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ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY
(COMMERCIAL LIST)

IN THE MATTER OF THE BANKRUPTCY AND
INSOLVENCY ACT, RSC 1985, ¢ B-3, AS AMENDED

IN THE MATTER OF THE PROPOSAL OF 1348441 ONTARIO INC.
OF THE CITY OF MISSISSAUGA, IN THE PROVINCE OF ONTARIO

NOTICE OF MOTION
(Re: Approval of Proposal — Returnable August 11, 2020)

DODICK LANDAU INC.,, in its capacity as proposal trustee (the “Proposal Trustee”) of
1348441 Ontario Inc. operating as Solutions Your Organized Living Store (“‘Solutions” or the
“Debtor”), will make a motion to a Judge presiding over the Ontario Superior Court of Justice
(Commercial List) on August 11, 2020, at 12:30 p.m. or as soon after that time as the motion can
be heard by judicial teleconference via Zoom at Toronto, Ontario. Please refer to the conference
details attached as Schedule “A” hereto in order to attend the motion and advise if you intend to

join the motion by emailing Christel Paul at cpaul@wfklaw.ca.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.
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THE MOTION IS FOR:
1. An Order, substantially in the form attached at Tab “4” of the Motion Record, among other
things:

a)  abridging and validating the timing and method of service of this Notice of Motion
and Motion Record herein and declaring that this motion is properly returnable on

Tuesday, August 11, 2020, and dispensing with further service thereof;

b)  approving the proposal made by Solutions pursuant to the Bankruptcy and Insolvency

Act, RSC 1985, ¢ B-3 (the “BIA”):;

c) authorizing Solutions and the Proposal Trustee to take all steps and actions necessary

or appropriate to implement the proposal in accordance with its terms; and,

d) approving the First Report of the Proposal Trustee dated April 20, 2020, the Report
on Proposal of the Proposal Trustee dated June 16, 2020 (the “Report on Proposal”),
and the Third Report of the Proposal Trustee dated August 7, 2020, as well as the

conduct and activities of the Proposal Trustee as described therein.

2. Such further and other relief as this Honourable Court deems just.

THE GROUNDS FOR THIS MOTION ARE:
General Overview

3. Since its inception, the Debtor has carried on business as a retailer of storage solutions under

the tradename “Solutions Your Organized Living Store” or, colloquially, “Solutions”.

WEFK:00019360.2



10.

The Debtor is incorporated under the Ontario Business Corporations Act, RSO 1990, ¢ B-
16 has a head office and distribution centre located at 1775 Sismet Road in Mississauga,

Ontario.

On March 26, 2020, the Debtor filed a Notice of Intention to Make a Proposal (the “NOI”)
pursuant to section 50.4 of the BIA. Dodick Landau Inc. was named Proposal Trustee in

the Debtor’s proposal proceedings.

On April 22, 2020, the Court granted an Order that, among other things, approved an

extension of time for the Debtor to file a proposal up to and including June 9, 2020.

On June 9, 2020, the Debtor filed the Proposal with the Official Receiver pursuant to
section 62 of the BIA. A Certificate of Filing a Proposal was issued by the Office of the

Superintendent of Bankruptcy (the “OSB”).

On June 16, 2020, the Proposal Trustee gave notice to the Debtor, the OSB, and to every
known creditor affected by the Proposal of a meeting of creditors to be held on June 26,
2020 to consider and vote on the Proposal (the “Meeting”). Included in the Notice was,

inter alia, the Report on Proposal.

On June 26, 2020, the Meeting was held by video conference due to the COVID-19 public
health crisis. The Proposal Trustee presided over the meeting and reported to the creditors
on the matters required pursuant to the BIA. The Proposal Trustee reviewed the Report on

Proposal and the terms of the proposal (the “Proposal”).

The Proposal was accepted by a requisite majority of creditors comprising of 98.21 per

cent in number and in excess of two thirds in value of the creditors entitled to vote.
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11. On or about July 17, 2020, the Proposal Trustee, through counsel, obtained the court date

for the hearing of a motion to approve the Proposal. On July 21, 2020, the Proposal Trustee

sent a notice of the hearing to Solutions, every creditor who has proved a claim and to the

Official Receiver in accordance with s 58 of the BIA.

The Proposal
12.  Capitalized terms not otherwise defined herein have the meanings ascribed to them in the
Proposal.

13. The Proposal accepted by Solutions’ Creditors provides, among other things, that:

a)

b)

d)
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the Crown Claims described at s. 60(1.1) of the BIA will be paid in full within six
months of the date on which the Proposal is approved by this Court (the “Court

Approval Date”);

secured creditors are not Affected Creditors for the purposes of the Proposal.
Solutions has otherwise entered into a formal forbearance with its primary secured
creditor, the Bank of Nova Scotia, who has agreed to support Solutions’ restructuring

efforts;

preferred claims will be paid in full, without interest, in priority to general unsecured

claims;

commencing on October 1, 2020, and for each month thereafter, Solutions will cause
to be paid to the Proposal Trustee cash installments of $5,555.55, for a period of three
(3) years until an amount is paid to the Proposal Trustee equal to the lesser of: (i)

20% of the value of the Proven Claims; and (ii) $200,000.00 (the “Funded Proposal
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g)

Payment”), less Crown Claims and Employee Preferred Claims, which shall be paid

in addition to the Funded Proposal Payment (the “Additional Funds”);

the Employee Preferred Claims shall be paid immediately following the Court
Approval Date out of such Additional Funds in respect of all Proven Employee

Preferred Claims;

the Proposal Trustee will make interim distributions to the Unsecured Creditors when
sufficient amounts have, in the Proposal Trustee's discretion, accumulated to warrant

a distribution;

All distributions made by the Proposal Trustee pursuant to the Proposal are subject
to the Superintendent's Levy in accordance with the BIA. As the Secured Creditors
will receive payments from the Purchaser directly, such payments are not

distributions by the Proposal Trustee and not subject to the Superintendent's Levy.

14.  In accordance with the terms of the Proposal, the Proposal Trustee is required to make

distributions in the following order of priority:

a)

b)

d)

WEFK:00019360.2

to pay Administrative Fees and Expenses;

to establish a bankruptcy reserve of $20,000 to be held in trust by the Proposal

Trustee to fund the Administrative costs of Solutions in the event of a bankruptcy;

to pay proven claims of Preferred Creditors other than those with Employee Preferred

claims which will have been satisfied out of Additional Funds, without interest;

to pay proven claims of General Unsecured Creditors.
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15.

16.

During the Proposal period, Solutions shall provide to the Proposal Trustee every three
months, commencing on first day of the month following the month in which the Approval
Order is issued, a report containing (i) a cash flow statement with Solutions’ actual cash
flow for the business for the prior three months; and (ii) evidence of Solutions’ filing and

remittance of source deductions and HST.

The Proposal is conditional upon Court Approval.

The Proposal Trustee Respectfully Requests that this Court Approve the Proposal

17.

18.

19.

20.

The Proposal Complies with the general scheme for proposals set out in the BIA. The terms

of the Proposal are reasonable and for the general benefit of the creditors of Solutions.

The Proposal Trustee has analyzed the net expected recovery to the Creditors based on the
estimated value of the assets of Solutions as at May 22, 2020, as set out in the Report on
Proposal. The Proposal Trustee is of the view that the Creditors of Solutions will derive a
more favorable result under the terms of the Proposal than through a liquidation sale of the

Debtor’s assets in a bankruptcy.

The relief sought is appropriate under the circumstances. All statutory requirements for the

approval of the Proposal have been met.

No offences of facts have been proved against the debtor that would justify the Court

withholding its approval.

Further Grounds

21.

Sections 58, 59, and 60(5) of the BIA;

WEFK:00019360.2
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22. Rules 1.04, 2.03, 3.02, 16, 37, and 40 of the Rules of Civil Procedure, RSO 1990, Reg 194;

23. Such further and other grounds as counsel may advise and this Honorable Court may

permit.

THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED ON THE HEARING
OF THE MOTION:

24, The First Report of the Proposal Trustee, dated April 20, 2020;
25. The Report on Proposal of the Proposal Trustee, dated June 16, 2020;

26. The Third Report of the Proposal Trustee, dated August 7, 2020; and,

27. Such further and other evidence as counsel may advise and this Honourable Court may
permit.
August 10, 2020 WEISZ FELL KOUR LLP

100 King Street West, Suite 5600
Toronto, ON M5X 1C9

Sharon Kour

LSO No. 58328D
skour@wtklaw.ca
Tel: 416.613.8283

Christopher McGoey
LSO No. 79679K
cmcgoey@wfklaw.ca
Tel: 416.613.8284
Fax: 416.613.8290

Lawyers for the Proposal Trustee
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Schedule “A”
Conference Details to join Motion via Zoom

Join Zoom Meeting
https://us02web.zoom.us/i/89609518456

Meeting ID: 896 0951 8456

One tap mobile
+15873281099,,89609518456# Canada
+16473744685,,89609518456# Canada

Dial by your location
+1 587 328 1099 Canada
+1 647 374 4685 Canada
+1 647 558 0588 Canada
+1 778 907 2071 Canada
+1 204 272 7920 Canada
+1 438 809 7799 Canada
Meeting ID: 896 0951 8456
Find your local number: https://us02web.zoom.us/u/kc401eDPcl
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Court File No. 32-2634165
Estate File No. 32-2634165

IN THE MATTER OF THE PROPOSAL OF
1348441 ONTARIO INC.
OF THE CITY OF MISSISSAUGA
IN THE PROVINCE OF ONTARIO

REPORT OF TRUSTEE ON PROPOSAL

JUNE 16, 2020

INTRODUCTION

1. On March 26, 2020 (the “Filing Date"), 1348441 Ontario Inc. {(o/a Solutions Your Organized
Living Store) (the “Debtor”, “Company” or “Solutions”) filed with the Official Receiver a Notice of
Intention to Make a Proposal (“NOI") to its creditors pursuant to section 50.4 of the Bankruptcy

and Insolvency Act (the “BIA") and named Dodick Landau Inc. ("DLI") as Proposal Trustee (the

‘Proposal Trustee”). Enclosed as Appendix “A” is a copy of the Certificate of Filing of a Notice

of Intention to Make a Proposal.

2. On April 22, 2020:

in accordance with Section 50.4(8) of the Bankruptcy and Insolvency Act (the “BIA”"), the
Debtor sought and obtained approval from the Superior Court of Justice (the “Court”) to
extend the time for filing the Proposal, and the stay of proceedings herein, up to and
including June 9, 2020;

the Court authorized the Debtor to borrow for general corporate purposes up to $500,000
under a debtor-in-possession credit facility (‘DIP Loan”) from Mr. Rick Walia (the “DIP
Lender”) and the DIP Lender was granted a charge over the current and future assets of

the Debtor as security for the borrowings; and

the Court granted a charge of up to $100,000 to legal counsel to the Company, the
Proposal Trustee and legal counsel to the Proposal Trustee as security for their
professional fees and disbursements in respect of these proceedings.

Enclosed as Appendix “B"” is a copy of the April 22, 2020 Court Order and Endorsement.
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3. On June 9, 2020, pursuant to section 62 of the BIA, the Debtor filed with the Official Receiver a
proposal (the “Proposal’). Enclosed as Appendix “C” is a copy of the Cerlificate of Filing of a
Proposal.

4. The purpose of this report (the “Report’) is to provide information to the creditors of the Debtor
{the “Creditors) to assist in their evaluation of the Proposal.

5. The Proposal has been developed to effect a restructuring of the Debtor with the expectation that
all existing Creditors will derive a greater benefit from the completion of the restructuring and the
continued operation of the business and affairs of the Debtor than would result from a liquidation
of the Debtor's assets in a bankruptcy proceeding.

6. A meeting of the Creditors to consider the Proposal will be held by video conference on
June 26, 2020 at 11:00 a.m. Details relating to the filing of claims, and other documents,
prior to the meeting of the creditors, are outlined in this report and will be mailed to each
known Creditor, or their duly appointed representative.

DISCLAIMER

7. In preparing this Report, the Proposal Trustee has relied upon certain unaudited, draft and/or
internal financial information, the Company’s books and records, discussions with the Company’s
management (“Management”), Creditors and information from other third-party sources
(collectively, the “Information”). Except as described in this Report:

i the Proposal Trustee has not audited, reviewed or otherwise attempted to verify the
accuracy or completeness of the Information in a manner that would wholly or partially
comply with Generally Accepted Assurance Standards pursuant to the Canadian Institute
of Chartered Accountants Handbook and, accordingly, the Proposal Trustee expresses no
opinion or other form of assurance in respect of the information;

. some of the information referred to in this Report consists of forecasts and projections. An
examination or review of the financial forecast and projections. as outlined in the Canadian
Institute of Chartered Accountants handbook, has not been performed; and

iii. the Proposal Trustee has prepared this Report in its capacity as a Court appointed officer
and has made a copy of this Report available on DLI's website at www.dodick.ca. Parties
using this Report, other than for the purpose of evaluating the Proposal, are cautioned that

it may not be appropriate for their purposes. DL will continue to maintain on its websile
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copies of any court orders, reports and other material public filings it considers relevant to
this proceeding.

8. Future oriented financial information referred to in this Report was prepared based on
Management'’s estimates and assumptions. Readers are cautioned that since projections are
based upon assumptions about future events and conditions that are not ascertainable, the
actual results will vary from the projections, even if the assumptions materialize, and the

variations could be significant.

9. The capitalized terms not defined in this report are defined in the Proposal and this Report should
only be read in conjunction with the Proposal. While this Report summarizes key aspects of the
Proposal, Creditors are advised to carefully read the Proposal in full. Should there be any
discrepancy between the summary contained in this Report and the Proposal, the Proposal shall
govern.

10. Uniess otherwise stated, aill monetary amounts contained herein are in Canadian dollars.

BACKGROUND
QOperations

11. Since its inception, the Debtor has carried on business as a retailer of storage solutions under

the tradename “Solutions Your Organized Living Store” or, colioguially, “Solutions”.

12 The Debtor operates out of a head office/distribution centre located at 1775 Sismet Rd in
Mississauga, Ontario, which it leases from a related party who owns the building.

13. Until recently, the Debtor also operated twelve (12) retail stores throughout Ontario, all but one of
which were sublet from a related party who stood as sublandlord.

14. As of March 1, 2020, the Debtor had 10 employees working in full-time office, administrative and
management positions; and, approximately 150 hourly employees working in part-time retail or
warehouse positions. The employees are non-unionized, and there is no employer-sponsored
pension pian.

15. In light of COVID-19, the Debtor closed all its retail locations in March 2020 as mandated by the
Province of Ontario's shut down of non-essential businesses and subsequently decided to
permanently close nine out of its twelve retail locations and transferred all inventory, and certain
equipment, from these locations to its distribution centre.
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16. In conjunction with such closures, the Debtor placed all of its retail store, warehouse, and certain
head office, employees on temporary lay-off which for many have resulted in permanent

terminations due to nine of the stores not reopening.

17. The Debtor reopened its three remaining retail locations during the week-ended May 24, 2020 as

well as its online store.

18. Solutions currently employs 23 full, and part-time, employees at its retail locations and its
warehouse. Since its reopening, Solutions has recommenced servicing its customers and
maintaining its remaining business in both “brick and mortar” and online formats.

Financial Results

19. Solutions’ unaudited financial statements indicate that for its fiscal years ended March 31, 2018,
and 2019, it:

i. incurred net income (loss) of $200,380 for the 2018 fiscal year and ($1,199,344) for the
2019 fiscal year; and

. had total debt of approximately $10.4 million in the 2018 fiscal year, and $12.3 million in
the 2019 fiscal year.

20. Solutions' unaudited financial statements for its third quarter- ended December 31, 201S indicate
that it incurred an operating loss of $666,707 and had total debt of approximately $12.9 million.

CAUSES OF FINANCIAL DIFFICULTIES

21. In its fiscal year-ended March 31, 2019, Solutions’ experienced an approximately 15% decrease
in sales over fiscal year ended March 31, 2018. According to Management, this was a resuit of

three principal challenges:

i. commencing in 2018, a new competitor opened seven competing stores in Solutions’ key

markets;
ii. the loss of a key supplier relationship; and

iii. although the growth of digital retail did not initially impact the storage solutions market, its
effects were felt in 2019 resuiting in declining sales.
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22. In its attempt to counter these effects, the Debtor: (a) made strategic decisions on staffing and
products; and (b) continued to invest in and evolve its own online retail platform.

23. Each of the above strategies was promising and the Debtor was seeing improved results at the
end of 2019. However, the impact of COVID-19 was too much for the Debtor to manage.

24, The effects of COVID-19 were felt first by a decline in foot traffic and sales in early February 2020
followed by the general business “lock-down® which took effect at the end of March 2020. The
provincially mandated closure coupled with demands being issued by The Bank of Nova Scotia
("BNS”) (discussed further herein) resulted in the NOI being filed by Solutions on March 26, 2020.

SECURED AND UNSECURED DEBT

Secured Creditors
BNS

25. On June 25, 2018, BNS and the Debtor entered into a commitment letter (the “Commitment
Letter").

26. As security for its obligations to BNS, the Debtor executed a general security agreement in favour
of BNS, granting to BNS a security interest in all of the Debtor’s present and after acquired personal
property, which security is registered against the Debtor pursuant to the Ontario Personal Property
Security Act (the "PPSA").

27. Pursuant to the Commitment Letter, BNS made various credit facilities available to the Debtor,
which facilities were drawn on by the Debtor. As at March 26, 2020, the date of the NOJ, the Debtor
was indebted to BNS under the Commitment Letter in the approximate aggregate amounts of
(CAD) $5,453,820 and (USD) $387,834.

28. The indebtedness to BNS is also guaranteed by the related entity which owns the real property in
which the head office/distribution centre is located.

29. Immediately prior to the filing of the NOI, BNS issued demands for repayment and notices under
Section 244 of the BIA as against the Debtor and all guarantors. The Debtor had previously
engaged in discussions with BNS and waived the notice period under the Section 244 notices, on
the understanding that BNS would support the Debtor's efforts to restructure its business. The
Debtor also entered into a formal forbearance with BNS to facilitate its restructuring efforts through
the NOI and proposal periods. A key term in the forbearance was that the Debtor was required to
file its Proposal on or before June 10, 2020.
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Related Parly Loans

30.  According to Management, pursuant to various loans, the Debtor is indebted to Mr. Walia, the
sole shareholder of the Debtor, in the aggregate amount of approximately $6.3 million
(“Related Party Loans”). The Related Party Loans were excluded from the initial creditor list
provided by the Debtor to the Proposal Trustee and. therefore, were not included on the

creditor list appended to the NOI.

31. The Related Party Loans are secured by a general security agreement executed by the
Debtor, and registered pursuant to the PPSA, on March 17, 2020. Based on the Proposal
Trustee's review of the Debtor’s financial statements, the Proposal Trustee understands that
the Related Party Loans existed prior to March 17, 2020, however, it appears they were
unsecured until March 17, 2020.

32. The Proposal Trustee has not obtained a security opinion on the validity of the security granted
in relation to the Related Party Loans. However, it appears that based on the timing of
registration of the security, the security granted in respect to the Related Party Loans is
subordinate to BNS’s security, Crown Priority Claims and the Employee Priority Claims which

have super-priority status.
Crown Claims

33.  The Company is indebted to CRA for approximately $23,000 for pre-filing unremitted source
deductions. As of the date of this Report, Solutions is current in remitting post-filing payroll source
deductions, as well as filing the respective returns. However, Solutions is past due in filing its stub-
pericd March 2020 and April 2020 HST returns, each due at the end of the following month.
According to Management, preparation of the HST returns is in process and will be completed by
the end of June 2020.

Employee Preferred Claims

34, As of the date of this Report, Employee Preferred Claims are estimated by Management to be
approximately $107,000 which represents unpaid wages and vacation pay owed to approximately
150 employees of the Debtor. These amounts would be subject to super-priority in the BIA
pursuant to sections 81.3 in the case of a bankruptcy and a preferred claim pursuant to section
60(1.3)(a) of the BIA in the case of a Proposal.
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Unsecured Trade Creditors

35. According to Management, Solutions’ unsecured trade debt totaled approximately $958,000 at the

date the NOI was filed. The unsecured indebtedness is owed to approximately 80 known
unsecured trade creditors.

THE PROPOSAL
Class

36. For the purpose of the Proposal, the Creditors of the Company are comprised of a single class,
consisting of Creditors having unsecured claims (“Class 1.

37. For greater certainty, the Creditors entitied to vote in Class 1 consist of unsecured trade creditors
(i.e., holding claims without priority under the BIA), Preferred Creditors pursuant to the BIA, and
claims of Her Majesty in right of Canada and any province for all amounts other than Crown
Priority Claims.

Treatment of Creditors

38. Crown Priority Claims are pre-filing claims of CRA, or any province, contemplated by section
60(1.1) of the BIA, which section relates to unremitted source deductions. Pursuant to the
Proposal, proven Crown Priority Claims will be paid in full, with only payment of Administrative
Fees and Expenses and the Bankruptcy Reserve being paid in priority to such amounts. The
Proposal provides that proven Crown Priority Claims will be remitted to the CRA or the province
(as applicable) from amounts to be paid by the Company to the Proposal Trustee in addition to
Funded Proposal Payments (as defined and discussed further herein) Such remittances are to be
made within six (6) months of the Court Approval Date. The Debtor owes approximately $23.000
to CRA for unremitted source deductions.

39. Secured Creditors are not Affected Creditors for the purposes of the Proposal. The Secured

Creditors are not entited to vote on the Proposal. For greater certainty, the Company
acknowledges and agrees that BNS is not an Affected Creditor in the Proposal.

40. Employee Preferred Claims shall vote as part of the Unsecured Creditor class and will be paid
from additional funds to be delivered by the Debtor to the Trustee and shall be remitted by the
Trustee to the entitled claimants, if any, immediately after the Effective Date (“Additional Funds”).
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41, Preferred Claims, if any, shall vote as part of the Unsecured Creditor class and will be paid in full
without interest out of the Funded Proposal Payments, in priority to all claims of Unsecured
Creditors in accordance with the scheme of distribution set forth in the BIA.

42. Unsecured Creditors shall vote as a class and will be paid from the Funded Proposal Payments
on a pro rata basis as provided for in paragraph 16 of the Proposal and summarized below.

Funding the Proposal

43. The Company'’s obligation to fund the Proposal shall commence on October 1, 2020. The Company
will cause to be paid to the Proposal Trustee payments in the form of monthly cash instalments in
the aggregate amount of $5,555.55 every month.

44, The Proposal Payments will be made over a three (3) year period until an amount is paid to the
Proposal Trustee equal to the lesser of:

i 20% of the value of the Proven Claims: and
ii. $200,000 (“Funded Proposal Payment”).

These amounts shall not include Crown Claims, and Employee Preferred Claims, which shall be
paid in addition to the Funded Proposal Payment.

Distributions

Crown Claims

45, The Proposal Trustee shall issue distributions to CRA out of such additional funds in respect of
all Proven Crown Claims within six months of the Effective Date.

Employee Preferred Claims

46. In accordance with the terms of the Proposal, immediately following the Effective Date, the
Proposal Trustee shall issue distributions out of such Additional Funds in respect of all Proven
Employee Preferred Claims.

Unsecured Creditors

47. In accordance with the terms of the Proposal, the Proposal Trustee will make interim distributions
to the Creditors when sufficient amounts have, in the Proposal Trustee's discretion, accumulated
to warrant a distribution.
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49.
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All distributions made by the Proposal Trustee pursuant to the Proposal are subject to the
Superintendent’s Levy in accordance with the BIA. As the Secured Creditors will receive payments
from the Purchaser directly, such payments are not distributions by the Proposal Trustee and not
subject to the Superintendent’s Levy.

The Funded Proposal Payments will be distributed by the Proposal Trustee in the following order

of priority:

i Administrative Fees and Expenses - To fund all administrative fees and expenses of the
Proposal Trustee, including the legal fees of the Trustee and the Debtor.

it Bankruptcy Reserve - To establish a reserve of $20,000 to be held in trust by the Proposal
Trustee, which amount shall be used to fund the administrative costs of the bankruptcy of
the Company in the event that the Proposal is annulled and the Company becomes
bankrupt, failing which such amount shall be distributed to the Creditors in the priority set
out in the Proposal.

. Proven Claims of Preferred Creditors — To pay all Proven Preferred Claims, if any, other
than Employee Preferred Claims which will have been satisfied out of Additional Funds,

without interest.

iv. Proven Claims of Unsecured Creditors — The remainder will be distributed among all the
Unsecured Creditors, who will share pro rata out of the funds available after payment of the

foregoing.

Reporting by the Company

50.

During the Proposal period, the Company shall provide to the Proposal Trustee every three months
commencing on first day of the month following the month in which the Approval Order is issued,
a report containing the information set out below:

i. a cash flow statement with the Company’s actual cash flow for the business for the prior

three months: and

ii. evidence of the Company’s filing and remittance of source deductions and HST.
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OVERVIEW OF THE DEBTOR'S WEEKLY CASH FLOW FORECAST

3.

52.

83.

54.

55.

The Debtor, with the assistance of the Proposal Trustee, has prepared a cash flow forecast for
the period from May 25, 2020 to August 30, 2020 (“Cash Fiow Forecast”). A copy of the Cash
Flow Forecast is attached hereto as Appendix "D" to this Report. The Cash Flow Forecast
has been prepared by Management of the Debtor for the purpose of this motion, using
probable and hypothetical assumptions set out in notes 1 to 13 attached to the Cash Flow
Forecast. The Cash Flow Forecast reflects receipts and disbursements to be received or paid
over the fourteen-week forecast period in Canadian dollars.

The Cash Flow Forecast projects that the Debtor will have sufficient liquidity to a) fund its
expenses in the Proposal proceeding through to August 30, 2020; b) repay the DIP Loan; and c)
commence paying down its line of credit with BNS.

Since the filing of the NOI the Debtor has experienced a positive net cash flow variance of
approximately $200,000 for the period from March 23, 2020 to May 24, 2020. (“Cash Flow
Variance”). A copy of the Cash Flow Variance is included with Appendix “D”. The Cash Flow
Variance is primarily a timing difference on account of unpaid rent for certain of the Debtors’
remaining retail stores as well as unexpected receipts from the reopening of the Debtors’ three
remaining retail locations in late May 2020, due to the relaxation of COVID-19 restrictions. The
Debtor's preliminary forecast assumed that its retail locations would only be able to reopen in
June 2020. The Proposal Trustee has been advised that the Debtor is working with certain
landlords to apply for a government subsidy under the Canada Emergency Commercial Rent
Assistance Program (“CECRAP"). As a result, the variance attributable to rent which is currently
a timing difference may become a permanent difference should the landiords be approved for the
CECRAP rent subsidies.

The Proposal Trustee's review of the Cash Flow Forecast consisted of inquiries, analytical
procedures and discussion related to information supplied to the Proposal Trustee by certain of
the Management and employees of the Debtor. Since hypothetical assumptions need not be
supported, the Proposal Trustee's procedures with respect to them were limited to evaluating
whether they were consistent with the purpose of the Cash Flow Forecast. The Proposal Trustee
has also reviewed the support provided by Management of the Debtor for the probable
assumptions, and the preparation and presentation of the Cash Flow Forecast.

Based on the Proposal Trustee's review, nothing has come to its attention to cause it to

10
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believe that, in all material respects:

i. the hypothetical assumptions are not consistent with the purpose of the Cash Flow
Forecast;

ii. as at the date of this Report, the probable assumptions developed by Management are
not suitably supported and consistent with the plans of the Debtor or do not provide a
reasonable basis for the Cash Flow Forecast, given the hypothetical assumptions; or

iii. the Cash Flow Forecast does not reflect the probable and hypothetical Assumptions.

56.  As described in the Disclaimer above, since the Cash Flow Forecast is based on
assumptions regarding future events, actual resuits may vary from the information

presented, even if the hypothetical assumptions occur, and the variations may be material.

57. The Cash Flow Forecast has been prepared solely for the purpose described above, and readers

are cautioned that it may not be appropriate for other purposes.

LIQUIDATION ANALYSIS / ESTIMATED RECOVERY IN BANKRUPTCY
Liquidation Analysis

58. In the event that the Proposal is not accepted by the Creditors and the Debtor is deemed bankrupt,
the following liquidation analysis represents the estimated value of the Debtor's assets should there
be a liquidation.

59. The Proposal Trustee has relied on representations of the Company in determining the estimated
liquidation value of the assets. The liquidation analysis was prepared at a point in time, being May
22, 2020, before the stores reopened. Following the reopening of the stores, the value of the
inventory will change daily as sales are made and a limited amount of new inventory is received
into the retail locations. Accordingly, in the event that the Company were to become bankrupt and
a liquidation was conducted, the realizable value of the assets at that time may be different than

presented below.

11
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Summary of Estimated Liquidation Value - Solutions
As at May 22, 2020
(000's)
Notes Total
Receipts
Cash nil
Inventory ‘ 1 5,210,720
furniture, fixtures 2 200,000
Total Receipts 5,410,720
Disbursements
Employee costs 3 150,000
Liquidator's fee 4 405,804
Occupancy costs 5 707,640
Total Disbursements 1,263,444
Net Cash Flow from Liquidation $ 4,147,276

Notes:

Inventory in the three remaining stores and the warehouse consists of storage products and it
is assumed it can be liquidated on average at 80% of book value over 4-months.

Fumiture and fixtures from the retail locations as well as warehouse equipment and certain
vehicles with a book value of approximately $1.0 million is estimated to be liquidated at 20%
of book value over 4-months.

Employee costs consist of the retention of 50% of the remaining employees for a period of 4
months to assist with the liquidation of the inventory on hand in the retail stores and distribution
center including the fumiture and fixtures.

A liquidator is assumed to be paid on average 7.5% of the net realizable value of the inventory
and fumitureffixtures.

Occupancy costs are assumed to be paid to occupy Solutions’ remaining three leased retail
premises and head office for a 4-month liquidation period.

Estimated Recovery — Bankruptcy vs. Proposal Scenario

60.

The following chart (which is rouhded to the nearest thousands of dollars) sets out the expected
recovery to BNS, Employee Preferred Claims and the Unsecured Creditors under a
Liquidation/Bankruptcy scenario and the Proposal scenario. As can be seen below, the net

estimated recovery to:

the Unsecured Creditors in a liquidation/Bankruptcy scenario is NIL versus approximately
14% under the Proposal scenario; and

BNS in a liquidation/Bankruptcy scenario is 66% versus an expected 100% under the
Proposal Scenario as BNS is an unaffected creditor in a Proposal Scenario and is expected

to be repaid in full by way of a refinancing outside of the Proposal proceeding.

12
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Estimated Recovery in a Liquidation/Bankruptcy Scenario Estimated Recovery in a Proposal Scenario
Liquidation Value of Assets 4,147 Funded Proposal Payments (note 1) 200
Less: Crown Priority Claims - Daamaed Trust Portion (note 2) . 23 Less: Crown Priority Claims - Deemad Trust Portion (note 2) n/a
Less: Employee Preferred Claims (note 3} - 107 Less: Employee Preferred Claims (note 3) n/a
Less: Estimated Professional fees and expenses (note 4) - 60 Less: Estimated Professional fees and expensas (note 4) - 60
Less: Secured Claim to be filed by BNS (note 5) - 6.000 Less: Secured Claim to be filed by BNS (note 5) n/a
Shortfalt to BNS - 2,043 140
Less: Supsrintendent’s Levy (note 6) - 10
Net amount available for Preferred and Unsecured Creditors 130
Estimated Claims of Preferred Creditors (note 7) -
Net amount available for Unsecured Creditors 130 !
Estimated Claims of Unsecured Creditors ) 958
Estimated Recovey to BNS 66%
Estimated Recovey to Other Secured Creditors NIL Estimated Recovery lo Secured Creditors na
Estimated Recovery to CRA for Crown Claims 100% Estimated Recovery to CRA for Crown Claims 100%
Estimated Recovery to Employee Preferred Creditors 100% Estimated Recovery to Employee Preferred Creditors 100%
Eslimatec Racovesy to Unsecured Creditors NIL Estimated Recovery to Unsecured Creditors 14%
Notes:

1. For the purposes of the above analysis the aggregate amount of the Proposal payments is
assumed to be $200,000. However, the Company is required to pay the Proposal Trustee
aggregate Proposal payments equal to the lesser of: 20% of the value of the proven Claims; and
$200,000. Therefore, the actual amount of the Proposal payments will differ based on the actual
value of the proven Claims.

2. In both scenarios CRA will receive 100% of its deemed trust entitlement. In a Bankruptcy Scenario,
CRA'’s deemed trust for Crown Priority claims would be paid in priority to all other claims from the
net proceeds of liquidation, thereby reducing recovery to other creditors. In the Proposal Scenario,
CRA will be paid from additional funds to be provided by the Company to the Proposal Trustee.

3. Employee Preferred Claims are also expected to be paid in full under either a Bankruptcy Scenario
ora Proposal. For the purposes of the above analysis the Employee Preferred Claims are assumed
to be $107,000. The actual payment will depend on the value of the proven Employee Preferred
Claims filed with the Proposal Trustee. Under the terms of the Proposal, Employee Preferred
Claims shall receive distributions from the additional funds and not the Funded Proposal Payments.

4. This amount represents a provision for the estimated professional fees associated with a
bankruptcy proceeding. In the case of a bankruptcy, the professional fees would be paid in priority
to BNS pursuant to the Administration Charge. In the case of a proposal, professional fees include
the cost of administering the proposal before and after Court approval and would be paid from the
proposal payments.

5. BNS will receive no distributions pursuant to this Proposal. BNS is not an Affected Creditor as
BNS expects to be refinanced outside of the Proposal. However, assuming BNS is not refinanced
and there is a bankruptcy, BNS will be paid in priority to Crown Claims, Employee Preferred Claims
and Trustee in Bankruptcy fees/disbursements and BNS is estimated to incur a $2.0 million
shortfall on the realization of its security and a 66% recovery on its loans.

In a bankruptcy/liquidation it is estimated that there will be no recovery to any other secured
creditors. In the proposal scenario all secured creditors are unaffected by the proposal.

13
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6. The Superintendent’s Levy is applicable to payments made to Preferred and Unsecured Creditors
and is calculated as 6% of each payment. In the bankruptcy scenario it is assumed that a paralle!
receivership would be commenced by BNS to realize on its security which would result in no levy
being withheld or remitted on realization of its security interest.

7. There are no known preferred claims other than Employee Preferred Claims.

CREDITORS' MEETING/VOTING PROCEDURE AND CLASSES OF CREDITORS

Creditors’ Meeting/Voting Procedure

61. The primary purpose of the Creditors’ Meeting is to permit Creditors to consider the acceptance or
rejection of the Proposal. For the Proposal to be accepted, at least two-thirds (66.67%) of each
creditor class by dollar value, and more than 50% of each creditor class by number, must vote in
favour of the Proposal at the meeting either in person, by proxy or by mailing a voting letter to the
Proposal Trustee in advance of the meeting. Only Creditors who actually vote are counted for the
purpose of determining whether the necessary thresholds have been reached. Creditors related to
the Debtor may not vote for the Proposal.

62. To be eligible to vote on the Proposal, Creditors must have filed with the Proposal Trustee,
before the meeting, a proof of claim form signed and witnessed as required and
accompanied by a statement of account or affidavit in support of the claim. Those Creditors
who do not intend to have a personal representative at the meeting, to be held on June 26,
2020 by video conference, may complete and submit the voting letter which is enclosed in
the creditor package prior to the meeting indicating their vote for or against the acceptance
of the Proposal. The Proposal Trustee has also enclosed a form of proxy should a Creditor
wish to appoint a proxy to represent them at the meeting. If the Proposal is not accepted
by the required majorities of unsecured creditors, the Debtor will be deemed bankrupt.

63. If the Proposal is accepted by the required statutory majorities referenced above, the Proposal
Trustee will then make an application to the Court for approval of the Proposal. If the Court grants
such approval (the “Approval Order"), the Proposal will be binding on all Creditors and such
Creditors, and their respective heirs, executors, administrators, successors and assigns, shall have
no further Claim against the Debtor other than for the distributions provided in the Proposal.

Class of Creditors

64. As described above, for purposes of considering, and voting on, the Proposal, and receiving a
distribution pursuant to the Proposal, the Creditors are grouped in one (1) class consisting of
Creditors having unsecured Claims. Preferred Creditors and proven Claims of Her Majesty in right
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of Canada and any province for all amounts other than Crown Priority Claims are entitled to vote
in the Unsecured Creditor Class.

65. The Proposal does not compromise the following Creditor Claims:
i Claims for goods and/or services delivered to the Company on or after the Date of Filing,
March 26, 2020, including Administrative Fees and Expenses;

ii. Crown Priority Claims, if any;,

iii. Proven Claims of Preferred Creditors, if any, payable in priority to all claims of Unsecured
Creditors in accordance with the scheme of distribution set forth in the BIA; and

iv. Secured Creditor Claims.
66. Distributions to Creditors will be made as described in the "Distribution” section of this Report.
ALTERNATIVES TO THE PROPOSAL

67. At the Creditors’ Meeting, the Creditors will be asked by the Proposal Trustee to choose between
two alternatives, namely accepting the Proposal, or rejecting the Proposal, which would result in
the Debtor being deemed bankrupt.

68. For the reasons described above, the Proposal Trustee is of the view that the Proposal Scenario,
will produce a more favourable result for the Creditors of the Debtor than would the liquidation sale
of the assets in a bankruptcy.

CONDUCT OF THE DEBTOR
Preference Transactions and Transfers at Undervalue

69. The Proposal contemplates that Sections 95-101 of the BIA shall not apply in connection with this
Proposal and, as a result, the Proposal Trustee shall have no responsibility, liability or authority
whatsoever in connection herewith. Accordingly, the Proposal Trustee has not undertaken a
detailed review for possible preference transactions or transfers at undervalue.

70. If the Company was to become bankrupt, and either preference transactions or transfers at
undervalue did occur, it is possible that some of these transactions could be found to be void
through Court proceedings.
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Conduct Post-Filing

71. Pursuant to Section 50(10) of the BIA, the Proposal Trustee is required to monitor the affairs of the
Company until the Proposal is approved by the Court.

72. During the NOI Period, the Company worked diligently with the Proposal Trustee to prepare its
Proposal, as well as to manage costs and continue operations. The Company is working diligently
to complete the Proposal. The Debtor continues to run its day to day operations in its three
remaining stores, and online, and is meeting its liquidity needs in order to be able to successfully
implement the Proposal.

CREDITORS’ CLAIMS

73. To date, 7 provable claims in the Proposal have been received by the Proposal Trustee.
PREVIOUS BUSINESS DEALINGS WITH THE DEBTOR

74. The Proposal Trustee has not had any business dealings with the Debtor prior to its appointment
as Proposal Trustee and is not in a conflict of interest.

SUMMARY COMMENTS/RECOMMENDATION
75. For the reasons set out in this Report it is the Proposal Trustee's opinion that:

i. the Proposal will allow for a greater recovery to the Creditors of the Company than they
would receive in a liquidation of the Company’s assets in a bankruptcy proceeding; and

i, - acceptance of the Proposal is in the best interest of the Creditors. If the Proposal is rejected
" by the Creditors, the Company will be deemed automatically bankrupt and it is uncertain
what the actual realizable values of the assets will ultimately be in a bankruptcy scenario.

76.  Accordingly, the Proposal Trustee recommends that the Creditors vote in favour of the Proposal.

Yours very truly,

DODICK LANDAU INC.
Trustee re the Proposal of 1348441 Ontario Inc.
and not in its personal or corporate capacity.

