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INTRODUCTION AND BACKGROUND

1.

Pursuant to an Order pronounced by Madam Justice Adair of the Supreme Court of
British Columbia (the “Court) on July 29, 2019 (the “Liquidation Order”), it was
ordered that Louis Racz Co. Ltd. (the “Company”), be liquidated pursuant to s. 324 of
the Business Corporations Act, SBC 2002, c¢. 57 (the “BCA”), and MNP Ltd. was
appointed as Liquidator (the “Liquidator”) of the Company.

The Petitioners, 1012109 B.C. Ltd. and Lisa Maddess, applied for the appointment of a
Liquidator to assist with the orderly wind up and dissolution of the Company and
distribution of its assets. Burns Fitzpatrick LLP (“Burns”) was previously legal
counsel to the Petitioners. The Petitioners are now represented by Turner & Co. Legal
Counsel.

Louis Racz founded the Company in 1967 and passed away in 1988. A search of the
British Columbia Corporate Registry conducted August 30, 2019, indicates that Rita
Racz is the Company’s sole director (in such capacity, the “Director”). We understand
that Rita Racz has been the sole director and officer of the Company since July 3, 2014.

The Company’s shareholders include the Petitioners, Respondent Ethel Mary Racz,
also known as Etus Maria Racz (“Ethel Racz”), and Respondent Michael Siwik
(collectively, the “Shareholders”).

1012109 B.C. Ltd. is a British Columbia holding company owned by Rita Racz, the
daughter-in-law of Louis Racz. The Petitioner Lisa Maddess is Rita Racz’s daughter
and granddaughter of Louis Racz. Ethel Racz is a daughter of Louis Racz, and Michael
Siwik is Ethel Racz’s son.

It is the Liquidator’s understanding that the Company’s sole asset was a residential
apartment building known as Cedar Terrace located in West Vancouver, B.C. Until
January 31, 2019, the Company maintained the apartment building which operated
profitably, and from time to time, profits were distributed to shareholders by way of
dividends.

On January 31, 2019, the Company sold the apartment building and realized net
proceeds of approximately $15,000,000.

Disputes, litigation, and Court proceedings involving the Shareholders and other
members of the Racz family have occurred over a number of years. Certain details of
past litigation are set out in the Petition to Court that was filed in these proceedings on
April 18,2019 (the “Petition™).

Further details concerning the reorganization of the Company’s share structure and
certain corporate resolutions in respect of tax planning and distributions to Shareholders
can also be found in the Petition.



10.  In accordance with paragraphs 6 and 7 of the Liquidation Order, the Liquidator’s
appointment was effective August 29, 2019, being the date that the transactions
contemplated by paragraphs 1-5 of the Liquidation Order were completed. In general
terms, transactions in paragraphs 1-5 reference the following:

L.

II.

I11.

IV.

The Company may redeem 415 Class D shares of the Company held by Ethel
Racz by paying Ethel Racz the sum of $415,000 (the “Redemption Amount”).

Payment of the Redemption Amount may be made by cheque drawn on the
account of Burns.

Upon the Company exercising its right to redeem the Class D shares of Ethel
Racz in accordance with paragraph 1 of the Liquidation Order, Ethel Racz shall
be deemed to have sold, assigned and transferred the Class D Shares to the
Company, effective on the date of the exercise.

Rita Racz being the Director is authorized to:

a. cause the Company to file its income tax return for the fiscal year ended
June 30, 2019, and pay such taxes as may be due and payable on or
before August 31, 2019;

b. declare a capital dividend of $57,000 per Class C common share of the
Company and cause the Company to pay the same;

c. declare a further non-capital, taxable dividend of $43,000 per Class C
common share of the Company and cause the Company to pay the same;
and

d. cause the Company to pay any costs awarded to the Petitioners pursuant
to this Order.

Payments to the Respondents of their respective shares of the Capital Dividend
and the Taxable Dividend may be made by cheque drawn on the account of
Burns, payable to the orders of Ethel Racz and Michael Siwik, respectively, and
delivered to their residence at 715 Saraguay Street East, Pierrefonds QC.

11.  Pursuant to the terms of the Liquidation Order, the Liquidator was empowered, among
other things, to:

a.

b.

take possession of the assets of the Company;
pay the creditors of the Company;

engage outside accountants to prepare financial statements for the Company, as
necessary;



12.

13.

14.

I5.

d. file tax returns for the Company;
e. take possession of any tax refunds payable to the Company;

f. distribute any remaining assets to the Class C shareholders of the Company, pro
rata in accordance with their shareholdings; and thereafter,

g. apply for an Order dissolving the Company.

The Liquidator has brought an application for an order that, among other things: (a)
approves the remaining steps to be taken by the Liquidator to conclude the
administration of the liquidation proceedings (the “Liquidation™); (b) approves the
dissolution of the Company upon the expiry of three (3) months from the date the
Liquidator issues its notice under section 341(1)(c) of the BCA; and (c¢) authorizes the
discharge of the Liquidator as liquidator of the Company upon completion of the
remaining activities of the Liquidation as detailed herein and on the Company’s
dissolution.

This is the Liquidator’s first report to the Court (the “Liquidator’s First Report”). In
preparing the Liquidator’s First Report and making comments herein, the Liquidator
has been provided with, and has relied upon, certain unaudited, draft and/or internal
financial information of the Company, certain books and records of the Company, and
information from other third-party sources (collectively, the “Information™). The
Liquidator 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 or other standards established by the
Chartered Professional Accountants of Canada.

All amounts included herein are in Canadian dollars unless otherwise stated.

The purpose of the Liquidator’s First Report is to advise the Court with respect to the
following matters:

Outline of Liquidator’s administration to date;
Outline of Company Property;

Outline of Company Claims;

Outline of Shareholders’ Dividends;

Fees and Disbursements of the Liquidator;
Company Records;

Dissolution of the Company; and

Discharge as Liquidator of the Company.

YVVVVVYVYY



OUTLINE OF LIQUIDATOR’S ADMINISTRATION TO DATE

16.

17.

18.

19.

20.

21.

22.

23.

24.

The Liquidator attended to various statutory duties pursuant to the BCA, including
filing notices of appointment of liquidator and filing liquidation reports, and publishing
notices of the liquidation proceedings in the Gazette and Vancouver Sun newspaper.

The Liquidator maintained and updated a website for the Liquidation. Copies of
relevant documents relating to the Liquidation are available on the Liquidator’s website
at: https://mnpdebt.ca/en/corporate/corporate-engagements/louis-racz-co-ltd

The Liquidator retained Cassels Brock & Blackwell LLP (“Cassels”) as its independent
legal counsel. On August 23, 2021, the lawyer with primary conduct of this matter left
Cassels and joined the law firm of McCarthy Tétrault LLP (“McCarthy”). The
Liquidator chose to have McCarthy represent the Liquidator thereafter.

After pronouncement of the Liquidation Order, the Liquidator received the sum of
$63,406.85 representing cash on hand in a bank account maintained by FirstService
Residential in trust for the Company. Prior to its sale, the Company’s apartment
building had been managed by FirstService Residential. The funds received from the
sale were deposited to the Liquidator’s trust account maintained for the stakeholders in
the Liquidation.

The Liquidator also received the sum of $713,694.24 from Burns, which had been
holding the funds in trust for the Company. The funds were also deposited to the
Liquidator’s trust account.

In April 2020, the Liquidator received the further sum of $5,415,000 from Burns,
representing funds that were tendered to the Respondents Ethel Racz and Michael
Siwik, by Burns, but refused by the Respondents (the “Refused Payments”). The
Refused Payments were deposited to the Liquidator’s trust account.

On April 24, 2020, the Petitioners filed a notice of application, seeking directions with
respect to the future distribution of the Refused Payments (the “Refused Payments
Application”).

The Court heard the Refused Payments Application on June 17, 2020. The Liquidator
took no position.

On July 28, 2020, the Court pronounced an order (the “Refused Payments Order”),
directing the Liquidator to pay the Refused Payments to the Petitioners in proportion to
their respective Class C shareholdings in the Company, and confirming that the
Company was no longer obligated or liable to make further payments to the
Respondents as required by the Liquidation Order on account of their shareholdings.
However, paragraph 7 (the “Refused Payments Stay Provision™) provided that the
Refused Payments Order was stayed for 30 days from its entry to provide the
Respondents with an opportunity to apply to set it aside.



25.

26.

27.

28.

29.

After pronouncement of the Refused Payments Order, the Petitioners’ counsel and
counsel to the Respondents negotiated the terms of a consent order which was
pronounced on October 27, 2020 (the “Consent Order”). Pursuant to the term of the
Consent Order, paragraphs 1 to 5 of the Refused Payments Order, which accounted for
all relief therein except for the Petitioners’ costs on the Refused Payments Application
and the Refused Payments Stay Provision, were set aside. Accordingly, the Liquidator
distributed the Refused Payments to the Respondents from funds held by the
Liquidator.

The Liquidator exchanged various correspondence and participated in discussions with
the Shareholders and their respective legal counsel. Further details are set out later in
the Liquidator’s First Report.

In years preceding pronouncement of the Liquidation Order, the Company had engaged
KPMG LLP (*KPMG”) to provide accounting and tax services to the Company. After
the pronouncement of the Liquidation Order, the Liquidator participated in discussions
with representatives of KPMG. The Liquidator also reviewed historical financial
information and corporate income tax returns, as well as various statements of account
issued by the Canada Revenue Agency (the “CRA”) with respect to the Company’s tax
accounts. The Liquidator provided instructions to KPMG regarding certain tax
accounts.

The Liquidator arranged for the Company’s financial statements and corporate income
tax returns for the fiscal years ending June 30, 2020 and June 30, 2021 to be prepared
and filed with the CRA. The Liquidator recently arranged for the preparation and filing
of the financial statements and corporate income tax return for the June 30, 2022, fiscal
year-end.

At different times, the Liquidator arranged for funds held in the Liquidation trust
account to be deposited into Guaranteed Investment Certificates in order to earn interest
income.

OUTLINE OF COMPANY PROPERTY

30.

31.

As reported earlier, the Liquidator received the balance of funds maintained in a bank
account, as well as funds held in trust for the Company by Burns. The Liquidator also
received corporate income tax refunds totalling approximately $2,863,515 plus interest,
which were deposited into the Liquidator’s trust account.

The Liquidator is not aware of any other assets of the Company other than those funds
and income tax refunds already received by the Liquidator.



OUTLINE OF COMPANY CLAIMS

Statutory Claims

32.

33.

34.

35.

36.

The Liquidator confirmed that the Company had a payroll tax account registered with
the CRA and that there were no amounts owing to the CRA with respect to unremitted
payroll source deductions. As the Company had no payroll activity in 2019, the
Liquidator arranged for the payroll tax account to be closed in October 2019.

The Liquidator also confirmed that the Company was not registered to collect Goods
and Service Tax.

After pronouncement of the Liquidation Order, the Liquidator reviewed various
statements of account issued by the CRA with respect to corporate income tax and
confirmed that the Company had no outstanding balances.

As previously reported herein, the Company had retained KPMG as its external
accountant to prepare financial statements and file various tax returns with the CRA.
The Liquidator sought to engage KPMG to prepare the Company’s 2020 fiscal year-end
financial statements and corporate income tax return, but KPMG declined the
engagement due to the Liquidation. As such, the Liquidator retained MNP LLP (a
separate but related entity to the Liquidator) to prepare financial statements and
corporate income tax returns for the 2020 through 2022 tax years. In each of the 2020
and 2021 tax year, the Company filed for and received an income tax refund which was
deposited to the Liquidation trust account.

