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COURT FILE NUMBERS: CV-24-00715321-00CL 
 
 

ONTARIO  
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

B E T W E E N: 

CONSTANTINE ENTERPRISES INC. 
 

APPLICANT 
- AND - 

 
MIZRAHI (128 HAZELTON) INC. AND 

MIZRAHI 128 HAZELTON RETAIL INC. 
 

RESPONDENTS 
 
 
 

IN THE MATTER OF AN APPLICATION UNDER SUBSECTION 243(1) OF THE 
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, C. B-3, AS AMENDED, AND 

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, C. C.43, AS AMENDED 

FIRST REPORT OF  
KSV RESTRUCTURING INC. 

 AS RECEIVER AND MANAGER  
 

JUNE 14, 2024 

1.0 Introduction 

1. Pursuant to an order of the Ontario Superior Court of Justice (the “Court”) issued on 
June 4, 2024 (the “Receivership Order”), KSV Restructuring Inc. (“KSV”) was 
appointed as the receiver and manager (the “Receiver”) of (a) certain condominium 
units located at 126 Hazelton Avenue, Toronto, Ontario and 128 Hazelton Avenue, 
Toronto, Ontario and legally described by the PIN numbers listed in Appendix “A” 
(collectively, the “Real Property"); and (b) all of the assets, undertakings and 
properties of Mizrahi (128 Hazelton) Inc. (“Hazelton”) and Mizrahi 128 Hazelton Retail 
Inc. (“Retail”, together with Hazelton, the “Debtors”), or either of them, acquired for, 
or used in relation to a business carried on by the Debtors, or either of them, including 
all proceeds thereof (the “Personal Property”, and together with the Real Property, 
the “Property”).  A copy of the Receivership Order is provided in Appendix “B”.  
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2. The purpose of these receivership proceedings is for the Receiver to realize on the 
Property in an efficient and orderly manner which includes: 

a) constructing and completing some or all of the Unfinished Units (as defined 
below) so that they can be sold; and 

b) conducting a sale process for an agreement of purchase and sale effective as 
of November 10, 2020, as amended, (the “Retail APS”) pursuant to which Retail 
has a right to purchase a commercial retail/office unit on level 1 of the Hazelton 
Project (as defined below) together with four parking spaces and one locker, on 
the terms and conditions set out therein (the “Level 1 Unit”) for a purchase price 
of $2,393,000, subject to customary adjustments for a transaction of this nature.    

3. This report (the “Report”) is filed by KSV in its capacity as Receiver.   

1.1 Purposes of this Report 

1. The purposes of this Report are to: 

a) provide background information about the Debtors;  

b) provide information regarding the Unfinished Units; 

c) set out a proposed sale process (the “Retail APS Sale Process”) for the sale 
of the Retail APS and the terms of a proposed stalking horse agreement of 
purchase and sale dated June 14, 2024 (the “Stalking Horse APA”) between 
the Receiver and CEI; and 

d) recommend that this Court issue an order (the “Sale Process Order”) 
approving: 

i. the Retail APS Sale Process; and 

ii. the Stalking Horse APA for the purposes of acting as a “stalking horse” in 
the Retail APS Sale Process as set out in the Stalking Horse APA. 

1.2 Restrictions 

1. In preparing this Report, the Receiver has relied upon (i) discussions and information 
provided by representatives of Constantine Enterprises Inc. (“CEI”); (ii) certain of the 
Debtors’ unaudited financial information; and (iii) the receivership application 
materials filed by CEI and materials filed by the Debtors (collectively, the 
“Information”). 

2. The Receiver has not audited or otherwise attempted to verify the accuracy or 
completeness of the Information in a manner that complies with Canadian Auditing 
Standards (“CAS”) pursuant to the Chartered Professional Accountants of Canada 
Handbook and, accordingly, the Receiver expresses no opinion or other form of 
assurance as contemplated under the CAS in respect of the Information.  Any party 
wishing to place reliance on the Information should perform its own diligence and the 
Receiver accepts no responsibility for any reliance placed on the Information in this 
Report by any party. 
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3. Additional background information regarding the Debtors and the reasons for the 
appointment of the Receiver are provided in affidavits of Robert Hiscox sworn 
February 23, 2024 and April 16, 2024 (the “Hiscox Affidavits”).  Copies of the Court 
materials filed in these proceedings are available on the Receiver’s case website at: 
https://www.ksvadvisory.com/experience/case/128Hazelton. 

2.0 Background 

2.1 Hazelton  

1. Hazelton is the registered owner of the Real Property, which are certain premises in 
relation to a nearly complete nine-storey, 20-unit luxury condominium development 
project located in Toronto’s Yorkville neighbourhood with approximately 1,993 square 
feet of ground floor commercial retail space and three levels of underground parking 
(the “Hazelton Project”).  

2. Hazelton is responsible for development and construction and is currently the 
registered owner of seven condominium units, and one ground floor commercial retail 
space, and the parking spaces allocated to the units and the retail space. The 
development and construction management of the Hazelton Project was performed 
by Mizrahi Inc. 

3. The shares in the capital of Hazelton are owned 50% by Mizrahi Developments Inc. 
("MDI") and 50% by CEI.  The Receiver understands that MDI is controlled by Sam 
Mizrahi. 

4. Mr. Mizrahi was the President of Hazelton and one of two directors of Hazelton until 
he resigned on May 13, 2024.  Mr. Hiscox, a nominee of CEI, is the other director.  
Mr. Mizrahi is also the principal of the Mizrahi development group of companies, a 
condominium development group (the “Mizrahi Group”). The Mizrahi Group is CEI’s 
operating and development counterpart in connection with the development of the 
Hazelton Project.     

5. Hazelton is the borrower under the DUCA Commitment, the 2015 Credit Agreement, 
the 2020 Grid Note and the 2021 Grid Note (each as defined below).  

6. The following condominium units are under contract to be sold: 801, 802 and 901 (the 
“Unfinished Units”); however, these sales have not closed, and the Receiver intends 
to engage with each purchaser to address issues relevant to each transaction.  
Construction on each of these units has not been completed and, as discussed below, 
the Receiver intends to engage Gillam Communities LP (“Gillam”) for this purpose.   

2.2 Retail  

1. Retail is the purchaser of the Level 1 Unit under the Retail APS and is the borrower 
under the Retail Note (as defined below).  The Receiver understands that the shares 
of Retail are owned by Mr. Mizrahi or his designee.   
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2. The Retail APS was originally entered into between Mizrahi Inc. and Hazelton.  
Pursuant to an assignment agreement dated November 10, 2020, Mizrahi Inc. 
assigned its interest in the Retail APS to Retail.  The Retail APS was amended by the 
Receiver to facilitate the sale of the Retail APS.  The changes provide that the unit is 
to be sold (in its current condition) on an “as is, where is basis”.  The purchase price 
is unchanged. 

3. Until recently, Mr. Mizrahi was the President and sole director of Retail.  Based on a 
recent corporate profile report, as of March 1, 2024, Amanda Brown is the sole director 
and president of Retail.  Attached as Appendix “C” is a copy of a corporate profile for 
Retail.   