Rahn Dodick, CPA, CA, CIRP, LIT
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1348441 Ontario Inc. {o/a Solutions Your Organized Living Store)
Cash Flow Forecast Variance
For the poriod from May 11, 2020 to May 24, 2020 and March 23, 2020 to May 24, 2020

[ May 11 to May 24, 2020 ] [ March 23 to May 24, 2020
Forecast  Actuals _ Varlance Notes Forecast Actuals Variance Notes

Receipts
Slore Receipls (excluding taxes) - 13,744 13.744 . 13,744 13,744
Sales Taxes - 1,787 1,787 - 1,787 1,787
Jotal Receipts - 15,530 15,530 1 - 15,530 15,530 1
Disbursements
Cost of Sales - - - - - -
Payroll . - - . - .
Occupancy Costs (including HST} - - - (272,119) (95,704) 176,415 2
HST payable - - . . - -
Insurance - (1,503) (1,503) 3 (4.000) (1.503) 2,497 3
Transportatlon - - - - {26,544) {26,544) 4
Total Disbursemonis - (1.503) {1,503) (276,119)  (123,750) 152,368
Net Cash flow from Operations (excl. restructuring costs) - 14,027 14,027 {276,119)  {108,220) 167,899
Less: Restructuring Professional Fees & Disbursemenls {19.210) (6.807) 12,403 H (37.742) {6.807) 30.935 5
Net Cash flow from Operations (inc!. restructuring costs) (19.210) 7,220 26.430 (313.861)  (115,027) 198.834
Cash Balance
Opening Cash Balance . - . - - -
Add: Nel Cash Flow from Operations (19,210) 7,220 {26,430} (313,861) _ (115,027) (198,834)
Closing Cash Balance from Operations (bafore DIP loan) (19.210) 7.220 (26,430} (313,861)  (115,027) (198.834)
Add: DIP loan 19,210 {7,220) 26,430 6 313,861 115,027 198,834 ]
Closing Cash Balance from Operations {after DIP loan) . . - - - -
Notes

1) Due to the relaxation of COVID-19 restrictions, the lhree remaining stores were psrmiited 1o begin reopening on May 19, 2020 which is earfier than the

previously forecast date of June 1, 2020. During ths week-ended May 24, 2020, lhe three remaining stores were open for six days, however, cash receipls in the week-ended
May 24, 2020 reflects receipts from two of the six days. Cash receipts from the remaining 4 days were received in lhe following week in the bank dug o timing of transfers
from merchanl accounts. Sales are comprised of In store sales, as well as onling sales filed at both the store locations and the distribution center.

2) The Occupancy Cost variance relates primarily to May 2020 rent for Store #2 ($43,200), Store #5 (347.311) and Store #9 ($39,599) plus April 2020

rent for Store #2 ($43,200) which still remains unpaid. According to Management, 134 is attempting to defer rent payments for as fong

as possible while the slores were forced to remain closed during the Covid-19 mandated closure. According to Mr. Walia, 134 is working

with the Ottawa and Mississauga landlords 1o apply for a government subsidy under the Canada Emergency Commercial Rent Assistance

Program ("CECRAP"). As a result, the variance which is cumently a timing difference, may become at ieast in part a permanent difference should the landlord's

be approved for the CECRAP rent subsidies. The London, Ontario landlord has not agreed to apply to the program and continues o require 134 to pay renl when due.
In addition, utilitiss of approximately $3,000 have not been paid due to the permitted 60-day "Covid-19" utilities deferral.

3) The Company renewed its insurance policy and the first payment was made during the week of May 24, 2020.

4} Transportalion cos!s incurred of $26,544 relale o the transfer of inventory from the closed stores to the distribution center in Mississauga whicth was
funded by Rick Walia. Management had forecast lransporation costs to be $2,000 per month and, therefore, underestimated the cost,

5) The favourable variance relates to a timinp difference of approximately $20,000 and $10.000 with respsct to debtor legal counsel and
fander legal counsel fees, respectively, which are now forecast to be paid in June 2020, and approximalely $4,000 is a permanent difference
due to lower professional fees incurred as compared to forecast.

6) As a result of the cash flow vanances described above, the DIP loan required to be advanced by Rick Walia was approximalely $199,000 lower
than forecast. The majority of this favourable variance is timing and the ungerlying expenditures such as rent and professional fees still need to be paid.
As described above, a portion of the rent arrears may be forgiven if the CECRAP subsidy applications are appreved for the Mississauga and Ottawa landlords.
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1348441 Ontorio Inc. (o/a Solutions Your Diganized Living Storc)
Waokly Cash Flow Forecast
For tho poriod from May 25, 2020 to August 30, 2020

Propared by Management
Woeck Ending Notes 31-May-20 07-Jun-20 14-Jun-20 2¥Jun-20 28Jun-20 054Jul20  12vul20  19-Jul-20  26-Jul-20 02-Aug-20 09-Aug-20 16-Aug-20 23-Aug-20 30-Aug-20 TOTAL
1 2 3 4 s ] 7 8 9 10 1 12 13 14

Roceipls
Store Receipts (oxckuding laxes) 2 68,454 66,385 69,311 79,689 97,020 117,494 112,024 113,154 135,623 139,108 136,398 171,332 164,127 209.087 1679372

8 Tox 3 8,899 8,630 9,010 10,360 12613 15274 14,561 14,710 17,667 18,084 17,730 22,273 21,336 27,179 218,318
Total Roeceipts 77,353 75015 78,322 90,048 109,633 132,768 126,587 127,864 153,480 157,150 154,118 193,605 185,463 236,246 1,897,681
Disbursoments -
Cost of Sales 4 - (33.193) (13,862) (15.938) (19.404) {23,499) {22,405) (22.631) (27,165) (27,621) (27.278) {34,268) {32,825) {41.813) (342,069}
Payroll 5 {6.830) (2.278) (29.226) (7.767) {29,226) (7.767) (29,226) (7.767) (29,226) (7.767) (29,226) (7.767) (28.226) (2.767) {231,086}
Occupancy Coslg (including HST) 6 (131.110) - . - . (176,910} - {176,415) - (176,910} - . - - (661,344)
HST payobls 7 . . - - - - - . (21.912) . - - . (20.911) (42,824)
Insurance (] (2.000) - - - . {2.000) - - - (2.000) - - - - (6.000)
Jransporiation 9 : - - : - (2.000) . - : (2.000) - - - - {4,000)
Total Disbursements - {139,940) {35,471) {43,088) {23,705} {48,630) {212,175) (51,631) __{206,813) (78,304}  {216,498) {56,504) {42,033) {62,051) {70,493}  {1,287,334)
Net Cash flow from Operations { excl. restructuring costs) {62,587} 39,545 35233 66,343 61,003 {79,407) 74,956 (78,949) 75176 (59,308) 97,614 151,572 123,412 165,785 €10,358
Less: R ring Professi Fees & Oi 10 (21.470) - - . (37.290} - - - (29,380} . - - - {29.380) {112.520)
Net Cash flow from Operations (incl. restructuring costs) {84,057} 39,545 35,233 66,343 23,713 {79,407) 74,956 {78,949) 45,796 {59,308) 97,614 151,572 123,412 136,375 492,838
DIP Loan Batance
Opening DIP Loan Balance 115,027 199,084 159,539 124,306 57.962 34,250 113,657 38,701 117.650 71,855 131.163 33548 - - 115,027
Add/{reduce). DIP loan 1 84,057 38,545 35,233 3 3713 79,40 74,956 18,949 45,796 §9,308 97,614 33,548 - . {115,027)
Closing DIP Loan Balance 199,084 159,539 124,306 57,962 34,250 113,657 38,701 117,650 71,858 134,163 33,548 - - - B
Bank Loan Balance
Opening LOC Balance 6033420 6036540 6,038,661 6042784 6045909 6049035 6,052,163 6055293 6058424 6,081,557 6,064.691 6,087.827 59529041 5832807  6.033.420
Add: Interest 12 3,120 321 2123 3125 3,126 3,128 3130 3N 3,133 3.104 3,136 3,138 3.078 3.016 43,639
Less: Repayments - . - - - - = - - : - {118,024 123,412, 136,375 377,811
Closing LOC Balance 13 _6,036,540 6,039,681 6042784 6,045909 6,049,035 6,052,163 6055293 £058,424 6,061,557 6,064,691 6,067,627 5,952,941 5,832,607 5,699,248 5,699,248

Noto: This wookly cash flow f t should be read togather with its lated notes d ibing major assumpti included in the fi
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1348441 Ontario Inc. (“Solutions” or the “Company”)
Major Assumptions
Weekly Cash Flow Forecast
For the Period May 25, 2020 to August 30, 2020 (the “Period")

1. The Company's financial projections are based on the hypotheses that only three of its twelve stores will remain
open and the remaining nine stores will permanently close. The permanent closures are the result of poor sales
due to increased digital disruption and new competition, which has been exacerbated by the mandated COVID-19
closures from end of March 2020 to May 19, 2020, as the Company's stores were deemed to be non-essential
workplaces by the Ontario Provincial Government. All twelve stores closed in the days prior to the filing of the
Notice of Intention to Make a Proposal ("NOI") in accordance with the mandated closures by the Ontario Provincial
Government. Eleven of the twelve stores’ leases are in the name of a related company and one store lease is in
the name of the Company.

By mid-April, the Company transferred all inventory from the nine stores that will not reopen to the distribution
center. The Company couldn’t afford to continue to pay rent for the nine non-performing stores during the Covid-19
closures while waiting for the Ontario Provincial Government to lift the mandated closures. The store closures will
result in rent savings of over $300,000 per month. The stores’ fixtures were not transferred to the distribution
center as their cost of removal, transport and storage is estimated to be greater than their net realizable value. As
well, some of the store fixtures are specialized in nature and would be difficuit to sell.

Receipts:

2. As described above, the three remaining stores opened earlier than originally forecast during the week-ended May
24, 2020. Forecast store receipts were calculated by the district manager based on the sales in the same three
stores during the same weeks in the previous year (2019). Store receipts were then discounted beginning the
week-ending May 31, 2020 by up to 30% to take into consideration that it will take time for sales to get back to
normal. By mid-July 2020 sales receipts are forecast to be back to normal and exceed prior year's sales in the
same period by 5% to 10%. Store receipts are net of credit card merchant fees.
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3. Sales taxes are collected on all store sales and remitted to the Canada Revenue Agency (“CRA”) by the end of the
following month net of Input Tax Credits.

Disbursements:

4. The Company intends to liquidate the inventory from the nine stores transferred to its distribution center through
the remaining three operating stores, as well as online sales, over a period of six to nine months. As such, the
three remaining stores’ cost of sales will be reduced in half to 20% by mid-June 2020 as only inventory purchases
to augment the current inventory in the warehouse will be purchased. It is assumed that any new inventory
purchased will need to be paid upon delivery or in advance, as vendors are expected not to provide credit terms as
a result of the NOI proceeding and the non-payment of arrears.

5. Payroll includes amounts for salaried and hourly employees in the three remaining stores and the warehouse/head
office and are paid bi-weekly. Other payroll costs include source deduction remittances to the CRA which is also
remitted on a bi-weekly basis during the Period. It is assumed that all employees will remain on layoff and only
those needed to operate the three remaining stores will be hired back.

6. Occupancy expenses consist of the Company's rent for the three remaining stores beginning from the date the NOI
was filed plus those stores’ estimated utility costs. It is assumed rent will be paid when due for the period after the
NOI was filed including during the closures. However, the Company continues to attempt to negotiate a reduction
or deferral of rent with the landlords and as a result it has not paid May 2020 rent for all three stores and April 2020
rent for one of the stores. According to Management, 134 is working with the Ottawa and Mississauga landlords to
apply for a government subsidy under the Canada Emergency Commercial Rent Assistance Program (“CECRAP").
As a result, the variance which is currently a timing difference, may become at least in part a permanent difference
should the landlords be approved for the CECRAP rent subsidies. The London, Ontario landlord has not agreed to
apply to the program and continues to require 134 to pay rent when due. Until such time as the CECRAP is
approved, the non-payment of rent arrears remains due. As such, we have assumed by July 2020 the Company
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will know if it has been approved or not, and we have assumed that it will not be approved and the arrears will need
to be paid in July 2020.

The Company's head office and warehouse rent totals approximately $28,000 per month and is payable to a
related party that owns the real property. The related party has agreed to a rent holiday until July 2020 to assist
the Company during the forced closure period. Nevertheless, the related party is required to continue to make its
mortgage payments o the Bank of Nova Scotia ("BNS") on time.

7. The store closures resulted in the Company being in a net HST refund position until June 2020 which refund CRA
will in part apply against the Company's HST payable totaling approximately $29,000. As such, the Company does
not forecast to be in a net HST payable position until July 2020 after it experiences HST collections from a full
month of sales.

8. Company insurance coverages have continued to be maintained by the Company at existing insurance limits.
During the Period, the Company has renewed its insurance coverage and has considered whether a reduction in
the number of stores will result in the need for lower insurance limits, thereby decreasing insurance premiums.

9. Costs to transport inventory from closed stores to the warehouse is being paid directly by the shareholder. This
may change beginning in July 2020 at an additional cost of approximately $2,000 per month.

10.Professional fees include fees for the Company's legal counsel, BNS's legal counsel, the Proposal Trustee and the
Proposal Trustee's legal counsel for the Period. As well, it includes the cost of monitoring the Company for BNS,
the first secured creditor owed in excess of $6.0 million.

11.The Debtor in Possession (“DIP”) loan of up to $500,000 was provided by Mr. Rick Walia, the shareholder of the
Company. According to the DIP loan forecast, a DIP Loan peak of approximately $200,000 is forecast to be
reached in the week-ending May 31, 2020, and is forecast to be subsequently repaid with net cash receipts over
disbursements earned from the sale of inventory in the three remaining stores. By the week-ending August 16,
2020, the DIP loan is forecast to be repaid in full.
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12.Interest on the BNS outstanding loan is prime (2.45%) plus 0.25% for a total of 2.70%. The Company has not
forecast payment of interest on the BNS loan during the Period.

13.As it is expected to take until at least the week-ending August 16, 2020 to repay the DIP loan, the Company has
forecast repayment of the BNS loan beginning in the week-ending August 16, 2020. The Forbearance Agreement
entered into by both the Company and BNS in April 2020 requires that BNS be refinanced by August 13, 2020.

According to Management, efforts are being made by the Company to refinance the BNS loan in its entirety and a
refinancing term sheet was received and is in the process of being negotiated.
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APPENDIX “A”
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E * E Industry Canada Industrie Canada
Office of the Superintendent Bureau du surintendant
of Bankruptcy Canada des faillites Canada

District of Ontario
Division No. 09 - Mississauga
Court No. 32-2634165
Estate No. 32-2634165
Iin the Matter of the Notice of Intention to make a
proposalt of:

41348441 Ontario Inc.
Insolvent Person

DODICK LANDAU INC.
Licensed Insolvency Trustee

Date of the Notice of Intention: March 26, 2020
C, G (8]
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed
insoivent person filed a Notice of Intention to Make a Proposal under subsection 5§0.4 (1) of the Bankruptcy and
Insolvency Act.

Pursuant to subsection 68(1) of the Act, all proceedings against the aforenamed insoivent person are stayed as of
the date of filing of the Notice of Intention.

Date: March 26, 2020, 15:45
E-File/Dépot Electronique Official Receiver

Federal Building - Hamilton, 55 Bay Street N, 9th Fioor, Hamilton, Ontario, Canada, L8R3P7, (877)376-9902
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Court File No.; 32-2634165
Estate File No.: 32-2634165

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY & INSOLVENCY)
[COMMERCIAL LIST]|

THE HONOURABLE JUSTICE KOEHNEN
WEDNESDAY, THE 22 DAY

OF APRIL, 2020

IN THE MATTER OF THE NOTICE OF INTENTIONTO
MAKE A PROPOSAL OF 1348441 ONTARIOINC.

ORDER

THIS MOTION, made by 1348441 Ontario Inc. o/a Solutions Your Organized Living
Store (the “Company”) pursuant to Scctions 50.4(9), 50.6 and 64.2 of the Bankiupicy and
Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA™) for an order. inter alia: (i) approving
an cxtension of the time for the Company to file a proposal by forty-five (45) days until Junc 9,
2020; (ii) approving the DIP Facility and granting the DIP Lender’s Charge (each as hereinafier
defined). and (iii} granting the Administration Charge (as hereinafier defined), was heard Lhis day

virtually by “Zoom” teleconference.

ON READING the affidavit of Gurmej Walia swom April 17, 2020 and the exhibits

thereto and the First Report of Dodick LLandau Inc. in its capacity as the proposal trustee of the

HAKZIRI AR H
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Company (in such capacity, the “Proposal Trustee”), dated April 20, 2020, and the appendiccs
thereto (the “First Report”). and on hearing the submissions of counsel for the Company, the
Proposal Trustee, Gurmej Walia and such other counsel as were present, no one appearing for any
other person on the scrvice list, although duly served as appears from the affidavit of service of

Thomas Lambert sworn April 20, 2020, filed,

SERVICE

1. THIS COUR'T ORDERS that the time for service and filing of the notice of motion and
the motion record is hereby abridged and validated so that this motion is properly returnable today

and hereby dispensces with further service thereof,

EXTENSION
2. THIS COURT ORDERS that the time for the Company 1o file a proposal under section

50.4 of the BIA is extended by a period of forty-five (45) days to and including June 9, 2020.

DIP FINANCING

3. THIS COURT ORDERS that the Company is hereby authorized and empowered (o
obtain and borrow undera credit facility from Rick Walia (the “DIP Lender™) in order to finance
the Company’s working capital requirements and other gencral corporate purposcs and capital
expenditures during these proceedings, provided that borrowings under such credit facility shall
not exceed $500,000, unless permitted by further Order of this Court (collectively, the “DIP

Facility™).

RRRZHUS REH
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4. THIS COURT ORDERS THAT the DIP F acility shall be on the terms and subject to the

conditions set forth in the term sheet between the Company and the DIP Lendcr dated April 17,

2020 (the “DIP Term Sheet™).

5. THIS COURT ORDERS that the Company is hereby authorized and empowered 1o
execute and deliver such credit agreements, mortgages, charges, hypothecs and security
documents, guarantees and other delinitive documents(collectively, the “Definitive Documents™)
as arc contemplated by the DIP Term Sheet or as may be reasonably required by the DIP Lender
pursuant to the terms thercof, and the Company is hereby authorized and dirccted to pay and
perform all of their indebtedness, interest, fees, labilities and obligations (o the DIP Lender under
and pursuant to the DIP Term Sheet and the Definitive Documents as and when the same become

duc and are to be performed, notwithstanding any other provision ol this Order.

6. THIS COURT ORDERS that the DIP Lender shall be cntitled to the benefit of and is
hereby granted a charge (the “DIP Lender’s Charge”) over all of the current and future asscts.
propertics and undertakings of the Company of every nature and kind whatsoever, and wherever
situate including all proceeds thereof (collectively, the “Property™), as security for the borrowings
under the DIP Facility, which DIP Lender’s Charge shall nol secure an obligation that exists before
this Order is made. The DIP Lender's Charge shall have the priority set out in paragraphs 12 and

14 of this Order.
7. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) the DIP Lender may take such steps from time to time as it may deem necessary or
appropriate to filc, register, record or perfect the DIP Lender's Charge or any of the

Definitive Documents;

HAXEIRL T
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(b)

-4

upon the occurrence of an event of delault underthe DIP Term Sheet, the Definitive
Documents or the DIP Lender’s Charge, and subject to first requesting the consent
of the senior lender to the Debtor, the Bank of Nova Scotia (“"BNS"), the DIP
Lender. upon three (3) days” notice to the Company, the Proposal Trustec and BNS.
may cxercise any and all of its rights and remedies against the Company or the
Property under or pursuant to the DIP Term Sheet, the Definitive Documents and
the DIP Lender's Charge, including, withoul limitation, to cease making advanccs
to the Company and set off and/or consolidate any amounts owing by the DIP
Lender to the Compuny against the obligations of the Company to the DIP Lender
under the DIP Term Shect, the Definitive Documents or the DIP Lender's Charge,
to make demand, accelerate payment and give other notices, or to apply to this
Court for the appointment of a receiver, receiver and manager or interim receiver,
or fora bankruptcy orderagainst the Company and for the appointment of a trustee

in bankruptey of the Company: and

the foregoing rights and remedies of the DIP Lender shall be enforceable againsl
any trustee in bankrupltcy, interim receiver, receiver or receiver and manager of the

Company or the Property.

THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as

unaffected in any proposal filed by the Company underthe BIA with respect toany ad vances made

underthe DIP Term Sheet or the Definitive Documents.

HEREIRL RS

039



ADMINISTRATION CHARGE

9. THIS COURT ORDERS that counsel to the Company, the Proposal Tru§tcc and counscl
to the Proposal Trustee shall be paid their reasonable fees and disburscments (including any pre-
filing fees and disbursements), in cach case at their standard rates and charges, by the Company as
part of'the costs of these proceedings. The Company js hereby authorized and directed to pay the

accounts of counsel to the Company, the Proposal Trustee and counsel to the Proposal Trustee (for

work performed in connection with these proceedings) on a wecekly basis.

10.  THIS COURT ORDERS that the Proposal Trustce and its legal counsel shall pass their
accounts from time (o time, and f(or this purposc the accounts of the Proposal Trustee and its legal
counsel are hereby teferred to a judge of the Commercial List of the Ontario Superior Court of

Justice.

I'l. THIS COURT ORDERS that counsel to the Company, the Proposal Trustee and counscl
to the Proposal Trustee shall be entitled to the benefit of and are hereby granted a charge (the
“Administration Charge”) on the Property, which charge shall not exceed an aggregate amount
of $100.000, as security for their professional fees and disbursements incurred at the standard rates
and charges of the Proposal Trustee and such counsel, both before and after the making of this
Order, in respeet of these proceedings. The Administration Charge shall have the priority sct out

m paragraphs 12 and 14 of this Order.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

12 THIS COURT ORDERS that the prioritics of the DIP Lender's Charge and the

Administration Charge (collectively, the “Charges™) as amongst themsclves shall be as follows:
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(a) first. the Adminisiration Charge to a maximum amount of $100.000; and (b) second, the DIP

Lender’s Charge.

13. THIS COURT ORDERS that the [iling, registration or perfection of the Charges shall not
be required, and that the Charges are and shall be valid and enforceable against the Property for
all purposes. including, without limitation, as against any right, title or interest filed, registered,
recorded or perfected subsequent 1o the Charges coming into cxistence, notwithstanding any such

failure to file, register, record or perfect the Charges.

14, THIS COURT ORDERS that cach of the Charges shall constitute a charge on the
Property and that such Charges shall rank in priority to all other sccurity intcrests, trusts, liens,
charges, mortgages, claims and encumbrances, secured, statutory or othenwise (collectively.

“Encumbrances”) in favour of any other person.

15. THIS COURT ORDERS that except as otherwise cxpressly provided for herein, or as
may be approved b)" this Court, the Company shall not, without the consent of BNS, grant any
Encumbrances over any Property that ranks in priority to, or pari passu with, the DIP Lender’s
Charge or the Administration Charge, unless the Company also obtains the prior written consent
of the Propusal Trustee, the DIP Lender and the beneficiaries of the Administration Charge, or

further Order of this Court.

16.  THIS COURT ORDERS that the Charges, the DIP Term Sheet and the Definitive
Documents shall not be rendered invalid or unenforceable and the rights and remedics of the
chargees cntitled to the benelil of the Charges (collectively, the “*Chargees™) and/or the DIP
Lénder thercunder shall not otherwise be limited or impaired in any way by: (a) the pendency of

these proceedings and the declarations of insolvency madc in these proccedings: (b) any

WiTIIIC L
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application(s) lor bankruptcy order(s) issued pursuant to the BIA, or any bankruptcy order made

pursuant 1o such applications: (c) the filing of any assignments for thc general benefit of creditors

made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (e) any

negative covenants, prohibitions or other similar provisions with respect to borrowings, incurring

debt or the creation of Encumbrances contained in any existing loan documents, lease, sublease,

offer to lease or other agreement (collectively, an “Agreements”) which binds the Company, and

notwithstanding any provision to the contrary in any such Agreement:

(@)

)]

(c)

neither the creation of the Charges nor the execution, delivery, perlection,
registration or performance of the DIP Term Sheet or the Definitive Documents
shall create or be deemed to constitute a breach by the Company of any Agreement

to which it is a party;

nonc of the Chargees shall have any liability to any person whatsoever as a result
of any breach of any Agreement caused by or resulting from the Company catering
mto the DIP Term Sheet, the Definitive Documents, the creation of the Charges or

the execution, delivery or performance of the Definitive Documents: and

the payments made by the Company pursuant (o this Qrder, the DIP Term Sheet or
the Delinitive Documents, and the granting of the Charges, do not and will not
constitute preferences, fraudulent conveyances, transfers at undervalue, oppressive

conduct, or other challengeable or voidable transactions undcer any applicable law.

SERVICE AND NOTICE

(USRI LAY
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17.  THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at hupfiwww.ontariocourts.ca/scj/practice/practice-dircctions/toronto/cservice-
commercial/) shall be valid and effective service. Subject to Rule 17.05, this Order shall constitute
an order for substituted scrvice pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the following

URL ‘hups:/dodick.ca/public documents/ 134844 1 -ontario-inc-0-a-solutions-your-organized -

living-store:”,

18.  THIS COURT ORDERS that if the scrvice or distribution of documents in accordance
with the Protocol is not practicable, the Company and the Proposal Trustec are at liberty to serve
or distribute this Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copics thereof by prepaid ordinary mail, couricr, personal
delivery or facsimile transmission to the Company’s creditors or other interested partics at their
respective addresses as last shown on the records of the Company and that any such service or
distribution by courier, personal delivery or facsimile transmission shall be deemed to be received
on the next business day following (he date of forwarding thereof, or if sent by ordinary mail, on

the third business day after mailing,

19.  THIS COURT ORDERS that the Company. the Proposal Trustee, the DIP Lender and
their respective counsel are at liberty (o serve or distribute this Order, any other materials and

orders as may be rcasonably required in these proceedings, including any notices, or ather

IR RS 55 1N
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correspondence. by forwarding true copies thercof by electronic message to the Company’s
creditors or other inlerested partics and their advisors. For greater certainty, any such distribution
or service shall be deemed 1o be in satisfaction of a legal or juridical obligation, and notice
requirements  within the meaning of clause 3(c) of the Electronic Commerce Protection

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

GENERAL

20.  THIS COURT ORDERS that the Company and the Proposal Trustce may from time Lo

time apply to this Court for advice and directions in the discharge of its powers and duties

hereunder.

2l. THIS COURT ORDERS that nothing in this Order shall prevent the Proposal Trustee
[rom acting as an interim receiver. a receiver, a receiver and manager, a trustee i bankruptey or a

monitor of the Company, its business or the Propenty.

22, THIS COURT HEREBY REQUESTS the aid and recognition of any court, lribunal.
regulatory or administrative body having jurisdiction in Canada or the United States, to give effect
to this Order and to assist the Company. the Proposal Trustec and their respective agents in
carrying out the terms of this Order. All counts, tribunals, regulatory and administrative bodics are
hereby respectfully requested to make such orders and to provide such assistance to the Company
and to the Proposal Trustee, as an officer of this Court, as may be necessary or desirable to give
etfect to this Order, to grant represcntative status to the Proposal Trustee in any foreign proceceding
or to assist the Company, the Proposal Trustee and their respective agents in carrying out the terms

of this Ordecr.

B BRI MR
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23.  THIS COURT ORDERS that the Company and the Proposal Trustee be at liberty and arc
hereby authorized and empowered to apply to any court. tribunal, regulatory or administrative
body, whercver located, for the recognition of this Order and for assistance in carrying out the
terms of this Order, and that the Proposal Trustee is authorized and empowcered to act as a
representative in respect of the within procecdings for the purpose of having these proceedings

recognized in a jurisdiction outside Canada.

24, THIS COURT ORDERS that any intcrested party (including the Company and the
Proposal Trustec) may apply (o this Court to vary or amend this Order on not lcss than seven (7
days’ nolice to any other party or partics likely to be affected by the order sought or upon such

other notice, if any, as this Court may order.

25.  THIS COURT ORDERS that this Order and all of its provisions are effeclive as of
12:01 a.m. Eastern Daylight Time on the date of this Order; provided, however, that the DIP

Lender shall be entitled to rely on this Order as issued for all advances made under the DIP Term

Sheet Agreement and the Definitive Documents up to and including the datc on which this Order

may be varied or amended.

26.  THIS COURT ORDERS that the First Report of the Proposal Trustee dated April 20.
2020 and the conduct and activities of the Proposal Trustee described therein are hereby approved,
pravided, however. that only the Proposal Trustee, in its personal capacity and only with respect

toits own personal liability, shall be entitled to rely upon or utitize in any way such approval.

27. THIS COURT ORDERS that, notwithstanding Rule 59.05, this order is cffcctive from
the date that it is made, and is enforceable without any need for entry and filing. In accordance

with Rules 77.07(6) and 1.04, no formal order nced be entered and filed unless an appeal or a

1713803
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notion for leave to appeal is broughr to an appellate court. Any party may nonetheless submit a

formal order [or original signing, entry and filing when the Court retumns to fogular operations

e emveny,
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Court File Number: 32-2634165
Estate File No. 32-2634165

Superior Court of Justice
Commercial List

FILE/DIRECTION/ORDER

Re Notice of Intention to Make a Proposal of 134-8441 Ontario Inc.

Plaintiff(s)
AND
Defendant(53
Case Management (J Yes X No by Judge: Koehnen J.
; Counsel Tele;ahone No: Email/Facsimile No:
Graham Phoenix for the
applicant

S. Kour for the Proposal
Trustee

T. Hogan for the Bank of
Nova Scotia

X Order {] Direction for Registrar (No formal order need be taken out)

L] Above action transferred to the Commercial List at Toronto (No formal order need be taken
out)

O Adjourned to:
Ul Time Table approved (as follows):

Date Heard: April 22, 2020

1. The applicant seeks an extension of 45 days up to and including June 9, 2020 to make

a proposal that to its creditors, approvail of a $500,000 DIP loan and of a $100.000
Administration Charge.
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2. The Proposal Trustee supports the relief sought. None of the creditors opposes relief
the applicant seeks. The applicant has been working closely with its first ranking
secured creditor, Bank of Nova Scotia, to work out a solution to its financial difficulties
which have been complicated by the current Covid 19 pandemic.

3. The DIP financing is being provided by the applicant's principal shareholder. It is at
0% interest and without fees or charges. | am satisfied from the affidavit of Gurmej
Walia that the DIP should be approved based on the factors set out in section 50.6
(S) of the BIA. Without the DIP the applicant will not be able to carry on business or
make a proposal to its creditors. A bankruptcy in the current environment will be
highly prejudicial to all creditors.

4. The proposed Administration Charge is for $100,000. | am also satisfied from the
affidavit of Gurmej Walia that the Administration Charge is appropriate. The advice
to be provided by the applicant’s counsel and the Proposal Trustee are essential to
the applicant. The roles of each are distinct and avoid duplication. No creditors
oppose the charge.

5. In addition to the foregoing, the First Report of the Proposal Trustee dated April 20,
2020 and the conduct and activities of the Proposal Trustee described therein are
approved, provided, however, that only the Proposal Trustee, in its personal capacity

and only with respect to its own personal liability, shall bZTtitled to rely upon or

utilize in any way such approval.
\_—>

Koehnen J.

April 22, 2020

Commercial List File/Direction/Order
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g"’ﬂ Industry Canada Industrie Canada
Office of the Superintendent Bureau du surintendant
of Bankruptcy Canada des faillites Canada

District of Ontario

Division No. 09 - Mississauga

Court No. 32-2634165

Estate No. 32-2634165
In the Matter of the Proposal of:

1348441 Ontario Inc.
Debtor

DODICK LANDAU INC.
Licensed Insolvency Trustee

Date of Proposal: June 09, 2020 Security: $
Meeting of Creditors: June 26, 2020, 11:00

VideoConference

Toronto, Ontario

Canada,
Chair: Trustee

CERTIFICATE OF FILING OF A PROPOSAL - Section 62

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that:

- aproposal in respect of the aforenamed debtor was filed under section 62 of the Bankruptcy and Insolvency
Act.

The aforenamed trustee is required:

- to provide to me, without delay, security in the aforementioned amount; and
- to send to all creditors, at least ten days prior to the meeting, a notice of a meeting of creditors, which will be
held at the aforementioned time and place.

Date: June 09, 2020, 15:44

E-File/Dépét Electronique Official Receiver

Federal Building - Hamilton, 55 Bay Street N, 9th Floor, Hamilton, Ontario, Canada, L8R3P7, (877)376-9902
(N
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Court File No. 32-2634165
Estate File No. 32-2634165

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

COMMERCIAL LIST

IN THE MATTER OF THE PROPOSAL OF
1348441 ONTARIO INC.
OF THE CITY OF MISSISSAUGA
IN THE PROVINCE OF ONTARIO

THIRD REPORT OF DODICK LANDAU INC.
AS PROPOSAL TRUSTEE OF 1348441 ONTARIO INC.

August 7, 2020

INTRODUCTION

1. The purpose of this report (the “Report”) of Dodick Landau Inc. (“DLI”) in its capacity as proposal
trustee (the “Proposal Trustee”) of 1348441 Ontario Inc. (o/a Solutions Your Organized Living
Store) (the “Debtor”, the “Company” or “Solutions”), which includes the report in the form
prescribed in section 59(1) of the Bankruptcy and Insolvency Act, RSC 1985, c. B-3, as amended
(the “BIA”), is to support the request for orders, among other things:
a) approving the proposal (the “Proposal”, as described herein);
b) authorizing the Proposal Trustee and the Company to take all steps necessary to

implement the Proposal; and

C) approving the Proposal Trustee’s Reports and the conduct and activities described therein.

2. The Proposal has been developed to effect a restructuring of the business and affairs of
Solutions with the expectation that all existing creditors will derive a greater benefit from the
completion of the restructuring and the continued operation of the business and affairs of

Solutions than would result from a liquidation of Solutions’ assets in a bankruptcy proceeding.

DISCLAIMER

3. In preparing this Report, the Proposal Trustee has relied upon certain unaudited, draft and/or

internal financial information, the Company’s books and records, discussions with the Company’s
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management (“Management”) and Creditors, as well as information from other third-party sources

(collectively, the “Information”). Except as described in this Report:

a) the Proposal Trustee has not audited, reviewed or otherwise attempted to verify the
accuracy or completeness of the Information in a manner that would wholly or partially
comply with Generally Accepted Assurance Standards pursuant to the Canadian Institute
of Chartered Accountants Handbook and, accordingly, the Proposal Trustee expresses no

opinion or other form of assurance in respect of the Information;

b) some of the Information referred to consists of forecasts and projections. An examination
or review of the financial forecast and projections, as outlined in the Canadian Institute of

Chartered Accountants handbook, has not been performed; and

C) the Proposal Trustee has prepared this Report in its capacity as a Court appointed officer
and has made a copy of this Report available on DLI’s website at www.dodick.ca. Parties
using this Report, other than for the purpose of evaluating the Proposal, are cautioned that
it may not be appropriate for their purposes. DLI will continue to maintain on its website
copies of any court orders, reports and other material public filings it considers relevant to

this proceeding.

4, The capitalized terms not defined in this report are defined in the Proposal and this Report should
only be read in conjunction with the Proposal. While this Report summarizes key aspects of the
Proposal, Creditors are advised to carefully read the Proposal in full. Should there be any
discrepancy between the summary contained in this Report and the Proposal, the Proposal shall

govern.

5. Unless otherwise stated, all monetary amounts contained herein are in Canadian dollars.
REPORT ON PROPOSAL

6. The Proposal Trustee hereby reports to the Court as follows:

a) On March 26, 2020 (the “Filing Date”), Solutions filed a Notice of Intention to Make a
Proposal (“NOI”) to its creditors pursuant to subsection 50.4 (1) of the BIA and DLI was

named Proposal Trustee.

b) As described in the Proposal Trustee’s first report to Court (the “First Report”),
immediately prior to the filing of the NOI, the Bank of Nova Scotia (“Scotiabank”)

issued demands for repayment and notices under Section 244 of the BIA as against



c)

d)

)
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the Debtor and 1008314 Ontario Limited (the “Guarantor”). As at the Filing Date, the
Debtor was indebted to Scotiabank in the approximate aggregate amounts of (CAD)
$5,456,981 and (USD) $390,821 (the “Scotiabank Indebtedness”). Scotiabank
agreed to support the Debtor’s efforts to restructure its business and enter a formal
forbearance (the “Forbearance Agreement”) with the Debtor to facilitate its

restructuring efforts through the NOI and proposal periods.
On April 22, 2020:

) in accordance with Section 50.4(9) of the BIA, the Debtor sought and obtained
approval from the Superior Court of Justice (the “Court”) to extend the time for filing

the Proposal, and the stay of proceedings herein, up to and including June 9, 2020;

i) the Court authorized the Debtor to borrow for general corporate purposes up to
$500,000 under a debtor-in-possession credit facility (“DIP Loan”) from Mr. Rick
Walia (the “DIP Lender”) and the DIP Lender was granted a charge over the

current and future assets of the Debtor as security for the borrowings; and

iii)  the Court granted a charge of up to $100,000 to legal counsel to the Company, the
Proposal Trustee and legal counsel to the Proposal Trustee as security for their

professional fees and disbursements in respect of these proceedings.

On June 9, 2020, pursuant to section 62 of the BIA, Solutions filed the Proposal with the
Official Receiver, a copy of which is attached hereto as Appendix “A” along with the

Certificate of Filing.

On June 16, 2020, the Proposal Trustee gave notice to the Debtor, to the Office of the
Superintendent of Bankruptcy, and to every known creditor or to their duly appointed
representative (whose names and addresses appear in such notice), of the calling of a
meeting of creditors (the “Creditors’ Meeting”) to be held on June 26, 2020 to consider
and vote on the Proposal. The Creditors’ Meeting was to be held via video conference
due to the COVID-19 public health crisis.

The notice of the Creditors’ Meeting included: a condensed statement of the assets and
liabilities of Solutions, a list of creditors affected by the Proposal having claims of $250 or
more and showing the amount of their claims, a copy of the Proposal, a proof of claim

form, a proxy and voting letter, and the Trustee’s Report on Proposal (“Trustee’s Report
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)

k)
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to Creditors”). A copy of the complete notice and creditors’ package is attached hereto
as Appendix “B”.

Prior to the Creditors’ Meeting, the Proposal Trustee made a detailed and careful inquiry
into the liabilities of the Company, the Company’s assets and the causes of the

Company’s insolvency.

The Creditors’ Meeting was held on June 26, 2020 via video conference, at 11:00 a.m.,

and was presided over by Mr. Rahn Dodick of the Proposal Trustee.

As described further below under the heading “Creditors’ Meeting”, the Proposal was

accepted by the required double-majority of creditors at the Meeting.

A copy of the minutes of the Creditor's Meeting (without appendices) is attached as
Appendix “C”.

The Proposal Trustee is of the opinion that the liabilities and the assets of the Company,
and their estimated realizable values, are as set out in this Report and the Trustee’s
Report to Creditors included in the creditors’ package at Appendix “B” hereto. The
creditors package included: background information on Solutions, a description of the
causes of its financial difficulties, information on secured and unsecured debt and crown
claims, a description of the Proposal, a liquidation analysis, and information on the

conduct of the Company.

It is the Proposal Trustee’s further opinion that a restructuring will yield a greater recovery

for the creditors of the Company than they would receive in a liquidation of the Company.

The Proposal Trustee forwarded a copy of this report to the Official Receiver on this day.

As described in the Proposal Trustee’s first report to Court (the “First Report”), key terms

included in the Scotiabank Forbearance Agreement included:

a)

b)

Scotiabank shall grant the Debtor day to day forbearance and credit which may be
terminated by Scotiabank with no further notice, and in Scotiabank’s absolute

discretion;

the Debtor agrees to DLI also acting as monitor (the “Monitor”) on behalf of

Scotiabank;
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c) the Debtor shall file its Proposal on or before June 10, 2020;

d) the Debtor will have a firm commitment from a lender for refinancing by July 1, 2020
with a closing date of no later than August 13, 2020 (the “Forbearance Termination
Date”) and in a sum sufficient to satisfy the Scotiabank Indebtedness in full; and

e) the Debtor shall pay the Employee Priority Claims in full by no later than the

Forbearance Termination Date.

The forbearance by Scotiabank continues and, to date, the Monitor has provided bi-weekly
reporting to Scotiabank. A refinancing offer was provided to the Debtor by a schedule 1 bank on
July 8, 2020 and, according to the Debtor, it is in the process of preparing to close the refinancing
with its new lender with a target date of August 13, 2020, being the Forbearance Termination

Date.