The Liquidator arranged for the preparation and filing of the financial statements and
corporate income tax return for the fiscal year ending June 30, 2022. The tax return
reports no corporate income tax owing or refundable.

Other Claims

37.

38.

After pronouncement of the Liquidation Order, the Liquidator paid an invoice that had
been rendered by KPMG to the Company for accounting services.

The Company’s Balance Sheet at June 30, 2019 reported debt obligations to and from
certain related parties totaling $116,288.77, the particulars of which are set out below:

Due to Rita Racz: $47,152.85
Due to Ethel Racz: $69,635.14
Due from Rozalia Racz: ($499.26)

Net Balance: $116,288.73



39.

40.

41.

42.

43.

44,

45.

46.

47.

As the Liquidator did not have information concerning the transactions that gave rise to
the various balances, the Liquidator made inquiries of KPMG. The Liquidator was not
provided with any details regarding the loan balances, but the Liquidator was advised
by KPMG that they were not aware of any reason why the Liquidator should not
proceed with distributing the specified amounts.

Accordingly, the Liquidator paid $47,152.85 to Rita Racz, and paid $69,635.14 (the
“Shareholder Loan”) to Ethel Racz.

It is the Liquidator’s understanding that Rozalia Racz passed away a number of years
ago, and as such, the small balance owed by her to the Company was recorded as
uncollectable in the Company’s books and records in the 2020 fiscal year.

Ongoing correspondence has been exchanged between the Liquidator and Ethel Racz
regarding various matters, including payment of the Shareholder Loan. The cheque
issued to Ethel Racz to pay the Sharcholder Loan was not cashed and ultimately
became stale-dated.

The Liquidator’s legal counsel wrote to Ethel Racz requesting that she confirm whether
she wanted the Liquidator to re-issue payment of the Shareholder Loan. Copies of the
letter from McCarthy dated June 29, 2022 and the response received from Ethel Racz
on July 20, 2022 (the “July 2022 Reply”) are attached to the Liquidator’s First Report
as Appendix “A” and Appendix “B” respectively.

The Liquidator or McCarthy also wrote to Ethel Racz in March 2021, July 2021, and
September 2021 in respect of the Shareholder Loan. As the July 2022 Reply does not
confirm that Ethel Racz wants the Liquidator to re-issue payment of the Shareholder
Loan, the Liquidator is currently seeking an order that it has no further obligation or
liability to remit payment to Ethel Racz on account of the Shareholder Loan, and that
the Liquidator shall later distribute the amount of the Shareholder Loan from funds held
in trust as appropriate to administer and finalize the Liquidation.

The Liquidator did not receive any written notices from additional claimants within the
two-month period (or at any time) after publication of the notice in the Gazette and the
Vancouver Sun newspaper.

Searches conducted by the Liquidator of the British Columbia Personal Property
Registry on August 30, 2019, and again on July 4, 2022, did not report any registrations
filed against the Company.

Accordingly, the Liquidator is unaware of any debt obligations of the Company other
than the Shareholder Loan reported above.



Correspondence from Ethel Racz

48.

49,

The July 2022 Reply from Ethel Racz alleges fraudulent corporate resolutions of the
Company as well as fraudulent evidence put before the Court over the course of several
years.

Ethel Racz has written extensively to the Liquidator and its counsel over the course of
the Liquidation. This correspondence often related to past legal proceedings
concerning the Shareholders and members of the Racz family and requested that the
Liquidator provide information and conduct investigations into these unrelated matters.
The Liquidator has provided information within its knowledge to Ethel Racz as
appropriate but has declined to conduct investigations outside the scope of its
appointment and powers pursuant to the Liquidation Order absent a direction from the
Court.

DISTRIBUTIONS TO THE SHAREHOLDERS

2019 Dividends

50.

Certain details concerning a prior reorganization of the Company’s share structure and
distributions to Shareholders prior to the Liquidator’s appointment are set out at the
Petition.

51. In February 2020, the Liquidator issued TS5 slips to the Shareholders in respect of the
2019 calendar year and filed the requisite documentation with the CRA.

2020 Dividends

52. The Liquidator did not declare any dividends to Shareholders during the 2020 calendar

year.

2021 Dividends

53.

54.

In early 2021, the Liquidator confirmed with the CRA that the Company had a
refundable tax balance of $1,034,096 (the “Tax Refund”). Further, the Liquidator had
been advised by a tax professional that the Tax Refund would be refunded by the CRA
to the Company at rate of $1 for every $2.60 of taxable dividends that the Company
pays to the Shareholders. Consequently, the Liquidator expected that the Company
would receive the full amount of the Tax Refund upon payment of $2,688,650 of
taxable dividends.

On March 26, 2021, the Liquidator filed an application seeking an Order directing the
Liquidator to:
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a) declare a dividend to the Shareholders in the amount of $2,076,502 (the “First
Dividend”);

b) pay the First Dividend to the Shareholders from funds held in trust by the
Liquidator;

c) declare a second dividend to the Shareholders in the amount of $1,034,096 prior to
the fiscal year end of June 30, 2021 (the “Second Dividend”); and

d) satisfy the Second Dividend with a promissory note in favour of the Shareholders
(the “Promissory Note”).

55.  Pursuant to an Order of the Court pronounced April 12, 2021, the Court authorized and
directed the Liquidator to declare and pay the First Dividend from funds held by the
Liquidator, declare the Second Dividend to Shareholders, and satisfy the Second
Dividend with the Promissory Note.

56. The Liquidator declared and paid the First Dividend on April 21, 2021.

57. The Liquidator declared the Second Dividend on June 22, 2021 and issued the
Promissory Note.

58.  The Liquidator received the Tax Refund on October 29, 2021 and paid the Second
Dividend to Shareholders on November 8, 2021 in satisfaction of the Promissory Note.

59.  In February 2022, the Liquidator issued TS5 slips to the Shareholders in respect of the
2021 calendar year and filed the requisite documentation with the CRA.

2022 Dividends

60. The Liquidator has not declared or paid any dividends to Shareholders to date this
calendar year.

61.  The Liquidator intends to declare one final dividend and distribute available funds to

the Shareholders upon resolution of the Shareholder Loan and prior to finalizing the
Liquidation.

LIQUIDATOR’S ACCOUNTS

62.

63.

Pursuant to the Liquidation Order, the Liquidator shall be paid its fees and
disbursements pursuant to its standard hourly rates and as set out in the engagement
agreement between the Liquidator and the Company.

Attached hereto as Appendix “C” is a summary of the Liquidator’s invoices for
professional fees from March 6, 2019 to August 31, 2022. As set out in that appendix,
the fees relating to services provided by the Liquidator during the applicable time



64.
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totalled $107,152.50 before applicable taxes and have been paid from the funds held in
the Liquidation trust account. All fees were charged at the Liquidator’s standard hourly
rates from time to time. The referenced appendix also includes the Liquidator’s
estimate of charges from September 1, 2022, to present, for services rendered from that
date to the conclusion of the Liquidation, which charges the Liquidator’s estimate at not
more than $13,000 inclusive of fees and taxes. This estimate is based on the Liquidator
attending to the outstanding matters set out later in the Liquidator’s First Report and
assumes that there will be no further applications to Court prior to conclusion of the
Liquidation and discharge of the Liquidator.

Attached hereto as Appendix “D” is a summary of the time expended by the officers
and employees of the Liquidator in relation to the matters which are the subject of the
Liquidator’s accounts which are referenced in Appendix “C”. As set out in Appendix
“D”, the hours relating to the services provided by the officers and employees of the
Liquidator in relation to the matters dealt with in such accounts totalled 217.70 hours.

ESTIMATED STATEMENT OF FINAL ACCOUNTS

65.

The details of the Liquidator’s receipts and disbursements to September 19, 2022, as
well as an estimate of the accounting of the Company’s Property to conclude the
Liquidation (the “Estimated Final Accounts™), are set out in Appendix “E” to the
Liquidator’s First Report. On September 19, 2022, the Liquidator held a balance of
$279,129.48 in the Liquidator’s trust account.

COMPANY RECORDS

66.

67.

68.

69.

As previously reported, it is the Liquidator’s understanding that Rita Racz has been the
sole director and officer of the Company since July 3, 2014.

A search of the British Columbia Corporate Registry conducted August 30, 2019
indicated that the Company’s registered and records office was the law offices of
Helena Plecko Law, now Finestra Law, located in Port Moody, B.C (“Finestra”).

Helena Plecko, a lawyer at Finestra, contacted the Liquidator to advise that there are
files in respect to concluded litigation proceedings at their law office (the “Litigation
Files™).

The Liquidator is of the view that there is no reason to continue to store the Litigation
Files, and proposes to:

(a) mail a notice to the Director at the address shown in the corporate search
conducted August 8, 2022, requiring that the Director take possession of the
Litigation Files within thirty (30) days should the Director wish to maintain the
Litigation Files; and
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(b) if the Director does not make satisfactory arrangements with Finestra to pick up
such Litigation Files within the referenced thirty (30) day period, the Liquidator
shall instruct Finestra to destroy the Litigation Files.

DISSOLUTION OF THE COMPANY

70.

71.

The Liquidator’s administration of the Company has been substantially finalized, with
the exception of the following matters:

a) arranging for the return or destruction of the Litigation Files;

b) distributing the remaining funds as set out in the Estimated Final Accounts and
closing the Liquidator’s trust account thereafter;

c¢) preparing and filing TS5 slips for the 2022 calendar year; and
d) preparing and filing the final corporation income tax return to dissolution.

The Liquidator respectfully requests that the Court grant an Order authorizing the
dissolution of the Company upon completion of the matters set out above, and upon the
expiry of three (3) months from the date the Liquidator issues its notice under section
341(1)(c) of the BCA.

DISCHARGE OF LIQUIDATOR

72. Should this Honourable Court grant an order approving the Company’s dissolution, the
Liquidator also respectfully requests that the Court grant the Liquidator its discharge
upon the Company’s dissolution.

COURT APPROVAL SOUGHT

73.  Based on the foregoing, the Liquidator seeks a Court Order for the following relief:

(a) confirming the Liquidator has no further obligation or liability to remit payment
to Ethel Racz on account of the Shareholder Loan;

(b) authorizing and directing the Liquidator to distribute the amount of the
Shareholder Loan from funds held in trust in the normal course of administering
and finalizing the Liquidation;

(c) approving the activities of the Liquidator, as set out in the Liquidator’s First
Report;
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(d) approving the accounts of the Liquidator, including the estimate to conclude the
Liquidation, as set out in Appendix “C” to the Liquidator’s First Report;

(e) approving the Liquidator’s Estimated Statement of Final Accounts dated
September 19, 2022;

) authorizing the return or destruction of the Litigation Files in accordance with
Paragraph 69 of the Liquidator’s First Report;

(2) approving the Company’s dissolution, upon the expiry of three (3) months from
the date the Liquidator issues its notice under section 341(1)(c) of the BCA; and

(h) discharging the Liquidator upon the Company’s dissolution.

