,
condition or representation, whether statutory, express or implied, is being given
by the Receiver as to the description, condition, state, cost, size, quality, fitness for
purpose, merchantability, or in respect to any other matter or thing whatsoever
concerning the Purchased Assets other than as may be expressly set out herein. The
Successful Bidder is deemed to have satisfied itself with regard to all of the
foregoing and any matter or thing whatsoever in respect of the Purchased Assets.

)

12 foaaes

STARTING OVER, STARTING NOW



174
Terms and Conditions of Sale Page 8

Miscellaneous

34.  The Purchased Assets shall be and remain at the risk of the Receiver as its interest
may appear until closing. From and after closing, the Purchased Assets shall be at
the Successful Bidder’s risk. Pending closing, the Receiver shall hold any
insurance policies or proceeds thereof in trust for itself, the Successful Bidder and
others as their respective interests may appear. In the event of substantial damage
to or loss prior to closing of the Purchased Assets which are insured, the Successful
Bidder may elect by notice in writing, 15 days after receiving notice from the
Receiver, of such damage or loss, either to close the Agreement and receive the
remaining Purchased Assets and the proceeds of the insurance, or may rescind the
Agreement, have all moneys theretofore paid returned without interest, costs,
deduction or compensation, but shall have no further or other right to damages,
costs, specific performance or any other remedy.

35.  The Successful Bidder shall pay on closing, in addition to the purchase price, all
applicable federal, provincial and municipal taxes in connection with the sale.

36.  The Successful Bidder shall, at its own cost and expense, be responsible for
compliance with all municipal, provincial and federal laws insofar as they apply to
the Purchased Assets and the use thereof by the Successful Bidder from and after
closing.

37.  All stipulations as to time are strictly of the essence.

38.  Any tender of documents or money hereunder may be made upon the Receiver, a
Bidder, the Successful Bidder or their respective solicitors. Money may only be
tendered by certified cheque, bank draft or wire transfer drawn on an Acceptable
Institution.

39.  The Agreement shall be governed by and construed in accordance with the laws of
the Province of Ontario and applicable laws of Canada and enure to the benefit of
and be binding upon the parties thereto and their respective heirs, executors,
administrators, successors or assigns as the case may be.

40. The obligations of the Receiver to complete the Agreement shall be relieved if, on
or before the closing of such sale, any asset which is the subject of the sale has been
removed from the control of the Receiver by any means or process, or any such
asset is redeemed, or if the completion of the sale is restrained or prohibited by an
injunction or other order issued by a court of competent jurisdiction, whereupon the
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only obligation of the Receiver shall be to return the applicable deposit, without
interest, deduction, costs or compensation.

41.  All communications, inquiries and requests for information relating to the
acquisition of the Purchased Assets should be addressed to:

Ira Smith Trustee & Receiver Inc.
167 Applewood Crescent, Suite 6
Concord, Ontario L4K 4K7

Attention: Brandon Smith

T: (905) 738-4167 x113
E: brandon@irasmithinc.com
F: 905.738.9848

robapp\8136635.4
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EXHIBIT F
Allocation Schedule
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Description of Purchased Asset

)Allocation of Purchase Price in $CAD

Cash and cash equivalents

Cash value

Accounts Receivable

Determined in accordance with ASPE

Prepaid Expenses

Determined in accordance with ASPE

Other Current Assets

Determined in accordance with ASPE

Purchased Assets not listed above

Solar Equipment $150,000

Goodwill Remainder of the consideration to be allocated less
$1.00

Assigned Contracts and all other $1.00
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EXHIBIT G
FORM OF FIT REVENUE DIRECTION

DIRECTION
TO: ONTARIO POWER AUTHORITY (“OPA”)
AND TO: Toronto Hydro-Electric System Limited (the “LDC”)
FROM: IRA SMITH TRUSTEE & RECEIVER INC., solely in its capacity as receiver

of SAPTASHVA SOLAR, S.A. and not in its personal capacity (the “Receiver”)

RE: Payments of all amounts owing to the Vendor pursuant to the FIT
Contracts (as defined in the Asset Purchase Agreement between the Receiver and
1034523 Ontario Limited (the “Agreement”)) from and after the Closing Date (as defined
in the Agreement) (collectively, the "Payments")

The undersigned hereby irrevocably authorizes and directs the OPA and the LDC, with
immediate effect, that all Payments shall henceforth be made to and in favour of:

1034523 ONTARIO LIMITED

157 York Mills road, Toronto ON M2L1K6
Fax no. 289-275-1195

Email: giclimited1@gmail.com

Attention: Gulu Thadani

IRA SMITH TRUSTEE & RECEIVERINC,,

solely in its capacity as receiver of SAPTASHVA
SOLAR, S.A. and not in its personal capacity

By:

Title:

| have the authority to bind the corporation.
robapp\9013886.6
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LICENSED INSOLVENCY TRUSTEE

167 Applewood Cres. Suite 6, Concord, ON L4K 4K7

Phone: ?05.738.4167
Fax: 05.738.9848
irasmithinc.com

STALKING HORSE BID

BID PROCEDURES. BREAK FEE AND TERMS AND CONDITIONS OF SALE

Set forth below are the Terms and Conditions of Sale (the “Terms and Conditions of
Sale”) to be employed with respect to the sale of the assets, undertakings and properties
and (the “Purchased Assets”) of Saptashva Solar, S. A. (the “Company”) as more
particularly defined in the Stalking Horse Asset Purchase Agreement (the "Agreement")
submitted by 1034523 Ontario Limited (the “Stalking Horse Bidder”). It is expressly
acknowledged and agreed that notwithstanding any other provision herein, the stalking
horse sales process shall occur in accordance with this essential timetable and in the
event of any conflict between the provisions of this timetable and any other provision of
this Agreement, the provisions of this timetable set out in the immediately following chart
shall govern to the extent necessary (and only to the extent necessary) to resolve the

conflict:

Advertisement in National Post

February 20, 2024 (subject to motion date)

Summary information document
(“Teaser”) distributed to interested parties

Commencing February 20, 2024

Confidentiality Agreement (“CA”)
distributed to interested parties

Commencing February 20, 2024

Confidential Information Memorandum
circulated to interested parties after receipt
of signed CA

Commencing February 20, 2024

Data room access provided to interested
parties after receipt of signed CA

Commencing February 20, 2024

Deadline for submission of bids

April 5, 2024 (3:00 PM Toronto time) provided
that in the event that there are no Qualified
Bidders, the Receiver and the Stalking Horse
Bidder shall, upon granting court approval,
proceed to close the transaction called
for under the Agreement on or before May 31,
2024.

Bidders notified of Qualified Bidder status

No later than April 12, 2024

Indication by Qualified Bidders of
intention to participate in Auction (if
necessary)

April 15,2024 (5:00 PM Toronto time)

Auction (if necessary)

April 18, 2024 (10:00 AM Toronto time)

Court motion to approve Successful Bid

May 3, 2024 (subject to court availability)
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Transaction close

Approval and Vesting Order or May 31, 2024

On or before 10 days following granting of

Marketing Process and Identifying Potential Bidders

1.

Upon Court approval of the Agreement and the sales process described within these
Terms and Conditions of Sale (the “Sales Process”), Ira Smith Trustee & Receiver
Inc., solely in its capacity as Court-appointed Receiver of the assets, undertakings
and properties of the Company (the “Receiver”), will immediately commence the
following marketing process:

a) a list of potential buyers has been identified by the Receiver and will be
advised of the current opportunity to acquire the Purchased Assets;

b) an advertisement will be placed in the national edition of the National Post
on February 20, 2024, or as soon thereafter as practical; and

¢) anotice will be placed on the website of the Receiver.

Due Diligence

2.

A confidential information memorandum (“CIM”) has been prepared and will be
provided to all interested parties that sign the Receiver’s form of confidentiality
agreement and who the Receiver determines is likely, based on the non-binding
Letter of Intent and financial information submitted by the bidder, the availability
of financing and other considerations deemed relevant by the Receiver, to be able
to consummate a sale if selected as the Successful Bidder, as defined below (a
“Potential Bidder”);

A Potential Bidder will be provided access to a data room containing detailed
information regarding the assets to enable them to perform their due diligence.

Subject to access being provided by the respective landlords, a Potential Bidder will
be also be provided with a site visit, facilitated by the Receiver, to supplement their
due diligence procedures.

Potential Bidders are cautioned not to rely upon any documentation or information
provided by or on behalf of the Receiver. Any such documentation or other
material provided with respect to the Purchased Assets was prepared solely for the
convenience of Potential Bidders and is not warranted to be complete or accurate,
has not been independently verified, and is not part of these Terms and Conditions
of Sale or any resulting Asset Purchase Agreement or Bill of Sale. Each Potential
Bidder shall be deemed to have relied entirely on its own inspection and
investigation in submitting its offer. Potential Bidders are required to obtain such
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third-party consents as they consider necessary. Potential Bidders are to make such
independent enquiries, as they deem necessary, concerning all Purchased Assets
prior to submitting their Bid (as defined herein).

Bid Deadline

6. A Potential Bidder that desires to make a bid shall deliver its bid to the Receiver no
later than 3:00 PM (Toronto Time) on April 5, 2024 (the “Bid Deadline”). Any
Potential Bidder who submits a bid by the Bid Deadline (the “Bid”) will be
considered a Bidder.

Bid Requirements
7. All bids must include:

a) an offer to pay a cash purchase price greater than the aggregate consideration
offered by the Stalking Horse Bidder pursuant to the Agreement, plus the amount
of the break fee of $12,500.00 plus an overbid in the amount of $12,500.00 (which
in aggregate equals the Break Fee amount plus the bid increment proposed by the
Vendor in the Auction process) (the “Purchase Price”);

b) no provision making the offer subject to any due diligence, financing condition or
other contingencies (including representations, warranties, covenants, and timing
requirements) of any kind or any other conditions precedent on such party's
obligation to acquire the Purchased Assets other than as may be specifically
included in the Agreement;

¢) an executed copy of a purchase agreement in the form of the Agreement, together
with a blackline copy of the Agreement reflecting any changes made to the
Agreement, shall be submitted to the Receiver and shall be binding and irrevocable
until either (i) such time as the Receiver rejects a Bidder's Bid in accordance with
paragraph 11 herein; (ii) at the conclusion of the Auction, if held, each respective
Qualified Bidder (as defined herein) does not become the Successful Bidder; or
(ii1) if the Court does not approve the Successful Bidder's Accepted Bid;

d) a certified cheque, bank draft or wire transfer drawn on a Canadian Schedule “I”
Chartered Bank (an “Acceptable Institution”) or by banker’s draft from an
Acceptable Institution in the amount of fifteen per cent (15%) of the Bidder’s
Purchase Price contained in the Bidder’s Bid payable to the Receiver in trust. This
amount will either (i) be applied to satisty the purchase price of a Successful Bidder,
the balance of which purchase price shall be due on closing; (ii) be returned to the
Bidder if its bid is not successful (subject to the other provisions of these Terms
and Conditions of Sale), or (ii1) be forfeited to the Receiver in the event that the
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Successful Bidder breaches its obligations to complete the purchase in accordance
with the Bidder’s Accepted Bid (as defined herein);

e) arepresentation of the Bidder and such written evidence of available cash and/or a
commitment for financing to evidence the Bidder’s ability to consummate the
proposed transaction as the Receiver may reasonably request;

f) a copy of a resolution or similar document demonstrating authority to make an
irrevocable bid, and to execute the transaction contemplated by the offering bid for
the Purchased Assets;

g) disclosure of the identity of each entity that will be bidding for the Purchased Assets
or otherwise participating with such bid and the complete terms of any such
participation;

h) disclosure of the identity of each of the Officers and Directors or Partners, as the
case may be, of each entity bidding for the Purchased Assets or otherwise
participating with such bid;

1) an acknowledgement by such Bidder that if its bid becomes a Qualified Bid and
the bidder becomes a Qualified Bidder (as such terms are hereinafter defined) that
the such Qualified Bidder's continued participation in any Auction is on a non-
exclusive basis; and

j) adescription of the Bidder’s current operations.

Qualified Bids

8. A bid received from a Bidder not later than the Bid Deadline that meets the above
requirements will be considered a “Qualified Bid” and each Bidder that submits a
Qualified Bid will be considered a “Qualified Bidder”.

9. The Agreement shall be deemed to be a Qualified Bid and the Stalking Horse
Bidder shall be deemed to be a Qualified Bidder for all purposes and requirements
pursuant to the sale procedures set out this Schedule (the "Sale Procedures"),
notwithstanding the requirements that other potential Bidders must satisfy to be
considered a Qualified Bidder.

10. Qualified Bids will be valued and assessed by the Receiver in its sole commercial
discretion based upon any and all factors that the Receiver may, in its sole
discretion, deem pertinent.
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11.  The Receiver, in its business judgment, reserves the right to reject any Bid if such
Bid:

a) is on terms that are more burdensome or conditional than the terms
of the Agreement;

b) requires any indemnification of such Bidder;
c) excludes assets or contracts, or leases of the Company;
d) is not received by the Bid Deadline;

e) is subject to any due diligence, financing condition or other contingencies
(including representations, warranties, covenants, and timing requirements)
of any kind or any other conditions precedent on such party’s obligation to
acquire the Purchased Assets; or

f) includes any other considerations that the Receiver may deem relevant to

the bid.

12.  Any Bid rejected pursuant to Paragraph 11 above, shall not be deemed to be a
Qualified Bid.

13. The Receiver will advise all Bidders by email whether or not they are a Qualified

Bidder by 5PM (Toronto time) on April 12, 2024 or by such further date as the
Receiver may determine in its sole discretion, but in any event not less than 48
hours before the start of the Auction (the “Notification Date”).

14. In the case of a rejected bid, the Receiver shall return to the Bidder, the amount
provided in the Bid in accordance with paragraph 6(b) above, within 5 business
days after the Notification Date.

The Auction and Auction Procedures

15. If the Receiver determines that it has received more than one Qualified Bid
(including the Agreement), it will invite Qualified Bidders to participate in an
Auction, as described in more detail below (the “Auction”). If the Receiver does
not receive any Qualified Bids other than the Agreement, it will not hold an
Auction, in which case the Agreement will be deemed the Successful Bid (as this
term is defined herein) and the Stalking Horse Bidder will be named the Successful
Bidder (as this term in defined herein) and the Receiver will proceed towards
completion of the Transaction in accordance with its terms.

16. By 5PM (Toronto time) on April 15, 2024, each Qualified Bidder must inform the
Receiver, by email, whether it intends to participate in the Auction.
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17. The Receiver will promptly thereafter inform, in writing, each Qualified Bidder
who has expressed its intent to participate in the Auction of the identity of all other
Qualified Bidders that have expressed their intention to participate in the Auction
and will provide copies of all other Qualified Bids to such Qualified Bidders.

18. Only the authorized representatives, professionals or agents of the Stalking Horse
Bidder and each other Qualified Bidder identified in advance to the Receiver, shall
be eligible to participate at the Auction.

19. The Auction, if any, shall be conducted by the Receiver, commencing on April 18,
2024 at 10AM. (Toronto Time) via video conference using a weblink to be provided
by the Receiver to Qualified Bidders 24 hours prior to the Auction.

20. At the Auction, the bidding will start at the aggregate consideration for the
Purchased Assets and terms proposed in the offer that the Receiver selects as the
highest and best offer prior to the Auction and will continue in cash increments of
at least $5,000.

21. The Receiver, in its sole discretion, may adjourn the Auction at any time to permit
the Qualified Bidders and the Stalking Horse Bidder, the opportunity to consider
improved bids.

22.  During the Auction, Qualified Bidders including the Stalking Horse Bidder may
submit revised bids that otherwise comply with the rules of this bidding and
Auction process (a “Revised Bid”).

23. If no Qualified Bidder submits a Revised Bid after a period of 15 minutes following
the Receiver’s acceptance of a Revised Bid and the Receiver in its sole discretion
chooses not to adjourn the Auction further, the Auction will be concluded
whereupon the Receiver shall enter into a binding agreement of purchase and sale
with the Qualified Bidder or the Stalking Horse Bidder that submitted the leading
bid as determined by the Receiver in its sole discretion (the “Successful Bidder”).
The bid process shall end at the conclusion of the Auction.

24. The Successful Bidder agrees to do all such things as may be required by the
Receiver to obtain Court approval of the Accepted Bid.

25. Subject to the Receiver obtaining the approval and vesting order in respect of the
Accepted Bid, if the Successful Bidder fails to consummate the transaction by on
or before 10 days following the granting of the approval and vesting order or May
31, 2024 (or such date that may otherwise be mutually agreed upon), the Receiver
shall be authorized but not required to deem that the Successful Bidder has breached
its obligations pursuant to the Accepted Bid, has forfeited its deposit to the

R
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Receiver, and the Company and the Receiver are authorized to seek an alternative
bidder for the Purchased Assets.

26. Except for the Stalking Horse Bidder with respect to the Breakup Fee, Potential
Bidders, Bidders and/or Qualified Bidders shall not be allowed any breakup,
termination or similar fee or expense reimbursement. For greater certainty,
Potential Bidders, Bidders and/or Qualified Bidders/Successful Bidder shall be
responsible for all of their own professional and other fees and costs relating to their
investigation or closing of any transaction in this regard.

27. The Receiver shall have the right to adopt and implement such other rules for the
Auction as may be necessary to promote the goals of this bid process generally.

28. The highest or any offer will not necessarily be accepted.
Court Approval
29. The sale of Purchased Assets is subject to an approval and vesting Order being

issued by the Court.

30. In the case of an Agreement for the Receiver’s interest in any lease, the Receiver
shall assign (without covenants) all of its right, title and interest, if any, in such
lease to the Successful Bidder on closing. The Receiver agrees to use all
commercially reasonable efforts to obtain the requisite consent of the landlord or
lessor, as the case may be, and/or the approval of the Court, to such assignment (if
required by the lease) but in so doing shall not be required to incur any expense or
liability (except as the Receiver in its absolute discretion may see fit).

31.  Pursuant to the Terms and Conditions of Sale Order, the Receiver shall report to
the Court and provide its recommendations to the Court regarding the sale of the
Purchased Assets on May 3, 2024 or as soon thereafter as the Court may allow.

32. The Receiver shall not be required to pay any commission or finder’s fee with
respect to any sale pursuant hereto.

“As is, where is”

33. The Purchased Assets are being sold on an “as is, where is” basis and no warranty,
condition or representation, whether statutory, express or implied, is being given
by the Receiver as to the description, condition, state, cost, size, quality, fitness for
purpose, merchantability, or in respect to any other matter or thing whatsoever
concerning the Purchased Assets other than as may be expressly set out herein. The
Successful Bidder is deemed to have satisfied itself with regard to all of the
foregoing and any matter or thing whatsoever in respect of the Purchased Assets.

R
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Miscellaneous
34, The Purchased Assets shall be and remain at the risk of the Receiver as its interest

may appear until closing. From and after closing, the Purchased Assets shall be at
the Successful Bidder’s risk. Pending closing, the Receiver shall hold any
insurance policies or proceeds thereof in trust for itself, the Successful Bidder and
others as their respective interests may appear. In the event of substantial damage
to or loss prior to closing of the Purchased Assets which are insured, the Successful
Bidder may elect by notice in writing, 15 days after receiving notice from the
Receiver, of such damage or loss, either to close the Agreement and receive the
remaining Purchased Assets and the proceeds of the insurance, or may rescind the
Agreement, have all moneys theretofore paid returned without interest, costs,
deduction or compensation, but shall have no further or other right to damages,
costs, specific performance or any other remedy.

35. The Successful Bidder shall pay on closing, in addition to the purchase price, all
applicable federal, provincial and municipal taxes in connection with the sale.

36.  The Successful Bidder shall, at its own cost and expense, be responsible for
compliance with all municipal, provincial and federal laws insofar as they apply to
the Purchased Assets and the use thereof by the Successful Bidder from and after

closing.
37.  All stipulations as to time are strictly of the essence.
38.  Any tender of documents or money hereunder may be made upon the Receiver, a

Bidder, the Successful Bidder or their respective solicitors. Money may only be
tendered by certified cheque, bank draft or wire transfer drawn on an Acceptable
Institution.

39. The Agreement shall be governed by and construed in accordance with the laws of
the Province of Ontario and applicable laws of Canada and enure to the benefit of
and be binding upon the parties thereto and their respective heirs, executors,
administrators, successors or assigns as the case may be.

40. The obligations of the Receiver to complete the Agreement shall be relieved if, on
or before the closing of such sale, any asset which is the subject of the sale has been
removed from the control of the Receiver by any means or process, or any such
asset is redeemed, or if the completion of the sale is restrained or prohibited by an
injunction or other order issued by a court of competent jurisdiction, whereupon the
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41.

only obligation of the Receiver shall be to return the applicable deposit, without
interest, deduction, costs or compensation.

All communications, inquiries and requests for information relating to the
acquisition of the Purchased Assets should be addressed to:

Ira Smith Trustee & Receiver Inc.
167 Applewood Crescent, Suite 6
Concord, Ontario L4K 4K7

Attention: Brandon Smith

T: (905) 738-4167 x113
E: brandon@jirasmithinc.com
F: 905.738.9848

R

IRA SMITH

TRUSTEE & RECEIVER INC

STARTING OVER, STARTING NOW
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ASSET PURCHASE AGREEMENT

ASSET PURCHASE AGREEMENT (the “Agreement”) dated as of the October 27, 2023, between IRA
SMITH TRUSTEE & RECEIVER INC., solely in its capacity as the Court-appointed Receiver of
SAPTASHVA SOLAR S.A. (“Saptashva”) and not in its personal capacity (the “Vendor™) and
TORONTO HYDRO-ELECTRIC SYSTEM LIMITED (the “Purchaser” and together with the
Vendor, the “Parties” and each a “Party™).

RECITALS:

A. Saptashva owns certain monitoring and control equipment for renewable energy generation projects
located at 40 Tuxedo Court and 42 Tuxedo Court facilities as detailed in SCHEDULE A (the
“Equipment”), which has been procured and installed in accordance with the Purchaser’s supervisory
control and data acquisition (“SCADA”) system requirements;

B. Pursuant to sections 3.3.2(g) and 3.3.3 of the Distribution System Code, the Purchaser is
responsible for costs related to SCADA system design, construction and connection for renewable energy
generation facilities;

(4 The Purchaser has agreed to reimburse the Vendor for the costs of procuring and installing the
Equipment by purchasing the Equipment from the Vendor: and

D. The Vendor wishes to sell to the Purchaser and the Purchaser wishes to purchase from the Vendor
all of the rights, title and interest of Saptashva, if any, in and to the Equipment, subject to the terms and
conditions set forth herein.

NOW THEREFORE, in consideration of the completion of the purchase of the Equipment and for other
good and valuable consideration (the receipt and sufficiency of which are hereby acknowledged). the Parties
hereto covenant and agree as follows:

1. Interpretation. All capitalized terms used in this Agreement shall have the meanings ascribed to them
in SCHEDULE B.

2. Purchase and Sale. Subject to the terms and conditions set forth in this Agreement, and in reliance on
the representations, warranties and conditions set forth in this Agreement, the Vendor hereby agrees to sell,
assign and transfer to the Purchaser and the Purchaser hereby agrees to purchase from the Vendor, as of the
Closing Date, all of the rights, title and interest of Saptashva, if any, in and to the Equipment.

3. Price and Payment.

(a) The purchase price for the Equipment shall be an amount equal to the aggregate total of the prices
indicated in SCHEDULE A (“Purchase Price”). The Purchase Price shall be in Canadian dollars
and represents the total cost to the Purchaser, including all applicable taxes.

(b) On the Closing date, the Purchaser shall pay the Purchase Price to the Vendor by wire transfer of
immediately available funds.

4. Transfer Schedule. The closing of the purchase and sale of the Equipment shall occur on the Closing
Date after all terms and conditions contained in this Agreement have been confirmed and agreed upon by
the Parties as evidenced by the execution of this Agreement, and the Purchase Price has been paid by the
Purchaser to the Vendor in accordance with Section 3(b).

5. Purchaser’s Representations. The Purchaser represents and warrants to and in favour of the Vendor
that as of the date hereof:

(a) it has the power and authority to enter into this Agreement and to perform its obligations hereunder,
and that this Agreement constitutes a legal, valid, and binding obligation of the Purchaser,
enforceable against the Purchaser in accordance with its terms; and

(b) the Purchaser, after conducting due diligence, is not aware of any actions, suits or other legal
proceedings which may affect its ability to perform this Agreement.

6. Vendor’s Representations. The Vendor represents and warrants to and in favour of the Purchaser that
as of the date hereof:

(a) it has the corporate power and authority to enter into this Agreement and to perform its obligations
hereunder, and that this Agreement constitutes a legal, valid, and binding obligation of the Vendor,

enforceable against the Vendor in accordance with its terms;
S)
g
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(b) the Vendor 1s not a non-resident of Canada;
(c) it is the duly appointed receiver over the Equipment; and
(d) it has the right to sell all of the rights, title and interest of Saptashva, if any. in and to the Equipment.

7. “As Is, Where Is”. The Purchaser acknowledges and agrees that it is purchasing the Equipment on an
"as is, where is" basis in existence on the Closing Date, and is purchasing the Purchased Assets based
entirely on its own inspections and investigations regarding the Equipment, including quality. quantity and
value of the Equipment. The Vendor makes no representation, warranty or condition whatsoever with
respect to the Equipment, whether expressed or implied, including any condition or warranty as to title,
description, fitness for purpose, merchantability, quantity, conditions or quality thereof or in respect of any
other matter or thing whatsoever. Without limiting the generality of the foregoing, the Purchaser
acknowledges that the Vendor shall not be responsible for any defects relating to any part of the Equipment,
whether or not latent, which may exist as of the Closing Date.

8. Condition of Equipment

(a) The Vendor will not be obliged to furnish any evidence of title to the Equipment, and shall only be
required to provide such evidence of title to the Equipment as may be in its possession or control,
and no other documentation may be called for by the Purchaser.

(b) The Vendor 1s acting solely in its capacity as receiver of the Equipment and neither it, nor any of
its officers, directors, agents or employees shall have any personal or corporate liability under or
as a result of this Agreement.

9. Warranty. The Vendor hereby assigns, transfers, sets over and conveys unto the Purchaser all of the
rights, title and interest of Saptashva, if any, in and to any applicable manufacturers’ warranties for the
Equipment, to the extent they are assignable. The Vendor shall provide all warranty documents and
technical literature related to the Equipment that are in the possession of the Vendor, including but not
limited to operating and maintenance manuals, technical publications, prints or drawings, training manuals,
certifications and warranties.

10. Access Rights. The Purchaser shall have the right to access the Equipment in accordance with section
40 of the Electricity Act, 1998 and its Conditions of Service.

11. Further Assurances. From time to time each Party covenants and agrees that it will, at the expense of
the requesting Party, promptly execute and deliver all such documents, including, all such additional
conveyances, transters, consents and other assurances and do all such other acts and things as the other
Party. acting reasonably, may from time to time request be executed or done in order to better evidence or
perfect or effectuate the conveyance of the Equipment as contemplated herein.

12. Term and Termination.

(a) Purchaser may, for its convenience and at its sole option, terminate this Agreement by providing at
least thirty (30) days prior written notice of such termination. Purchaser shall not be liable to for
any costs or damages whatsoever arising from such termination, including without limitation. any
indirect, consequential or special damages such as a loss of profit or loss of opportunity.

(b) To the extent that there i1s a change in Applicable Laws or an order, ruling, judgment or other
directive from a governmental authority which impacts Purchaser’s ability to purchase the
Equipment or fulfil any of its obligations hereunder (a "Regulatory Change"), then Purchaser may
immediately terminate this Agreement without liability.

13. Assignment

(a) Except as provided in Section 13(b), neither Party may assign its rights under this Agreement in
whole or in part to any other person without the prior written consent of the other Party, which
consent may not be unreasonably withheld, conditioned or delayed.

(b) Notwithstanding Section 13(a), the Purchaser may assign this Agreement to an Aftfiliate that is
wholly-owned by Toronto Hydro Corporation without the prior written consent of the Vendor.

14. Successors and Assigns. This Agreement shall enure to the benefit of and shall be binding on each
and enforceable by the Parties and their respective successors and permitted assigns.

15. Severability. If any provision of this Agreement is determined to be illegal, invalid or unenforceable
by an arbitrator or any court of competent jurisdiction, that provision will be severed from this Agreement

and the remaining provisions shall remain in full force and effect.
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16. Notice. All notices, requests, claims, demands and other communications hereunder shall be in writing
and shall be deemed (in the absence of evidence of prior receipt) to have been validly and effectively given
on the same day if personally served, the next Business Day if sent by facsimile or similar means of recorded
communication or on the fifth Business Day next following if sent by registered mail. Notices shall be
addressed as follows:

(1) if to the Vendor:
Name: Brandon Smith
Title: Senior Vice-President
Address: Suite 6-167 Applewood Crescent, Concord, ON L4J 7N8
Telephone: 905.738.4167 ext. 113
Email: brandon(@irasmithinc.com
(11) if to the Purchaser:
Name: Benson Lo
Title: Supervisor, DER Connections and System Studies - Standards and
Technical Studies
Address: 500 Commissioners Street, 3rd Floor, Toronto, ON M4M 3N7
Telephone: (416) 542-3100 ext. 32335
Email: blo2(@torontohydro.com

With a copy to:

Title: Executive Vice-President, Regulatory Affairs and General Counsel
Address: 14 Carlton Street, Toronto, ON M5B 1K5

Telephone: (416) 542-3000

Facsimile: (416) 542-2602

Email: legalfa torontohydro.com

Either Party may at any time change its address for service from time to time by giving notice to the other
Party in accordance with this Section 16.