Should a refinancing not occur, and Scotiabank enforces on its security and/or guarantee, the
Proposal may be put in jeopardy since Scotiabank’s security includes general security over all
the assets of the Debtor. In such case, it is not expected that any net surplus realizable value in
the assets of the Debtor will exist for the benefit of the unsecured creditors. However,
Scotiabank may decide to enforce only by realizing on its real property mortgage security owned
by the Guarantor which, according to a recent real property appraisal obtained by the Debtor,
would have sufficient net realizable value to satisfy the Scotiabank Indebtedness in full and, in

such case, would leave the Debtor, and the Proposal, unaffected by the enforcement.

A copy of the First Report (without appendices) is attached as Appendix “D”.

CREDITORS’ MEETING

11.

12.

For purposes of considering and voting on the Proposal, and for receiving a distribution pursuant
to the Proposal, the Creditors were grouped in one class consisting of Creditors having
unsecured Claims. Preferred Creditors and proven Claims of Her Majesty in right of Canada and
any province for all amounts other than Crown Priority Claims were entitled to vote in the

Unsecured Creditor Class.

At the Creditors’ Meeting, Mr. Dodick acted as the chair (the “Chair”) and Ms. Brenda McKnight

acted as the scrutineer (the “Scrutineer”) and secretary.
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16.
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The Scrutineer reported that a quorum was present at the Creditors’ Meeting and accordingly,

the Chair declared that the Creditors’ Meeting was properly constituted.

A motion to consider a resolution to accept the Proposal was proposed at the Creditors’ Meeting

(the “Resolution”). The Resolution tabled at the meeting was as follows:

“Be and it is hereby resolved to accept the Proposal of 1348441 Ontario Inc. o/a Solutions Your
Organized Living Store dated June 9, 2020, and, if approved, the Proposal Trustee and 1348441

Ontario Inc. will take all necessary steps to implement the terms of the Proposal.”

The Scrutineer tabulated the results of the vote, and the Chair reported the results at the
Creditors’ Meeting. The Creditors, or their proxy holders, entitled to vote at the Creditor's

Meeting voted on the Resolution to approve the Proposal as follows:

For Against
# $ # $
Creditors having a voting claim 55 $487,006.06 1 $8,729.25
voting in person, by proxy or by
voting letter
Percentage of the total votes 98.21% 98.24% 1.79% 1.76%

In summary, a majority in number representing in excess of two-thirds in value of the Creditors
holding proven claims and voting in person or by proxy at the Creditors’ Meeting, or by voting

letter, voted in favour of the Resolution to approve the Proposal.

APPROVAL OF THE PROPOSAL

17.

18.

The BIA requires the Proposal be approved by the Court following approval by the requisite
double-majority of Creditors by class. As such, the Proposal Trustee requests that the Court

issue an Order approving the Proposal.

The Proposal Trustee is not aware of the Company having committed any of the offences set out
in sections 198-200 of the BIA.
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CONDUCT OF THE DEBTOR

Preference Transactions and Transfers at Undervalue

19.

20.

The Proposal contemplates that Sections 95-101 of the BIA shall not apply in connection with this
Proposal and as a result the Proposal Trustee shall have no responsibility, liability or authority
whatsoever in connection herewith. Accordingly, the Proposal Trustee has not undertaken a

detailed review for possible preference transactions or transfers at undervalue.

If the Company were to become bankrupt, and either preference transactions or transfers at
undervalue did exist, it is possible that some of these transactions could be voided.

Conduct Post-Filing

21.

22.

Pursuant to Section 50(10) of the BIA, the Proposal Trustee is required to monitor the affairs of

the Company until the Proposal is approved by the Court.

During the NOI period, the Company worked diligently with the Proposal Trustee to prepare its
Proposal, as well as to manage costs and continue operations. The Company is working
diligently to complete the Proposal. The Company continues to actively solicit new business to
improve its cash flow and meet its liquidity needs in order to be able to successfully implement
the Proposal. The Company is current on its post-filing HST and payroll filings and remittances to

the Canada Revenue Agency.

NOTICE OF HEARING OF THE APPLICATION

23.

On July 21, 2020, the Proposal Trustee sent the Notice of Hearing of Application for Court
Approval of Proposal (Form 40.1) (the “Notice”) to the Debtor and to all known creditors of the
Debtor who have proved a claim, whether secured or unsecured, and to the Official Receiver.
Attached hereto as Appendix “E” is a true copy of the Affidavit of Mailing of Brenda McKnight,

together with a copy of the Notice.

CONCLUSION AND RECOMMENDATION

24,

The Proposal Trustee is of the opinion that the liabilities and the assets of the Company, and

their estimated realizable value, are as set out in the Trustee’s Report to Creditors.
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25. The Proposal Trustee is also of the opinion that:

)] The causes of the insolvency of the Debtor are as set out in the Trustee’s Report to the
Creditors;

1)) The conduct of the Debtor is not subject to censure; and

iii) There are no known facts, as described in section 173 of the BIA, which may be proved

against the Debtor.

26. It is the Proposal Trustee’s further opinion that the Proposal is of general benefit to the creditors
of the Company and will allow for a greater recovery to them than they would receive in a
liquidation of the Company. Therefore, the Proposal Trustee respectfully recommends that the
Court grant an order approving the Proposal and authorizing the Proposal Trustee to take all
steps necessary to implement the Proposal.

Yours very truly,

DODICK LANDAU INC.
Trustee re the Proposal of 1348441 Ontario Inc.
and not in its personal or corporate capacity.

/e

Rahn Dodick, CPA, CA, CIRP, LIT

Per:
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*E Industry Canada Industrie Canada
Office of the Superintendent Bureau du surintendant
of Bankruptcy Canada des faillites Canada

District of Ontario

Division No. 09 - Mississauga
Court No. 32-2634165
Estate No. 32-2634165

In the Matter of the Proposal of:
1348441 Ontario Inc.
Debtor

DODICK LANDAU INC.
Licensed Insolvency Trustee

Date of Proposal: June 09, 2020 Security: $

Meeting of Creditors: June 26, 2020, 11:00
VideoConference
Toronto, Ontario
Canada,

Chair: Trustee

IFIC OF FILING OF A PROPOSAL - Section 62

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that:

- aproposal in respect of the aforenamed debtor was filed under section 62 of the Bankruptcy and Insolvency
Act.

The aforenamed trustee is required:

- to provide to me, without delay, security in the aforementioned amount; and
- to send to all creditors, at least ten days prior to the meeting, a notice of a meeting of creditors, which will be
held at the aforementioned time and place.

Date: June 09, 2020, 15:44
E-File/Dépét Electronique Official Receiver

Federal Building - Hamilton, 55 Bay Street N, 9th Floor, Hamilton, Ontario, Canada, L8R3P7, (877)376-9902
141

Canadi
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District of Ontario
Division No.: 09 — Toronto
Estate No. 32-2634165

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

IN THE MATTER OF THE PROPOSAL OF 1348441 ONTARIO INC.
OF THE CITY OF MISSISSAUGA, IN THE PROVINCE OF ONTARIO

PROPOSAL
(June 9, 2020)

1348441 ONTARIO INC. hereby submits the following Proposal under Part 11l of the
Bankruptey and Insolvency Act, R.S.C. 1985, ¢. B-3.

PART |
INTERPRETATION

Definitions
R In this Proposal:

(a) “Act” means thc Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amendcd.

(b)  “Administrative Fees and Expenses” means the fees and expenses of the
Trustee incidental to the NOI and the preparation and facilitation of the
Proposal and any amendments thereto, including, without limitation, fees
incurred by the Trustee in the administration of the Funded Proposal
Payments, and the legal fees and expenses incurred by the Trusiee and the
Debtor before and following cxccution, acceptance and approval of this
Proposal and in connection with the NOI and the prcparation of this
Proposal, as well as advice to the Dcbtor in connection therewith;

(c) “Affccted Creditors™ means those Creditors of the Compnny forming
Class |, as defined in Part 11 of this Proposal;

(d)  “Approval Order” means an order of the Court approving this Proposal, o
be granted pursuant to the provisions of the Act, the appeal period having
expired, and no appcal having been filed or any appcal therefrom having

LATOte 1)
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been dismissed and such dismissal having become final;

“Bankruptcy Rescrve” means a reserve amount of $20,000 to be held by

the Trustee as sccurity for the administrative costs of the bankruptcy of the

Company, in the event that this Proposal is annulled, and thc Company
becomes bankrupt;

“Business Day"” mcans a day, other than a Saturday or Sunday, on which
banks arc gencrally open for business in Toronto, Ontario;

“Certificate of Full Performance” means the cenificate that the Trustee
issues to the Company and to the Official Receiver pursuant to Section 65.
3 of the Act;

“Claim™ mcans any right of any Person with indebtedness, liability or
obligation of any kind against the Company which indebtedness, liability
or obligation is in existence at the Date of Filing, whether or not reduced
to judgement, liquidated, unliquidated, fixed, contingent, matured,
unmaturcd, disputcd, undisputed, legal, equitable, sccured, unsccured,
present, future, known, unknown, by surety or otherwise and whether or
not such a right is exccutory in nature including, without limitation, the
right or ability of any Person to advance a claim for contribution or
indemnity or otherwise with respect to any matter, action, cause, chose in
action, whether existing at present or commenced in the future based in
whole or in part on facts which exist prior to or at the time of Date of

Filing;
“Company™ means 1348441 Ontario Inc.;

“Court™ means the Ontario Superior Court of Justice (In Bankruptcy and
Insolvency);

“Court Approval Date” means the date on which the Approval Order is
issucd;

*Creditors™ means any Person having a Claim;

“Creditors Meeting” means the meeting of the Affected Creditors called
for the purpose of considering and voting upon this Proposal;

“Crown Claims™ mcans Claims of Her Majesty in right of Canada or any
province of all amounis of a kind contemplated by scction 60(1.1) of the

Act;

“Date of Filing" means March 26, 2020, the datc on which thc Company
filed the NOI;
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“Employce Preferred Claim™ means a Claim by a current or former
employee of the Company, or such portion of such Claim, that would bc
payable in priority under Subsection 136(1) of the Act;

“Effcctive Date™ means 10 calendar days from the date of the Approval
Order, unless the Approval Order is appealed, in which case the Effective
Date means the later of: (i) one Business Day after the full and final
determination of the appeal; and (ii) the cxpiry of any further appeal
periods;

“Event of Default” has the mcaning given to it in Pant VIII of this Proposal

“Funded Proposal Payments™ shall mean funds which will be advanced to
the Trustee for distribution, as set out and defined in Paragraph 16 hereof;

“Inspectors”™ means the inspectors appointed pursuant to Part X of this
Proposal;

“Levy” means the levy imposed by the Superintendent of Bankruptcy
under the Act;

“Maturity Date” means the date on which all payments to the Creditors
have been made and the Certificate of Full Performance has been issued
by the Trustee (o the Company, provided that no Eveat of Default has
occurred that has not been cured or waived;

“NOI” means the Notice of Intention to Make a Proposal filed by the
Company on March 26, 2020,

“Person™ means any individual, partncrship, joint venture, trust,
corporation, unincorporated organization, government or any agency or
instrumentality thereof, or any other entity howsoever designated or
constituted;

“Post-Filing Crown Claims"™ mcans all Crown Claims that became duc or
shall become due on or afier the Date of Filing;

“Post-Filing Goods and Services™ means the goods supplied, services
rendered, and other consideration given or provided to the Company on or
after the Date of Filing;

“Pre-Filing Crown Claims” means all Crown Claims that were outstanding
as at the Datc of Filing;

“Preferred Claim” means any claim that is afforded priority under Section
136(1) of the Act;
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Headings

“Preferred Creditor” means any Unsecured Creditor holding a Preferred
Claim, solely in respect to that Preferrcd Claim;

“Proposal™ means this proposal dated December 5, 2017, together with
any amendments or additions thereto;

*“Proposal Period” means the pericd between the Court Approval Date and
the Maturity Datc;

“Proven” as used in relation to any Claim means such Claim as finally
accepted or determined by the Trustee in accordance with the provisions
of the Act and this Proposal, subject to the Creditor’s right of appeal to
Court, the Court’s determination of that Claim or any applicable appeal
periods having expircd and no appeal having been made;

“Sccured Claim™ means any Claim by a Secured Creditor, excluding the
Crown Claims;

“Sccured Creditor” means a Person holding a mortgage, hypothee, pledge,
charge (including the beneficiaries of the Administration Charge and the
DIP Lender's Charge, cach as defined and granted in the Order of the
Court made in thesc proceedings dated April 17, 2020), licn or privilege
on or against the property of the Company or any part thereof as securily
for a Claim, but excludes the Canada Revenuc Agency to the extent of its

Crown Claims;

“Trustee™ means Dodick Landau Inc., solely in its capacity as proposal
trustee of the Company;

“Unsccured Claim™ means the valuc of any Proven Claim in respect of
which no Sccurity is held; and

“Unsecured Creditors™ means those Persons with Claims in respect of
which no security is held, and which is not afforded priority under Section

136(1) of the Act.

2. The division of this Proposal into parts, paragraphs and subparagraphs, and the
inscrtion of headings hercin, is for convenience of reference only and is not to

affect the construction or interpretation of this Proposal.

Number, etc.

3. In this Proposal, wherc the context requires, a word importing the singular
includes the plural and vice versa, and a word importing gender includes the

masculine, feminine and ncuter genders.

LI}
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Date for Action

4. In the event that any date on which any action is required to be taken hereunder is
not a Business Day, such action will be required to be taken on the next
succceding day that is a Business Day.

-Accounting Principles

S. Accounting terms not otherwise defined in this Proposal have the meanings
assigned to them in accordance with generally accepted Canadian accounting
principles.

PART Il '
PURPOSE AND EFFECT OF THIS PROPOSA
Purpose of Proposal
6. The purpose of this Proposal is to effect a restructuring of the indebtedness of the

Company in the manner contemplated herein and as permitted by the Act in the
expectation that all Creditors will derive a greater benefit from the restructuring
and the continued operation of the business and affairs of the Company than
would result from a bankruptcy of the Company.

Effect of Proposal

7. During the Proposal Period, and provided that an Event of Default has not
occurred and is continuing hereunder, all Creditors will be stayed from
commencing or continuing any proceeding or remedy against the Corporation or
any of its property or assets in respect of a Claim including, without limitation,
any proceeding or remedy to recover payment of any monies, to recover or
enforce any judgment against the Company in respect of a Claim or to commence
any formal proceedings against it other than as provided for under this Proposal.

8. Upon implementation of all elements of this Proposal, and the filing of the
Certificate of Full Performance by the Trustee, all Claims against the Company
and its directors shall be fully, finally and completely satisfied

PART III
CLASSIFICATION OF CREDITORS

9. For the purpose of this Proposal, the Creditors of the Company shall be comprised
of single class, consisting of Creditors having Proven Preferred Claims and
Unsecured Claims (“Class 17*), which, for greater certainty, shall include
Preferred Creditors entitled to vote pursuant to the Act and claims of Her Majesty
in right of Canada and any province for all amounts other than Crown Claims.

LI I
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10.

PART IV
SECURED CREDITORS

The Company’s Secured Creditors shall be unaffected by this Proposal.

PARTV
TREATMENT OF VARIOUS CLAIMS,
FUNDING OF PROPOSAL AND DISTRIBUTION

Crown Claims

12,

The Company covenants and agrecs to, within six months aftcr the Effective Date,
pay in full all amounts that were outstanding at the Date of Filing of a kind that
could be subject to a demand under: (i) Subsection 224(1.2) of the ITA; (ii) any
provision of the Canada Pension Plan or of the Employment Insurance Act that
refers 10 5.224(1.2) of the ITA and provides for the collection of a contribution, as
defined in the Canada Pension Plan, or an cmployee's premium, or employer's
premium, as defined in the Employment Insurance Act, and of any related interest,
penalty or other amounts; or (iii) under any substantially similar provision of
provincial legislation, including all amounts contemplated by Section 60(1.1) of
the Act. This payment of Crown Claims (if any) will be made in addition to the
Funded Proposal Payments.

At the Date of Filing, according to the Company, it does not owe any amount to
the Canada Revenue Agency for employee source deductions withheld but not
remitted, including related penalties and interest calculated up to the Date of

Filing.

Employee Preferred Claims

13.

As at the date of the filing of the Proposal, the aggregate Employee Preferred
Claims are estimated to be in the rangc of $80,000 and $90,000. All Proven
Employee Preferred Claims shall be paid out of additional funds to be delivered
by the Company to the Trustee and shall be remitted by the Trustee to the entitled
claimants (if any) immediately after the Effective Date.

Preferred Claims (in addition to Employee Preferred Claims)

14.

Proven Preferred Claims, other than Employee Preferred Claims (if any), which
shall be satisfied pursuant to Paragraph 13 of this Proposal, shall be paid in full,
without interest, out of the Funded Proposal Payments, in priority to Proven
Unsccured Claims.

Unsecured Claims

HRE TR H
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15.

Proven Unsecured Claims shall be paid out of the Funded Proposal Paymenis on a
pro rata basis,

Funding thc Proposal

16.

The Company’s obligation to fund the Funded Proposal Payments shall
commence on October 1, 2020. The Company will cause to be paid to the Trustee
payments in the form of cash instalments in the aggregate amount of $5,555.55
every month, for three (3) years, subject to Paragraph 17 of this Proposal (the
“Funded Proposal Payments™).

The Funded Proposal Payments will be made until an amount is paid to the
Trustee equal to the lesser of:

(i) 20% of the valuc of the Proven Claims; and
(ii) $200,000.

For greater certainly, the amounts set out in this Paragraph |7 shall not include
Crown Claims, if any, which Crown Claims will be paid in addition to the
payments referred to in this paragraph.

Distributions

Payment of Employce Preferred Claims

18.

Immediately following the Effective Date, the Trustee shall issue distributions out
of such funds in respect of all Proven Employec Preferred Claims.

Distributions to Unsecured Creditors

19.

20,

L9016}

Interim distributions will be made to Unsecured Creditors with Proven Unsecured
Claims when sufficient Funded Proposal Payments have, in the Trustee’s
discretion, accumulated to warrant an interim distribution. The Trustee may make
an intcrim distribution at any time and frequency as the Trustce deems appropriate
in the Trustee’s discretion.

The Funded Proposal Payments shall be distributed by the Trustee in the
following order of priority:

(a) first, to the Administrative Fees and Expcnses;

(b)  second, to establish the Bankrupicy Reserve, to be held in trust by the
Trustee, which amount shall be used to fund the administrative costs of the
bankruptcy of the Company in the event that this Proposal is annulled, and
the Company becomes bankrupt, failing which such amount shall be
distributed in accordance with Subparagraphs 20(c) and 20(d) of this
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Proposal;

(c) third, to Proven Claims of Preferred Creditors, other than Employee
Preferred Claims which will have been satisfied out of additional funds,
without interest (if any); and

(d)  fourth, the balancc of the Funded Proposal Payments shall be distributed
pro rata among all of the Unsecured Creditors on account of Proven
Unsccured Claims.

Amendments to Agreements

2.  Notwithstanding the terms and conditions of all agrecments or other arrangements
with Creditors entered into before the Date of Filing, provided that no Event of
Default has occurred and is continuing hereunder, all such agreements or other
arrangcments will be deemed to be amended to the extent necessary to give effect
to all the terms and conditions of this Proposal. In the event of any conflict or
inconsistency between the terms of such agreements or arrangements and the
terms of this Proposal, the terms of this Proposal will govern. All Creditors will
provide such acknowledgements, agreements, discharges or other documentation
as may be necessary to givc cffcct to the intent of this Proposal.

Treatment of Claims

22.  For purposes of this Proposal, cach Creditor holding a Claim will receive the
trcatment provided for in this Proposal on account of such Claim.

PART VI
POST-FILING OBLIGATIONS

Payment of Post-Filing Goods & Scrvices

23.  During the Proposal Pcriod, all Post-Filing Goods and Services shall be paid in
full in the ordinary coursc of busincss by the Company

Post-Filing Crown Claims

24.  During the Proposal Pericd, the Company shall remit all Post-Filing Crown
Claims as and when due.

Reporting by thc Company

25.  During the Proposal Period, the Company shall provide 1o the Trustee every three
months commencing on first day of the month following the month in which the
Approval Order is issued, a rcport containing the information set out below:

[N A )
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Q) a cash flow statement for the Company's business and affairs for
the prior thrce months; and '
(i) cvidence of Company’s filing and remittance of source deductions
and HST. ‘
PART VII

LEVY, MANDATORY PAYMENTS AND PREFERRED CLAIMS

Levy

26.  The Levy, il applicable, shall be deducicd by the Trustee from payments to
creditors by the Trustee. '

Payment of Fees and Expenses

27.  The Administrative Fees and Expenscs, on and incidental to the proceedings
arising out of the Proposal, or in a bankrupicy, if any, shall be paid in priority to
the Crown Claims, the Claims of Preferred Creditors, and the Claims of general
Unsecured Creditors. The Trustee will be at liberty to withdraw and pay such
Administrative Fees and Expenses at any time and from time-to-time subject to
final approval by the Registrar in Bankruptcy upon completion of the Proposal.
The Trustee's disbursements will be charged in addition to its fees based on the
actual costs incurrcd and/or as allowed by tariff.

Employee Claims

28.  As per Part V of this Proposal, all Proven Employec Preferved Claims will be paid
in priority to other Claims as soon as reasonably possible after the Effective Date.

Preferred Claims

29.  Asper Pant V of this Proposal, all Proven Preferred Claims (if any) are to be paid
without interest in full priority to all Claims of the Unsccured Creditors including,
without limitation, any entitlement of the Unsecured Creditors to the payments to
be made under Part V of this Proposal.

PART Vil
EVENTS OF DEFAULT

30.  The following events will constitute Events of Default for purposes of section 63
of the Act and otherwisc undcr this Proposal:

(a)  the non-payment by the Company of any of its obligations hereunder
within thirty (30) days after written notice has been given by the Trustee

HARe A H
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that such payment is past due; and

(b)  the breach or failure by the Company to observe and perform any other
covenant and provision of this Proposal, other than payment as provided
. for in Subparagraph 30(a) hercof which is not remedicd within thirty (30)
days afier written notice thereof has been given to the Company by the
Trustee.

PART IX
TRUSTEE

31.  The Trustee is acting solely in its capacity as proposal trustee under the Act and
not in its personal capacity and no officer, director, employee or agent of the
Trustee shall incur any obligations or liabilities in connection with this Proposal
or in connection with the business or liabilities of the Company.

32.  Any payments made by the Trustce to Creditors hereunder shall be made by the
Trustee net of any levies payable or due under the Act.

PART X
INSPECTORS

Appointment of Inspectors

33.  Atthe Creditors Meeting, the Affected Creditors will be entitled to appoint one or
more, but not exceeding five (5) Inspectors in total.

Powers of Inspectors

34.  The Inspectors, by way of majority, will have the following powers, but will have
no personal liability to the Company or other Creditors:

(a) the power to extend the dates the Funded Proposal Payments are due under
this Proposal;

(b)  the power to waive any default in the performance of any provision of this
Proposal; and

(c) the power to advise the Trustee in respect of such matters as may be
referred to the Inspectors by the Trustee.

PART XI
CONDITIONS PRECEDENT

Creditor Approval
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The Trustee shall call a meeting of the Affected Creditors of the Company to seek
creditor approval for the Proposal in the requisite majority in number and value of
the classes, as set out in the Act, of each of the classes of creditors described in
this Proposal. The performance of this Proposal by the Company shall be
conditional upon approval of the Affected Creditors. If the Affected Creditors do
not approve the Proposal, the Trustee shall report on the result of the vote as
required under section 57 of the Act and the Company shall be deemed bankrupt.

Court Approval

36.

37.

38.

In the event the Proposal is approved by the Affected Creditors the Trustee shall,
within five (5) days of such approval, apply to the Court for a hearing to seek the
Approval Order. The performance of this Proposal by the Company shall be
conditional upon the issuance of the Approval Order. In the cvent that the Court
does not approve the Proposal, the Company shall be deemed bankrupt.

PART XII
RELEASES

As at 12:01 a.m. the Maturity Date, the Company, shall be relcased and
discharged from any and all Claims. This release shall have no force or effect if
thc Company bccomes bankrupt before the terms of the Proposal are fully
performed.

As of 12:01 a.m. the Maturity Date, each and every present and former officer and
director of thc Company shall be rcleased from claims against them that arose
before the Date of Filing and that relate (o the obligations of the Company where
such persons are by law liable in their capacity as directors for the payment of
such obligations, provided that nothing herein shall release or discharge any
director or officer of the Company from any claims coming within the exceptions
set out in section 50(14) of the Act. This release shall have no force or effect if
the Company becomes bankrupt before the terms of the Proposal are fully

performed.

PART XIll
MISCELLANEOUS

Preferential Payments

39.

HRE UL X H

Sections 95 to 101 of the Act shall not apply to any dealings by the Company at
any time prior to the Datc of Filing unless the Company becomes bankrupt before
the terms of the Proposal are fully performed. The releases contemplated in Part
XI11 of this Proposal include relcascs from all claims, actions, or remedics
available to Creditors or others pursuant to Sections 95 to 101 of the Act,
provided that nothing herein shall release any director of the Company form any
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claims coming within the exceptions set out in Section 50(14) of the Act.

Consents, Waivers and Agreements

40.

On the Effective Date, all Creditors will be deemed to have consented and agreed
to all of the provisions of this Proposal in its entirety. For greater certainty, each
such Creditor will be deecmed to have waived any dcfault by the Company in any
provision, cxpress or implicd, in any agrecment cxisting between the Creditor and
the Company that has occurrcd on or prior to the Date of Filing, and to have
agreed that, to the cxtent that there is any conflict between the provisions of any
such agreement and the provisions of this Proposal, the provisions of this Proposal
take precedence and priority and the provisions of any such agreement are
amended accordingly.

Further Actions

41.

The Company and the Creditors will execute and dcliver all such documents and
instruments and do all such acts and things as may be necessary or desirable to
carry out the full intent and mceaning of this Proposal and to givc cffect to the
transactions contemplated hereby.

Performance

42,

Accele

43.

All obligations of the Company under this Proposal will commence as of the
Effective Datc. All obligations of thc Company under this Proposal will be fully
performed for the purposcs of Scction 65.3 of the Act only upon the Company
having made the payments to the Trustee provided for hercin and a Certificate of
Full Performance is issued by the Trustee to the Company and the OfTice of the

Superintendent of Bankrupicy.

ration of Payments

Notwithstanding the payment structure set out in Part V of this Proposal, nothing
herein prevents or restricts the Company from accclerating any of the Funded
Proposal Payments or from satisfying the full amount of the Funded Proposal
Payments in advance of the time period contemplated in Part V of this Proposal.

Binding Effect

4,

SLINOLeY. |

The provisions of this Proposal will be binding on the Creditors and the Company,
and their respective heirs, executors, administrators, successors and assigns, upon
issuance of the Approval Ordcr after all appeal periods have expired.

PART XIV
ANNULMENT OF PROPOSAL
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45.  Ifthis Proposal is annulled by an order of the Court, all payments on account of
Claims made pursuant to the terms of this Proposal will reduce the Claims of
Creditors.

PART XV
AMENDMENTS

46.  The Company may propose amendments to the Proposal at any time prior to the
conclusion of the Creditors Meeting provided that any such amendment does not

reduce the rights and benefits given to the Creditors pursuant to the Proposal
before such amendment and that any and all amendments shall be deemed to be a

part of and incorporated into the Proposal.

DATED at the City of Toronto, in the Province of Ontario, as of this 9* day of June 2020

1348441 ONTARIO INC.

Per:
Name: Rick Walia

Title: President

-
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DODICK
LANDAU

CREDITOR PACKAGE

June 16, 2020

To the Creditors of 1348441 Ontario Inc. o/a Solutions Your
Organized Living Store, (“1348441” or the “Company”)

Please be advised that on June 9, 2020, Dodick Landau Inc,, in its capacity as

Proposal Trustee (the “Proposal Trustee”) of the Estate of 1348441 Ontario Inc. 0/a
Solutions Your Organized Living Store, filed with the Official Receiver a proposal in the name,
and on behalf of 1348441 Ontario Inc. (the “Proposal”).

The reason you are receiving this letter and the enclosed creditor information (“Creditor
Package”) is because 1348441 advised the Proposal Trustee that you are a creditor of
1348441 and may be eligible to vote in the Proposal. The purpose of the Creditor Package is to
provide you with the information you require to evaluate, and vote on, the Proposal.

Enclosed in this Creditor Package are the following documents:
1) Notice of Proposal to Creditors;

2) Proposal;

3) Trustee’s Report on Proposal;

4) Statement of Affairs;

5) Proof of Claim form with instructions;

6) Proxy;

7) Voting Letter

A Mecting of the Creditors to consider the Proposal will be held on Friday, June 26, 2020
at 11:00 a.m. Due to physical distancing requirements, the meeting will be held by video

conference. Please email brenda.mcknight@dodick.ca to notify us of your intention to
attend the Meeting of Creditors. You will then receijve an email on the day prior to the

meeting giving you a link for the meeting.

In order to be eligible to attend and vote at the meeting of creditors, creditors must have filed
with the Proposal Trustee before the meeting, a proof of claim form signed and witnessed as
required and accompanied by a statement of account (Schedule “A”).

As the meeting is being held by video conferencing, creditors should submit their Proof
of Claim form, proxy if required and voting letter in advance of the meeting. The required

forms are enclosed in this package.

4646 Dufferin Street, Suite 6, Toronto, Ontario M3H 554
Office: 416-645-0542 Fax: 416-649-7725
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Any creditor who wishes to vote by video conference at the Meeting of Creditors may do so,
however, due to the forum in which this meeting is being held, patience is required as the
trustee must verify the identity of each person voting. A Proof of Claim with Schedule “A” must
still be submitted in advance of the meeting.

Completed proofs of claim, and other documents may be returned to the Trustee to the
attention of Brenda McKnight by fax (416-649-7725) or electronic mail

by telephone at 416-645-0542. Claims will be accepted for the purpose of attending the
meeting and voting, up to 11:00 a.m. on June 26, 2020.

To access further information pertaining to the 1348441 Ontario Inc. proceedings, including
an electronic copy of the Creditor Package, please visit the Trustee’s website

DODICK LANDAU INC,,

Proposal Trustee of the estate of 1348441 Ontario Inc.

o0/a Solutions Your Organized Living Store, and not in its personal or
corporate capacity.

Per:

Rahn Dodick, CPA, CA, CIRP, LIT
President.

4646 Dufferin Street, Suite 6, Toronto, Ontario M3H 554
Office: 416-645-0542 Fax: 416-649-7725
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District of: Ontario
Division No. 09 - Mississauga
Court No. 32-2634165

Estate No. 32-2634165

FORM 92
Notice of Proposal to Creditors
(Section 510f the Act)

In the matter of the proposal of
1348441 Ontario Inc. o/a Solutions Your Organized Living Store
of the city of Mississauga, in the Province of Ontario

Take notice that 1348441 Ontario Inc. of the city of Mississauga in the Province of Ontario has lodged with us a proposal under
the Bankruptcy and Insclvency Act.

A copy of the proposal, a condensed statement of the debtor's assets, and liabilities, and a list of the credilors affected by the
proposal and whose claims amount to $250 or more are enclosed herewith,

A general meeting of ihe creditors will be held at Please email brenda.mcknight@dodick.ca to register for the video conference on
the 26th day of June 2020 at 11:00 AM.

The creditors or any class of creditors qualified to vote at the meeting may by resolution accept the proposal either as made or as
altered or modified at the meeting. If so accepted and if approved by the court the proposat is binding on all the creditors or the class
of creditors affected.

Proofs of claim, proxies and voting letters intended to be used at the meeting must be lodged with us prior to the commencement
of the meeting.

Dated al the city of Toronto in the Province of Ontario, this 16th day of June 2020.

Dodick Landau Inc. - Licgnsed Insolvency Trustee
./""/ C/\ )

‘ J{/ —— /’(';

4646 Differin St., Suite 6

Toronto ON M3H 5S4

Phone: (416) 736-4357  Fax: (416) 649-7725
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District of Ontario
Division No.: 09 — Toronto
Estate No. 32-2634165

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

IN THE MATTER OF THE PROPOSAL OF 1348441 ONTARIO INC.
OF THE CITY OF MISSISSAUGA, IN THE PROVINCE OF ONTARIO

PROPOSAL
(June 9, 2020)

1348441 ONTARIO INC. hereby submits the following Proposal under Part 11l of the
Bankruptey and Insolvency Act, R.S.C. 1985, ¢. B-3.

PART |
INTERPRETATION

Definitions
R In this Proposal:

(a) “Act” means thc Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amendcd.

(b)  “Administrative Fees and Expenses” means the fees and expenses of the
Trustee incidental to the NOI and the preparation and facilitation of the
Proposal and any amendments thereto, including, without limitation, fees
incurred by the Trustee in the administration of the Funded Proposal
Payments, and the legal fees and expenses incurred by the Trusiee and the
Debtor before and following cxccution, acceptance and approval of this
Proposal and in connection with the NOI and the prcparation of this
Proposal, as well as advice to the Dcbtor in connection therewith;

(c) “Affccted Creditors™ means those Creditors of the Compnny forming
Class |, as defined in Part 11 of this Proposal;

(d)  “Approval Order” means an order of the Court approving this Proposal, o
be granted pursuant to the provisions of the Act, the appeal period having
expired, and no appcal having been filed or any appcal therefrom having
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been dismissed and such dismissal having become final;

“Bankruptcy Rescrve” means a reserve amount of $20,000 to be held by

the Trustee as sccurity for the administrative costs of the bankruptcy of the

Company, in the event that this Proposal is annulled, and thc Company
becomes bankrupt;

“Business Day"” mcans a day, other than a Saturday or Sunday, on which
banks arc gencrally open for business in Toronto, Ontario;

“Certificate of Full Performance” means the cenificate that the Trustee
issues to the Company and to the Official Receiver pursuant to Section 65.
3 of the Act;

“Claim™ mcans any right of any Person with indebtedness, liability or
obligation of any kind against the Company which indebtedness, liability
or obligation is in existence at the Date of Filing, whether or not reduced
to judgement, liquidated, unliquidated, fixed, contingent, matured,
unmaturcd, disputcd, undisputed, legal, equitable, sccured, unsccured,
present, future, known, unknown, by surety or otherwise and whether or
not such a right is exccutory in nature including, without limitation, the
right or ability of any Person to advance a claim for contribution or
indemnity or otherwise with respect to any matter, action, cause, chose in
action, whether existing at present or commenced in the future based in
whole or in part on facts which exist prior to or at the time of Date of

Filing;
“Company™ means 1348441 Ontario Inc.;

“Court™ means the Ontario Superior Court of Justice (In Bankruptcy and
Insolvency);

“Court Approval Date” means the date on which the Approval Order is
issucd;

*Creditors™ means any Person having a Claim;

“Creditors Meeting” means the meeting of the Affected Creditors called
for the purpose of considering and voting upon this Proposal;

“Crown Claims™ mcans Claims of Her Majesty in right of Canada or any
province of all amounis of a kind contemplated by scction 60(1.1) of the

Act;

“Date of Filing" means March 26, 2020, the datc on which thc Company
filed the NOI;
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“Employce Preferred Claim™ means a Claim by a current or former
employee of the Company, or such portion of such Claim, that would bc
payable in priority under Subsection 136(1) of the Act;

“Effcctive Date™ means 10 calendar days from the date of the Approval
Order, unless the Approval Order is appealed, in which case the Effective
Date means the later of: (i) one Business Day after the full and final
determination of the appeal; and (ii) the cxpiry of any further appeal
periods;

“Event of Default” has the mcaning given to it in Pant VIII of this Proposal

“Funded Proposal Payments™ shall mean funds which will be advanced to
the Trustee for distribution, as set out and defined in Paragraph 16 hereof;

“Inspectors”™ means the inspectors appointed pursuant to Part X of this
Proposal;

“Levy” means the levy imposed by the Superintendent of Bankruptcy
under the Act;

“Maturity Date” means the date on which all payments to the Creditors
have been made and the Certificate of Full Performance has been issued
by the Trustee (o the Company, provided that no Eveat of Default has
occurred that has not been cured or waived;

“NOI” means the Notice of Intention to Make a Proposal filed by the
Company on March 26, 2020,

“Person™ means any individual, partncrship, joint venture, trust,
corporation, unincorporated organization, government or any agency or
instrumentality thereof, or any other entity howsoever designated or
constituted;

“Post-Filing Crown Claims"™ mcans all Crown Claims that became duc or
shall become due on or afier the Date of Filing;

“Post-Filing Goods and Services™ means the goods supplied, services
rendered, and other consideration given or provided to the Company on or
after the Date of Filing;

“Pre-Filing Crown Claims” means all Crown Claims that were outstanding
as at the Datc of Filing;

“Preferred Claim” means any claim that is afforded priority under Section
136(1) of the Act;
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(ad)

(ac)

(af)

(ag)

(ah)

(ai)

(aj)

(ak)

Headings

“Preferred Creditor” means any Unsecured Creditor holding a Preferred
Claim, solely in respect to that Preferrcd Claim;

“Proposal™ means this proposal dated December 5, 2017, together with
any amendments or additions thereto;

*“Proposal Period” means the pericd between the Court Approval Date and
the Maturity Datc;

“Proven” as used in relation to any Claim means such Claim as finally
accepted or determined by the Trustee in accordance with the provisions
of the Act and this Proposal, subject to the Creditor’s right of appeal to
Court, the Court’s determination of that Claim or any applicable appeal
periods having expircd and no appeal having been made;

“Sccured Claim™ means any Claim by a Secured Creditor, excluding the
Crown Claims;

“Sccured Creditor” means a Person holding a mortgage, hypothee, pledge,
charge (including the beneficiaries of the Administration Charge and the
DIP Lender's Charge, cach as defined and granted in the Order of the
Court made in thesc proceedings dated April 17, 2020), licn or privilege
on or against the property of the Company or any part thereof as securily
for a Claim, but excludes the Canada Revenuc Agency to the extent of its

Crown Claims;

“Trustee™ means Dodick Landau Inc., solely in its capacity as proposal
trustee of the Company;

“Unsccured Claim™ means the valuc of any Proven Claim in respect of
which no Sccurity is held; and

“Unsecured Creditors™ means those Persons with Claims in respect of
which no security is held, and which is not afforded priority under Section

136(1) of the Act.

2. The division of this Proposal into parts, paragraphs and subparagraphs, and the
inscrtion of headings hercin, is for convenience of reference only and is not to

affect the construction or interpretation of this Proposal.

Number, etc.

3. In this Proposal, wherc the context requires, a word importing the singular
includes the plural and vice versa, and a word importing gender includes the

masculine, feminine and ncuter genders.

LI}
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Date for Action

4. In the event that any date on which any action is required to be taken hereunder is
not a Business Day, such action will be required to be taken on the next
succceding day that is a Business Day.

-Accounting Principles

S. Accounting terms not otherwise defined in this Proposal have the meanings
assigned to them in accordance with generally accepted Canadian accounting
principles.

PART Il '
PURPOSE AND EFFECT OF THIS PROPOSA
Purpose of Proposal
6. The purpose of this Proposal is to effect a restructuring of the indebtedness of the

Company in the manner contemplated herein and as permitted by the Act in the
expectation that all Creditors will derive a greater benefit from the restructuring
and the continued operation of the business and affairs of the Company than
would result from a bankruptcy of the Company.

Effect of Proposal

7. During the Proposal Period, and provided that an Event of Default has not
occurred and is continuing hereunder, all Creditors will be stayed from
commencing or continuing any proceeding or remedy against the Corporation or
any of its property or assets in respect of a Claim including, without limitation,
any proceeding or remedy to recover payment of any monies, to recover or
enforce any judgment against the Company in respect of a Claim or to commence
any formal proceedings against it other than as provided for under this Proposal.