3.0 Creditors 

3.1 Secured Creditors 

1. As set out below, a preliminary summary of the Debtors’ secured creditors is as 
follows:1 

(Unaudited; $000s) Amount 
   

Hazelton  
Hazelton Priority Indebtedness (as defined below) 13,015,116 
Aviva2 18,500,000 
Hazelton Subordinate Indebtedness (as defined below) 31,041,763 
CEC Mechanical Ltd. (“CEC”) (construction lien)  507,658 
CLM General Enterprises (“CLM”) (construction lien) 68,262 
385277 Ontario Limited (“385 Ontario”) (construction lien) 47,503 
Penegal Trim & Supply Ltd. (“Penegal”) (construction lien) 138,765 
 63,319,067  
Retail  
Retail Indebtedness (as defined below) 2,854,278 

 
2. Norton Rose Fulbright Canada LLP (“NRF”), the Receiver’s independent counsel, has 

conducted a review of the security held in respect of the Hazelton Priority 
Indebtedness, the Hazelton Subordinate Indebtedness and the Retail Indebtedness. 
NRF has provided the Receiver with opinions that, subject to standard assumptions 
and qualifications, the security outlined therein is valid and enforceable.  

Hazelton Priority Indebtedness 

1. CEI is a Toronto-based private real estate fund that has assisted in the financing of 
the Hazelton Project since 2015. CEI purchased and took an assignment of the 
Hazelton Priority Indebtedness (as defined below) from DUCA Financial Services 
Credit Union Ltd. (“DUCA”) on February 1, 2024, which commenced a receivership 
application against Hazelton on January 19, 2024.  The DUCA receivership 

 

1 The amounts in the table are subject to change for interest, fees and costs, which continue to accrue.  
2 Aviva’s registration is discussed below.  
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application was dismissed following the assignment by DUCA of its rights in the DUCA 
Commitment and DUCA Security (as defined below) to CEI. 

2. Pursuant to the terms of a commitment letter dated June 27, 2017, as amended (the 
“DUCA Commitment”), DUCA made available certain demand credit facilities to 
Hazelton to finance construction of the Hazelton Project in the approximate amount 
of $33.5 million (the “DUCA Loan”). 

3. As security for the DUCA Loan, DUCA obtained from Hazelton, among other things, 
(i) a first-ranking mortgage against its Real Property (the “DUCA Mortgage”); (ii) a 
general assignment of rents (the “DUCA GAR”); and (iii) a general security agreement 
(the “DUCA GSA”, and together with the DUCA Mortgage and DUCA GAR, the 
“DUCA Security”). 

4. As of February 29, 2024, the amount owing under the DUCA Loan and other amounts 
due and owing under the DUCA Commitment and DUCA Security (collectively, the 
“Hazelton Priority Indebtedness”) was $13,015,116, with interest and costs 
accruing, including certain protective advances made by CEI for overdue 
condominium fees on behalf of Hazelton to preserve and protect CEI’s collateral from 
a potential lien being registered on title to the Real Property by the Hazelton Project 
condominium corporation for unpaid common expenses. 

Hazelton Subordinate Indebtedness 

1. Pursuant to the terms of a credit agreement dated June 19, 2015, CEI also advanced 
a non-revolving loan facility to Hazelton in the principal amount of $21,000,000 (the 
“Hazelton Subordinate Indebtedness”). 

2. As security for the Hazelton Subordinate Indebtedness, CEI obtained from Hazelton, 
among other things, (i) a mortgage against its Real Property; (ii) a general assignment 
of rents; and (iii) a general security agreement. 

3. As of February 29, 2024, the amount owing under the Hazelton Subordinate 
Indebtedness and other amounts due and owing under the 2015 Credit Agreement 
and related security was $31,041,763, with interest and costs accruing. 

4. CEI granted a subordination, assignment, postponement and standstill agreement in 
favour of DUCA on June 22, 2017, pursuant to which CEI subordinated its mortgage 
to DUCA and registered a postponement in favour of Aviva and the City of Toronto. 

Retail Note 

1. On November 10, 2020, Retail issued a promissory note in favour of CEI (the “Retail 
Note”) pursuant to which CEI advanced a loan to Retail in the aggregate principal 
amount of $2,174,130 (the “Retail Indebtedness”, together with the Hazelton Priority 
Indebtedness and the Hazelton Subordinate Indebtedness, the “Indebtedness”).   
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2. The use of the funds advanced under the Retail Note were for Retail to make 
contemporaneous advances to Hazelton in the same amount (which amounts were 
advanced by Retail to Hazelton pursuant to the terms of a promissory note issued by 
Hazelton to Retail on November 10, 2020 (the “Retail Flow-Through Note”)). 

3. As security for the Retail Note, CEI obtained i) a general security agreement by Retail 
(the “Retail GSA”); ii) an agreement between Retail and CEI pursuant to which Retail 
granted CEI an option to purchase the Retail APS and the Retail Flow-Through Note 
for one dollar in certain circumstances (which have not yet occurred) in accordance 
with the terms thereof (the “Option Agreement”); and iii) an unlimited guarantee by 
Mr. Mizrahi in respect of all obligations owing by Retail to CEI (the “Retail Guarantee” 
and collectively with the Retail GSA and the Option Agreement, the “Retail Security”). 

Additional Secured Creditors 

1. Based on searches dated as of June 10, 2024, the following charges are also 
registered against the Real Property:  

a) a charge in favour of Aviva Insurance Company of Canada (“Aviva”) registered 
on September 22, 2016 in the maximum principal amount of $18.5 million in 
respect of Hazelton’s deposit insurance indemnification obligations for 
homebuyers who paid deposits for units that have not yet closed; 

b) a construction lien registered by CEC on September 29, 2023, of which 
$507,658 was outstanding as of November 21, 2023;  

c) a construction lien registered by CLM, on February 2, 2024, of which $68,262 
is outstanding;  

d) a construction lien registered by 385 Ontario, on March 8, 2024 in the amount 
of $47,502.80; and 

e) a construction lien registered by Penegal, on May 10, 2024 in the amount of 
$138,765.14. 

2. Aviva entered into a priority agreement with DUCA dated June 27, 2017 pursuant to 
which Aviva subordinated its mortgage to the DUCA Mortgage. 

3. The Receiver is continuing to review and assess the construction liens, including 
seeking further information from lienholders, where necessary. 

4. The Receiver also understands that the following registrations were made pursuant 
to the Personal Property Security Act in Ontario:  
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Hazelton 

a) two registrations in favour of CEI in connection with the Hazelton Priority 
Indebtedness; 

b) a registration in favour of Aviva; and 

c) a registration in favour of CEI in connection with the Hazelton Subordinate 
Indebtedness. 

Retail 

a) a registration in favour of Mizrahi Constantine (180 SAW) LP3; and 

b) two registrations in favour of CEI in connection with the Retail Indebtedness. 

3.2 Other Known Creditors 

1. CEI is also a creditor of Hazelton in connection with: 

a) an unsecured promissory note issued to CEI by Hazelton on November 10, 
2020 pursuant to which CEI advanced loans to Hazelton in the aggregate 
principal amount of $3,200,000 (the “2020 Grid Note”);  

b) an unsecured promissory note issued to CEI by Hazelton on December 3, 2021 
pursuant to which CEI advanced loans to Hazelton in the aggregate principal 
amount of $1,500,000 (the “2021 Grid Note”); and 

c) the indebtedness relating to a construction lien previously registered on title to 
the Real Property in the amount of $1,351,861, which indebtedness has been 
purchased by CEI.  