17. Applicable Law. This Agreement shall be construed. interpreted and enforced in accordance with, and
the respective rights and obligations of the Parties shall be governed by, the laws of the Province of Ontario
and the federal laws of Canada applicable therein, and each Party irrevocably and unconditionally submits
to the non-exclusive jurisdiction of the courts of such province and all courts competent to hear appeals
therefrom.

18. Entire Agreement. This Agreement and any documents incorporated by reference herein constitute
the entire agreement between the Parties pertaining to the subject matter hereof and supersede all prior
agreements, understandings, negotiations and discussions with respect to the subject matter hereof whether
oral or written. Except as provided in this Agreement, there are no conditions, representations, warranties,
undertakings, promises, inducements or agreements whether direct, indirect, collateral, express or implied
made by either Party to the other. No modification or amendment to this Agreement shall be binding on
either Party unless agreed to in writing.

19. Time. Time is of the essence in this Agreement.
20. Counterparts. This Agreement may be executed in counterparts, or electronic or facsimile

counterparts, each of which when executed by any of the signatories hereto will be deemed to be an original
and such counterparts will together constitute one and the same Agreement.

[SIGNATURES ON FOLLOWING PAGE]|
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IN WITNESS WHEREOF this Agreement has been executed by the Parties.

IRA SMITH TRUSTEE & R €EIVER INC.
solely in its capaCity as the )r‘[-appoinl'ed Receiver of
SAPTASHyp(aSOLAR 1%

Pars/ / Z(

Name( Brafidon8mith, BA, CIRP
Title: Senior Vice-President
I have authority to bind the Vendor.

TORONTO HYDRO-ELECTRIC SYSTEM LIMITED

Per:

Name: Kirk Huntley

Title: Sr. Manager, Capacity Planning & Intelligent Grid -
Seconded Director

I have authority to bind Toronto Hydro.


afoster
Text Box
Sr. Manager, Capacity Planning & Intelligent Grid - Seconded Director

afoster
Text Box
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SCHEDULE A

EQUIPMENT

Monitoring and Control Equipment

Nameplate Capacity of FIT

Project Address Referenge Numil.gr . Apphication (kW)
40 Tuxedo Court FIT-FR4951V 60 $7,580.00
42 Tuxedo Court FIT-FEMUZIB 50 $7,580.00

$15,160.00

The specific components of each nstallation type are detailed in APPENDIX A attached hereto.
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APPENDIX A

EQUIPMENT COMPONENTS

40 and 42 Tuxedo Court

ltem Qty Description
1 Enclosure
1 Cachelan
SEL-735
= Power Quality Meter
1 SEL-3505
3 Remote Terminal Unit (RTU)
4 1 APC Back-UPS 550
UPS
> Circuit Breaker
1] OMRON INTERPOSING RELAY AND SOCKET |
6 Relay
1 IDEC PS5R-SC24 30W
7 100-240 VAC 50/60 HZ @ 0.9A Input; 24VDC @ 1.3A Output
Labour & Programming
8 The Design, Construction and Programming of the SCADA interface
4 Testing and Certification

Ensure system works as per requirement

gieivitid $7,580.00
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SCHEDULE B

DEFINED TERMS

In this Agreement, the following definitions shall apply:

“Affiliate”

“Applicable Laws”

“Business Day”

“Closing Date”
“Equipment”
“Party”
“Purchase Price”
“Purchaser”
“SCADA”

“Yendor”

has the meaning as prescribed in the Business Corporations Act (Ontario);

means all: (a) applicable federal, provincial or municipal laws, orders-in-
council, by-laws, codes, rules, policies, regulations and statutes; (b)
applicable orders, decisions, codes, manuals, interpretation bulletins,
judgements, injunctions, decrees, awards, and writs of any court tribunal,
arbitrator, governmental authority or other person having jurisdiction,
including without limitation all applicable Electrical Safety Authority or
Ontario Energy Board codes, rules or guidelines; (¢) applicable rulings and
conditions or any licence, permit, certificate, registration, authorization,
consent and approval issued by a governmental authority; and/or (d) any
requirements under or prescribed by applicable common law.

means a day on which banks are open for business in the City of Toronto,
Ontario, but does not include a Saturday, Sunday, or a statutory holiday in
the Province of Ontario;

means December 22, 2023;

has the meaning ascribed to it in Recital A;

has the meaning ascribed to it in the preamble to this Agreement;

has the meaning ascribed to it in Section 3(a);

has the meaning ascribed to it in the preamble to this Agreement;

has the meaning ascribed to it in Recital A; and

has the meaning ascribed to it in the preamble to this Agreement.

robapp\8843841.2
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7321 Victoria Park Ave. Unit 16

[in————]
—
Markham, ON L3R 278
’ Tel: 647-247-6457
INC. www.ThriveCondo.com

Condominium N Managem ent

VIA EMAIL (BRANDON@IRASMITHINC.COM)
November 27, 2023

Ira Smith Trustee & Receiver Inc.

167 Applewood Cres. Suite 6

Concord, ON L4K 4K7

Attention: Mr. Brandon Smith

Re: Summary letter

Mr. Smith,

The purpose of this letter is to provide a summary of the work performed on the seven (7) solar projects
located on Kingston Road and the two (2) solar projects located on Tuxedo Court (collectively known as
the “Solar Projects”). Any opinions provided in this letter are based on the facts provided to me by the
contractors working on the Solar Projects, representatives from the manufacturer of the inverters
(“Fronius”), documents provided to me, and any observations | made while on site. If any information
changes, my opinions may also change.

Panel Removal to facilitate building repairs

In 2022 and 2023, the buildings on which the solar projects are situated on required repairs. Below is a list
of solar projects that were temporarily taken offline and moved in order to facilitate those building repairs,
at the request of the building owner(s).

The solar panels, inverters, and racking taken offline and moved on the Kingston buildings were relocated
to a different area of the same roof during the building repairs. The solar panels, inverters, and racking
taken offline and moved on the Tuxedo buildings were relocated off the roof and stored on ground level in
a shipping container.

1. 1449 Kingston Road

a. February 15, 2022, removal of four (4) solar panels on NE corner of building and repair of
corroded wiring. Solar panels were reinstalled on April 20, 2022.

b. November 24, 2022, removal of twenty-four (24) solar panels on south side of building and
removal of one (1) inverter. Solar panels and the inverter were reinstalled on January 2,
2023.

c. January 9, 2023, removal of sixteen (16) solar panels on middle of building and removal of
one (1) inverter. Solar panels and the inverter were reinstalled on January 16, 2023.

d. March 15, 2023, removal of eighteen (18) solar panels on east side of building and removal
of one (1) inverter. Solar panels and the inverter were reinstalled on April 25, 2023.

2. 1457 Kingston Road
a. April 28, 2023, removal of twelve (12) solar panels on SW side of building. Solar panels
were reinstalled on June 18, 2023.
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3. 1463 Kingston Road
a. April 2, 2023, removal of twenty-five (25) solar panels on NW corner of building, removal
of two (2) inverters, and repair broken wiring. Solar panels and the inverters were
reinstalled on April 16, 2023.

4. 1481 Kingston Road
a. January 9, 2023, removal of three (3) solar panels on north centre of building and one
inverter. Solar panels and the inverter were reinstalled on April 6, 2023.

5. 42 Tuxedo Court
a. April of 2022, removal of all solar panels and all inverters. All inverters were not
operational at the time of the removal. Solar panels were reinstalled at the end of May,
2022. Inverters were not reinstalled as they were faulty.

42 Tuxedo Court inverter replacement

Subsequent to my report dated June 1, 2022, an estimate was obtained to replace the five (5) defective
inverters at 42 Tuxedo Court, attached as Appendix A.

In March of 2023, Generation Solar installed five (5) new inverters and restored the solar project located at
42 Tuxedo Court to an operational state. Generation Solar also provided a report and an estimate for
remedial actions that should be taken, which were then performed within a few weeks. Attached as
Appendices B, C, D, E, and F respectively, is Generation Solar’s first report, the invoice for the
installation of the new inverters, the estimate for remedial actions, the invoice for the remedial actions
taken, and Generation Solar’s second report relating to the remedial action.

The solar project located at 42 Tuxedo Drive became fully operational on April 20, 2023.

Kingston Road inverter repair and replacement

After the initial inspections were completed in early 2022, Fronius, the manufacturer of the inverters, was

contacted to diagnose issues with several of the offline inverters. It was determined by Fronius that several
of the inverters were faulty and were covered under the manufacturer’s warranty. Fronius referred us to an
authorized dealer, Generation Solar, to perform the warranty repairs.

On June 20, 2022, Generation Solar was engaged to start the warranty repairs at Kingston Road. The first
round of replacement components arrived on July 6, 2022, and were installed on July 7, 2022.

Given the pandemic, supply chain shortages causing partial shipments of components, and the discovery of
additional defective components, the warranty work took seven (7) site visits.

The last round of replacement components arrived on June 26, 2023, and were installed on June 29, 2023.
Over the span of a year, Generation Solar replaced, under warranty, the following components:
2 Complete Inverters
1 Full 1G power stack (includes 2 PINCI boards)
26 PINCI Boards
AFCI Board
Display unit
Brain Boards
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Periodic inspections, maintenance, and repairs

Under my supervision, periodic inspections of the solar projects were carried out since early 2022.
When faults were detected, they were investigated using a combination of general labourers,
electricians, and Fronius authorized technicians, depending on the situation. Below is a summary of the
scheduled site inspections that took place in 2023, and the remedial actions that were performed.

1. March 30, 2023 — Scheduled site inspection was conducted at Tuxedo Court.
a. Observed roofing safety issues, reported to the building owner whom resolved the issues.

2. April 13, 2023 — Scheduled site inspection was conducted at Kingston Road.
a. A general inspection of the solar panels on all roofs were performed, no issues were
observed with the solar panels.
b. 1445 Kingston Road
i.  North inverter: no issues
ii. Middle inverter: offline on arrival, with the AC switched in the off position. Inverter
was subsequently repaired by Generation Solar under warranty.
iii. South inverter: red light, State 446. Inverter was subsequently repaired by
Generation Solar under warranty.
c. 1449 Kingston Road
i. not checked as the project was offline to facilitate roof repairs
d. 1457 Kingston Road
i. Inverter 1: no issues
ii. Inverter 2: low wattage, 50w. Inverter was subsequently repaired by Generation
Solar under warranty.
iii. Inverter 3: no issues
iv. Inverter 4: red light, state 446. Inverter was subsequently repaired by Generation
Solar under warranty.
e. 1463 Kingston Road
i. not checked as the project was offline to facilitate roof repairs

f. 1469 Kingston Road
i. Inverter 1: flashing green light on arrival. Upon reboot, light went red and displayed

code 453. One disconnected DC wire, and one corroded DC wire were discovered.
Wiring was subsequently repaired.

ii. Inverter 2: red light 240, arc fault. Arc fault reset was performed, after which the
inverter appeared to be functionally normally.

iii. Inverter 3: offline on arrival, AC was previously disconnected. Inverter was
subsequently repaired by Generation Solar under warranty.

iv. Inverter 4: no issues

g. 1475 Kingston Road
i. No issues observed
h. 1481 Kingston Road
i. SE inverter: red light on arrival, code 516. Upon reboot, red light code 109. Inverter
was subsequently repaired by Generation Solar under warranty.
ii. S centre inverter: offline on arrival, AC disconnected on arrival. Inverter was
subsequently repaired by Generation Solar under warranty.
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iii. NW inverter: redlight, code 240, arc fault. Arc fault reset was performed, after
which the inverter appeared to be functionally normally.
iv. N centre inverter: offline on arrival, reboot started production.

3. September 30, 2023 — Scheduled site inspection was conducted at Kingston Road.
a. A general inspection of the solar panels was performed, including a cleaning of all the
inverters. No issues were found with the solar panels.
b. One inverter on 1457 was in arc fault. A Reset was performed, after which the inverter
appeared to be functionally normally.
c. No other issues were observed.

4. October 5, 2023 — Scheduled site inspection was conducted at Tuxedo Court.

a. 40 Tuxedo: A general inspection of the solar panels was performed, including a cleaning of
all the inverters. Two inverters (2 & 5) were in arc fault. Resets were performed, after
which the inverters appeared to be functionally normally.

b. 42 Tuxedo: A general inspection of the solar panels was performed, including a cleaning of
all the inverters. No issues were observed.

5. November 17, 2023 — Site inspection was conducted in response to the low generation numbers
from October of 2023, relating to 1449 and 1475 Kingston Road.

a. Upon inspection of 1449, it was observed that a tree was casting a shadow on
approximately 20% of the solar panels. In my opinion, the tree is the cause of the lower
then expected generation numbers. The building owner is aware of this issue but has not
taken action to remedy this issue to date.

b. Upon inspection of 1475, it was observed that one of the inverters was generating less than
Y of the other inverters on the same project. The inverter was opened and inspected for
physical damage, including corrosion. No damage, or corrosion, was observed. The inverter
did not show any error cods. In addition, the solar panels connected to that inverter were
inspected, including the wiring and connectors, no damage was observed. In my opinion,
the next step in diagnosing the reduced generation would be to test each string individually.
The cost to investigate this issue further would be approximately $1,500, as it would require
attendance by Generation Solar and their minimum charge is approximately $1,500 (4 hours
plus travel time).

Given the weather conditions during this time of year, and the fact that | have been advised
by the Receiver that the sales process is going to take place during the winter months, | do
not advise investigating this issue further at this time.

In addition to the above scheduled inspections, and inspections performed due to performance issues, the
solar panels and inverters were also inspected during each of the site visits for the warranty repairs
previously mentioned above.

Regards,

Dokl Wametle B.Eng
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Generation Solar Renewable

: Energy Systems Inc. Estimate: Time & Expense

o 550 Gilchrist Street Date T&E #
Peterborough, ON K9H 4N9
2022-12-14 16971
Name / Address Ship To
Ira Smith Trustee & Receiver Inc.
(In capacity as Receiver of Saptashva)
167 Applewood Cres., Ste. 6
Concord, ON
L4K 4K7
Terms FOB Project
Net 28
Qty Description Price Total
Re: Replacement of 5 inverters at 42 Tuxedo Court
5 | Fronius Symo Advanced 10kW Lite 208VAC inverter without fuseholders 4,556.176 22,780.88
1 | Fronius DataManager card for Galvo, Primo, Symo 540.00 540.00
1 | Freight 400.00 400.00
Subtotal 23,720.88
(Inverters to be drop shipped to receiver's address.)
12 | Service call to replace 5 Fronius 10 kW IG+ (3 phase) inverters (day and a half, crew of two) 210.00 2,520.00
5 | Misc cable, wiring, connectors, etc 108.00 540.00
1 | Electrical Permit 150.00 150.00
5 | Safe Disposal of old inverters 20.00 100.00
5 | OESC Compliant Labels 20.00 100.00
3 | Admin with agencies AHJ 80.00 240.00
2 | Travel 498.00 996.00
***Customer to provide lift rental required to get Symos to roof top and remove old inverters.
***There is no provision in this quote for ground fault investigations.
***Assumes network cables are reusable
HST (ON) on sales 13.00% 3,687.69
Utility connection costs are in addition to this estimate. Subtotal $28 366.88
Please refer also to the Generation Solar standard terms and conditions. ’
Phone # E-mail Web Site
Sales Tax $3,687.69
705-741-1700 info@generationsolar.com www.generationsolar.com
Total $32,054.57

GST/HST No. 878943422 Customer Signature
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GS Service Call

Dakk Marrello - 5 x IG to Symo swaps / 9 Mar 2023
/ Brayden Carder

Client Name + brief description of reason for visit

Conducted on
Prepared by
Location

Weather

Temperature, Celcius

Personnel

Dakk Marrello - 5 x IG to Symo swaps / 9 Mar 2023 / Brayden Carder

202

Complete

Dakk Marrello - 5 x IG to Symo
swaps

09.03.2023 11:15 EST

Brayden Carder

42 Tuxedo Court, Scarborough.
Clear

4
From -30 to 40

Brayden Carder

Lukas Fair

1/20
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Disclaimer

The assessors believe the information contained within this report to be correct at the time of
printing. The assessors do not accept responsibility for any consequences arising from the use of
the information herein. The report is based on matters which were observed or came to the
attention of the assessors during the day of the assessment and should not be relied upon as an
exhaustive record of all possible risks or hazards that may exist or potential improvements that can
be made.

Dakk Marrello - 5 x IG to Symo swaps / 9 Mar 2023 / Brayden Carder 2/20
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Audit

Describe the reason for this visit. What is the client's concern?
What are the symptoms? What context is relevant?

Replacing 5 failed Fronius IG Plus inverters for Fronius Symos.

Take some general photos of the site and equipment for
context. Step back, get some wide shots. Include a shot of
the site as seen from the road / approach.

Photo 1 Photo 3 Photo 4

Components Inspected - check all that apply Inverter

Inverter

Inverter
Inverter 1

Inverter reference number or position ie Main, 1, 2, 3,

Left/Right, etc. Inverter 1 of 5

Inverter Manufacturer Fronius
Inverter Model IG Plus A 10.0
inverter SN 25409755

Inverter communications address and baud rate (or other
relevant communications details)

NA

Action Required - check all that apply Replace unit

Fronius Symo Advanced 10.0,
33613391

Incoming inverter mfgr/model and SN

Incoming Communication commission details

NA

Was the inverter re-commissioned per the manufacturer's
recommended process, including:

Dakk Marrello - 5 x IG to Symo swaps / 9 Mar 2023 / Brayden Carder 3/20
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Date

Time

Grid type

MPPT configuration
Etc.

Was inverter functional and operating per normal No
expectations upon completion?

Low PV Voltage, Array covered in snow + Shadow across West side of building.

Photos of incoming inverter: name plate, wiring
compartment, wide angle shot showing neighbouring
equipment

Inverter 2

Inverter reference number or position ie Main, 1, 2, 3,

Left/Right, etc. Inverter 2 of 5

Inverter Manufacturer Fronius
Inverter Model IG Plus A 10.0
inverter SN 25409762

Inverter communications address and baud rate (or other
relevant communications details)

NA

Action Required - check all that apply Replace unit

Fronius Symo Advanced 10.0,

Incoming inverter mfgr/model and SN 33613390

Incoming Communication commission details
NA

Was the inverter re-commissioned per the manufacturer's
recommended process, including:

Date

Time

Grid type

MPPT configuration

Dakk Marrello - 5 x IG to Symo swaps / 9 Mar 2023 / Brayden Carder 4/20



Etc.

Was inverter functional and operating per normal
expectations upon completion?

Error Code 475 (Ground Fault on DC)

Photos of incoming inverter: name plate, wiring
compartment, wide angle shot showing neighbouring
equipment

| INVERTER 2 OF 5

Photo 9 Photo 10 Photo 11

Inverter 3

Inverter reference number or position ie Main, 1, 2, 3,
Left/Right, etc.

Inverter Manufacturer
Inverter Model
inverter SN

Inverter communications address and baud rate (or other
relevant communications details)

NA

Action Required - check all that apply
Incoming inverter mfgr/model and SN

Incoming Communication commission details
NA

Was the inverter re-commissioned per the manufacturer's
recommended process, including:

Date

Time

Grid type

MPPT configuration

Etc.

Was inverter functional and operating per normal
expectations upon completion?

Dakk Marrello - 5 x IG to Symo swaps / 9 Mar 2023 / Brayden Carder

206

Inverter 3 of 5

Fronius
IG Plus A

25409764

Replace unit

Fronius Symo Advanced 10.0,
33613393

5/20
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Error Code 475 (Ground Fault on DC)

Photos of incoming inverter: name plate, wiring
compartment, wide angle shot showing neighbouring
equipment

Photo 12 Photo 13 Photo 14 Photo 15 Photo 16

Inverter 4

Inverter reference number or position ie Main, 1, 2, 3,

Left/Right, etc. Inverter 4 of 5

Inverter Manufacturer Fronius
Inverter Model IG Plus A 10.0
inverter SN 25409761

Inverter communications address and baud rate (or other
relevant communications details)

NA

Action Required - check all that apply Replace unit

Incoming inverter mfgr/model and SN Fronius Symo Advanced 10.0,

33613389
Incoming Communication commission details
NA
Was the inverter re-commissioned per the manufacturer's
recommended process, including:
Date
Time Yes
Grid type
MPPT configuration
Etc.
Was inverter functional and operating per normal Yes
expectations upon completion?
Photos of incoming inverter: name plate, wiring
compartment, wide angle shot showing neighbouring
equipment

6/20

Dakk Marrello - 5 x IG to Symo swaps / 9 Mar 2023 / Brayden Carder
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Photo 18 Photo 19 Photo 20

| INVERTER 4 OF 5 |
| |

Photo 23

Inverter 5

Inverter reference number or position ie Main, 1, 2, 3,
Left/Right, etc.

Inverter Manufacturer
Inverter Model
inverter SN

Inverter communications address and baud rate (or other
relevant communications details)

NA

Action Required - check all that apply

Incoming inverter mfgr/model and SN

Incoming Communication commission details
NA

Was the inverter re-commissioned per the manufacturer's
recommended process, including:

Date

Time

Grid type

MPPT configuration

Etc.

Was inverter functional and operating per normal
expectations upon completion?

Photos of incoming inverter: name plate, wiring
compartment, wide angle shot showing neighbouring
equipment

Dakk Marrello - 5 x IG to Symo swaps / 9 Mar 2023 / Brayden Carder
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i | INVERTER 4 OF 5
| INVERTER 4 OF 5 | |

Photo 21 Photo 22

Inverter 5 of 5

Fronius
IG Plus A 10.0

25409763

Replace unit

Fronius Symo Advanced 10.0,
33613392

7120
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INVERTER 5

Photo 25 Photo 26 Photo 27 Photo 28 Photo 29

Photo 30

Dakk Marrello - 5 x IG to Symo swaps / 9 Mar 2023 / Brayden Carder 8/20
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Wrap up before leaving site
How is the system being left? Other

Details

2 of 5 replacement inverters started producing after replacement.
2 of 5 had ground faults.
1 of 5 did not have enough sun exposure to start producing.

Is the system verified as fully operational?

- all circuits are closed, all strings are connected and

producing, all combiners are active and producing, all
inverters are active and producing, all batteries are connected

and working, etc.

Additional maintenance required to system - see closing Recommendations.

Dakk Marrello - 5 x IG to Symo swaps / 9 Mar 2023 / Brayden Carder 9/20
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Recommendations

Summary of recommended additional service or upgrades Array wiring cleanup
Advanced Preventative
Maintenance visit
. . . 0.25
Next inspection time frame (years) From 0 to 2

Additional comments

There are additional hazards on the roof that require the building owners attention. The lights at
the south side of the building are wired with non outdoor rated equipment and are partially
submerged in water.

Due to the ground faults on the roof and the amount of water pooling, no one should be on the
roof until the ground faults are fixed.

Additional photos

Photo 31 Photo 32 Photo 33

Dakk Marrello - 5 x IG to Symo swaps / 9 Mar 2023 / Brayden Carder 10/20
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Completion

This report captures observations and actions taken based on
available information and access.

M Brayden Carder
10.03.2023 11:35 EST

Dakk Marrello - 5 x IG to Symo swaps / 9 Mar 2023 / Brayden Carder 11720
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Appendix

Photo 1 Photo 2

Photo 3 Photo 4

Dakk Marrello - 5 x IG to Symo swaps / 9 Mar 2023 / Brayden Carder 12/20
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Photo 5

DG Source Disconnect

INVERTER 1 OF 5

Photo 7 Photo 8

Dakk Marrello - 5 x IG to Symo swaps / 9 Mar 2023 / Brayden Carder 13/20
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DG Source Disconnect
! L R &

A Voc= 490 6V Vmp= 397.1V
B 1sc- 26.6A Imp= 24 .9A
| Voc @ -40°C = 5796V

=

Photo 9 Photo 10

Photo 11 Photo 12

Dakk Marrello - 5 x IG to Symo swaps / 9 Mar 2023 / Brayden Carder 14/20
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|
INVERTER 3 OF 5 ‘

Photo 13 Photo 14

Photo 15 Photo 16

Dakk Marrello - 5 x IG to Symo swaps / 9 Mar 2023 / Brayden Carder 15/20
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| INVERTER 4 OF 5
' INVERTER 4 OF 5 |

|

(

Photo 21 Photo 22

SR W

' INVERTER 4 OF 5

|
|

|
!

Photo 23

Photo 24

Dakk Marrello - 5 x IG to Symo swaps / 9 Mar 2023 / Brayden Carder 17/20
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Photo 27 Photo 28

Dakk Marrello - 5 x IG to Symo swaps / 9 Mar 2023 / Brayden Carder 18/20
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Photo 29 Photo 30

CARARAARRARAL LTTHN
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¥,

Photo 31 Photo 32

Dakk Marrello - 5 x IG to Symo swaps / 9 Mar 2023 / Brayden Carder 19/20
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Photo 33

Dakk Marrello - 5 x IG to Symo swaps / 9 Mar 2023 / Brayden Carder 20/20



@ BT |

550 Gilchrist Street
Peterborough Ontario K9H4N9
Canada

Bill To

Ira Smith Trustee & Receiver Inc.
167 Applewood Cres., Ste. 6
Concord

L4K 4K7 Ontario

Canada

# Item & Description

1 Fronius:FRO.INV.SYMOADV.10.208.LT
Fronius Symo Advanced 10kW Lite 208VAC inverter without fuseholders

2 NI Electrical:NI Misc
Misc cable, wiring, connectors, etc

3 NI FREIGHT
Freight

4 NI MISC
OESC Compliant Labels

5 OC TRAVEL
Travel

6 SRV Permit, ESA
Electrical Permit

7 SRV Time

Service call to replace 5 Fronius 10 kW IG+ (3 phase) inverters (one day, crew of

two)

8 Technologist
Admin with AH]

9 OC Customer Deposit
Customer Deposit

222

Invoice

# INV-000074

Balance Due

$23,733.86
Invoice Date : 2023/03/16
Terms: Net 30
Due Date : 2023/04/15
P.O#: S0O-00056
Qty Rate Amount
5.0 4,556.18 22,780.90
ea
5.0 108.00 540.00
ea
1.0 262.50 262.50
5.0 20.00 100.00
1.0 498.00 498.00
1.0 150.00 150.00
ea
8.0 210.00 1,680.00
3.0 80.00 240.00
hr
1.0 -5,930.22 -5,930.22
Sub Total 20,321.18
HST (13%) 3,412.68

Total $23,733.86
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Balance Due $23,733.86

Notes

Ground Faults in array were detected and need to be found and fixed before it's safe for others to be on that roof. Estimate to follow for time
and material to resolve existing ground faults and prevent future ground faults.

Banking details for deposits

TD Canada Trust, 830 Monaghan Road
Peterborough, ON, K9J 5K3

Institution #004

Transit #34322

Account #0309915

Interac transfer to accounting@generationsolar.com




@ BT |

550 Gilchrist Street
Peterborough Ontario K9H4N9
Canada

Bill To

Dakk Marrello

16-7321 Victoria Park Ave
Markham

ON

Subject :

Remediation of array wiring at 42 Tuxedo Court.
# Item & Description
1 SRV Time

Check all connections and secure wires to module frames with ACCs. (Electrical
Crew of 2, 5 hours)

2 NI MISC
Mechanical Fasteners and Connectors (ACCs, MC4 Connectors, etc)

3 TRAVEL
(If travel can be shared with Kingston Rd site visit, amount will be amended on
invoice.)
Notes

Looking forward for your business.

Banking details for deposits

TD Canada Trust, 830 Monaghan Road
Peterborough, ON, K9J 5K3

Institution #004

Transit #34322

Account #0309915

Interac transfer to accounting@generationsolar.com
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Estimate

Estimate Date :

Qty Rate

5.0 170.00

1.0 250.00

1.0 498.00
Sub Total
HST (13%)
Total

# EST-000122

2023/03/15

Amount

850.00

250.00

498.00

1,598.00

207.74

$1,805.74



@ BT |

550 Gilchrist Street
Peterborough Ontario K9H4N9
Canada

Bill To

Ira Smith Trustee & Receiver Inc.
167 Applewood Cres., Ste. 6
Concord

L4K 4K7 Ontario

Canada

# Item & Description

1 SRV Time

Remediation of DC wiring for Inverters with Ground Faults

2 NI MISC

Mechanical Fasteners and Connectors (ACCs, MC4 Connectors, etc)

3 TRAVEL

Travel shared with Kingston Rd site visit

Banking details for deposits

TD Canada Trust, 830 Monaghan Road
Peterborough, ON, K9) 5K3

Institution #004

Transit #34322

Account #0309915

Interac transfer to accounting@generationsolar.com

225

Invoice

Invoice Date :
Terms:
Due Date :

P.O.#:

Qty Rate

2.0 170.00

1.0 250.00

1.0 249.00

Sub Total

HST (13%)

Total

Balance Due

# INV-000147

Balance Due

$948.07

2023/05/08
Net 30
2023/06/07

SO-00154

Amount

340.00

250.00

249.00

839.00
109.07

$948.07

$948.07
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B

GS Service Call

Dakk Marrello: Remediations at 42 Tuxedo Crt /
20 Apr 2023 / Brayden Carder Complete

Dakk Marrello: Remediations at

Client Name + brief description of reason for visit 42 Tuxedo Crt

Conducted on 20.04.2023 09:00 EDT
Prepared by Brayden Carder
Location 42 Tuxedo Crt Scarborough
Weather Partly cloudy / passing clouds

8

Temperature, Celcius From -30 to 40

Personnel Brayden Carder

Lukas Fair

Dakk Marrello: Remediations at 42 Tuxedo Crt / 20 Apr 2023 / Brayden Carder 1116
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Disclaimer

The assessors believe the information contained within this report to be correct at the time of
printing. The assessors do not accept responsibility for any consequences arising from the use of
the information herein. The report is based on matters which were observed or came to the
attention of the assessors during the day of the assessment and should not be relied upon as an
exhaustive record of all possible risks or hazards that may exist or potential improvements that can
be made.