DATED AT Vancouver, British Columbia, this 21% day of September, 2022,

MNP Ltd.
In its capacity as Liquidator of
LoujsR oy Litd.

and ersonal capacity

Per: Patty E.\Wood CPA, CGA, CIRP, LIT
Senior Yice President



Appendix A




v

McCarthy Tétrault LLP

Suite 2400, 745 Thurlow Streat
Vancouver BC V6E 0C5
Canada

Tel: 604-643-7100

Fax: 604-643-7900

Forrest Finn
ccarthy ) Associate )
’ Direct Line: (604) 643-7134
tetra U lt Elr;isl: ﬁl”l?xiémcc):arthy,ca

Assistant: Hira, Amrita
Direct Line: (604} 643-5964
Email; ahira@mccarthy.ca

June 29, 2022

Via Courier

Etus Maria Racz (aka Ethel Mary Racz)
715 Saraguay Blvd
Pierrefonds QC H8Y 2G3

Re: Louis Racz Co Ltd. (the “Company”)

As you are aware, MNP Lid. was appomted as the court-appointed liquidator of the Company on
August 29, 2019 (in such capacity, the “Liquidator”) pursuant to an order pronounced by
Madam Justice Adair on July 29, 2019. The Liguidator is now working to complete its
administration of the Company, including by paying out the Company’s remaining obligations.

During its administration, the Liquidator reviewed the records of the Company, including its
financial statements (collectively, the “Records”). The Records indicated that the Company
owed you $69,635.14 in respect of a loan reported as owing to you by the Company.
Accordingly, on March 9, 2021, the Liquidator sent you a letter (the “March 9 Letter"), a copy of
which is enclosed herein. The March 9 Letter enclosed a cheque for $69,635.14 (the “Cheque”)
and stated, among other things:

The Liquidator’s duties include paying the Company’s creditors. In
that regard, we enclose payment in the amount of $69,635.14 in
satisfaction of a loan that is reported on the Company’s financial
statements as being owed to you. :

The Cheque was not cashed and the Liquidator sent you two follow-up letters on July 2, 2021
(the “July 2 Letter") and September 2, 2021 (the “September 2 Letter”) respectively, copies of
which are enclosed herein. In the July 2 Letter, the Liquidator stated that, if you did not believe
the loan was an obligation owing to you, you should return the Cheque and the Liquidator would
distribute the funds to the Company'’s shareholders. In the September 2 Letter, the Liquidator
further noted that the Cheque was uncashed and advised you that if it remained uncashed it
would become stale-dated. The September 2 Letter further requested that “[i]f you do not
believe there is any money owing to you, please confirm and the liquidator will stop payment on
the cheque and will not issue a replacement.” The Liquidator did not receive a response to this
request.

This letter is further to the March 9 Letter, the July 2 Letter, and the September 2 Letter and
asks that you please advise whether or not you believe that the amount of $69,635.14 is owed



carth ' 2
p;traulty Pase

to you by the Company. If you believe this amount is owing to you, we will re-issue the Cheque,
which is now stale-dated. However, if you do not, we will proceed with finalising the
administration of the Company'’s liquidation and these funds will be distributed later as ordered
by the Court. We ask that you please confirm your position no later than 21 days from the date
of this letter.

Yours fruly,

Forrest Finh
Associate

FF

Etus Maria Racz (aka Ethel Mary Racz) - June 29, 2022



MNP

March 9, 2021

Ethel Mary Racz
715 Saraguay Blvd.
Pierrefonds, QC
H8Y 2G3

Dear Ms. Racz:
Re: Lois Racz Co. Ltd. (the “Company”)

As you are aware, MNP Ltd. was appointed as liquidator of the Company (the “Liquidator) on
August 29, 2019 by virtue of an Order pronounced on July 29, 2019 by the Supreme Court of British
Columbia (the “Order™).

The Liquidator’s duties include paying the Company’s creditors. In that regard, we enclose
payment in the amount of $69,635.14 in satisfaction of a loan that is reported on the Company’s
financial statements as being owed to you.

If you have any questions, or concerns, please do not hesitate to contact me via e-mail at
patty.wood@mnp.ca or by phone at (604) 637-1535.

Yours truly,

MNP Ltd.
In its capaei Court Appointed Liquidator
and n }m ts petsonal or corporate capacity.

Per: Patty E. Wood CPA, CPA, CIRP, LIT
Senior Vice President

Encl.

ancEnTRIGY LICENSED INSOLVENCY TRUSTEES

@ PR,A,).“J_V Best Employer SUITE 1600, MNP TOWER, 1021 WEST HASTINGS STREET, VANCOUVER B.C., V6E 0C3
e cawnozos 1.877.363.3437 T: 604.639.0001 F:604.904.8628 MNPdebt.ca




MNP LTD. VB - 10008 - 77 11949 Transaction #: 04146574 20210308
CHEQUENO. 34
Payee Ethel Mary Racz Total 69,635.14
715 Saraguay Blvd.
Pierrefonds QC H8Y 2G3
782286-LouisRaczColtd, Louis Racz Co. Ltd., Inv #: Repayment of loan o/s Amount 69,635.14

THE FACE OF THIS DOCURMENT HAT & C

MNP LTD. VersaBank
Suite 1600, MNP Tower, 1021 West Hastings Street 410 - 121 Research Drive
Vancouver BC V6E 0C3 Saskatoon SK S7N 1K2

(604) 639-0001

PAY Sixty Nine Thousand Six Hundred Thirty Five Dollars And Fourteen Cents

TO THE Ethel Mary Racz
ORDEROF 715 Saraguay Blvd.
Pierrefonds QC H8Y 2G3 Por
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Cassels

July 2, 2021

BY REGULAR MAIL .

lwilliams@cassels.com
Etus Maria Racz tel: +1604 6916112
715 Saraguay Blvd. E. file # 049076-00011
Pierrefonds, QC H8Y 2G3

Re: Louis Racz Co. Ltd. {the “Company”)

We write further to your letter of June 14, 2021. Please note that Mr Finn is an associate with
Cassels Brock & Blackwell LLP, counsel to MNP Ltd as liquidator (the “Liquidator”). All
correspondence to the Liquidator can be directed to my attention. To confirm, our prior letter of
May 17, 2021 was in reply to your letter dated April 29, 2021 and addressed to the Liguidator.

As we noted in our prior letter, the Liquidator was appointed after the sale of the property in
accordance with the terms of the appointing Order and the provisions of the British Columbia
Business Corporations Act (the “BCBCA”). The Liquidator's duties include matters such as
paying creditors and distributing residual funds to shareholders. The Liguidator's mandate as a
court-officer does not include investigating prior grievances or revisiting court orders. As to your
rights on those matters, and potential remedies, we recommend that you seek independent
legal advice.

In relation to the “unclaimed property” discussions with Mr Turner referenced in your letter,
those discussions relate to his application regarding the dividends that were refused by you for
a period of time, and you will recall that Mr Turner brought an application to have the funds paid
out to the remaining shareholders. You may wish to consult legal counse! to determine what, if
anything, Mr Turner’s client is required to disclose to you. This is outside the Liquidator’s
mandate and we cannot offer advice in this regard.

Regarding the sale of the property, the Liquidator understands from the materials filed in court
that it occurred on January 31, 2019. Absent a court order directing it to do so, it is not within the
Liquidator's mandated to review the sale or the judicial proceedings that preceded it.

Finally, in relation to the loan repaid to you, the Liquidator paid you the loan balance showing on
the books and records of the Company, which included the Company’s externally prepared
financial statements for the 2018 and 2019 fiscal years. If you do not believe this loan is an
obligation owing to you, please return the funds and the Liquidator will distribute them to the
shareholders. Likewise, should you have evidence of any other obligations of the Company,
please provide details to the Liquidator as soon as possible, We enclose a recent statement of
receipts and disbursements of the Liquidator showing all funds received and paid to date, and
are pleased to address any reasonable requests or questions.

t: 604 691 6100 Cassels Brock & Blackwell LLP
f: 604 691 6120 Suite 2200, HSBC Building, 885 West Georgia Street

cassels.com Vancouver, BC V&C 3E8 Canada
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As the Company is a British Columbia company, and the Liquidator is appointed as a court-
officer by the Supreme Court of British Columbia under the BCBCA, all matters regarding the
liquidation must be dealt with through the British Columbia courts. As such, the Liquidator's
mandate and duties will continue to be as required under the BCBCA or as directed by the
Supreme Court of British Columbia.

Yours truly,

Cassels Brock & Blackwell LLP
»-/ — -
//:5” : g
Lance Williams
Partner

LW/mr

cc: Moe Liebman, via email - moe@liebmanlegal.com
LEGAL*53476287.3
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In the Matter of the Liquidation of
Louis Racz Co. Ltd.

Interim Statement of Receipts and Disbursements

July 29, 2019 to June 17, 2021

Cash in Bank

Corporate Income Tax Refund
Funds Held in Trust

Interest iIncome
Miscellaneous Refund

CEIPTS

DISBURSEMENTS

Accounting Fees

Filing Fees

GST Paid

Legal Fees and costs - Counsel to the Liquidator
Legal Fees and costs - Counsel to Petitioner
Legal Notice

Liquidator's Fees

Other: courier costs

Payments to Unsecured Creditors

Shareholder Distributions

TOTAL DISBURSEMENTS

BALANCE

ON HAND

63,406.85
1,807,415.00
6,128,694.24

16,432.85

47.28

6,615.00
241.90
6,229.97
21,716.35
41,850.80
1,171.42
57,228.40
189.14
126,899.49
7,491,602.00

Dated at the City of Vancouver, in the Province of British Columbia, this 21st day of June, 2021.

NINP Ltd.
In its capaeit

iquidator of Louis Racz Co. Ltd.

and (wot in its’petsonal or corporate capacity

Suite 1600,-MNP Tower, 1021 W. Hastings Street

Vancouver,

BC V6E 0C3

$ 8,015,996.22

$ 7,753,644.47

$ 262,351.75




In the Matter of the Liquidation of Louis Racz Co. Ltd. (the “Company”)

Notes to Interim Statement of Receipts and Disbursements dated June 21, 2021

Receipts:

1.

Cash in Bank — represents balance of funds in the Company’s bank account paid to Liquidator and
deposited to Liquidation trust account

Corporate Income Tax Refund — represents refund filed and received by Liquidator for fiscal year
ending June 30, 2020 (excluding interest paid by the CRA)

Funds Held in Trust — represent funds held in trust by Burns Fitzpatrick LLP and paid to Liquidator and
deposited in Liquidation trust account

Interest Income — represents interest earned on funds held by Liquidator and interest paid by the CRA
on the corporate income tax refund

Miscellaneous Refund — represents refund issued by TELUS

Disbursements:

© 0N o

11.
12.

13.
14.

15.