8. Upon implementation of all elements of this Proposal, and the filing of the
Certificate of Full Performance by the Trustee, all Claims against the Company
and its directors shall be fully, finally and completely satisfied

PART III
CLASSIFICATION OF CREDITORS

9. For the purpose of this Proposal, the Creditors of the Company shall be comprised
of single class, consisting of Creditors having Proven Preferred Claims and
Unsecured Claims (“Class 17*), which, for greater certainty, shall include
Preferred Creditors entitled to vote pursuant to the Act and claims of Her Majesty
in right of Canada and any province for all amounts other than Crown Claims.

LI I
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10.

PART IV
SECURED CREDITORS

The Company’s Secured Creditors shall be unaffected by this Proposal.

PARTV
TREATMENT OF VARIOUS CLAIMS,
FUNDING OF PROPOSAL AND DISTRIBUTION

Crown Claims

12,

The Company covenants and agrecs to, within six months aftcr the Effective Date,
pay in full all amounts that were outstanding at the Date of Filing of a kind that
could be subject to a demand under: (i) Subsection 224(1.2) of the ITA; (ii) any
provision of the Canada Pension Plan or of the Employment Insurance Act that
refers 10 5.224(1.2) of the ITA and provides for the collection of a contribution, as
defined in the Canada Pension Plan, or an cmployee's premium, or employer's
premium, as defined in the Employment Insurance Act, and of any related interest,
penalty or other amounts; or (iii) under any substantially similar provision of
provincial legislation, including all amounts contemplated by Section 60(1.1) of
the Act. This payment of Crown Claims (if any) will be made in addition to the
Funded Proposal Payments.

At the Date of Filing, according to the Company, it does not owe any amount to
the Canada Revenue Agency for employee source deductions withheld but not
remitted, including related penalties and interest calculated up to the Date of

Filing.

Employee Preferred Claims

13.

As at the date of the filing of the Proposal, the aggregate Employee Preferred
Claims are estimated to be in the rangc of $80,000 and $90,000. All Proven
Employee Preferred Claims shall be paid out of additional funds to be delivered
by the Company to the Trustee and shall be remitted by the Trustee to the entitled
claimants (if any) immediately after the Effective Date.

Preferred Claims (in addition to Employee Preferred Claims)

14.

Proven Preferred Claims, other than Employee Preferred Claims (if any), which
shall be satisfied pursuant to Paragraph 13 of this Proposal, shall be paid in full,
without interest, out of the Funded Proposal Payments, in priority to Proven
Unsccured Claims.

Unsecured Claims

HRE TR H
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15.

Proven Unsecured Claims shall be paid out of the Funded Proposal Paymenis on a
pro rata basis,

Funding thc Proposal

16.

The Company’s obligation to fund the Funded Proposal Payments shall
commence on October 1, 2020. The Company will cause to be paid to the Trustee
payments in the form of cash instalments in the aggregate amount of $5,555.55
every month, for three (3) years, subject to Paragraph 17 of this Proposal (the
“Funded Proposal Payments™).

The Funded Proposal Payments will be made until an amount is paid to the
Trustee equal to the lesser of:

(i) 20% of the valuc of the Proven Claims; and
(ii) $200,000.

For greater certainly, the amounts set out in this Paragraph |7 shall not include
Crown Claims, if any, which Crown Claims will be paid in addition to the
payments referred to in this paragraph.

Distributions

Payment of Employce Preferred Claims

18.

Immediately following the Effective Date, the Trustee shall issue distributions out
of such funds in respect of all Proven Employec Preferred Claims.

Distributions to Unsecured Creditors

19.

20,

L9016}

Interim distributions will be made to Unsecured Creditors with Proven Unsecured
Claims when sufficient Funded Proposal Payments have, in the Trustee’s
discretion, accumulated to warrant an interim distribution. The Trustee may make
an intcrim distribution at any time and frequency as the Trustce deems appropriate
in the Trustee’s discretion.

The Funded Proposal Payments shall be distributed by the Trustee in the
following order of priority:

(a) first, to the Administrative Fees and Expcnses;

(b)  second, to establish the Bankrupicy Reserve, to be held in trust by the
Trustee, which amount shall be used to fund the administrative costs of the
bankruptcy of the Company in the event that this Proposal is annulled, and
the Company becomes bankrupt, failing which such amount shall be
distributed in accordance with Subparagraphs 20(c) and 20(d) of this

088



Proposal;

(c) third, to Proven Claims of Preferred Creditors, other than Employee
Preferred Claims which will have been satisfied out of additional funds,
without interest (if any); and

(d)  fourth, the balancc of the Funded Proposal Payments shall be distributed
pro rata among all of the Unsecured Creditors on account of Proven
Unsccured Claims.

Amendments to Agreements

2.  Notwithstanding the terms and conditions of all agrecments or other arrangements
with Creditors entered into before the Date of Filing, provided that no Event of
Default has occurred and is continuing hereunder, all such agreements or other
arrangcments will be deemed to be amended to the extent necessary to give effect
to all the terms and conditions of this Proposal. In the event of any conflict or
inconsistency between the terms of such agreements or arrangements and the
terms of this Proposal, the terms of this Proposal will govern. All Creditors will
provide such acknowledgements, agreements, discharges or other documentation
as may be necessary to givc cffcct to the intent of this Proposal.

Treatment of Claims

22.  For purposes of this Proposal, cach Creditor holding a Claim will receive the
trcatment provided for in this Proposal on account of such Claim.

PART VI
POST-FILING OBLIGATIONS

Payment of Post-Filing Goods & Scrvices

23.  During the Proposal Pcriod, all Post-Filing Goods and Services shall be paid in
full in the ordinary coursc of busincss by the Company

Post-Filing Crown Claims

24.  During the Proposal Pericd, the Company shall remit all Post-Filing Crown
Claims as and when due.

Reporting by thc Company

25.  During the Proposal Period, the Company shall provide 1o the Trustee every three
months commencing on first day of the month following the month in which the
Approval Order is issued, a rcport containing the information set out below:

[N A )
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Q) a cash flow statement for the Company's business and affairs for
the prior thrce months; and '
(i) cvidence of Company’s filing and remittance of source deductions
and HST. ‘
PART VII

LEVY, MANDATORY PAYMENTS AND PREFERRED CLAIMS

Levy

26.  The Levy, il applicable, shall be deducicd by the Trustee from payments to
creditors by the Trustee. '

Payment of Fees and Expenses

27.  The Administrative Fees and Expenscs, on and incidental to the proceedings
arising out of the Proposal, or in a bankrupicy, if any, shall be paid in priority to
the Crown Claims, the Claims of Preferred Creditors, and the Claims of general
Unsecured Creditors. The Trustee will be at liberty to withdraw and pay such
Administrative Fees and Expenses at any time and from time-to-time subject to
final approval by the Registrar in Bankruptcy upon completion of the Proposal.
The Trustee's disbursements will be charged in addition to its fees based on the
actual costs incurrcd and/or as allowed by tariff.

Employee Claims

28.  As per Part V of this Proposal, all Proven Employec Preferved Claims will be paid
in priority to other Claims as soon as reasonably possible after the Effective Date.

Preferred Claims

29.  Asper Pant V of this Proposal, all Proven Preferred Claims (if any) are to be paid
without interest in full priority to all Claims of the Unsccured Creditors including,
without limitation, any entitlement of the Unsecured Creditors to the payments to
be made under Part V of this Proposal.

PART Vil
EVENTS OF DEFAULT

30.  The following events will constitute Events of Default for purposes of section 63
of the Act and otherwisc undcr this Proposal:

(a)  the non-payment by the Company of any of its obligations hereunder
within thirty (30) days after written notice has been given by the Trustee

HARe A H
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that such payment is past due; and

(b)  the breach or failure by the Company to observe and perform any other
covenant and provision of this Proposal, other than payment as provided
. for in Subparagraph 30(a) hercof which is not remedicd within thirty (30)
days afier written notice thereof has been given to the Company by the
Trustee.

PART IX
TRUSTEE

31.  The Trustee is acting solely in its capacity as proposal trustee under the Act and
not in its personal capacity and no officer, director, employee or agent of the
Trustee shall incur any obligations or liabilities in connection with this Proposal
or in connection with the business or liabilities of the Company.

32.  Any payments made by the Trustce to Creditors hereunder shall be made by the
Trustee net of any levies payable or due under the Act.

PART X
INSPECTORS

Appointment of Inspectors

33.  Atthe Creditors Meeting, the Affected Creditors will be entitled to appoint one or
more, but not exceeding five (5) Inspectors in total.

Powers of Inspectors

34.  The Inspectors, by way of majority, will have the following powers, but will have
no personal liability to the Company or other Creditors:

(a) the power to extend the dates the Funded Proposal Payments are due under
this Proposal;

(b)  the power to waive any default in the performance of any provision of this
Proposal; and

(c) the power to advise the Trustee in respect of such matters as may be
referred to the Inspectors by the Trustee.

PART XI
CONDITIONS PRECEDENT

Creditor Approval

LI
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The Trustee shall call a meeting of the Affected Creditors of the Company to seek
creditor approval for the Proposal in the requisite majority in number and value of
the classes, as set out in the Act, of each of the classes of creditors described in
this Proposal. The performance of this Proposal by the Company shall be
conditional upon approval of the Affected Creditors. If the Affected Creditors do
not approve the Proposal, the Trustee shall report on the result of the vote as
required under section 57 of the Act and the Company shall be deemed bankrupt.

Court Approval

36.

37.

38.

In the event the Proposal is approved by the Affected Creditors the Trustee shall,
within five (5) days of such approval, apply to the Court for a hearing to seek the
Approval Order. The performance of this Proposal by the Company shall be
conditional upon the issuance of the Approval Order. In the cvent that the Court
does not approve the Proposal, the Company shall be deemed bankrupt.

PART XII
RELEASES

As at 12:01 a.m. the Maturity Date, the Company, shall be relcased and
discharged from any and all Claims. This release shall have no force or effect if
thc Company bccomes bankrupt before the terms of the Proposal are fully
performed.

As of 12:01 a.m. the Maturity Date, each and every present and former officer and
director of thc Company shall be rcleased from claims against them that arose
before the Date of Filing and that relate (o the obligations of the Company where
such persons are by law liable in their capacity as directors for the payment of
such obligations, provided that nothing herein shall release or discharge any
director or officer of the Company from any claims coming within the exceptions
set out in section 50(14) of the Act. This release shall have no force or effect if
the Company becomes bankrupt before the terms of the Proposal are fully

performed.

PART XIll
MISCELLANEOUS

Preferential Payments

39.

HRE UL X H

Sections 95 to 101 of the Act shall not apply to any dealings by the Company at
any time prior to the Datc of Filing unless the Company becomes bankrupt before
the terms of the Proposal are fully performed. The releases contemplated in Part
XI11 of this Proposal include relcascs from all claims, actions, or remedics
available to Creditors or others pursuant to Sections 95 to 101 of the Act,
provided that nothing herein shall release any director of the Company form any
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claims coming within the exceptions set out in Section 50(14) of the Act.

Consents, Waivers and Agreements

40.

On the Effective Date, all Creditors will be deemed to have consented and agreed
to all of the provisions of this Proposal in its entirety. For greater certainty, each
such Creditor will be deecmed to have waived any dcfault by the Company in any
provision, cxpress or implicd, in any agrecment cxisting between the Creditor and
the Company that has occurrcd on or prior to the Date of Filing, and to have
agreed that, to the cxtent that there is any conflict between the provisions of any
such agreement and the provisions of this Proposal, the provisions of this Proposal
take precedence and priority and the provisions of any such agreement are
amended accordingly.

Further Actions

41.

The Company and the Creditors will execute and dcliver all such documents and
instruments and do all such acts and things as may be necessary or desirable to
carry out the full intent and mceaning of this Proposal and to givc cffect to the
transactions contemplated hereby.

Performance

42,

Accele

43.

All obligations of the Company under this Proposal will commence as of the
Effective Datc. All obligations of thc Company under this Proposal will be fully
performed for the purposcs of Scction 65.3 of the Act only upon the Company
having made the payments to the Trustee provided for hercin and a Certificate of
Full Performance is issued by the Trustee to the Company and the OfTice of the

Superintendent of Bankrupicy.

ration of Payments

Notwithstanding the payment structure set out in Part V of this Proposal, nothing
herein prevents or restricts the Company from accclerating any of the Funded
Proposal Payments or from satisfying the full amount of the Funded Proposal
Payments in advance of the time period contemplated in Part V of this Proposal.

Binding Effect

4,

SLINOLeY. |

The provisions of this Proposal will be binding on the Creditors and the Company,
and their respective heirs, executors, administrators, successors and assigns, upon
issuance of the Approval Ordcr after all appeal periods have expired.

PART XIV
ANNULMENT OF PROPOSAL
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45.  Ifthis Proposal is annulled by an order of the Court, all payments on account of
Claims made pursuant to the terms of this Proposal will reduce the Claims of
Creditors.

PART XV
AMENDMENTS

46.  The Company may propose amendments to the Proposal at any time prior to the
conclusion of the Creditors Meeting provided that any such amendment does not

reduce the rights and benefits given to the Creditors pursuant to the Proposal
before such amendment and that any and all amendments shall be deemed to be a

part of and incorporated into the Proposal.

DATED at the City of Toronto, in the Province of Ontario, as of this 9* day of June 2020

1348441 ONTARIO INC.

Per:
Name: Rick Walia

Title: President

-

LIt}
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REPORT ON PROPOSAL
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Court File No. 32-2634165
Estate File No. 32-2634165

IN THE MATTER OF THE PROPOSAL OF
1348441 ONTARIO INC.
OF THE CITY OF MISSISSAUGA
IN THE PROVINCE OF ONTARIO

REPORT OF TRUSTEE ON PROPOSAL

JUNE 16, 2020

INTRODUCTION

1, On March 26, 2020 (the “Filing Date”), 1348441 Ontario Inc. (o/a Solutions Your Organized
Living Store) (the “Debtor”, “Company” or “Solutions”) filed with the Official Receiver a Notice of
Intention to Make a Proposal (“NOI°) to its creditors pursuant to section 50.4 of the Bankruptcy
and Insolvency Act (the “BIA”) and named Dodick Landau Inc. (“DLI") as Proposal Trustee (the
“Proposal Trustee”). Enclosed as Appendix “A” is a copy of the Certificate of Filing of a Notice

of Intention to Make a Proposal.

2. On April 22, 2020:

in accordance with Section 50.4(8) of the Bankruptcy and insolvency Act (the “BIA”), the
Debtor sought and obtained approval from the Superior Court of Justice (the “Court”) to
extend the time for filing the Proposal, and the stay of proceedings herein, up to and
including June 9, 2020;

the Court authorized the Debtor to borrow for general corporate purposes up to $500,000
under a debtor-in-possession credit facility (“DIP Loan”) from Mr. Rick Walia (the “DIP
Lender") and the DIP Lender was granted a charge over the current and future assets of

the Debtor as security for the borrowings; and

the Court granted a charge of up to $100,000 to legal counsel to the Company, the
Proposal Trustee and legal counsel to the Proposal Trustee as security for their
professional fees and disbursements in respect of these proceedings.

Enclosed as Appendix “B” is a copy of the April 22, 2020 Court Order and Endorsement.
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3. On June 9, 2020, pursuant to section 62 of the BIA, the Debtor filed with the Official Receiver a
proposal (the “Proposal”). Enclosed as Appendix “C” is a copy of the Certificate of Filing of a
Proposal.

4. The purpose of this report (the “Report”) is to provide information to the creditors of the Debtor

(the “Creditors™) to assist in their evaluation of the Proposal.

S. The Proposal has been developed to effect a restructuring of the Debtor with the expectation that
all existing Creditors will derive a greater benefit from the completion of the restructuring and the
continued operation of the business and affairs of the Debtor than would result from a liquidation
of the Debtor’s assets in a bankruptcy proceeding.

6. A meeting of the Creditors to consider the Proposal will be held by video conference on
June 286, 2020 at 11:00 a.m. Details relating to the filing of claims, and other documents,
prior to the meeting of the creditors, are outlined in this report and will be mailed to each
known Creditor, or their duly appointed representative.

DISCLAIMER

7. In preparing this Report, the Proposal Trustee has relied upon certain unaudited, draft and/or
internal financial information, the Company's books and records, discussions with the Company's
management (“Management”), Creditors and information from other third-party sources
(collectively, the “Information”). Except as described in this Report:

i. the Proposal Trustee has not audited, reviewed or otherwise attempted to verify the
accuracy or completeness of the Information in a manner that would wholly or partially
comply with Generally Accepted Assurance Standards pursuant to the Canadian Institute
of Chartered Accountants Handbook and, accordingly, the Proposal Trustee expresses no
opinion or other form of assurance in respect of the Information;

if. some of the information referred to in this Report consists of forecasts and projections. An
examination or review of the financial forecast and projections. as outlined in the Canadian
Institute of Chartered Accountants handbook, has not been performed; and

iii. the Proposal Trustee has prepared this Report in its capacity as a Court appointed officer
and has made a copy of this Report available on DLI's website at www.dodick.ca. Parties
using this Report, other than for the purpose of evaluating the Proposal, are cautioned that

it may not be appropriate for their purposes. DLI will continue to maintain on its website
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copies of any court orders, reports and other material public filings it considers relevant to
this proceeding.

8. Future oriented financial information referred to in this Report was prepared based on
Management’s estimates and assumptions. Readers are cautioned that since projections are
based upon assumptions about future events and conditions that are not ascertainable, the
actual results will vary from the projections, even if the assumptions materialize, and the

variations could be significant.

9. The capitalized terms not defined in this report are defined in the Proposal and this Report should
only be read in conjunction with the Proposal. While this Report summarizes key aspects of the
Proposal, Creditors are advised to carefully read the Proposal in full. Should there be any
discrepancy between the summary contained in this Report and the Proposal, the Proposal shall
govern.

10. Unless otherwise stated, all monetary amounts contained herein are in Canadian dollars.

BACKGROUND
Operations

11. Since its inception, the Debtor has carried on business as a retailer of storage solutions under

the tradename “Solutions Your Organized Living Store” or, colloquially, “Solutions”.

12. The Debtor operates out of a head office/distribution centre located at 1775 Sismet Rd in
Mississauga, Ontario, which it leases from a related party who owns the building.

13. Until recently, the Debtor also operated twelve (12) retail stores throughout Ontario, all but one of
which were sublet from a related party who stood as sublandlord.

14. As of March 1, 2020, the Debtor had 10 employees working in full-time office, administrative and
management positions; and, approximately 150 hourly employees working in part-time retail or
warehouse positions. The employees are non-unionized, and there is no employer-sponsored
pension plan.

15. In light of COVID-19, the Debtor closed all its retail locations in March 2020 as mandated by the
Province of Ontario’s shut down of non-essential businesses and subsequently decided to
permanently close nine out of its twelve retail locations and transferred all inventory, and certain

equipment, from these locations to its distribution centre.
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16. In conjunction with such closures, the Debtor placed all of its retail store, warehouse, and certain
head office, employees on temporary lay-off which for many have resulted in permanent

terminations due to nine of the stores not reopening.

17. The Debtor reopened its three remaining retail locations during the week-ended May 24, 2020 as

well as its online store.

18. Solutions currently employs 23 full, and part-time, employees at its retail locations and its
warehouse. Since its reopening, Solutions has recommenced servicing its customers and
maintaining its remaining business in both “brick and mortar” and online formats.

Financial Resuits

19. Solutions’ unaudited financial statements indicate that for its fiscal years ended March 31, 2018,
and 2019, it:

i. incurred net income (loss) of $200,380 for the 2018 fiscal year and ($1,199,344) for the
2019 fiscal year; and

ii. had total debt of approximately $10.4 million in the 2018 fiscal year, and $12.3 million in
the 2019 fiscal year.

20. Solutions’ unaudited financial statements for its third quarter- ended December 31, 2019 indicate
that it incurred an operating loss of $666,707 and had total debt of approximately $12.9 million.

CAUSES OF FINANCIAL DIFFICULTIES

21. In its fiscal year-ended March 31, 2019, Solutions’ experienced an approximately 15% decrease
in sales over fiscal year ended March 31, 2018. According to Management, this was a resuit of

three principal challenges:

i. commencing in 2018, a new competitor opened seven competing stores in Solutions’ key

markets;

ii. the loss of a key supplier relationship; and

iii. although the growth of digital retail did not initially impact the storage solutions market, its
effects were felt in 2019 resuiting in declining sales.
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22. In its attempt to counter these effects, the Debtor: (a) made strategic decisions on staffing and
products; and (b) continued to invest in and evolve its own online retail platform.

23. Each of the above strategies was promising and the Debtor was seeing improved results at the
end of 2019. However, the impact of COVID-19 was too much for the Debtor to manage.

24, The effects of COVID-19 were felt first by a decline in foot traffic and sales in early February 2020
followed by the general business “lock-down” which took effect at the end of March 2020. The
provincially mandated closure coupled with demands being issued by The Bank of Nova Scotia
("BNS”) (discussed further herein) resulted in the NOI being filed by Solutions on March 26, 2020.

SECURED AND UNSECURED DEBT

Secured Creditors
BNS

25. On June 25, 2018, BNS and the Debtor entered into a commitment letter (the "Commitment
Letter”).

26.  As security for its obligations to BNS, the Debtor executed a general security agreement in favour
of BNS, granting to BNS a security interest in all of the Debtor's present and after acquired personal
property, which security is registered against the Debtor pursuant to the Ontario Personal Property
Security Act (the “PPSA").

27. Pursuant to the Commitment Letter, BNS made various credit facilities available to the Debtor,
which facilities were drawn on by the Debtor. As at March 26, 2020, the date of the NOI, the Debtor
was indebted to BNS under the Commitment Letter in the approximate aggregate amounts of
(CAD) $5,453,820 and (USD) $387,834.

28. The indebtedness to BNS is also guaranteed by the related entity which owns the real property in
which the head office/distribution centre is located.

29, Immediately prior to the filing of the NOI, BNS issued demands for repayment and notices under
Section 244 of the BIA as against the Debtor and all guarantors. The Debtor had previously
engaged in discussions with BNS and waived the notice period under the Section 244 notices. on
the understanding that BNS would support the Debtor's efforts to restructure its business. The
Debtor also entered into a formal forbearance with BNS to facilitate its restructuring efforts through
the NOI and proposal periods. A key term in the forbearance was that the Debtor was required to
file its Proposal on or before June 10, 2020.
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Related Party Loans

30.  According to Management, pursuant to various loans, the Debtor is indebted to Mr. Walia, the
sole shareholder of the Debtor, in the aggregate amount of approximately $6.3 million
(“Related Party Loans”). The Related Party Loans were excluded from the initial creditor list
provided by the Debtor to the Proposal Trustee and, therefore, were not included on the
creditor list appended to the NOI.

31. The Related Party Loans are secured by a general security agreement executed by the
Debtor, and registered pursuant to the PPSA, on March 17, 2020. Based on the Proposal
Trustee's review of the Debtor’s financial statements, the Proposal Trustee understands that
the Related Party Loans existed prior to March 17, 2020, however, it appears they were
unsecured until March 17, 2020.

32, The Proposal Trustee has not obtained a security opinion on the validity of the security granted
in relation to the Related Party Loans. However, it appears that based on the timing of
registration of the security, the security granted in respect to the Related Party Loans is
subordinate to BNS’s security, Crown Priority Claims and the Employee Priority Claims which

have super-priority status.
Crown Claims

33. The Company is indebted to CRA for approximately $23,000 for pre-filing unremitted source
deductions. As of the date of this Report, Solutions is current in remitting post-filing payroll source
deductions, as well as filing the respective returns. However, Solutions is past due in filing its stub-
period March 2020 and April 2020 HST returns, each due at the end of the following month.
According to Management, preparation of the HST returns is in process and will be completed by
the end of June 2020.

Employee Preferred Claims

34, As of the date of this Report, Employee Preferred Claims are estimated by Management to be
approximately $107,000 which represents unpaid wages and vacation pay owed to approximately
150 employees of the Debtor. These amounts would be subject to super-priority in the BIA
pursuant to sections 81.3 in the case of a bankruptcy and a preferred claim pursuant to section
60(1.3)(a) of the BIA in the case of a Proposal.
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Unsecured Trade Creditors

35. According to Management, Solutions’ unsecured trade debt totaled approximately $958,000 at the
date the NOI was filed. The unsecured indebtedness is owed to approximately 80 known
unsecured trade creditors.

THE PROPOSAL
Class

36. For the purpose of the Proposal, the Creditors of the Company are comprised of a single class,
consisting of Creditors having unsecured claims (“Class 17).

37. For greater certainty, the Creditors entitled to vote in Class 1 consist of unsecured trade creditors
(i.e., holding claims without priority under the BIA), Preferred Creditors pursuant to the BIA, and
claims of Her Majesty in right of Canada and any province for all amounts other than Crown
Priority Claims.

Treatment of Creditors

38. Crown Priority Claims are pre-filing claims of CRA, or any province, contemplated by section
60(1.1) of the BIA, which section relates to unremitted source deductions. Pursuant to the
Proposal, proven Crown Priority Claims will be paid in full, with only payment of Administrative
Fees and Expenses and the Bankruptcy Reserve being paid in priority to such amounts. The
Proposal provides that proven Crown Priority Claims will be remitted to the CRA or the province
(as applicable) from amounts to be paid by the Company to the Proposal Trustee in addition to
Funded Proposal Payments (as defined and discussed further herein) Such remittances are to be
made within six (6) months of the Court Approval Date. The Debtor owes approximately $23,000
to CRA for unremitted source deductions.

39. Secured Creditors are not Affected Creditors for the purposes of the Proposal. The Secured

Creditors are not entitled to vote on the Proposal. For greater certainty, the Company
acknowledges and agrees that BNS is not an Affected Creditor in the Proposal.

40. Employee Preferred Claims shall vote as part of the Unsecured Creditor class and will be paid
from additional funds to be delivered by the Debtor to the Trustee and shall be remitted by the
Trustee to the entitied claimants, if any, immediately after the Effective Date (“Additional Funds”).
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41. Preferred Claims, if any, shall vote as part of the Unsecured Creditor class and will be paid in full
without interest out of the Funded Proposal Payments, in priority to all claims of Unsecured
Creditors in accordance with the scheme of distribution set forth in the BIA.

42, Unsecured Creditors shall vote as a class and will be paid from the Funded Proposal Payments
on a pro rata basis as provided for in paragraph 16 of the Proposal and summarized below.
Funding the Proposal

43. The Company'’s obligation to fund the Proposal shall commence on October 1, 2020. The Company
will cause to be paid to the Proposal Trustee payments in the form of monthly cash instalments in
the aggregate amount of $5,555.55 every month.

44, The Proposal Payments will be made over a three (3) year period until an amount is paid to the
Proposal Trustee equal to the lesser of:

i 20% of the value of the Proven Claims: and
ii. $200,000 (*Funded Proposal Payment”).

These amounts shall not include Crown Claims, and Employee Preferred Claims, which shall be
paid in addition to the Funded Proposal Payment.

Distributions

Crown Claims

45, The Proposal Trustee shall issue distributions to CRA out of such additional funds in respect of
all Proven Crown Claims within six months of the Effective Date.

Employee Preferred Claims

46. In accordance with the terms of the Proposal, immediately foliowing the Effective Date. the
Proposal Trustee shall issue distributions out of such Additional Funds in respect of all Proven
Employee Preferred Claims.

Unsecured Creditors

47. In accordance with the terms of the Proposal, the Proposal Trustee will make interim distributions
to the Creditors when sufficient amounts have, in the Proposal Trustee’s discretion, accumulated
to warrant a distribution.
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48. All distributions made by the Proposal Trustee pursuant to the Proposal are subject to the
Superintendent’s Levy in accordance with the BIA. As the Secured Creditors will receive payments
from the Purchaser directly, such payments are not distributions by the Proposal Trustee and not
subject to the Superintendent’s Levy.

49. The Funded Proposal Payments will be distributed by the Proposal Trustee in the following order
of priority:
i Administrative Fees and Expenses - To fund all administrative fees and expenses of the
Proposal Trustee, including the legal fees of the Trustee and the Debtor.

ii. Bankruptcy Reserve - To establish a reserve of $20,000 to be held in trust by the Proposal
Trustee, which amount shall be used to fund the administrative costs of the bankruptcy of
the Company in the event that the Proposal is annulled and the Company becomes
bankrupt, failing which such amount shall be distributed to the Creditors in the priority set
out in the Proposal.

ii. Proven Claims of Preferred Creditors — To pay all Proven Preferred Claims, if any, other
than Employee Preferred Claims which will have been satisfied out of Additional Funds,

without interest.

iv. Proven Claims of Unsecured Creditors — The remainder will be distributed among all the
Unsecured Creditors, who will share pro rafa out of the funds available after payment of the

foregoing.
Reporting by the Company

50. During the Proposal period, the Company shall provide to the Proposal Trustee every three months
commencing on first day of the month following the month in which the Approval Order is issued,
a report containing the information set out below:

i. a cash flow statement with the Company's actual cash flow for the business for the prior

three months: and

ii. evidence of the Company's filing and remittance of source deductions and HST.
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OVERVIEW OF THE DEBTOR'S WEEKLY CASH FLOW FORECAST

51,

82.

53.

54.

55.

The Debtor, with the assistance of the Proposal Trustee, has prepared a cash flow forecast for
the period from May 25, 2020 to August 30, 2020 (“Cash Flow Forecast”). A copy of the Cash
Flow Forecast is attached hereto as Appendix "D" to this Report. The Cash Flow Forecast
has been prepared by Management of the Debtor for the purpose of this motion, using
probable and hypothetical assumptions set out in notes 1 to 13 attached to the Cash Flow
Forecast. The Cash Flow Forecast reflects receipts and disbursements to be received or paid
over the fourteen-week forecast period in Canadian dollars.

The Cash Flow Forecast projects that the Debtor will have sufficient liquidity to a) fund its
expenses in the Proposal proceeding through to August 30, 2020; b) repay the DIP Loan; and c)
commence paying down its line of credit with BNS.

Since the filing of the NOI the Debtor has experienced a positive net cash flow variance of
approximately $200,000 for the period from March 23, 2020 to May 24, 2020. (“Cash Flow
Variance”). A copy of the Cash Flow Variance is included with Appendix “D”. The Cash Flow
Variance is primarily a timing difference on account of unpaid rent for certain of the Debtors’
remaining retail stores as well as unexpected receipts from the reopening of the Debtors’ three
remaining retail locations in late May 2020, due to the relaxation of COVID-19 restrictions. The
Debtor’s preliminary forecast assumed that its retail locations would only be able to reopen in
June 2020. The Proposal Trustee has been advised that the Debtor is working with certain
landlords to apply for a government subsidy under the Canada Emergency Commerciai Rent
Assistance Program (“CECRAP"). As a result, the variance attributable to rent which is currently
a timing difference may become a permanent difference should the landlords be approved for the
CECRAP rent subsidies.

The Proposal Trustee's review of the Cash Flow Forecast consisted of inquiries, analytical
procedures and discussion related to information supplied to the Proposal Trustee by certain of
the Management and employees of the Debtor. Since hypothetical assumptions need not be
supported, the Proposal Trustee's procedures with respect to them were limited to evaluating
whether the9 were consistent with the purpose of the Cash Flow Forecast. The Proposal Trustee
has also reviewed the support provided by Management of the Debtor for the probable
assumptions, and the preparation and presentation of the Cash Flow Forecast.

Based on the Proposal Trustee's review, nothing has come to its attention to cause it to

10
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believe that, in all material respects:

i. the hypothetical assumptions are not consistent with the purpose of the Cash Flow
Forecast:

ii. as at the date of this Report, the probable assumptions developed by Management are
not suitably supported and consistent with the plans of the Debtor or do not provide a
reasonable basis for the Cash Flow Forecast, given the hypothetical assumptions; or

iii. the Cash Flow Forecast does not reflect the probable and hypothetical Assumptions.

56. As described in the Disclaimer above, since the Cash Flow Forecast is based on
assumptions regarding future events, actual results may vary from the information

presented, even if the hypothetical assumptions occur, and the variations may be material.

57. The Cash Flow Forecast has been prepared solely for the purpose described above, and readers

are cautioned that it may not be appropriate for other purposes.

LIQUIDATION ANALYSIS / ESTIMATED RECOVERY IN BANKRUPTCY
Liquidation Analysis

58. In the event that the Proposal is not accepted by the Creditors and the Debtor is deemed bankrupt,
the following liquidation analysis represents the estimated value of the Debtor's assets should there
be a liquidation.

59. The Proposal Trustee has relied on representations of the Company in determining the estimated
liquidation value of the assets. The liquidation analysis was prepared at a point in time, being May
22, 2020, before the stores reopened. Following the reopening of the stores, the value of the
inventory will change daily as sales are made and a limited amount of new inventory is received
into the retail locations. Accordingly, in the event that the Company were to become bankrupt and
a liquidation was conducted, the realizable value of the assets at that time may be different than

presented below.

11
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Summary of Estimated Liquidation Value - Solutions
As at May 22, 2020
(000’s)
Notes Total
Receipts
Cash nil
Inventory ‘ 1 5.210,720
furniture, fixtures 2 200,000
Total Receipts 5,410,720
Disbursements
Employee costs 3 150,000
Liquidator's fee 4 405,804
Occupancy costs 5 707,640
Total Disbursements 1,263,444
Net Cash Flow from Liquidation $ 4,147,276

Notes:

Inventory in the three remaining stores and the warehouse consists of storage products and it
is assumed it can be liquidated on average at 80% of book value over 4-months.

Fumiture and fixtures from the retail locations as well as warehouse equipment and certain
vehicles with a book value of approximately $1.0 million is estimated to be liquidated at 20%
of book value over 4-months.

Employee costs consist of the retention of 50% of the remaining employees for a period of 4
months to assist with the liquidation of the inventory on hand in the retail stores and distribution
center including the fumiture and fixtures.

A liquidator is assumed to be paid on average 7.5% of the net realizable value of the inventory
and fumiture/ffixtures.

Occupancy costs are assumed to be paid to occupy Solutions’ remaining three leased retail
premises and head office for a 4-month liquidation period.

Estimated Recovery - Bankruptcy vs. Proposal Scenario

60.

The following chart (which is rouhded to the nearest thousands of dollars) sets out the expected
recovery to BNS, Employee Preferred Claims and the Unsecured Creditors under a
Liquidation/Bankruptcy scenario and the Proposal scenario. As can be seen below, the net

estimated recovery to:

the Unsecured Creditors in a liquidation/Bankruptcy scenario is NIL versus approximately
14% under the Proposal scenario; and

BNS in a liquidation/Bankruptcy scenario is 66% versus an expected 100% under the
Proposal Scenario as BNS is an unaffected creditor in a Proposal Scenario and is expected

to be repaid in full by way of a refinancing outside of the Proposal proceeding.

12
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Estimated Recovery in a Liquidation/Bankruptcy Scenario Estimated Recovery in a Proposal Scenario
Liquidation Value of Assets 4,147 Funded Proposal Payments {note 1) 200
Less' Crown Pricrity Claims - Deamed Trust Portion (note 2) - 23 Loss: Crown Priority Claims - Deemed Trust Portion (noto 2) afa
Less: Employee Preferred Claims (note 3) - 107 Lass: Employee Preferred Claims (note 3) nla
Less: Estimated Profassional fees and expenses (note 4) - 60 Less: Estimated Professicnal fees and expenses (note 4) - 580
Less: Secured Claim to be filed by BNS (note 5) - 6.000 Less: Secured Claim to be filed by B8NS (note 5) na
Shortfall to BNS - 2,043 140
Less: Superintendent's Levy (note 6) - 10
Net amount available for Preferred and Unsecured Creditors 130
Estimated Claims of Preferred Credilors (note 7) -
Net amount available for Unsecured Creditors 130
Estimated Claims of Unsecured Creditors G58
Estimated Recovey to BNS 66%
Estimated Recovey to Other Secured Creditors NIL Estimated Recovery to Secured Creditors n/a
Estimated Recovery to CRA for Crown Claims 100%% Estimated Recovery to CRA for Crown Claims 100%
Estimated Recovery to Employes Preferred Creditors ~100% Eslimated Recovery to Empioyee Preferred Creditors 100%
Estimated Recovery to Unsecured Creditors NiL Eslimated Recovery to Unsecured Creditors 14%
Notes:
1. For the purposes of the above analysis the aggregate amount of the Proposal payments is

assumed to be $200,000. However, the Company is required to pay the Proposal Trustee
aggregate Proposal payments equal to the lesser of: 20% of the value of the proven Claims; and
$200,000. Therefore, the actual amount of the Proposal payments will differ based on the actual
value of the proven Claims.

In both scenanios CRA will receive 100% of its deemed trust entitlement. In a Bankruplcy Scenario,
CRA’s deemed trust for Crown Priority claims would be paid in priority to all other claims from the
net proceeds of liquidation, thereby reducing recovery to other creditors. In the Proposal Scenario,
CRA will be paid from additional funds to be provided by the Company to the Proposal Trustee.

Employee Preferred Claims are also expected to be paid in full under either a Bankruplcy Scenario
ora Proposal. For the purposes of the above analysis the Employee Preferred Claims are assumed
lo be $107,000. The actual payment will depend on the value of the proven Employee Preferred
Claims filed with the Proposal Trustee. Under the terms of the Proposal, Employee Prefered
Claims shall receive distributions from the additional funds and not the Funded Proposal Payments.

This amount represents a provision for the estimated professional fees associated with a
bankruptcy proceeding. In the case of a bankruptcy, the professional fees would be paid in priority
to BNS pursuant to the Administration Charge. In the case of a proposal, profassional fees include
the cost of administering the proposal before and after Court approval and would be paid from the
proposal payments.

BNS will receive no distributions pursuant to this Proposal. BNS is not an Affected Creditor as
BNS expects to be refinanced outside of the Proposal. However, assuming BNS is not refinanced
and there is a bankruptcy, BNS will be paid in prionity to Crown Claims, Employee Preferred Claims
and Trustee in Bankruptcy fees/disbursements and BNS is estimated to incur a $2.0 million
shortfall on the realization of its security and a 66% recovery on its loans.

in a bankruptcy/liquidation it is estimated that there will be no recovery to any other secured
credifors. In the proposal scenario all secured creditors are unaffected by the proposal.

13
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6. The Superintendent's Levy is applicable to payments made to Preferred and Unsecured Creditors
and is calculated as 5% of each payment. In the bankruptcy scenario it is assumed that a parallel
receivership would be commenced by BNS to realize on its security which would resuit in no levy
being withheld or remilted on realization of its security interest.

7. There are no known preferred claims other than Employee Preferred Claims.

CREDITORS’ MEETING/VOTING PROCEDURE AND CLASSES OF CREDITORS

Creditors’ Meeting/Voting Procedure

61. The primary purpose of the Creditors’ Meeting is to permit Creditors to consider the acceptance or
rejection of the Proposal. For the Proposal to be accepted, at least two-thirds (66.67%) of each
creditor class by dollar value, and more than 50% of each creditor class by number, must vote in
favour of the Proposal at the meeting either in person, by proxy or by mailing a voting letter to the
Proposal Trustee in advance of the meeting. Only Creditors who actually vote are counted for the
purpose of determining whether the necessary thresholds have been reached. Creditors related to
the Debtor may not vote for the Proposal.

62. To be eligible to vote on the Proposal, Creditors must have filed with the Proposal Trustee,
before the meeting, a proof of claim form signed and witnessed as required and
accompanied by a statement of account or affidavit in support of the claim. Those Creditors
who do not intend to have a personal representative at the meeting, to be held on June 26,
2020 by video conference, may compléte and submit the voting letter which is enclosed in
the creditor package prior to the meeting indicating their vote for or against the acceptance
of the Proposal. The Proposal Trustee has also enclosed a form of proxy should a Creditor
wish to appoint a proxy to represent them at the meeting. If the Proposal is not accepted
by the required majorities of unsecured creditors, the Debtor will be deemed bankrupt.

63. If the Proposal is accepted by the required statutory majorities referenced above, the Proposal
Trustee will then make an application to the Court for approval of the Proposal. If the Court grants
such approval (the "Approval Order’), the Proposal will be binding on all Creditors and such
Creditors, and their respective heirs, executors, administrators, successors and assigns, shall have
no further Claim against the Debtor other than for the distributions provided in the Proposal.