2. According to a creditors list provided to the Receiver, Hazelton’s known unsecured 
creditors (other than CEI in respect of (a) and (b) above), total approximately $4.2 
million in respect of amounts owing to consultants, law firms, trade contractors and 
other parties. 

4.0 Hazelton’s Ongoing Operations 

4.1 Funding for these Proceedings 

1. The Debtors have no cash available to advance any of their business activities, 
including construction.  Accordingly, the Receiver intends to borrow from CEI under 
receiver’s certificates, in accordance with paragraph 23 of the Receivership Order. 

 

3 There are no obligations are outstanding in respect of this registration. 
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4.2 Project Management 

1. Mizrahi Inc. was the construction manager (the “Construction Manager”) and the 
development manager of the Hazelton Project pursuant to a construction 
management agreement dated March 31, 2017 (the “CM Agreement”) and 
development management agreement dated June 19, 2015 (the “DM Agreement”), 
respectively. On May 10, 2024, Mizrahi Inc., as Construction Manager, delivered a 
notice of termination of the CM Agreement to Hazelton.  As of the date of this Report, 
the Receiver was considering the termination of the DM Agreement.  The Receiver 
may file a supplemental report concerning the DM Agreement prior to the return of 
this motion. 

2. The Receiver is in discussions with Gillam to complete certain outstanding 
construction pursuant to the CCDC-2 Contract (the “CCDC-2”).  The Receiver 
understands that CEI consents to the Receiver’s retention of Gillam for this purpose.  
The total cost of the work to be completed under the CCDC-2 Contract is budgeted to 
be approximately $4.2 million.  As of the date of this Report, the CCDC-2 has not 
been finalized.   

5.0 Retail APS Sale Process 

1. The purpose of the Retail APS Sale Process is to market for sale the Retail APS and 
to sell the Level 1 Unit.  The Retail APS Sale Process is a stalking horse sale process, 
pursuant to which the Stalking Horse APA provides a base-line purchase price for the 
Retail APS, while also enabling the Receiver to test the market to obtain a higher 
selling price.  The successful purchaser of the Retail APS will be required to close on 
the Level 1 Unit in accordance with the terms of the amended Retail APS, a copy of 
which is provided in Appendix “D”.  The completion of the sale of the Retail APS and 
the Level 1 Unit is contemplated to be contemporaneous. 

2. With the consent of CEI, the Receiver has engaged CBRE Limited (“CBRE”) to market 
the Retail APS and Level 1 Unit for sale.  CBRE is a leading international real estate 
brokerage and is well known to the Receiver from other real estate insolvencies.   

3. CBRE’s listing fee (4%) is consistent with the market for the sale of condominium units 
and CEI consents to the amount of the listing fee.  The listing fee is a percentage of 
the total purchase price under the Retail APS plus the successful transaction under 
the Retail APS Sale Process.  The listing fee is payable if CEI is the successful bidder 
pursuant to a credit bid.  The Receiver believes CBRE’s fee is reasonable in the 
circumstances.  

4. The Receiver understands that CEI consents to the Retail APS Sale Process. 

5.1 Sale Process 

1. The Retail APS Sale Process is set out in the table below.  The timelines are based 
on KSV’s experience selling real estate assets in court-supervised proceedings, as 
well as guidance from CBRE.  The timelines assume that the Court approves the 
Retail APS Sale Process on the return of this motion.   
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Summary of Sale Process 

Milestone Description of Activities Timeline 

 

Phase 1 – Pre-Sale Process 

Preparation 

  

Retention of Agent  Receiver to retain CBRE as sales agent for the Retail APS Sale 
Process (the “Listing Agent”)  

Complete  

Due diligence  Listing Agent to upload documentation concerning the 
opportunity to a virtual data room (the “VDR”) so that 
interested parties can review the Stalking Horse APA and 
conduct diligence on the Retail APS and the Level 1 Unit. 

 The VDR will include information required to allow 
interested parties to perform due diligence, including a copy 
of the Stalking Horse APA and a form of agreement of 
purchase and sale for bid submissions (the “Bid Form”).   

 

To be completed 
within five 

business days of 
court approval of 
the sale process 

Marketing materials  The Listing Agent will prepare a document summarizing the 
opportunity and explaining the Sale Process, including the 
deadline for submitting offers, being approximately 30 days 
from the launch of the Retail APS Sale Process (the “Bid 
Deadline”). 

Prospect Identification  The Listing Agent, in consultation with the Receiver, will 
market the Retail APS using traditional methods to sell 
similar properties in the City of Toronto, including listing it 
on the multiple listing system (if possible), email blasts, 
preparation of a marketing brochure, direct solicitation and 
signage. 

 The Listing Agent will advise bidders of the Stalking Horse 
APA and that any offer must be equal to the value of the 
Stalking Horse APA, plus a bid increment of $50,000 (the 
“Initial Bid Increment”). 
 

Phase 2 – Marketing, Due 

Diligence and Offer 

Solicitation 

 

 

Stage 1  Market introduction No later than 

June 24, 2024, 

subject to Court 

approval 

Stage 2  Due Diligence – based on feedback from CBRE, interested 
parties will be provided approximately 30 days to review 
information in the VDR, tour the Level 1 Unit and submit an 
offer.   

 Interested parties will be advised of the Bid Deadline. 
 

Approximately 30 
days 

Stage 3  Bids must be received on or before the Bid Deadline. 
 To be considered a qualified bid (a “Qualified Bid”) a bid 

must meet the following criteria (the “Qualified Bid 
Criteria”): 
o a blackline to the Bid Form (a soft copy of the Stalking 

Horse APA will be made available in the VDR);  
o provide a purchase price consisting solely of cash 

consideration with a value of not less than $300,0004 

 

 

4 This amount was determined based on discussions with CBRE. 
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Summary of Sale Process 

Milestone Description of Activities Timeline 

 

(being the total consideration under the Stalking Horse 
APA), plus the assumed liabilities, plus the Initial Bid 
Increment; 

o include a deposit equal to the sum of 10% of the 
purchase price for the Retail APS (such portion of the 
deposit being $239,300) and 10% of the purchase price 
for the Stalking Horse APA (such portion of the deposit 
being at least $35,000);  

o not be conditional on the outcome of any further due 
diligence or financing; 

o provide the names of the representatives who are 
authorized to appear and act on behalf of the bidder; 

o provide evidence sufficient for the Receiver to 
determine that the bidder has the ability to complete 
the transaction and the subsequent purchase of the 
Level 1 Unit;  

o include acknowledgements and representations that 
confirm that the transaction is on an “as is, where is” 
basis; the bidder has had an opportunity to conduct 
any and all due diligence necessary prior to entering 
into the Qualified Bid and has relied solely upon its 
own independent review, investigation and/or 
inspection of any documents and/or the property in 
making its bid; and it did not rely upon any written or 
oral statements, representations, warranties, or 
guarantees whatsoever, whether express, implied, 
statutory or otherwise, regarding the completeness of 
any information provided in connection therewith, 
except as expressly stated in the Qualified Bid;  

o includes a covenant that the bidder will close the 
transaction under the Retail APS immediately after 
Closing; 

o provides that the Qualified Bid shall remain open until 
the latest of (a) the date on which the Listing Agent 
advises the bidder that its bid is not the successful bid 
or the back-up bid, if one is selected; (b) in the case of 
the Successful Bid, the closing of the transaction; and 
(c) in the case of a back-up bid, if one is selected, the 
earlier of the closing of another successful transaction 
and the closing of the transaction under the back-up 
bid; and  

o include any other terms or conditions the Potential 
Bidder believes are material to the transaction. 
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Summary of Sale Process 