Dakk Marrello: Remediations at 42 Tuxedo Crt / 20 Apr 2023 / Brayden Carder 2/16
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Audit

Describe the reason for this visit. What is the client's concern?
What are the symptoms? What context is relevant?

Remediations on DC wiring to clear inverter ground Faults.

Take some general photos of the site and equipment for
context. Step back, get some wide shots. Include a shot of
the site as seen from the road / approach.

Photo 1

Components Inspected - check all that apply Array

Other / General Inspection
Array
Array 1
Array identifier (Main, south, east, west, garage, house, etc) Main
Actions? check all that apply Inspection
Inspection Result
Comments

Found a couple of module interconnects sitting in water. Resecured to frames.

Photos

o
S2A

Photo 2 Photo 3

BOS, Monitoring, or Other

List component(s) and issue(s) under invesitgation

Confirming all Inverters running with no faults.

Dakk Marrello: Remediations at 42 Tuxedo Crt / 20 Apr 2023 / Brayden Carder 316



229

What is/are the outcome(s)?

All inverters are operating without faults.

Photos

Photo 5

Photo 10 Photo 12

Photo 18

Photo 22 Photo 23 Photo 27

FINVERTER 2 OF 5 |

Photo 29 Photo 30 Photo 31 Photo 32 Photo 33

B INVERTER 2 OF 5

Photo 34 Photo 35

Dakk Marrello: Remediations at 42 Tuxedo Crt / 20 Apr 2023 / Brayden Carder 416
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Wrap up before leaving site

Is the system verified as fully operational?

- all circuits are closed, all strings are connected and

producing, all combiners are active and producing, all Yes
inverters are active and producing, all batteries are connected

and working, etc.

How has operation been verified?

Inverter Screens.

Dakk Marrello: Remediations at 42 Tuxedo Crt / 20 Apr 2023 / Brayden Carder 516
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Recommendations
Summary of recommended additional service or upgrades None

1

Next inspection time frame (years) From 0to 2

Additional comments

Inverters operating but some resistances to ground are approaching threshold limit. Now that
cables are out of the puddles, resistance values should improve.

Dakk Marrello: Remediations at 42 Tuxedo Crt / 20 Apr 2023 / Brayden Carder 6/16
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Completion

This report captures observations and actions taken based on
available information and access.

%/ Brayden Carder
e 24.04.2023 09:03 EDT

Dakk Marrello: Remediations at 42 Tuxedo Crt / 20 Apr 2023 / Brayden Carder 716
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Media summary

Photo 1 Photo 2

f

INVERTER 1.0F

Photo 3 Photo 4

Dakk Marrello: Remediations at 42 Tuxedo Crt / 20 Apr 2023 / Brayden Carder 8/16
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Photo 5 Photo 6

i - s i
s 2o PRI

i

Photo 7 Photo 8

Dakk Marrello: Remediations at 42 Tuxedo Crt / 20 Apr 2023 / Brayden Carder 916
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Photo 9 Photo 10

Photo 11 Photo 12

Dakk Marrello: Remediations at 42 Tuxedo Crt / 20 Apr 2023 / Brayden Carder 10/16
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Photo 13 Photo 14

oo

Photo 15 Photo 16

Dakk Marrello: Remediations at 42 Tuxedo Crt / 20 Apr 2023 / Brayden Carder 1116
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Photo 17 Photo 18

Photo 19 Photo 20

Dakk Marrello: Remediations at 42 Tuxedo Crt / 20 Apr 2023 / Brayden Carder 12116
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'\ INVERTER 5 OF 5

Photo 21 Photo 22
AY,

Photo 23 Photo 24

Dakk Marrello: Remediations at 42 Tuxedo Crt / 20 Apr 2023 / Brayden Carder 13/16



239

Photo 25 Photo 26
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Photo 27 Photo 28

Dakk Marrello: Remediations at 42 Tuxedo Crt / 20 Apr 2023 / Brayden Carder A6
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Photo 29 Photo 30

FINVERTER 20OF 5 |

Photo 31 Photo 32

Dakk Marrello: Remediations at 42 Tuxedo Crt / 20 Apr 2023 / Brayden Carder 15/16
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Photo 35

Dakk Marrello: Remediations at 42 Tuxedo Crt / 20 Apr 2023 / Brayden Carder 16/16
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THIS COMMERCIAL INSURANCE POLICY CONSISTS OF THIS (THESE) DECLARATIONS PAGE(S) ALONG WITH THE "GENERAL CONDITIONS" (OR "STATUTORY
CONDITIONS"), AS WELL AS ALL COVERAGE WORDINGS, RIDERS OR ENDORSEMENTS THAT ARE ATTACHED HERETO. 243

COMMERCIAL GENERAL LIABILITY
INSURANCE POLICY

] L]
Effected with certain Lloyd's Underwriters (hereinafter called the Tr I PD I nt

Insurer) through Lloyd's approved coverholder ("the Coverholder")

LLOYDS

Policy No. TPL00456 Declarations Effective 2023-09-02

INSURANCE IS PROVIDED ONLY FOR THOSE COVERAGES FOR WHICH A SPECIFIC LIMIT OF INSURANCE IS SHOWN - ON TERMS AND CONDITIONS CONTAINED IN THE FORMS INDICATED.
ANY REFERENCE HEREIN TO THE "COMPANY" SHALL BE CONSTRUED AS THE INSURER.

THIS POLICY CONTAINS A CLAUSE WHICH MAY LIMIT THE AMOUNT PAYABLE

PURPOSE OF THIS DOCUMENT
Renewal-In return for the agreement of the Insured to pay the premium stated, this insurance Policy is continued in force for the
period of insurance indicated. It is renewed subject to the limits of insurance and declarations shown herein. Should coverage
wordings, riders or endorsements be attached hereto, they will replace the corresponding previous wordings. Otherwise all terms
and conditions remain the same.

THE COVERHOLDER
TriPoint Insurance Underwriting Inc.
2375 Skymark Avenue
Mississauga, Ontario L4W 4Y6

SUB-AGENT OR SUB-BROKER
Jones DesLauriers Insurance Management Inc.
2375 Skymark Avenue Main: (416) 259-4625
Mississauga, Ontario L4W 4Y6 Web Site: www.jdimi.com

NAMED INSURED AND POSTAL ADDRESS

Ira Smith Trustee & Receiver Inc; Saptashva Solar, S.A.
99 Prairie Dunes Place

Concord, Ontario L4K 2E4

LOCATIONS OF RISK
Per attached Locations and Loss Payees schedule

PERIOD OF INSURANCE
From September 2, 2023 to September 2, 2024

(12:01 a.m. standard time at the Postal Address of the Insured)

FORM OF BUSINESS
Individual

DESCRIPTION OF BUSINESS OPERATIONS
Solar Power Energy Provider

The Insured is requested to read this policy, and if incorrect, return it immediately for alteration.

In the event of an occurrence likely to result in a claim under this insurance, immediate notice should be given to the Coverholder whose name and address appears above. All
inquiries and disputes are also to be addressed to this Coverholder.

For the purpose of the Insurance Companies Act (Canada), this Canadian Policy was issued in the course of Lloyd's Underwriters' insurance business in Canada.

1N WITNESS WHEREOR THIS POLICY HAS BEEN SIGNED, AS AUTHORIZED Y THE INSURER B Agreement No. NEW ANNUAL PREMIUM » $5,500
M BB308270R(39)
PR %ﬂ B0702308270R
PREMIUM PAYABLE (EXCL. APPL. TAXES) » $5,500
August 23, 2023 Adapted from LSW1548C PD
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THIS COMMERCIAL INSURANCE POLICY CONSISTS OF THIS (THESE) DECLARATIONS PAGE(S) ALONG WITH THE "GENERAL CONDITIONS" (OR "STATUTORY
CONDITIONS"), AS WELL AS ALL COVERAGE WORDINGS, RIDERS OR ENDORSEMENTS THAT ARE ATTACHED HERETO. 244

COMMERCIAL GENERAL LIABILITY
INSURANCE POLICY

] L]
Effected with certain Lloyd's Underwriters (hereinafter called the Tr I PD I nt

Insurer) through Lloyd's approved coverholder ("the Coverholder")

LLOYDS

Policy No. TPL00456 Declarations Effective 2023-09-02

INSURANCE IS PROVIDED ONLY FOR THOSE COVERAGES FOR WHICH A SPECIFIC LIMIT OF INSURANCE IS SHOWN - ON TERMS AND CONDITIONS CONTAINED IN THE FORMS INDICATED.
ANY REFERENCE HEREIN TO THE "COMPANY" SHALL BE CONSTRUED AS THE INSURER.

THIS POLICY CONTAINS A CLAUSE WHICH MAY LIMIT THE AMOUNT PAYABLE
SUMMARY OF INSURANCE COVERAGE AND ANNUAL PREMIUMS

MINIMUM

RETAINED

ANNUAL COVERAGE

TYPE OF COVERAGE PREMIUM PREMIUM
Liability $5,500 Nil
Other $0 Nil

Minimum Retained Policy Premium $250

The Insured is requested to read this policy, and if incorrect, return it immediately for alteration.

In the event of an occurrence likely to result in a claim under this insurance, immediate notice should be given to the Coverholder whose name and address appears above. All
inquiries and disputes are also to be addressed to this Coverholder.

For the purpose of the Insurance Companies Act (Canada), this Canadian Policy was issued in the course of Lloyd's Underwriters' insurance business in Canada.

1N WITNESS WHEREOR THIS POLICY HAS BEEN SIGNED, AS AUTHORIZED Y THE INSURER B Agreement No. NEW ANNUAL PREMIUM » $5,500
M BB308270R(39)
PR %ﬂ B0702308270R
PREMIUM PAYABLE (EXCL. APPL. TAXES) » $5,500
August 23, 2023 Adapted from LSW1548C PD
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THIS COMMERCIAL INSURANCE POLICY CONSISTS OF THIS (THESE) DECLARATIONS PAGE(S) ALONG WITH THE "GENERAL CONDITIONS" (OR "STATUTORY
CONDITIONS"), AS WELL AS ALL COVERAGE WORDINGS, RIDERS OR ENDORSEMENTS THAT ARE ATTACHED HERETO. 245

COMMERCIAL GENERAL LIABILITY INSURANCE POLICY

LLOY D'S Effected with certain Lloyd's Underwriters (hereinafter called the Insurer) through [ ]
- Lloyd's approved coverholder ("the Coverholder") Trl Po I nt

Policy No. TPL00456 Declarations Effective 2023-09-02

INSURANCE IS PROVIDED ONLY FOR THOSE COVERAGES FOR WHICH A SPECIFIC LIMIT OF INSURANCE IS SHOWN - ON TERMS AND CONDITIONS CONTAINED IN THE FORMS INDICATED.
ANY REFERENCE HEREIN TO THE "COMPANY" SHALL BE CONSTRUED AS THE INSURER

Locations and Loss Payees
1. 40 Tuxedo Court, Scarborough, Ontario M1G 3S7

2. 42 Tuxedo Court, Scarborough, Ontario M1G 3S7

3. 1445 Kingston Road, Scarborough, Ontario M1N 1R5

4. 1449 Kingston Road, Scarborough, Ontario M1N 1R5

5. 1457 Kingston Road, Scarborough, Ontario M1N 1R5
6. 1463 Kingston Road, Scarborough, Ontario M1N 1R5
7. 1469 Kingston Road, Scarborough, Ontario M1N 1R5
8. 1475 Kingston Road, Scarborough, Ontario M1N 1R5

9. 1481 Kingston Road, Scarborough, Ontario M1N 1R5

August 23, 2023 PD
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THIS COMMERCIAL INSURANCE POLICY CONSISTS OF THIS (THESE) DECLARATIONS PAGE(S) ALONG WITH THE "GENERAL CONDITIONS" (OR "STATUTORY
CONDITIONS"), AS WELL AS ALL COVERAGE WORDINGS, RIDERS OR ENDORSEMENTS THAT ARE ATTACHED HERETO. 246

COMMERCIAL GENERAL LIABILITY INSURANCE POLICY

’ Effected with certain Lloyd's Underwriters (hereinafter called the Insurer) through [ ]
‘LLOYD S Lloyd's approved coverholder ("the Coverholder") Tr I Po I nt

Policy No. TPL00456 Declarations Effective 2023-09-02

INSURANCE IS PROVIDED ONLY FOR THOSE COVERAGES FOR WHICH A SPECIFIC LIMIT OF INSURANCE IS SHOWN - ON TERMS AND CONDITIONS CONTAINED IN THE FORMS INDICATED.
ANY REFERENCE HEREIN TO THE "COMPANY" SHALL BE CONSTRUED AS THE INSURER

IDENTIFICATION OF INSURER / ACTION AGAINST INSURER
This insurance has been effected in accordance with the authorization granted to the Coverholder by the Underwriting Members of
the Syndicates whose definitive numbers and proportions are shown in the Table attached to Agreement No. BB308270R(39)
(hereinafter referred to as "the Underwriters"). The Underwriters shall be liable hereunder each for his own part and not one for
another in proportion to the several sums that each of them has subscribed to the said Agreement.

In any action to enforce the obligations of the Underwriters they can be designated or named as "Lloyd's Underwriters" and such
designation shall be binding on the Underwriters as if they had each been individually named as defendant. Service of such
proceedings may validly be made upon the Attorney In Fact in Canada for Lloyd’s Underwriters, whose address for such service is
Royal Bank Plaza South Tower, 200 Bay Street, Suite 2930, P.O. Box 51 Toronto, Ontario M5J 2J2.

NOTICE
Any notice to the Underwriters may be validly given to the Coverholder.

August 23, 2023 PD
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LLOYD'S

COMMERCIAL GENERAL LIABILITY INSURANCE POLICY

Effected with certain Lloyd's Underwriters (hereinafter called the Insurer) through
Lloyd's approved coverholder ("the Coverholder")

TriPoint

Policy No. TPL00456

Declarations

Effective 2023-09-02

INSURANCE IS PROVIDED ONLY FOR THOSE COVERAGES FOR WHICH A SPECIFIC LIMIT OF INSURANCE IS SHOWN - ON TERMS AND CONDITIONS CONTAINED IN THE FORMS INDICATED.

ANY REFERENCE HEREIN TO THE "COMPANY" SHALL BE CONSTRUED AS THE INSURER

LIMIT OF
FORM NO. TYPE OF COVERAGE DEDUCTIBLE  COINS. % INSURANCE
Liability
L1a (2/21) Commercial General Liability (Occurrence Form)
General aggregate limit 5,000,000
Products-completed operations included
Products-completed operations aggregate limit 5,000,000
Each occurrence limit 5,000,000
Personal and Advertising injury limit - Any one person or 5,000,000
organization
Tenants' legal liability limit - Any one premises 250,000
Medical payments limit
Any one person 10,000
LES5c (7/18) Extension - Employers' Bodily Injury Liability Coverage 2,000,000
LE33 (10/05) Employee Benefits Extension 2,500
Each claim limit 2,000,000
Aggregate limit 2,000,000
LD3c (7/18) Combined Deductible Endorsement (Bodily Injury and
Property Damage)
Per occurrence 2,500
LD4a (7/18) Tenants' Legal Liability Deductible Endorsement
Per occurrence 2,500
L14 (5/01) Non-Owned Automobile Liability 5,000,000
LE25 (5/01) Contractual Liability Extension (SEF 96)
LE26 (5/01) Legal Liability for Damage to Hired Automobiles Extension
(SEF 94)
All perils 2,500 50,000
LX16 (5/01) Long Term Leased Vehicle Exclusion (SEF 99)
LMA 5396 Communicable Disease Exclusion
LX42 (10/05)  Data Exclusion
Other
R1 (12/09) Additional Agreements and Conditions
AS21007 Named Insured Schedule
AS21015 Blanket Certificate Holder as Additional Insured
Endorsement
LMAS5528 Cyber and Data Exclusion
NMA2802 Electronic Date Recognition Exclusion (EDRE)
LSW1542F ( Lloyd’s Policyholders’ Complaint Protocol
10/20)
August 23, 2023 PD
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COMMERCIAL GENERAL LIABILITY INSURANCE POLICY

LLOY D'S Effected with certain Lloyd's Underwriters (hereinafter called the Insurer) through [ ]
- Lloyd's approved coverholder ("the Coverholder") Trl Po I nt
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LIMIT OF
FORM NO. TYPE OF COVERAGE DEDUCTIBLE  COINS. % INSURANCE
LSW1565C ( Lloyd's Underwriters Code of Consumer Rights &
10/12) Responsibilities

NMA1978a Nuclear Incident Exclusion Clause - Liability - Direct

LSW1543D (5/ Privacy: Notice Concerning Personal Information

19)

LMA3100 Sanctions Limitation and Exclusion Clause
R7 (3/02) Short Rate Cancellation Table

AS21009 United States of America Jurisdiction Clause

NMA2920 Terrorism Exclusion

NMA464 War & Civil War Exclusion
AS21004 Errors & Omission Exclusion
AS21006 Cyber Incident Exclusion

LMA5190A Canada Subscription Policy
LSW1554 Subscription Policy

LSW1001 (8/ Several Liability Clause
94)

Annual Premium: $5,500

August 23, 2023 PD
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CANCELLATION REQUEST

August 23, 2023 PD
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Brandon Smith

From: Brandon Smith

Sent: December 14, 2022 1:05 PM

To: Shelley Fenton

Cc: Ira Smith; Nancy J Henderson; Laila Parvez; Dominique Michaud
(dmichaud@robapp.com)

Subject: RE: Saptashva Solar - 40/42 Tuxedo

Attachments: Motion record - compressed.pdf

Mr. Fenton,

| believe the answers to your questions can be found in our report to court, which you were served with. | have
attached a copy in case your lawyer had not provided it to you. Everything which has transpired since our appointment
is laid out in detail including:

1. Appendix G — Thrive’s report on the condition of the equipment and our discussion thereof (Pars. 23-28).

2. Appendix R - generation for all sites since our appointment, hydro pays $0.713 per kWh (Para. 8). If the kWh
generation is multiplied by $0.713, the gross dollar value of generation can be determined. The lower chart in
the appendix also indicates what hydro has paid, as that is net of debits for hydro cost, adjustments, pre-
receivership arrears and credits for generation revenue, net HST and energy rebates the two sets of figures are
not intended to be reconcilable.

3. The Operations Plan included as a footnote a rough estimate of cost (Para. 76(c)) to replace the 42 Tuxedo
inverters. We do not know what the total cost will be until the work is carried out. As our relationship is as
landlord and tenant, you are not privy to the cost of repairs intended to be carried out . Our subsequent reports
to the Court will contain an update to the statement of receipts and disbursements at Appendix AA.

4. We intend to repair the 42 Tuxedo equipment and bring it online when the weather permits (Para. 76 (c)) this
will likely be in the spring. Thrive will be in touch with your property manager at the appropriate time to
schedule access — we do not anticipate the time on site will be lengthy.

As far as your expressed interest in acquiring the assets at Tuxedo Court, please refer to my email of December 13 at
10:32 AM below. We have Court approval to not run a sales process at this time but rather to repair the assets and
operate the business. We will be carrying out the plan as approved by the Court. In the absence of an approved sales
process, we have permission to market but not sell assets. Although premature, it would likely be our intention that
when we do seek Court approval of a sales process, it would be to sell all assets en bloc rather than splitting them into
parcels. As | mentioned previously we will include notifying you of the opportunity to acquire the assets once
commenced. If you wish to submit an unsolicited non-binding letter of intent with respect to acquiring the assets,
including exclusively the assets/contracts at Tuxedo | can’t stop you, but | can’t guarantee that absent a sales process
we will entertain an offer for only a portion of the assets. Any offer and sales process must be court approved. Our
report should provide you with sufficient context on our history with the Sculler offer regarding what process a receiver
would seek court approval of in terms of canvassing the marketplace to test an offer in a stalking horse sales

process. The alternative sales method that as a receiver we employ, where there has not been a suitable offer made to
stand as a stalking horse, is an open tender style sales process, where parties would submit competing offers to
purchase, without a floor price.
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BRANDON SMITH, BA, CIRP
LICENSED INSOLVENCY TRUSTEE
Senior Vice-President

ﬂ- 167 Applewood Cres. Suite 6, Concord, ON L4K 4K7

P:905.738.4167 ext.113 | F: 905.738.9848

/ ' TITT I E: brandon@irasmithinc.com
l ]{i\ Shall l H www.irasmithinc.com
TRUSTEE & RECEIYER INLC Check out our weekly blog and Youtube channel-

http://www.irasmithinc.com/bloqg/
https://www.youtube.com/c/IraSmithTrustee/videos

inpEN f

STARTIMG OVER, STARTING NOW

This e-mail is intended only for the person to whom it is addressed (the "addressee") and may contain confidential and/or privileged material. Any review,
retransmission, dissemination or other use that a person other than the addressee makes of this communication is prohibited and any reliance or
decisions made based on it, are the responsibility of such person. We accept no responsibility for any loss or damages suffered by any person other
than the addressee as a result of decisions made or actions taken based on this communication or otherwise. If you received this in error, please contact
the sender and destroy all copies of this e-mail.

From: Shelley Fenton <Shelley@reserveinvest.com>

Sent: December 13, 2022 4:23 PM

To: Brandon Smith <brandon@irasmithinc.com>

Cc: Ira Smith <ira@irasmithinc.com>; Nancy J Henderson <nancy@reserveinvest.com>; Laila Parvez
<Iparvez@businesslawyers.com>; Dominique Michaud (dmichaud@robapp.com) <dmichaud@robapp.com>
Subject: Re: Saptashva Solar - 40/42 Tuxedo

Brandon

| hope this message finds you well

We would appreciate a quick chat

We don't need lawyers

Is equipment operating on our site
What revenue was generated this year
Will you be fixing equipment at tuxedo
What's the expected cost to do so

We are interested in buying and taking over the contracts/ equipment at Tuxedo
Thank you

Shelley

Get Qutlook for iOS

From: Brandon Smith <brandon@irasmithinc.com>

Sent: Tuesday, December 13, 2022 4:02:59 PM

To: Shelley Fenton <Shelley@reserveinvest.com>

Cc: Ira Smith <ira@irasmithinc.com>; Nancy J Henderson <nancy@reserveinvest.com>; Laila Parvez
<|parvez@businesslawyers.com>; Dominique Michaud (dmichaud@robapp.com) <dmichaud@robapp.com>
Subject: RE: Saptashva Solar - 40/42 Tuxedo

Mr. Fenton,

| would appreciate knowing what you wish to speak about as rent is paid and you are now aware of where we are at
with the receivership.
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Given that our relationship is only that of landlord and tenant and there are no tenancy issues, we would first like to
know what you wishes to talk about to determine if a call is really necessary. Now that you have included your counsel,
in fact, email communication may be more effective given my schedule and that of our counsel, for the rest of the
week.

BRANDON SMITH, BA, CIRP
LICENSED INSOLVENCY TRUSTEE
Senior Vice-President

ﬂ- 167 Applewood Cres. Suite 6, Concord, ON L4K 4K7

P:905.738.4167 ext.113 | F: 905.738.9848

/ ' TITT I E: brandon@irasmithinc.com
l ]{i\ Shall l H www.irasmithinc.com
TRUSTEE & RECEIVER INC Check out our weekly blog and Youtube channel-

http://www.irasmithinc.com/blog/
https://www.youtube.com/c/IraSmithTrustee/videos

inNEN f!

STARTIMG OVER, STARTING NOW

This e-mail is intended only for the person to whom it is addressed (the "addressee") and may contain confidential and/or privileged material. Any review,
retransmission, dissemination or other use that a person other than the addressee makes of this communication is prohibited and any reliance or
decisions made based on it, are the responsibility of such person. We accept no responsibility for any loss or damages suffered by any person other
than the addressee as a result of decisions made or actions taken based on this communication or otherwise. If you received this in error, please contact
the sender and destroy all copies of this e-mail.

From: Shelley Fenton <Shelley@reserveinvest.com>

Sent: December 13, 2022 2:48 PM

To: Brandon Smith <brandon@irasmithinc.com>

Cc: Ira Smith <ira@irasmithinc.com>; Nancy J Henderson <nancy@reserveinvest.com>; Laila Parvez
<|parvez@businesslawyers.com>

Subject: Re: Saptashva Solar - 40/42 Tuxedo

Thanks.
We will respond but a quick chat would be appreciated. 4165871375

Get Outlook for iOS

From: Brandon Smith <brandon@irasmithinc.com>
Sent: Tuesday, December 13, 2022 10:32 AM

To: Shelley Fenton <Shelley@reserveinvest.com>
Cc: Ira Smith <ira@irasmithinc.com>

Subject: Saptashva Solar - 40/42 Tuxedo

Good morning Mr. Fenton,
Thank you for your voicemail.

| do not know if your counsel has had the opportunity to forward to you the Order and Endorsement of Madam Justice
Conway from yesterday’s attendance, | have attached them for you.
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As you will be aware from our report that you were served with, we recommended to the Court, and the Court
approved, not to commence a sales process at this time but that we operate the business and make improvements as
part of a specific Operations Plan. We now intend to carry out the court approved plan. In anticipation we have sent you
a cheque dated January 1 prepaying rent for the first quarter of 2023.

As in the past you had mentioned you may have interest in acquiring the assets, we advise that we will continue to
include you in a marketing process, once court approved. Although there is no such marketing plan approved at this
time, | cannot preclude you from submitting an unsolicited letter of intent, should you wish to make an offer to
purchase, which we may consider to stand as a stalking horse offer. You may refer to the Sculler letter of intent which
was an appendix to our report regarding the terms that would be acceptable to us. As Sculler had conducted a period of
due diligence prior to their submission, it would be appropriate for your initial letter of intent to seek a specified period
of due diligence as a condition.