Class of Creditors

64. As described above, for purposes of considering, and voting on, the Proposal, and receiving a
distribution pursuant to the Proposal, the Creditors are grouped in one (1) class consisting of
Creditors having unsecured Claims. Preferred Creditors and proven Claims of Her Majesty in right

14
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of Canada and any province for all amounts other than Crown Priority Claims are entitled to vote
in the Unsecured Creditor Class.

85. The Proposal does not compromise the following Creditor Claims:
i. Claims for goods and/or services delivered to the Company on or after the Date of Filing,
March 26, 2020, including Administrative Fees and Expenses:

ii. Crown Priority Claims, if any;

jii. Proven Claims of Preferred Creditors, if any, payable in priority to all claims of Unsecured
Creditors in accordance with the scheme of distribution set forth in the BIA; and

iv. Secured Creditor Claims.
66. Distributions to Creditors will be made as described in the “Distribution” section of this Report.
ALTERNATIVES TO THE PROPOSAL

67. At the Creditors’ Meeting, the Creditors will be asked by the Proposal Trustee to choose between
two alternatives, namely accepting the Proposal, or rejecting the Proposal, which would result in
the Debtor being deemed bankrupt.

68. For the reasons described above, the Proposal Trustee is of the view that the Proposal Scenario,
will produce a more favourable result for the Creditors of the Debtor than would the liquidation sale
of the assets in a bankruptcy.

CONDUCT OF THE DEBTOR
Preference Transactions and Transfers at Undervalue

69. The Proposal contemplates that Sections 95-101 of the BIA shall not apply in connection with this
Proposal and, as a result, the Proposal Trustee shall have no responsibility, liability or authority
whatsoever in connection herewith. Accordingly, the Proposal Trustee has not undertaken a
detailed review for possible preference transactions or transfers at undervalue.

70. if the Company was to become bankrupt, and either preference transactions or transfers at
undervalue did occur, it is possible that some of these transactions could be found to be void
through Court proceedings.
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Conduct Post-Filing

71. Pursuant to Section 50(10) of the BIA, the Proposal Trustee is required to monitor the affairs of the
Company until the Proposal is approved by the Court.

72. During the NOI Period, the Company worked diligently with the Proposal Trustee to prepare its
Proposal, as well as to manage costs and continue operations. The Company is working diligently
to complete the Proposal. The Debtor continues to run its day to day operations in its three
remaining stores, and online, and is meeting its liquidity needs in order to be able to successfully
implement the Proposal.

CREDITORS’ CLAIMS

73. To date, 7 provable claims in the Proposal have been received by the Proposal Trustee.
PREVIOUS BUSINESS DEALINGS WITH THE DEBTOR

74. The Proposal Trustee has not had any business dealings with the Debtor prior to its appointment
as Proposal Trustee and is not in a conflict of interest.

SUMMARY COMMENTS/RECOMMENDATION
75. For the reasons set out in this Report it is the Proposal Trustee’s opinion that:

i. the Proposal will allow for a greater recovery to the Creditors of the Company than they
would receive in a liquidation of the Company’s assets in a bankruptcy proceeding; and

il - acceptance of the Proposal is in the best interest of the Creditors. If the Proposal is rejected
" by the Creditors, the Company will be deemed automatically bankrupt and it is uncertain
what the actual realizable values of the assets will ultimately be in a bankruptcy scenario.

76.  Accordingly, the Proposal Trustee recommends that the Creditors vote in favour of the Proposal.

Yours very truly,

DODICK LANDAU INC.
Trustee re the Proposal of 1348441 Ontario Inc.
and not in its personal or corporate capacity.

Rahn Dodick, CPA, CA, CIRP, LIT
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1348441 Ontarlo Inc. (o/a Solutions Your Drganized Living Store)
Cash Flow Forecast Variance
For the period from May 11, 2020 to May 24, 2020 and March 23, 2020 to May 24, 2020

| May 11 to May 24, 2020 ] | March 23 to May 24, 2020 ]
Forecast Actuals Variance Notes Forecast Actuals Variance Notes

Receipts
Store Receipts (excluding laxes) - 13.744 13.744 - 13,744 13,744
Sales Taxes - 1,787 1,787 - 1,787 1,787
Total Receipts - 15,530 15,530 1 - 15,530 15,530 1
Disbursements
Cosl of Sales - - - - . -
Payroll - - - - - -
Occupancy Cosls (including HST) - - . {272,119) (95.704) 176415 2
HST payable - - - - . .
Insurance - (1.503) {7.503) 3 (4.000) (1.503) 2,497 3
Transportation - - - - 26,544 26,544 4
Total Disbursements - {1,503) {1.503) (276.119)  {123,750) 152,368
Net Cash flow from Opaorations (excl. restructuring costs) - 14,027 14,027 (276.119)  (108,220) 167,899
Less: Restructuring Professional Fees & Disbursements {19,210) (6.807) 12,403 5 (37.742) (6.807) 30.935 )
Net Cash flow from Oporations (incl. restructuring costs) (19.210) 7.220 26,430 {313.861) (115,027) 198,834
Cash Balance
Opening Cash Balance - - . - - -
Add: Net Cash Flow from Operations (19.210) 7,220 (26,430) (313861) (115,027) (198.834)
Closing Cash Balance from Operations (belore DIP loan} (19,210) 7,220 (26.430) (313,861}  (115,027) (198,834)
Add: DIP loan 19,210 {7.220) 26,430 6 313,861 115,027 198,834 6
Closing Cash Balance from Operations {after DIP loan) - - - - . -
Notes

1) Due to the relaxation of COVID-19 restriclions, the lhree remaining stores were permitted to begin reopening on May 19, 2020 which is earlier than the

previously forecast dale of June 1, 2020. During the week-ended May 24, 2020, the three remaining stores were open for six days, howaver, cash receipts in the week-ended
May 24, 2020 rellects receipts from two of the six days. Cash receipts from the remaining 4 days were received in the following week in the bank due to timing of transfers
from merchant accounts. Sales are comprised of in store sales, as well as online sales filled at both the store locations and the distribution center.

2) The Occupancy Cost variance relates primarily to May 2020 rent for Store #2 ($43,200), Store #5 ($47.311) and Store #9 {$39,599) plus April 2020

tent for Store #2 ($43,200) which still remalns unpald. According to Management, 134 is attempting to defer rent payments for as long

as possible whila the slores were forced to remain closed during the Covid- 19 mandated closure. According to Mr. Walia, 134 is working

with the Qllawa and Mississauga landlords to apply for a government subsidy under the Canada Emergancy Commaercial Rent Assistance

Program {"CECRAP"). As a resul), the variance which is currently a timing difference, may become at least in pant a permanent difference should the landlord's

be approved for the CECRAP rent subsidiss. The Landon, Onlario landlard has not agreed to apply to the program and continues to require 134 to pay rent when due.
in addition, utilities of approximately $3,000 have not been paid due to the permitted 60-day “Covid-19" utilities deferral.

3) The Company renewed its insurance policy and the first payment was made during the week of May 24, 2020.

4) Transpontation costs incurred of $26,544 relate to the transfer of inventory from the closed stores 1o the distribulion center in Mississauga which was
funded by Rick Walia. Management had forecast lransporation costs to be $2,000 per month and, therelore, underestimated the cost.

§) The favourable variance relates to a timing difference of approximately $20,000 and $10,000 with respect to debtor legal counsel and
lender legal counsel fees, respectively, which are now forecast to be paid in June 2020, and approximately $4,000 is a permanent difference
due to lower professional fess incurred as compared to forecast.

6) As a result of the cash flow variances described above, the DIP loan required to be advanced by Rick Walia was approximately $199,000 lower
than forecasl. The majority of this favourable variance is timing and the undertying expenditures such as rent and professional fees slill need lo be paid.
As described above, a portion of the rent arrears may be forgiven if the CECRAP subsidy applications are apgreved for the Mississauga and Otlawa landlords.
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1348441 Ontario Inc. (ofa Solutions Your Organized Living Storo)
Woeokly Cash Flow Forecast
For the period from May 25, 2020 to August 30, 2020

Prepared by Managemont
Waook Ending Notos 31-May-20 07-Jun-20  14-Jun-20 21Jun-20 28Jun-20  05~Jul-20  12ul20  19-Jul-20  26~Jul-20  02-Aug-20 09-Aug-20 16-Aug-20 23-Aug-20 0-Aug-20 TOTAL

1 2 3 4 S ] 7 8 k-] 10 11 12 13 14
Recolpts
Store Receipts (oxcluding laxes) 2 68,454 66,385 69,311 79,689 97,020 117,494 112,024 113,154 135,623 139,106 135,288 171,332 164,127 209,067 1,679,373
Sales Taxes 3 8,899 8,630 9,010 10,360 12,613 15274 14,563 14,710 17,657 18,084 17,730 22,273 21,336 27,179 218,318
Total Receipts 77,353 75,015 78,322 30,048 109,633 132,768 126,587 127,864 153,480 157,180 154,118 193,605 185,463 236246 1,897,691

Disbursemants

Cosl of Satss 4 - (33.193) (13.862) (16.938) (18.404) (23,499) (22,405) (22.631) (27,165) (27.821) (27.278) (34,268) {32.825) (41.813) {342,089)
Payrol} S {6.830) {2.278) {29,226} (7.767) {29.228) {7.767) {20,226) (2.767) (29,226) {7.767) {29,226) (7.767) (29.226) {7.767) {231,066)
Occupancy Costs (incluging HST) 6 (131.110) - - - - (176,910} - {176.415) . (176,910) . - - - (661,334)
HST payable 7 . - - - - - . - (21.914) - - - - {20.911) (42,824)
Insurance 8 (2.000) - - - - (2.000) - - . (2.000) . . - - (6.000)
Transporial 9 - : - - : (2,000) : : - £2,000) : - - - 14,000}
Total Disbursements - (139,940) (35,471} {43,088) [23,705) (48,630)  (212,175) (51,631} {206,613) (78,304) _ (216,498) (56,504) {42,033) {62,051} (70,491) {1,287,334)
Net Cash flow from Operations ( excl. rostructuring costs) {62,587) 39,545 35233 65,343 61,603 {79.407) 74,956 (76,949) 15176 (59,308) $7,614 151,572 123,412 165,755 610,358

wess: R ing Prof Fees 8 O 10 (21.470) . - - {37.290) . - - (29.380) - - - - (29.380)  (117.520)

Net Cash flow from Operations {incl. restructuring costs) {84,057) 39,545 35,233 66,343 23,713 {79,407) 74,956 {78,949) 45,756 {59,308) 97,614 151,572 123,412 136,378 492,838

DIP Loan Balanceo

Opening DIP Loan Balance 115,027 199,084 159,539 124,308 67.962 34,250 113,657 38.701 117,650 71,8588 131,163 33.548 - - 115,027
Addi{reduce): DIP 1 84,057 {39,545} {35,233) {66,343) {23.713) 79,407 {74.856) 78949 [45,796) §9,308 (97,614} (33,548) - - (115,027)
Closing DIP Loan Balance 198,084 159,539 124,306 57,962 34,250 113,657 38,701 117,650 71,855 131,163 33,548 - - - .
Bank Loan Balance

Opening LOC Balance 6033420 6,036,540 6,039661 6042784 6045909 6040035 6,052,963 6055293 6,058424 6,061,557 6,064,691 6087.827 5952941 5.832,607 6,033,420
Add: Interest 12 3120 321 3.123 3,125 3,126 3,128 3,130 3N 3.133 3134 2,126 3138 3.078 3,016 43,639

Less: Repayments - . - - - . - - - . - (118,024)  {123412) (136,375) (377,811
Closing LOC Balance 3 _6,036540 6,039,661 6,042,784 6045909 6049035 6052163 6055293 6,056,424 6,061,557 6,064,691 6,067,827 5,952,941 5832607 50699,248 5,699,248

-

Note: This weckly cash flow 1, hould be read together with its ialed notes d ibing major i included In the ¢
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1348441 Ontario Inc. (“Solutions” or the “Company")
Major Assumptions
Weekly Cash Flow Forecast
For the Period May 25, 2020 to August 30, 2020 (the “Period")

1. The Company's financial projections are based on the hypotheses that only three of its twelve stores will remain
open and the remaining nine stores will permanently close. The permanent closures are the result of poor sales
due to increased digital disruption and new competition, which has been exacerbated by the mandated COVID-19
closures from end of March 2020 to May 19, 2020, as the Company's stores were deemed to be non-essential
workplaces by the Ontario Provincial Government. All twelve stores closed in the days prior to the filing of the
Notice of intention to Make a Proposal ("NOI") in accordance with the mandated closures by the Ontario Provincial
Government. Eleven of the twelve stores’ leases are in the name of a related company and one store lease is in
the name of the Company.

By mid-April, the Company transferred all inventory from the nine stores that will not reopen to the distribution
center. The Company couldn’t afford to continue to pay rent for the nine non-performing stores during the Covid-19
closures while waiting for the Ontario Provincial Government to lift the mandated closures. The store closures will
result in rent savings of over $300,000 per month. The stores’ fixtures were not transferred to the distribution
center as their cost of removal, transport and storage is estimated to be greater than their net realizable value. As
well, some of the store fixtures are specialized in nature and would be difficult to sell.

Receipts:

2. As described above, the three remaining stores opened earlier than originally forecast during the week-ended May
24, 2020. Forecast store receipts were calculated by the district manager based on the sales in the same three
stores during the same weeks in the previous year (2019). Store receipts were then discounted beginning the
week-ending May 31, 2020 by up to 30% to take into consideration that it will take time for sales to get back to
normal. By mid-July 2020 sales receipts are forecast to be back to normal and exceed prior year's sales in the
same period by 5% to 10%. Store receipts are net of credit card merchant fees.
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3. Sales taxes are collected on all store sales and remitted to the Canada Revenue Agency (“CRA”) by the end of the
following month net of Input Tax Credits.

Disbursements:

4. The Company intends to liquidate the inventory from the nine stores transferred to its distribution center through
the remaining three operating stores, as well as online sales, over a period of six to nine months. As such, the
three remaining stores’ cost of sales will be reduced in half to 20% by mid-June 2020 as only inventory purchases
to augment the current inventory in the warehouse will be purchased. It is assumed that any new inventory
purchased will need to be paid upon delivery or in advance, as vendors are expected not to provide credit terms as
a result of the NOI proceeding and the non-payment of arrears.

5. Payroll includes amounts for salaried and hourly employees in the three remaining stores and the warehouse/head
office and are paid bi-weekly. Other payroll costs include source deduction remittances to the CRA which is also
remitted on a bi-weekly basis during the Period. It is assumed that all employees will remain on layoff and only
those needed to operate the three remaining stores will be hired back.

6. Occupancy expenses consist of the Company'’s rent for the three remaining stores beginning from the date the NOI
was filed plus those stores’ estimated utility costs. It is assumed rent will be paid when due for the period after the
NOI was filed including during the closures. However, the Company continues to attempt to negotiate a reduction
or deferral of rent with the landlords and as a result it has not paid May 2020 rent for all three stores and April 2020
rent for one of the stores. According to Management, 134 is working with the Ottawa and Mississauga landlords to
apply for a government subsidy under the Canada Emergency Commercial Rent Assistance Program (“CECRAP").
As a result, the variance which is currently a timing difference, may become at least in part a permanent difference
should the landlords be approved for the CECRAP rent subsidies. The London, Ontario landlord has not agreed to
apply to the program and continues to require 134 to pay rent when due. Until such time as the CECRAP is
approved, the non-payment of rent arrears remains due. As such, we have assumed by July 2020 the Company
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will know if it has been approved or not, and we have assumed that it will not be approved and the arrears will need
to be paid in July 2020.

The Company's head office and warehouse rent totals approximately $28,000 per month and is payable to a
related party that owns the real property. The related party has agreed to a rent holiday until July 2020 to assist
the Company during the forced closure period. Nevertheless, the related party is required to continue to make its
mortgage payments to the Bank of Nova Scotia ("BNS") on time.

7. The store closures resulted in the Company being in a net HST refund position until June 2020 which refund CRA
will in part apply against the Company's HST payable totaling approximately $29,000. As such, the Company does
not forecast to be in a net HST payable position until July 2020 after it experiences HST collections from a full
month of sales.

8. Company insurance coverages have continued to be maintained by the Company at existing insurance limits.
During the Period, the Company has renewed its insurance coverage and has considered whether a reduction in
the number of stores will result in the need for lower insurance limits, thereby decreasing insurance premiums.

9. Costs to transport inventory from closed stores to the warehouse is being paid directly by the shareholder. This
may change beginning in July 2020 at an additional cost of approximately $2,000 per month.

10.Professional fees include fees for the Company's legal counsel, BNS's legal counsel, the Proposal Trustee and the
Proposal Trustee's legal counsel for the Period. As well, it includes the cost of monitoring the Company for BNS,
the first secured creditor owed in excess of $6.0 million.

11.The Debtor in Possession ("DIP") loan of up to $500,000 was provided by Mr. Rick Walia, the shareholder of the
Company. According to the DIP loan forecast, a DIP Loan peak of approximately $200,000 is forecast to be
reached in the week-ending May 31, 2020, and is forecast to be subsequently repaid with net cash receipts over
disbursements earned from the sale of inventory in the three remaining stores. By the week-ending August 16,
2020, the DIP loan is forecast to be repaid in full.
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12.Interest on the BNS outstanding loan is prime (2.45%) plus 0.25% for a total of 2.70%. The Company has not
forecast payment of interest on the BNS loan during the Period.

13.As it is expected to take until at least the week-ending August 16, 2020 to repay the DIP loan, the Company has
forecast repayment of the BNS loan beginning in the week-ending August 16, 2020. The Forbearance Agreement
entered into by both the Company and BNS in April 2020 requires that BNS be refinanced by August 13, 2020.

According to Management, efforts are being made by the Company to refinance the BNS loan in its entirety and a
refinancing term sheet was received and is in the process of being negotiated.
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APPENDIX “A”



E 2 E Industry Canada Industrie Canada
Office of the Superintendent Bureau du surintendant
of Bankruptcy Canada des faillites Canada

District of Ontario
Division No. 09 - Mississauga
Court No. 32-2634165
Estate No. 32-2634165
In the Matter of the Notice of Intention to make a
proposal of:

1348441 Ontario Inc.
Insolvent Person

DODICK LANDAU INC.
Licensed Insolvency Trustee
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Date of the Notice of Intention: March 26, 2020
C 0 0 0.
Subsection 50.4 (1)

|, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed

insolvent person filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruplcy and
Insolvency Act.

Pursuant to subsection 69(1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of

the date of filing of the Notice of Intention.

Date: March 26, 2020, 15:45

E-File/Dépot Electronigue Official Receiver
Federal Building - Hamilton, 55 Bay Street N, Sth Ficor, Hamilton, Ontario, Canada, L8R3P7, (877)376-9902

Canadi



120

APPENDIX “B”



Court File No.: 32-2634163
Estate File No.: 32-2634165

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY & INSOLVENCY)
[COMMERCIAL LIST]

THE HONOURABLE JUSTICE KOEHNEN
WEDNESDAY, THE 22% DAY

OF APRIL. 2020

IN THE MATTER OF THE NOTICE OF INTENTIONTO
MAKE A PROPOSAL OF 1348441 ONTARIOQINC.

ORDER

THIS MOTION, made by 1348441 Ontario Inc. o/a Solutions Your Organized Living
Store (the “Company”) pursuant to Secctions 50.4(9), 50.6 and 64.2 of the Bankruptcy and
Insolvency Act, R.S.C. 1985, ¢. B-3, as amended (the “BIA™) [or an order, inter alia: (i) approving
an extension of the time for the Company to file a proposal by forty-five (45) days until June 9,
2020; (ii) approving the DIP Facility and granting the DIP Lender's Charge (each as hereinafier
defined). and (iii} granting the Administration Charge (as hereinafier defined), was heard Lhis day

virtually by “Zoom” teleconference.

ON READING the affidavit of Gurmey Walia swom April 17, 2020 and the exhibits

thereto and the First Report of Dodick Landau Inc. in its capacity as the proposal trustee of the

BARLH RN
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.2,

Company (in such capacity, the “Proposal Trustee”), dated April 20, 2020, and the appendices
thereto (the “First Report”). and on hearing the submissions of counsel for the Company, the
Proposal Trustee. Gurmej Walia and such other counsel as were present, no one appearing forany
other person on the service list, although duly served as appears from the aftidavit of service of

Thomas Lambert sworn April 20, 2020, filed,

SERVICE

I THIS COURT ORDERS that the time for service and filing of the notice of motion and
the motion record is hiereby abridged and validated so that this motion is properly returnable {oday

and hereby dispenses with further service thereof,

EXTENSION

2. THIS COURT ORDERS that the time for the Company to file a proposal under section

50.4 of the BIA is extended by a period of forty-five (45) days to and including June 9, 2020.

DIP FINANCING

ES

3. THIS COURT ORDERS that the Company is hereby authorized and empowered (o
obtain and borrow undera credit facility from Rick Walia (the “DIP Lender”) in order (o {inance
the Company’s working capital requirements and other gencral corporate purposes and capital
expenditures during these proceedings_. provided that borrowings under such credit facility shall
not exceed $500.000, uniess permitted by further Order of this Court (collectively, the “DIP

Facility™).

R EZHLES
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4. THIS COURT ORDERS THAT the DIP Facility shall be on the tcrms and subject Lo the

conditions sct forth in the term sheet between the Company and the DIP Lender dated April 17

2020 (the “DIP Yerm Sheet”).

5. THIS COURT ORDERS that the Company is hereby authorized and empowered 10
execute and deliver such credit agrcements, mortgages, charges, hypothees and security

documents, guarantees and other definitive documents (collectively, the “Definitive Documents™)

as are contemplated by the DIP Term Sheet or as may be reasonably required by the DIP Lender

pursuant to the terms thereol, and the Company is hereby authorized and dirccted to pay and
perform all of their indebtedness, interest, (ees, liabilities and obligations to the DIP Lender under
and pursuant to the DIP Term Sheet and the Definitive Documents as and when the same become

due and are to be performed, notwithstanding any other provision ol this Order.

0. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is
hereby granted a charge (the “DIP Lender's Charge”) over all of the current and future assects.
propertics and undertakings of the Company of every nature and kind whatsoever, and wherever
situate including all proceeds thereof (collectively, the “Property™). as sccurity for the borrowings
under the DIP Facility, which DIP Lender's Charge shall nol secure an obligation that exists before
this Order is made. The DIP Lender's Charge shall have the priority set out in paragraphs 12 and

14 of this Order.
7. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) the DIP Lender may take such steps from time to time as it may deem necessary or
appropriate to filc, register, record or perfect the DIP Lender's Charge or any of the

Dcfinitive Documents;

HE R HAR
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3.

(b)

(c)

-4

upon the occurrence of an event of default underthe DIP Term Sheet, the Definitive
Documents or the DIP Lender’s Charge, and subject to first requesting the consent
of the senior lender to the Debtor, the Bank of Nova Scotia (*BNS"), thc DIP
Lender. upon three (3) days’ notice to the Company, the Proposal Trustec and BNS,
may cxcrcise any and all of its rights and remedies against thc Company or the
Property under or pursuant to the DIP Term Sheet, the Definitive Documents and
the DIP Lender's Charge, including, withoul limitation, to cease making advanccs
to the Company and set off and/or consolidate any amounts owing by the DIP
Lender to the Company against the obligations of the Company to the DIP Lender
under the DIP Term Sheet, the Definitive Documents or the DIP Lender's Charge,
to make demand, accelerate payment and give other notices, or to apply to this
Court for the appointment of a receiver, recciver and manager or interim receiver,
or fora bankruptcy order against the Company and for the appointment of a trustee

in bankruptey of the Company: and

the foregoing rights and remedics of the DIP Lender shall be enforceable against
any trustee in bankrupley, interim receiver, receiver or receiver and manager of the

Company or the Property.

THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as

unaffected in any proposal filed by the Company underthe BIA with respect toany advances made

underthe DIP Term Sheet or the Definitive Documents.

R RETRLRE
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ADMINISTRATION CHARGE

9. THIS COURT ORDERS that counsel to the Company, the Proposal Tru§tcc and counsel
to the Proposal Trustec shall be paid their reasonable fees and disbursements (including any pre-
filing fees and disbursements). in cach case at their standard rates and charges, by the Company as
part of the costs of these proceedings. The Company js hereby authorized and directed to pay the

accounts of counsel to the Company, the Proposal Trustee and counsel to the Proposal Trustee (for

work performed in connection with these procecdings) on a wecekly basis.

10.  THIS COURT ORDERS that the Proposal Trustee and its legal counsel shall pass their
accounts from time to time, and for this purposc the accounts of the Proposal Trustee and its legal
counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court of

Justice.

I, THIS COURT ORDERS that counsel to the Company, the Proposal Trustee and counscl
lo the Proposal Trustee shall be entitled to the benefit of and are hereby granted a charge (the
“Administration Charge”) on the Property, which charge shall not exceed an aggregate amount
ol $100.000, as security for their professional fees and disbursements incurred af the standard rates
and charges of the Proposal Trustee and such counsel, both before and after the making of this
Order, in respect of these proccedings. The Administration Charge shall have the priority sct out

in paragraphs 12 and 14 of this Order.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

12. THIS COURT ORDERS that the prioritics of the DIP Lender's Charge and the

Administration Charge (collectively, the “Charges™) as amongst themsclves shall be as follows:

ILETAI3S1 4
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(a} first, the Administration Charge to a maximum amount of $100,000; and (b) second, the DIP

Lender’s Charge.

i3.  THIS COURT ORDERS that the filing, registration or perfection of the Charges shall not
be required. and that the Charges are and shall be valid and enforceable against the Property for
all purposes. including, without limitation, as against any right, title or interest filed, registered,
recorded or perfected subsequent to the Charges coming into cxistence, notwithstanding any such

failure to file, register, record or perfect the Charges.

(3. THIS COURT ORDERS that cach of the Charges shall constitute a charge on the
Property and that such Charges shall rank in priority to all other sccurity interests, trusts, liens,
charges, mortgages, claims and encumbrances, secured, statutory or otherwise (collectively,

“Encumbrances™) in favour of any other person.

15, THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by.lhis Court, the Company shali not, without the consent of BNS, grant any
Encumbrances over any Property that ranks in priority to, or pari passu with, the DIP Lender's
Charge or the Administration Charge, unless the Company also obtains the prior written consent
of the Proposal Trustee, the DIP Lender and the beneficiaries of the Administration Charge, or

turther Order of this Court.

16.  THIS COURT ORDERS that the Charges, the DIP Term Sheet and the Dcfinitive
Documents shall not be rendered invalid or unenforceable and the rights and remedics of the
chargees cntitled to the benefit of the Charges (collectively, the “Chargees™) and/or the DIP
Lénder thercunder shall not otherwise be limited or impaired in any way by: (a) the pendency of

these proceedings and the declarations of insolvency made in these proceedings; (b) any

NITSINRIAY
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application(s) [or bankruptcy order(s) issued pursuant to the BIA, or any bankruptey order made
pursuant to such applications: (c) the [iling of any assignments for the general benefit of creditors
made pwsuant to the BIA; (d) the provisions of any federal or provincial statutes; or () any
negative covenants, prohibitions or other similar provisions with respect to borrowings, incurring
debt or the creation of lincumbrances contained in any existing loan documents, lcase, sublease,
offerto lease or other agreement (collectively, an “Agreements™) which binds the Company, and

notwithstanding any provision to the contrary in any such Agrecment:

(a) neither the creation of the Charges nor the execution. dclivery, perfection,
registration or performaunce of the DIP Term Sheel or the Definitive Documents
shall create or be deemed to constitute a breach by the Company of any Agreement

to which itis a party;

(b) none of the Chargees shall have any liability to any person whatsoever as a result

of any breach of any Agreement caused by or resulting {rom the Company entering

into the DIP Term Sheet. the Definitive Documents, the creation of the Charges or

the exccution, delivery or performance of the Definitive Documents; and

(c) the payments made by the Company pursuant 10 this Order, the DIP Term Sheet or

the Detinitive Documents, and the granting of the Charges, do not and will not
constitute preferences, fraudulent conveyances, transfers at undervalue, oppressive

conduct, or other chaliengeable or voidable transactions under any applicable law.

SERVICE AND NOTICE

REERIES AR
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17. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at hitp:iiwww . ontariocourts.ca/scj/practice/practice-dircctions/toronto/eservice-
commercial)) shall be valid and cffective service. Subject to Rule 17.05, this Order shall constitute
an order for substituted scrvice pursuant to Rule 16.04 of the Rules of Civil Procedurc. Subject (o
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the following

URL  ‘hups:i#dodick.ca/public_documcnts/ | 34844 | -ontario-inc-0-a-solutions-vour-organized -

living-store:”,

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

the third business day after mailing,.

19.  THIS COURT ORDERS that the Company, the Proposal Trustee, the DIP Lender and
their respective counsel are at liberty (o serve or distribute this Order, any other materials and
orders as may be rcasonably required in thesc proceedings. including any notices, or other

BN E21 30X R
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correspondence. by forwarding true copies thercof by electronic message to the Company’s
creditors or other interested partics and their advisors. For greater certainty, any such distribution
or service shall be deemed 1o be in satisfaction of a legal or juridical obligation, and notice
requirements within the meaning of clause 3(c) of the Electronic Commerce Protection

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

GENERAL

20.  THIS COURT ORDERS that the Company and the Proposal Trustce may from time to

time apply to this Court for advice and directions in the discharge ol its powers and duties

hereunder.

21. THIS COURT ORDERS that nothing in this Order shall prevent the Proposal Trustee
from acting as an interim recciver. a receiver, a receiver and managcr, a trustee in bankrupley or a

monitor of the Company, its business or the Property.

22, THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal.
regulatory or administrative body having jurisdiction in Canada or the United States, to give effect
to this Order and to assist the Company. the Proposal Trustec and their respective agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodics arc
hereby respect fully requested to make such orders and to provide such assistance to the Company
and to the Proposal Trustee. as an officer of this Court, as may be necessary or desirable to give
effect to this Order, 1o grant representative status to the Proposal Trustee in any foreign proceeding
or to assist the Company, the Proposal Trustee and their respective agents in carrying out the terms

of this Order.
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23.  THIS COURT ORDERS that the Company and the Proposal Trustee be at liberty and are
hereby authorized and empowered to apply to any court. (ribunal. regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order, and that the Proposal Trustee is authorized and empowered (o acl as a
representative in respect of the within proceedings for the purpose of having these proceedings

recognized in a jurisdiction outside Canada.

24.  THIS COURT ORDERS that any interested party (including the Company and the
Proposal Trustee) may apply (o this Court (o vary or amend this Order on not less than seven (7)
days’ notice to any other party or partics likely to be alfected by the order sought or upon such

other notice, if any, as this Court may order.

[0
“n

THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern Daylight Time on the date of this Order; provided, however, that the DIP
Lender shall be entitled to rely on this Orderas issued for all advances made under the DIP Term
Sheet Agreement and the Definitive Documents up to and including the date on which this Order

may be varied or amended.

26.  THIS COURT ORDERS that the First Report of the Proposal Trustee dated April 20,
2020 and the conduet and activities of the Proposal Trustee described therein are licreby approved,
provided, however, that only the Proposal Trustee, in its personal capacity and only with respect

toits own persomal lability, shall be entitled to rely upon or utilize in any way such approval,

27. THIS COURT ORDERS that. notwithstand ing Rulc 59.05, this order is effective from
the date that it is made, and is enforceable without any need for entry and filing, [n accordance

with Rules 77.07(6) and 1.04, no formal order need be enlered and filed unless an appeal or a

(17813524
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motion for leave to appeal is brought to an appellate court. Any party may nonetheless submit a

formal order [or original signing, entry and filing when the Court returns to gular operations
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Court File Number: _32-2634165
Estate File No. 32-2634165

Superior Court of Justice
Commercial List

FILE/DIRECTION/ORDER

Re Notice of Intention to Make a Proposal of 134-8441 Ontario Inc.

Plaintiff(s)
AND
Defendant(s)
Case Management [ Yes (X No by Judge: Koehnen J.
E_qunsel ' Telebhone No: Email/Facsimile No:
. Graham Phoenix for the
applicant

. S. Kour for the Proposal
- Trustee

T. Hogan for the Bank of
Nova Scotia

X Order ] Direction for Registrar (No formal order need be taken out)

L] Above action transferred to the Commercial List at Toronto (No formal order need be taken
out)

 Adjourned to:
CITime Table approved (as follows):

Date Heard: April 22, 2020

1. The applicant seeks an extension of 45 days up to and including June 9, 2020 to make
a proposal that to its creditors, approval of a $500,000 DIP loan and of a $100,000
Administration Charge.
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2. The Proposal Trustee supports the relief sought. None of the creditors opposes relief
the applicant seeks. The applicant has been working closely with its first ranking
secured creditor, Bank of Nova Scotia, to work out a solution to its financial difficulties
which have been complicated by the current Covid 19 pandemic.

3. The DIP financing is being provided by the applicant's principal shareholder. It is at
0% interest and without fees or charges. | am satisfied from the affidavit of Gurmej
Walia that the DIP should be approved based on the factors set out in section 50.6
(5) of the BIA. Without the DIP the applicant will not be able to carry on business or
make a proposal to its creditors. A bankruptcy in the current environment will be
highly prejudicial to all creditors.

4. The proposed Administration Charge is for $100,000. | am also satisfied from the
affidavit of Gurmej Walia that the Administration Charge is appropriate. The advice
to be provided by the applicant’s counsel and the Proposal Trustee are essential to
the applicant. The roles of each are distinct and avoid duplication. No creditors
oppose the charge.

5. In addition to the foregoing, the First Report of the Proposal Trustee dated April 20,
2020 and the conduct and activities of the Proposal Trustee described therein are
approved, provided, however, that only the Proposal Trustee, in its personal capacity

and only with respect to its own personal liability, shall bﬁtitled to rely upon or

utilize in any way such approval.

D
) Koehnen J.

April 22, 2020

Commercial List File/Direction/Order
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Industry Canada Industrie Canada
Office of the Superintendent Bureau du surintendant
of Bankruptcy Canada des faillites Canada

District of Ontario

Division No. 09 - Mississauga

Court No. 32-2634165

Estate No. 32-2634165
In the Matter of the Proposal of:

1348441 Ontario Inc.
Debtor

DODICK LANDAU INC.
Licensed Insolvency Trustee

Date of Proposal: June 09, 2020 Security: $
Meeting of Creditors: June 26, 2020, 11:00

VideoConference

Toronto, Ontario

Canada,
Chair: Trustee

CERTIFIC OF FILING OF A PROPOSAL - Section 62

I, the undersigned, Official Receiver in and for this bankrupicy district, do hereby certify that:

- aproposal in respect of the aforenamed debtor was filed under section 62 of the Bankruptcy and Insolvency
Act.

The aforenamed trustee is required:

- to provide to me, without delay, security in the aforementioned amount; and
- tosend to all creditors, at least ten days prior to the meeting, a notice of a meeting of creditors, which will be
held at the aforementioned time and place.

Date: June 09, 2020, 15:44
E-File/Dépot Electronique Official Receiver

Federal Building - Hamilton, 55 Bay Street N, 9th Floor, Hamilton, Ontario, Canada, L8R3P7, (877)376-9902

Canada
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District of: Ontario
Division No. 09 - Mississauga Original DAmmded
Court No. 32-2634165
Estate No. 32-2634165
_Fom78_

Slalemenl of Affairs (Business Proposal) made by an entity
(Subsection 45(2) and Paragraph 158(d) of the Act / Subsections 50(2) and 62(1) of the Aci)

In the matter of the proposal of
1348441 Ontario Inc. ofa Solutions Your Organized Living Store
of the city of Mississauga, in lhe Province of Cntario

To the deblor:
You are required to carefully and accurately complete this form and the applicable altachments showing the slate of your ailairs on the dale of the fiting of your
proposal {or notice of intention, if applicable), on the 26th day of March 2020. When completed, this form and the applicable attachmenis will conslitute the Statement of

Affairs and must be venfied by oath or sglemn dedaration.

LIABILITIES ASSETS
(as slated and estimated by the officer) (as staled and estimated by the officer)

1. Unsecured creditors asper list“A® .. ................ 983,778.73 Lhventory ... i, 6,513,426.79
Balance of secured claims as perlist™B*. ............ 4.840.757.27 2. Tradefixtures,ete. . ............ooo it 1.000,000.00
Tt uneoued et " mmsm Aol reoskabie andohesecivaie, s perist €

— Good.................... 0.00

2. Secured credilors asperfisl B™.................... 751342679 Doubtful ................. T 74692800

: N ] Bad..................... 0.00

3 Preferted creciots as per st C". .. e Estimated o produce. ... rvir e 000

4. Conlingent, trusl ciaims or olher liabilities as per list “D* 0.00 4. Bills of exchange, promissory note, etc., as per list *F* . . . 0.00
estimaled tobe reciaimable for ................... ——————— 5. 0eposits in nancial inslitutions ... ................. 0.00
Tolal tigbilites. . ................................. 13.451,746.51 6.Cash ... . 000

- - Zlivestock. .....cooveiiii e 0.00
SRS o o ____...N_".‘ 8. Machinery, equipmentandplant. .. .................. 0.00
9. Real property or immovable as per fist*G". . ........... 0.00
10, Fumilire . .. ...oonneiiiee s iiaiaa s 0.00
11. RRSPs, RRIFs, life msurance,efc. . ................. 0.00
12. Securities (shares, bonds, debenlures, ele.).......... 060
13 interestsunderwills............................. 0.00
4. Vehicles................... 0.00
15. Other property, asperfst*H™. ..................... 0.00
If deblor is a corporation, add:

Amount of subscribed capilal . . . . ... 0.00

Amountpaidoncapital . ........... 0.00
Balance subscribed andunpaid. ... .............. 0.00
Estimaledtoproduce .. ...........covrnvennn. 0.00
Totalassels.................... 7,513,426.79
Deficiency ........ooovevvennnn 5,938,319.72

), Gurmej Walia, of the cily of Brampton in the Province of Onlario, do swear (or solemnly dedlare) thal this stalemenl and the allached ﬁs!s are to lhg besl of
my knowledge, a full, true and complele stalement of my affairs on the Sth day of June 2020 and fully disciose all property of every description thal is in my

possession or thal may devolve on me in accordance with the Act. .

SWORN (or SOLEMNLY DECLARED)
before me at the city of Toronto in the Province of Ontario, on Lhis 9th day of June 2020.