Milestone Description of Activities Timeline 

 

Phase 3 – Offer Review and Negotiations  

Selection of the Successful Bid 

and Back-Up Bid 

 The Stalking Horse APA shall be considered a Qualified Bid. 
 If any additional Qualified Bids are received, the Listing 

Agent and the Receiver may declare one or more Qualified 
Bids as the successful bid and back up bid or seek further 
amendments or clarifications to any Qualified Bids including 
the Stalking Horse APA or establish further procedures for 
determining a successful bid and/or back-up bid, including as 
many rounds of bidding as determined necessary in the 
discretion of the Receiver. 

 

Sale Approval Motion and 

Closing 

 Prepare materials to seek approval of the transaction. 
 Close transaction following court approval. 

ASAP after 
finalizing 
definitive 

documents 

 
2. Additional terms of the Retail APS Sale Process include:  

a) the transaction contemplated by the Stalking Horse APA will be marketed and 
sold on an “as-is, where-is” basis, with standard representations and warranties 
for a receivership transaction; 

b) the amendment to the Retail APS indicates that the sale of the Level 1 Unit 
would also be completed on an “as-is, where-is” basis and otherwise in 
accordance with the terms of the amended Retail APS; 

c) to the extent permitted by law, all of the right, title and interest of Retail in the 
Retail APS will be sold free and clear of all pledges, liens, security interests, 
encumbrances and claims, pursuant to an approval and vesting order to be 
sought by the Receiver; 

d) the Receiver will have the right to reject any and all offers, including the highest 
and best offers other than the Stalking Horse APA;  

e) if, in the Receiver’s sole discretion, it will assist to maximize recoveries, the 
Receiver will have the right to: (i) waive strict compliance with the terms of the 
Retail APS Sale Process, including the right to amend any of the deadlines in 
the table above; and (ii) modify and adopt such other procedures that will better 
promote the sale of the Retail APS or increase recoveries for stakeholders;   

f) any material modifications to, or the termination of, the Retail APS Sale Process 
shall require Court approval; and 

g) any transaction or transactions entered into by the Receiver shall be subject to 
Court approval. 
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5.2 The Stalking Horse APA 

1. The following is a summary description of the Stalking Horse APA only.  Readers are 
encouraged to read the entirety of the Stalking Horse APA for its terms and conditions, 
a copy of which is provided in Appendix “E”.  

2. The key terms and conditions of the Stalking Horse APA are provided below5. 

a) Purchaser: CEI. 

b) Purchased Assets:  All of Retail’s right, title and interest in the Retail APS. 

c) Excluded Assets:  The Seller shall not sell to the Purchaser and the Purchaser 
shall not purchase from the Seller any assets other than the Purchased Assets. 

d) Purchase Price: The Purchase Price under the Stalking Horse APA is (i) 
$300,000 owing by Retail to the Purchaser on Closing (which is to be satisfied 
by way of credit bid of a portion of the amount owing by Retail to the Purchaser); 
and (ii) the amount of the Assumed Liabilities as of Closing, which includes the 
obligation to purchase the Level 1 Unit for $2,393,000, subject to customary 
adjustments for a transaction of this nature.   

e) Deposit: All offers must include a deposit equal to the sum of 10% of the 
purchase price for the Retail APS (such portion of the deposit being $239,300) 
and 10% of the purchase price for the Stalking Horse APA (such portion of the 
deposit being at least $35,000). 

f) Assumed Liabilities: The Purchaser shall assume as of the Closing Date and 
shall pay, discharge and perform, as the case may be, from and after the 
Closing Date, all liabilities and obligations of Retail arising in respect of the 
Retail APS (collectively, the “Assumed Liabilities”).  The Purchaser covenants 
to close the transaction under the Retail APS immediately after Closing. 

g) Closing Date: No later than the day that is 10 days after the date on which the 
Court grants the Sale Approval and Vesting Order.  

h) Material Conditions: As follows:  

i. no legal or regulatory action or proceeding shall be pending or threatened 
by any Governmental Authority to enjoin, restrict or prohibit the purchase 
and sale of the Purchased Assets;  

ii. all conditions to closing to purchase the Unit (as defined in the amended 
Retail APS) under the amended Retail APS (subject to the release of any 
signed documents from escrow) shall have been either satisfied or 
waived;  

 

5 Capitalized terms not otherwise defined are defined in the Stalking Horse APA. 
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iii. the Court shall have issued the Sale Process Order by no later than June 
21, 2024; and 

iv. the Court shall have granted the Sale Approval and Vesting Order by no 
later than 14 calendar days following the transaction being selected as the 
Successful Bid. 

i) Acceptance of Successful Bid: The sale of the Purchased Assets to any 
Successful Bidder by the Receiver is conditional upon the approval of the 
Successful Bid by the Court.  

5.3 Retail APS Sale Process Recommendation 

1. The Receiver recommends that the Court issue an order approving the Retail APS 
Sale Process and the Stalking Horse APA as the Stalking Horse Bid for the following 
reasons: 

a) the value of the Stalking Horse APA was based on the Receiver’s discussions 
with CBRE and presents a reasonable floor price for the Retail APS, when 
considered in the context of the purchase price of the Level 1 Unit;  

b) the Stalking Horse APA does not include a break fee or expense 
reimbursement; 

c) the Retail APS Sale Process is reasonable and appropriate at this time and is 
supported by CEI, being Retail’s most significant and senior ranking 
stakeholder;  

d) the Retail APS Sale Process is a fair, open and transparent process developed 
with input from CBRE, and is intended to canvass the market broadly on an 
efficient basis to obtain the highest and best price;  

e) the Retail APS Sale Process is flexible and provides the Receiver with the 
timelines, procedures and discretion that it believes are necessary to maximize 
value;  

f) the CBRE marketing process includes procedures commonly used to sell real 
estate assets, including by KSV in other court-supervised real property sale 
processes; and 

g) CBRE is a leading national brokerage, with the experience and expertise to 
market the Retail APS, including significant knowledge of the Toronto market in 
which the Hazelton Project is located. 
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6.0 Conclusion 

1. Based on the foregoing, the Receiver respectfully recommends that this Honourable 
Court make an order granting the relief detailed in Section 1.1(1)(d) of this Report.  