BRANDON SMITH, BA, CIRP
LICENSED INSOLVENCY TRUSTEE
Senior Vice-President

ﬂ 167 Applewood Cres. Suite 6, Concord, ON L4K 4K7

P: 905.738.4167 ext.113 | F: 905.738.9848

/ "ATITT E: brandon@irasmithinc.com
l 1{1\ S I\vl I l H www.irasmithinc.com
TRUSTEE & RECEIYER INC Check out our weekly blog and Youtube channel-

http://www.irasmithinc.com/blog/
https://www.youtube.com/c/IraSmithTrustee/videos

inmEN f

STARTING OVER, STARTING NOW

This e-mail is intended only for the person to whom it is addressed (the "addressee") and may contain confidential and/or privileged material. Any review,
retransmission, dissemination or other use that a person other than the addressee makes of this communication is prohibited and any reliance or
decisions made based on it, are the responsibility of such person. We accept no responsibility for any loss or damages suffered by any person other
than the addressee as a result of decisions made or actions taken based on this communication or otherwise. If you received this in error, please contact
the sender and destroy all copies of this e-mail.
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ENERGY GENERATION IN kWh
2022

Jun Jul Aug 2022 Total

40 Tuxedo 2,255.402 2,937.498 3,500.425 7,832.475 9,150.435 9,062.157 8,552.353 7,442.131 6,199.915 5,522.116 3,309.043 1,825.267 67,589.217
42 Tuxedo 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000
1445 Kingston 163.578 459.052 776.712 881.045 834.313 1,283.957 1,411.334 1,670.694 1,185.350 928.715 380.304 259.781 10,234.835
1449 Kingston 71.388 195.878 356.293 44.462 326.679 64.368 0.000 349.883 667.017 1,203.566 404.970 0.000 3,684.504
1457 Kingston 162.419 437.968 726.289 1,203.684 1,498.997 1,078.334 914.486 1,861.656 1,763.661 1,684.200 716.198 477.551 12,525.443
1463 Kingston 172.483 479.593 837.092 1,462.443 1,839.461 1,853.358 1,813.518 1,614.010 1,090.293 847.186 336.232 241.688 12,587.357
1469 Kingston 23.909 66.204 94.025 158.421 192.480 357.290 2,074.657 2,205.091 1,525.290 1,199.995 398.398 180.767 8,476.527
1475 Kingston 234.502 604.401 1,101.484 1,873.532 2,190.203 2,070.549 2,052.250 1,871.027 1,449.565 1,201.102 478.605 333.464 15,460.684
1481 Kingston 266.507 511.016 710.442 1,215.199 930.730 743.397 746.009 1,666.599 1,522.685 1,209.990 496.916 344.930 10,364.420

3,350.188 5,691.610 8,102.762 14,671.261 16,963.298 16,513.410 17,564.607 18,681.091 15,403.776 13,796.870 6,520.666 3,663.448 140,922.987

ENERGY GENERATION IN kWh
pLPE]

Jun Jul Aug 2023 Total Combined Total

40 Tuxedo 1,084.446 3,288.483 5,542.713 7,338.622 10,353.357 8,807.440 8,682.273 6,755.391 5,175.598  4,528.602 3,369.136 64,926.061 132,515.278
42 Tuxedo 0.000 0.000 873.580 2,795.314 4,277.565 3,032.140 2,875.999 2,333.682 2,190.028 1,331.419 837.427 20,547.154 20,547.154
1445 Kingston 151.912 396.298 486.367 1,044.245 2,368.824 2,046.145 2,937.390 2,550.206 2,154.805 1,281.510 762.401 16,180.103 26,414.938
1449 Kingston 39.798 466.710 603.127 698.796 2,449.189 2,024.403 2,150.485 1,871.908 1,596.490 973.211 594.919 13,469.036 17,153.540
1457 Kingston 257.918 670.393 1,321.144 1,758.467 16.175 1,082.835 2,322.367 1,918.103 1,704.130 1,573.544 1,001.476 13,626.552 26,151.995
1463 Kingston 135.050 341.037 458.730 1,094.324 3,030.877 2,521.928 2,676.180 2,295.826 1,902.998 1,116.151 684.232 16,257.333 28,844.690
1469 Kingston 97.884 243.258 568.946 1,743.532 4,077.951 3,403.029 3,626.787 3,200.827 2,773.331  1,681.913 1,047.298 22,464.756 30,941.283
1475 Kingston 184.753 455.349 1,091.449 1,807.811 2,541.739 1,881.686 1,930.566 1,787.269 1,602.697 1,021.389 639.376 14,944.084 30,404.768
1481 Kingston 136.717 137.548 35.180 271.480 718.871 729.769 3,162.957 2,798.792 2,451.561 1,487.739 912.249 12,842.863 23,207.283

2,088.478 5,999.076 10,981.236 18,552.591 29,834.548 25,529.375 30,365.004 25,512.004 21,551.638 14,995.478 9,848.514 195,257.942 336,180.929

NET RECEIPTS FROM TORONTO HYDRO BY CHEQUE DATE
2022

13-Jun 11-Jul 18-Jul 15-Aug 12-Sep 19-Sep 12-Dec 2022 Total
40 Tuxedo $ 688517 S - S 6,271.19 $ - $ 733196 $ - $ 726228 S 6,850.21 $ 595560 S - $ 495594 $ 4,408.40 $ 2,62433 S 52,545.08

42 Tuxedo S -8 -8 -8 - S - S -8 - S - S -8 - S -8 -8 = 8 =
1445 Kingston  $  1,010.76 S 671.13 S - S 63237 S - $ 99582 $ - $ 1,097.12 S - $1,306.16 $ 916.42 $ 708.28 S 265.45 S 7,603.51
1449 Kingston ~ $ 227.98 S - S - S 219.82 S - S 1312 $ - S - S 24200 $ - S 498.73 S 929.48 S 28521 S 2,416.34
1457 Kingston  $  951.39 § 930.86 S - S 1,167.87 $ - $ 83040 S - $  697.16 S - $1,460.02 $ 138209 $ 1,316.48 S 53549 S 9,271.76
1463 Kingston S 1,082.36 S 1,13936 $ - S 1,442.06 $ - S 1,454.66 S - $ 142132 S - $ 1,260.54 S 839.83 S 642.62 S 229.97 S 9,512.72
1469 Kingston ~ $ - s 9184 $ - S 115.00 $ - S 24934 § - $ 1,631.63 S 1,73649 $ - $ 1,189.90 $ 92639 $ 279.43 S 6,220.02
1475 Kingston ~ $  1,44590 S 1,470.58 $ - S 1,724.64 S - $ 1,629.58 S - $ 161350 $ - $1,467.45 $ 1,129.08 S 927.54 S 34438 S 11,752.65
1481 Kingston $ 1,080.68 S 939.97 $ - S 709.70 $ - $ 56038 S - $ 56140 S 1,302.87 $ - $ 1,187.99 $ 934.69 $ 359.13 $ 7,636.81
$ 12,684.24 S 5,243.74 S 6,271.19 S 6,011.46 S 7,331.96 S 573330 S 7,262.28 S 13,872.34 $ 9,236.96 $5494.17 $ 12,099.98 S 10,793.88 S 492339 S  106,958.89

NET RECEIPTS FROM TORONTO HYDRO BY CHEQUE DATE
2023
11-Sep

14-Aug 18-Sep 20-Nov 18-Dec 25-Dec 2023 Total ~ Combined Total

40 Tuxedo $ 1,42730 $ 827.75 S 2,60820 S 4,420.16 $ = $ 586876 $ 829637 $ 7,052.35 $ 6,950.06 $ = $ 539745 $ = S 4,125.97 $ = $3,603.03 $ = $2,67330 $ 53,250.70 $  105,795.78
42 Tuxedo $ = $ = S = S 657.78 S = $ 2,207.77 $ 3,400.60 $ 2,398.80 $ 2,271.35 $1,83442 $ = $ 1,719.97 $ = S 1,026.41 $ = S 63267 $ = S 16,149.77 $ 16,149.77
1445 Kingston S 166.99 $ 7743 S 27876 S 34731 $  798.21 $ = $ 1,863.88 $ 160536 $ 2,321.82 $ = $ 200981 $ 1,692.63 $ = S 987.46 $ = $ 57372 $ = $ 12,723.38 S 20,326.89
1449 Kingston ~ $ = $ = S 335.13 $ 441.14 $ = $ 519.87 $ 192844 $ 1,587.86 $ 1,687.80 $ 1,463.31 $ = $ 1,242.80 $ = S 739.06 S = S 43878 S = $ 10,384.19 $ 12,800.53
1457 Kingston ~ $  341.82 $ 162.09 $ 499.01 $ 1,019.40 $ 1,373.31 $ = S = $ 82853 $ 1,826.12 $1,500.34 S = S 1,329.29 S = S 1,222.50 $ = S 766.04 $ = $ 10,868.45 $ 20,140.21
1463 Kingston  $  152.43 $ 63.84 S 23424 S 32506 $ 838.50 $ = $ 2,397.14 $ 198855 $ 2,111.38 $ 1,804.86 S = $ 1,489.76 $ = S 854.25 S = $ 51078 $ = $ 12,770.79 $ 22,283.51
1469 Kingston S 102.69 $ 3311 $ 154.85 $ 413.12 $ = $ 1,361.07 $ 3,240.58 $ 2,698.28 $ 2,877.09 $ = $ 253382 $ = S 2,190.74 S 1,309.83 $ = S 80299 $ = $ 17,71817 $ 23,938.19
1475 Kingston S 226.09 $ 103.51 $ 326.02 S 83437 $ 1,413.10 $ = $ 2,003.02 $ 1,472.71 $ 151063 $1,395.12 $ = $ 1,247.79 $ = S 777.88 S = S 47462 S = S 11,784.86 $ 23,537.51
1481 Kingston S 23532 $ 65.04 $ 7022 $ = S = $ 17526 $ 53473 $ 54492 $§ 250337 $ = $ 2,209.90 $ 1,931.48 $ = S 1,153.38 $ = S 69419 $ = $ 10,117.81 $ 17,754.62

S 2,652.64 S 1,332.77 $ 4,506.43 S 845834 S 4,423.12 $10,132.73 $23,664.76 S 20,177.36 $ 24,059.62 $ 7,998.05 S 12,150.98 $ 10,653.72 S 6,316.71 S 8,070.77 S 3,603.03 $4,893.79 $2,673.30 S 155768.12 $  262,727.01
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Energy Generation in kWh

mo. avg
% gain

11 Months 12 Months 12 Months
Site 2023 2022 2021

40 64,926.061 67,589.217| 39,725.359

42 20,547.154 0.000( 6,294.989
1445 16,180.103 10,234.835| 12,584.045
1449 13,469.036 3,684.504 525.978
1457  13,626.552 12,525.443| 11,106.419
1463 16,257.333 12,587.357| 15,990.124
1469 22,464.756 8,476.527| 7,580.504
1475 14,944.084 15,460.684| 16,808.623
1481 12,842.863 10,364.420| 10,766.050

17,750.722|

11,743.582| 10,115.174|

75%

16%
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IRI{IX SL\{[I']_‘H 167 Applewood Cres. Suite 6, Concord, ON L4K 4K7

TRUSTEE & RECEIVER INC. Khiona: 905 7284167

Fax: 905.738.9848
STARTING OVER, STARTING NOW irasmithinc.com

Licensed Insolvency Trustee

Brandon Smith
Phone: 905.738.4167 ext. 113
Email: brandon@irasmithinc.com

February 7, 2023
VIA Facsimile 418-562-4620

Canada Revenue Agency
Ottawa TSO

333 Laurier Ave West
Ottawa, ON K1A 0L9

Attn: Mr. Bob Dupont
Dear Sirs

SAPTASHVA SOLAR, S.A. (the “Company”)
BN 805988888 RT 0002

We are writing further to our telephone conversation of February 6, 2023 between our Mr. B.
Smith and your Mr. B. Dupont (Smith/Dupont). During that call you informed us that the 2022
Q4 HST return for the above captioned account had been selected for review and that you would
correspond further with us concerning the review. During the call we also informed you that we
have no access to your online portal for the Company, and you recommended that we correspond
in writing. Accordingly, please note below the following information:

1. On January 24, 2022 we were appointed pursuant to an Order of the Ontario Superior
Court of Justice, Commercial List (the “Court”), as Receiver of the Company. A copy of
the Order is enclosed for your records.

2. As this appointment is a receivership, and not a bankruptcy, there is no statement of
affairs, however, we do enclose our report pursuant to the Bankruptcy and Insolvency
Act, Subsections 245(1) and 246(1), which was previously provided to you.

3. On April 7, 2022 Complex Case Officer Mr. M. Lohnes (1203) contacted us and after
discussion it was determined that the Company was not current in filing returns under
their RT0001 account. We understand that the Company’s director has filed certain
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returns. We advise that we are not in possession of sufficient nor reliable books and
records of the Company to file any returns prior to our appointment as Receiver.

4. Your Mr. Lohnes submitted to us a demand with respect to your trust claim, dated July
22,2022. A copy is enclosed. We note that it contains a typographical error in the first
sentence of the first paragraph on the second page, “$12,345.67” appears to be a
placeholder entry. Please review and if necessary, please correct and send an updated
letter.

5. At this time, we have been operating the business of the Company, as approved by the
Court. We have not realized on any assets of the Company.

6. We did request that Mr. Lohnes open for us an RT0002 to enable us to file returns and
account to you regarding the revenue generated, HST collected, and paid on ITC in our
capacity as Receiver, operating the business of the Company.

7. On December 1, 2022 we were provided with the access code to file HST returns for the
RT0002 account, to date we have filed all outstanding returns for the RT0002 account for
2022. This includes a stub period return for January 24 to 31, 2022 and returns for April 1
to December 31, 2022, on a quarterly basis.

8. In filing the returns through the Netfile portal, we erroneously requested that assessments
be sent by email, as we believed the assessments would be received in whole by email. In
actuality the email we received was a notification of an assessment available for viewing
in the Company’s CRA online My account portal, which we do not have access to.

We request that you provide all correspondence with us, including copies of past and all present
and future notices of assessment for the RT0002 account by either fax or regular mail as we do
not have access to the Company’s online CRA portal. Please change any noted preferences so
that mail or fax is the format used to correspond with us.

Please further correspond with us in writing, by fax or mail regarding any review that you may
wish to conduct regarding HST returns we may have filed for the RT0002 account, so that we
may respond.

If you have any questions, please do not hesitate to contact the undersigned.

ﬂ\

IRA SMITH

STARTING OVER ARTING NOW



Yours truly,

IRA SMITH TRUSTEE & RECEIVER INC.
solely in its capacity as the Court-appointed Receiver of
Saptashva Solar, S.A.

Per:

Brandon Smith
Senior Vice-President

Encls.
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I*I Canada Revenue  Agence du revenu

Agency du Canada
PROTECTED B

February 10, 2023

HARSHAL GUNDE CeTresdde- - QQ p

DIRECTOR RECEIVED
SAPTASHVA SOLAR S.A.

C/0O IRA SMITH FEB 16 »;523
167 APPLEWOOD CRES SUITE 6 okl s
CONCORD ON L4K 4K7 i1 A

RECEIVER INC.

Dear Harshal Gunde:

Subject: Examination of the goods and services tax/harmonized sales tax (GST/HST)
return for the period from 2022-10-01 to 2022-12-31
Business number: 80598 8888 RT0002

This is to confirm that the GST/HST return for the period noted above has been selected for an
examination. We request your immediate attention to ensure all requested information is sent
within the time limit, or earlier, so that we may process your return promptly.

You have the choice of sending the documents through the Submit documents service, which is
found in My Business Account, or Represent a Client. Submit documents is a secure online
service that allows registrants or their representatives to send the records to the Canada Revenue
Agency (CRA) electronically. You must enter the following case number 99451251 to make sure
the documents are transmitted properly. Failure to enter the case number can result in delays in
finalizing the file. For more information, please go to canada.ca/cra-submit-documents-online.

To register for Represent a Client, you must first get a non-resident representative number by
submitting form RC391, Application for a Canada Revenue Agency Non-Resident
Representative Number (NRRN). To get this form, go to canada.ca/cra-forms, click on View
and download forms, then type RC391 in the Filter items box.

Alternatively, you may fax the documents to the fax number listed or mail it to the address
indicated on the last page of this letter. All documents should be directed to my attention and
marked “Personal and Confidential”.

[f you have already signed up for My Business Account or Represent a Client, you can use our
online services at canada.ca/cra-login-services to access your information and easily manage
your account, including adding a new or alternative representative. You can also send us a
completed AUT-01 Authorize a Representative for Access by Phone and Mail form. This will
allow your representative to communicate on your behalf with the CRA only by phone, fax, and
mail. If it is necessary to cancel consent for an existing representative or delegated authority, a
completed AUT-01X Cancel Authorization for a Representative form must be sent. Further

Page 1 of 4
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PROTECTED B

information on authorizing a representative can be found at canada.ca/taxes-representative-
authorization.

The processing of your return will not be completed until we have reviewed it and all the
supporting documents requested. We expect the following information and document to be sent
to us by March 12, 2023:

I. A detailed description of the commercial activity, including a summary of taxable "
(includes zero-rated) and non-taxable revenues.

8]

A detailed listing of gross sales and the GST/HST collected/collectible on those sales for

the above period. The listing detail should include, for each sale, the invoice date, invoice
number, customer name, ship-to address, sale amount, and GST/HST collected/collectible.
The listing should also show the total sales and total GST/HST collected/collectible for

the period. If the total shown on the listing differs from the amount reported, please S
provide an explanation.

If sales are made in more than one Canadian province, please provide a breakdown of
sales totalled by province and advise what tax rates were charged for each province.

el

From the detailed listing of gross sales for the above period, copies of the 10 largest

invoices, each of which were issued to different customers. If there are any discrepancies
between the invoices and the amounts recorded in the gross sales listing, please provide

an explanation. For each sales invoice, please include documentation to support where the
goods were delivered or made available, and/or where services were performed. This may
include purchase orders, sales agreements or contracts, and/or bills of lading/shipping .
documents.

4. Total worldwide revenues earned during the most recent taxation year filed, and the .
breakdown of the total by Canadian and non-Canadian sales. Ne koo [QC"\:{Z

5. A detailed listing of the input tax credits (ITCs) claimed for the above period. The listing
detail should include, for each purchase, the invoice date, supplier name, description of
goods or services purchased, and the amount of GST/HST paid or payable. The listing
should also show the total GST/HST paid or payable for the period. If the total shown on
the listing differs from the amount claimed, please provide an explanation.

If the listing includes invoices that are dated in a period prior to the period noted above,
please provide the related detailed ITC listing(s) for those prior periods up until the
period under examination for ITC eligibility purposes.

6. From the detailed listing of ITCs claimed for the above period, copies of the 10 largest
invoices, each of which were received from different suppliers. Each invoice should
show, at minimum, the invoice date, the supplier’s name and business number, and the
amount of GST/HST paid or payable. If there are any discrepancies between the supplier
invoices, the amount recorded in the listing, and the amount claimed on your return,

Page 2 of 4
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please provide an explanation. Any invoices related to the importation of goods into
Canada should be accompanied by a Canada Border Services Agency B3 form.

Please note that we require a copy of the original invoice(s) for each entry above.
Statements of account, credit card statements, received on account receipts, and cancelled
cheques are not considered sufficient documentation to support an ITC.

[n addition to the items listed above, please answer the following questions:

a) Do you have any employees. inventory, or facilities (warehouses, branches or offices,
ete.) in Canada? Where are they located?

b) With respect to your Canadian customers, how are the goods transported, who is
responsible for shipping, and what are the terms of shipping (Incoterms)? If there are
varying terms of shipping, please provide an explanation with respect to all methods used
(e.g. EXW. FCA, DDP, FOB).

¢) Did you file your returns in Canadian dollars? If amounts were converted to Canadian
dollars, what source and method did you use?

d) Any other information and/or explanation you believe would assist in the completion of
this review.

e) Please provide a Statement of Affairs.

Additional information may be requested at a later time in order to verify the amounts reported
your return.

If the information is not received by March 12, 2023, the I'TCs claimed for the period noted
above may be reduced to zero under subsection 169(4) of the Excise Tax Act (ETA) and the
GST/HST collected/collectible may be adjusted under subsection 221(1) of the ETA, based on
the information we have available. Further, failure to provide the requested documentation may
result in a $100 penalty being assessed for each failure under section 284 of the ETA.

Under subsection 286(1) of the ETA, every person who carries on a business or is engaged in a
commercial activity in Canada, and every person who is required to file a return or apply for a
rebate or a refund, is required to keep records that will allow the CRA to determine a person’s
liabilities and obligations under this Act.

Under subsection 288(1) of the ETA, officers of the CRA are authorized to inspect, audit, and
examine your records. During the examination, the CRA will closely review your books and
records to confirm whether you are fulfilling your obligations, applying tax laws correctly. and
receiving any refunds to which you are entitled.

Page 3 of 4
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For general information on examinations and audits, go to canada.ca/cra-forms and search for
our pamphlet RC4188, What You Should Know About Audits. To help you understand your
rights as a taxpayer, we also recommend that you read Guide RC17, Taxpayer Bill of Rights.

This guide can be found at canada.ca//taxpayer-rights.

If you have any questions or concerns during the course of the examination, please call me at
613-298-0645. My team leader, Robert Taylor, can be reached at 613-688-7336.

Yours truly,

Digitally signed by DUPONT ROBERT

DN: C=ca, O=gc, OU=ccra-adre,
QU=PERSONNEL, CN=DUPONT
ROBERT +

SERIALNUMBER=2004176152419151

Reascn: | am the author of this document
R O B E R Location: your signing location here
I Date: 2023 02 08 17.34:44-0500°

Foxit PDF Editer Version: 11.21

Robert Dupont

Examiner

GST/HST Refund Integrity Program
Audit Division

Eastern Ontario Tax Services Office
333 Laurier Avenue West

Ottawa ON KI1A 0L9

Submitting Via Courier:
Robert Dupont

C/0 Ottawa Technology Centre
875 Heron Rd

Ottawa, ON KI1A 1A2

Telephone: 613-298-0645
Facsimile: 1-418-562-4620
Website: canada.ca/revenue-agency
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IR A S \,[ITH 167 Applewood Cres. Suite 6, Concord, ON L4K 4K7
A v

TRUSTEE & RECEIVER INC. Phone: 905.738.4167

Fax: 905.738.9848

STARTING OVER, STARTING NOW irasmithinc.com

Licensed Insolvency Trustee

Brandon Smith
Phone: 905.738.4167 ext. 113
Email: brandon@irasmithinc.com

February 20, 2023
VIA Facsimile 418-562-4620

Canada Revenue Agency
Ottawa Technology Center
875 Heron Road

Ottawa, ON K1A 1A2

Attn: Mr. Robert Dupont
Dear Sirs

SAPTASHVA SOLAR, S.A. (the “Company”)
BN 805988888 RT0002 (the “RT0002 Account”)
Examination of HST for the Period 2022-10-01 to 2022-12-31 (the “Period”)

We are writing in response to your letter of February 10, 2023, and further to our letter of
February 7, 2023. As you are aware, on January 24, 2022 we were appointed pursuant to an
Order of the Ontario Superior Court of Justice, Commercial List (the “Court”), as Receiver of the
Company. The RT0002 Account was established at our request, for the purpose of accounting for
our activities as Receiver, in operating the business of the Company.

All publicly available Court orders and Receiver’s reports are available at:
https://www.irasmithinc.com/case_studies/saptashva/index.html these would provide a
chronology of events and additional information regarding the Company and our activity as
Receiver.

With respect to the questions posed in your letter of February 10, 2023, we respond as follows,
tracking your numbering:

1. The Company generates solar electricity pursuant to Feed-In Tariff Contracts with the
Ontario Power Authority and supplies electricity to the Toronto Hydro-Electric System
Limited (“Toronto Hydro”) at the rate of $0.713 per kilowatt hour.


https://www.irasmithinc.com/case_studies/saptashva/index.html
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2. Please find enclosed our detailed trail balance for the Period (the “DTB”’). We use a cash-
based accounting system.
e Total net revenue is identified with the number 1;
e Total net HST collected is identified with the number 2;
e HST paid on input tax credits (“ITCs”) is identified with the number 3 (it appears
in two places under account code 2219 — general expenditures, and 2316 — HST
paid on legal fees).

3. The sole revenue is the net amount paid by Toronto Hydro. Three payments were
received during the Period and are identified on the DTB with roman numerals I through
III. We enclose our summary of the net amounts paid by Toronto Hydro, copies of the
remittance advice received and our summary of the 8 separate accounts that Toronto
Hydro consolidates into a single payment. We have maintained the same roman numeral
reference to facilitate tracking.

HST is included in the remittance and we have separated in our recordkeeping the net
HST paid to us. Toronto Hydro previously only reported the net HST paid to us, recently
they have switched their reporting to separate HST charged on taxable amounts and HST
paid on electricity generated. We have maintained the original format, whereby we record
as HST received, the net of HST charged and paid to us as HST collected (account code
1521 on our DTB).

Toronto Hydro makes available separate statements per generation site each month which
we summarize in our schedules, the individual statements do not track directly to the total
receipts paid each month and accordingly we maintain the record in summary, which we
have provided. If you wish to spot audit a sample of statements against our summary
record keeping, please advise. We do not believe that producing a total of 24 statements
from Toronto Hydro that would require further reconciliation to correlate them to the
DTB would in this circumstance be productive.

4. We have no knowledge of the returns the Company may have filed or the revenue they
may have reported. As Receiver of the Company we have filed our returns under the
RTO0002 Account which represent the revenue we have observed and received from
Toronto Hydro as Receiver in the respective periods.

5. ITCs are as detailed in our DTB.

6. There have been 8 ITCs for the Period, they are indicated in the DTB both the HST
component and the expense using letters A through G. Attached are the invoices marked
with the corresponding letters. Our landlord (item “E’’) does not provide an invoice. Item
“H” is a summary of fees and HST charged by our legal counsel, as we had paid them an
advance in prior periods, the calculation of what was paid during the Period is noted in
item “H”.

ﬂ\

IRA SMITH

STARTING QVER, STARTING NOW
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With respect to your additional questions:

a) As Receiver we are not aware of the Company having any employees, nor are we
employing anyone in our capacity as Receiver. The Company had limited surplus
equipment inventory intended to be used, if required, to repair or maintain the generation
sites. These assets are stored in our office and are not for individual sale. The Company
was not in the business of selling goods, only generating electricity from assets located
on rooftops, rented from third-parties. A detailed description is available in our reporting
to the Court.

b) There are no goods shipped.
c) The RT0002 Returns are filed in Canadian dollars.
d) Please feel free to review our reports to Court at the weblink provided.

e) As previously advised, this a receivership, not a bankruptcy and accordingly there is no
statement of affairs. We previously provided our reporting pursuant to the Bankruptcy
and Insolvency Act, Subsections 245(1) and 246(1).

We request that you provide all correspondence with us, including copies of past and all present
and future notices of assessment for the RT0002 account by either fax or regular mail as we do
not have access to the Company’s online CRA portal. Please change any noted preferences so
that mail or fax is the format used to correspond with us.

We trust the foregoing to be satisfactory. If you have any questions, please do not hesitate to
contact the undersigned.

Yours truly,

IRA SMITH TRUSTEE & RECEIVER INC.
solely in its capacity as the Court-appointed Receiver of
Saptashva Solar, S.A.

Per:

& @(/oéL

Brandon Smith
Senior Vice-President

Encls.

ﬂ\

IRA SMITH

STARTING OVER, STARTING NOW
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Canada Revenue Agence du revenu
! & ! Agency du Canada

PROTECTED B

August 1, 2023

HARSHAL GUNDE

DIRECTOR

SAPTASHVA SOLAR, S.A.

C/O IRA SMITH

167 APPLEWOOD CRES SUITE 6
CONCORD ON L4K 4K7

Dear Harshal Gunde:

Subject: Examination of the goods and services tax/harmonized sales tax (GST/HST) returns
for the period from 2022-10-01 to 2023-03-31
Busincss number: 80598 8888 RT0002

We have completed our examination of your GST/HST returns for the above period. Please be advised that no
changes will be made to the returns filed for the period noted above.

This examination did not cover the full scope of your operation and it is possible that an examination or audit
at some future time could cover the above period. Generally, however, an assessment or re-assessment will not
be made more than four years after the later of the day on which a return was required to be filed and the day
the return was filed.

However, if you do not agree with your assessments, you have the right to object. Your objection must be filed
within 90 days of the date on the notice of assessment. For information on submitting a GST/HST objection,
visit canada.ca/cra-complaints-disputes, click on File an objection, then click on File a GST/HST objection.

The completion of our examination should not be considered as permission to destroy any books and records,
including those in electronic format. For more information, go to canada.ca/taxes-records.

If you have any questions or concerns, please call me at 613-298-0645. My team leader Robert Taylor, may
also be reached at 613-298-3233.

Yours truly,
Din#tally signed bv DUPONT ROBERT

DN;: C=ca, O=gc, OU=ccra-adre, OU=
PERSONNEL, CN=DUPONT ROBERT
+ SERIALNUMBER=
2004176152419151

Reason: | am the author of this

ROBERT &=
Date: 2023.07.28 16:19:33-0400"
Foxit PDF Editor Version: 12.1.2
Robert Dupont
Examiner
GST/HST Refund Integrity Program
Audit Division

Eastern Ontario Tax Services Office
333 Laurier Avenue West
Ottawa ON K1A 0L9

Canada

Telephone: 613-598-0645
Facsimile: 1-418-556-1818
Website: canada.ca/revenue-agency

Pagelof 1
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Agency du Canada

NSTSO, 145 Hobsons Lake, Halifax, NS
Halifax NS B3J 2T5

November 01, 2023

ATTENTION: BRANDON SMITH
IRA SMITH TRUSTEE & RECEIVER INC RECEIVED
167 APPLEWOOD CRESCENT s
SUITE 6

CONCORD ON L4K 4K7 NOV

Dear Brandon Smith:
Subject: Saptashva Solar, S.A.

We understand that you have been appointed receiver or
receiver-manager (receiver) for the above GST/HST registrant.
Currently, the registrant owes goods and services tax /
harmonized sales tax (GST/HST) of $14,061.31.

Period Penalty &

outstanding GST/HST payable interest Total
2019-09-30 179.30 415.10 594.40
2020-06-30 1,037.77 282.02 1,318.79
2020-09-30 3,442.77 880.95 432372
2021-06-30 25 3T L TF 476 .84 2,848.25
2021-09-30 3,733.38 662.43 4,395.81
2021-12-31 126.67 17.01 143 .68
2022-01-23 370.47 65.19 435.66

Under the Excise Tax Act, $10,967.89 of the above totals
represents property of the Crown held in trust and does not form
part of Saptashva Solar, S.A.'s property, business, or estate.
This is the case whether or not those funds are kept separate and
apart from the registrant's own money or from the estate's assets.

You must pay the Receiver General for Canada $10,967.89 out of the
realization of any property subject to the trust created by
subsection 222(3) of the Act before paying any other creditor.
Please send us your payment right away. If this is not possible,
please tell us when you will make the payment. Also, please tell
us when you will pay the remaining balance of $3,093.42.

/2

ffi 2-71 4
nsolvency Office Tocaf-lree 90 9-5046

Na |

1 5H bsons Lake Drive 1-877-748-0441
Canadd roexes G

Halifax N 3J 2T5 VVebsne canada.caftaxes
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As a receiver, you must collect and remit the registrant's
GST/HST for the period you are acting as a receiver. You also
must file the registrant's returns for any periods ending while
you were acting as receiver. This includes any returns the
registrant did not file for a period ending in or immediately
before the fiscal year you became receiver.

For more information or clarification, please call us at
802-719-5046.