Accounting Fees — accounting costs (net of GST) incurred by Liquidator

Filing Fees — various fees paid by Liquidator

GST Paid — total GST paid on invoices rendered to Liquidator

Legal fees and costs — counsel to Liquidator — represents paid accounts (net of GST) rendered by
Cassels Brock and Blackwell LLP

. Legal fees and costs — counsel to Petitioner — represent accounts presented to Liquidator for payment

pursuant to the Order of Mr. Justice Majawa made July 28, 2020 and the Consent Order entered
October 29, 2020

Legal Notice — costs of legal notices (net of GST) published by Liguidator in Vancouver Sun and BC
Gazette newspapers

Liquidator’s Fees — represents paid accounts (net of GST) rendered by Liquidator

Courier Costs — various courier costs {net of GST) incurred by Liquidator

Payments to Unsecured Creditors — represents the payment of the following liabilities incurred by
the Company and paid by the Liquidator:

KPMG LLP $10,111.50

Ethel Mary Racz $69,635.14

Rita Racz $47,152.85

Shareholder Distributions — represents the following payments to the Company’s shareholders
pursuant to the Order of Madam Justice Adair made July 29, 2019 (replacement of trust cheques first
issued by Burns Fitzpatrick LLP and returned):

September 16, 2020: Ethel Mary Racz - $415,000.00: Redemption of Class D Shares

September 16, 2020: Ethel Mary Racz - $855,000.00: Capital Dividend - Class C Shares

September 16, 2020: Ethel Mary Racz - $645,000.00: Ordinary Dividend — Class C Shares

September 16, 2020: Michael Siwik - $1,995,000: Capital Dividend — Class C Shares

September 16, 2020: Michael Siwik - $1,505,000: Ordinary Dividend — Class C Shares



TOTAL $5,415,000.00

Shareholder Distributions ~ represents the following payments to the Company’s shareholders
pursuant to the Order of Master Vos made April 12, 2021:

April 21, 2021: 1012109 BC Ltd. - $674,863.15: Ordinary Dividend — Class C Shares
April 21, 202: Ethel Mary Racz - $311,475.30: Ordinary Dividend — Class C Shares
April 21, 2021: Michael Siwik - $726,775.70: Ordinary Dividend — Class C Shares
April 21, 2021: Lisa Maddess - $363,387.85: Ordinary Dividend — Class C Shares
TOTAL $2,076,502



McCarthy Tétrault LLP

Suite 2400, 745 Thurlow Street
Vancouver BC VBE 0C5
Canada

Tel: 604-643-7100

Fax: 604-643-7900

Ccarthy glénl;z:\ce Williams*
tEtraU".'. Direc.t. Line: (604) 643-7154

Email: Iwillams@meccarthy.ca
*Law Corporation

Assistant: Katerina Doumakis
Direct Line: (604) 643-7910
Email: kdoumakis@mccarthy.ca

September 2, 2021
Via Mail

Etus Maria Racz
715 Saraguay Bivd E.
Pierrefonds, QC H8Y 2G3

Dear Ms. Racz:
Re: Louis Racz Co. Ltd.

We write further to your letter of July 30, 2021. Please note that | have ceased practicing with
Cassel Brock & Blackwell LLP, and am now with McCarthy Tetrault LLP. Please direct all further
correspondence to me at the address listed above.

Regarding the redemption of the Class D shares held by your mother’s estate, we note that the
Order of Justice Adair on July 29, 2019 directed the company (prior to the appointment of the
liquidator) to redeem the 415 shares held by her estate for $415,000 ($1 per share). This
redemption did not involve the liquidator. In addition, the liquidator is not aware of any further
redemptions and has not repaid a loan to VanCity. If this was a matter dealt with in prior
litigation, you will need to speak to your counsel regarding what remedies are available if you
believe counsel misled the court, or the court otherwise erred. The liquidator does not
undertake a forensic review of past corporate transaction or other matters unless it is directed
by the court to do so.

As indicated previously, Louis Racz Co. Ltd. is incorporated under the Business Corporations
Act of British Columbia, and the liquidator's appointment is likewise under the same act. The
Supreme Court of British Columbia accordingly has sole jurisdiction and any application or
“review” would need to occur before that court. We cannot provide legal advice in that regard,
and suggest you speak to a British Columbia lawyer.

MTDOCS 42360950
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Finally, we note that the liquidator sent you a cheque dated March 8, 2021 representing
payment of an obligation showing as due to you in the company’s books and records. This
cheque remains uncashed and will become stale-dated shortly. If you do not believe there is
any money owing to you, please confirm and the liquidator will stop payment on the cheque and
will not issue a replacement. In the event it becomes stale dated and believe these funds are
owing to you, please confirm that you would like the liquidator to issue a replacement cheque.

Yours truly,
McCarthy Tétrault LLP

Per:

/’c&‘

H. Lance Williams*

LW/kd

c. Moe Liebman (by email moe@liebmanlegal.com)
Client

MTDOCS 423609850
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Etus Maria Racz
715 Saraguay Blvd. E.

Piarrefands, Que. HBY 2G3
July 20, 2022

BY FACSIMILE

MeCarthy Tetrault

Suite 2400, 745 Thurlow Street
Vancouver, B.C. VBE QC5

ATTN: Forrest Finn

RE: Louis Racz Co. Ltd. (the “Company”)

Your letter of une 29, 2022 is concerned with a cheque to me in the amount of $69,635.14
which yau believe the Company owes me. | would say that the Company owes me a far greater
amount. This amount will be determined with a review of the sale of Cedar Terrace and a
raview of several transactions leading to the sale,.which occurred over the past eight years.

| am today, a shareholder and director of the Company and have been since 1967, As director
and shareholder, | do not agree to the wind-up of the Company.

A review. will show that all resolutions signed by Rita alone are outside of the Articles of the
Company and all transactions based on those resolutions are fraudulent.

Three Court decisions: Gropper 2015, Adair 2019, and Majawa 2020 are hased on false
evidence,

AN

;o
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As to the date of the sale of Cedar Terrace, KPMG filed the Company returns for 2019 ~ no T5s
were filed in regard to the sale. The 2020 returns were filed by accountants for MNP and the
T5s were incorrectly dated 2019 when they should have been dated 2020. There is presently an
investigation into this inaccuracy. 1t is ongoing.

[t is difficult to accept that Ms. Wood is not aware of these fraudulent transsctions as she has
been a membear of Mr. Tapley's team since 2007.

Yours truly,

Etus Maria Racz

¢.c. Kathryn Chapman

Pierre Paul Persico

2o/ 8
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ENCLOSURES :

1- Letter tu Barbara Janzen (2 pages)

2- Lletter to Ken Friesen (1 page)

3- Resolutions dated July 3, 2014 (2 pages) ‘

4- Resolutions (RE: 1012108 B.C. Ltd.) August 2014 (3 pages)

5- Resolutions (RE: 1012109 B.C. Ltd.) October 2014 (6 pages)

6- Resolution (November 2014) (1 page)
~Fmmieschition{beptember2035){dpage)

8- Annual Reports (3 pagesim DEQT M 12 (F /R B B 4

9- Affidavit of Colin Topley (5 pages)

10- Annual Report {2015) (1 page)

11- Resolution {September 2015) (1 page)

12- RE: Staff members (2 pages)
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Bius Maria Roacz

715 Saraguay Bivd, B,
Fierrefonds, Quebec HEY 2G3
June 2, 2014

.

‘Bull Housser & Tupper LLP
Suife 900-000 Fowe Straet
Vancowver, B,C. V8Z 2M4

Attention:  Bashara B, Janzen
RE:" Esiate of Rozalia Raoz

Dear Ms, Janzen,

Asgyou aro awarg, T om purfiing a prisinal mvosunntfun nte fhs:cmme and ofteumstancss of
Roealia's desth. 2 isongoing, This invastigntion will Inelids & revisw of the 2001
- Apnlication for Committeoghip and the J008 Trial on the Will, Over the past four yoas, I
Tve provified all parting wilh avidenes of criminn] sofs committed in bath fhe Application
amd 31m Trisl, The evidence from LVCC shots forcible confinement and the faflars to
provide the necessariss of lifs which caused Rogzlin's death, Thess are criminal actg, ’ .

IheHeve an investigation will conoluds thet Liza Madda&u cannot Inherit fiom Rozalia's
Estnte. Trwould also detenmine the legitimate casis to bo paid by the Estite. I do not Belieye
this would includs cosig of ériminal acts,

Crinsidering the avidence which I uve provided to sl pactics, it is inconceivable that asy
person aware of The serforaness of the crimes and the tarrible sufforing snd death ganssd by
these acts wonld not be in favour of & criminal investigation unlniuh: person i8 involved in
the oriminal aets or i fig covat-up:

T do pot agree 1o your propossl. It is pretwature, Michacl Siwik 15 in agreesrint with.my
decizion,

This fax was received by GF} FaxMaker fax seivar, For mare information, visit: hitpifiveva.gfl.com
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From: 51468442082 Fage: G/ Date: 2016-03-18 11.00:35 AM

274

Youe tnly,

. R}
o {Trustea for the Reox Family Triist)
‘ ) (Director of Lovis Racz Co, Ttd)

Michae] Siwik
(Tristeo for the Racz Frumily: Troaxt)

o0, Moe Lichman
Ken Prissan
Blizabeih idney
Larry South

This ta Was received by GFI FaxMakerfax satver, For more Iiformaton, visit: hitp:/Awww.gfi.com
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Frus Maria Raoz

715 Saragngy Blvd. E,
Piarrefonds, Quebes HYY 2G3
June 18, 2014

BY FACSIMILE ANDPOST

Frieseri & Epp
5660 Yew Sheet
Vancguver, B,.C, V6M 3Y3

Dear My, Friesen,
RE: Louis Raez Co. Ltd. Aonual General Meeting (AGM) - your letter dated June 3, 2014

I do nat agree to &n AGM at this time 45 i 0gly purpose is to consider Bull, Housser &
Tuppar's proposal which I heve zlready sejected. The Bstrte sannot g5k the Company 1
redsem shares Kald in trost. ‘When the banefiviaries have received their shacés, thoy can, if
they choose, haye thair sharss radeemad The shareg have vot been distributed; the proposal
iy prematurg.

Az 1do nof zopept the decision ou the Will, T dp not ascept Ligs Maddeys, your olicnt, 25 1
beneficiary. :

Rita Ranz, ths mothar of Liss Maddeas, in asking for an AGM to disenss the praposal, 5
autng in the interest of her dauglbter, not in the interest of tin Company, 1balisve thereis a
gonflict.

Lisbiian Legal Ing, will réview the 2008 Trisl as well 25 the 2001 Application in which Rita
Raoz played a major rale. The cormpleint to the Lew Suciety oleady shows that iy 2001, Rita
acted in the intsrest of ber daughter and againgt the Company.

Thiz double-tax, a5 eavisloned by the proposal, oan e easily avoided by selling the ghares of
Louwis Raez Co, Lid, if and when Cedat Terrane is sold.

Yours trwly,
P

Erus Matis Racz

., Mot Licbman

This fex was received by GF| FaxMaker fax servar. For mors information, vieit hitp:/fwwwe,gfi. com
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From: 5146844262 Page: &8 Date: 2019-03-18 11:00:38 AM 2%\

Minutes of alf mesmbers emkitled 0 vot ot s Annwal Gensral Meating of LOUTS RACZ

0. LTD, (the “Compiny™) held at 101 1575 Bsqrimak, W, Brilk
Colizabiz on Raly 3, 2614 5t 10:00 ane. F Fit Vaasouer, Ralily

Presant: Rita Racy, Sharehplder and Diteotor

Ritx Reey in the chajr and aoting 5 gecrotary of the mesting.
QUORLIM

The Anounl Gc.nmlzl Merting having been. otiginally st for Jon= 26, 2014, and 8 quorum
afmamhm agt-being present wt 10:30 a.m. om that day, the: Anpusl General Mesting was
adjonned piirscat to section 104 of the Articlas 20 one wesk hemes, July 3, 2014 at
A0:00 o, vt witich time the meating resed.

UPON MOTION, the Sharehalders noanimously resolved as fallows:

(R) that the financial swatesaents for the Cornpany far the period ending. Jums 30, 2013

be approver] s presented;
() wmg ;h; ophon of appointing awdiiom for the year eyding Juge 30, 2014 be

ved;
(5) thet the appointment of Rita Racz ag director be appreved with the option for the
Eppoiment of aﬂxﬁharﬁimﬂm@gnmmtnfm ‘other votng shereholdar;
{d) that the &amnmtgpmw the principles of the plan ax.sal oug in the dntter of
Burbues Tonzpe dnhdl_\{ay 15, 2014 (the YPipaline Plav™ s atlached. berewith
and siate that it iy thelr inteat fo-filly purticipats in the Pipeline Flm {n leir
capagitips ag shateholder, meluding but not Hmited 10 authorizing the sale of their
shares to theNew Cbmpany In, acontdanice with the Plan.