 

*     *     * 

All of which is respectfully submitted, 
 
 
 
 
KSV RESTRUCTURING INC., 
SOLELY IN ITS CAPACITY AS RECEIVER AND MANAGER OF  
MIZRAHI (128 HAZELTON) INC. AND 
MIZRAHI 128 HAZELTON RETAIL INC. 
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Ministry of Public and 
Business Service Delivery

Profile Report

MIZRAHI 128 HAZELTON RETAIL INC. as of May 09, 2024

Act Business Corporations Act
Type Ontario Business Corporation
Name MIZRAHI 128 HAZELTON RETAIL INC.
Ontario Corporation Number (OCN) 2756960
Governing Jurisdiction Canada - Ontario
Status Active
Date of Incorporation May 22, 2020
Registered or Head Office Address 125 Hazelton Avenue, Toronto, Ontario, M5R 2E4, Canada

Transaction Number: APP-A10465190515
Report Generated on May 09, 2024, 15:18

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 1 of 7
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Active Director(s)
Minimum Number of Directors 1
Maximum Number of Directors 10
 
 
Name AMANDA BROWN
Address for Service 105 Harrison Garden Boulevard, Suite 1512, Toronto, 

Ontario, M2N 0C3, Canada
Resident Canadian Yes
Date Began March 01, 2024
 
 

Transaction Number: APP-A10465190515
Report Generated on May 09, 2024, 15:18

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 2 of 7
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Active Officer(s)
Name AMANDA BROWN
Position President
Address for Service 105 Harrison Garden Boulevard, Suite 1512, Toronto, 

Ontario, M2N 0C3, Canada
Date Began March 01, 2024
 
 
Name AMANDA BROWN
Position Secretary
Address for Service 105 Harrison Garden Boulevard, Suite 1512, Toronto, 

Ontario, M2N 0C3, Canada
Date Began March 01, 2024
 
 

Transaction Number: APP-A10465190515
Report Generated on May 09, 2024, 15:18

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 3 of 7
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Corporate Name History
Name MIZRAHI 128 HAZELTON RETAIL INC.
Effective Date May 22, 2020
 

Transaction Number: APP-A10465190515
Report Generated on May 09, 2024, 15:18

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 4 of 7
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10465190515
Report Generated on May 09, 2024, 15:18

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 5 of 7
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Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Transaction Number: APP-A10465190515
Report Generated on May 09, 2024, 15:18

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 6 of 7
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Document List

Filing Name Effective Date

CIA - Notice of Change  
PAF: AMANDA BROWN

March 11, 2024

CIA - Notice of Change  
PAF: SAM MIZRAHI

March 11, 2024

BCA - Articles of Incorporation May 22, 2020

 
All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is 

not shown against a document, the information has not been recorded in the Ontario Business Registry.

Transaction Number: APP-A10465190515
Report Generated on May 09, 2024, 15:18

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings 
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated 
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report. 
Additional historical information may exist in paper or microfiche format.

Page 7 of 7
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Execution Version

AGREEMENT OF PURCHASE AND SALE

CONSTANTINE ENTERPRISES INC.

and

KSV RESTRUCTURING INC., solely in its capacity as court-appointed receiver and
manager of Mizrahi 128 Hazelton Retail Inc. and not in its personal capacity

June 14, 2024
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THIS AGREEMENT is made as of the 14th day of June, 2024.

B E T W E E N:

CONSTANTINE ENTERPRISES INC.

(hereinafter referred to as the “Purchaser”)

AND:

KSV RESTRUCTURING INC., solely in its
capacity as court-appointed receiver and manager
and not in its personal or corporate capacity of all
of the assets, undertakings and properties of
Mizrahi 128 Hazelton Retail Inc., including all
proceeds thereof

(hereinafter referred to as the “Seller”)

WHEREAS pursuant to an order of the Ontario Superior Court of Justice
(Commercial List) (the “Court”) dated June 4, 2024, in the proceeding bearing Court file number
CV-24-00715321-00CL, KSV Restructuring Inc. was appointed as receiver and manager,
without security, of all of the assets, undertakings and properties of Mizrahi 128 Hazelton
Retail Inc. (“Retail”), including all proceeds thereof;

AND WHEREAS as soon as possible following execution of this Agreement,
the Seller intends to seek the Sale Process Order (as defined herein), among other things
approving (a) the Sale Process (as defined herein) and (b) this Agreement solely as a “stalking
horse bid” pursuant to the Sale Process;

AND WHEREAS the Purchaser has agreed to act as a “stalking horse bidder”
in accordance with the terms and conditions of this Agreement and the Sale Process;

AND WHEREAS, if this Agreement is selected as the Successful Bid (as
defined in the Sale Process), the Seller desires to sell and assign to the Purchaser and the
Purchaser desires to purchase and assume from the Seller the Purchased Assets (as defined
herein) in accordance with the terms of this Agreement;

AND WHEREAS the Seller is prepared to sell to the Purchaser, and the Purchaser
is prepared to purchase from the Seller, the Purchased Assets (as defined herein) on the terms and
subject to the conditions set out herein;

NOW THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Seller and the Purchaser agree as follows:
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ARTICLE 1
INTERPRETATION

1.1 Defined Terms

For the purposes of this Agreement, unless the context otherwise requires, the
following terms shall have the respective meanings set out below and grammatical variations of
such terms shall have corresponding meanings:

“Assumed Liabilities” has the meaning set out in Section 2.3;

“Business Day” means any day, other than a Saturday or a Sunday, on which commercial
banks in Toronto, Ontario, are open for business during normal banking hours;

“Closing” means the closing of the Transaction, including the satisfaction of the Purchase
Price and the delivery of the Closing Deliveries on the Closing Date;

“Closing Date” means the day that is no later than ten days after the date on which the
Court grants the Sale Approval and Vesting Order (or such earlier day after the Court grants
the Sale Approval and Vesting Order that is agreed to by the parties), provided that if such
day is not a Business Day, then the Closing Date shall be the next following Business Day;

“Closing Deliveries” means the agreements, instruments and other documents to be
delivered by the Seller to the Purchaser pursuant to Section 3.2 and the agreements,
instruments, money and other documents to be delivered by the Purchaser to the Seller
pursuant to Section 3.3;

“Court” has the meaning set out in the Recitals to this Agreement;

“Credit Bid Amount” has the meaning set out in Section 2.4;

“Encumbrance” means any encumbrance, lien, charge, hypothec, pledge, mortgage, title
retention agreement, security interest of any nature, adverse claim, exception, reservation,
easement, encroachment, servitude, restriction on use, right of occupation, any matter
capable of registration against title, option, right of first offer or refusal or similar right,
restriction on voting (in the case of any voting or equity interest), right of pre-emption or
privilege or any contract to create any of the foregoing;

“Excluded Assets” has the meaning set out in Section 2.2;

“Evidence of Release” has the meaning set out in Section 2.5;

“Governmental Authority” means any domestic or foreign government, including any
federal, provincial, state, territorial or municipal government and any government
department, body, ministry, agency, tribunal, commission, board, court, bureau or other
authority exercising or purporting to exercise executive, legislative, judicial, regulatory or
administrative functions of, or pertaining to, government;
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“HST” means all taxes payable under the Ex cise Tax Act (Canada), including goods and
services taxes and any harmonized sales taxes in applicable provinces, or under any
provincial legislation similar to the Ex cise Tax Act (Canada), and any reference to a specific
provision of the Ex cise Tax Act (Canada) or any such provincial legislation shall refer to
any successor provision thereto of like or similar effect;