Yours truly,

e ST

" M.Lohnes
64 Resource/Complex Case Officer

—
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Site

Today's date

Term Concludes

Tuxedo Rent

40
42

1445
1449
1457
1463
1469
1475
1481

Jan Feb

March
1084.446 3288.483 5542.713

448.047 1358.661 2290.012
151.912 396.298 486.367
256.536  466.710 603.127
257918 670.393 1321.144
135.050 341.037 458.730
97.884 243.258 568.946
184.753  455.349 1091.449
395.064 1197.996 2019.214
2024-01-01
2034-06-06
$ 7,000.00

April May June July August Sept Oct Nov Dec
7338.622 10353.357 8807.440 8682.273 6755.391 5175.598 4528.602 3369.136 1825.267
2795.314 4277.565 3032.140 2875.999 2333.682 2190.028 1331.419 837.427 855.513
1044.245 2368.824 2046.145 2937.390 2550.206 2154.805 1281.510 762.401 259.781

698.796 2449.189 2024.403 2150.485 1871.908 1596.490 973.211 594.919 489.838
1758.467 2480.852 2110.422 2322.367 1918.103 1704.130 1573.544 1001.476 477.551
1094.324 3030.877 2521.928 2676.180 2295.826 1902.998 1116.151 684.232 241.688
1743.532 4077.951 3403.029 3626.787 3200.827 2773.331 1681.913 1047.298 180.767
1807.811 2541.739 1881.686 1930.566 1787.269 1602.697 1021.389 639.376 333.464
2673.464 3771.734 3208.555 3162.957 2798.792 2451.561 1487.739 912.249 754.347

Observed 2022
Interpolated

Gross Generation

kWh S
66751.328 $ 47,593.70
24625.807 $ 17,558.20
$91,377.13 $65,151.90
16439.884 $ 11,721.64
14175.612 $ 10,107.21
17596.368 $ 12,546.21
16499.021 $ 11,763.80
22645.523 $ 16,146.26
15277.548 $ 10,892.89
24833.672 $ 17,706.41
127467.628 S 90,884.42

Total Annual Revenue
Average Monthly
Life of contract (months)

Potential Future Revenue

Future Costs

Basic Maintenance Inspections
Insurance

Cost of Rate of Decay .5%/yr
Hydro Fees

Tuxedo Rent

Kingston Rent

Potential Revenue Less Operating Costs

5.0%
6.0%
7.0%
8.0%
9.00%
10.0%

278

FvV
S 47,593.70
17,558.20

wnr

$65,151.90

11,721.64
10,107.21
12,546.21
11,763.80
16,146.26
10,892.89
17,706.41

RV SR Vo Vo SR Vo S Vo S Vo S Ve )

$90,884.42

wnr

156,036.32
13,003.03
125

wr

$ 1,625,378.29

S 52,083.33
S 59,375.00
S 8,320.92
S 48,677.50
S 72,916.67
S 162,465.46
$

403,838.88

$ 1,221,539.41

$726,410.94
$654,861.96
$590,411.05
$532,349.01
$480,038.01
$432,904.35
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2/11/22, 11:09 AM

gin  New Enquiry

)

Enquiry Result

Personal Property Lien: Enquiry Result

File Currency: 10FEB 2022

m n All Pages v u m

Note: All pages have been returned.

Type of Search
Search Conducted On
File Currency

Business Debtor

SAPTASHVA SOLAR S.A.

10FEB 2022

File Number Family of Page of Expiry Date Status
Families Pages

749480823 1 2 1 7 27MAR 2024

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

File Number

749480823

Individual Debtor

Business Debtor

Individual Debtor

Business Debtor

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Caution Page of Total Motor Vehicle Registration Number
Filing Pages Schedule Under
001 5 20190327 12151901 1447 P PPSA
Date of Birth First Given Name Initial Surname
Business Debtor Name
Number
SAPTASHVA SOLAR S.A.
Address City Province
99 PRAIRIE DUNES PLACE CONCORD ON
Date of Birth First Given Name Initial Surname
Business Debtor Name
Number
ENVIROEN INC.
Address City Province
99 PRAIRIE DUNES PLACE CONCORD ON
Secured Party / Lien Claimant
1199403 ONTARIO INC.
Address City Province
31-35 ST. DENNIS DRIVE TORONTO ON
Consumer Inventory Equipment Accounts Other Motor Vehicle = Amount  Date of
Goods Included Maturity
or
X X X X 1490000
Year Make Model V.L.N.

General Collateral Description

ALL MATERIALS, EQUIPMENT AND ONTARIO POWER AUTHORITY CONTRACTS,
TOGETHER WITH REVENUES GENERATED FROM THE FOLLOWING SOLAR PROJECTS
(1) 60 KW SOLAR PROJECT AT 40 TUXEDO COURT, TORONTO

280

Show All Pages

Registered Registration

Period
05

Ontario Corporation

Postal Code
L4K 2E4

Ontario Corporation

Postal Code
L4K 2E4

Postal Code
M5C 1G8

No Fixed
Maturity Date

X

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=1&resNum=1&bdName=SAPTASHVA+SOLAR+S.A.&responseType=...


http://www.ontario.ca/welcome-serviceontario
https://www.personalproperty.gov.on.ca/ppsrweb/en/user/webmenu.jsp
https://www.personalproperty.gov.on.ca/ppsrweb/en/enquiry/cc_enquiry.jsp
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Registering Agent

CONTINUED

Type of Search

Search Conducted On

File Currency

Personal Property Lien: Enquiry Result

Registering Agent

Address

Business Debtor

SAPTASHVA SOLAR S.A.

10FEB 2022

File Number Family |of Page of
Families Pages

749480823 1 2 2 7

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

File Number

749480823

Individual Debtor

Business Debtor

Individual Debtor

Business Debtor

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

CONTINUED

Type of Search

Caution Page of |Total Motor Vehicle
Filing Pages Schedule

002 5
Date of Birth First Given Name

Business Debtor Name

Address

Date of Birth First Given Name
Business Debtor Name

Address

Secured Party / Lien Claimant

Address

Consumer Inventory Equipment Accounts Other
Goods

Year Make

General Collateral Description

City

Expiry Date

27MAR 2024

Registration Number

Province

Status

Under

20190327 1215 1901 1447

Initial

City

Initial

City

City

Motor Vehicle

Included

Model

(F-001698-SPV-130-502, FIT-FR4951V), (Il) 50 KW SOLAR PROJECT AT
42TUXEDO COURT, TORONTO (F-001700-SPV-130-502, FIT-FEMUZLB), (Ill) 21
KW SOLAR PROJECT AT 1445 KINGSTON ROAD, TORONTO

Registering Agent

Address

Business Debtor

City

Surname

Ontario Corporation Number

Province

Surname

Ontario Corporation Number

Province

Province

Date of
Maturity
or

Amount

V.LN.

Province

281

Postal Code

Registered Registration

Period

Postal Code

Postal Code

Postal Code

No Fixed
Maturity Date

Postal Code

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=1&resNum=1&bdName=SAPTASHVA+SOLAR+S.A.&responseType=...
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Personal Property Lien: Enquiry Result

Search Conducted On SAPTASHVA SOLAR S.A.

File Currency

10FEB 2022

File Number Family of Page of Expiry Date Status
Families Pages

749480823 1 2 3 7 27MAR 2024

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

File Number Caution Page of | Total Motor Vehicle Registration Number

Filing Pages Schedule Under
749480823 003 5 20190327 1215 1901 1447
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name

Address City Province
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name

Address City Province
Secured Party Secured Party / Lien Claimant

Address City Province
Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle  Amount| Date of
Classification Goods Included Maturity

or

Motor Vehicle Year Make Model V.LN.
Description
General Collateral General Collateral Description
Description (F-001691-SPV-L30-502, FIT-FOND3MI), (IV) 21 KW SOLAR PROJECT AT 1449

KINGSTON ROAD, TORONTO (F-001692-SPV-L30-502, FIT-F3GNEO08), (V) 26

KW SOLAR PROJECT AT 1457 KINGSTON ROAD, TORONTO
Registering Agent Registering Agent

Address City Province

CONTINUED

Type of Search Business Debtor
Search Conducted On SAPTASHVA SOLAR S.A.
File Currency 10FEB 2022

File Number Family of Page of Expiry Date Status

Families Pages
749480823 1 2 4 7 27MAR 2024

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

File Number Caution Page of |Total
Filing Pages
749480823 004 5

Motor Vehicle
Schedule

Registration Number

Under

20190327 1215 1901 1447

282

Registered Registration

Period

Ontario Corporation Number

Postal Code

Ontario Corporation Number

Postal Code

Postal Code

No Fixed
Maturity Date

Postal Code

Registered Registration

Period

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=1&resNum=1&bdName=SAPTASHVA+SOLAR+S.A.&responseType=...
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Individual Debtor

Business Debtor

Individual Debtor

Business Debtor

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

CONTINUED

Type of Search

Search Conducted On

File Currency

Personal Property Lien: Enquiry Result

Date of Birth First Given Name Initial Surname

Business Debtor Name

Address City Province

Date of Birth First Given Name Initial Surname

Business Debtor Name

Address City Province

Secured Party / Lien Claimant

Address City Province

Consumer Inventory Equipment Accounts Other Motor Vehicle  Amount| Date of

Goods Included Maturity

or

Year Make Model V.LN.

General Collateral Description

(F-001693-SPV-130-502, FIT-FOMVKXX), (VI) 18 KW SOLAR PROJECT AT 1463

KINGSTON ROAD, TORONTO (F-001694-SPV-130-502, FIT-FFOZ020), (VII) 26

KW SOLAR PROJECT AT 1469 KINGSTON ROAD, TORONTO

Registering Agent

Address City Province

Business Debtor

SAPTASHVA SOLAR S.A.

10FEB 2022

File Number Family of Page of Expiry Date Status
Families Pages

749480823 1 2 5 7 27MAR 2024

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

File Number

749480823

Individual Debtor

Business Debtor

Individual Debtor

Caution Page of |Total Motor Vehicle Registration Number

Filing Pages Schedule Under
005 5 20190327 1215 1901 1447

Date of Birth First Given Name Initial Surname

Business Debtor Name

Address City Province

Date of Birth First Given Name Initial Surname

283

Ontario Corporation Number

Postal Code

Ontario Corporation Number

Postal Code

Postal Code

No Fixed
Maturity Date

Postal Code

Registered Registration

Period

Ontario Corporation Number

Postal Code

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=1&resNum=1&bdName=SAPTASHVA+SOLAR+S.A.&responseType=... 4/7
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Business Debtor

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

END OF FAMILY

Type of Search

Search Conducted On

File Currency

Personal Property Lien: Enquiry Result

Business Debtor Name

Address

Secured Party / Lien Claimant

Address

Consumer Inventory Equipment Accounts Other
Goods

Year Make

General Collateral Description

City

City

Motor Vehicle
Included

Model

(F-001695-SPV-130-502, FIT-FLQLLQJ), (VIIl) 18 KW SOLAR PROJECT AT
1475 KINGSTON ROAD, TORONTO (F-001696-SPV-130-502, FIT-FL8B6T7), AND
(IX) 26 KW SOLAR PROJECT AT 1481 KINGSTON ROAD, TORONTO

Registering Agent

Address

Business Debtor

SAPTASHVA SOLAR S.A.

10FEB 2022

File Number Family | of Page of
Families Pages

749551959 |2 2 6 7

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

File Number

749551959

Individual Debtor

Business Debtor

Individual Debtor

Business Debtor

Secured Party

Caution Page of |Total Motor Vehicle
Filing Pages Schedule

001 2
Date of Birth First Given Name

Business Debtor Name
SAPTASHVA SOLAR, S.A.
Address

99 PRAIRIE DUNES PLACE
Date of Birth First Given Name
Business Debtor Name

ENVIROEN INC.

Address
99 PRAIRIE DUNES PLACE

Secured Party / Lien Claimant
1199403 ONTARIO INC.

City

Expiry Date

29MAR 2024

Registration Number

20190329 0835 1901 1872

Initial

City
CONCORD

Initial

City

99 PRAIRIE DUNES ON

PLACE

284

Ontario Corporation Number

Province Postal Code
Province Postal Code
Amount  Date of No Fixed
Maturity Maturity Date
or
V.L.N.
Province Postal Code
Status

Registered Registration

Under Period
P PPSA 05
Surname

Ontario Corporation Number

1821485

Province Postal Code
ON L4K 2E4
Surname

Ontario Corporation Number
3042407
Province Postal Code

L4K 2E4

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=1&resNum=1&bdName=SAPTASHVA+SOLAR+S.A.&responseType=...
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Address City Province Postglséode

157 YORK MILLS ROAD NORTH YORK ON M2L 1K6
Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle Amount  Date of No Fixed
Classification Goods Included Maturity Maturity Date

or
X X X X

Motor Vehicle Year Make Model V.LN.
Description
General Collateral General Collateral Description
Description ALL MATERIALS, EQUIPMENT AND ONTARIO POWER AUTHORITY CONTRACT,

TOGETHER WITH REVENUES GENERATED FROM THE 210 KW SOLAR PROJECT
LOCATED AT 31-35 ST. DENNIS DRIVE, TORONTO (CONTRACT F- 001699 -

Registering Agent Registering Agent

Address City Province Postal Code
CONTINUED
Type of Search Business Debtor
Search Conducted On SAPTASHVA SOLAR S.A.
File Currency 10FEB 2022
File Number Family of Page of Expiry Date Status
Families Pages
749551959 2 2 7 7 29MAR 2024
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution Page of |Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
749551959 002 2 20190329 0835 1901 1872
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
Address City Province Postal Code
Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle  Amount| Date of No Fixed
Classification Goods Included Maturity Maturity Date
or
Motor Vehicle Year Make Model V.LN.

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=1&resNum=1&bdName=SAPTASHVA+SOLAR+S.A.&responseType=... 6/7
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Description

General Collateral
Description

Registering Agent

LAST PAGE

Personal Property Lien: Enquiry Result

286
General Collateral Description
SPV-130-502, FIT-FNUFXFU)
Registering Agent
Address City Province Postal Code

Note: All pages have been returned.
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Delivered by: Email
File No.: 2000836

January 31, 2024

Ira Smith Trustee & Receiver Inc.
167 Applewood Crescent,

Suite #6

Vaughan, Ontario L4K 4K7
Attention: Ira Smith

Dear Sir:

Re: Review of security held by 1199403 Ontario Inc. (“119”) over Saptashva Solar, S.A.
(the “Debtor”)

We are writing to provide you with our opinion on the security granted by the Debtor to 119. This
opinion is provided to Ira Smith Trustee & Receiver Inc. (the “Receiver”) in its capacity as court-
appointed receiver and manager of the property, assets, and undertakings of the Debtor. QOur
opinion is based on our review of the documents provided to us by counsel for the Debtor and the
searches we conducted as noted herein.

Background

The following statements in this section titled “Background” have been provided for context only,
and do not constitute our opinion hereunder.

The Debtor

The Debtor is a société anonyme formed under Spanish law that is extra-provincially registered
in the Province of Ontario, with offices in Madrid, Spain and Concord, Ontario.

1034523 Ontario Limited (“103”)
103 is a corporation that is registered in the Province of Ontario, with offices in Willowdale,
Ontario. 119 will be assigning the Security (as hereinafter defined) to 103.

119 Security

119, 1274442 Ontario Inc. and Gulu Thadani (the “Lenders”) entered into a loan agreement dated
September 23, 2014 with the Debtor (the “First Loan Agreement”), pursuant to which the
Lenders issued certain credit facilities in favour of the Debtor. The Debtor entered into a general
security agreement dated September 23, 2014 in favour of the Lenders, which granted: (i) a fixed

Robins Appleby LLP | 2600-120 Adelaide St. W., Toronto, ON M5H 1T1 | T. 416.868.1080 | F. 416.868.0306
www.robapp.com
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and specific mortgage, charge and security interest; and (ii) a security interest in the present and
future undertaking, property and assets of the Debtor, securing payment of all debts and liabilities,
present or future, direct or indirect, absolute or contingent, whether arising from dealings between
the Lenders and the Debtor or from other dealings or proceedings by which the Lenders may be
or become, in any manner whatever, a creditor of the Debtor and wherever incurred, and in any
currency and whether incurred by the Debtor alone or with another or others, and whether as
principal or surety, and all interest, commissions, legal and other costs, charges and expenses
(the “First GSA”). The Debtor and 119 entered into a supplementary loan agreement dated June
15, 2015 (the “Supplementary Loan Agreement’ and together with the First Loan Agreement,
the “Loan Agreements”), pursuant to which 119 issued certain credit facilities in favour of the
Debtor. The Debtor entered into a general security agreement dated June 15, 2015 in favour of
119 which granted: (i) a fixed and specific mortgage, charge and security interest: and (i) a
security interest in the present and future undertaking, property and assets of the Debtor, securing
payment of all debts and liabilities, present or future, direct or indirect, absolute or contingent,
whether arising from dealings between 119 and the Debtor or from other dealings or proceedings
by which 119 may be or become, in any manner whatever, a creditor of the Debtor and wherever
incurred, and in any currency and whether incurred by the Debtor alone or with another or others,
and whether as principal or surety, and all interest, commissions, legal and other costs, charges
and expenses (the “Supplementary GSA” and together with the First GSA, the “GSA’s”, and
collectively with the Loan Agreements, the “Security”).

119 registered a financing statement against the Debtor under the PPSA in respect of the GSA'’s,
as set out in Schedule “A” hereto (the “Registration”).

On January 15, 2024, we received email confirmation from counsel for the Debtor that the chief
executive office of the Debtor is located at 99 Prairie Dunes Place, Concord, Ontario, L4K 2E4.

The Purchase Agreement

The Receiver, on behalf of the Debtor negotiated an asset purchase agreement (the “Purchase
Agreement”), in respect of the sale to 1034523 (the "Purchaser") of the following assets of the
Debtor: (i) all equipment and ancillary equipment (including spare parts) associated with the
rooftop solar photovoltaic generation facilities located at the Premises (as defined in the Purchase
Agreement); and (ii) all of the Assigned Contracts (as defined in the Purchase Agreement
(collectively, the “Assets”). The Purchase Agreement also contemplates the sale of all of the
Debtor’s rights under warranties, indemnities and all similar rights against third parties to the
extent related to any assets.

The closing in respect to the transactions contemplated in the Purchase Agreement is expected
to occur on or before May 31, 2024. $550,000 is expected to be paid on closing, payable by way
of an assumption of debt owed by the Debtor to the Lenders, and an amount equal to the unfunded
fees and expenses (plus applicable HST) of the Receiver and its agents and legal counsel (the
“Sale Proceeds”) to be paid to the Receiver.

Scope of Inquiry
To render the opinions set out herein, we have examined copies of the following documents:

(a) the First Loan Agreement;
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(b) the First GSA;
(c) the Supplementary Loan Agreement: and

(d) the Supplementary GSA.

In addition, we have conducted a certified search from the Ontario Personal Property Registration
System against the debtor with a file currency of November 28, 2023 (the “Debtor PPSA
Search”). We have conducted no further searches in connection with the delivery of this opinion.

Opinions

Based and relying upon the foregoing, and subject to the assumptions and qualifications
hereinafter expressed, we are of the opinion that:

g,

The Security comprises valid and binding obligations of the Debtor, enforceable in
accordance with the terms thereof.

The GSA'’s create a security interest in favour of 119 in the collateral described therein to
which the PPSA applies to secure payment and performance of the obligations described
in the GSA'’s as being secured thereby. For greater certainty, the GSA’s create a security
interest in favour of 119 in the Sale Proceeds.

A financing statement was registered in favour of 119, as the secured party against the
Debtor, as the debtor pursuant to the PPSA on March 27, 2019, as evidenced by
Registration No. 20190327 1215 1901 1447 (File No. 749480823).

While the Registration may have general application, it may also be limited to the general
collateral description contained therein (as set out in Schedule A) and the maximum dollar
amount of $1,490,000 set out therein. In either event, the Registration perfects 119's
security interest in the Assets.

119’s order of registration in the Ontario Personal Property Security Registration System
against the Debtor in respect of the security interest granted by the Debtor to 119 pursuant
to the GSA's is first in respect of the collateral set out therein.

Assumptions

As a basis for our opinions, we have made the following assumptions:

(a) all signatures on documents submitted to us are genuine, all documents submitted
to us as originals are authentic and complete, and all documents submitted to us as
copies conform to authentic and complete original documents;

(b) the Security is governed by the law of the Province of Ontario;

(c) the chief executive office (as used in the PPSA) of the Debtor is located in the
Province of Ontario:
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(d) that each of the documents examined, which by their respective terms do not include
a governing law clause, are governed by the law of the Province of Ontario;

(e) that each examined document that does not contain a counterparts clause may be
(i) executed in any number of counterparts, each of which when executed shall be
deemed an original and all of such counterparts together are deemed to be one and
the same document, and (ii) delivered by facsimile, email or other means of
electronic transmission, which is deemed to have the same effect as delivery of an
original signed copy of such document;

() the Debtor was a valid and subsisting société anonyme at the time of execution and
delivery of the Security;

(g9) all necessary steps were completed by the Debtor to authorize the execution,
delivery and performance by it of each of the documents to which it is a party;

(h) the execution, delivery and performance by the Debtor of each of the documents to
which it is a party do not breach or result in a default under any of its constating
documents, or any statute or regulation of the Province of Ontario, of Canada, or of
Spain applicable therein binding on or applicable to the Debtor;

(1) none of the Security, originals or copies of which we have examined, has been
amended, discharged, terminated, waived, substituted or replaced;

{)) all facts set forth in official public records and certificates and other documents
supplied by public officials or otherwise conveyed to us by public officials are and
remain at all relevant times true, accurate and complete;

(k) the Security was duly authorized, executed, and delivered by the Debtor and each
of other parties thereto and all necessary corporation actions were taken by the
Debtor: to authorize the Debtor to borrow monies from 119, to permit the granting of
the Security to 119, and to perform its obligations pursuant to the Security;

(h no fact exists, or has existed, which would entitle the Debtor or any other party to
assert or obtain a remedy at law or in equity (such as, without limitation, rectification,
rescission or release from a contract through frustration) affecting the validity,
legality, binding effect or enforceability of any of the Security;

(m)  the Security has been unconditionally delivered by the Debtor to 119;

(n) the Security has not been assigned, released, discharged or otherwise impaired,
either in whole or in part;

(0) there is no agreement (whether oral or written) among 119 and the Debtor, or any
party to postpone and/or subordinate 119's security interest in the personal property
of the Debtor in favour of the security interest held by any other party in the personal
property of the Debtor;
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P)

(@

(s)

(t)

(u)

(v)

(w)

()

\%
)

Qualifications

there are no agreements (whether oral or written) or other facts which might affect
the validity, enforceability or priority of the Security which are not apparent from the
review the Security or the Debtor PPSA Search:

the Debtor PPSA Search examined by us in connection with the opinions was
complete and accurate when examined and continues to reflect registrations against
the Debtor as at the date hereof:

consideration and/or value was given by 119 to the Debtor for the grant of the
Security;

the Registration were completed in compliance with the regulations under the PPSA
and copies thereof were delivered to the Debtor in accordance with the provisions
of the PPSA;

amounts remain outstanding under the Loan Agreements and the amounts owing
have become due;

the Debtor has rights in its personal property including the Sale Proceeds so that
attachment occurred within the meaning of the PPSA with respect to the GSA’s;

the Debtor's name listed in the Registration as set out in the Debtor PPSA Search
is and has at all relevant times been that name and has not changed except as
reflected in the Registration:

all of the Debtor’s assets, undertakings, and property as listed in the GSA’s have at
all relevant times been situated in the Province of Ontario for the purposes of the
PPSA;

the Debtor has as at all relevant times for the purposes of the PPSA been
incorporated, continued, amalgamated or otherwise organized under the laws of the
Province of Ontario;

119 has perfected its security interest created by the GSA’s: and

None of 119, or any other party have any claims or encumbrances against the
Assets which arose prior to the completion of the sale of the Assets under the
Purchase Agreement which would give rise to a claim or encumbrance against the
Sale Proceeds.

The opinions expressed herein are also subject to the following qualifications:

(a)

enforcement may be limited by laws of general application affecting creditors'
rights including, without limitation: the common law with respect to lenders'
obligations (such as the obligation of a lender to act reasonably and in good faith
and to provide reasonable notice prior to enforcement of security); and laws
relating to bankruptcy, insolvency, fraudulent conveyances and limitations of
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(b)

(c)

(d)

(e)

action, including the notice requirements and restrictions on enforcement
contained in the PPSA and the Bankruptcy and Insolvency Act (Canada);

enforcement may be limited by general principles of equity; the availability of
equitable remedies (such as specific performance and injunctive relief) is subject
to certain equitable defences and to the discretion of the court: and the court has
jurisdiction to grant relief from acceleration:

enforcement is subject to the discretion that a court may reserve to decline to hear
an action if it is not the proper forum to hear the action or if concurrent proceedings
are being brought elsewhere;

a court may decline to accept the factual and legal determinations of a party
notwithstanding that a contract or instrument provides that the determinations of
that party shall be conclusive;

no opinion is expressed regarding the enforceability of the following terms in the
Security:

(i) terms which provide that any document constitutes the "entire agreement"
among the parties and there are no other representations, conditions or
collateral agreements among the parties:

(i) terms which provide that a party is required to make payments and perform
its obligations without regard to any right of set-off, defence or counterclaim
which may be available to the other party;

(i) terms which provide that if any provision in the document is unenforceable,
such provision is "severable" and the remainder of the document is
enforceable;

(iv)  terms which deem any receiver appointed by 119 to be the agent of the
signatory of the document;

(v)  terms which purport to confer upon any party the right to exercise any
discretionary power or make any determination in its sole or unfettered
discretion, or which provide that any such determination, record or certificate
produced by a party is deemed to be conclusive:

(vi)  terms which purport to limit or exculpate a party from liability in respect of its
own acts or omissions;

(vii)  terms which purport to limit or exculpate a party from any duty or obligation
otherwise imposed by law, or to exclude or limit such party’s liability for failure
to discharge any such duty or obligation:;

(viii)  terms which purport to waive rights to which a party is otherwise entitled by
law;



294

ROBINS APPLEBY -7-

(ix) terms which provide that a party agrees not to commence, maintain or be a
party to any judicial proceeding, or in which a party agrees to consent to any
order or judgment which may be given in any such proceeding;

(x)  terms which purport to provide that if any provision in the document
contravenes any law, the provision is deemed to be amended to the extent
that it does not contravene such law;

(xi) terms which require the payment of fees or other amounts, or interest at
increased rates, if the court considers any such term to constitute a penalty;

(xii) terms to the extent it purports to exculpate 119, its agents or any receiver or
receiver and manager appointed by it from liability in respect of acts or
omissions which may be illegal, fraudulent or involve wilful misconduct;

(xiii) terms which provide that any assignment without compliance is void;
(xiv) terms which provide that remedies may be exercised cumulatively;

(xv) any provision of a document which requires an obligor to pay, or to indemnify
119 for, the costs and expenses of 119 in connection with judicial
proceedings, since those provisions may derogate from the court's discretion
to determine by whom and to what extent those costs should be paid,;

() we have not received copies of the articles or bylaws of the Debtor or any internal
corporate proceedings to confirm that the authorization, execution and delivery of
the Security was within the Debtor's corporate power and that they were properly
authorized, executed and delivered by proper signing authorities on behalf of the
Debtor. However, pursuant to the Business Corporations Act (Ontario), the "indoor
management" rule provides that any non-compliance with the articles or any lack of
or defect in the authority given to the signing officer of the Debtor in respect of the
Security may not be asserted against 119, except if 119 knew of the deficiency or,
by virtue of its relationship to the Debtor, ought to have known of it. No actual
deficiency has come to our attention;

(9) we express no opinion as to whether the Security can be attacked under the
Bankruptcy and Insolvency Act (Canada) or any other federal or provincial
legislation as a fraudulent conveyance, preference, transaction at undervalue, or
otherwise;

(h) the PPSA imposes certain obligations on secured creditors which cannot be varied
by contract. The PPSA may also affect the enforcement of certain rights and
remedies contained in the Security to the extent that those rights and remedies are
inconsistent with or contrary to the PPSA including, without limitation, sections 16,
17 and 39 and Part V of the PPSA;

() except as provided herein, we express no opinion as to the priority of the Security
including particularly as against any purchase money security interest,
unregistered possessory interests, unregistered statutory trusts or liens or in
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respect to its security interest in any personal property of the Debtor other than the
Sale Proceeds;

)] we express no opinion as to the effect of any provision in the Security which
purports to relieve a person from a liability or duty otherwise owed or to required
compliance regardless of law;

(k) the enforceability of the Security is subject to the Limitations Act, 2002 (Ontario),
and we express no opinion as to whether a court may find that any provision of the
Security will be unenforceable as an attempt to vary or exclude a limitation period
under that statute;

)] we express no opinion as to the validity of any security interest in any contractual
right, licences, or Crown debts, which by their terms or by the terms of any
applicable statute, cannot be subject of a security interest absolutely or without the
consent, authorization, or approval of third parties:

(m)  we express no opinion with respect to the creation or perfection of a security
interest pursuant to the Copyright Act (Canada), the Patent Act (Canada), and the
Trade Marks Act (Canada) or the consequences of compliance or non-compliance
with such statutes;

(n) we express no opinion with respect to the enforceability of the Security against
fixtures;

(0) we express no opinion as to whether the Debtor holds title to or any rights in the
collateral described in the 119 GSA; and

(p) we express no opinion as to the ranking or priority of any of the 119 Security in
relation to the security interests, liens, or trust claims of any party which may exist
under any other statute or at common law.

Reliance

It is understood that our opinions expressed herein are limited to matters governed by the laws of
the Province of Ontario and the laws of Canada applicable therein.

The opinions expressed herein are provided solely for the benefit of the addressees. This opinion
letter may not be relied upon by or disclosed to anyone else or used for any other purpose, without
our prior written consent.