4 ¢ j Wahia

R. Graham Phoenix,
A commissioner for taking affidavits, etc.
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District of: Onlario
Division No. 09 - Mississauga
Courl No. 32-2634165
Estate No. 32-2634165
FORM 78 - Cenlinued
List "A®
Unsecured Creditors
1348441 Ontario Inc.
No, Name of creditor Address Unsecured claim | Balance of claim Total claim
1|3M CANADA CO 2752 Peddie Streel 24,728.92 0.00 24,728.92
Miton ON L9T O0K1 CAN
2407 EXPRESS TOLL 6300 Stecles Ave W 1621 0.00 762.71
Woadbridge ON L4H 1J1
1 | ABERDEEN PLASTICS INC 13,205.30 0.00 13,205.30
4JALECTRA UTILITIES 2185 Denry R W 4,56567 0.00 4,565.67
MISSISSAUGA ON LSN 7A8
§ [Aharazi, B. 306-325 Bleecker § 2244 0.00 22.41
2684 Toronto ON M4X IM7
6 | ALLIANCE MERCANTILE IN 35 West Pearce St #25, 3,118.05 0.00 3,118.05
Richmeng Hill ON L4B 3A9
7 | BALLQUBE INC 12146 Counly Road 4233 W 5,113.48 0.00 511348
Cushing TX 75760 USA
8 | BELL CANADA ST. DONMILLS 1,564.76 0.00 1.564.78
North York ON MIC 2X7
9 | BETTER HOUSEWARE 25-12 41 Avenue 14,028.40 0.00 14,028.40
Long Istand City NY 13101 USA
10 | BETTER LIVING OF CANADA 201 CHRISLEA ROAD 4,185.07 0.00 4,185.07
VAUGHAN ON L41. N6 CAN
11 | BRADSHAW CANADA HOL 198 ZENWAY BLVD UNIT-3 13.010.88 0.00 13.010.88
WOODBRINGE, GN 1.4H 016 CAN
12| BUDDEEZ INC. 1106 CROSSWINDS COURT 11,803.81 0.00 11,803.81
WENTZVILLE, MO 63385 USA
13 { Canada Barder Servines Agency - Bonds 10th Floor 18,593.47 0.00 18,593.47
Alin: Guy Joly 219 Laurier Avenue Wesl
Ottawa ON K1A 0L8
14 JCITY OF KITCHENER 200 KING STWEST, BOX +113 753.19 0.00 753.19
110189450 KITCHENER ON N2G 4R6
15 J Coface North America Insurance Company 650 College Road East, Suite 2005 31,547.80 0.00 31,547.80
Richards Homewares Inc. Princeton NJ 08540 USA
16 | Compagnie Francaise D'Assurance Pour Exterievie 650 Callege Road Easl, Suite 2005 733114 0.00 7.331.14
Canada Pringaton NJ 08540 1JSA
HAMELIN ENTERPRISES
17 | Compagnie Francis D'Assurance Pour Eterievre Canada  |650 Cellege Drive East, Suite 2005 520.15 000 520.15
MLM HOME PRODUCTS Princetan NJ 08520 USA
18 | Compagnin Francaise 'Assurance Pour Exterieure 650 College Road East, Suite 2005 3.499.32 0.00 3499.32
Canada Branch Princcton NJ 08540 USA
Lifetime Brands Canada
19 | CONNOISSEURS 9880 CLARK STREET#300 3.038.51 0.00 3,038.51
MONTREAL, QC H3L 2R3 CAN
20 | CORELLE BRANDS (CANADA) 12000 Molly Pitcher Highway Scuth 3,646.56 000 3,646.56
. Greencaslle PA 17225 USA
21 | Corporation of the Cily of Kilchener City Hal 245.10 0.00 245.10
Atire Cellection Department 200 King Streel West, PO Box 91113
Kilchener ON N2G 4G7
22 {CRA - Tax - Ontario Shawinigan-Sud Nationa! Verification and Collection 250.00 6.00 250.00
868143025R(20001 Centre
4685 Shawinigan-Sud Bivd
Shawinigan-Sud GC GIP 5H9 B
09-lun-2020 /
Date urmej Walia -
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District of: Ontario
Division No. 09 - Mississauga
Court No. 32-2634165
Estate No. 322634165
FORM 78 -- Cantinued
List "A*
Unserured Creditors
1348441 Ontario Inc.
No. Name of creditor Address Unsecured claim | Balance of claim Total claim
23 |CRA - Tax - Ontario Shawinigan-Sud Nationa! Verification and Coflection 34,927.83 0.00 34,927.83
868143025R 10001 Centre
4695 Shawinigan-Sud Bivd
Shawinigan-Sud OC GSP SHS
24 | CUTLER FOREST PRODUCTS 81 ROYAL GROUP CRSCENT unit A 1,580.93 0.00 1,580.93
VAUGHAN, ON L4H 1X9 CAN
25 | DANESCO INC. 18111 TRANS-CANADA 87,668.44 0.00 87.668.44
KIRKLAND, QC H9J 3K1 CAN
26 | DAVID SHAW 85 MARTIN ROSS AVENLUE 3,076.60 0.00 3,076.60
Toronto ON M3J 2L5
27 | Davidson, D. 41 Bailey Cresc BS 301.88 0.00 301.88
1659 Aurora ON L4G 282
28 | DBEST PRODUCTS INC 425 15th STREET 5916.00 0.00 5.916.00
MANHATTAN BEACH CA 90266 USA
29 | DELMAR INTERNATIONALS 6399 Canlay Rd 15,228.56 0.00 15,228.56
Migsissauga ON LSR 0G4
30 | DAL INDUSTRIES 3628 NDAKES ST 6.777.65 0.00 6,771.65
Los Angeles CA 80023 USA
31 [Ourigon, R. 97 Sheppard £ 25.78 0.00 2578
2433 Torcnto ON M2N 3A3
32 | DV INTERNATIONAL INC. 1000 UNIVERSITY AVENUE Suite 220 25,460.00 0.00 25,460.00
St Pau MN 55104 UISA
13 |ENBRIDGE GAS SINA 642.70 0.00 642.70
TCRONTO ON M5W 0G2
38 |ERAWARE 2500 RUE GUENETTE 869.55 0.00 969.55
ST.LAURENT QC H4R 2H2 CAN
35 | FAIL SAFE SECURITY 7289 Magisirate Terrace 1,346.78 0.00 1,346.78
Mississauga ON LSW 1H8
J6 [Faisal, M. 4288 Trailmaster Dr 1.00 0.00 1.00
2646 Mississauga ON LSV 3C4
37 | FOX RUN BRANDS 460 Applewocd Crescent, Unit 2 10,565.44 0.00 10,565.44
VAUGHAN ON L4K 4Z3 CAN
38 | Galdos Suarez, E. 2165 0.00 23.65
1984 ..
39 | GHP GROUP, ULC 271 MASSEY ROAD 15,087.76 0.00 15,087.76
GUELPH ON NIK 182 CAN
40 | Gibert's LLP 77 King Street West, Suite 2010, PO Box 301, TD 84,516.24 0.00 84,516.24
Atinc Vik Tenekjian Centre
Toronlo ON M5K 1K2
41 | GRACIOUS LIVING 7200 MARTIN GROVE ROAD 30,242.20 0.00 30,342.20
WOOODBRIDGE ON LAL 943
42 | GURME.} WALIA 0.00 484975727 4,849,757.27
43 | HOME PRODUCTS INTL 5151 THIMENS BLVD 10,620.05 0.00 10,820.05
STLAURENT QC H4R 2C8 CAN
44 [HONEY-CAN-DO INTERNATIONAL 5300 St. Charles Road 3,099.14 0.00 3,099.14
At Mike Spaeth Berkeley IL 60163 USA
108720
09-Jun-2020
Dale Gui
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District of: Ontario
Division No. 09 - Mississauga
Court No. 32-2634165
Estate No. 32-2634165
FORM 78 -- Continued
List “A"
Unsecured Creditors
1348441 Onlario inc.
No. Name of creditor Address Unsecured claim | Balanceofclaim | Total claim
45 | HURCNIA ALARM 233 MIDLAND AVE 195.49 0.00 195.49
MIDLAND ON L4R 3K1
46 |INTERDESIGN INC. 30725 Seden Industrial Parkway 66,915.58 0.60 66,915.58
Solan OH 44139-01600 USA
47 [IRIS USA INC 11111 60th Ave 69.376.12 000 69.376.12
Pleasant Prairic W1 §3158 USA
48 { Jacob Shapiro clo Kastner Lam LLP 100 0.00 1.00
Your client Jacob Shapiro 85 Universily Avenue, Ste. 1800
Toronto ON M5J 2H7
49 | JASCORS HOUSEWARE INC 81A BRUNSWICK BLVD 561.38 0.00 561.38
DOLLARD-DES-ORMEAUX QC HSB 2J5 CAN
50 [ JOKARIUS INC 585 ALPHA DRIVE 4,295.59 0.0 4,395.59
PITTSBURGH PA 15238 USA
51 | K6 MEDIA DESIGNS 5515 CANOTEK, UNIT 8 1,008.11 0.00 1,008.11
, OTTAWA ON K1J 9K9
52 | KIKKERLAND DESIGN INC 4269 POSTAL STATION 10,957.10 0.00 10,957.10
Terenlo ON M5W 5V2 CAN
53 | KITRICH CORPORATION 1585 W.MISSION BLVD 12,459.80 0.00 12,459.80
POMONA CA 91766 USA
54| KNAPE & VOGT MANUFECTURING 2700 Oak Industrial DY. 15.917.18 0.00 1591748
Grand Rapids M1 48505-6026 USA .
55 [Lee.P. 139 Pemberton Aven 197.16 0.00 197.16
1841 Toranlo ON M2M 1Y6
56 |1.LONDON HYDRO BILLING 11t HORTON STREET 1,659.21 0.00 1,659.21
|LONGON ON N6A 4J8
57 |LUG CANADA 1351 RODICK ROAD, UNIT i1 421.71 0.00 4211
MARKHAM ON L3R 5K4 CAN
58 | MCB GLOBAL(NIAGARA)IN 231 DOAN'S RIDGE ROAD 15,757.80 0.00 15,757.80
' Welland ON L3B 5N4 CAN
59 | METROPOLITAN WIRE 3160 ORLANDO DRIVE 7,279.43 0.00 7,279.43
MISSISSAUGA ON L4V 1IR5 CAN
60 | Milligan, S. 163 Blackcros Bivd 21240 0.00 213.40
2494 Londen ON N6G 2H1
61 |MSC, INTERNATIONAL 6700 THIMENS 6.087.22 0.00 6.087.22
MONTREAL QC H4S 155 CAN
62 [NEATFREAK GROUP INC 5320 Timberlea Bivd 6,542.85 0.00 6,542.85
MISSISSAUGA ON L4W 286 CAN
63 | New Best Truck Repair & Tire Ltd. 1136 Matheson Bivd. €. 2,432.50 0.00 2432.50
Mississauga ON L4W 2v4
64 | Nitmini, A. 18 Annabelle Orive 1.241.47 0.00 1,241.47
905 Etobicoke ON M9V 386
65 | OAKVILLE HYDRO 861 RENWOOD SQUARE 1,607.15 0.00 1,607.15
OAKVILLE ON L6K 0C7
66 | ORBIS CANADA . ]340 College St Suite 375 1,731.36 0.00 1,733.36
Toronlo ON M5T 3A9 CAN
67 |PERFECT CURVE INC 137 SOUTH STREET 4,086.79 0.00 4,886.79
Boston MA 02111 USA
68 | Phitlips, T. 868.32 0.00 868.32
9927 .

_ 08-dun-2020

Date
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Districl of: Ontario
Division No. 08 - Mississauga
Court No. 32-2634165
Estate No. 32-2634165
FORM 78 - Continyed
List "A”
Unsecured Creditors
1348441 Onlario Inc.
No. Name of creditor Address Unsecured cfaim | Balance of ¢laim Total claim
69 | POLDER PRODUCTS INC 195 Chrislian St 15.612.67 0.00 15,612.67
Oxford CT 06478 LISA
70 | PRODUCT SPECIALTIES IN 10 CARLOW COURT, UNIT 6 6,163.82 0.00 6,163.62
WHITBY ON LIN 977
71 | REALLY USEFUL BOXES IN 2791 KATHERINE WAY, 949643 0.00 9,496.43
ELK GROVE VILLAGE IL 60007 USA
72 | Rezvan Oel Ramadi, F. 6793 Yonge St., #201 18.16 0.00 18.16
211 Toranto ON M2M 0AS
73 |ROGERS P.0. Box 9100 435.15 0.00 435.15
TORONTO ON M3C 3P9
74 | SIMPLEHUMAN CANADA 16,718.24 0.00 16.718.24
75 | SPECTRUM DIVERSIFIED D 675 Mondial Pkwy 76.258.91 0.00 76,258.91
Streetsboro CA 44241 USA
76 | THE ONEIDA GROUP 519 NORTH PIERCE AVENUE 6.034.55 0.00 6,034.55
LANCASTER (OH 43130 USA
77 | TRAVELON 11333 Addison Avenue, Unit 200 752179 0.00 1527.719
Attn: Suzanne Dzedlifc Frankiin Park IL 60131 USA
78 | TRUDEAU CORP 1600 EIFFEL ROAD 4,962.96 0.00 4,962.96
BOUCHERVILLE QC JB 5Y1
79 [UPPER CANADA SOAP 5875 CHEDWORTH WAY 9,824.11 0.00 982411
MISSISSAUGA ON LSR 3L9
80 | VANCOUVER CLASSIC 180-12340 HORSESHOE WAY 4356148 0.00 43,561.48
RICHMOND BC V?A 421
81 |W.). HAGERTY & SONS, LT 3801 LINDEN AVENUE 17.068.50 0.00 17.068.50
] SOUTH BEND IN 46619 USA
82 | WASTE CONNECTIONS OF CANADA 650 CREDITSTONE ROAD 1,143.37 0.00 1,143.37
' CONCORD ON L4K 5C8
83 | WESTSTAR PRINTING LIMITED 10 NORTH QUEEN STREET 736.76 0.00 736.76
ETOBICOKE ON MBZ 2C4
84 {WHITMOR INC. 8680 SWINNEA ROAD, D STE 103 19,694.80 0.00 19,694.80
SOUTHHAVEN M$ 38671 USA
85 | WINSOME TRADING INC 108-8116 ALEXANDER ROAD 8,720.25 0.00 8,129.25
DELTA B( VAG 1C8
86 | WORLDWIDE HOMEFURNI 200 ROMINA DRIVE, 1,130.00 0.00 1,130.00
CONCORD ON (4K 427
87 | Zarate, D. 201688 0.00 2016.88
6012
Total: 983,778.73 4,849,757.27| 5,833,536.00

09-Jun-2020

Date
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District of: Ontario
Division No. 09 - Mississauga
Court No. 32-2634165
Estate No. 32-2634165
FORM 78 - Cantinued
List "B"
Secured Craditors
1348441 Ontario Ing.
. Amount of Estimated Estimated
No. Name of creditor Address ;:;n ° Padticulars of security  |Whengiven | valueof |surplusfrom | Balancoof
security security claim
1 | CRA- Tax - Ontario Shawinigan-Sud Natiena! 23,347.79 | Business Assels - Stock In 01-Mar-202 22,.47.7
868143025RP0001 Venfication and Collection Trade - Inventory
Centre
4695 Shawinigan-Sud
Rivd
Shawinigan-Sud GC G8P
§H9
Business Assets - Trade 01-Mar-202 0.00
Fixtures - Trade Fixtures, ctc.
Debts Due - Business - 01-Mar-202 0.00
Accounts Receivable
2 |GURMEJ WALIA 6,334,754.60 | Business Assets - Trade 01-Mar-202{  1,000,000.00
Fixtures - Trade Fixtures, etc.
Business Assets - Stock In 01-Mar-2020; 484,997.33
Trade - inventory
Debis Due - Business - 01-Mar-2020 - 0.00 4,849,757.27
Accaunts Receivable
3 | The Bank of Nova Scelia 4715 Tahoe Boulevard 5,430,384.94 | Business Assels - Stock In 02-Aug-201 6,430.384.94
47696000XX7701 Mississauga ON | 4W (B4 Trade - Inverlory
’ Business Assels - Trade 02-Aug-201 0.
Fixtures - Trade Fixtures, elc.
Debts Oue - Business - 02-Aug-201 0.00
Accounts Receivable
4 | The Bank of Nova Scotia 4715 Tahoe Boulevard 550,254.18 | Business Assels - Stock in 02-Aug-201 550,254.18
AT696000XX7702 Mississauga ON 1.4W 0B4 Trade - Inventory
Business Assels - Trade 02-Aug-201 0.0
Fixtures - Trade Fixtures, elc.
Debts Due - Business - 02-Aug-201 0.60
Accounts Receivable
5 | The Bank of Nova Scotia 4715 Tahce Boulevard 23,434.27 | Business Assels - Stock In 02-Aug-201 23434.27
A765602XX716 Mississauga ON L4W 084 Trade - Inventory
Business Assels - Trade 02-Aug-201 0.00
Fixtures - Trade Fixlures, etc.
Debis Due - Business - 02-Aug-201 0.00
Aceounts Receivable
6 [The Bank of Nova Scotia 4715 Yahoo Boulevard 1,008.28 | Business Assels - Stock In 02-Aug-201 1,008.26}
47636222XX511 Mississauga ON L4W 0B4 Trade - Inventory
Business Assels - Trade 02-Aug-201 0.00
Fixtures - Trade Fixtures, etc.
Debts Due - Business - 02-Aug-201 0.0
Accounts Receivable
Total: 12,353.134.0* 7,513,426.7 0. 4,849,757.27]

09-Jun-2020

Date

Page 6 of 20

/ GurmeifVilia



144

District of: Ontario
Division No. 09 - Mississauga
Court No. 32-2634165
Estate No. 32-2634165
FORM 78 - Continued
List"C*

Preferred Creditors for Wages, Ronl, etc.

1348441 Crlario Inc.
Period during Rifference
No. Namse of creditor Address and occupation Nature of claim which claim Amau_n tof Amount ranking for
claim payable in full '
acerued dividend
1 |Ahmed, D. 176 Felix Road - 14173 0. 141.73
2570 Richmand Hill ON LAC 3M9
2 [AlKhaffat, A. 623-790 Springland - 1,181.2 0. 1,181.25
2N Oltawa ON K1V 6L7
3 |Aftamimi, O. 641 Fathergil Blv - 126.42 0.00 126.42
2660 Buringlon ON L7L 6E3
4 JAmen, N. 19 Rool Cres - 384.17, 0. 384.47)
2376 Ajax ONL1T 4J8
5 |Ardroudi, R. 235 Raysnow Bivd . 431.2 0. 431.2
2647 New Market ON L3X 241
6 |Bedneay, K. S. 6737 Bansbridge Crs . 1,111.94 00 1,111.94
1924 Mississauga ON LSN 674 :
7 |Belayr, J, 33 Jackman Ave . 648.03 0. 648.03
2667 Toronto ON M4K 2X5
8 |Bellefeuile, M, 1005 Rue Laurier 517.70 - 0.0} 517.70
2465 Rockland ON KAK 1T7
9 [Bemal M. . 493.84 0.00¢ 493.84
2485 el
10 |Bay, N. 11 Abery Cres 7131 0.00 3.1
2475 AjaxON L1§ 2v2
11 |BlightJ. L. 200 Willow Lane . 399.17] 0.0q 399.17)
2606 200 Willow Lane ON L3Y 6R8
12 |Bopara, P. 7014 Lessard Lane . 833.41 (] 83341
an Mississauga ON LSW 1A4
13 |Bowes, O. 304-390 Southdale Rd. E. - 1,358.2¢ 0.00; 1,358.29
2516 London ON NGE 1V9
14 |8iowning, C. 2.24 0.00 22
2389
15 {Brun FaustoCscrda, A. 5414 Sheidon Park - 32392 0. 323.92
2405 Burlington ON L7L 5X3
16 | Brunet, L. 183 Rug Arthur - 1.828.69 0.00; 1,828.64
268 Gatineau QC JSH 778
17 {Buenaventura, M PH 0265 Oneida Cr . 331 0 .18
2481 Richmond Hill ON L4B 0G9
18 |Carrigue N. 61 Falling Brook D - 181.14 0.00 181.14
2598 Barrie ON L4AN 7E8
19 {Chahal, S. 7 Adler Drive 42.04 0.00 42,04
2467 Cambridge ON N3C 449
09-Jun-2020
Date Gurmej
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District of: Ontario
Divisicn No. 09 - Mississauga
Court No. 32-2634165
Estate No. 32-2634165
FORM 78 — Continued
List °C*
Preferred Crediters for Wages, Renl, etc.
1348441 Onlano inc.
Period during Difference
No. Name of creditcr Address and cccupation Nature of claim which claim Am';:ir:tn of pa;muﬁ:tm" ranking for
accrued dividend
20 [Chaisson S. 44 Arthur Fach Dr 838.0; 0 838.06
2514 Cambridge ON NIT 2G5
21 | Chaisson, A. 44 Arther Fach 82.1 0. 82.16
2682 Cambridge ON N1T 2G5
22 |Chambers, C. 58 Ridley Bivd. 957.7 0.00! 857.79
2317 Toronto ON M5M 3L4
23 [Champsi, A. 24 Wheatsheaf St 14.5: 0.00 14.56
1679 Richmond Hill ON L4E 587
24 |Chapman, C. 55 Churchliand Or 299.11 0.0C 299.11
2562 Barrie ON L4M 8P9
25 |Charbonneau, J. 54 Plowman Drive 14.89 0.0 14.85
239 Ajax ON L1S 6R9
% |Chater€. 52 Redwond Dr 31963 0.00] 319.63
. 2620 Cambridge ON NSC 254
27 {Cheung, O. 716 Shool Point Rd 944.941 0.00 944.94
231 Ajax ONL1S 7P6
2 |CramgB. 9342 o.w’ 93.42
2617
29 [Coghlan, K. 66 Old iill Rd. 1,349.271 0.00 1.349.27)
2599 Cambridge ON N3H 4R8
30 1Cole,B. 136 Riveredge Dr. 757.85 0.0¢ 757.85
2183 Geargina ON L4P 2P3
3t [Croey, A. 846 McKay Cres. 930.7! 0. 930.7
2364 Milton ON LIT 612
32 {Cukier, D. 10 Action Ave 384.4 0.00 384.49
2674 Toronto ON M3H 4G7
33 {Cuntis, J. 202-89 Isabella Sireel 745.09 0. 745.0
2672 Toconto ON M4Y IN8
3 |Bavidson, 0. 41 Bailey Cresc. BS 2,000.00 000  2,000.00
1659 Aurora ON L4G 282
35 ]Davoodi, A. 170 Less Avenue 465.31 0.00 465.31
479 Ollawa ON K1S 5G5
36 |De Paula Vamashila, J. 2509-565 Sherbousne Streel 78. 0.00 8.
470 Toronto ON M4X 1W7
3 |Cemedeiros, 5. 1006-7730 Kipting Ave 1.913.45 0.00 1,913.4s|
2548 Woodbridge ON L4M 1Y9
38 |Berbyshire, L. 65.2G o.ool ss.zn'
2685
09-Jun-2020
Gffrmej Walia

Date
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District of: Ontario
Division No. 09 - Mississauga
Court No. 32-2634165

Estate No. 322634165
FORM 78 -- Continued

List C*
Preferred Creditors for Wages, Rent, elc.

1348441 Ontario Inc.

Period during Cifference
No. Name of creditor Address and cccupation Nature of claim which claim Amount of Amount ranking for
claim payablein full o
aceryed dividend

39 | Besrochers, M. 25 Lome Ave . 346.59 0. . 34651
2681 New Markel ON L3Y S5N8

40 |Doyle, V. 109 Grand Ave Agl. . 1,197.52 0.00! 1,197.52
2501 tondon ON NAC 1L9

41 | Curigon, R. 97 Sheppard € - 2,000.00 0.00 2,000.00)
2433 Toronto ON M2N 3A3

42 |Ene, L. 605-305 Presland R . 1,735.65 0.0 1,735.65
262 Ottawa ON K1K 4C6

43 |Enian, Y. 2583 Yonge Street . 1,069.71 0.0 1,069.71
2036 Tomto ON M4P 2)1

44 |Emis R 31 Teseo count 1.121.73 0o 192173
2181 Richmond Hit ON 148 JH8

45 |Feroze K. 150 Mill Street . 1,180.04, 0.00 1,180.04
2628 Richmand Hill ON L4C 4A9

46 [Francisco, J. 58 Howe Dr Unit 11 - 295.07, 0.0 295.07
2686 Kitchener ON N2E 0G4

47 |Fraser, |, 201-1535 Alta Vist 1,863.57 0.00 1.863.57
2352 Ottawa ON K1G 3N9

48 [Fry,D. 26 Windsor Ave 2,167.40) 0.0 2,167.40
2an NaxONL1S 279

49 |Galdos Suarez, E. . 2,000, oo 200000
1984

50 |Gamett, E. 29 Marchington Circle - 1,598.82 0.001 1,598.824
6983 Scarborough ON M1R 3M6

51 | Gonzaivo, L. 503-1525 Alta Vis! . 102.62, 0.00 102.62
1661 Otiawa ON K1G 3N9

52 [Gonod,D. . 52.98! 0C 52.9

83 |Gul, A 10 Chester Dr., # 33 - 43.98 0.00, 43.9
2668 Cambridge ON N1T 0C8

54 | Hancock, J. 14 Caltonwood Or. 93.20] 0.004 93.20
2484 St. Thomas ON NSP 4M4

55 JHancock, P. 3-24 Cynthia Street 471.94 0. 471.94
223 London ON N6C 3G3

56 |Hernandez , J. 652 Royal Fem SI - 291.83 0.00 291.83
2629 Walerioo ON N2V 2P6

57 |Hil A, 3296} 0.004 32.9j

09-Jun-2020
Oate G

Page 90f 20



147

District of: Ontario
Division No. 09 - Mississauga
Court No. 32-2634165
Estate No. 32-2634165
FORM 78 - Continved
List *C*
Preferred Credilors for Wages, Ren, efc.
1348441 Ontario Inc.
. Period during Difference
No. Name of creditor Address and occupation Nature of claim which claim Am;:i:; of payzmbi?:':‘lun ranking for
accrued dividend
S8 |ighal, S. 12 Rossini Or - 167. 0. 167.
2449 Richmond Hill ON L4E 0R6
59 | Jennings.Fitz-Gerald, E. 188 Redpalh Ave #67 . a7 sq 0. 437.94
255 Toronto ON M4P 342
60 | tohslone, C. 6 Cerloy Cr - 804.64 0.00 804.64
2616 Barrric ON LAN ONS
61 |Jones, A. §-3575 Downpatrick Rd - 1,803.79 0. 1,803.79
2262 Ottawa ON K1V 813
62 |Kambo, A. 16 Rellingwood Or 721.00 0.00 721.00
2643 Brampton ON L6Y 4G5
63 [Kapd, S. 3144 Velmar Dr - 1,385.23 0. 1,395.23
2545 Mississauga ON L5M 6V3
64 |Karimi Abdotrezaci, V. 13 Zenyatla Lane 798. 0.0 798.
2583 Easl Gwilimbury ON LON ON7?
85 |Kashan, U. 1340 Farmlcad Dr - 60.74 0.0d 60.75
%73 Millon ON L9E 1K9
66 [Ksusar, F. 1001 Cedarglen Gate, #204 . . 1,249.93 © 000 1249.93
2206 Mississauga ON LSC 4R2
67 |KhanF. - 134.81 0.00 134.81
2645 cee
68 [Khan,S. 6945 Lisgar Dr. 554, 0 554.60
2180 Mississauga ON LSN 6V7
69 {Knan, 2. 601 Branderiburg B - mssﬁ 0. 3269
2663 Waterloo ON A2T 2V3 )
70 [Knowles, J. 200 Centre SIN . 1,637.54 0.00; 1,637.54
1500 Oshawa ON L1G 4C5
11 | Kousha Madhvi, 2. 5793 Yonge S, #201 . 89.64 0.0 89.64)
21 Toronio ON M2M 0A9
72 |Kumar, D. 20 Kitk Drive 623.52 0.00 623.52
2515 Brampton ON 16X 4C5
73 |Laing, K. 963 Prcosperity Cr . % 0.00 995'1
2637 London ON N5V §C7
74 fLam M. - 174.07 0.00 174.07]
2618
75 |Lariviere, C. 1534 Abbey Road 433.39 0. 433.39
2400 Otlawa ON K1G (H3
76 |Lawrance, N. 48 Weymouth Road 798.75 0.00 799.75
2630 Banig ON LM 6R8
09-Jun-2020
Date fa
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District of; Ontario
Division No. 09- Mississauga
Court No. 32-2634165
Estate No. 32-2634165
FORM 78 -- Continued
List C*
Preferred Creditors for Wages, Renl, etc.
1348441 Onlario Inc.
Period during Difference
No. Name of ereditor Address and accupation Nature of claim which claim Amount of Amount ranking for
. claim payable in full 1king
accrued dividend
77 |Lee,P. 139 Pemberton Aven 2,000.01 0.0 2,600.00
1841 Toronto ON M2M 1Y6
78 Lee, SH. 41 Far Nignle Streel 512.42) 0.00 51242
2118 Richmond Hill ON L4B 3T6
79 {Linares, M. 3410 Clayton Road 809.84 0.00 809.84
9459 Mississauga ON L5L 423
80 [Macphee, M. 35 Todd sl. 534, 0. 534.26
2202 Cambsidge ON N1R 160
B1 |Maickathan, G. 17 Castle Ave 28.11 oml 258.11
2627 Scarborough ON M1R 289
82 |Marsh, M. 14 Emiwood Ave 47794 0.00 477.94
2568 Cambridge ON N1R 4X8
83 [Marin, B. 1001-15 Lena Cr 122,14 0.0 122,14
26 Cambridge ON N1R 0A6 7
84 |Marz, K. 86 Wadswonh Cresc 633.85 0.00 633.85
9948 Cambridge ON N1§ S5A3
85 [Mcinerney, A. 1950 Wesllana Rd 198.55 0.00 198.55
2604 Ottawa ON K1H 5J6
86 |Menard, S. 9 Natasha Way 525.39] 0. 525.39
1636 Markham ON L3R 5P6
87 |Miesch M. 440 Tyler Cr 2124 OM’ 212,40
2591 Burfington ON L7L 6J8
88 [Mifigan, S. 163 Blackeres 8ivd 2,000.00 0.00 2,600.00
4N London ON NGG 2H1
89 |Mistry B. 169 Roberl Parkinsn Dr 791.56 0.004 791.
2584 Brampton ON |.7A 4HE
80 {Milchell, O. 1,489.93 0.0¢ 1,489.92
1989
91 |Mizzi, D. 13 Prince Crescent 1,563. 0.005 1,563.21
875 Brampton ON L7A 2C8
92 |Muhawenimana, D. 1,230.2 0.00 1,230.25
2135
93 | Muthreja, 0. 6656 Mockingbird Lanes 1,086, 0.00 1,086.68
510 Mississauga ON L5N 519
94 [Nasir, 8. 710 Spanish Moss Trail 3796 0.00 379.601
2179 Mississauga ON L5W 1E6
85 |Nezim, S. 6 Eattham Cr 28.0 0.00 28.00
2558 Richmond Hill ON L18 122
09-Jun-2020
Date Guphej Walia
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District of: Ontario
Division No. 09 - Mississauga
Court No. 32-2634165
.Estate No. 32-2634165
FORM 78 -- Continved
List "C"
Proferred Creditors for Wages, Rent, elc.
1348441 Oniario tnc.
Period during Difference
No, Name of creditor Address and occupation Nature of claim which claim Amount of Amoupt ranking fer
claim payable in full
accrued dividend
96 [Niklov, A. Bsmt - 9 Grant SL. 37034 0.00 370.3
2582 Toronto ON MM 2H4
97 | Nitsmini, A, 18 Annabelle Orive 2,000.00 0.000 2,000.00
805 Elohicoke ON M9V 386
98 |Noel, J. 13863 0.00 138.63
2683
99 | Nowelt L 188 Arrowhead Cres 300.72 0.00 300.72
2657 Kitchener ON N2P 189
100 |Obat, 2. 216E Piains, 4201 159,84 0. 159.84
2263 Burtinglon ONL7T 4L3
101 [ Octker, M. 145 Lansdowne Ave 7208 0.0 720,
2642 Toronto ON M6K 2wW1
102 |Papeo, M. 36 Mayvate Cr 35.84 0. 3584
2551 Rickmand Hill ON L4C 6P8
103 | Parker, M. 121 York Rd 41281 0.00 41281
2402 Guelph ON N1E 387
104 [Patet, . 76 Pandara Cirdle 1,029.4¢ 0. 1,029.40
2632 Toronto ON M1 1V7
105 | Phiips. T. 2,000, 0. 2.600.00
%927 -
106 | Photopoutos, L. 50 tverlochy Bivd, #202 487 0.00 25483
2596 Thorthitl ON L3T 4T6
107 | Pierre, E. 21.77 0.00 m.n
2641
108 | Powel), T. 1006-53 Water SIN 801.1 0.00 801.1
9891 Kitchener ON N2H 5A7
109 | Qureshi, T. 38 Roseville Or 53399 0.00 533
2502 Brampton ON L6Y 2G8
110 | Randhwa, K. 123 Cinnamaen Fem 247.34 0.00 241.34
2633 Walerloo ON N2V 0EQ
111 | Rawjani, F. 5907 Rayshaw Cres 798.75 0. 798.79
207 Mississauga ON L5M 2P1
112 | Razaelan, P. 23 Parker Avenue 232.33 0 2333
2363 Richmand Hill ON L4E 2X3
113 | Redix, M. 306 Belsize Or 147087, 0. 1.470.87
247 Toronto ON M4S 1M8
114 |Reid, C. 804 Clark Bivd., #212 6844 0 684.4
2669 Brampton ON L6T 2£8

09-Jun-2020

Date

Page 12 of 20

Guryw a



150

District of: Ontario
Division No. 09 - Mississauga
Court No. 32-2634165
Estate No, 32-2634165
FORM 78 - Continved
List*C*
Preferred Creditors for Wages, Rent, etc.
1348441 Ontario inc.
Period during Difference
No, Name of creditor Address a2nd occupation Nature of claim which claim Amclo:;:; of m:;:,‘;ul:lm" ranking for
accrued dividend
115 |Rezvan Del Ramzi, F. §793 Yenge St., #201 2,000.00 0. 2,000.0¢
211 Toronto ON M2M 0A9 00'
116 |Ribeiro Coutinho, R. 1811411 Duplex Ave 191,92 0.0 191.92)
2549 Toronlo ON M4R 1V2
117 | Roglev, O. 170 Lees Avenue, #1505 869.42 0.00 969.42
272 Ollawa ON K18 5GS
118 |Romanescy, H. 508 Salem Road 855.25 0.00 §55.25
2595 Bamie ON1L9J 0C9
119 | Rosenberg, M. 333 Glengrove Ave 84.371 0.00] 84.37
284 Toronto ON M5N 1W4
120 |Salema, .. 2065 Courlland Cr 390.84 0.00] 390.84
2662 Mississauga ON L4Y 1V1
121 |Salinas, G. 5603 Taw Ave 32091 0.00 320.
2039 Mississauga ON LSV 1W4
122 | Saman, B. 686 Gypsy Fly Cr 821.16) 0.0 821.16
2489 Mississauga ON L5W 1H6
123 | Sanford, N. 326 Homestied Or 106.57| 0.00 306.57]
2532 Oshwa ONL1J 6V1
124 |Sayarrezvan, L. 153 Nahanni Dr 268.51 0.0 2851
2541 Richmond Hill ON L48B 416
125 | Serageldin M. B 742 Walter St 93.98 0.00 83.
2665 Cambridge ON N3H 4P3
126 | Seymour L. 249.52 0.00 249.52
2635
127 [ Shaid, M. an.m 0.00 ans
128 [Shao, W. 407 Ravineview Way 913.12 0.00 913.12
2653 Oakville ON L6H 657
129 | Shapira, J. 8 Topham Crescent 1,386. 0.00 1,386.2
796 Richmong Hill ON L4C 9G2
130 | Shaya M. 5793 Yonge S, #201 2 7.66‘ 0.00 21766
2166 Toronto ON M2M 0AS
131 | Shemaun, J. 24 Shale Crs 23.064 0.00 23.04
2518 Maple ON LGA 023
132 | Singh G. 9 Founlainview Way 933.01 0.00 932.01
2313 Brampton ON LGS 6K3
133 | Singh, J. 1901 Martin Grove, 4620 354.30) 0.00 354.30
539 Etobicoke ON MV 3T1

09-Jun-2020

Date
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District of: . Ontario
Division No. 08 - Mississauga
Court No. 32:2634165

Estate No. 32-2634165
FORM 78 - Continved

List *C*
Preferred Credilors for Wages, Renl, etc.

1348441 Onlario Inc.
Pericd during Difference
No. Name of creditor Address and occupalion Nature of claim which claim Amount of Amou.nl ranking for
claim payable in full "
accrued dividend

134 | Smith, S. 34 Taylor Or - 14343 0.00 14343
2648 Barrie ON L4N 8K6

135 | Snider, E. 37 Falling Brook Dr - 196.87] 0.00 196.87
2597 Barrie ON LAN 4E4

136 |Snider, S. 31 Kingham Ave - 181.47] 0.00 181.17
2614 Ajax ONL1Z 1M9

137 | Stewant, J. 85 Pittmann Cres - 1.467.1 0.0 1.467.18
1723 Ajax ON L1S 3G6 -

138 | Taytor. R. 1110-3000 Yonge St - 634.11 0. 634.11
2360 Totonto ON M4N 2K5

139 { Thompson, A. 66 Patrick Drive . 215.86; 0.00 215.
9553 Whitby ONL1R 2L3

140 | Thompson, K. Unit 48-350 Dundas - 1,27043 0.00 1,270.43
2319 Cambridge ON N1T CCS

141 | Thy, T. 1036 Galesway Bivd - 146.22 O.Uq 146.22]
2265 Mississauga ON LSV 2T3

142 | Tiivedi, N. 98 Formasa Or U.23 0.00 34.23
1940 Richmond Hill ON LAS 1T1

143 [Uppal Saima K - 502.7 0.0 502.7
P

144 | Venkatesan, 5. 60.2! 0.00f 60.25
2676

145 | Vergara, I. 33 Leah Crescent . 471.54 0.01 477.54
2359 Ajax ON LT 342

146 | Vickery, J. 2895 Bathurst SL., #511 88.76} 0.0} 88.7
2618 Toronlo ON MEB 3A8

147 |Wadera, P. 48 Lavaliee Crest. 1,045, 0.00] 1.045.66
3009 Bramplon ON 16X 3A2

148 |Walia S. 3067 Janice Dr . 206.97 0.00 206.97
2623 Oakville ON L6M 059

149 |Wicox, S. 377 Grandveiw Ave - 7997 00 79.97)
2649 London ON N6K 2T1

150 | Wolczyk, R. 40 Pellard Cres - 667.37 0-001 667.37)
7238 Ajax ON L1T 3N8

151 | Yan, K. 111 Invertochy Bivd., #502 . 5000 0.00 50090y
9937 Thomhill ON L3T 3R?

152 [Yazdanpanah, Z. 21-370 Riddle Crt 261 0. 7261
2586 Newmarket ON L3Y 8M8

09-Jun-2020
Date Gumges Wi
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Districl of: Ontario
Division No. 09 - Mississauga
Court No. 32-2634165

Estate No. 32-2634165
FORM 78 ~ Conlinued

List °C*
Preferred Creditors for Wages, Rent, etc.