“HST Undertaking and Indemnity” has the meaning set out in Section 2.6;

“Outside Date” means the day that is 30 days after the date on which the Court grants the
Sale Approval and Vesting Order or such other date as agreed to by the parties;

“Purchase Price” has the meaning set out in Section 2.2;

“Purchased Assets” means all of the right, title and interest of Retail in the Retail APS;

“Retail APS” means the agreement of purchase and sale between Retail (as assigned by
Mizrahi Inc. to Retail pursuant to an Assignment and Assumption of Purchase Agreement
effective November 10, 2020), as purchaser, and Mizrahi (128 Hazelton) Inc., as vendor,
dated November 29, 2016, as amended by an amendment dated June 14, 2024, and as may
be further amended, supplemented, restated, replaced or otherwise modified from time to
time;

“Sale Approval and Vesting Order” means an order of the Court, in form and substance
satisfactory to the Seller and the Purchaser, acting reasonably, approving this Agreement
and vesting in and to the Purchaser the Purchased Assets and the Purchased Property (as
defined in the Retail APS), free and clear of and from any and all Encumbrances;

“Sale Process” means the sale process in form and substance acceptable to the Seller
and the Purchaser, each acting reasonably;

“Sale Process Order” has the meaning ascribed thereto in Section 4.3(a);

“Superior Transaction” means a transaction for the direct or indirect acquisition of some
or all of the Purchased Assets which requires completion on or before the Outside Date and
which, in the opinion of the Seller, is capable of being completed by the Outside Date and
provides for cash consideration payable on closing in excess of the Purchase Price; and

“Transaction” means the transaction of purchase and sale contemplated by this
Agreement.

1.2 Currency

Unless otherwise indicated, all dollar amounts in this Agreement are expressed in
Canadian currency.
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1.3 Sections and Headings

The division of this Agreement into Articles and Sections and the insertion of
headings are for convenience of reference only and shall not affect the interpretation of this
Agreement. Unless otherwise indicated, any reference in this Agreement to an Article, Section or
Schedule refers to the specified Article, Section or Schedule of or to this Agreement.

1.4 Number, Gender and Persons

In this Agreement, words importing the singular number only shall include the
plural and vice ve rsa, words importing gender shall include all genders and words importing
persons shall include individuals, corporations, partnerships, associations, trusts, unincorporated
organizations, governmental bodies and other legal or business entities of any kind whatsoever.

1.5 Interpretation of Certain Non-Capitalized Terms

The word “including” means including without limitation.

1.6 Entire Agreement

This Agreement constitutes the entire agreement between the parties with respect
to the subject matter hereof and supersedes all prior agreements, understandings, negotiations and
discussions, whether written or oral. There are no conditions, covenants, agreements,
representations, warranties or other provisions, express or implied, collateral, statutory or
otherwise, relating to the subject matter hereof except as herein provided.

1.7 Time of Essence

Time shall be of the essence of this Agreement.

1.8 Severability

If any provision of this Agreement is determined by a court of competent
jurisdiction to be invalid, illegal or unenforceable in any respect, such determination shall not
impair or affect the validity, legality or enforceability of the remaining provisions hereof, and
each provision is hereby declared to be separate, severable and distinct.

1.9 Applicable Law

This Agreement shall be construed, interpreted and enforced in accordance with,
and the respective rights and obligations of the parties shall be governed by, the laws of the
Province of Ontario and the federal laws of Canada applicable therein, and each party irrevocably
and unconditionally submits to the non-exclusive jurisdiction of the courts of such province and
all courts competent to hear appeals therefrom.
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ARTICLE 2
PURCHASE AND SALE

2.1 Purchase and Sale

The Seller hereby agrees to sell the Purchased Assets to the Purchaser and the
Purchaser hereby agrees to purchase the Purchased Assets from the Seller in consideration of the
payment of the Purchase Price on the Closing Date, on the terms and subject to the conditions set
out in this Agreement.

2.2 Excluded Assets

The Seller shall not sell to the Purchaser and the Purchaser shall not purchase from
the Seller any assets other than the specifically enumerated Purchased Assets (collectively, the
“Excluded Assets”).

2.3 Assumption of Liabilities

The Purchaser shall assume as of the Closing Date and shall pay, discharge and
perform, as the case may be, from and after the Closing Date, all liabilities and obligations of
Retail arising under the Retail APS from and after the Closing Date (collectively, the “Assumed
Liabilities”). The Purchaser covenants to close the transaction under the Retail APS immediately
after Closing.

2.4 Purchase Price.

The purchase price (the “Purchase Price”) payable by the Purchaser to the Seller
for the Purchased Assets shall be the aggregate of (i) the amount of $300,000 owing by Retail to
the Purchaser on Closing (the “Credit Bid Amount”), plus applicable taxes, if any; and (ii) the
amount of the Assumed Liabilities as of Closing.

2.5 Satisfaction of Purchase Price

The Purchase Price shall be satisfied on Closing by the Purchaser (i) as to the
amount of the Assumed Liabilities by assuming such Assumed Liabilities; and (ii) as to the Credit
Bid Amount by providing evidence to the Seller of the release of $300,000 owing by Retail to the
Purchaser (the “Evidence of Release”).

2.6 Registration and Transfer Taxes

(a) The Seller and the Purchaser shall each be responsible for the costs of their
respective solicitors. The Purchaser shall be responsible, if applicable, for all sales taxes and HST
payable in connection with the sale and transfer of the Purchased Assets pursuant to this
Agreement. The Seller shall be responsible for registration fees payable, if any, in connection with
the discharges of any Encumbrances.

(b) With respect to HST, the parties agree that the Seller shall not collect HST from the
Purchaser in connection with transfer of the Purchased Assets if, on the Closing Date, the
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Purchaser delivers to the Seller (i) a certificate of the Purchaser setting out the registration number
of the Purchaser for HST purposes, and (ii) an undertaking by the Purchaser to pay all applicable
HST in connection with the transaction contemplated by this Agreement and an indemnity by the
Purchaser whereby the Purchaser agrees to indemnify and hold the Seller harmless from and
against any and all losses that may be suffered or incurred, directly or indirectly, by the Seller or
may become payable by the Seller arising from or in respect of any failure by the Purchaser to
register for the purposes of the HST imposed under the Ex cise Tax Act (Canada) or to perform its
obligations under such Act in connection with the transaction contemplated by this Agreement
(collectively, the “HST Undertaking and Indemnity”).

ARTICLE 3
CLOSING AND CLOSING CONDITIONS

3.1 Transfer

Subject to compliance with the terms and conditions hereof, the transfer of
possession of the Purchased Assets shall be deemed to take effect, and Closing shall be deemed to
have occurred, upon the delivery of the Receiver’s Certificate pursuant to the Sale Approval and
Vesting Order (and as defined therein).

3.2 Closing Deliveries by Seller

On or before the Closing Date, subject to the provisions of this Agreement, the
Seller shall execute (as applicable) and deliver to the Purchaser, each of which shall be in form
and substance satisfactory to the Purchaser acting reasonably:

(a) a receipt for the satisfaction of the Purchase Price;

(b) a copy of the issued and entered Sale Approval and Vesting Order;

(c) a certificate of an officer of the Seller confirming that all conditions to Closing in
its favour are either satisfied or waived; and

(d) any other documents required pursuant to this Agreement in form and substance
satisfactory to the Purchaser and the Seller, each acting reasonably.