Fdedk

Yours very truly,

0 sloins Wﬁebﬁ LLFP



SCHEDULE “A”

296

PPSA SUMMARY CHART
Current to November 28, 2023
File No. Registration No. Registration Business Secured Creditor Collateral General Collateral
Period Debtor(s) Classification Description
749480823 | 20190327 1215 1901 5 years Saptashva Solar 1199403 Ontario Inventory ALL MATERIALS,

1447 S.A Inc. Equipment EQUIPMENT AND
Eridicen e ONTARIO POWER

! Accounts AUTHORITY

h CONTRACTS,

Other TOGETHER WITH

REVENUES

GENERATES FROM

THE FOLLOWING
SOLAR PROJECTS (1)
60 KW SOLAR
PROJECT AT 40
TUXEDO COURT,
TORONTO (F-001698-
SPV-130-502, FIT-
FR4951V), (II) 50 KW
SOLAR PROJECT AT 42
TUXEDO COURT,
TORONTO (F-001700-
SPV-130-502, FIT-
FEMUZLB), (Ill) 21 KW
SOLAR PROJECT AT
1445 KINGSTON ROAD,
TORONTO (F-001691-
SPV-130-502, FIT-
FOND3MI), (IV) 21 KW
SOLAR PROJECT AT
1449 KINGSTON ROAD,
TORONTO (F-001692-
SPV-L30-502, FIT-
F3GNE08), (V) 26 KW
SOLAR PROJECT AT
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ROBINS APPLEBY -10 -

1457 KINGSTON ROAD,
TORONTO (F-001693-
SPV-130-502, FIT-
FOMVKXX), (V1) 18 KW
SOLAR PROJECT AT
1463 KINGSTON ROAD,
TORONTO (F-001694-
SPV-130-502, FIT-
FFOZ020), (VII) 26 KW
SOLAR PROJECT AT
1469 KINGSTON ROAD,
TORONTO (F-001695-
SPV-130-502, FIT-
FLQLLQJ), (VIIl) 18 KW
SOLAR PROJECT AT
1475 KINGSTON ROAD,
TORONTO (F-001696-
SPV-130-502, FIT-
FL8B6T7), AND (IX) 26
KW SOLAR PROJECT
AT 1481 KINGSTON
ROAD, TORONTO
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Receiver’s Interim Statement of Receipts and Disbursements

IN THE MATTER OF THE RECEIVERSHIP OF

SAPTASHVA SOLAR S.A.
FOR THE PERIOD FROM JANUARY 24, 2022 TO NOVEMBER 30, 2023
RECEIPTS
Cash in bank 1,041.45
Net receipts from Hydro Generation (excl. HST) 225,919.83
Borrowings - Receiver Certificates 1,2 & 3 225,000.00
Interest 325.60
Net HST Collected 29,372.54
TOTAL RECEIPTS: $ 481,659.42
DISBURSEMENTS
Filing Fee 72.97
Insurance 11,375.00
Bank Charges 258.57
Hydro Charges (incl. accumulated arrears) 723.92
Maintenance, Repairs, Consultant & Supervisory' 148,896.90
HST Paid 39,853.59
HST Remitted 7,179.81
Fees Paid to Receiver 100,381.74
Fees Paid to Receiver's Legal Counsel 63,589.45
Rent 12,833.31
TOTAL DISBURSEMENTS $ 385,165.26
BALANCE ON HAND AS AT NOVEMBER 30, 2023 $ 96,494.16

1. Includes labour and material to replace all inverters at 42 Tuxedo, and removal and reinstallation to

accommodate landlord roof repairs.
2. $45,000 is invested in a 1 year cashible GIC
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Court File No. CV-21-00655706-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

1199403 ONTARIO INC., 1274442 ONTARIO INC.,,
and GULU THADANI

Applicants

and

SAPTASHVA SOLAR S.A.

Respondent

AFFIDAVIT OF BRANDON SMITH
(Sworn January 29, 2024)

I, Brandon Smith, of the City of Vaughan, in the Province of Ontario, MAKE OATH AND
SAY AS FOLLOWS:

1. I am the Senior Vice-President of Ira Smith Trustee & Receiver Inc. (“ISI”), the court-
appointed receiver (the “Receiver”) of Saptashva Solar S.A. (the “Debtor”). As such, I have
knowledge of the matters hereinafter deposed to, except where stated to be on information and

belief and whereso stated I verily believe it to be true.

2. ISI was appointed Receiver of all of the assets, properties and undertakings of the Debtor
pursuant to an Order of the Ontario Superior Court of Justice dated January 24, 2022 (the

“Receivership Order”).

3. Pursuant to paragraph 18 of the Receivership Order, the Receiver and its legal counsel are

required to pass their accounts from time to time.
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4. Attached hereto and marked as Exhibit “A” to this my Affidavit is a summary of the fees
charged and accounts rendered by the Receiver in respect of the proceedings (the “Accounts
Summary”) for the period November 1, 2022 to November 30, 2023 (the “Time Period”). A
copy of the invoice rendered by the Receiver and referenced in the Accounts Summary is attached

to this my Affidavit as Exhibit “B”.

5. The Receiver has filed its Second Report with this Honourable Court, which outlines,
among other things, the Receiver’s overall actions and activities since its First report and the

supplements thereto.

6. A total of 86.9 hours were expended by the Receiver in connection with this matter during
the Time Period, giving rise to fees totaling $35,385.00 (excluding HST) for an average hourly

rate of $407.19 and allocated approximately as outlined in the Accounts Summary.

7. To the best of my knowledge, the rates charged by the Receiver throughout the course of
these proceedings are comparable to the rates charged by other accounting firms in the Greater

Toronto Area for the provision of similar services.

8. The hourly billing rates outlined on the Accounts Summary are the normal hourly rates

charged by the Receiver for services rendered in relation to similar proceedings.
0. I verily believe that the Receiver’s accounts are fair and reasonable in the circumstances.

10. Attached as Exhibits “A” and “B” to the Affidavit of Irving Marks sworn January 29, 2024
and filed in support of the within motion are copies of the accounts rendered by Robins Appleby

LLP (“RA”), counsel to the Receiver, for the period November 1, 2022 to November 30, 2023.

11. RA has rendered services throughout these proceedings consistent with instructions from
the Receiver, the Receiver has approved all such accounts and I verily believe that the fees and

disbursements of RA are fair and reasonable in the circumstances.

12. The said Affidavit is sworn in connection with the Receiver’s motion to have, among other

things, its fees and disbursements approved by this Honourable Court and for no improper purpose.
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SWORN BEFORE ME, 2 the City of )
e/of Ontario,

\

A Commissioner for taking affidavits _/ Brandon Smith

Ira Clare Smith,
a Commissioner, etc.,
~ Province of Ontario, for Ira
Smith Trustee & Receiver Inc.
Expires March 30, 2026.


ISmith
IRA COMMISSIONER STAMP


THIS IS EXHIBIT "A" REFERRED TO IN
THE AFFIDAVIT OF BRANDON SMITH
SWORN BEFORE ME THiB 29" DAY

A Commissioner, Etc.

Ira Clare Smith,
a Commissioner, etc.,
. Province of Ontario, for Ira
Smith Trustee & Receiver Inc.
Expires March 30, 2026.
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ISmith
IRA COMMISSIONER STAMP
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SECOND REPORT OF IRA SMITH TRUSTEE & RECEIVER INC.
IN ITS CAPACITY AS COURT-APPOINTED RECEIVER OF
SAPTASHVA SOLAR S.A.

November 1, 2022 to November 30, 2023

Staff Member Title Total Hourly Rate Amount Billed
Hours ($CDN) ($CDN)
Ira Smith MBA CPA President 13.9 450.00 6,225.00
CA-<CIRP, Trustee
Ira Smith MBA CPA President 5.0 500.00 2,500.00
CA<CIRP, Trustee
Brandon Smith, BA CIRP, Senior 22.8 375.00 8,550.00
Trustee
Vice-President
Brandon Smith, BA CIRP, Senior 45.2 400.00 18,080.00
Trustee
Vice-President
Total 86.9 | Average hourly 35,385.00
rate of $407.19
Disbursements 45.73

35,430.73
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THIS IS EXHIBIT "B" REFERRED TO IN

T r ..
— A Commissioner, Etc.

Ira Clare Smith,
a Commissioner, efc.,
. Province of Ontario, for Ira
‘Smith Trustee & Receiver Inc.
Expires March 30, 2026.



ISmith
IRA COMMISSIONER STAMP
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A

IRi/\ S RKIITH 167 Applewood Cres. Suite 6, Concord, ON L4K 4K7

: e Phone: 905.738.4167
TRUSTEE & RECEIVER INC. Fax: 905798 9848

STARTING OVER, STARTING NOW irasmithinc.com

R-Saptashva

GST/HST # 86236 5699
December 19, 2023

IN THE MATTER OF THE RECEIVERSHIP OF
SAPTASHVA SOLAR S.A.

For professional services rendered since being consulted to act as Receiver from
November 1, 2022 to November 30, 2023 inclusive, in acting as Receiver of Saptashva
Solar S. A. in accordance with the Order of the Ontario Superior Court of Justice
(Commercial List) dated January 24, 2022 as follows (detail attached):

Staff Hourly rate Hours
I. Smith, President and Trustee $450 13.9
I. Smith, President and Trustee $500 5.0
B. Smith, Senior Vice-President and Trustee $375 22.8
B. Smith, Senior Vice-President and Trustee $400 45.2
86.9
$ 35,385.00
Disbursements:
Postage $ 39.48
Faxes 6.25
45.73
$ 35,430.73
Less interim draws (35.430.73)
NIL
HST NIL
$ NIL

Account Due When Rendered



Key name Full Estate Name

Ira Smith Trustee & Receiver Inc.
Detail Time Sheet

Period from: 2022-11-01 to 2023-11-30

R-Saptashva In the Matter of the Receivership of Saptashva Solar S.A.

Date Name
2022-11-01 Brandon Smith
2022-11-02 Brandon Smith

2022-11-03 Brandon Smith

2022-11-04 Brandon Smith
2022-11-07 Brandon Smith

2022-11-08 Brandon Smith
2022-11-09 Brandon Smith

2022-11-10 Brandon Smith

2022-11-10 Brandon Smith

2022-11-14 Brandon Smith

2022-11-14 Ira Smith

Duration

0.6
0.4

11

0.9

0.5

0.2
2.8

0.8

0.8

0.6

0.3

Activity
preparation of time summary and affidavit exhibit
rvw emails btwn counsel re motion date; rcv sept hydro revenue,
reconcile and update schedule

rvw D. Michaud comments to 1st report, accept changes and amend in
prep for mtg today; call w/ Dow to go over his comments and my
revisions, further revise per conversation w/ Dom

rvw most recent draft of report and make corrections, send to Dom for
final rvw

rvw hydro bills and post to schedule; issuance of pmt re 42 tux

rcpt rvw and log last 2 hydro stmts

RVW Dom's notice of motion, edit, start assembling appendices; call w/
Dom re service list, fwd docs; adjust appendix numbering, create
flysheet, contents and appendix list

update Table of contents, fee affidavit, report, prep srd exhibit rvw RA
ex T and upload appendices

MS teams call with Dom & S. Turk re applicant litigation and releasing
IESO; coord w/ Dom re service and motion; rvw I. Marks Affidavit,
finalize report and rcvr fee aff; mtg w/ Dom to commission

rcv Sidhu nbloi from Dom, rvw, search purchaser/principal; email to
Dom re issues, call to discuss w/ IS & D Michaud

Video conf w. D. Michaud and B. Smith re new non-binding LOI and disc
on how to proceed

308

225.00
150.00

412.50

337.50
187.50

75.00
1,050.00

300.00

300.00

225.00

135.00
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Ira Smith Trustee & Receiver Inc.
Detail Time Sheet
Period from: 2022-11-01 to 2023-11-30

Key name Full Estate Name
R-Saptashva In the Matter of the Receivership of Saptashva Solar S.A.

Date Name Duration Activity S

2022-11-21 Brandon Smith 0.4 . . . ) 150.00
read email from Morrison re tentative offer, no contact and adjourn,

reply to Dom; rcv and deposit hydro funds, post accounting to schedule

2022-11-21 Brandon Smith 0.3 emails w/ D. Michaud re schedule with Hexi Mr. Sandhu and email to 112.50
Sandhu

2022-11-21 Brandon Smith 0.5 reply from Hexi and correspondence re what constitutes a bone fide 187.50
offer and terms a receiver can and cant accept

2022-11-21 Brandon Smith 0.1 I/m for CRA RE rt002 37.50

2022-11-21 Ira Smith 0.1 Rvw of draft reply to Hexi Ventures re their response to not wanting to 45.00
meet to discuss their non-binding LOI

2022-11-22 Brandon Smith 0.2 call w/ CRA re rt0002 75.00

2022-11-22 Brandon Smith 0.2 email from and call w/ Dakk re leaking roof at Kingston, approve temp 75.00
relocation of panels for landlord repair

2022-11-23 Brandon Smith 0.1 email and reply confirm repair instructions at Kingston 37.50

2022-11-23 Brandon Smith 0.2 further emails/call w/ Dakk re Kingston repairs 75.00

2022-11-24 Brandon Smith 0.2 calls/ emails w/ Dakk re new plan at 1449 Kingston 75.00

2022-12-01 Brandon Smith 0.5 rcpt of rt0002 HST filing access codes and periods, file Q1-Q3 Rt0002 187.50
2022

2022-12-01 Ira Smith 0.1 Email to W. Lee and D. Michaud re confirmation for court tomorrow and 45.00
requesting Zoom link

2022-12-02 Brandon Smith 2.3 862.50

Prep for court incl telcon w. D. Michaud, attend court, conf call after
court with D. Michaud and B. Smith, drafting of email reply to Hexi and
sending draft to D. Michaud and B. Smith for comments
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Ira Smith Trustee & Receiver Inc.
Detail Time Sheet
Period from: 2022-11-01 to 2023-11-30

Key name Full Estate Name
R-Saptashva In the Matter of the Receivership of Saptashva Solar S.A.

Date Name Duration Activity S
2022-12-02 Brandon Smith 0.6 rvw nbloi from Hexi, provide comments to Ira, rvw search provided by S 225.00

Turk on Hexi; call w/lra/Dom re court; rvw draft reply to Hexi and
provide comments

2022-12-02 Ira Smith 0.1 Email to pot purchaser re need to meet on Monday to further discuss 45.00
non-binding LOI

2022-12-02 Ira Smith 0.4 VM from Alan Morrison, email to him and other counsel in reply to his 180.00
request for a "simple clear financial statement"

2022-12-05 Brandon Smith 0.2 remit pmt of Q1 2023 tux rent and transmittal Itr 75.00

2022-12-05 Brandon Smith 0.7 gather breakdown of maint/repair/consultant costs; calls w/ counsel 262.50
and w/ Morrison re hexa

2022-12-05 Ira Smith 0.2 Telcon w. D. Michaud and B. Smith re Morrison emails and need to have 90.00
a meeting w. Allan

2022-12-05 Ira Smith 0.3 135.00

Video meeting w. Allan Morrison, Dom Michaud, Brandon Smith re Hexi
LOI and Receiver's needs to get into a binding offer discussion

2022-12-05 Ira Smith 2.8 Begin preparing supp report to court 1,260.00

2022-12-05 Ira Smith 1.6 Continue writing supp report to court 720.00

2022-12-06 Brandon Smith 0.7 provide supporting data and information to | Smith re supp[ report, rvw 262.50
and provide BL comments on supp report

2022-12-06 Ira Smith 0.1 Telcon w. D. Michaud re his telcon w. S. Turk and applicant not 45.00
supportive of a $350K offer

2022-12-06 Ira Smith 2.1 Complete and sign supp report to court and send to D. Michaud 945.00

2022-12-06 Ira Smith 1.8 Continue writing supp report to court and include reply to material filed 810.00
noon today by A. Morrison

2022-12-07 Brandon Smith 0.4 rvw email exchange w/ Dom and Ira; call will Dom to discuss strategy for 150.00

court
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Ira Smith Trustee & Receiver Inc.
Detail Time Sheet
Period from: 2022-11-01 to 2023-11-30

Key name Full Estate Name
R-Saptashva In the Matter of the Receivership of Saptashva Solar S.A.

Date Name Duration Activity S

2022-12-07 Brandon Smith 0.4 rcv and rvw nov hydro statements, input into schedule, pmt of 42 tux 150.00
charges

2022-12-07 Brandon Smith 0.3 post court discussion w/ IS and call w/ Dom; rvw and instruct counsel re 112.50
Morrison email

2022-12-07 Ira Smith 1.3 Attendance in court before Conway J 585.00

2022-12-07 Ira Smith 0.2 Telcon w. Dom Michaud about next steps after court 90.00

2022-12-07 Ira Smith 0.6 Begin rvw of draft APA and make appropriate changes in case Hexi 270.00
provides funds tomorrow

2022-12-08 Brandon Smith 0.8 rvw IS blackline to hexa aps, revise terms and conditions, provide 300.00
comments to IS and DM

2022-12-08 Brandon Smith 0.5 rough draft 2nd supp report incase rqd 187.50

2022-12-08 Brandon Smith 0.4 mtg w/ DM, IS and Charlie re redraft APS should deposit from Hexi 150.00
materialize

2022-12-09 Brandon Smith 0.8 quick rvw of RA Hexi APA Blackline; update to 2nd supp, prep flysheet 300.00
and appendices

2022-12-09 Brandon Smith 0.4 email from S Turk re Gunde affidavit in other proceeding stating 150.00
valuation; call w/ S. Turk

2022-12-12 Ira Smith 0.3 Meet w. D. Michaud and B. Smith to discuss position we should take at 135.00
hearing this morning

2022-12-12 Ira Smith 0.4 Prep for court 180.00

2022-12-12 Ira Smith 1.2 Attend Saptashva court hearing before Conway J. 540.00

2022-12-13 Brandon Smith 0.5 VM from tux landlord and reply by email; email w/ S. Turk re 3rd cert 187.50
borrowings, prep 3rd cert

2022-12-13 Brandon Smith 0.5 187.50

email and call w/ thrive to extend service agreement and get update on
Kingston roof repair, inverter warranty and non-warranty repair timeline
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Ira Smith Trustee & Receiver Inc.
Detail Time Sheet
Period from: 2022-11-01 to 2023-11-30

Key name Full Estate Name
R-Saptashva In the Matter of the Receivership of Saptashva Solar S.A.

Date Name Duration Activity S
2022-12-14 Brandon Smith 0.5 read and respond to Tuxedo landlord request for information, all of 187.50
which was in court report he was served with
2022-12-19 Brandon Smith 0.3 rcpt of nov revenue from hydro, record rcpt in schedule 112.50
2022-12-22 Brandon Smith 0.5 rvw quote re 42 tux and call w. Dakk to discuss; instruct TD re GIC for 187.50

trust funds; email from CRA re rt0002 assessment, vm to Marc at CRA re
no online access, need paper copy

2022-12-28 Brandon Smith 0.4 rvw email from Dakk re Kingston roof; approve 42 tux quote and mail 150.00
deposit

2022-12-30 Brandon Smith 0.2 call w/ Dakk re update on Kingston 75.00

2023-01-03 Brandon Smith 0.2 CORRESP W/ Dakk re replacement parts needed for racking at Kingston 80.00

2023-01-03 Brandon Smith 0.3 file g4 hst 120.00

2023-02-06 Brandon Smith 0.2 rvw thrive memo re Kingston roof work 80.00

2023-02-06 Brandon Smith 0.5 . . 200.00
rvw, record post dec hydro revenue, deposit rcpt funds and reconcile

2023-02-06 Brandon Smith 0.8 call w/ CRA re rvw of Q4 2022 RT0002 acct; DRAFT LETTER TO cra RE 320.00
CHRONOLOGY AND RT002

2023-02-07 Brandon Smith 0.7 finalize And send Itr to CRA; rvw and post Jan hydro revenue stmts; pay 280.00
o/s hydro costs

2023-02-07 Ira Smith 0.6 Files for website update and emails to J. Gorber to do 300.00

2023-02-08 Brandon Smith 0.3 receive delivery of new inverters for 42 Tuxedo 120.00

2023-02-08 Brandon Smith 0.5 draft 2nd interim bia report and SRD 200.00

2023-02-16 Brandon Smith 1.7 rcv, rvw and respond to CRA letter re Q4 2022 review 680.00

2023-02-17 Brandon Smith 0.2 call from Dakk re another Kingston roof requires repairing and his plan 80.00

to meet w/ owner on site when weather permits
2023-02-20 Brandon Smith 0.3 RVW AND EDIT REPLY TO CRA AND TRANSMIT 120.00
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Ira Smith Trustee & Receiver Inc.
Detail Time Sheet
Period from: 2022-11-01 to 2023-11-30

Key name Full Estate Name
R-Saptashva In the Matter of the Receivership of Saptashva Solar S.A.

Date Name Duration Activity S

2023-02-21 Brandon Smith 0.2 80.00
RCPT OF JAN HYDRO REVENUE, RECONCILE AGAISNT STMTS/SCHEDULE

2023-02-23 Brandon Smith 0.4 call and email w/ Dakk re Generation solar wants to instal inverters at 160.00
42 tux asap

2023-02-24 Brandon Smith 0.4 email from and return call to Dakk re Generation ow wants to defer b/c 160.00
weather, discussion re adding Jamie as day labour

2023-03-02 Brandon Smith 0.2 email and call w/ Dakk re hydro and IESO re inverter swap 80.00

2023-03-06 Brandon Smith 0.3 emails and call w/ Dakk re Kingston roof repairs and go/no go for tuxedo 120.00

2023-03-07 Brandon Smith 0.6 rcv, rvw and post to sched Feb generation data; call w/ Dakk re good for 240.00
Thursday and pay hydro for 42 tux consumption

2023-03-08 Brandon Smith 0.2 CALL W/ DAKK RE POTENTIAL ISSUE WITH 42 TUX PROJECT RE 80.00
EQUIPMENT AVAILABILITY

2023-03-09 Brandon Smith 0.3 meet Jamie for him to load inverters and deliver to 42 tux 120.00

2023-03-09 Brandon Smith 0.2 status update from Dakk re 42 going online 80.00

2023-03-15 Brandon Smith 0.3 rvw generation solar instal report re 42 tux, email to Dakk 120.00

2023-03-16 Brandon Smith 0.3 corresp w/ Dakk re generation solar invoicing; pay for inverters; remit 120.00
pmt of Q2 tux rent

2023-03-20 Brandon Smith 0.3 rcpt of feb revenue, reconcile and record 120.00

2023-03-30 Brandon Smith 0.2 email and call w. Dakk re 42 tux esa inspection 80.00

2023-04-06 Brandon Smith 0.2 file Q1 hst return 80.00

2023-04-11 Brandon Smith 0.8 download march generation statements from hydro, input and analyze 320.00

data, pmt of one DR bal acct, report findings to Dakk to compare to

offline for roof repair
2023-04-13 Brandon Smith 0.2 call w/ & email w/ Dakk re short at Kingston 80.00
2023-04-25 Brandon Smith 0.1 rcpt of update from Dakk re additional Kingston roof work 40.00



Key name Full Estate Name

Ira Smith Trustee & Receiver Inc.
Detail Time Sheet

Period from: 2022-11-01 to 2023-11-30

R-Saptashva In the Matter of the Receivership of Saptashva Solar S.A.

Date Name
2023-05-08 Brandon Smith

2023-05-17 Brandon Smith
2023-05-23 Brandon Smith

2023-05-24 Brandon Smith

2023-05-26 Brandon Smith

2023-05-30 Brandon Smith

2023-06-01 Brandon Smith

2023-06-07 Brandon Smith

2023-06-08 Brandon Smith

2023-06-13 Brandon Smith

2023-06-13 Brandon Smith

Duration

0.9

0.2

0.1

0.5

0.5

0.4

0.2

1.0

0.2

0.5

0.5

Activity
call/email from Dakk re status of inverters; discussion re applicant credit
s/h bidder; download and analyze hydro stmts; email Dakk re
performance status vs offline
rcv, record post 2nd tranche April generation revenue
call from Dakk that Lawyer for applicant will contact me re client as
stalking horse and roof repair update
update data room docs

corrrsp w/ applicant counsel re NDA and their expression of desire to
make a stalking horse offer; draft Itr to tux landlord re same

call w/ Dakk re mtg w/ hydro for tuxedo equip buy back; email Dakk
court order and HST details; call and I/m w/ CRA re status of all RT0002
assessments and review

call from B. Dupont at CRA re he needs more time to review our
submission and he isn't the person to talk to about notices of
assessment; left message for alternate contact at CRA

rcv, rvw download may generation data and enter into schedule; review
pmts to tuxedo landlord and calc 8% of generation vs minimum rent; Itr
to land lord encl Q3 rent; pmt to hydro re offline Kingston site

call w. CRA re unfiled Rt0001 return, direct them to contact Harshal

call w/ R Dupont at CRA re Q4 2022 and Q1 2023 HST; email with
requested b/u

rcv and rvw corresp from hydro re scada buyback, perform CRA search
as requested and respond

314

360.00

80.00

40.00

200.00

200.00

160.00

80.00

400.00

80.00

200.00

200.00
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Ira Smith Trustee & Receiver Inc.
Detail Time Sheet
Period from: 2022-11-01 to 2023-11-30

Key name Full Estate Name
R-Saptashva In the Matter of the Receivership of Saptashva Solar S.A.

Date Name Duration Activity S
2023-06-20 Brandon Smith 0.2 email and call from Dakk re status of warranty part delivery and 80.00
additional repairs needed at Kingston for ground fault
2023-06-27 Brandon Smith 0.4 rcv executed NDA from applicant; update data room; email to Dakk and 160.00
Turk re due diligence and next steps
2023-07-04 Brandon Smith 0.5 200.00

call w/ CRA BSO re hst assessment; not "auth", sent letter to Sudbury

2023-07-10 Brandon Smith 0.9 360.00
randon smi download June hydro figures, update spreadsheet, update data room

for potential stalking horse party; email to Dakk re lower June output

2023-07-12 Brandon Smith 04 email and call w/ CRA re RT0002 account, file and pay Q2 2023 RT0002 160.00
2023-07-24 Brandon Smith 0.2 rcpt of June hydro revenue, deposit, update revenue schedule 80.00
2023-08-02 Brandon Smith 0.3 corresp from and reply to insurance broker re sept 2023 renewal 120.00
2023-08-08 Brandon Smith 0.2 rvw proposal for insurance renewal, and authorise renewal 80.00
2023-08-08 Brandon Smith 0.4 160.00

rcv, rvw, download and enter into spreadsheet data for 5 sites for July
revenue generation; email hydro re missing 4 statements

2023-08-08 Brandon Smith 0.2 f/uw/ hydro re scada buyback at tuxedo 80.00

2023-08-09 Brandon Smith 0.6 download, rvw post balance of generation statements for July, perform 240.00
y2y and m2m analysis

2023-08-10 Brandon Smith 0.8 draft 3rd interim report including interim srd; seek update from Dakk re 320.00
status of any warranty work

2023-08-14 Brandon Smith 0.1 call w/ S Turk - no update on client's due diligence 40.00

2023-08-16 Brandon Smith 0.3 send 3rd interim bia report and email potential stalking horse re status 120.00

of due diligence
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Ira Smith Trustee & Receiver Inc.
Detail Time Sheet
Period from: 2022-11-01 to 2023-11-30

Key name Full Estate Name
R-Saptashva In the Matter of the Receivership of Saptashva Solar S.A.

Date Name Duration Activity S
2023-08-31 Brandon Smith 0.2 call from Dakk re status of generation and timing of pre-winter 80.00
maintenance
2023-09-06 Brandon Smith 0.3 email to tux landlord re uncashed g3 rent cheque; corresp w/ insurance 120.00
broker, receive 23/4 policy renewal, pay premium;
2023-09-07 Brandon Smith 0.4 160.00

forward scada agreement to Dakk to get comment on value and
accuracy of equip, rvw files for any docs from dtr on 3rd pty re scada

2023-09-07 Ira Smith 1.3 Rvw draft Toronto Hydro Asset Purchase Agreement, turn it into a form 650.00
acceptable for a Receiver's sale
2023-09-11 Brandon Smith 1.2 rcpt review of Aug generation data, enter into tracking sheet, calc 480.00

revenue, calc y2y and m2m, report findings to Dakk; calc tuxedo rent;
email Jake & Gulu re due diligence progress
2023-09-12 Brandon Smith 0.4 call w/ Dakk re generation revenue, applicant due diligence process and 160.00
scada buy back; email to Dom re scada and need to talk to applicant
counsel re stalking horse

2023-09-13 Brandon Smith 0.3 rvw email from Dom re scada, send to hydro 120.00
2023-09-18 Brandon Smith 0.2 receipt and reconciliation of proceeds from hydro 80.00
2023-09-20 Brandon Smith 0.5 receipt and reconciliation of 2nd tranche proceeds from hydro; check 200.00

calc of tuxedo rent vs lease vs generation; pmt of g4 rent and
transmittal; LM for Dom re speak to S Turk

2023-09-21 Brandon Smith 0.2 email to CRA f/u Rt0002 refunds 80.00

2023-09-26 Brandon Smith 0.6 video call w/ Ira, Dakk, Dom & Turk re applicant credit bid; call w/ CRA 240.00
re RT0002 assessments and refunds

2023-09-26 Brandon Smith 0.2 80.00

call rom r dupont @ CRA, reco | call team lead; I/m for team lead
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Ira Smith Trustee & Receiver Inc.
Detail Time Sheet
Period from: 2022-11-01 to 2023-11-30

Key name Full Estate Name
R-Saptashva In the Matter of the Receivership of Saptashva Solar S.A.