UPON MOTION, the Directors unanimousty resslved as follows:

E W ez (d) thar the Pipelige Plan us nttched herewlth is hereby approve
4 : 11 Ipproved)
{b) that sale of the shores in-the Company to the New Com L out §
Pipeling Plan Is herchy appmved.m . oy assctoutin he

There being nn further business, the mecting was afjourned at 10:35 s,

R
A Kas -
A RITARACZ /
aFv Chair

Rear Batabedri43

This fax was recelved by GFI Faxhaker fax server, For mare information, visit: httpAwww.gfl.cor
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SpECIAL RESOLUTION #1 OF
Tae DRECTORS OF

LOUISRACZCO. LTD.
(the “Clompany™)

Whereas an Anmygal Graeral Meoting Wes scheduled for June 26, 2014 at 10 am, and a8
o of mermbers was nol present at 10:30 wm., the matier Was adjourned purguant o

seotion 10.3 ofthe Articles o July 3, 7014 to 10 am. at which Ume the meeting reswmed

and, the undersigned, being a divestor of the Company entitled 1o vots on the resolutieon;

And whereas the Falate of Rosalia Racz (the “Ratata’) owns 1481 shares (the “Prefprred
Shires™) in e Company with a fpir wuarket velne of and adjusted costs bass of
51 481,000 tmd the Estate wishes to sell the Prefrered Shares to dnother company 50 that
it hag cash tn distcibute fo itg beneficizries, the majorty of which have requested same;

And wheress a reorganization plan has been develaped for the purpose of the redemption
of the Prefcrred Shares in & fax effjcient soanner and in keeping with the plan;

RESOLVED, as a special resoltion, thet the Company:

1. Rita Racz be appointed chairpersen;

2. The finaocial statements for Louis Racz Co. Ltd. for the period ending Jung 30,
2013 be approved as pregented;

3. The option of appeiot anditors for the year onding Juue 30, 2014 be waived;

4, Tho plan as set out ia the leter of Barbara Janzen dated May 15,2014 (the
wPipeling Plan™) as mtached hegcwith is hergby approved;

5 There is approval of the sale of the shires in.the Company to the Now Company

as set out in the Pipeline Plan; .
& Thers being no furthier busiusss, the mretiog was adjonrned at 10:33 aum.;
7
~ ....:.-*.'/ .4;5.] i
RITA RACZ; A reckdr

affidavit of _ LIS Marldrss

swom before /ejzz.i (AP 120 G
Y A
- }
- . 4

 quataon v

Ruce Estare/0442
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CONSENT RESOLUTIONS OF THE DIRECTORS OF :

1012109 B.C. LTD.
{the "Company")

The undersigned, being all of the directors of the Company entitled o vote on the reselutions,
hereby consent 1o and edoptin writing the foliewing resolutions:

WHEREAS the Company has been incorporated under the British Columblia Business
Corporations Actan August 28, 2014 and has received Incorporation Number BG167 2408,

gljptmggg of Incarporator’s Share

WHEREAS the Campany hes received $1.00 in respect of 1 Nan-Pariicipating Comman ghare
without par value i the authorized share structure of the Company subscribed for by Riley R. Burr
{the "Incorporator’} in the incorporation agreement of the Campany (the “Incarperator’s Share').

RESOLVED THAT:

1. $1.00 be set as the issue price for the Incorporator's Share end the incorporator's Share be
allotted and jesurd to the Incarporater as flly paid for $1.00 per share; and

2, share certificate no. 1C repressnting tha Incorporator's Share be lssued and the
Incarporator's name and other necessary particulars be enterad i the Central Securities

Reglstar of the Company.

Transfer of the ihcorporator's Share

RESQLVED THAT:

1. the transfer of the Incorporator’s Share to Rita Louise Racz b approved and consented to]
2 share certificats ho, 1C representing the Incorparator's Shars be cancelled; and

3. share cortificate ho. 2C representing 1 Nori-Participating Gomman shars be executed and
deliverad to Rita Lovise Racz and the name-of the shareholder and other necessary
particulars of the shara transiemed be entered In the-Central Securities Register of the
Gompany.

Quorum

RESOLVED that the quorum for meetings of directors be fixed at a majority of the Board,

Genaral Signing Authority

RESOLVED that all doeuments and Instruments, other than banking decuments, execul
behailf of the Company, may be signed in stcordance with the terms of a resojution of & /diractors

ar, failing such a resclution, then by
1. any two directors;

This is Exhibit” & "
affidavit of ___{154 W4/
swom befare me on_ji< [ AP j20_19

MKD\346575.00CX -
- - — d MHWJ

ﬁ"' ' ~.,, /
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2. any officer, logether with any director; of
3 if the Company only has one director, that dirgator.
Appaintment, of Sollcitors and Authority to Sian Notices

RESOLVED that the firm of Bull, Housser & Tupper LLP (the “Company's Sollcitors) be appainted
solichars far the Company, and that any partner of, or associate smployed by, the Company's
Sollcitors who has the relevant knowledge of the Company be attharized to sign and file
{alectronically or otherwise) any annual report, potice of direciors er change of directors, notice of
change of address, and any pther document or Notice required to be filad with the Registrar of
Gompanias and similar regulatery authorities in other jurisdictions to record any: matter ajready
authorized by resolutian of the directors or sharsholders of the Company.

Fiscg. | Year End
RESOLVED that the flacal year end of the Company be Sapterbar 30 of each year.

Registored and Records Offices

RESOLVED that the Compary appoint Turlex Office Services Limited Parnership (“Turlex") as its
agent for the maintenancs of the Gompany's registered and records office under the pravisions of
the British Columbia Business Corporslions Act, and that the sald officas be located at Suite 800 -
500 Howe Street, Vancouver, British Golumbla, VBZ 204, or at such other location within the City
of Vangouver, Province of Biitsh Columbia, as Tudex may-from time to time determine,

Registered and Records Offices Agreement
REBQOLVED THAT:

1. the Company do enter Into that certain agreement submitted hy Turlex batween the
Gompany and Turlex rejating to the registered and reconds offices of the Gompany,;

2, any one direstor may, for and. on behalf of the Company, execute and daliver such
agreement; and :

3 If Turlex glves notice to thé Company that it will no longer act as agent for the maintanance
of the Gompany's registered and regords offices, the directorfs] authorize Turex ta file a
Notice of Changs of Address changing the registered and records offices of the Company
to the current British Columbia preseribed address of a dirertor or officer of the Company.

Bankars

RESOLVED that the Company appoint as its bank , and adopt
sych hanking resolutions as reguired by the said barik.

Accounting Records

RESOLVED that the accounting records of the Company be kept at the Company's haad office or
principal place of business or at such other place as the directars may from time to fime detannine.

o1l

224

Ll
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1] ent of Accountan

RESQLVED that ‘ . be appointet actountants of the Conipany to hold
offiee until the next annual referencs date of the Company.

Exocufion by Counterparts

These resolutione may be vdnsented to by the directors slgning separate counterparts of the
resolutions, which may be diallvered by electronit- means, and notwithstanding the respective dates
of exacution of the separte countarparts ghall be deemed to be offective as at August 28, 2014,

A
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CONSENT RESOLUTIONS OF THE DIRECTORS OF

1012108 B.C. LTD.
(the "t%:ompany")

The undersigned, belng all of the directors of the Company entitled ta vote on the resolutions,
hereby consent to and adopt in writing the followling resolutions:

Approval of Agreement

WHEREAS the Company proposes to enter Into an agregment (the "Parchase and Sale
Agreament’) with Rita Louise Racz {the “Vendor®), in connection with the purchass and sale of 50
Class "B Voting Cammon, 15 Class *C* Commmpn and 431 Ciass "D Preferrad shares (the
"Subject Shares™ hald by the Vendar in the autherized shara structurs of Loulse Racz Go. Ltd, In
consitieratian for tha allotmant and issuanice to the Vendar of 49 Common, 15 Non-Vating
Commen and 431 Preference shares without par value inthe autharized share struciure of the

Company in paymant therefor. -

RESCOLVED THAT the Purchase and Sale Agresment be and tha same is hereby approved, and
that any one diractor of the Company be and Is hereby authotized to nagotiate and finalize the
terms of and ta execute the Purchase and Sale Agresment on behalf of the Company, and fe do all
things @& he or sha may sonslder necassary or degirable fo camy out the purchase of shaves of
Louvis Ragz Co. Ltd. thareunder.

Allotment of Shares

WHEREAS, pursuant ta the Purchasa and Sale Agreement, the Company has agreed to allot and
Issue 48 Non-Parficipating Common, 15 Nen-Voting Common and 431 Preferance shares without
par value to the Vendor wha has transferred to the Gompany the Subject Shares with a falr market
value of §1,267,885 In payment for such shares.

RESCLVED THAT:

1. the diractors of the Company determing the fair market valus of the Subject Shares as of
the date of the purchase of tHa Subjact Shares which ara te be purchpgad by the aliotmant
and lssus of 45 Gammon, 15 Nondoting Common and 431 Preference sharas without par
valua i the authorzed share structure of the Gampany to the Vendor, to be In all
cireumstances of this fransaction the sum of $1,267,885;

2, 48 Non-Participating Common shares without par value in the authorized share structure of
the Coampany be allottad and issued as fully paid and non-assessable at and for the price of
%1 sach to the Vendor;

3. 15 Non-Voting Common shargs without par valua in the authorized share structure of the
Company be allofted and Issied as fully paid and non-assessable at and for the price of
$55,789 each. to the Vendor;

5206868
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431 Preference shares without par value in the authorized share structure of the Company
k¢ allotled and lesued as fully paid and hon-assessable at and forthe price of 1,000.00

each i the Vendoer

tha following amourts be added to the eapital of the Gompany:

)] $48,00 with respect to the Non-Participating Common shares;
(b)  $15.00 with respect to the Non-Voting Commen shares; and
(c) $4.31 with respect to the Preferance shares:

the following share certificates be exacuted by any one director of the Company:

_Cerifficata No.  Registered Holder Number and Class of Shares
3ac Rita Lotfse Racz 49 Non-Participsfing Common
1NVC Rita Loyise Racz 15 Non-Vating Common
1P Rita Loulsa Ragz 431 Preference

the necessary particutars iy respact of such shares and such allotment be enfered in the
Central Securities Register of the Company.

Approval of Election Form T2087

RESOLVED THAT the election form conterplated by paragraph & of the Purchase and Sale
Agraement be and the same is hereby approved, and that It be exacuted by any one directorof the
Company signing the same on behalf of the Company.

Exegutivn by Counterparts

These resolutions may be consented to by the diractars slgning separate. counterparts of the
resolutions, which may be dellversd by electroniic means, and notwithstanding the respedtive dates
of exacution of tha separale counterparis shall be deemed to be effective as at_Jodeber 22,

2014,

£ Avy”
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CONSENT RESOLUTIONS OF THE DIRECTORS OF

1012109 B.C. LTD.
{the "Company™)

The undersigned, being all of the direclorg of the Company entitled to vote on the resolutions,
hersby consant fo and adept in writing the following resojutions:

Appraval of Agreament

WHEREAS tha Company proposes to.epter into an agresment (the "Furchase and Sale
Agreement”) with Calin Teplay, as sxesufar of tha Estate of Rosilla Racz (the "Vendor™, in
conrestion with the purchase and salb of 1,481 Glass “D* Prefamrad shares with 3 par value of
408,01 each (the "Subject Shares®) held by the Vendor in the authorized share structure of Louls
Racz Co. Ltd. In conslderation for the issyance of a promissory note in payment therefor.