1348441 Onlario Inc.

Period during t Difference
No, Name of creditor - Address and occupation Nature of claim which claim Amount of Amoun ranking lor
claim payable in full !
accrued dividend
153 | Younus, M. 1318 Chee Chee Landing 2,476.95 0.00 2476.95
2510 Miltan ON L9E 1L2
154 | Zarate, D. - 2,000.00 0. 2,000.00
6012
155 | Zechmanis, G. 215 Sandwell Or - 788.11 0.00; 188.11
2661 Oakville ON L6L 4P3
Total: 104,783.7 0.0 104,783.72

09-Jun-2020
Date
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District of: Ontario
Division No. 09 - Mississauga
Court No. 32-2634165
Estate No. 322634165
FORM 78 - Continyed
List D°
Contingent or Other Liabiities
1348441 Ontario Inc.
Name of creditor Address Amount of Amount Oate when liability { libilt
No. or claimant and occupation liability or claim | expected to incurred Nature of liatiity
rank for dividend
Total: 0.00 0.c0

+

09-Jun-2020
Date
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Dislrict of: Ontario
Division No. 09 - Mississauga
Court No. 322634165

Estate No. 322634165

FORM 78 - Continved

154

Page 17 of 20

List "E”
Debis Due to the Debtor
1348441 Ontario Inc. .
,N . { debt Address and Nature of debt ount of debt | Falio of ledgers or When Estimatedto | Particulars of any
° Name of o occupation slure o (good, doubtful, | other book where contracted produce securities held for
bad) particulars to be found debt
1 | Accounts Receivable Account Receivable 0.00f. 01-Jan-2020 0.
746,928.00
0.00
0.00
Toisl: | 746.928.00 0.0
0.00
09-Jun-2020
Date wa



District of: Ontario
Division No. 09 - Mississauga
Court No. 32-2634165

Estate No. 32-2634165

FORM 78 - Continued
List "F"

Bifls of Exchange, Promissory Notes, Lien Notes, Chattel
Morigages, etc., Available as Assels

1348441 Onlario Inc.

155

Name of all promissory, of kil " Particulars of any property
No. acceptors, endorsers, Address Occupaticn m(::::: etl: ’ Date when due Es;::':::" held as security for
morigaqors, and guarantors b payment of bill cr note, etc.
Total: 0.00 0.00
09-,un-2020
Late / Gurm, fia
.
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District of: Ontario
Division No. 09 - Mississauga
Court No. 32-2634165
Estate No. 322634165

FORM 78 - Continued

List "G"
Real Property or immovables Owned by Deblor
1348441 Ontario Inc.
Deseription of Nature of In whose name Total vat ( Particulars of mortgages, ,
crp property debtor interest does title stand valie hypothecs, or cther encumbrances | EQuily or surplus
{name, address, amount}
Total: 0.00 0.00

09-Jun-2020

Date / GWWS
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District of: Ontario

Division No. 09 - Mississauga

Court No. 32-2634165
Estate No. 32-2634165

FORM 78 ~ Concluded
List "H”
Propery

1348441 Ontario Inc.
FULL STATEMENT OF PROPERTY

157

Nature of property Location Details of property Original cost Estimated to produce

(a) Stock-in-trade Inventory 000 6,513426.79
{b) Trade fixtures, elc. Trade Fixures, etc. 0.00 1,000,000.00
(¢) Cashin finandial instilutions 0.00 0.00
{d) Cash on hand 0.00 0.00
(e) Liveslock 0.00 0.00
() Machinery, equipment and plant 0.00 0.00
(q) Fumiture 0400 0.00
{h) Life insurance policies, RRSPs, elc. 0.00 0.00
{i) Securities 0.00 0.00
() Interests under wills, elc. 000 0.00
(k) Vehides 0.00 0.00
() Taxes 0.00 0.00
Total: 7.513,426.79

09-Jun-2020

Date

Page 20 of 20
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Court No. 32-2634165
Estate No. 32-2634165

In the matter of the proposal of
1348441 Ontario Inc. ofa Solutions Your Organized
Living Store
of the city of Mississauga, in the Province of Onlario

Form 78 (Bill C-12}
Statement of affairs (Business bankruptcy)

Dodick Landau Inc. - Licensed Insolvency Trustee

4646 Dufferin St., Suite 6
Toronto ON M3H 554
Phone: (416) 736-4357  Fax: (416) 649-7725
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PROOF OF CLAIM WITH
INSTRUCTIONS



Dodick Landau Inc.

4646 Dufferin St., Suite 6

Teronto ON M3H 554

Phone: (416) 645-0542  Fax: (416) 649-7725
E-mait brenda.mcknight@dedick ca

District of: Ontario
Division No. 09 - Mississauga
Court No. 32-2634165
Estate No. 32-2634165
FORM 31
Proof of Claim

(Sections 50.1, 81.5, 81.6, Subsections 65.2(4), 81.2(1), 81.3(8), 81.4(8), 102(2), 124(2), 128(1),
and Paragraphs 51(1)(e) and 66. 14(b) of the Act)

In the matter of the proposal of
1348441 Ontario Inc. ofa Solutions Your Organized Living Store
of the city of Mississauga, in the Province of Ontario

Al notices or comespendence regarding this daim must be forwarded to the following address:

In the matter of the proposal of 1348441 Ontario Inc. of the city of Mississauga in the Province of Ontario and the claim of
, creditor.
(, (name of creditor or representative of the creditor), of the city of
provinceof ____, do hereby certify:

1. That | am a creditor of the abave named debtor (or | am (positiontitle) of

in the

creditor).

2. That | have knowledge of a!f the circumstances connecled with the claim referred to below.

3. That the debtor was, at the date of proposal, namely the 26th day of March 2020, and stillis, indebted to the creditor in the sum of
$ . as specified in the statement of account (or affidavit) attached and marked Schedule *A", after deducting any
counterclaims to which the debtor is entitied. (The attached statement of acoount or affidavit must specify the vouchers or other evidence in

support of the claim.)

4. (Check and complele appropriate category.)
O A UNSECURED CLAIM OF §
(other than as a customer contemplated by Section 262 of the Acl)

That in respect of this debt, | do nat hold any assels of the debtor as secunty and
(Check appropriate description.)

O Regarding the amount of $ , | claim a right to a pricrity under section 136 of the Act.

O  Regarding the amount of $ | do not claim a right to a priority.
(Set out on an atlached sheet details to support pricrity claim.)

O  B. CLAIM OF LESSOR FOR DISCLAIMER OF A LEASE §

That | hereby make a claim under subsection 65.2(4) of the Act, particulars of which are as follows:
(Give full particulars of the claim, including the calculations upon which the claim is based. )

O C.SECUREDCLAIMOF §

Thatin respect of this debt, | hold assets of the debtor valued at $ as security, particulars of which are as follows:
(Give full particulars of the security, including the date on which the security was given and the value at which you assess the security,

and aftach a copy of the securily documenis.)
O D.CLAIMBY FARMER, FISHERMAN OR AQUACULTURIST OF §

That | hereby make a claim under subsection 81.2(1) of the Act for the unpaid amount of $
(Attach a copy of sales agreement and delivery receipls.)

Page 10of 2
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FORM 31 — Concluded

E. CLAIM BY WAGE EARNER OF §
That | hereby make a claim under subsection 81.3(8) of the Actin the amountof$___ |
That | hereby make a claim under subsection 81.4(8) of the Act in the amount of $

F. CLAIM BY EMPLOYEE FOR UNPAID AMOUNT REGARDING PENSION PLAN OF $
That | hereby make a claim under subsection 81.5 of the Act in the amount of § ,
That | hereby make a claim under subsection 81.6 of the Actin the amountof $______ |

DO ooOoag

O G.CLAMAGAINSTDIRECTORS______

(To be compleled when a proposal provides for the compromise of claims agains! directors.)
That | hereby make a claim under subsection 50(13) of the Act, particulars of which are as follows:
(Give full particulars of the claim, including the calculations upon which the claim is based.)

O H.CLAIM OF A CUSTOMER OF A BANKRUPT SECURITIES FIRM $

That | hereby make a claim as a customer for net equity as contemplated by section 262 of the Act, particulars of which are as follows:
(Give full particulars of the claim, including the calculations upon which the claim is based.)

5. That, to the best of my knowledge, | {amfam not) {or the above-named creditor (isfis not)) related to the
debtor within the meaning of section 4 of the Act, and {havefhasihave nothas not) dealt with the debtor in a non-arm's-length manner.

6. That the following are the payments that | have received frem, and the credits that | have allowed to, and the transfers at undervalue
within the meaning of subsection 2(1) of the Act that | have been privy fo or a party 1o with the debtor within the three months {or, if the creditor
and the debtor are related within the meaning of section 4 of the Act or were not dealing with each other at am's length, within the 12 months)
immediately before the date cf the initial bankruptcy event within the meaning of Section 2 of the Act; (Provide details of payments, credits and

transfers at undervalue.)
7. (Applicable only in the case of the bankruptcy of an individual.)

O Whenever the trustee reviews the financial situation of a bankrupt o redetermine whether or not the bankrupt is required 1o make
payments under section 68 of the Acl, | request fo be informed, pursuant to paragraph 68(4) of the Act, of the new fixed amount or
of the fact that there is no longer surplus income.

0 1request that a copy of the report filed by the trustee regarding the bankrupt's application for discharge pursuant to subsection
170(1) of the Act be sent lo the above address.

Dated al , this day of
Witness .
Creditor
Phone Number:
Fax Number :
E-mail Address :
NOTE 1f an afSdavil is attached, it must have been made before a person quatied (o tzke affidavits.

WARNINGS: A trystee may, pursuant 1o subsection 128(3) of the Act, redeem a secusity on payment ta the secured creditor of the debl of the value of the security as assessed, in a proof of
security, by the secured creditor.

Subsection 20X1) of the Act provides severe penalies for making any faise claim, proc!, declaration or statement of account

Page 2 of 2



APPENDIX A

CKLIST FO Q

This checkli.st is provided to assist you in preparing the proof of claim form and, if appropriate, the
proxy form in a complets and accurate manner, Pleage check each requirement,

GENERAL
- The signature of a witness is required.
- The document must be signed by the individual completing the declaration.

- Provide the complete address where all notices or correspondence are to be forwarded along with
your phone number, fax number and email address where appropriate.

Notes:

It is permissible to file a proof of claim by fax.

- A creditor may vote either in person or by proxy at any meeting of creditors if the proof of claim
is filed with the trustee prior to the time appointed for the meeting.

- A quorum at any meeting of creditors is at least one creditor with a valid proof of claim in
attendance in person or by proxy.

- A corporation may vote by an authorized agent or mandatary at meetings of creditors.

- In order for a duly authorized person to have a right to vote, they must be a creditor or be the
holder of a properly executed proxy. The name of the creditor must appear in the proxy.

- Acreditor who is participating in any distribution from an estate must have filed a proof of claim
prior to the distribution being declared,

- Inthe case of an individual bankrupt, by checking the appropriate box or boxes at the bottom of
the proof of claim form, you may request that the trustee advise you of any material change in
the financial situation of the bankrupt or the amount the bankrupt is required to pay into the
bankruptcy, and a copy of the trustee’s report on the discharge of the bankrupt.

Directive { Instruction Amen t / Modification Page
22R 2010 8
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FARAGRAPH |

- Creditor must state full and complete legal name of the individual, company or firm.

- Iftheindividual completing the proof of claim is a representative of the creditor, the individual’s

position or title must be identified.

PARAGRAPH 3

PA

The amount owing must be set out in paragraph 3.

A detailed statement of account must be attached to the proof of claim and marked “Schedule
A" and must show the date, number and amount of all invoices or charges, together with the

date, number and amount of all credits or payments. The amount on the statement of account
must correspond to the amount indicated on the proof of claim,

4

Notes:

Paragraph A applies to ordinary unsecured claims. In addition to recording the amount of the
claim, please indicate whether the clalm hasa pnonty pursuant to section 136 of the Act.

Paragraph B applies to lessor claims in a commerclal proposal. Please ensure that the clmm,

applies to a commercial proposal and, if so, include the full particulars of the claim.

hr.ag:gnh_g_applies to secured claims. Please indicate the dollar value of the security and attach
copies of the security document. In addition, please attach coples of the security registration
documents, where appropriate,

Paragraph D applies to inventory claims of farmers, fishermen and aquaculturists. Please note |

that such claims apply only to inventory supplied from farmers, fishermen and aquflculmists
within 15 (fifteen) days of the date of bankruptcy. In addition, please attach copies of any
applicable sales agreements and delivery slips.

Paragraph R applies to claims by wage earners. Please note that such claims apply only‘for
unpaid wages owed upon the bankruptcy of an employer or when the emaployer becomes subject

to a receivership.

D. . eli | l . Rl!!indmm!/!@ﬁ cation, gage

2R

2010 9
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- RaragraphF applies to claims by employees Jor unpaid amounts regarding pension plans. Please
note that such claims apply only to unremitted pension contributions outstanding when the

sponsoring employer becomes bankrupt or is subject to a receivership,

- B;Ml_applies .to claims against directors. Please note that such claims apply only to
directors of corporations that haye filed 2 commercial proposal to creditors that includes a
compromise of statutory claims against directors,

- Paragraph H applies to claims of customers of a banlorupt securities firm. Please ensure that the

claim of the customer is for net equity and, if 80, include the full particulars of the claim,
including the calculations upon which the claim is based.

PARAGRAPH 5

- All claimants must indicate whether or not they are refated to the debtor, as defined in section
4 of the Act, or dealt with the debtorin a non-arm'’s-length manner.

PARAGRAPH 6

- All claimants must attach a detailed list of all payments or credits received or granted, as
follows:

(a) within the three (3) months preceding the initial bankruptcy event (including the bankruptey

or the proposal);

(b) within_the ing the initial bankruptcy event (including the
bankruptcy or the proposal) in the case where the claimant and the debtor were not dealing
at arm’s length,

-PRO OLDER -
NOTE

The Act permits a proof of claim to be made by a duly autharized representative of a creditor
but, in the absence of a properly executed proxy, does not give such an individual the power to
vote at the first meeting of creditors nor to act as the proxyholder of the creditors.

ive/1 io Amendment / Modification Page

22R 2010 10




GENERAL
- In order for duly authorized persons to have a right to vote, they must themseives be creditors

or be the holders of a properly executed proxy. The name of the creditor must appear in the
proxy. :

Notes:

- A creditor may vote either in person or by proxyholder.

- A proxy may be filed at any time prior to a vote at a meeting of creditors.

- A proxy can be filed with the trustee in person, by mail or by any form of telecommunication.

- Aproxy does not have to be under the seal of a corporation unless required by its incorporating
documents or itz bylaws.

- Theindividual designated in a proxy cannot be substituted unless the proxy provides for a power
of substitution. '

- DBankyupts/debtors may not be appointed as proxyholders to vote at any meeting of their
creditors.

- The trustee may be appointed as a pfoxyholder for any creditor.

- A corporation cannot be designated as a proxyholder.

Directive / Instruction Amendment / Modification Page

22R 2010 u
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PROXY



District of: Ontario
Division No. 09 - Mississauga
Court No. 32-2634165
Estate No. 32-2634165
FORM 36
Proxy

(Subsection 102(2) and paragraphs 5%1)(e) and 66.15(3)(b) of the Act)

In the matter of the proposal of
1348441 Ontario Inc. ofa Solutions Your Organized Living Store
of the city of Mississauga, in the Province of Ontario

1 , of , a creditor in the above matter, hereby
appoint , of , to be
my proxyholder in the above matter, except as to the receipt of dividends, (with or without)
power to appoint another proxyholder in his or her place.

Dated at , this day of

Wilness Individual Creditor

Witness Name of Corporate Creditor
Per

Name and Title of Signing Officer

Retum To:

Dodick Landau Inc. - Licensed Insolvency Trustee

4646 Dufferin St., Suite 6

Toronto ON M3H 5S4 ,
Phone: (416) 645-0542 Fax: (416) 649-7725
E-mail: brenda.mcknight@dodick.ca

Page 1 of 1
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VOTING LETTER



District of: Ontario
Division No. 09 - Mississauga
Court No. 32-2634165
Estate No. 32-2634165
FORM 37
Voting Letter

(Paragraph 51(1)(f) of the Act)

In the matter of the proposal of
1348441 Ontario Inc. o/a Solutions Your Organized Living Store
of the city of Mississauga, in the Province of Ontario

l, , creditor (or |, , representative
of , creditor), of , a creditor in the above matter
forthesumof § |, hereby request the trustee acting with respect to the proposal of 1348441
Ontario Inc., torecordmyvote _________(for or against) the acceptance of the proposal as made on
the day of . .
Dated at , this day of

Individual Creditor
Witness

Name of Corporate Creditor
Witness

Per

Name and Title of Signing Officer
Retum To:
Dodick Landau Inc. - Licensed Insolvency Trustee
Per:

Rahn Dedick - Licensed Insolvency Trustee
4646 Dufferin St., Suite 6

Toronto ON M3H 5S4

Phone: (416) 6450542  Fax: (416) 649-7725
E-mait brenda.mcknight@dedick.ca

Page 1 of 1
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APPENDIX “C”



COURT FILE NO.: 32-2634165
ESTATE NO.: 32-2634165

1348441 ONTARIO INC. o/a SOLUTIONS YOUR ORGANIZED LIVING STORE
{“SOLUTIONS” or the “Company”)

MINUTES OF FIRST MEETING OF CREDITORS

(the “Meeting”)
DATE, TIME AND LOCATION
Date: June 26, 2020
Time: 11:00 a.m.
Location: 200M Meeting ID 966 7567 3945
Chair: Rahn Dodick-Dodick Landau Inc. (the “Proposal Trustee”)
Secretary and
Scrutiner: Brenda McKnight - Dodick Landau Inc.
QUORUM

The Chair established that a quorum existed.
CALLTO ORDER

The Chair declared the Meeting legally constituted and called the Meeting to order. The
Attendance Sheet is attached as Exhibit “A”.

AFFIRM THE APPOINTMENT OF THE PROPOSAL TRUSTEE

1. A Motion was brought by Elwyn Garnet, and seconded by Anita Menasian affirming the
appointment of the Proposal Trustee.

NOTICE OF MEETING
2. The Chair tabled, for inclusion in the minutes, the form Notice of Proposal to Creditors,

Meeting of Creditors, the Proposal, the Statement of Affairs, the Report of Trustee on
Proposal and the Affidavit of Mailing, all attached as Exhibit “B” to these minutes.

171
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FUNDING OF PROPOSAL

3. The Proposal Trustee outlined the terms of the Proposal, the order of distribution and
the recovery potential to creditors. The Proposal Trustee referred attendees to the
Trustee’s Report to the Creditors on the Proposal and provided an overview of the
Proposal filed by the Company.

QUESTIONS ABOUT THE PROPOSAL

4. The floor was opened to questions by the Proposal Trustee. Questions were ralsed and
addressed by the Proposal Trustee and its legal counsel.

REPORT ON ATTENDANCE

5. The Scrutineers provided a report on attendance and advised the Meeting that there
were 24 creditors present in person representing $192,199.21 of value of claims.

ADJOURNMENT

6. At11:30 the Zoom meeting was adjourned to allow for problem solving on a sound issue
in the Meeting. The Meeting re-convened at 12:00 p.m.

RE- CONVENED MEETING — June 26, 2020 at 12:00 p.m.

7. A Motion to consider a resolution to approve the Proposal by the unsecured creditors
was proposed at the Creditors’ Meeting (the “Resolution”). The Resolution tabled at the
meeting was as follows:

“Be and it is hereby resolved to accept the Proposal of 1348441 Ontario Inc. o/a
Solutions Your Organized Living Store dated June 9, 2020, and, if approved, the Proposal
Trustee and 1348441 Ontario Inc. will take all necessary steps to implement the terms of
the Proposal”.

8. The results of the vote were presented to the Meeting and they were as follows:

A majority in number representing in excess of two-thirds in value of the unsecured
creditors holding proven claims and voting in person or by proxy at the Creditors’
Meeting, or by voting letter, voted in favour of the Resolution to approve the Proposal
dated June 9, 2020. Fifty Five creditors with claims totaling $487,007.06 voted in favour
of the Proposal. One creditor with a claim totaling $8,729.25 voted against the
Proposal. A copy of the Voting Summary is attached as Exhibit “C”.
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APPOINTMENT OF INSPECTORS

9. The Chair asked the individuals present at the meeting of the unsecured creditors
whether anyone would volunteer to act as Inspector.

10. There were six parties present at the meeting and interested in being Inspectors. The
following individuals were appointed as Inspectors: Muddassir Younus, Sebastian
Demedeirs, Adriane Jones, Olivia Bowes, Brita Mistry.

The following individual agreed to act as replacement Inspector in the event that any of
the five inspectors resign over the course of the Proposal: Kuldip Patel.

TERMINATION OF MEETING

11. As there was no further business brought before the Meeting, the Meeting was
terminated at 12:40 p.m.

Dated at Toronto, Ontario, this 26th day of June, 2020.

eI

Per: Rahn Dodick, Chair B

Dodick Landau Inc.

Acting as Proposal Trustee for

1348441 Ontario Inc. o/a Solutions Your Organized Living Store
and not in its personal or corporate capacity.
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Court File No. 32-2634165
Estate No. 32-2634165

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE PROPOSAL OF
1348441 ONTARIO INC.
OF THE CITY OF MISSISSAUGA
IN THE PROVINCE OF ONTARIO

FIRST REPORT OF DODICK LANDAU INC.
AS PROPOSAL TRUSTEE OF 1348441 ONTARIO INC.

APRIL 20, 2020

INTRODUCTION

1. On March 26, 2020 (the “Filing Date”), 1348441 Ontario Inc. (o/a Solutions Your
Organized Living Store) (the “Debtor”) filed with the Official Receiver a Notice of
Intention to Make a Proposal (“NOI”) to its creditors pursuant to section 50.4 of the
Bankruptcy and Insolvency Act (the “BIA™) and named Dodick Landau Inc. ("DLI) as
Proposal Trustee (the “Proposal Trustee”). A copy of the NOI and certificate of filing
are attached hereto and marked as Appendix “A",

2. A detailed overview of the Debtor's business operations, its creditors and financial
difficulties which led to the filing of the NOI is set out in the Affidavit of Gurmej (Rick) Walia
sworn April 17, 2020 (the “Walia Affidavit”), served and filed with the Court in support of
the Debtor's motion for the relief set out herein.

3. All capitalized terms used in this Report but not otherwise defined shall have the meaning
ascribed to such terms in the Walia Affidavit.

Page 1l
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4, This first report (the “Report”) of the Proposal Trustee is made in connection with the
motion of the Debtor to:

i. abridge the time for service of the Notice of Motion, the Motion Record and this
Report and dispensing with service on any other person other than those served,;

i authorize the Debtor to enter into a debtor-in-possession loan in the maximum
amount of $500,000 pursuant to a term sheet (“DIP Term Sheet") with Mr. Wallia, as
lender (the “DIP Lender”), approving the DIP Term Sheet and granting the DIP
Lender a super priority charge on all of the Debtor's property, assets and
undertakings as security for all of the Debtor's obligations to the DIP Lender under
the DIP Term Sheet;

iii. extend the time for filing a proposal, and extend the stay of proceedings granted
upon the filing of the NOI, for a period of 45-days to, and including, June 9, 2020;

iv. seek an order granting a charge (the “Administration Charge”) in an amount not to
exceed $100,000 in favour of the Debtor’s legal counsel, the Proposal Trustee and
its legal counsel to secure payment of their reasonable fees and disbursements; and

v, approve the activities of the Proposal Trustee as set out in this Report.
DISCLAIMER

5. In preparing this Report, the Proposal Trustee has relied upon certain unaudited, draft
and/or internal financial information, the Company’s books and records, discussions with
the management of the Company (“Management”) and information from other third-party
sources (collectively, the “Information”). Except as described in this Report:

i. the Proposal Trustee has not audited, reviewed or otherwise attempted to verify the
accuracy or completeness of the Information in a manner that would wholly or
partially comply with Generally Accepted Assurance Standards pursuant to the
Canadian Institute of Chartered Accountants Handbook and, accordingly, the
Proposal Trustee expresses no opinion or other form of assurance in respect of the

Information;



ii. some of the information referred to in this Report consists of forecasts and
projections. An examination or review of the financial forecast and projections, as
outlined in the Canadian Institute of Chartered Accountants handbook, has not been
performed; and

ii. the Proposal Trustee has prepared this Report in its capacity as a Court appointed
officer and will make a copy of this Report available on the Proposal Trustee's
website at www.dodick.ca for purposes of the Company's motion returnable April 22,
2020. Parties using this Report, other than for the purpose of the motion, are
cautioned that it may not be appropriate for their purposes.

Future oriented financial information referred to in this Report was prepared based on
Management's estimates and assumptions. Readers are cautioned that since projections
are based upon assumptions about future events and conditions that are not ascertainable,
the actual results will vary from the projections, even if the assumptions materialize, and
the variations could be significant.

Unless otherwise stated, all monetary amounts contained herein are in Canadian dollars.

CREDITORS

Employee Priority Claims

8.

As at March 26, 2020, the date of the NOI, there were approximately 150 employees of
the Debtor with unpaid wages and vacation pay totaling approximately $80,000. This
amount would be subject to super-priority in the BIA pursuant to sections 81.3 in the case
of a bankruptcy and a preferred claim pursuant to section 60(1.3)(a) of the BIA in the case

of a Proposal.

Scotiabank

On June 25, 2018, the Bank of Nova Scotia ("Scotiabank”™) and the Debtor entered into a
commitment letter (the “Commitment Letter”). As security for its obligations to
Scotiabank, the Debtor executed a general security agreement in favour of Scotiabank,
granting to Scotiabank a security interest in all of the Debtor’'s present and after acquired
personal property, which security is registered against the Debtor pursuant to the Ontario
Personal Property Security Act (the “PPSA").
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10.

11.

12.

13.

Pursuant to the Commitment Letter, Scotiabank made various credit facilities available to
the Debtor, which facilities were drawn on by the Debtor. As at the Filing Date, the Debtor
was indebted to Scotiabank under the Commitment Letter in the approximate aggregate
amounts of (CAD) $5,456,981 and (USD) $390,821 (the “Scotiabank Indebtedness”).

The related party which owns the real property in which the head office/distribution centre
is located, 1008314 Ontario Limited (“100"), also guaranteed the Scotiabank Indebtedness
(the “Guarantor”).

Immediately prior to the filing of the NOI, Scotiabank issued demands for repayment and
notices under Section 244 of the BIA as against the Debtor and the Guarantor. The Debtor
had previously engaged in discussions with Scotiabank and waived the notice period under
the Section 244 notices on the understanding that Scotiabank would support the Debtor's
efforts to restructure its business and enter into a formal forbearance (the “Forbearance
Agreement”) with the Debtor to facilitate its restructuring efforts through the NOI and
proposal periods.

Key terms of the Forbearance Agreement include, among other things:

i Scotiabank shall grant the Debtor day to day forbearance and credit which may be
terminated by Scotiabank with no further notice, and in Scotiabank's absolute

discretion;
i. the Debtor agrees to DLI also acling as monitor on behalf of Scotiabank;
iii. the Debtor shall file its Proposal on or before June 10, 2020;

iv.  the Debtor shall complete an appraisal of its inventory showing a liquidation value
and provide copy of same to Scotiabank on or before July 1, 2020;

"2 the Debtor will have a firm commitment from a lender for refinancing by July 1, 2020
with a closing date of no later than August 13, 2020 (the “Forbearance Termination
Date”) and in a sum sufficient to satisfy the Scotiabank Indebtedness in full; and

Vi the Debtor shall pay the Employee Priority Claims in full by no later than the
Forbearance Termination Date.
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Related Party Loans

14.

15.

According to Management, pursuant to various loans, the Debtor is indebted to Mr. Walia
personally in the aggregate amount of approximately $6.3 million (“Related Party Loans”).
The Related Party Loans were excluded from the initial creditor list provided by the Debtor
to the Proposal Trustee and, therefore, were not included on the creditor list appended to
the NOL.

The Related Party Loans are secured by a general security agreement executed by the
Debtor, and registered pursuant to the PPSA, on March 17, 2020. Based on the Proposal
Trustee’s review of the Debtor's financial statements, the Proposal Trustee understands
that the Related Party Loans existed prior to March 17, 2020, however, it appears they
were unsecured until March 17, 2020. Accordingly, it appears that the security granted in
respect to the Related Party Loans is subordinate to Scotiabank’s security and the
Employee Priority Claims which have a super-priority.

Unsecured Creditors

16.

As at the date of the NOI, the Debtor owed 179 unsecured creditors approximately $1.0
million.

INTERIM FINANCING

17.

18.

19.

Mr. Walia, in his capacity as the proposed DIP Lender has offered to make available to the
Debtor, a debtor-in-possession loan in the maximum amount of $500,000 (the “DIP Loan")
pursuant to the terms of the DIP Term Sheet, to fund the Debtor’s financial needs and
anticipated cash shortfall, as provided for in the Cash Flow Forecast prepared by the
Debtor (defined and discussed further herein).

It is a fundamental term of the DIP Term Sheet that the Court grant an order on terms
acceptable to the DIP Lender, including the granting of a charge in favour of the DIP Lender
(the “DIP Lender's Charge”), which charge will rank behind only the Administratioh
Charge, but in priority to all other claims and encumbrances.

Other key terms of the DIP Term Sheet include the following:

i.  the total available funds under the DIP Term Sheet is expected to be approximately
$500,000. The first $100,000, less repayment to Mr. Walia of amounts funded by
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20.

21.

Mr. Wallia to the Debtor prior to the Filing Date, shall be advanced with 48 hours of
the granting of the court order approving the DIP Term Sheet (“First DIP

Advance”);
ii. advances will be made in the sole and unfettered discretion of the DIP Lender;
ii.  the interest rate is 0% per annum and no financing fees are being charged; and

iv.  the DIP Loan matures on the earliest of: a) demand; b) occurrence of an Event of
Default (as defined in the DIP Term Sheet); c) the date on which the period for the
Debtor to file a proposal in the proceedings is not extended or terminated; d) the
date on which the Debtor becomes bankrupt; e) the date upon which a sale of
substantially all of the business and assets of the Debtor is completed; or f) July
31, 2020.

Based on the Debtor’s Cash Flow Forecast, by the week-ending April 26, 2020, the Debtor
will require DIP Loan advances totalling approximately $191,000 to maintain its remaining
operations in an idle state during the Covid-19 closure period, $91,000 more than the First
DIP Advance of $100,000 scheduled to be released on April 24, 2020, should the Court’s
order be granted.

The amount of the First DIP Advance will be dependent on whether a party related to the
Debtor holding two retail subleases, enters into agreements with two of its respective
landlords to defer post-NOI rent owing for the period of March 26, 2020 to April 30, 2020
(“Deferral Period™) totalling approximately $88,000. As these two locations remain closed
in compliance with the closures of non-essential businesses mandated by the Ontario
Provincial Government (the “Province”), the Debtor is unable to earn revenue from these
locations. As these two subleases are locations that the Debtor would like to continue
operating in, the Debtor has requested landlord approval to defer payment of its post-NOI
rent to such time as these stores are able to re-open. At the date of this Report, the
Proposal Trustee understands that a rent deferral arrangement with the landlords has not
yet been secured, however, the Debtor is currently engaged in discussions with the two
landlords in respect to this deferral.
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23.

24.

On April 2, 2020 a notice of distress was issued to the Debtor by a third landlord.
Subsequently, Mr. Walia advanced funds to the Debtor to fund occupation rent from the
Filing Date to the end of April 2020 and the landlord withdrew its notice of distress.

If the Debtor is able to secure a 100% rent deferral from the two remaining landlords for
the Deferral Period by the date the first advance is made, the Proposal Trustee is of the
view that the DIP Term Sheet is reasonable in the circumstances and should be approved.
if the rent deferral is not obtained by the date the First Loan Advance is scheduled to be
made, the Proposal Trustee is of the view that the DIP Term Sheet should still be approved,
subject to the DIP Lender agreeing to increase the First DIP Advance to $191,000 in
accordance with the Debtors’ cash requirements in its Cash Flow Forecast.

In the absence of the DIP Loan, the Debtor will: (i) not be able to maintain its business,
preserve asset value or implement restructuring steps; and (i) be forced to immediately
shut down entirely and commence a liquidation of its assets once the COVID-19
restrictions are lifted, resulting in the loss of value and jobs which will be detrimental to all

of the Debtor’s creditors and stakeholders.

EXTENSION OF STAY OF PROCEEDINGS

25.

26.

27.

28.

The Debtor is seeking an extension of the time for the filing of the proposal to and including
June 9, 2020, for a total of 45 days.

The stay extension is required to provide the Debtor with the necessary time to preserve
its business on a going concern basis for the benefit of its stakeholders.

The Proposal Trustee is of the view that the Debtor is acting in good faith and with due
diligence in formulating and implementing a restructuring plan that would preserve its
business and assets for the benefit of the stakeholders. Scotiabank, the Debtor’s senior
secured creditor, supports the stay extension being requested.

Without the requested extension, the Debtor is not in a position to make a viable proposal
to its creditors and will become bankrupt to the detriment of its stakeholders. In contrast,
no creditor will be materially prejudiced if the extension applied for is granted. If the
extension applied for is granted, the Debtor would likely be able to make a viable proposal
to its creditors following the completion of its restructuring.
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OVERVIEW OF THE DEBTOR’S WEEKLY CASH FLOW FORECAST

29.

30.

31.

32.

33.

The Debtor, with the assistance of the Proposal Trustee, has prepared a thirteen-week
cash flow forecast for the period of March 26, 2020 to June 21, 2020 (“Cash Flow
Forecast”). A copy of the Cash Flow Forecast is attached hereto as Appendix "B" to
this Report. The Cash Flow Forecast has been prepared by Management of the Debtor
for the purposes of this motion, using probable and hypothetical assumptions set out in
notes 1 to 13 attached to the Cash Flow Forecast. The Cash Flow Forecast reflects
receipts and disbursements to be received or paid over the thirteen-week forecast period

in Canadian dollars.

The Cash Flow Forecast projects that the Debtor will require the use of the DIP Loan
immediately to maintain the bare bones of its business during the restructuring process,
fund working capital and the costs of the proposal proceedings.

Prior to the NOI filing, the Debtor had 12 retail locations, which all closed in the week prior
to the filing of the NOI in compliance with the closures of non-essential businesses
mandated by the Province. The Cash Flow Forecast provides for three out of the Debtor's
twelve locations re-opening to the public (‘“Remaining Locations”). The Debtor has

- determined that it is no longer economical to operate the other nine stores and these

locations have been permanently closed (“Closed Locations”). Since the NOI filing, the
Debtor has moved all inventory from the Closed Locations to its distribution centre owned
by 100.

The Cash Flow Forecast further assumes that the Province will permit retail stores to
reopen by June 1, 2020. Should the Province’s mandated closures extend beyond June
1, 2020 and the Remaining Locations are unable to open as forecasted, the deficit forecast
will increase and, absent rent deferrals being provided by the Debtor's landlords in its
Remaining Locations, the Debtor will require a larger DIP Loan than currently
contemplated in the DIP Term Sheet. The DIP Loan of $500,000 is meant to be sufficient
to fund the Debtor's cash flow deficit which peaks at approximately $492,000 during the
week-ending May 31, 2020 in the Cash Flow Forecast.

The Cash Flow Forecast projects that the Debtor will have sufficient liquidity, following
receipt of advances totalling approximately $492,000 under the DIP Loan, to fund the
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34.

35.

Debtor’s expenses and Proposal proceedings throughout the proposed extension to the
stay of the proceedings.

The Proposal Trustee's review of the Cash Flow Forecast consisted of inquiries,
analytical procedures and discussion related to information supplied to the Proposal
Trustee by Management of the Debtor. Since hypothetical assumptions need not be
supported, the Proposal Trustee's procedures with respect to them were limited to
evaluating whether they were consistent with the purpose of the Cash Flow Forecast.
The Proposal Trustee has also reviewed the support provided by Management of the
Debtor for the probable assumptions, and the preparation and presentation of the Cash
Flow Forecast.

Based on the Proposal Trustee's review, except as otherwise described in this
Report, nothing has come to its attention to cause it to believe that, in all material

respects:

i. the hypothetical assumptions are not consistent with the purpose of the Cash

Flow Forecast;

ii. as atthe date of this Report, the probable assumptions developed by Management
are not suitably supported and consistent with the plans of the Debtor or do not
provide a reasonable basis for the Cash Flow Forecast, given the hypothetical
assumptions; or

iii. the Cash Flow Forecast does not reflect the probable and hypothetical

Assumptions.

ADMINISTRATION CHARGE

36.

37.

The Debtor is seeking a charge (the "Administration Charge”), in a maximum amount of
$100,000, in favour of the Debtor's legal counsel, the Proposal Trustee and its legal
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counsel, which shall rank in priority to all other security interests, trusts, liens, charges and '

encumbrances, statutory or otherwise in favour of any person.

The Proposal Trustee is of the view that the Administration Charge is necessary and
reasonable in the circumstances in order to carry out the restructuring and complete the

administration of the Proposal.
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CONCLUSION AND RECOMMENDATION

38. The Proposal Trustee is of the view that the stay extension, as described above, will allow
the Debtor the necessary time to complete a restructuring of its business.

39. The Proposal Trustee is further of the view that the DIP Lender's Charge and the
Administration Charge are necessary, reasonable and appropriate in these circumstances.

40. Based on the foregoing, the Proposal Trustee respectfully recommends that the Court
make an order granting the relief being requested by the Debtor pursuant to the BIA.

All of which is respectfully submitted this 20" day of April 2020.

DODICK LANDAU INC.

In its capacity as the Proposal Trustee of

1348441 Ontario Inc. (o/a Solutions Your Organized Living Store)
and not in its personal or corporate capacity.

4 4

Rahn Dodick, CA, CPA, CIRP, LIT
President

P
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District of: Ontario

Division No. 09 - Mississauga
Court No. 32-2634165
Estate No. 32-2634165

FORN 40.1
Notice of Hearing of Apptlication for Court Approval of Proposal
(Paragraph 58(b) of the Act)

In the matter of the proposal of
1348441 Ontario Inc. o/a Solutions Your Organized Living Store
of the city of Mississauga, in the Province of Ontario

In Superior Court of Justice - Toronto
in the matter of the proposal of 1348441 Onlario Inc., a debtor.

Take notice that an application will be made to the court, on the 11th day of August 2020, at 12:00 PM, to
approve the proposal of 1348441 Ontario Inc., accepted by the creditors at a meeting held on the 26th day of
June 2020. To attend, please call 416-645-0542 to receive further information on regisiering for the hearing
to be held by videoconference.

Dated at the city of Toronto in the Province of Ontario. this 20th day of July 2020.

Dodick Landau Inc. - Licensed Insolvency Trustee

4646 Dufferin St., Suite 6
Toronto ON M3H 5S4
Phone: (416) 645-0542 Fax: (416) 649-7725

Page 1 of 1
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CANADA

Province of Ontario

District of: Ontario

Division No. 09 - Mississauga
Court No. 32-2634165

Estate No. 32-2634165

Affidavit of Mailing

In the matter of the proposal of
1348441 COnlario Inc. ofa Solutions Your Organized Living Store
of the city of Mississauga, in the Province of Ontario

I, Brenda McKnight, of the Trustee's office of Dodick Landau Inc., 4646 Dufferin St., Suite 6, Toronto, ON, M3H
584, hereby make oath (or solemnly affirm) and say:

That.on the 21st day of July 2020, | did cause to be sent by E-mail and prepaid ordinary mait to everyone on the
altached mailing list and by e-file lo the Office of the Superintendent of Bankruptcy, whose names and addresses
appear on lhe paper writing marked exhibit "A" annexed herelo, a copy of: Notice of hearing of application for
court approval of proposal.

And that, on the 21st day of July 2020, | e-mailed to the debtor.

Brenda McKnight j

Phone: (416) 736-4357
Fax: (416) 649-7725

SWORN (or SOLEMNLY DECLARED) before me in the city of Toronto in
the Province of Ontario, this 21st day of July 2020,

,/ m

Rahn Dodick, Commissioner of Oaths
For the Province of Ontario
Expires July 20, 2023




inedt

Al

CorTTRLLa

J\@J’]‘} [)e% UV)CLL{) Creditor M, ai[ing
wnderd

In the matter of the proposal of

@al anceé. — 1348441 Ontario Inc. o/a Solutions Your Organized LiOiﬁﬂ@]
f)l’the city of Mississauga, in the Province of Ontam

MR

List

Creditor Type

Name

Altention

Address Landou Inc. an

pgreraio.
Dodick, & Commissic
nce of Ontario, for DO

‘e

Partnerahip, Explres J

Clan

Director
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Cfficial Receiver
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Toronto ON'MSC 2W7

Preferred

Ahmed, D.

Al-Khaffaf, A,

Altamimi, O.

Ameri, N,

Ardroudi, R.

Bedneau, K. S.

Belair, J,

Belicfeuille, M,

Bernal, M.

Bialy, N.

Blight J. L.

Bopara, P.

Boweces, O.

Browning, C.

Brun FaustoCsorda, A.

Brunet, L.

2570
176 Felix Road
Richmond Hill ON L4AC 3M9

2371
623-790 Springland
Ottawa ON K1V 6L.7

2660
641 Fathergill Blv
Burlington ON L7L 6E3
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Buenaventura, M.

Carrique N,

Chahal, S.

Chaisson S,

Chaijsson, A,

Chambers, C.

Champsi, A.

Chapman, C.

Charbonneau, J.

Chater E.

Cheung, O.

Chung B.

Coghlan, K.

Cole, B.

Crowley, A.

Cukicr, D.

Curtis, J.