Date Name Duration Activity S

2023-09-26 Ira Smith 0.6 video call w/Brandon, Dakk, Dom & Turk re applicant credit bid; call w/ 300.00
CRA re RT0002 assessments and refunds

2023-09-28 Brandon Smith 0.7 rcpt of hydro revised draft scada agreement and sent to Dom & Charlie 280.00
for review and discuss; revise and recirc to hydro

2023-09-29 Brandon Smith 04 review revisions to scada, emails w/ Charlie and hydro re writeback 160.00

2023-10-16 Brandon Smith 0.8 download and post sept hydro generation data; rcpt and deposit partial 320.00
sept generation revenue; file and pay g3 hst

2023-10-16 Brandon Smith 0.1 I/m for team lead at cra re status of refund and assessments 40.00

2023-10-17 Brandon Smith 0.2 email corresp w/ hydro re scada - authority to sell and co former 80.00
address

2023-10-18 Brandon Smith 0.2 rcpt and record 2nd tranche sept revenue 80.00

2023-10-30 Brandon Smith 0.2 . . L L 80.00
email exchange w. Dom re status of applicant credit bid, capacity issues

2023-10-30 Brandon Smith 0.5 call w/ Dakk re o/s billing and credit bid issues; LM w/ cra 3rd time re 200.00
RT002; rcv, rvw and sign Hydro SCADA sale agmt

2023-11-01 Brandon Smith 0.2 call w./Dom re sales process and court timing viz Stephen's client 80.00
capacity issue

2023-11-01 Brandon Smith 1.0 calls w/ mark lohnes @ cra re rt0002, reprinting noa's and reconciling 400.00
filed RTO002 rtns; PREP t2 WAIVERS DATING TO 2008

2023-11-02 Brandon Smith 0.4 corresp w/Dakk, jake and his counsel at dickinson re data room and 160.00
scheduling a call

2023-11-06 Brandon Smith 0.6 240.00

call w/ Dom, Turk, Matt Mcleod re stalking horse; send docs to matt
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Ira Smith Trustee & Receiver Inc.
Detail Time Sheet
Period from: 2022-11-01 to 2023-11-30

Key name Full Estate Name
R-Saptashva In the Matter of the Receivership of Saptashva Solar S.A.

Date Name Duration Activity S
2023-11-07 Brandon Smith 0.6 rcv, rvw download generation statements for oct, post and analyze 240.00
generation data, corrersp[ w/ Dakk; rcpt of signed scada agmt from
hydro
2023-11-08 Brandon Smith 0.4 rcv rvw reprint rt0002 noa's and cra rt0001 demand; I/m for M Lohnes; 160.00
analysis of Rt0002 position
2023-11-13 Brandon Smith 1.5 600.00

perusal of draft credit bid apa from gulu; revise PV calcs with 2023
generation data; discussion w/ Dakk re estimated annual maintenance

2023-11-15 Brandon Smith 1.0 rvw dom's blackline to stalking-horse apa; discussion w/ Ira; revise 400.00
terms and conditions and teaser

2023-11-16 Brandon Smith 3.3 email exchange w/ counsel re rvw APA; email to Dakk re reporting letter 1,320.00
for data room and 2nd report; begin drafting 2nd report; call w/ CRA;
call w/ Dakk

2023-11-17 Brandon Smith 0.4 call w/ Dom, jeff & Ira re stalking horse apa 160.00

2023-11-20 Brandon Smith 0.2 review closing date from applicant draft apa and email Dom/Jonathan; 80.00
reconcile funds from hydro re oct generation

2023-11-21 Brandon Smith 2.0 continue writing draft of 2nd report 800.00

2023-11-22 Brandon Smith 1.1 440.00

call w/ Dakk re clarification on ops report; finalize 1st draft of 2nd report
; emails to counsel re defining purchaser and their security

2023-11-27 Brandon Smith 0.4 . . . 160.00
review Dakk report on work done at 9 sites and provide comment

2023-11-27 Ira Smith 1.2 Begin rvw and changes to Second Report to Court 600.00

2023-11-27 Ira Smith 1.3 Continue rvw and changes to Second Report to Court 650.00

2023-11-28 Brandon Smith 0.4 corresp w/ hydro re scada closing; rvw Dakk final cut of report 160.00



Key name Full Estate Name

Ira Smith Trustee & Receiver Inc.
Detail Time Sheet

Period from: 2022-11-01 to 2023-11-30

R-Saptashva In the Matter of the Receivership of Saptashva Solar S.A.

Date Name
2023-11-29 Brandon Smith

2023-11-30 Brandon Smith

Employee Name

Ira Smith

Ira Smith

Brandon Smith

Brandon Smith
Total:

Average Hourly Rate:

Duration
2.5

0.2
86.9
13.9

5.0
22.8
45.2

86.9

S 407.19

Activity
corresp w/ counsel re update draft stalking horse offer; transmit docs;
rvw IS changes to draft 2nd report; prepare analytical exhibits and
provide updates to draft
call w/ Dakk re $4000 cost award pmt endorsement; email Dom to be
on the lookout

Hourly Rate
450.00
500.00
375.00
400.00

319

S
1,000.00

80.00
35,385.00

Amount
6,255.00
2,500.00
8,550.00

18,080.00
35,385.00
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Court File No.: CV-21-00655706-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
1199403 ONTARIO INC., 1274442 ONTARIO INC., and GULU THADANI

Applicants

-and-

SAPTASHVA SOLAR S.A.
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, c. 8-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, c. C.43. AS AMENDED

AFFIDAVIT OF IRVING MARKS

I, IRVING MARKS of the city of Toronto, in the Province of Ontario MAKE OATH

AND SAY:

1. I am a partner of the law firm of Robins Appleby LLP (“Robins”), the lawyers for Ira
Smith Trustee & Receiver Inc. (the "Receiver"), as the Court-appointed receiver of Saptashva

Solar S.A. (the “Debtor”) and, as such, have knowledge of the matters contained in this Affidavit.

2. Pursuant to the Order of Justice Cavanagh dated January 24, 2022, the Receiver was

appointed as the Receiver of the Debtor (the "Receivership Order").

3. This affidavit is made in connection with the Receiver's motion for, inter alia, the approval
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.

of the fees and disbursements of Robins with respect to legal services rendered as independent
counsel to the Receiver in connection with these receivership proceedings from the time our firm
was retained in respect of this matter up from November 1, 2022 to November 30, 2023 (the
"Billing Period"). Attached as Exhibit ""A" is a record of the legal services rendered by Robins
to the Receiver and disbursements incurred during this period (the "Robins Invoices"). To the best
of my knowledge, the Robins Invoices provides a fair and accurate description of the activities

undertaken and the services rendered by Robins during this period.

4. Attached as Exhibit "B" is a summary of the names, year of call, hourly rates, time
expended by the lawyers and other professionals at Robins whose time is reflected in the dockets

recorded in Exhibit "A".

5. During the Billing Period, the total fees billed by Robins were $30,375.50 plus

disbursement of $3.60 and applicable taxes of $3,949.29 for an aggregate amount of $34,328.39.

6. I have reviewed the Robins Invoices and consider the time expended for legal fees charged
to be fair and reasonable for the services performed. To the best of my knowledge, the rates charges
by Robins are comparable to the rates charged for legal services of a similar nature and complexity

by other medium sized firms in the Toronto market.
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SWORN by videoconference by Irving
Marks at the City of Toronto, in the Province
of Ontario, before me on the 29" day of
January, 2024 in accordance with O. Reg.
431/20, Administering Oath or Declaration
Remotely.

DocuSigned by: DocuSigned by:

Dominique Mickand g Marks

CoCB24A4335540C

Commissioner for Taking Affidavits IRVING MARKS

(or as may be)

Dominique Michaud
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THIS IS EXHIBIT "A'" REFERRED TO IN
THE AFFIDAVIT OF IRVING MARKS
SWORN BEFORE ME THIS 29™ DAY OF
JANUARY, 2024.

DocuSigned by:

5205B6A DCEAA45]—

A Commissioner, Notary, Etc.

DOMINIQUE MICHAUD
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ROBINS APPLEBY INVOICE

BARRISTERS 4+ SOLICITORS

Ira Smith Trustee & Receiver Inc. DATE: November 30, 2022
Suite 6-167 Applewood Crescent CLIENT No.: 9264
Vaughan, ON L4K 4K7 FILE No.: 2000836

INVOICE No.: 176225
H.S.T. No.: 12139 1205 RT0001

Attention: Ira Smith

RE: Receivership - Saptashva Solar S.A.

FOR ALL PROFESSIONAL SERVICES RENDERED in connection with the
above-noted matter, including the following:

01-Nov-22 Review and revise Receiver's Report;

02-Nov-22 Telephone conference between Allan Morrison office and Dominique Michaud
regarding November 25th motion; email to service list regarding scheduling of
December motion date; email correspondence regarding Interna sale of
contracts;

03-Nov-22 Review and revise draft report; email to client regarding timing of motion and
comments on draft report; telephone conference with client regarding
comments on draft report; draft motion materials;

07-Nov-22 Draft motion materials; telephone conferences and emails regarding motion for
directions;

08-Nov-22 Draft motion materials;

09-Nov-22 Revise Notice of Motion; email to Ira Smith regarding motion materials; emalil

to Morrison law office from Dominique Michaud regarding hearing date;

10-Nov-22 Draft motion materials; telephone conference between Brandon Smith and
Dominique Michaud regarding completion of report; draft order; telephone
conference between Stephen Turk and Dominique Michaud regarding
settlement of litigation;

11-Nov-22 Telephone conference between Allan Morrison and Dominique Michaud;

14-Nov-22 Review term sheet; telephone conference with Ira Smith; email to Allan
Morrison from Dominique Michaud;

Robins Appleby LLP | 2600-120 Adelaide St. W., Toronto, ON M5H 1T1 | T. 416.868.1080 | F. 416.868.0306
www.robapp.com



16-Nov-22

21-Nov-22

22-Nov-22

24-Nov-22

30-Nov-22

DocuSign Envelope ID: D6DCB2E3-B0F8-494B-82DD-3EEFOC3FD6C8

ROBINS APPLEBY -2.-
BARRISTERS + SOLICITORS

Email regarding meeting with potential purchaser; telephone conference
between Allan Morrison and Dominigque Michaud regarding potential sale;

Email to Allan Morrison from Dominique Michaud; email to Brandon Smith
regarding purchaser contact information; various telephone conferences
between Brandon Smith, Allan Morrison and Dominique Michaud regarding
potential sale; email to court from Dominique Michaud regarding adjournment;

Engage file regarding adjournment of motion;

Telephone conference with Ira Smith regarding adjournment motion;

Call with Allan Morrison; prepare for approval motion;

OUR FEE

DISBURSEMENTS

* Indicates not subject to H.S.T.
Digital Signature

Photocopies

Total Disbursements

H.S.T. (13%)

on $9,450.00 Fees

on $3.60 Disbursements
Total H.S.T.

TOTAL FEES, DISBURSEMENTS and H.S.T.

Ref. No. 174004
Ref. No. 174486
Ref. No. 175211
Ref. No. 175454
Ref. No. 175747

Outstanding account dated: 29-Apr-22
Outstanding account dated: 30-Jun-22
Outstanding account dated: 31-Aug-22
Outstanding account dated: 30-Sep-22
Outstanding account dated: 31-Oct-22

TOTAL OUTSTANDING

ROBINS APPLEBY LLP
Per:

Dominique Michaud

E. & O.E.
/WL

327

$9,450.00

3.40
0.20
$3.60

1,228.50

0.47
$1,228.97

$10,682.57

2,837.66
4,956.18
2,491.65
11,275.40
3,132.36

$35.375.82
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ROBINS APPLEBY -3-

BARRISTERS 4 SOLICITORS

Online bill payment is now available through most major banks. Please use the "Client No." located on this invoice as your online bill payment
Account No., save "Robins Appleby LLP" as a "Payee" and proceed to "Pay Bills". If you require assistance, please call our office at 416-868-1080 and a
member of the Robins Appleby accounting team would be pleased to help.

Account Due When Rendered. In accordance with section 33 of the Solicitors Act, interest will be charged at the rate of 3.00% per annum on
unpaid fees, charges or disbursements calculated from a date that is one month after this statement is delivered.

robapp\8300083.1
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ROBINS APPLEBY INVOICE

BARRISTERS 4+ SOLICITORS

Ira Smith Trustee & Receiver Inc. DATE: December 31, 2022
Suite 6-167 Applewood Crescent CLIENT No.: 9264
Vaughan, ON L4K 4K7 FILE No.: 2000836

INVOICE No.: 176775
H.S.T. No.: 12139 1205 RT0001

Attention: Ira Smith

RE: Receivership - Saptashva Solar S.A.

FOR ALL PROFESSIONAL SERVICES RENDERED in connection with the
above-noted matter, including the following:

01-Dec-22 Telephone conference between Allan Morrison and Dominique Michaud; revise
draft Order; prepare for hearing; telephone conference between Stephen Turk
and Dominique Michaud;

02-Dec-22 Prepare for and attend sale process approval motion;

05-Dec-22 Email to Stephen Turk from Dominique Michaud regarding stakeholder
feedback; telephone conference with Ira Smith regarding Hexa offer; various
emails between Allan Morrison and Dominique Michaud regarding R&D and
offer from Hexa;

06-Dec-22 Telephone conference between Stephen Turk, Ira Smith and Dominique
Michaud regarding sales process; review Gunde Motion Record and affidavit;
review supplemental report; prepare Supplementary Motion Record;
07-Dec-22 Prepare for comeback motion; attend comeback motion; various telephone
conferences between Ira Smith, Stephen Turk and Dominique Michaud; email
correspondence regarding stalking horse bid;

08-Dec-22 Review and revise stalking horse Agreement or Purchase and Sale; telephone
conference with Ira Smith and Charlie Kim regarding revisions;

09-Dec-22 Revise draft Asset Purchase Agreement;
Telephone call and email to Stephen Turk from Dominique Michaud regarding
primary duty to recover for creditors; review Stephen Turk's Aide Memaoire;

11-Dec-22 Review draft report and prepare for hearing;

Robins Appleby LLP | 2600-120 Adelaide St. W., Toronto, ON M5H 1T1 | T. 416.868.1080 | F. 416.868.0306
www.robapp.com
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ROBINS APPLEBY 2.
BARRISTERS + SOLICITORS
12-Dec-22 Prepare and attend motion regarding operations plan; review Endorsement of
Justice Conway; draft Dismissal Order;
14-Dec-22 Email correspondence regarding implementation of operations plan;
OUR FEE $8,658.00
H.S.T. (13%)
on $8,658.00 Fees 1,125.54
on $0.00 Disbursements 0.00
Total H.S.T. $1,125.54
TOTAL FEES, DISBURSEMENTS and H.S.T. $9,783.54
Outstanding account dated: 30-Nov-22 | Ref. No. 176225 10,682.57
TOTAL OUTSTANDING $20,466.11
ROBINS APPLEBY LLP
Per:
Dominique Michaud
E. & O.E.
WL

Online bill payment is now available through most major banks. Please use the "Client No." located on this invoice as your online bill payment
Account No., save "Robins Appleby LLP" as a "Payee" and proceed to "Pay Bills". If you require assistance, please call our office at 416-868-1080 and a
member of the Robins Appleby accounting team would be pleased to help.

Account Due When Rendered. In accordance with section 33 of the Solicitors Act, interest will be charged at the rate of 3.00% per annum on
unpaid fees, charges or disbursements calculated from a date that is one month after this statement is delivered.

robapp\8348358.1
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ROBINS APPLEBY

BARRISTERS 4+ SOLICITORS

Ira Smith Trustee & Receiver Inc.
Suite 6-167 Applewood Crescent
Vaughan, ON L4K 4K7

Attention: Ira Smith

INVOICE

DATE: July 31, 2023

CLIENT No.: 9264

FILE No.: 2000836

INVOICE No.: 179258

H.S.T. No.: 12139 1205 RT0001

04-May-23

17-May-23

26-May-23

15-Jun-23

27-Jun-23

RE: Receivership - Saptashva Solar S.A.

FOR ALL PROFESSIONAL SERVICES RENDERED in connection with the

above-noted matter, including the following:

Telephone conference with Ira Smith regarding status of receivership;

Email correspondence regarding status of project;

Engage file regarding potential stalking horse bid,;

Email correspondence regarding stalking horse bid;

Email correspodnece regarding stalking horse bid,;

OUR FEE

H.S.T. (13%)
on $840.00 Fees

on $0.00 Disbursements
Total H.S.T.

TOTAL FEES, DISBURSEMENTS and H.S.T.

ROBINS APPLEBY LLP
Per:

Dominique Michaud

E. & O.E.
/WL

$840.00

109.20

0.00
$109.20

$949.20

Robins Appleby LLP | 2600-120 Adelaide St. W., Toronto, ON M5H 1T1 | T. 416.868.1080 | F. 416.868.0306
www.robapp.com
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ROBINS APPLEBY -2.-

BARRISTERS 4 SOLICITORS

Online bill payment is now available through most major banks. Please use the "Client No." located on this invoice as your online bill payment
Account No., save "Robins Appleby LLP" as a "Payee" and proceed to "Pay Bills". If you require assistance, please call our office at 416-868-1080 and a
member of the Robins Appleby accounting team would be pleased to help.

Account Due When Rendered. In accordance with section 33 of the Solicitors Act, interest will be charged at the rate of 3.00% per annum on
unpaid fees, charges or disbursements calculated from a date that is one month after this statement is delivered.

robapp\8786009.1



DocuSign Envelope ID: D6DCB2E3-B0F8-494B-82DD-3EEFOC3FD6C8
335



I
DocuSign Envelope ID: D6DCB2E3-B0OF8-494B-82DD-3EEFOC3FD6C8

ROBINS APPLEBY INVOICE

BARRISTERS 4+ SOLICITORS

Ira Smith Trustee & Receiver Inc. DATE: September 29, 2023
Suite 6-167 Applewood Crescent CLIENT No.: 9264
Vaughan, ON L4K 4K7 FILE No.: 2000836

INVOICE No.: 179883
H.S.T. No.: 12139 1205 RT0001

Attention: Ira Smith

RE: Receivership - Saptashva Solar S.A.

FOR ALL PROFESSIONAL SERVICES RENDERED in connection with the
above-noted matter, including the following:

17-Aug-23 Review BIA report and email correspondence from client regarding credit bid;
11-Sep-23 Email correspondence regarding sales process;
12-Sep-23 Review and revise Asset Purchase Agreement; email to Brandon Smith

regarding Asset Purchase Agreement;

Revise draft asset purchase agreement;

13-Sep-23 Review and revise Agreement of Purchase and Sale; email report to Brandon
Smith regarding revisions to Agreement of Purchase and Sale; email to

Stephen Turk from Dominique Michaud regarding potential stalking horse bid;

14-Sep-23 Email correspondence regarding sale to Hydro;
20-Sep-23 Email to Stephen Turk from Dominique Michaud regarding stalking horse bid,;
26-Sep-23 Conference call regarding stalking horse bid; email to Stephen Turk from

Dominique Michaud regarding form of stalking horse bid;

28-Sep-23 Review revised draft Asset Purchase Agreement; emails among Brandon
Smith, Charlie Kim and Dominique Michaud;

Review Dblackline changes to Asset Purchase Agreement; emall
correspondence regarding closing process;

29-Sep-23 Emails between Brandon Smith and Charlie Kim; review revised draft Asset
Purchase Agreement;

Robins Appleby LLP | 2600-120 Adelaide St. W., Toronto, ON M5H 1T1 | T. 416.868.1080 | F. 416.868.0306
www.robapp.com
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ROBINS APPLEBY -2-
BARRISTERS + SOLICITORS
Engage file regarding revisions to Asset Purchase Agreement; email
correspondence with Brandon Smith regarding Asset Purchase Agreement
revisions;
OUR FEE $3,512.50
H.S.T. (13%)
on $3,512.50 Fees 456.63
on $0.00 Disbursements 0.00
Total H.S.T. $456.63
TOTAL FEES, DISBURSEMENTS and H.S.T. $3,969.13

ROBINS APPLEBY LLP
Per:

Dominique Michaud

E. & O.E.
/WL

Online bill payment is now available through most major banks. Please use the "Client No." located on this invoice as your online bill payment
Account No., save "Robins Appleby LLP" as a "Payee" and proceed to "Pay Bills". If you require assistance, please call our office at 416-868-1080 and a
member of the Robins Appleby accounting team would be pleased to help.

Account Due When Rendered. In accordance with section 33 of the Solicitors Act, interest will be charged at the rate of 3.00% per annum on
unpaid fees, charges or disbursements calculated from a date that is one month after this statement is delivered.

robapp\8903297.1
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Ira Smith Trustee & Receiver Inc.
Suite 6-167 Applewood Crescent
Vaughan, ON L4K 4K7

ROBINS APPLEBY INVOICE

BARRISTERS 4+ SOLICITORS

DATE: October 31, 2023
CLIENT No.: 9264
FILE No.: 2000836

INVOICE No.: 180265
H.S.T. No.: 12139 1205 RT0001

Attention: Ira Smith

10-Oct-23

18-Oct-23

20-Oct-23

30-Oct-23

RE: Receivership - Saptashva Solar S.A.

FOR ALL PROFESSIONAL SERVICES RENDERED in connection with the
above-noted matter, including the following:

Review email from Brandon Smith;

Email correspondence regarding sales process and stalking horse bid,;
Telephone call to Stephen Turk from Dominique Michaud regarding stalking
horse bid;

Email to Stephen Turk from Dominique Michaud regarding stalking horse bid;

email to Brandon Smith regarding report to court on operation plan;

OUR FEE

H.S.T. (13%)
on $837.50 Fees

on $0.00 Disbursements
Total H.S.T.

TOTAL FEES, DISBURSEMENTS and H.S.T.

ROBINS APPLEBY LLP
Per:

Dominique Michaud

E.&O.E.
/WL

Robins Appleby LLP | 2600-120 Adelaide St. W., Toronto, ON M5H 1T1 ] T. 416.868.1080 | F. 416.868.0306
www.robapp.com

$837.50

108.88

0.00
$108.88

$946.38
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ROBINS APPLEBY 2.

BARRISTERS + SOLICITORS

Online bill payment is now available through most major banks. Please use the "Client No." located on this invoice as your online bill payment
Account No., save "Robins Appleby LLP" as a "Payee" and proceed to "Pay Bills". If you require assistance, please call our office at 416-868-1080 and a
member of the Robins Appleby accounting team would be pleased to help.

Account Due When Rendered. In accordance with section 33 of the Solicitors Act, interest will be charged at the rate of 3.00% per annum on
unpaid fees, charges or disbursements calculated from a date that is one month after this statement is delivered.

robapp\8966615.1
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ROBINS APPLEBY INVOICE

BARRISTERS 4+ SOLICITORS

Ira Smith Trustee & Receiver Inc. DATE: November 30, 2023
Suite 6-167 Applewood Crescent CLIENT No.: 9264
Vaughan, ON L4K 4K7 FILE No.: 2000836

INVOICE No.: 180554
H.S.T. No.: 12139 1205 RT0001

Attention: Ira Smith

RE: Receivership - Saptashva Solar S.A.

FOR ALL PROFESSIONAL SERVICES RENDERED in connection with the
above-noted matter, including the following:

01-Nov-23 Conference call regarding sale process;

03-Nov-23 Email correspondence regarding stalking horse bid;

06-Nov-23 Telephone conference regarding credit bid stalking horse;

14-Nov-23 Review revised Asset Purchase Agreement; email report to Brandon Smith;

email to Charlie Kim from Dominique Michaud regarding revisions to Asset
Purchase Agreement and security opinion;

Review draft purchase agreement;

15-Nov-23 Email between Jonathan Zepp, Charlie Kim and Dominique Michaud;

16-Nov-23 Engage file regarding credit bid stalking horse;

17-Nov-23 Telephone conference regarding stalking horse bid revisions;

Meeting among Ira Smith, Dominique Michaud, Brandon Smith and Jonathan

Zepp; review agreement;

20-Nov-23 Telephone conference between the purchaser and Dominique Michaud
regarding form of credit bid; meeting between Jonathan Zepp and Dominique
Michaud regarding revisions to Asset Purchase Agreement;

Robins Appleby LLP | 2600-120 Adelaide St. W., Toronto, ON M5H 1T1 | T. 416.868.1080 | F. 416.868.0306
www.robapp.com
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Prepare for meeting; meeting among Matthew McLeod, Dominique Michaud
and Jonathan Zepp; conference between Dominique Michaud and Jonathan
Zepp; email to and from Brandon Smith;

22-Nov-23 Email to Brandon Smith;

29-Nov-23 Engage file regarding completion of Asset Purchase Agreement and draft
Approval and Vesting Order; review PPSA search; email correspondence
regarding increase in purchase price;

Conduct PPSA search;

Revise Asset Purchase Agreement; email to and Matthew McLeod from
Jonathan Zepp; email to Dominique Michaud from Jonathan Zepp;

OUR FEE $7,077.50

H.S.T. (13%)
on $7,077.50 Fees 920.08

on $0.00 Disbursements 0.00
Total H.S.T. $920.08

TOTAL FEES, DISBURSEMENTS and H.S.T. $7,997.58

ROBINS APPLEBY LLP

Dominique Michaud

E. & O.E.
/WL

Online bill payment is now available through most major banks. Please use the "Client No." located on this invoice as your online bill payment
Account No., save "Robins Appleby LLP" as a "Payee" and proceed to "Pay Bills". If you require assistance, please call our office at 416-868-1080 and a
member of the Robins Appleby accounting team would be pleased to help.

Account Due When Rendered. In accordance with section 33 of the Solicitors Act, interest will be charged at the rate of 3.00% per annum on
unpaid fees, charges or disbursements calculated from a date that is one month after this statement is delivered.

robapp\9027893.1
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THIS IS EXHIBIT "B" REFERRED TO IN
THE AFFIDAVIT OF IRVING MARKS
SWORN BEFORE ME THIS 29™ DAY

OF JANUARY, 2024.

DocuSigned by:

Dominigue Mickaud

£20ERAADCEAAL

A Commissioner, NotarS/, Etc.

DOMINIQUE MICHAUD
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Fees and Disbursement Summary of Robins Appleby LLP from November 1, 2022 to November 30,

2023

NAME YEAR OF | HOURLY RATE TOTAL TOTAL FEES BILLS

CALL HOURS
Jonathan Zepp 1999 $890.00 (2023) 3.5 $3,115.00
Dominique Michaud 2009 $630.00 (2022) 27.6 $17,388.00
$700.00 (2023) 10.4 $7,280.00
Charlie Kim 2010 $600.00 (2022) 1.2 $720.00
$675.00 (2023) 2.7 $1,822.50
Kystra Ryan Law Clerk $250.00 (2023) 0.2 $50.00
SUBTOTAL FEES: $30,375.50
H.S.T. @13% $3,948.82
TOTAL FEES: $34,324.32
Disbursements $3.60
H.S.T. @13% on Taxable Disbursements $0.47
TOTAL DISBURSEMENTS: $4.07
TOTAL FEES, DISBURSEMENTS & H.ST. $34.328.39

robapp\9115613.1
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1199403 ONTARIO INC. ET - and- SAPTASHVA SOLAR S.A.
AL.

Applicants Respondent Court File No.: CV-21-00655706-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF Section 101 of the
Courts of Justice Act and Section 243 of the Bankruptcy
and Insolvency Act

PROCEEDING COMMENCED AT TORONTO

AFFIDAVIT OF IRVING MARKS

ROBINS APPLEBY LLP
Barristers + Solicitors

2600 - 120 Adelaide Street West
Toronto, ON M5H 1T1

Dominique Michaud LSO No.: 56871V
Email: dmichaud@robapp.com
Tel: (416) 360-3795

Lawyers for the Receiver, Ira Smith, Trustee & Receiver
Inc.

robapp\9115865.1
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LICENSED INSOLVENCY TRUSTEE

Phone: 905.738.4167
TRUSTEE & RECEIVER INC. Fax: 005.738.0848
STARTING OVER, STARTING NOW irasmithinc.com

IN THE MATTER OF THE RECEIVERSHIP OF THE PROPERTY OF
SAPTASHVA SOLAR S.A.

INTERIM REPORT NUMBER 2 OF THE RECEIVER
under subsection 246(2) of the Bankruptcy and Insolvency Act

The Receiver hereby delivers its interim report number 2:

1.

b)

d)

By Order of the Ontario Superior Court of Justice (Commercial List) dated
January 24, 2022, the undersigned Ira Smith Trustee & Receiver Inc. (“ISI”)
became the Receiver of the property of Saptashva Solar S.A. (the “Company™),
insolvent company that is described in Appendix “A” annexed hereto.

The undersigned became the Receiver by virtue of an Order of the Ontario
Superior Court of Justice (Commercial List) dated January 24, 2022.

The undersigned took possession or control of the property by:

1. Notifying the landlords where the physical assets were located of its
appointment;

2. Taking possession of surplus physical assets and available books and
records provided by the principal of the Company; and

3. Letter dated January 26, 2022, notifying the Toronto Hydro-Electric
Systems Ltd. (““Toronto Hydro”) of its appointment and that all electricity
generation revenue under the feed-in tariff (“FIT”) contracts be paid to it.