RESOLVED THAT the Purchase and Sale Agresmant be and the same is hereby approved, and
that any.one director of the Company ke and Is hereby autherized to nogotiate and finalize ths
terms of and to axecute the Purchase and Sale Agreement on behalf of {he Company, and to da all
things as he or she may consider necessary or desirable to carry out the purchase of shares of
Louis Racz Co. Ltd. thersunder.

Approval of Promissory Note

RESOLVED THAT the promissdty note cantemplated by paragraph 4 of the Purchese and Sale
Agresment, in the principal amount of $1,481,000, be and the same js hereby approved, and that
the said promissary nole be executed by any one director of the Company signing the same on
hahalf of the Company.

Expeution by Gounterparts
These tesolutions may ba gonsented fo by the directors signing separate counterpants of the

resolutions, which may be defivered by el=cironic means, and notwihstanding the raspactiv»a tales
of execution of the separate counterpars shall ba deamad tq be sffeclive as at_Gubeber 24, £,
2014,

5286414



07/20/2022 11:03 FAX 5146844292 RACZ

7 Hois

2230

CONSENT RESOLUTIONS OF THE DIRECTOR OF

LOUIS RACZ CO. LTD,
{the "Company”)

The undersigned, being the sole diractor of the Company entitled ta vote on the resolutions, hereby
conagnts to and gdopts i waiting the following resolutions:

Transter of Shares

WHEREAS, pursuant to an agresmeant of Purchase and Sale dated the date hareof between Rita
Latise Racz and 1012109 B.C. id., Rita Loulse Racz agreed Io sell and 1012109 B,G. L1d.
agreed to buy 50 Glass "B” Voling Common shares with a par value of $1.00 sach, 15 Class "C*
Commaen shares with 8 par value of $1.00 sach and 431 Class "D Preferred shares with o Par
value of $0.01 each in the authorized share structure of the Company.

RESOLVED THAT:

1. the: trariefer of 50 Class "B” Voting Common shares with a par valus of $1.00 each, 15
Class "C" Commaon shares with a par valite of $1.00 sach and 431 Clzes *D" Preferred
shares with a par value of $0.01 each in the authorized ghare structurs of the Cumpany .
from Rita te 1012109 B.C. Ltd. be approved and consented to;

2. the following shara certificates be cancelled:

Cerfificate No.  Reglsterad Hold;r ' * Number and Class of Shares
< Rita Lovige Race §0 Class "B Vating Gommen
40 Rita Léukke Racz 1B Class "C" Common
41, Rita Lovise Racz 431 Class “D* Prefarred

3, the follmwmg.ahare carfificates be executed by any one dirgctor of the Company:
Cerfificate No.  Registered Holder - Mumberand Class of Shares
43 1012108 B.C. Lid. 50 Class “B" Voting Cominon
44 1012108 B.C, Lid. 15 Class “C" Commen
45 1012109 B.C, Ltd. 431 Class "D Prefered

4. the nacessary particulars In respect of such shares and the aforementioned transfers be
ettered In the Central Securifies Register offﬂ&e Cempany.

DATED as at _(Jedb ber 2Z 2014,

s~

Tris is Extibit*_) " referred tafin 1RETA LOUISE RACZ

affidavitof _ %4 Meyldesd,
sworn before me on /11 AP 20 )4 -

s
R

5288729
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CONSENT RESOLUTIONS OF THE DIRECTOR OF

LOUIS RAGCZ CO. LTD.
(the "Company")

The undersigned, beihg the sole director of the Company antitled to vote on the.resolulions, hereby
consents o and adopts in writing the following resolutions:

Transfer of Shares

WHEREAS, pursuant to an agreement of Purchase and Sale dated the date hereof between Golln
Topléy, as-exscutor of the Estate of Rosllls Ragz (the "Estate") and 1012108 B.C. Ltd., the Esiate
agreed v sell and 1012108 B.C. Lid. agread {0 buy 1,481 Class "D" Pretemred shares with 2 par
value of £0.01 sach in the authorized share struciure of the Gompany.

RESOLVED THAT:

1. the transfer of 1:481 Class "D" Preferrad shares with a par value of $0.01 each in the
sutharized share structure of the Company from the Estate to 1072109 B.L, Ltd. ba
approved and consantad to;

2. share certiicate ro, 38, representing 1,481 Class ‘D" Preferred shares In the name of
Ragilla Racz, be cancelled;

2. share cartificate no. 42, representing 1,481 Class “D" Prefamed sharas in the name of
1012109 B.C. Ltd. be axecuted by any ane director of the Company; and

4, the necessary particulars In respect of such shares and the aforeshentioned transier be
entered In the Central Securities Register of the Gompany.

DATED as at_Cedober 27, 2014,
& g%,/

RITA LOUISE RAGY

6286418
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CONSENT RESOLUTIONS OF THE DIRECTOR OF

LOUIS RACZ CO. LTD.
{the "Company™}

The undersigned, being the sole director of the Company entitled to vote on the resolutions, hargby
consabts to and adopts In writing the following resolutions: ‘

Redpmplion of Glass “D" Praferred Shares

WHEREAS, pursuari to the Atticles of the Gompany, the Compahy intands to redaem 431 Class o
Preferrad.ahares ata price of $1,000.00 per share from 1012108 B.C. Lid, and the holder of the aaid
shares has walved the natica provisioris on the redemption.

RESOLVED THAT:

1 431 Class "0 Preferred shares with @ par value of $0.01 each be redeemed, from the sole
shareholder, by the payment (in accordance with thee terms set out In ihie Articles of the
Gompapy) of §1,000,00 {togetherwith all dividends declared fneraon butdnpaid) for each
such share to ba redeamed and that such redesimed shares be festored to the sfatue af
authodzed but unlasuad shares;

2. share certificate no, 45 representing 431 Class “D" Preferred shares regiaterad to 1012108
B.C. Lid. be cancelled; and

¢ 3. thé necessary particilars In réspect of such redemption be enitersd In the Central Sacurities
Register of the Company.

These resolutions ard the redemption authorlzed hereby are approved upon the director of the
Copapany having been satisiiéd that the Company Is not Insolvent and that the redemptioh of the
Class "D Prefarred shares will not render the Company ingolvent.

DATED as at_(Pefvher 2.2 . 2014,
/é. Y % 42*%/
RITA LOUISE RAGZ
WAIVER AND CONSENT

Tho undersignet hereby walves notice of the Company's Intention to redeem sharas as setout in the
within resolutions, and hereby consents to sald redemplion and the procedures followed berein.

DATED as at_ (Fedrbesn 22 ap14.

101210

P
Per
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This is Exhibit " N referred ih the 922,
aHidavit of Liced SANRA L
swom before-me on T APEL 20 19

CONSENT RESOQLUTIONS OF‘TH, DIREGTOR OF

LOUIS RAGZ GO, ¥TD.
(the "Company")

The undersigned, being the spla director of the Company antitied to vote on the rasolutions, hereby
consents to and adopts in writing the following resolutions:

Redemption of Class ¥O" Preforrad Shares

WHEREAS, pursuant o the Articles of the Eompany, the Company intends to retleam 1,481
Class "I Prefermed shares at @ price of $1,000,00 per share from 1012109 B.G, Litl. and the hoider of
the said shares has waived the notice provisions on the redamplion.

RESOLVED THAT:

1. 1,487 Class “D" Prefesred shates with a par value of $0,01 each be radeernad, from the sale
shareholder, by the paymen (in accordance with the terms set out inthe Articlas of the
Gompany) of $1,000.00 {togethar with all dividends declared therabn but unpeid) for each
stieh shars to be redeemed and that such redeemed shares be restared fo the status of
authorized but unissued shares; :

2 share certificate no. 42 representing 1,481 Class ‘D" Preferred shares registerad to 1012108
B.C. Lid. Be cancalled; and .

3. the necessary particulars in respect of such redemption ba entared in the Geniral Securlties
Ragjster of the Company.

These regoiutions and the redemption authorizad hereby are approved uponthe dinselor of the
Gompany having heen satisfied thet the Company Is not insolvari and that the redemiption-of the
Glass "D" Proferred shares will not rendar the Company insolvent.

DATED asat___ 7. "(Al‘?f[’ Y 2014,

. /?X%\M"j’

RITA LOUISE RACZ ¢/

WAIVER AND CONSENT

The bndersigned hereby waives notice of the Company's intention to redeem sheres as set out In the
within resoiutions, and. hereby consents to said redamption and the pracadures followed horelr.

DATED as at //(’{ /:23"( // ¥ 2014

1012109 B.C, LTD.

Per. /E::} ‘I@Dﬂ“

PN,

5506729
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B C R.e » Mailing Addrass: Location:
glstr Y PO Box 8431 Stn Prov Govt Znd Fltor - 940 Blanshard Strest
BRITISH . Vicioria BC Vaw 9v3 Victoria BC

CBtiminia | Services

www,corparaivonline gov.be.ca 1 877 526-1526

BC Company Summary

For
LOUIS RACZ CO. LTD..

ﬁ’“@‘;;.nate and Time of Search:
Currency Date:

December 01, 2014 12:07 PM Pacific Time

November 10, 2014

ACTIVE
BC0072725

Incorporation Number:
Namae of Company:
Recognltion Date:

Last Annual Report Filed:

REGISTERED OFFIGE INFORMATION
Mailing Address:

101 1576 ESQUIMALT
WEST VANCOUVER BC V7V 1R4
CANADA

' RECORDS OFFICE INFORMATION
Mailing Address:
101 1575 ESQUIMALT

WEST VANGOUVER BC V7V 1R4
CANADA

£25 DIRECTOR INFORMATION

Last Name, First Name, Middle Name:
RACZ, RITA LOUISE

Mailing Address:

2363 MARINE DRIVE

WEST VANCOUVER BC BC V7V 1K8
CANADA

LOUIS RACZ CO. LTD.

Incorporated on January 31, 1967
January 31, 2013

In Liquldation: No
Receiver: No

Dellvery Address:
101 1675 ESQUIMALT

WEST VANCOUVER BC V7V 1R4
CANADA

Delivery Address:

101 1675 ESQUIMALT

WEST VANCOUVER BC V7V 1R4
CANADA

Delivery Address:

2363 MARINE DRIVE

WEST VANCOUVER BC BC V7V 1K8
CANADA

Last Name, First Name, Middie Nams:
RACZ, ETHEL MARY

et e s
Malling Address:

715 SARAGUAY BLVD.
PIERREFONDS, QUEBEC HBY2G3

Delivery Address:

715 SARAGUAY BLVD.
PIERREFONDS, QUEBEC H8Y2G3

BCOO72725 Page: 1 of 2

%
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Date and Time: Dacember 5, 2014 10:38 AM Paclfic Time

B C Re gl Stry Malling Address; Locatian:

‘ PO Bux 8431 Stn Prov Gowvt 2nd Fleor - 840 Blanshard Straat
BRITISH

Vicloria BC VBW 8V3 Victorla BC
COLUMBILA SEI “CGS www.corporateonfing gov.be.ca 1 B77 5281528

Notice of Change of Directors

FORM 10
BUSINESS CORPORATIONS ACT
Section 127

Incorporation Number:
BC0072725

Name of Company:
LOUIS RACZ CO. LTD.