2481
PH 02-65 Oucida Cr
Richmond Hill ON L48B 0G9

2598
61 Falling Brook D
Barric ON AN 7E8

2467
7 Adler Drive
Cambridge ON N3C 4)J9

2514
44 Arthur Fach Dr
Cambridge ON NIT 2GS

2682
44 Arther Fach
Cambridge ON NJT 2GS

27
58 Ridley Bivd.
Toronto ON M5M 314
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24 Wheatsheaf St
Richmond Hill ON L4E SB7
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Barrie ON LAM 8P9
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54 Plowman Drive
Ajox ON LIS GRY
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2431

716 Shool Point Rd

Ajax ON LIS 7P6
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2599

66 Old Mill Rd.
Cambridge ON N3H 4R8
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944,
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1,349,

kimeoghlanS@hoimail.com
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136 Riveredge Dr.
Georgina ON L4P 2P3
blake.cole@live.ca

757,

2364

846 McKay Cres.
Milion ON L9T 6L2
2674

10 Action Ave
Toronto ON M3H 4G7
2672

202-89 Isabcella Street
Toronto ON M4Y INB

rcunis@liveca

930.°

384

745.C
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In the matter of the proposal of

1348441 Ontario Inc. o/a Solutions Your Organized Living Store
of the city of Mississauga, in the Province of Ontario

TR Seegerg -, .

Creditor Type

Name

Attention

Address

Clai

Preferred

Davidsen, D.

Davoodi, A,

Dec Paula Vamashita, J.

Dencdeiros, S.

Derbyshire, L.

Desrochers, M.

Doyle, V.

Durigon, R.

Eue, L.

Enilari, Y.

Ennis, R,

Feroze, K.

Francisco, J.

Fraser, I.

Fry, D.

Galdos Suarez, E.

1659
41 Bailey Cresc Bsmt.
Aurora ON L4G 282

david_j_davidson@hotmail.com

2,00

24719

170 Less Avenue

Ounawa ONKIS 5GS

2470

2509-565 Sherboume Sircet
Toronto ON M4X IW7
joy.andressa@hotmail.com

46.

s.demedeiros(@ropers.com

ginny.doyle@hotmail.com

2548
1006-7730 Kipling Ave
Woodbridge ON L4M 1Y9
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2685

2681
25 Lome Ave
New Market ON L3Y SN8

2501
211 - 25 Grand Avenue
London ON N6C (L3

346

1,197

2433
97 Sheppard E
Toronto ON MZN 3A3

262
605-305 Presland R
Ottawa ON KIK 4C6

2096
2533 Yonge Strect
Tomto ON M4P 2J|

2181
31 Teseo court
Richmond Hilt ON L4B 3H8

2628
150 Mill Street
Richmond Hill ON L4C 4A9

2666
58 iHowe Dr Unit 1)
Kitchener ON N2E 0G4

2352

201-1535 Alta Vist
Otawa ON K1G IN9
277

26 Windsor Ave

Ajax ON LIS 2A9
diana.fry@hotmail.com

2,000.

1,735,

1,069.

2.

1,1904

295.(

1,863.5

2,167.4

1984

713-535 Proudfoot Lanc
London ON NGH 5X2
clizabethgal2@ymail.com

2,000.0



LR LTI A TR S AL e -y

ECB TR I

L T A IL"‘-‘.I:&,M']—M‘-,‘.-..-. PV LER) -

Creditor Mailing Lis

In the matter of the proposal of
1348441 Ontario Inc. o/a Solutions Your Organized Living Store

of the city of Mississauga,

in the Province of Ontario

191

L T B A e IR L ATV Rt o

Creditor Type

Name

Attention

Address

Clai

Prefemred

Gamet, E.

Gonzalvo, L.

Good, D.

Gul, A.

Hancock, J.

Hancock, P.

Hemandez, ).

Hill, A.

Iqbal, S.

Jennings-Fitz-Gerald, E.

Johnstone, C.

Jones, A.

Kambo, A.

Kapil, S.

Karimi Abdolrczaei, V.,

Kashan, U.

Kausar, F.

Khan F.

6983

29 Marchington Circle
Scarborough ON MIR 3M6
garnettelwyn@gmail.com

1661
503-1525 Alta Vist
Ottawa ON K |G 3N9

2668

10 Chester Dr., # 33

Cambridge ON NIT 0C8

2484

14 Cottonwood Dr.

St. Thomas ON NSP 4M4

22

3-24 Cynthia Street

London ON N6C 3G3
lhek@icloud.com

2629
652 Royal Fern St
Watcrloo ON N2V 2P6

“ e

2449
12 Rossini Dr
Richmond Hill ON L4E OR6

2550
2616

66 Carley Crescent
Barrric ON LAN 0M8

cassjolnstone232 mail.c

2262

5-3575 Downpatrick Rd
Ottawn ON K IV 8T3
ajdjollawa@rogers.com

1,59

9

47

291

32.

162.

437,
804.

1,803.

2643
16 Rellingwood Dr
Brampton ON L6Y 4GS

2548
3144 Velmar Dr
Mississauga ON L5M 6V8

2583
13 Zenyatta Lane

East Gwillimbury ON L9N ON?

2673
1340 Farmvtead Dr
Milton ON LIE I1K9

2296
1001 Cedarglen Gate, #204
Mississauga ON LSC 4R2

2645

i

1,395.2

798.3

60.7

1,249.9;

134.8!



R SRR Sad

T BN IR NN L eIl s L e L, g st o v o - . f e e e,
Creditor Mailing List
In the matter of the proposal of

1348441 Ontario Inc. o/a Solutions Your Organized Living Store
of the city of Mississauga, in the Province of Ontario

Y

192

Creditor Type Name Attention Address

Clai:
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Khan, S. 2180
6945 Lisger Dr,
Mississauga ON L5N 6V7
Khan, Z. 2663

G0l Branderiburg B
Waterloo ON A2T 2V3

Knowles, J. 1500
200 Centre St N
Oshawa ON LIG 4CS

5793 Yonge St., #4201

Kousha Madhvi, Z, 2174 Rl by

i
Toronto ON M2M 0A9 rQ,@\

koushamnhdavizm8@_gmail.com

m

Kumar, D. 2515
20 Kirk Drive
Brampion ON L6X 4C5
Laing, K, 2637
963 Preosperity Cr
London ON N5V 5C7

Lam, M. 2619

Lariviere, C. ' 2400
1594 Abbey Road
Ottowa ON K 1G 0H3

clari048@uatiawa.ca

Lawrance, N. 2630
48 Weymouth Road

Barrie ON L4M 6R8
nnncylnwrancc@ﬁmuil.com

Lee, P. 1841
139 Pemberton Aven

Toronto ON M2M 1 Y6

Lee, SH. 20118
41 Far Niente Street

Richmond Hill ON LAB 3T6

Linares, M, 9459
25 Sedgebrook Ave.

Stoney Creck ON L8E 0B2
myfami2528@yshco.com

Macphee, M. 2202
35 Todd st.

Cambridge ON N1R 1GO

Manickathan, G. 2627
17 Castlc Ave

Scarborough ON MIR 2B9

Marsh, M. 2568
14 Emlwood Ave

Cambridge ON NIR 4X8

Martin, B, 2621
1001-15 Lena Cr

Cambridge ON NIR 0A6
Mariz, K. 9948

96 Wadsworth Crese

Cambridgc ON N1S 5A3

kaileymartz(@ematl.com

55

32

163

8¢

621

99

174

433,

799,

2,000,

512,

809.!

534,

258.1

4719

122.1

633.8
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Name
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Mcinerney, A.
Menard, S.
Micsch M.
Milligan, S.

Mistry B.

Mitchell, D.

Mizzi, D,

Muhaweniinana, D.

Muthreja, D.

Nasir, S.

Nezim, S.

Nikolov, A.

Nilmini, A.

Noel, J.

Nowell L.

Obal, Z.

Oclker, M,

Papeo, M.

2604
1950 Westlane Rd
Ottawa ON K1H 5J6

1696
9 Natasha Way
Markham ON L3R SP6

2591
440 Tyler Cr
Burlington ON L7L 6J8

2494

163 Blackeres Blvd
London ON N6G 2H)
2584

169 Robcert Parkinsn Dr
Brampton ON L7A 4H6

britamistry7@gmail.com

1989

875
13 Prince Crescent
Brampion ON L7A 2C8

2335

510
6656 Mockingbird Lanes
Mississauga ON L5N 549

2179
710 Spanish Moss Trail

Mississaugn ON L5W 1E6

2558
6 Ealtham Cr

Richmond Hill ON L4B 122

2582
Bsmt - 9 Grant St.
Toronio ON M4M 2H4

905
{8 Annabelle Drive
Eiobicoke ON M9V 3B6

2083

2657
188 Arrowhead Cres
Kitchener ON N2P tB9

2263

216E Plains, #201
Burlington ON L7T 4L3
2642

202-145 Lansdownc Ave
Toronto ON M6K 2W 1
mhoclker@gmail.com

2551
36 Mayvale Cr

Richmnand Hill NN T 41 APR

52,

21

2,00(

91

1,489

1,563

1,230

1,086

3.

28.

370.

2,000.

138.

300

159.1

720.¢
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Name Attention

Address

Clair

Preferred

Parker, M.

Patel, K.

Phillips, T.
Photopoutos, L.

Pierre, E.

Powell, T.
Qureshi, T.

Radix, M.
Randhwa, K.
Rawjani, F.
Razacinn, P.

Reid, C.

Rezvan Del Ramai, F.

2402

121 York Rd

Guelph ON NIE 3E7

2632

76 Pandora Circle

Toronto ON M1H 1V7
lnzpro_g‘rammcﬂo.'Qngail.com

41

1,026

emaCrmeta@hejbnet

9927

2596
50 Inverlochy Blvd, #202
Thomhill ON L3T 4T6

2641
38-1489 Heritage Way
Oakville ON L6M 4M6

9891
1006-53 Water St N
Kitchener ON N2H SA7

2502

38 Roseville Dr
Brampton ON L6Y 2G8
2474

306 Belsize Dr

Toronto ON M4S 1M8
meganradix@gmail.com

2,000

254

331

80}

333

1,470.

2633
123 Cinnamon Fern
Watcrloo ON N2V 0E9

2076
5907 Rayshaw Cres
Mississauga ON LSM 2P1

2363
23 Parker Avenue
Richmond Hill ON L4E 2X3

2669

804 Clark Bilvd,, #212
Brampton ON L6T 2E8
cassandra.treid@pmail.com

21t

5793 Yonge St., #201
Toronto ON M2M 0A9
lidnrezvandel@gmail.com

247,

798.

233.

684,

2,000.(

Ribeiro Coutiuko, R.

Roglev, D.

Romanescu, H.

Roscnberg, M.

2549
18)1-411 Duplex Ave
Toronto ON M4R 1V2

272
170 Lees Avenue, #1505
Ouawa ON KIS 5G5

2595

508 Salcm Road
Barric ON L9J 0C9
2384

333 Glengrove Ave
Toronto ON MSN 1W4

191.¢

969.4

955.2

84.3
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In the matter of the proposal of
1348441 Ontario Inc. o/a Solutions Your Orgunized Living Store
of the city of Mississauga, in the Province of Ontario

Creditor Type

Name Attention Address

Claii

Preferved

Salema, J. 2662
2065 Courtland Cr
Mississauga ON L4Y VI

Salinas, G. 2039
5603 Taw Ave
Mississauga ON L5V 1W4

Saman, B. 2489

686 Gypsy Fly Cr

Mississauga ON L5W 1H6
Sanford, N. 2532

326 Homestied Dr

Oshwa ON L1J 6V1
Sayarrczvan, L. 2541

1S3 Nahanni Dr

Richmond Hill ON LAB 4Lé6

Scrageldin M. 2665
B 742 Walter St

Cambridge ON N3H 4P3
Scymour L. 2635

Shaid, M.

Shao, W. 2653
407 Ravineview Way
Oakville ON L6H 657

Shapiro, J. 796
8 Topham Crescent

Richmond Hill ON L4C 9G2

Shaya M. 2166
5793 Yonge S, #201

‘Toranto ON M2M 0A9

shaya007.mahdavi@gmail.com

Shemoun, J. 2518
24 Shale Crs

Maple ON LGA 023

Singh G. 2313
9 Fountninview Way

Brampton ON L6S 6K3 °
Singh, J. 539

1901 Martin Grove, #620

Etobicoke ON M9V 3TI

Smith, S. 2648
34 Taylor Or

Barric ON LAN BK6
Suider, E. 2597

37 Falling Brook Dr

Barric ON LAN 7E9

cmma.snider@rogers.com

39

32

82

30

26

24

47

9.

1,38t

ril

93!

35

14

19¢

Snider, S. 2614
31 Kingham Ave

Ajax ON L1Z IM9

ssnider@rogers.com

1723
95 Pinumann Cres
Aijax ON LIS 3G6

Stewart, ).

1,46°
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In the maiter of the proposal of

134844 Onu!rio Inc. o/a Solutions Your Organized Living Store
of the city of Mississauga, in the Province of Ontario

CTcdilor Type

Name Attention Address Clai

Preforved

Taylor, R,
Y 2360 63

1110-3000 Yonge St
Toronio ON M4N 2KS
Thonipson, A. 9553
66 Patrick Drive

Whitby ON LIR 213
Thompson, K, 2319

Unit 48-350 Dundas

Cambridge ON NiToCY

tbomgonkatcw@gmaﬂ.eom
Thy. T. 2265 M6,

1036 Galesway Bivd

Mississauga ON LSV 213
Trivedi, N, 1940

98 Formosa Dr

Richmond Hill ON L4s ITI
Uppal Saima K 20} 502.7

21!

1270

342

Venkatesan, G. 2676 602!

Vergara, I, 2359 477.54
33 Leah Crescemt
Ajox ONLIT3)2
Vickery, |, 2618 88.76
2895 Bathurst St., #511
Toronto ON M6B 3A8
Wadera, P, 3005 1,045.06
48 Lavallec Crest.
Brampton ON L6X 3A2
2623 206.97
3067 Janice Dr
Oakville ON L6M 0S9
. 2649
Wilcox, 5. 377 Grandveiw Ave
London ON N6K 2T1
2238
Wolczyk, R. 40 Pollard Cres
Ajox ON LT 3N8
9937
Yao, K. ~ 111 Inverlochy Bivd., 502
Thomhill ON L3T 3R uj

272.61
2586 4\ b"‘
Yeedanpanal, Z. 21-370 Riddle Crt mm'(w&. \o.lﬁ'A
Newmarket ON L3Y 8M8 " (0,00 B ‘ .
zadra.yazdanpanah77@gmail.com = \
2510
Younss, M. 1318 Chee Chee Landing
Miltan ON L9E IL2
MUDDASSIRY@GMAIL.COM

6012

Walia S.

79.97

667.37

500.90

2,476.95

2,000.00
Zarate, D.
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Creditor Mailing List

In the matter of the proposal of
1348441 Ontario Inc. o/a Solutions Your Organized Living Store
of the city of Mississauga, in the Province of Ontario
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Creditor Type

Name Altention

Address

Clai

Preferved

Zechmanis, G.

2661
215 Sandwell Dr
Oakville ON L6L 4P3

78

Sccured

CRA - Tax - Ontario

GURMEJ WALIA

The Bank of Nova Scotia

The Bank of Nova Scotia

The Bank of Nova Scotia

The Bank of Nova Scotia

868143025RP00D]

Shawinigan-Sud National Verification and
Collection Centre

4695 Shawinigan-Sud Bivd
Shawinigan-Sud QC G9P SH9

Fax: (866) 229-0839

47696000XX 7701
4715 Tahoc Boulevard
Mississauga ON L4W 0B4

47696000XX 7702
4715 Tahoe Boulevard
Mississauga ON LAW 0B4

4769602XX716
4715 Tahoc Boulevard
Mississauga ON L4W 0B4

47696222X X511
4715 Tahoe Boulevard
Mississauga ON L4W 0B4

2334

1,484,99

§,430,38¢

550,25¢

23,434

1,008

Unscecured

3M CANADA CO

407 EXPRESS TOLL
ABERDEEN PLASTICS INC George Wright
ALECTRA UTILITIES

Alharazi, B.

ALLIANCE MERCANTILE IN
BALLQUBE INC

BELL CANADA

BETTER HOUSEWARE

BETTER LIVING OF CANADA

BRADSHAW CANADA HOL

BUDDEEZ INC.

2752 Peddic Street
Milton ON L9T OK| CAN

6300 Steeles Ave W
Woodbridge ON L4H 1)1

995 Utica Avenue
Brooklyn NY 11203 USA
Fax: (347) 789-6844

_ aberdeen§(@aol com

2185 Doy Rd W
MISSISSAUGA ON LSN 7A6

2684

306-325 Blcecker S

Toronto ON M4X IM7

35 West Pearce St 425,
Richmond Hill ON L4B 3A9
12146 County Road 4233 W
Cushing TX 75760 USA

ST. DON MILLS

North York ON M3C 2X?7

25-12 4] Avenue

Long Island City NY 1100 USA
SOLUCO

200 CHRISLEA ROAD
VAUGHAN ON L4L 8N6
matthew@dispenser.com

198 ZENWAY BLVD UNIT-3
WOODBRIDGE, ON L4H 0L6 CAN
1166 CROSSWINDS COURT
WENTZVILLE, MO 63385 USA

24,728
762

13,205

4,565

22

3.8
5,113
1,564
14,028

4,185.

13.010.

11,803,
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Creditor Mailing List

In the matter of the proposal of
1348441 Ontario Inc. o/a Solutions Your Organized Living Store
of the city of Mississauga, in the Province of Ontario

Creditor Type

Name Attention

Address Clai

Unsecured

Canada Border Services Agency - Bonds  Guy Joly

Chapman, C.

CITY OF KITCHENER

Coface North America Insurance Company

Coface North America Insurance Company

Compagnic Francaise D'Assurance Pour
Extericvre Canndn

Compagnic Francis D'Assurance Pour
Etericvre Canada

Campagnic Francoise D'Assurance Pour
Exterieurc Canada Branch

CONNOISSEURS
CORELLE BRANDS (CANADA)

Corporation of the City of Kitchener

CRA - Tax - Ontorio

CRA - Tax - Ontario

CUTLER FOREST PRODUCTS

18,59
10th Floor
219 Laurier Avenue West
Ottawa ONK1A OLS
Fax: (613) 957-6842
Guy.Joly@cbsa-asfe.pe.ca

2562
55 Churchliand Dr
Barrie ON L4AM 8P9

110189450 75.
200 KING ST WEST, BOX 1113

KITCHENER ON N2G 4R6

Kikkerland Design Inc. 10,95°
650 College Road East, Suite 2005

Princeton NJ 08540 USA

amy.schmidt@coface.com

Collection Department

Richards Hoinewares Inc. 31,54
650 Collcpc Road East, Suite 2005
Princeton NJ 08540 USA

\amy sgmidi@rafacesens
HAMELIN ENTERPRISES 7,331
650 College Road East, Suite 2005
Princcton NJ 08540 USA
ankschmiti@cefivecatn,.
MLM HOME PRODUCTS 520
650 College Drive East, Suite 2005
Princetan NJ 08520 USA
my.séhnti
Lifctime Brands Canada 3,499
650 College Road East, Suite 2005
Princeton NJ 08540 USA
i

9880 CLARK STREET#H300 3,038
MONTREAL, QC H3L 2R3 CAN

12000 Molly Piicher Highway South 3,646
Greencastle PA 17225 USA
245
City Hall
200 King Street Wesy, PO Box 91113
Kitchener ON N2G 4G?
Fax: (519) 741-2751
868143025RCO000 250
Shawinigan-Sud National Verification and
Collection Centre
4695 Shawinigan-Sud Blvd
Shawinigan-Sud QC G9P 5HY
Fax: (B66) 229-0839
868143025RT000! 34,927
Shawinigan-Sud National Veriftcation and
Collcetion Centre
4695 Shawinigan-Sud Blvd
Shawinigan-Sud QC G9P SH9
Fax: (866) 229-0839
8) ROYAL GROUP CRSCENT unit A 1.590.
VAUGHAN, ON L4H 1X9 CAN
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Creditor Mailing List

In the matter of the proposal of
1348441 Ontario Inc. o/a Solutions Your Orgunized Living Store
of the city of Mississauga, in the Province of Ontario
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Creditor Type

Name Attention

Address

Clai.

Unsecured

DANESCO INC.
DAVID SHAW

Davidson, D.

DBEST PRODUCTS INC

DELMAR INTERNATIONALS
DIAL INDUSTRIES INC,

Durigon, R.

DV INTERNATIONAL INC.
ENBRIDGE GAS

ERA WARE
FAIL SAFE SECURITY Greg Ovas
Faisal, M.

FOX RUN BRANDS

Galdos Suarez, E.

Garuett, E,

18111 TRANS-CANADA
KIiRKLAND, QC H9J 3Ki1 CAN
85 MARTIN ROSS AVENUE
Toronto ON M3)J 2L5

1659

41 Bailey Cresc Bsmt.
Aurora ON L4AG 2B2

david j_davidson@hotmail.com

81,66
3.07

k)

425 15th STREET

MANHATTAN BEACH CA 90266 USA
Fax: (562) 333-4098
amina@dbestproducis.net

591

6399 Contay Rd

Mississauga ON LSR 0G4

3628 NOAKES ST

Los Angcles CA 90023 USA

2433

97 Sheppard E

Toranto ON M2N 3A3

1000 UNIVERSITY AVENUE,Suite 220
St. Paul MN 55104 USA

STNA ~
TORONTO ON M5W 0G2

2500 RUE GUENETTE
ST.LAURENT QC H4R 2H2 CAN
15] Porchlight Road

Brampton ON L6X 4R7
greg.failsafe@gmail.com

2646
4288 Tenilmaster Dr
Mississauga ON L5V 3C4

460 Applewood Crescent, Unit 2
VAUGHAN ON L4K 423

—stephen@foxminbrands.com |
1984 '
713-535 Proudfoot Lane
London ON N6H 5X2
elizabethgal2@ymail.com
6983
29 Marchington Circle
Scarborough ON MIR 3M6
gamettelwyn@gmail.com

15,22
6,77

2:

25,46(
642
965

1,346

10,565

23

GHP GROUP, ULC

Gilbert's LLP Vik Tenckjion

GRACIOUS LIVING
GURMES WALIA

HOME PRODUCTS INTL

271 MASSEY ROAD
GUELFPH ON NI1K 1B2 CAN

77 King Strect West, Suite 2010, PO Box
301, TD Centie

Toronto ON M5K K2

Fax: (416) 703-71422

vik@Qpil jow,

7200 MARTIN GROVE ROAD
WOODBRIDGE ON L4L 943

5151 THIMENS BLVD
ST.LAURENT QC H4R 2C8 CAN

15,087.

84.516.

30,342,
4,849,757,

10,820.
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In the matter of the proposal of
1348441 Ontario Inc. o/a Solutions Your Organized Living Store
of the city of Mississauga, in the Province of Ontario

Creditor Type

Name

Attention

Address Claii

Unsecured

HONEY-CAN-DO INTERNATIONAL

HURONIA ALARM
INTERDESIGN INC.
IRIS USA INC

Jacob Shopiro

JASCOR HQUSEWARE INC

JMD Renovation Inc.

JOKARIUS INC

K6 MEDIA DESIGNS

KITRICH CORPORATION

KNAPE & VOGT MANUFACTURING

Knowles, 1.

Lawrance, N.

Lec, P

LONDON HYDRO BILLING

LUG CANADA

Manvulife

MCB GLOBAL (NIAGARA) INC.

Mike Spneth

108720 3,09
5300 St. Charles Road

Berkeley IL 60163 USA

mspacth@honeycando.com

233 MIDLAND AVE 19:
MIDLAND ON L4R 3KI

30725 Solon Industrial Parkway
Solon OH 44139-0600 USA

11311 80th Ave
Pleasant Prairic W1 53158 USA

Your cliem Jacob Shapiro I
c/o Kastner Lam LLP

55 University Avenue, Ste. 1800

Toronto ON MSJ 2H7

Fax: (416) 655-3044

66,9).

69,3%

jelders(@kasterlam.com

Chris Shipton

201 Wickstcad Ave., Suite § 561
Toronto ON M4A 0BI

Fax: (416) 644-1661

20 Ripple Street

Brampton ON L6R 385

mtnuveen@hounail.com

585 ALPHA DRIVE 4,395
PITTSBURGH PA 15238 USA

5515 CANOTEK, UNIT 8 1,008
OTTAWA ON K1) 9K9

1585 W.MISSION BLVD
POMONA CA 91766 USA

2700 Oak Indusirial Dr.
Grand Rapids Ml 49505-6026 USA

1500
200 Centre StN
Oshawa ON LIG 4C5

2630

48 Weymouth Road
Barriec ON L4M 6R8

nancylawrance@gmail.com

12,459

15,917

Mike Thome

1841 197
139 Pemberton Aven
Toronto ON M2M 1 Y6

111 HORTON STREET 1,659.
LONDON ON N6A 418

1351 RODICK ROAD, UNIT 41 427,
MARKHAM ON L3R SK4
mike@luglife.com

50354

500 King Street North

Waterloo ON N2J 4C6

Fay Anonthysene@Manulife.ca

Robert McBride -

I o1

231 DOAN'S RIDGE ROAD 15,757,

Welland ON L3B 5N4
Fax: (905) 732-4414
cbride@@mcbglobalinc.com
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Creditor Mailing List

In the maiter of the proposal of
1348441 Ontario Inc. o/a Solutions Your Organized Living Store
of the city of Mississauga, in the Province of Ontario

ol BV IB T

Creditor Type

Name

Attenlion

Address

Clati

Unsecured

METROPOLITAN WIRE

Milligan, S.

MSC INTERNATIONAL

NEATFREAK GROUP INC

Christal Kaucher

651 North Washington Street
Wilkes - Barre PA 18705 USA
Fax: (570) 824.7145

127

——Shristal kauchen@metrocom

New Best Truck Repair & Tire Ltd.

Nilmini, A.

OAKVILLE HYDRO
ORBIS CANADA
PERFECT CURVE INC

Phillips, T.

POLDER PRODUCTS INC

Powell, T.

PRODUCT SPECIALTIES IN
REALLY USEFUL BOXES IN

Rezvan Del Ramzi, F.

ROGERS

Shapiro, J.

Shapiro, J.

SIMPLEHUMAN CANADA

SPECTRUM DIVERSIFIED DESIGNS

THE ONEIDA GROUP

2494

163 Blackcres Blvd

London ON N6G 2H1

6700 THIMENS

MONTREAL QC H4S 1S5 CAN
5320 Timberlea Blvd
MISSISSAUGA ON L4W 2586 CAN
1136 Matlieson Bivd, E.
Mississauga ON L4W 2V4

905

18 Annabelle Drive

Ertobicoke ON M9V 3B6

861 REDWOOD SQUARE
OAKVILLE ON L6K 0C7

340 College St Suite 375
Toronto ON MST 3A9 CAN

137 SOUTH STREET
Boston MA 02111 USA

9927

195 Christian St

Oxford CT 06478 USA

989)

1006-53 Water SIN

Kitchener ON N2H 5A7

10 CARLOW COURT, UNIT6
WHITBY ON LIN 9T7

2791 KATHERINE WAY,

21

6,08
6,54
2,43

1,24

1,60°
1,73
4,880

86t

15,61

6,16

9,49

ELK GROVE VILLAGE IL 60007 USA

2011
5793 Yonge St., #201
Toronto ON M2M 0A9

lid ndel@pmail.com

Jason Leo

P.O. Box 9100
TORONTO ON M3C 3P9

796
8 Topham Crescent
Richmond Hill ON LAC 9G2

8 Topham Crescent
Richmond HIll ON LAC 9G2

19850 Magellan Drive
Torrance CA 90502 USA
Fax: (310) 538-9196

Brian Mcsenger

675 Mondial Pkwy

Streetsboro CA 44241 USA

$19 NORTH PIERCE AVENUE
LANCASTER OH 43130 USA

43:

16.71%

76,25¢

6,034
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Creditor Mailing List

In the matter of the proposal of
1348441 Ontario Inc. o/a Solutions Your Organized Living Store
of the city of Mississauga, in the Province of Ontario
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Creditor Type

Name Attention

Address

Clai

Unsccured

TRAVELON Suzanne Dzicdlifc

TRUDEAU CORP

UPPER CANADA SOAP Margarel Persaud

11333 Addison Avenue, Unit 200
Franklin Park IL 60131 USA
suzanne@travelonbags.com

1600 EIFFEL ROAD
BOUCHERVILLE QC J4B 5Y1

5875 CHEDWORTH WAY
MISSISSAUGA ON LSR 3L9

Fax: (905) 897-1469
mpersaud@uppercanadasoap.com

VANCOUVER CLASSIC

W.J. HAGERTY & SONS, LT Deborah Haggerty

180-12340 HORSESHOE WAY
RICHMOND BC V7A 421
81454

1801 LINDEN AVENUE
SOUTH BEND IN 46619 USA
Fax: (§74) 288-4994

WASTE CONNECTIONS OF CANADA
WESTSTAR PRINTING LIMITED
WHITMOR INC.

WINSOME TRADING INC

dcbomh.hagcn@hzgenmsa.com
650 CREDITSTONE ROAD
CONCORD ON L4K 5C8

10 NORTH QUEEN STREET
ETOBICOKE ON M8Z 2C4

8680 SWINNEA ROAD, D STE 103
SOUTHHAVEN MS 38671 USA
4652

108-8116 ALEXANDER ROAD
DELTA BC V4G 1C6

Fax: (604) 946-5899
scotic@winsomewood.com

WORLDWIDE HOMEFURNI

Younus, M.

200 ROMINA DRIVE
CONCORD ON L4K 4Z7

2510
1318 Chee Chee Landing
Milton ON L9E 1L2

MUDDASSIRY@GMAIL.COM

Zarate, D,

6012

1,52

4,96

982

43,56

17,064

1,143
73¢
19.694

8,729

1,130

2,016.
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712112020 Dodick Landsu Inc. Mall - 1348441 bntario Inc. o/a Selutions Your Organized Living Store

DODICK
LANDAU

1348441 Ontario Inc. o/a Solutions Your Organized Living Store

1 message

Brenda McKnight <branda.mcknight@dodick.ca>

Brenda McKnight <brenda.mcknight@dodick.ca> Tue, Jul 21, 2020 at 2:15 PM
Bec: Rick Walia <rickwalia@solutions-stores.ca>, livbowes@hotmail.com, kimcoghlan5@hotmail.com, blake.cole@live.ca,
jreurtis@live.ca, david_j_davidson@hotmail.com, joy.andressa@hotmail.com, s.demedeiros@rogers.com,
ginny.doyle@hotmail.com, diana.fry@hotmail.com, pthck@icloud.com, cassjohnstone2320@gmail.com,
ajdjottawa@rogers.com, koushamahdavi2018@gmail.com, Camille Lariviére <clari048@uottawa.ca>,
nancylawrance@gmail.com, myfami2528@yahoo.com, kalleymartz@gmail.com, britamistry7@gmall.com,
mhoelker@gmail.com, lazyprogrammer9033@gmail.com, ernela@bell.net, meganradix@gmail.com,
Cassandra.lreid@gmall.com, lidarezvandel@gmail.com, shaya007.mahdavi@gmail.com, Emma Snider
<emma.snider@rogers.com>, ssnider@rogers.com, thompsonkate876@gmail.com, zadra.yazdanpanah?77@gmail.com,
muddassiry@gmail.com, Brenda McKnight <brenda.mcknight@dedick.ca>

Good afternoon:
Attached please find the Notice of Hearing for Court Approval of the Proposal for Solutions Your Organized Living Store.

As you know, the credilors, at the meeting held on June 26, 2020 approved the proposal. This hearing Is the next step
towards full approval, the Court must look at the proposal and give their approval.

Legal counsel will attend a video conference with a Judge in the Superior Court of Justice, Bankruptcy and Insolvency.

There is no requirement to altend. However, if you elect to do so, please call me and give your name and contact
information. | will forward a list to legal counsel and they will contact you with the details.

Kind regards,

Brenda McKnight
Estate Administrator
Dadick Landau Inc.
416-645-0542

@ Form 40.1_Ntc Hearing App for Court Approval of Proposal_1348441 Ontario Inc. oa Solutions.pdf
24K
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71212020 Qodick Lendau Inc. Mall - Delivery Slatus Notification (Failure)

DODICK - o
LAND AU renda McKnight <brenda.mcknight@dodick.ca>

Delivery Status Notification (Failure)
1 message

Mail Delivery Subsystem <mailer-daemon@googlemail.com> Tue, Jul 21, 2020 at 2:16 P
To: brenda.mcknight@dodick.ca ' a v

Yo A
ﬁa "y Address not found
b Your message wasn't delivered to

koushamahdavi2018@gmail.com because the address
couldn't be found, or is unable to receive mail.

0
T

55@ 5.1.1 The email account that you tried to reach does not exist. Please try double-checking
the recipient’s email address for typos or unnecessary spaces. Learn more at
hitps://support.google.com/mail/?7p=NoSuchUser s13s0r2749718wrp.26 - gsmtp

LEARN MORE

The response was:

Final-Reciplent: rfc822; koushamahdavi2018@gmail.com
Action; failed

Status: 5.1.1 _
Diagnostic-Code: smtp; 550-5.1.1 The email account that you tried to reach does not exist. Please try

550-5.1.1 double-checking the recipient’s email address for typos or

550-5.1.1 unnecessary spaces. Leam more at

550 5.1.1 hutps://support.google.com/mail/?p=NoSuchUser s13s0r27497 10wrp.26 - gsmip
Lasi-Attempt-Date: Tue, 21 Jul 2020 11:16:01 -0700 (PDT)

--— Forwarded message ---«--—

From: Brenda McKnight <brenda.mcknight@dodick.ca>

To: undisclosed-recipients:;

Cc:

Bcc: koushamahdavi2018@gmail.com

Date: Tue, 21 Jul 2020 14:15:48 -0400

Subject: 1348441 Onlario Inc. o/a Solutions Your Organized Living Store
-—--- Message truncated ----
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712112020 Dedick Landau Inc. Mall - Oelivery Status Netification (Fallure)

DOD]CK Brenda McKnight <brenda.mcknight@dodick
LANDAU renda HcKnight <brenda.mcknight@dodick.ca>

et mam e mam

Delivery Status Notification (Failu;’é.)
1 message

Malil Delivery Subsystem <mailer-daemon@googlemail.com> Tue, Jul 21, 2020 at 2;16 PM
To: brenda.mcknight@dodick.ca

Address not found

Your message wasn't delivered to
zadra.yazdanpanah77@gmail.com because the address

couldn't be found, or is unable to receive mail.

L@
@R\OJ ”\\ 0‘),\
o

LEARN MORE

The response was:

550 5.1.1 The email account that you tried to reach does not exist. Please try double-checking
the recipient’s email address for typos or unnecessary spaces. Learn more at
hilps:/fsuppori.google.com/mail/?p=NoSuchUser y7s0r65706128wrm.34 - gsmtp

Final-Recipient: rfc822; zadra.yazdanpanah77@gmail.com

Action: falled

Status: 5.1.1

Diagnostic-Code: smtp; §50-5.1.1 The email account that you tried to reach does not exist, Please ry
550-5.1.1 double-checking the recipient's email address for typos or

550-5.1.1 unnecessary spaces. Learn more at

550 6.1.1 htips:/support.google.com/mail/?p=NoSuchUser y7s50r6570128wrm.34 - gsmip
Last-Attempt-Date: Tue, 21 Jul 2020 11:16:01 -0700 (PDT)

Forwarded message ---we---

From: Brenda McKnight <brenda.mcknight@dadick.ca>

To: undisclosed-recipients:;

Cc:

Bcc: zadra.yazdanpanah77@gmail.com

Date: Tue, 21 Jul 2020 14:15:48 -0400

Subject: 1348441 Ontario Inc. o/a Solulions Your Organized Living Store
-—- Message truncated —---
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Delivery Status Notification (Failure)
1 message

Mail Delivery Subsystem <mailer-daemon@googlemail.com> Tue, Jul 21, 2020 at 2;

To: brenda. meknight@dodick.ca © Jul21, 202021216 PM

Brenda McKnight <brenda.mcknight@dodick.ca>

2
£ O
=k

Address not found

TR STSRY
;

«“\1

‘ Your message wasn't delivered to erneta@bell.net because the
address couldn't be found, or is unable to receive mail.

The response from the remote server was:

550 Invalid recipient: <erneta@bell.nel> @

Final-Reciplent: rfc822; erneta@bell.net
Action; failed 51)/
Status: 5.0.0

Remote-MTA: dns; mxmta.owm.beil.nel. (184,150.200.210, the server for the

domain bell.net.)

Diagnostic-Code: smtp; 550 Invalid recipient: <erneta@bell.net>

Last-Attempt-Dale: Tue, 21 Jul 2020 11:16;02 -0700 (PDT)

~-—-— Forwarded message -------=--

From: Brenda McKnight <brenda.mcknight@dadick.ca>

To: undisclosed-recipients:;

Cc:

Bcc: erneta@bell.net

Date: Tue, 21 Jul 2020 14:15:48 -0400

Subject: 1348441 Ontario Inc. ofa Solutions Your Organized Living Store
-— Message truncated —-
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1348441 Ontario Inc. o/a Solutions Your Organized Living Store

1 message

Brenda McKnight <brenda.mcknight@dodick.ca®>

Brenda McKnight <brenda.mcknight@dodick.ca> Tue, Jul 21, 2020 at 2:17 PM
To: Ermeta Pierre <ermeta@bell.net>

Good afternoon:
Atiached please find the Notice of Hearing for Court Approval of the Proposal for Solutions Your Organized Living Store.

As you know, the credilors, al the meeting held on June 26, 2020 approved the proposal. This hearing is the next step
towards full approval, the Court must look at the proposal and give their approval.

Legal counsel will attend a video conference with a Judge in the Superior Court of Justice, Bankruptey and Insolvency.

There is no requirament to attend. However, if you elect to do so, please call me and give your name and contact
information. | will forward a list to legal counsel and they will conlact you with the details.

Kind regards,

Brenda McKnight
Estate Administralor
Dodick Landau Inc.
416-645-0542

-3 Form 40.1_Ntc Hearing App for Court Approval of Proposal_1348441 Ontario Inc. oa Solutions.pdf
28K
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Court File No. 32-2634165
Estate File No. 32-2634165

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

(COMMERCIAL LIST)
THE HONOURABLE MADAM ) TUESDAY, THE 11™
)
JUSTICE CONWAY ) DAY OF AUGUST, 2020

IN THE MATTER OF THE BANKRUPTCY AND
INSOLVENCY ACT, RSC 1985, ¢ B-3, AS AMENDED

IN THE MATTER OF THE PROPOSAL OF 1348441 ONTARIO INC.
OF THE CITY OF MISSISSAUGA, IN THE PROVINCE OF ONTARIO

ORDER
(Re Approval of Proposal)

THIS MOTION, made by Dodick Landau Inc., in its capacity as proposal trustee (the
“Proposal Trustee”) of 1348441 Ontario Inc. operating as Solutions Your Organized Living
Store (“Solutions” or the “Debtor”’) made pursuant to the Bankruptcy and Insolvency Act, RSC
1985, ¢ B-3, as amended (the “BIA”) was heard this day by video conference due to the

COVID-19 crisis.

ON READING the Notice of Motion, the First Report of the Proposal Trustee dated
April 20, 2020 (the “First Report”), the Report on Proposal of the Proposal Trustee dated June
16, 2020 (the “Report on Proposal”), and the Third Report of the Proposal Trustee dated
August 7, 2020 (the “Third Report”), and the appendices thereto, and on hearing the
submissions of counsel for the Proposal Trustee, counsel for Solutions and counsel for those

other parties in attendance, no one appearing for any other person on the Service List although

WEFK:00019367.3

209



properly served as appears from the Affidavit of Service of Connie Deng sworn August 7, 2020

and filed:

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
supporting materials herein is hereby abridged and validated so that this motion is properly

returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that the proposal attached hereto as Schedule “A” to this

Order, be and is hereby approved.

3. THIS COURT ORDERS that Solutions and the Proposal Trustee are authorized to
take all steps and actions necessary or appropriate to implement the proposal in accordance with

its terms.

4. THIS COURT ORDERS that the First Report, the Report on Proposal, and the Third
Report, as well as the conduct and activities of the Proposal Trustee as described therein, be
and are hereby approved. Only the Proposal Trustee, in its personal capacity and only with
respect to its own personal liability, shall be entitled to rely upon or utilize in any way such

approval.

5. Given the inability to enter Court Orders at this time, this Order is in effect immediately.

WEFK:00019367.3
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