Since taking possession, the undersigned has:

Readers of this report are directed to the Receiver’s webpage dedicated to this
receivership administration to view its detailed reporting to the Court
regarding its actions and activities up to and including December 11, 2022.
Reports to the Court and the Court’s Orders and Endorsements are available
at: https://www.irasmithinc.com/case_studies/saptashva/index.html;

implemented the Operations Plan (as defined in its reporting to the Court) as
approved by the Court on December 12, 2022;

ordered and took delivery of new inverters in accordance with the approved
Operations Plan;

carried out maintenance tasks related to obligations under the lease for a
second premises with respect to removal, storage and reinstallation of solar
panels to permit the landlord to repair its roof;


https://www.irasmithinc.com/case_studies/saptashva/index.html

f)
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filing HST returns for its operations as Receiver and working with Canada
Revenue Agency regarding assessment and review of the returns;

management and accounting of receipts and disbursements relating to the
asset operations.

5. The actions still to be taken by the Receiver are as follows:

a)
b)

c)

d)
e)

f)
9)
h)
i)

continue to carry out the Court approved Operations Plan;

meet with stakeholders to discuss its continued plan regarding maximizing
realization from the assets;

report to the Court regarding all actions and activities and seek approval for a
marketing and sales process (the “Sales Process”);

implement the Sales Process including seeking offers to purchase;

report to the Court and the various stakeholders from time to time as required
including seeking approval for an eventual sale of the property;

continue with future tasks related to paragraphs 4(e and f) (above);

engage in claims-bar process to be approved by the Court;

distribute the proceeds of the realization of the asset; and

apply to the Court for our discharge

6. We attach the Receiver’s interim statement of receipts and disbursements as at
December 31, 2022.

DATED at Concord, Ontario, this 21 day of February, 2023

Yours truly,

IRA SMITH TRUSTEE & RECEIVER INC.,
Solely in its capacity as Receiver of the assets, undertakings
and properties of Saptashva Solar S.A.

L
Ira Smith
President

s

e
s
i Y
-
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Estate No:  31-459323

350

Receiver’s Interim Statement of Receipts and Disbursements

IN THE MATTER OF THE RECEIVERSHIP OF

SAPTASHVA SOLAR S.A.
FOR THE PERIOD FROM JANUARY 24, 2022 TO DECEMBER 31, 2022
RECEIPTS
Cash in bank 1,041.45
Net receipts from Hydro Generation (excl. HST) 94,714.74
Borrowings - Receiver Certificates 1,2 & 3 225,000.00
Net HST Collected 12,376.78
TOTAL RECEIPTS: $ 333,132.97
DISBURSEMENTS
Filing Fee 72.97
Insurance 5,675.00
Bank Charges 182.57
Hydro Charges (incl. accumulated arrears) 524.22
Maintenance, Repairs, Consultant & Supervisory 97,022.89
HST Paid 24,544 .67
Fees Paid to Receiver 72,683.77
Fees Paid to Receiver's Legal Counsel 40,287.85
Rent 7,583.31
TOTAL DISBURSEMENTS $ 248,577.25
BALANCE ON HAND AS AT DECEMBER 31, 2022* $ 84,555.72

* $50,000 is held in an interest bearing GIC
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TRUSTEE & RECEIVER INC Eax: 905 738 O848
STARTING OVER, STARTING NOW irasmithinc.com

IN THE MATTER OF THE RECEIVERSHIP OF THE PROPERTY OF
SAPTASHVA SOLAR S.A.

INTERIM REPORT NUMBER 3 OF THE RECEIVER
under subsection 246(2) of the Bankruptcy and Insolvency Act

The Receiver hereby delivers its interim report number 3:

1.

!Q

a)

b)

¢)

d)

By Order of the Ontario Superior Court of Justice (Commercial List) dated
January 24, 2022, the undersigned Ira Smith Trustee & Receiver Inc. (“ISI”)
became the Receiver of the property of Saptashva Solar S.A. (the “Company™),
insolvent company that is described in Appendix “A” annexed hereto.

The undersigned became the Receiver by virtue of an Order of the Ontario
Superior Court of Justice (Commercial List) dated January 24, 2022.

The undersigned took possession or control of the property by:

1. Notifying the landlords where the physical assets were located of its
appointment;

2. Taking possession of surplus physical assets and available books and
records provided by the principal of the Company; and

3. Letter dated January 26, 2022, notifying the Toronto Hydro-Electric
Systems Ltd. (“Toronto Hydro”) of its appointment and that all electricity
generation revenue under the feed-in tariff (“FIT”) contracts be paid to it.

Since taking possession, the undersigned has:

Readers of this report are directed to the Receiver’s webpage dedicated to this
receivership administration to view its detailed reporting to the Court
regarding its actions and activities up to and including December 11, 2022.
Reports to the Court and the Court’s Orders and Endorsements are available
at: https://www.irasmithinc.com/case studies/saptashva/index.html;

implemented the Operations Plan (as defined in its reporting to the Court) as
approved by the Court on December 12, 2022;

installed and activated all new inverters at the 42 Tuxedo Court site in
accordance with the approved Operations Plan;

carried out maintenance tasks related to obligations under the lease for several
premises with respect to removal, storage and reinstallation of solar panels to
permit the landlord to repair its roofs:



g

h)

1)

k)
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carried out as need repairs to solar generation sites with respect to discovered
ground faults;

completed all warranty replacement of inverter components;

met with a representative of Toronto Hydro to inspect equipment qualifying
under their SCADA buyback program, currently awaiting receipt of a written
offer from them to purchase the qualifying equipment;

approached by a party interested in potentially purchasing all assets as a
stalking horse bidder, entering to confidentiality agreement and party is
presently performing due diligence by reviewing data room documents (same
information made available to the Sculler potential purchaser, but updated to
reflect present date information);

filed HST returns for its operations as Receiver and completed working with
Canada Revenue Agency (“CRA”) regarding assessment and review of the
returns. At present awaiting receipt of a net refund of approximately $20,250
for the Receiver’s filings for Q1 2022 through Q1 2023 (inclusive) to be
released as CRA has advised they have assessed the returns for the periods as
filed:

Remitted HST for Q2 2023 to CRA;

management and accounting of receipts and disbursements relating to the
asset operations.

5. The actions still to be taken by the Receiver are as follows:

a)
b)

¢)
d)

e)
f)

g)
h)

i)
i)

continue to carry out the Court approved Operations Plan;

continue dialogue with the potential purchaser to determine if they wish to
make an offer to stand as a stalking horse purchaser;

meet with stakeholders to discuss its continued plan regarding maximizing
realization from the assets;

report to the Court regarding all actions and activities and seek approval for a
marketing and sales process (the “Sales Process™);

implement the Sales Process including seeking offers to purchase;

report to the Court and the various stakeholders from time to time as required
including seeking approval for an eventual sale of the property;

continue with future tasks related to paragraphs 4(k) (above):

engage in claims-bar process to be approved by the Court;

distribute the proceeds of the realization of the asset; and

apply to the Court for our discharge

R

IRA SMIT1I

STARTING VLR, STARTIMNG NOW
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6. We attach the Receiver’s interim statement of receipts and disbursements as at July 31,
2023,

DATED at Concord, Ontario, this 16th day of August, 2023
Yours truly,
IRA SMITH TRUSTEE & RECEIVER INC.,

Solely in its capacity as Receiver of the assets, undertakings
and propertics of Saptpéiiva Solar S.A.

Per:
(

Ira Smith
President

IRA SMI
TRUSTEE & RECEIV
STARTHYEG LR, STARTIMG



Court No:  CV-21-00655706-00CL
Estate No:  31-459323

354

Receiver’s Interim Statement of Receipts and Disbursements

IN THE MATTER OF THE RECEIVERSHIP OF

SAPTASHVA SOLAR S.A.
FOR THE PERIOD FROM JANUARY 24, 2022 TO JULY 31, 2023
RECEIPTS B
Cash in bank 1,041.45
Net receipts from Hydro Generation (excl. HST) 161,426.86
Borrowings - Receiver Certificates 1,2 & 3 225,000.00
Interest 325.60
Net HST Collected 21,012.63
TOTAL RECEIPTS: | $ 408,806.54
DISBURSEMENTS
Filing Fee 72.97
Insurance 5,675.00
Bank Charges 258.57
Hydro Charges (incl. accumulated arrears) 723.92
Maintenance, Repairs, Consultant & Supervisory* 143,389.29
HST Paid 36,717.14
HST Remitted 1,199.91
Fees Paid to Receiver 92,175.37
Fees Paid to Receiver's Legal Counsel 58,399.45
Rent 11,083.31
TOTAL DISBURSEMENTS $ 349,694.93
BALANCE ON HAND AS AT JULY 31, 2023 $ 59,111.61

*Includes labour and material to replace all inverters at 42 Tuxedo
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Court File No.: CV-21-00655706-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) THURSDAY, THE 15t
JUSTICE ) DAY OF FEBRUARY, 2024

BETWEEN:
1199403 ONTARIO INC., 1274442 ONTARIO INC. and GULU THADANI
Applicants
-and-

SAPTASHVA SOLAR S.A.
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, c. 8-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, c. C.43. AS AMENDED

ORDER

THIS MOTION made by the Ira Smith Trustee & Receiver Inc. ("ISI"), in its capacity as
the Court-appointed receiver (the "Receiver") of Saptashva Solar S.A. (the “Debtor”) for the relief
set out in the Notice of Motion dated January 31, 2024, including, inter alia, the approval of the
bidding procedures substantially in the form attached as Schedule “A” (the “Bidding
Procedures”) and approving the Stalking Horse APA (defined below) was heard this day by

videoconference.
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ON READING the Motion Record of the Receiver and the Second Report of the Receiver
dated January 31, 2024 (the “Second Report”), the Affidavit of Irving Marks sworn January 29,
2024 (the “Robins Fee Affidavit”), the Affidavit of Brandon Smith sworn January 29, 2024 (the
“ISI Fee Affidavit”) and on hearing the submissions of counsel for the Receiver and any such
other counsel or individual as were present, no one appearing for any other person on the service
list, although properly served as evidenced by the Affidavit of Wendy Lee sworn February 1,

2024, filed.

SERVICE

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

dispenses with further service hereof.

BIDDING PROCEDURES

2. THIS COURT ORDERS that the Bidding Procedures are hereby approved.

3. THIS COURT ORDERS that the Receiver and its advisors are hereby authorized and
directed to carry out the Bidding Procedures and take such steps and execute such documentation

as may be necessary or incidental to the Bidding Procedures.

4, THIS COURT ORDERS that the Receiver and its affiliates, partners, directors,
employees, advisors, agents and controlling persons shall have no liability with respect to any and
all losses, claims, damages, or liability of any nature or kind to any person in connection with or
as a result of the Bidding Procedures, except to the extent that such losses, claims, damages or
liabilities resulting from the gross negligence or willful misconduct of the Receiver in performing

its obligations under the Bidding Procedures.
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5. THIS COURT ORDERS that, in carrying out the Bidding Procedures, the Receiver shall
have all benefits and protections granted to it under the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3, as amended, the Order (Appointing Receiver) dated January 24, 2022 and any Order

of this Court in the within proceeding.

STALKING HORSE APA

6. THIS COURT ORDERS that the Receiver is hereby authorized and empowered to enter
into the asset purchase agreement dated January 31, 2024 (the “Stalking Horse APA”), among
the Receiver as Vendor and 1034523 Ontario Limited (“103¢0”) as purchaser, in the form attached
as Appendix “D” to the Second Report with such minor amendments as may be acceptable to each
of the parties thereto; provided that nothing herein approves the sale and vesting of the assets
contemplated in the Stalking Horse APA (the “Assets™) and the approval and sale and vesting of
such assets shall be considered by this Court on a subsequent motion made to this Court following
the completion of the sale process pursuant to the terms of the Bidding Procedures if 103co is the

successful bidder.

7. THIS COURT ORDERS that the break fee of $12,500 as set out in the Stalking Horse
APA (the “Break Fee”) is hereby approved and the Receiver is hereby authorized and directed to
pay the Break Fee to 103co (or as it may direct) in the manner and circumstances described in the
Bidding Procedures out of the proceeds from the completion of the sale of the Assets with any

party other than 103co.

APPROVAL OF ACTIVITIES

8. THIS COURT ORDERS that the activities of the Receiver as described in the Second

Report are hereby approved.
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0. THIS COURT ORDERS that the accounting of the Receipts and Disbursements of the
Receiver from January 24, 2022 to November 30, 2023 as described in the Second Report are

hereby approved.

APPROVAL OF RECEIVER' FEES AND EXPENSES

10. THIS COURT ORDERS that the fees and disbursements of the Receiver and its legal
counsel as described in the Second Report, the ISI Fee Affidavit and the Robins Fee Affidavit are

hereby approved.

GENERAL

11. THIS COURT ORDERS that the Report and the activities of the Receiver referred to
therein be and are hereby approved; provided, however, that only the Receiver, in its personal
capacity and only with respect to its own liability, shall be entitled to rely upon or utilize in any

way such approval.

12. THIS COURT ORDERS that this Order shall have full force and-effect in all provinces

and territories in Canada.

13. 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 or under the Bidding

Procedures.

14. 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
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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.

15. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

for the recognition of this Order and for assistance in carrying out the terms of this Order.
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SCHEDULE “A” — BIDDING PROCEDURES

STALKING HORSE BID

BID PROCEDURES., BREAK FEE AND TERMS AND CONDITIONS OF SALE

Set forth below are the Terms and Conditions of Sale (the “Terms and Conditions of Sale”) to
be employed with respect to the sale of the assets, undertakings and properties and (the
“Purchased Assets”) of Saptashva Solar, S. A. (the “Company”) as more particularly defined in
the Stalking Horse Asset Purchase Agreement (the "Agreement") submitted by 1034523 Ontario

Limited (the “Stalking Horse Bidder”). It is expressly acknowledged

and agreed that

notwithstanding any other provision herein, the stalking horse sales process shall occur in
accordance with this essential timetable and in the event of any conflict between the provisions of
this timetable and any other provision of this Agreement, the provisions of this timetable set out
in the immediately following chart shall govern to the extent necessary (and only to the extent

necessary) to resolve the conflict:

Advertisement in National Post

February 20, 2024 (subject to motion date)

Summary information document (“Teaser”)
distributed to interested parties

Commencing February 20, 2024

Confidentiality Agreement (“CA”) distributed
to interested parties

Commencing February 20, 2024

Confidential ~ Information = Memorandum
circulated to interested parties after receipt of
signed CA

Commencing February 20, 2024

Data room access provided to interested parties
after receipt of signed CA

Commencing February 20, 2024

Deadline for submission of bids

April 5, 2024 (3:00 PM Toronto time) provided that
in the event that there are no Qualified Bidders, the
Receiver and the Stalking Horse Bidder shall, upon
granting court approval, proceed to close the

transaction called for under the Agreement on or
before May 31, 2024.

Bidders notified of Qualified Bidder status

No later than April 12, 2024

Indication by Qualified Bidders of intention to
participate in Auction (if necessary)

April 15, 2024 (5:00 PM Toronto time)

Auction (if necessary)

April 18, 2024 (10:00 AM Toronto time)

Court motion to approve Successful Bid

May 3, 2024 (subject to court availability)

Transaction close

On or before 10 days following granting of Approval
and Vesting Order or May 31, 2024
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Marketing Process and Identifying Potential Bidders

I.

Upon Court approval of the Agreement and the sales process described within these Terms
and Conditions of Sale (the “Sales Process”), Ira Smith Trustee & Receiver Inc., solely in
its capacity as Court-appointed Receiver of the assets, undertakings and properties of the
Company (the “Receiver”), will immediately commence the following marketing process:

a) a list of potential buyers has been identified by the Receiver and will be
advised of the current opportunity to acquire the Purchased Assets;

b) an advertisement will be placed in the national edition of the National Post on
February 20, 2024, or as soon thereafter as practical; and

c) anotice will be placed on the website of the Receiver.

Due Diligence

2.

A confidential information memorandum (“CIM”) has been prepared and will be provided
to all interested parties that sign the Receiver’s form of confidentiality agreement and who
the Receiver determines is likely, based on the non-binding Letter of Intent and financial
information submitted by the bidder, the availability of financing and other considerations
deemed relevant by the Receiver, to be able to consummate a sale if selected as the
Successful Bidder, as defined below (a “Potential Bidder”);

A Potential Bidder will be provided access to a data room containing detailed information
regarding the assets to enable them to perform their due diligence.

Subject to access being provided by the respective landlords, a Potential Bidder will be
also be provided with a site visit, facilitated by the Receiver, to supplement their due
diligence procedures.

Potential Bidders are cautioned not to rely upon any documentation or information
provided by or on behalf of the Receiver. Any such documentation or other material
provided with respect to the Purchased Assets was prepared solely for the convenience of
Potential Bidders and is not warranted to be complete or accurate, has not been
independently verified, and is not part of these Terms and Conditions of Sale or any
resulting Asset Purchase Agreement or Bill of Sale. Each Potential Bidder shall be deemed
to have relied entirely on its own inspection and investigation in submitting its offer.
Potential Bidders are required to obtain such third-party consents as they consider
necessary. Potential Bidders are to make such independent enquiries, as they deem
necessary, concerning all Purchased Assets prior to submitting their Bid (as defined
herein).

Bid Deadline

6.

A Potential Bidder that desires to make a bid shall deliver its bid to the Receiver no later
than 3:00 PM (Toronto Time) on April 5, 2024 (the “Bid Deadline”). Any Potential Bidder
who submits a bid by the Bid Deadline (the “Bid”) will be considered a Bidder.
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Bid Requirements

7.

All bids must include:

an offer to pay a cash purchase price greater than the aggregate consideration offered by
the Stalking Horse Bidder pursuant to the Agreement, plus the amount of the break fee of
$12,500.00 plus an overbid in the amount of $12,500.00 (which in aggregate equals the
Break Fee amount plus the bid increment proposed by the Vendor in the Auction process)
(the “Purchase Price”);

no provision making the offer subject to any due diligence, financing condition or other
contingencies (including representations, warranties, covenants, and timing requirements)
of any kind or any other conditions precedent on such party's obligation to acquire
the Purchased Assets other than as may be specifically included in the Agreement;

an executed copy of a purchase agreement in the form of the Agreement, together with
a blackline copy of the Agreement reflecting any changes made to the Agreement,
shall be submitted to the Receiver and shall be binding and irrevocable until either (i) such
time as the Receiver rejects a Bidder's Bid in accordance with paragraph 11 herein; (ii)
at the conclusion of the Auction, if held, each respective Qualified Bidder (as defined
herein) does not become the Successful Bidder; or (iii) if the Court does not approve the
Successful Bidder's Accepted Bid;

a certified cheque, bank draft or wire transfer drawn on a Canadian Schedule “I” Chartered
Bank (an “Acceptable Institution”) or by banker’s draft from an Acceptable Institution in
the amount of fifteen per cent (15%) of the Bidder's Purchase Price contained in the
Bidder’'s Bid payable to the Receiver in trust. This amount will either (i) be applied to
satisfy the purchase price of a Successful Bidder, the balance of which purchase price
shall be due on closing; (ii) be returned to the Bidder if its bid is not successful (subject to
the other provisions of these Terms and Conditions of Sale), or (iii) be forfeited to the
Receiver in the event that the Successful Bidder breaches its obligations to complete the
purchase in accordance with the Bidder’s Accepted Bid (as defined herein);

a representation of the Bidder and such written evidence of available cash and/or a
commitment for financing to evidence the Bidder’'s ability to consummate the proposed
transaction as the Receiver may reasonably request;

a copy of a resolution or similar document demonstrating authority to make an irrevocable
bid, and to execute the transaction contemplated by the offering bid for the Purchased
Assets;

disclosure of the identity of each entity that will be bidding for the Purchased Assets or
otherwise participating with such bid and the complete terms of any such participation;

disclosure of the identity of each of the Officers and Directors or Partners, as the case
may be, of each entity bidding for the Purchased Assets or otherwise participating with
such bid;

an acknowledgement by such Bidder that if its bid becomes a Qualified Bid and the bidder
becomes a Qualified Bidder (as such terms are hereinafter defined) that the such Qualified
Bidder's continued participation in any Auction is on a non- exclusive basis; and
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j) adescription of the Bidder’s current operations.
Qualified Bids

8. A bid received from a Bidder not later than the Bid Deadline that meets the above
requirements will be considered a “Qualified Bid” and each Bidder that submits a
Qualified Bid will be considered a “Qualified Bidder”.

0. The Agreement shall be deemed to be a Qualified Bid and the Stalking Horse Bidder shall
be deemed to be a Qualified Bidder for all purposes and requirements pursuant to the sale
procedures set out this Schedule (the "Sale Procedures"), notwithstanding the
requirements that other potential Bidders must satisfy to be considered a Qualified Bidder.

10. Qualified Bids will be valued and assessed by the Receiver in its sole commercial
discretion based upon any and all factors that the Receiver may, in its sole discretion, deem
pertinent.

11. The Receiver, in its business judgment, reserves the right to reject any Bid if such Bid:

a) is on terms that are more burdensome or conditional than the terms of the
Agreement;

b) requires any indemnification of such Bidder;
c) excludes assets or contracts, or leases of the Company;
d) is not received by the Bid Deadline;

e) is subject to any due diligence, financing condition or other contingencies
(including representations, warranties, covenants, and timing requirements) of any
kind or any other conditions precedent on such party’s obligation to acquire the
Purchased Assets; or

f) includes any other considerations that the Receiver may deem relevant to the bid.

12.  Any Bid rejected pursuant to Paragraph 11 above, shall not be deemed to be a Qualified
Bid.

13. The Receiver will advise all Bidders by email whether or not they are a Qualified Bidder
by 5PM (Toronto time) on April 12, 2024 or by such further date as the Receiver may
determine in its sole discretion, but in any event not less than 48 hours before the start of
the Auction (the “Notification Date”).

14.  In the case of a rejected bid, the Receiver shall return to the Bidder, the amount provided
in the Bid in accordance with paragraph 6(b) above, within 5 business days after the
Notification Date.
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The Auction and Auction Procedures

15.

16.

17.

18.

19.

20.

21.

22.

23.

If the Receiver determines that it has received more than one Qualified Bid (including the
Agreement), it will invite Qualified Bidders to participate in an Auction, as described in
more detail below (the “Auction”). If the Receiver does not receive any Qualified Bids
other than the Agreement, it will not hold an Auction, in which case the Agreement will be
deemed the Successful Bid (as this term is defined herein) and the Stalking Horse Bidder
will be named the Successful Bidder (as this term in defined herein) and the Receiver will
proceed towards completion of the Transaction in accordance with its terms.

By 5PM (Toronto time) on April 15, 2024, each Qualified Bidder must inform the
Receiver, by email, whether it intends to participate in the Auction.

The Receiver will promptly thereafter inform, in writing, each Qualified Bidder who has
expressed its intent to participate in the Auction of the identity of all other Qualified
Bidders that have expressed their intention to participate in the Auction and will provide
copies of all other Qualified Bids to such Qualified Bidders.

Only the authorized representatives, professionals or agents of the Stalking Horse Bidder
and each other Qualified Bidder identified in advance to the Receiver, shall be eligible to
participate at the Auction.

The Auction, if any, shall be conducted by the Receiver, commencing on April 18, 2024 at
10AM. (Toronto Time) via video conference using a weblink to be provided by the
Receiver to Qualified Bidders 24 hours prior to the Auction.

At the Auction, the bidding will start at the aggregate consideration for the Purchased
Assets and terms proposed in the offer that the Receiver selects as the highest and best
offer prior to the Auction and will continue in cash increments of at least $5,000.

The Receiver, in its sole discretion, may adjourn the Auction at any time to permit the
Qualified Bidders and the Stalking Horse Bidder, the opportunity to consider improved
bids.

During the Auction, Qualified Bidders including the Stalking Horse Bidder may submit
revised bids that otherwise comply with the rules of this bidding and Auction process (a
“Revised Bid”).

If no Qualified Bidder submits a Revised Bid after a period of 15 minutes following the
Receiver’s acceptance of a Revised Bid and the Receiver in its sole discretion chooses not
to adjourn the Auction further, the Auction will be concluded whereupon the Receiver shall
enter into a binding agreement of purchase and sale with the Qualified Bidder or the
Stalking Horse Bidder that submitted the leading bid as determined by the Receiver in its



24.

25.

26.

27.

28.
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sole discretion (the “Successful Bidder”). The bid process shall end at the conclusion of
the Auction.

The Successful Bidder agrees to do all such things as may be required by the Receiver to
obtain Court approval of the Accepted Bid.

Subject to the Receiver obtaining the approval and vesting order in respect of the Accepted
Bid, if the Successful Bidder fails to consummate the transaction by on or before 10 days
following the granting of the approval and vesting order or May 31, 2024 (or such date that
may otherwise be mutually agreed upon), the Receiver shall be authorized but not required
to deem that the Successful Bidder has breached its obligations pursuant to the Accepted
Bid, has forfeited its deposit to the Receiver, and the Company and the Receiver are
authorized to seek an alternative bidder for the Purchased Assets.

Except for the Stalking Horse Bidder with respect to the Breakup Fee, Potential Bidders,
Bidders and/or Qualified Bidders shall not be allowed any breakup, termination or similar
fee or expense reimbursement. For greater certainty, Potential Bidders, Bidders and/or
Qualified Bidders/Successful Bidder shall be responsible for all of their own professional
and other fees and costs relating to their investigation or closing of any transaction in this
regard.

The Receiver shall have the right to adopt and implement such other rules for the Auction
as may be necessary to promote the goals of this bid process generally.

The highest or any offer will not necessarily be accepted.

Court Approval

29.

30.

31.

32.

The sale of Purchased Assets is subject to an approval and vesting Order being issued by
the Court.

In the case of an Agreement for the Receiver’s interest in any lease, the Receiver shall
assign (without covenants) all of its right, title and interest, if any, in such lease to the
Successful Bidder on closing. The Receiver agrees to use all commercially reasonable
efforts to obtain the requisite consent of the landlord or lessor, as the case may be, and/or
the approval of the Court, to such assignment (if required by the lease) but in so doing shall
not be required to incur any expense or liability (except as the Receiver in its absolute
discretion may see fit).

Pursuant to the Terms and Conditions of Sale Order, the Receiver shall report to the Court
and provide its recommendations to the Court regarding the sale of the Purchased Assets
on May 3, 2024 or as soon thereafter as the Court may allow.

The Receiver shall not be required to pay any commission or finder’s fee with respect to
any sale pursuant hereto.
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“As is, where is”

33.

The Purchased Assets are being sold on an “as is, where is” basis and no warranty,
condition or representation, whether statutory, express or implied, is being given by the
Receiver as to the description, condition, state, cost, size, quality, fitness for purpose,
merchantability, or in respect to any other matter or thing whatsoever concerning the
Purchased Assets other than as may be expressly set out herein. The Successful Bidder is
deemed to have satisfied itself with regard to all of the foregoing and any matter or thing
whatsoever in respect of the Purchased Assets.

Miscellaneous

34.

35.

36.

37.

38.

39.

40.

The Purchased Assets shall be and remain at the risk of the Receiver as its interest may
appear until closing. From and after closing, the Purchased Assets shall be at the
Successful Bidder’s risk. Pending closing, the Receiver shall hold any insurance policies
or proceeds thereof in trust for itself, the Successful Bidder and others as their respective
interests may appear. In the event of substantial damage to or loss prior to closing of the
Purchased Assets which are insured, the Successful Bidder may elect by notice in writing,
15 days after receiving notice from the Receiver, of such damage or loss, either to close
the Agreement and receive the remaining Purchased Assets and the proceeds of the
insurance, or may rescind the Agreement, have all moneys theretofore paid returned
without interest, costs, deduction or compensation, but shall have no further or other right
to damages, costs, specific performance or any other remedy.

The Successful Bidder shall pay on closing, in addition to the purchase price, all applicable
federal, provincial and municipal taxes in connection with the sale.

The Successful Bidder shall, at its own cost and expense, be responsible for compliance
with all municipal, provincial and federal laws insofar as they apply to the Purchased
Assets and the use thereof by the Successful Bidder from and after closing.

All stipulations as to time are strictly of the essence.

Any tender of documents or money hereunder may be made upon the Receiver, a Bidder,
the Successful Bidder or their respective solicitors. Money may only be tendered by
certified cheque, bank draft or wire transfer drawn on an Acceptable Institution.

The Agreement shall be governed by and construed in accordance with the laws of the
Province of Ontario and applicable laws of Canada and enure to the benefit of and be
binding upon the parties thereto and their respective heirs, executors, administrators,
successors or assigns as the case may be.

The obligations of the Receiver to complete the Agreement shall be relieved if, on or before
the closing of such sale, any asset which is the subject of the sale has been removed from
the control of the Receiver by any means or process, or any such asset is redeemed, or if
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the completion of the sale is restrained or prohibited by an injunction or other order issued
by a court of competent jurisdiction, whereupon the only obligation of the Receiver shall
be to return the applicable deposit, without interest, deduction, costs or compensation.

All communications, inquiries and requests for information relating to the acquisition of
the Purchased Assets should be addressed to:

Ira Smith Trustee & Receiver Inc.
167 Applewood Crescent, Suite 6
Concord, Ontario L4K 4K7

Attention: Brandon Smith
T: (905) 738-4167 x113

E: brandon@irasmithinc.com
F: 905.738.9848
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