TR R e N o R S
Date of Change of Dlrectors ’

July 3, 2014

S R R
‘7 Dlrector(s) who have ceased to be D|rectors

Last Name, First Name, Middle Name:
RACZ, ETHEL MARY

Malling Address:

Delivery Address:
715 SARAGUAY BLVD. 715 SARAGUAY BLVD.
PIERREFONDS QUEBEC HBYZGS

PIERREFONDS QUEBEC H8Y2G3

Dlrectur(s) as at July 3, 2014

Last Name, Flrst Name, Middle Name:
RACZ, RITA LOUISE

Malling Address:

Delivery Address:
2363 MARINE DRIVE 2383 MARINE DRIVE
WEST VANCOUVER BC BC V7V 1K9 WEST VANCOUVER BC BC V7V 1K9
CANADA CANADA

BCO0072725 Page; 1 of 1
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- % ]
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Sy, BC . APPLICATION TO CORREGT
) | Registry THE CORPORATE REGISTER
LUMAIA SCI'V 1CES _ FORM 47
v Talephone: § B77 G25-3528 Mullng Adidrocs: PO Box 8431 Sin Prov Gow Locallon: 20O - 840 Blangiard Sires!
wiwwhcreglsiryservioes.gov.huoe Vicloifs BO VEW aVvs Vipdovta BG VBW 3EG
INSTRUCTIONS: [ #resaam ot intormenon ang Froieonion of Privecy At
Pleaso typo or print oleunty In blogk [witers end ensure that the form s {FOIPEA): Fersonal (nfuymalion provided of thiw form I
d ung detad in ink, . eaitnglad, yaod wnd disulowed under The authorty of the
olgne g FOIPPA and the Butlnoss Corpurationg Aed for ;'ﬁa purposss
The Applisation to Correcl the Gorporale Heglater form ix to be used 1o torect of asseativent. Quaslions regnioing the colleclion, veo
ard dleciosuma ol persons! Informwtion ean b ditecied o

sorme Typas of Information in & record thal was Hled with the regtstear, i Exaritivw Goordinaior o7 tha BG Hwglalry Suryioss.al
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arror fs Tound belore (he specified dale and iima of the filing, the record

musi ba withdrawn, corrseled and re-filed, Pleass vislt our wabslle at

www.boregisiryservices.gov.bo.ca or phons 1 877 526-1528 for Infommation

on how I {ile thess noliosa,

llam B Entar the name eXnotly as shown on the Cerilfieate of Incorporation,
Fagistration, Amalgamalion, Continuation, or Ohange of Nams. 2

Item € Indioate tha record (o bs amended and the dare and tme thal record

OFFICE USE QNLY - DO ROY WRITE IN THIZ AREA

wiw flind. Enter the reason Ior the amendment Inoluding whal the F I L E D
racord atslad 6} the tme of fling. For exampla: Nolice of Ghangy of
Direotors, flled Novermber 28, 2004, Diractors name speliad licortantly

~Johin S should have read John Smythe, - . DEC 08 201
Nem D 1 the applicant is & oomaration of Trm, onter ths full nama of tha Yo%

liem E  The epplicant must be an authorized slgning authorly fer the company.

n - CoorRLlon o . REGISTRAR OF CONFINES

IUihe applloant Is & corparation or firm, thig lorm must be sigAsd by an
awthorfzad alghing authority for thal eorporation or fimm. .
Flllig Fey: $20,00 Submil this furm wiih & cheque or monay ordar made
payable 1o the Minislsr of Finanoe, or provids the reglslry with
sulhorzatlon Yo detsit the fee lrom your BC Onlins Osposil Atcountl,
Please pay In Canadian dollars or In the equivelen! amount of US funds,

[N THGORFORATIONREGISTRATION NUMBER OF CORPORATION
BCQ072725

. m NAME UF CORPORATION
s  LOUSRAGZCO,LTD,

. === [ RECORD T0 BE AMENRED
Name of Record to be Amendad; _0ual Report

fm © XYY IMMIDR - .
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& & Renson lor Amendment:
s~ 0 Daleted the Wronhyg pérsan

W S
1B P

w*":'? Should be Rita Loulse Ragcz, 2383 Maring Drive, West Vancouver, HG VTV 1K9

B FULL NAWME OF AFFLIGANT :
LART HAME FIRET HAKE MIDLE NAE

Epp Harold

COHPDHKHO-N OR FIHM NAME

Frlesen & Epp

A CERTIFIED CORRECT — | hove raad ihin form and found [l to be careol,
NAME OF APILICANT

| Harvo |d S\:'\‘a\ﬂ

DATE JIGNED

YYYYIMMIDD
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This is the 4th affidavit
of Colin W. Topley in this case
and was made on |\ . /Feb/2015

No. PO50204
Vancouver Registry

Inthe Supreme Court of British Columbia

In Probate
Concerning the Estate of
ROSILA RACZ
otherwise known as
ROSALIA RACZ and ROZALIA RACZ

AFFIDAVIT

I COLIN W. TOPLEY, of Vansouver, British Cntumbga, Certified Ganeral Accountant (Retired),
SWEAR (OR AFFIRM) THAT: ‘ ‘ ‘

1.

5,
Em R =

A

| am the Administrator of the estate of Rosilia Racz, also known as Rosalia Racz and
Rozalia Racz (the “Deceased"), and as such have knowledge of the matters herain -
deposed to and where so stated | verily believe them to be true.

| was the Administrator Pendente Lite of this estats fram 28/July/2008 until | was granted

letters of Administration with will annexed on July 8, 2010.

A copy of the Grant of Administration with Will annexed, and Order of Master Donaldson
appoiniing me to sarve ag Administrator, are attached as Exhibits 2 and 3 ta the
Affidavit #3 | swore in respect of these proceedings.

Master Donaldeon's Order established terms on which | was fo serve as Administrator,
including the provision that | not sell, transfer, agsign, pledge or otherwise encumbsr any
of the shares the Estate owns in Louis Racz Co, Ltd, (incorporation No. 72725) (the
“Cempany”) without further order of this Court, A

i

‘]ln this application | seek approval to proceed with a plan to complete an income tax
astrateg;;y to minimize the potential income tax liabilty from the redemption of the shdras of
the Company for the benefit of the beneficiaries. This plan, which | refer to as the
.Eipeline Plan”, will require me to reorganize the Company and the shares, and in

- particular redsem the 1481 Class D prefarred shares held by the Estate,

I 'am also seeking approval to proceed with hecessary repairs and remediation to a
residential high-rise apartment building [ocated at 1919 Bellevue Avenue, West
Vangouver (“Port Royal™) 50% of which property is ewned by the Estate. The repairs
and remediation are summarized as folldws: o

5702838.02

@oz3a
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(c) A money market account at Dundee Securities Corporation;

{d) A Canada Trust bank account;

() Two capital accounts for the Port Royal Apartments at 1590 Bellevue Avenue;
and

) Miscellaneous household good and personal effects,

The Company and the Estate Freaze

14,

17‘ -

18.

18,

20,

This Application regards Orders sought with respect ta the Deceased's interest in the

.Company, specifically 1481 Class “D” preferred Shares in the Company.

The Company_was incorporated in 1967, The current director is Rita.

At the date of the Company's incorporation in 1987, the Deceased owned 100 Class A
(voting) shares, and 100 Class B (common) shares of the Company. In QOctober 1991,
the Deceased's husband Loujs died and left his shares in the Company to the Decsased
under the terms of his will. The Deceassd acquired 292 Class A and 292 Class B
common shares of the Company, so that as of March 1998, she owned 396 Clags A
Common Shares and 396 Class B Shares. Both classes of shares were participating
shares at the time,

In March of 1998, an estate freeze (“Freeze”) and the Race Family Trust (the “Trust")
were instituted with respect to the Deceased's shares the Company.

The Freeze resulted in a two-step reorganization of the Company:

(=) On March 17, 1898, new classes of "C" common and “D" preferred shares wera ,
added. All class “B* common shares were redeemed, and 600 new voting, non-
participating shares were issued in exchange. The new class “B" sharas were
valued at $1.00 per share, which reduced the paid up capital of each new share,

(b) On April 1, 1988, all of the shareholders including the Deceased exchanged their
class “A” common and class “B” common shares for class “D” preferred shares
with a redefmption value of 51 ,000 per share. The class “D” preferred shares also
had a par value of $0.01 per share, which reduced the paid up capital of the
shares received. The transaction oceurred on a tax-deferred basis under 5, B6 of
the Income Tax Act. . '

Emest, Etus and the Trust, which was settled on March 31, 1998, then purchased
commen sharaes of the Company. The initial trustees of the Trust were Emest and Etus
and are now Etus and Michael. Rita, Lisa and Michael Siwik are the beneficiaries of the
Trust.

The end result for the Deceased was that after the Freeze and the settlement of the
Trust, her intarest in the Company was confined to ownership of 1841 Class “D*

3702939.02
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38.

Johanne Gidney Estate and the Counterclaim action was dismissed on December 18,
2013. Now attached as Exhibit *C” to this affidavit is a copy of the dismissal arder.

As part of the settlement, Elizabeth assigned her interast in the Estate to Lisa, making
lisa & heneficiary of 2/3 of the residue of the Estata. In exchange, Elizabeth will raceive
31.8 million dollars, which payment will be made to Elizabeth from the first $1.9 million

payable to Lisa from the residue of the estate. Lisa must personally pay to Elizabeth any

shortfall, over time, if the Estate has insufficient funds to make this payment,

The Pipeline Plan

40,

41,

42.

43,

435,

48,

w47

Onee the Counterclaim was dismissed, all litigation embroiling the Estate was at an end
and | could proceed with the administration of the Estate.

In earlier reparts to the beneficiaries, including my July 28, 2010 report to the
beneficiaries which was attached to my Affidavit #3 (pages 59-69), | first proposed that
income tax planning for the future redemption of shares owned by the Estate may resuit
in considerable tax savings. | recommended that, after the litigation invelving the Freeza
was resolved, a meeting should be convened with the Company's accountants to
discuss the tax implications and develop a strategy of action related 1o this significant
asset,

In consultation with the Estate's accountants, | detarmined that there was a paotential for
the Estate to be double taxed with respect to any gain on the Class D Shares of the
Company, and | alerted the beneficiaries and their counsel to this problem.

Now attached as Exhibit “D” to this affidavit is a copy of a letter forwarded by my

" counsel to all parfies with an interest in the Estate, setting out the double taxation

problem and my proposed solution to avoid the double taxation (the “Pipeline Plan”).

As noted in Exhibit D, the Pipeling Plan could lzad to as much as $562,483 .80 potential
tax savings for the Estate. Any amount saved would flow through to the beneficiaries of
the Estate.

Since my counsel sent the Pipeling Plan to the beneficiaries, Rita ag Director of the
Company, and Lisa have confirmed their consent to the Plan.

Elizabeth has apparently expressed concern to my counsel that the Pipeline Plan will
delay the distribution of the estate to the beneficiaries, however, in response | say that
this concern is not valid, If anything, the Pipeline Plan will expedite the liquidation of
approximately $1.5 million dollars and will enabla the Estate to make an interim
distribution to the beneficiaries more quickly than if the Class D Preferred sharas were
held and subject to doubls taxation. Moreover, as Elizabeth’s interest in this Estate has
been limitad as a result of the settlement as explained in paragraph 39 above, | do not
believe that her concerns should carry any weight.

Ta date, | am not aware of any objections raised by either Etus or Michael with respect

=~—"2J to the Pipeline Plan.