3.3 Closing Deliveries by the Purchaser

On or before the Closing Date, subject to the provisions of this Agreement, the
Purchaser shall execute (as applicable) and deliver to the Seller, each of which shall be in form
and substance satisfactory to the Seller acting reasonably:

(a) the Evidence of Release;

(b) an assignment and assumption agreement with respect to the Retail APS and the
Assumed Liabilities;

(c) the HST Undertaking and Indemnity;
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(d) a certificate of the Purchaser certifying that all of the representations and warranties
of the Purchaser contained in this Agreement are true and correct as if made as of
the Closing Date;

(e) a certificate of an officer of the Purchaser confirming that all conditions to Closing
in its favour are either satisfied or waived; and

(f) any other documents required pursuant to this Agreement in form and substance
satisfactory to the Purchaser and the Seller, each acting reasonably.

3.4 Further Assurances

Each party to this Agreement covenants and agrees that it will at all times after the
Closing Date, at the expense of the requesting party, promptly execute and deliver all such
documents, including, without limitation, all such additional conveyances, transfers, consents and
other assurances and do all such other acts and things as the other party, acting reasonably, may
from time to time request be executed or done in order to better evidence or perfect or effectuate
any provision of this Agreement or of any agreement or other document executed pursuant to this
Agreement or any of the respective obligations intended to be created hereby or thereby.

ARTICLE 4
CONDITIONS

4.1 Conditions of Closing in Favour of the Purchaser

The sale and purchase of the Purchased Assets is subject to the following terms and
conditions for the exclusive benefit of the Purchaser, to be performed or fulfilled at or prior to
Closing (or such earlier date as may be specified below):

(a) Representations and Warranties. On Closing, the representations and warranties of
the Seller contained in this Agreement shall be true and correct as if made as of the
Closing Date;

(b) Covenants. All of the terms, covenants and conditions of this Agreement to be
complied with or performed by the Seller on or before the Closing shall have been
complied with or performed in all material respects; and

(c) Documents. The Seller shall have delivered the documents referred to in
Section 3.2.

4.2 Conditions of Closing in Favour of the Seller

The sale and purchase of the Purchased Assets is subject to the following terms and
conditions for the exclusive benefit of the Seller, to be performed or fulfilled at or prior to Closing
(or such earlier date as may be specified below):
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(a) Representations and Warranties. On Closing, the representations and warranties of
the Purchaser contained in this Agreement shall be true and correct as if made as of
the Closing Date;

(b) Covenants. All of the terms, covenants and conditions of this Agreement to be
complied with or performed by the Purchaser on or before the Closing shall have
been complied with or performed in all material respects;

(c) Documents. The Purchaser shall have made the payments and delivered the
documents referred to in Section 3.3; and

(d) Retail APS Transaction. All conditions to closing the purchase of the Unit (as
defined in the Retail APS) under the Retail APS (subject to the release of any signed
documents from escrow) shall have been either satisfied or waived.

4.3 Conditions of Closing for the Mutual Benefit of the Seller and Purchaser

The sale and purchase of the Purchased Assets is subject to the following terms and
conditions for the mutual benefit of the Seller and the Purchaser, to be performed or fulfilled at or
prior to Closing (or such earlier date as may be specified below):

(a) Sale Process Order. (i) By no later than June 21, 2024 or the first available Court
date thereafter (or such later date as the Seller and the Purchaser may agree in their
sole discretion), the Court shall have entered and issued an order, inte r alia,
approving (y) the Sale Process and (z) this Agreement solely as the “stalking horse
bid” pursuant to the Sale Process (the “Sale Process Order”), which Sale Process
Order shall be in form and substance satisfactory to the Seller and the Purchaser,
each acting reasonably; and (ii) on Closing, the Sale Process Order shall not have
been stayed, varied in any material respect or set aside;

(b) Successful Bid. The Transaction shall have been selected as the Successful Bid (as
defined in the Sale Process) in accordance with the Sale Process Order and the Sale
Process;

(c) Sale Approval and Vesting Order. (i) By no later than fourteen (14) calendar days
following the Transaction being selected as the Successful Bid or the first available
Court date thereafter (or such later date as the Seller and the Purchaser may agree
in their sole discretion), the Seller shall have obtained the Sale Approval and
Vesting Order; and (ii) on Closing, the Sale Approval and Vesting Order shall not
have been stayed, varied in any material respect or set aside;

(d) No Action or Proceeding. No legal or regulatory action or proceeding shall be
pending or threatened by any Governmental Authority to enjoin, restrict or prohibit
the purchase and sale of the Purchased Assets contemplated hereby; and

(e) Injunctions. There shall be in effect no injunction against closing the Transaction
entered by a court of competent jurisdiction.
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ARTICLE 5
REPRESENTATIONS AND WARRANTIES

5.1 Representations and Warranties of the Seller

The Seller represents and warrants to and in favour of the Purchaser that, as of the
date of this Agreement:

(a) the Seller is not a non-resident of Canada for purposes of the Incom e Tax Act
(Canada); and

(b) the Seller has been appointed by the Court as receiver and manager, without
security, of the Purchased Assets. Subject only to the entry of the Sale Process
Order and the Approval and Vesting Order, (i) it will on Closing have the
necessary authority to enter into this Agreement and to carry out the Transaction
on the terms and subject to the conditions set out in this Agreement and (ii) this
Agreement constitutes a legal, valid and binding obligation of the Seller,
enforceable against the Seller by the Purchaser in accordance with its terms

5.2 Representations and Warranties of the Purchaser

The Purchaser represents and warrants to and in favour of the Seller that, as of the
date of this Agreement:

(a) the Purchaser is a corporation duly incorporated and organized and validly
subsisting under the laws of the Province of Ontario pursuant to the Business
Corporations Act (Ontario) and has the corporate power to enter into this
Agreement and to perform its obligations hereunder and to consummate the
Transaction;

(b) this Agreement has been duly authorized, executed and delivered by the Purchaser
and is a legal, valid and binding obligation of the Purchaser, enforceable against the
Purchaser by the Seller in accordance with its terms;

(c) the Purchaser is a “Canadian”, as defined in the Inve stm e nt Canada Act (Canada);

(d) the Purchaser is not a non-resident of Canada for purposes of the Incom e Tax Act
(Canada); and

(e) the Purchaser is a registrant for purposes of Part IX of the Ex cise Tax Act (Canada)
whose registration number is 84061 7575 RT0001.

5.3 Survival

The representations, warranties and certifications of the Seller and the Purchaser
contained in this Agreement and in any Closing Deliveries shall merge on Closing and not survive
following Closing. Notwithstanding the foregoing, the Seller’s covenant to close the transaction
under the Retail APS immediately following Closing shall survive Closing.
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ARTICLE 6
AS IS, WHERE IS SALE

6.1 “As is, Where is”

The Purchaser acknowledges that the Seller is selling the Purchased Assets on an
“as is, where is” basis as they shall exist on the Closing Date and that, as of the date of this
Agreement, the Purchaser has completed all of its due diligence in respect of the transaction
contemplated by this Agreement and has satisfied itself in all respects as to the Purchased Assets.
Any information provided by the Seller to the Purchaser describing the Purchased Assets has been
prepared solely for the convenience of prospective purchasers and is not warranted to be complete,
accurate or correct. Unless specifically stated in this Agreement, no representation, warranty,
covenant or condition, whether statutory, express or implied, oral or written, legal, equitable,
conventional, collateral or otherwise is being given in this Agreement or in any instrument
furnished in connection with this Agreement as to title, outstanding liens, Encumbrances,
description, merchantability, value, suitability or marketability thereof or in respect of any other
matter or thing whatsoever including, without limitation, the respective rights, titles and interests
of the Seller, if any, therein. The Purchaser shall be deemed to have relied entirely on its own
inspection and investigation in proceeding with the Transaction.

ARTICLE 7
TERMINATION

7.1 Termination

This Agreement may be terminated at any time prior to Closing as follows:

(a) automatically and without any action or notice by either party, immediately if
this Agreement is not selected as the Successful Bid or the Back-Up Bid (as
defined in the Sale Process) in accordance with the Sales Process;

(b) automatically and without any action or notice by either party, immediately if
the Seller completes a Superior Transaction with a party other than the
Purchaser or an affiliate of the Purchaser;

(c) automatically and without any action or notice by either party, immediately
upon the issuance of a final and non-appealable order, decree, or ruling or any
other action by a Governmental Authority to restrain, enjoin or otherwise
prohibit the Transaction;

(d) by mutual written consent of the Seller and the Purchaser;

(e) by either the Seller or the Purchaser if the Closing has not occurred on or before
the Outside Date; provided, however, that a party may not exercise such
termination right if they are in material breach of their obligations under this
Agreement;
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(f) by the Seller, if the Purchaser fails to fulfill any condition set forth in Section
4.2 by the Outside Date and failure has not been waived by the Seller or cured
by the Outside Date;

(g) by the Purchaser, if the Seller fails to fulfill any condition set forth in Section
4.1 by the Outside Date and such failure has not been waived by the Purchaser
or cured by the Outside Date; or

(h) by either, if the conditions set forth in Section 4.3 have not been satisfied by the
date specified therein or, if not specified, by the Outside Date.

7.2 Effects of Termination

If this Agreement is terminated pursuant to Section 7.1, except as expressly provided herein,
all further rights and obligations of the parties under or pursuant to this Agreement shall
terminate without further liability of any party to the other.

ARTICLE 8
MISCELLANEOUS

8.1 Notices

(a) Any notice or other communication required or permitted to be given hereunder
shall be in writing and shall be delivered in person, transmitted by e-mail or sent by registered
mail, charges prepaid, addressed as follows:

(i) if to the Seller:

KSV Restructuring Inc.
220 Bay Street, 13th Floor PO Box 20
Toronto, Ontario M5J 2W4

Attention: Bobby Kofman
E-Mail: bkofman@ksvadvisory.com

with a copy to, which copy shall not constitute notice:

Norton Rose Fulbright Canada LLP
220 Bay Street, Suite 3000 PO Box 53
Toronto, ON M5K 1E7

Attention: Jennifer Stam
E-Mail: Jennifer.stam@nortonrosefulbright.com

(ii) if to the Purchaser:

Constantine Enterprises Inc.
333 Bloor Street East, 10th Floor
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Toronto, ON M4W 1G9

Attention: Robert Hiscox / Chris Donlan
E-Mail: robert.hiscox@constantineinc.com /

chris.donlan@constantineinc.com

with a copy to, which copy shall not constitute notice:

Cassels Brock & Blackwell LLP
Suite 3200, Bay Adelaide Centre – North Tower
40 Temperance Street
Toronto, Ontario M5H 0B4

Attention: Jason Arbuck / Jane Dietrich
Email: jarbuck@cassels.com / jdietrich@cassels.com

Any such notice or other communication shall be deemed to have been given and
received on the day on which it was delivered or transmitted (or, if such day is not a Business
Day or if delivery or transmission is made on a Business Day after 5:00 p.m. at the place of
receipt, then on the next following Business Day) or, if mailed, on the third Business Day
following the date of mailing; provided, however, that if at the time of mailing or within three
Business Days thereafter there is or occurs a labour dispute or other event which might
reasonably be expected to disrupt the delivery of documents by mail, any notice or other
communication hereunder shall be delivered or transmitted by means of recorded electronic
communication as aforesaid.

Either party may at any time change its address for service from time to time by
giving notice to the other party in accordance with this Section 8.1.

8.2 Enurement and Assignment

This Agreement shall enure to the benefit of and shall be binding on and
enforceable by the parties and, where the context so permits, their respective successors and
permitted assigns. Neither party may assign any of its rights or obligations under this Agreement
without the prior written consent of the other party, which consent may be unreasonably withheld
or delayed. No assignment by the Purchaser shall relieve the Purchaser from any of its obligations
hereunder.

8.3 Amendment and Waivers

No amendment or waiver of any provision of this Agreement shall be binding on
either party unless consented by such party in a writing specifically referencing the provision
waived.
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8.4 No Personal Liability of the Seller

The Seller is executing this Agreement solely in its capacity as Court-appointed
receiver and manager of the Purchased Assets and not in personal or corporate capacity and
none of the Seller, KSV Restructuring Inc. or any of their respective directors, officers, agents,
servants or employees shall have any personal or corporate liability hereunder or at common
law, or by statute, or equity or otherwise as a result hereof.

8.5 Counterparts

This Agreement and all documents contemplated by or delivered under or in
connection with this Agreement may be executed and delivered in any number of counterparts,
with the same effect as if all parties had signed and delivered the same document, and all
counterparts shall be construed together to be an original and will constitute one and the same
agreement.
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IN WITNESS WHEREOF this Agreement has been executed by the parties on the date first written
above.

CONSTANTINE ENTERPRISES INC.

byby

KSV RESTRUCTURING INC., solely
in its capacity as court-appointed
receiver and manager and not in its
personal or corporate capacity of all of
the assets, undertakings and properties
of Mizrahi 128 Hazelton Retail Inc.,
including all proceeds thereof

by

Name:
Title:

[Signature Page - Stalking Horse Agre e m e nt of Purch ase and Sale - Haze lton]

Name:! &+', "*) ($)$)

Title: Chief #') $) %'$( Officer

Bobby Kofman
Managing Director
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CONSTANTINE ENTERPRISES INC. 

Applicant 

-and- MIZRAHI (128 HAZELTON INC.) AND 
MIZRAHI 128 HAZELTON RETAIL INC. 

Respondents 

Court File No.:  CV-24-00715321-00CL 

 ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Proceeding commenced at Toronto 

  
FIRST REPORT OF KSV RESTRUCTURING INC. 

AS RECEIVER (HAZELTON)  
DATED JUNE 14, 2024 

 NORTON ROSE FULBRIGHT CANADA LLP 
222 Bay Street, Suite 3000, P.O. Box 53 
Toronto, ON  M5K 1E7   

Jennifer Stam, LSO#: 46735J 
Tel: 416.202.6707 
jennifer.stam@nortonrosefulbright.com 

Lawyers for the Receiver 
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