P N i S T

5702939.02

Hozs
.




fb‘"\

07,20/2022 11:03 FAX 5146844292 RACZ 7 hoze

>

.
nl _
£ ;

48. Since the Pipeline Plan was presented to the interested parties in May 2014, certain
steps have been taken by me and the Company in furtherance of the Plan.

i *"‘-«é’.gl""“? On July 3,,,20_1 4, Rita was appmnteq the sole dirgctor of thg pqmgany. Also on July 3,

£ e 2014, a Special Resolution of the Directors approved the Pipeline Plan. Now shown to
me and marked as Exhibit “E” is a copy of the Special Resolution approving the
Pipeline Flan.

80. On August 28, 2014, & new company was formed (1012108 B.C. Ltd.) of which | as
Administrator and Rita are the directors. ' .

51, On the 22nd of October, 2014, | transferred all of the Estate’s 1,481 Class D" Preferred
shares of the Company t0 1012108 B.C. Ltd. in exchange for a promissory note inthe
principal amount of $1,481,000.

52.  Also on tha 22nd of October, 2014, Rita transfarred her 50 Class “B” Voting Common,
15 Class "¢ Common, and 431 Class “D” Preferred shares of the Company to 1012109
B.C. Ltd. in exchange for equivalent shares of 1012109 B.C. Ltd. (these being 50 Non-
Participating Comman, 15 Non-Voting Common and 431 Preference shares of 1012108
B.C. Ltd.}).

53. Pursuant to the Articles of Incarporation of the Company, when the shareholders request
the retraction of the Class “D” preferred shares, the Dirsctor of the Company s required
to take the necessary steps to redeem the shares as mandated in the Articles. ‘
Accordingly, | as Administrator and shareholder, and Rita, requested the retraction of the ) : o
Class ‘D" preferred shares of the Company. ' '

54. Consequently, On November 28, 2014 following the transfer of the Estate’s Class "D
Preferred shares of the Company to 1012108 B.C. Ltd,, Rita, as director of thé Company
autharized the redemption of the 1,481 Class "D" Preferred shares held by 1012109 B.C.
Ltd. at their redemption price of $1,000 each.

55, The result of the steps taken since July 2014 has not changed the Estate's interest in the
proceeds of the Class "D" Preferred Shares; rather, the interest is now held by 1012109
BC Ltd. awaiting final implementation of the Pipeline Plan. :

The Management of Paort Royal

5E. As with the Pipalfine Plan, the history of discord in the family has made it difficult for me
to obtain the approval of all beneficiaries with respect to other matters necessary to
complete the administration of the estate. Another such example is my deslings with-
Port Royal. Although Port Royal is managed by Collisrs Macaulay Nicholls Inc.
(Colliers), | have found it difficult to make decisions to protect the Estate’s interest in this
valuable asset due to the failure of Etus to make decisions, or agree to decisions,
regarding the maintenance and upkeep of the property. As noted above, Etus is also an
owner, in her own right, of 20% of Port Royal.

5702838.02
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this application is to mitigate and redress the imminent harm 1o the Estate as scon as
possible.

78. [ swear this Affidavit in suppart of an Order approving the actions | have undertaken on
hehalf of the Estate in futtherance of the Pipeline Plan and approval to proceed with the
remaining steps in order to fully implement the Pipeline Plan with respect to the Estate’s
intarast in the Company and 1012109 BC Ltd. ‘

79. | also swear this Affidavit in support of Ordars authorizing the Remediation of Port Royal
to proceed.

SWORN (OR AFFIRMED) BEFORE ME
at Vancouver, British Columbia, on

)
)
1 015 : -
T
. ) .
A CommissiSnerfsr taking ) Colif W. Topley /

)

Affidavits for Britidbh Celumbia

KIMBERLY KUNTZ
BARRISTER & SOLICITOR
BLLL, HOUBSER & TUPPERLLP
#300 - 300 HOWE STREET
VANCOUVER, B.C. V6Z 2M4
(604) 541-4887

£5702939.02
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ANNUAL REFORT

FORM 6 ~ BC COMPANY
Section §1 Business Corporations Act

0o NOT MAIL THIS FORM to the Corporate and

Personal Property Registries unless you are

instructed to do so by registry ataff. The

Regulation under the Businass Corporations Act

reguires this form to be filed on the Internet at
.corporat e.qov.be.C

Freodom of informetion and Protection of Privacy Act (FIPPA)

The persanal inforpwation requested on this fom is made avaliable to the public
under the autharity of the Boyiness Corporalions Act. Questions abolt how the
FIFFA spplias to this personal information can be direcied o the Administrative
Axsistant of the Corporate and Fersonat Proparty Registies at 250 356-1488, PO
Box §431 Stn Prov Govt, Viclarin BC VBW 8v3,

A. INCORPORATION NUMBER OF COMPANY
BCOO72728

B. NAME OF COMPANY
LOUIS RACZ CO. LTD.

C. DATE OF RECOGNITION D. DATE OF ANNUAL REPORT

1967/01/31

2015/09/04

E. OFFICER NAME(S) AND ADDRESS(ES) - Enter the full name, delivery address, malling address (f different) and office
held of each of the company’s officers, if any. The officer may select to provide efther (a) the dellvery address and, if differant,
the malling addrsss for the offica at which the individual can usually be served with records between 8 aum. and 4 p.m. an
husinass days or (b) the delivery eddress and, if different, the mailing addrass of the Individual's resldence. The dslivery
address must not be a post office box. Altach an additknal sheet if more space i3 required.

OFFICE(S) HELD (e.g. DELIVERY ADDRESS MAILING ADDRESS
LAST NAME  FIRST NAWE Miooue NAME  prasident, secratary, {INGLUBING PROVINCE/STATE, (INCLUDING PROVINCE/STATE,
vies-presidant) COUNTRY AND POSTALIZIP CODE) COUNTRY AND POSTAL/ZIP GQDE)
: 2363 Matine Drive 2363 Marine Drive
Racz, Rita Loulse Secretary West Vancouver, BC V7V West Vancouver, BC V7V
1K8 1K@

F. COMPANY CHANGES

A company must file with the registrar a notice of any change to the Information shown in the Gorporate Reglster, Please visit
our Web site at www. fin.gov.be.calregistries or phone 250 358-8626 for information on how to fila these notices.

6. CERTIFIED CORRECT — | have read this form and found it to be comect.

NAME OF AUTHORIZED SIGNING AUTHORITY | SIGNATURE OF AUTHORIZED SIGNING DATE SIGNED
FOR THE COMPANY AUTHORITY FOR THE COMPANY

Kzgzﬁﬂ, YYYY / MM/ DD
Ronald J. Arque X ﬁ 12016 09 o4
R 4

Access Code: r/a

FORM 6 — Evin Ross Fublications Lid. — Approved 2004/08/15
Adapled 80 fenfinted with perrmission of the Provines of British Columbia - @ 2004

1 TA RAcZ
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LOUIS RACZ CO. LTE.
{the "Company”) Pt

RESOLUTIONS CONSENTED TO IN WRITING AS OF THE 4% p
OF SEPTEMBER, 2015, BY THE SOLE DIRECTOR UF THE COMPAN
AND THEREBY TAKING EFFECT AS IF PASSED AT A MEETING OF
THE DIRECTOR DULY CALLED AND CONBTITUTED

The Company may from {ima to {ime borrow money and morigage M5 praperty to

secure repaymant of such money and as the Direclor s of the reasonabls and hopest oplnion

that il is in the best Interests of the Company that it borrew $2,000,000.00 (he eRinsipal
Amount®) from Vandowwer ity Savings Credit Union fine " ender.

Unrlar and pursuant to a commitrent letter, datad August 18th, 2015, as may b
amendet from lime to fire, (e "Commitment Lotter”) lsstied by tha Lender to the Campany
ahd accapted by the Company, the Lendar-has agreed to make avaliable f.the Company the
Priricipal Avnaunt for the purpese set forth In the Commitmant Letten,

RESOLVED thal:
1. The Company barrow the Principal Amount frorn the Lender,
2. Ths Commitment Letter is approvéd, ratified and conflemed,

8. The d.em'and promissory hote, all indebtedness morigage and agsignment of
rents, anvirenmental indemnlty agreement - and general security agreement {collectively e

issewity') presented to the Divantor be grarted by fhe Caompany to the Lender substantially in

this forme as-presenied, and be execied for and in the name of the Company by the Secetary.

or any direstor of the Company, with such changes, if any, as may he required by the Lerider
and approved by the persen execuling the sams on behalf of the Gompany and lhat such
axetution shall be conclusive evidenee of {he sppraval of the Securlly.

“rhe secwlty fer repayment of the Principal Amount fs, amoang othar (hings, 8 first

o,

all Indebitedness morigage of he Company's intersst In Parcal identifiey: 00B-837-368, Lol B
Block 3 South 1/2 of District Lot 4656 Plan 12609 and Parcet ldentifier: 0{0-793-783, Lot 2 of
Lot & Block 3 South /2 of Distiet Lot 1055 Plan 8802,

g The person o pegsons authorized to exscute the Security Is or are authorized for
gnd in fm@ narne of the Company to execute and dallver under the seal of the Company o
otherwise ail such other doruments, including aft collateral security relating to the Sepurity and
for such purpose, the Campany heraby adopis as its saal any wafer attached to the Security
and lo do all acts that such person er persons, exercising discrétion may sonpsider {o be
necessary to giva effect to fhis. resoiution or as may ba required by the Lender,

/2

Rita Louize Racz~"

897297651

doze

"o
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The Estate of Rosilia Racz, Deceased
Colin W. Topley, Administrator Pendente Lite (APL)

Appointed August 24, 2006

APL's Staff Members' Responsibilities

Name

Cofin W. Topley, CGA, n_mm

Patly F. YWaod, CGA, CIRP
N 7 St A e

Marllyn E. Phelps, CFE

Kelvin W. K. Tan, CA, GIRE

A L g s e L TS S

alfred Lee, SGA, FCIS, Padm, FCPA

Rate

$ 26500

250.00

w

3 250e0

S 25602

(7]
~
fas]
[
<

Responsibilities

The Administrazar appoimed by the Ceurd In August 2006

Has responshiily for all ucticns, all activities, all documantation, ail sepotting

and superasion ond dirgction of all 'aff assisting in the administzation of

the estate

Engages "eyal counsel and culside consullents as and whan required

Repons to Cowl & stakebolders and ensures sl dutias of Admiristrator are coniplicd with
in g compatant ety mannar.

Partaar af Meyers Nocris Penny Lig.

2nd authorized signatory an chegues

Reviews docwmenation presenied for signature
Deaals as requiced with lecal counsel for Administrator

AHund meal ngs wih Lecsl counsel, Cammitles, Benelicianes Pragerty Manogers.
Tax Accaumants. formar invesimert sdvisors and uthers

Agsist with 1eparting regu rements ia stakeholuers

Raceius ang revikw financial statemails fren properly masagers

Prepare analysis of yaricus financial stelemernt accounts e Capdal Accaunt

Deal w.th cozrespondence o and from slakehclders. areditors ale,

Prepare documanation raqured by tax accadelants for complubon of aunual relurs

Rewigw 3 | ax refums inclading Date of Death relurns amd comment accordingly
Prepare analyss showing potential 12x savings possibka i cerian crcumstances
Raspesnd e acenes fiam Cale Mathesen Carr Hiller and eorespont accordngly
Deal with migzekancous quenes from taneliciaries and legal counse: o Admimsleater
After relirernet of Ms Pheips o May 2009 assiet with vanous maiters furmerly

deall with by b Pheips

Ensure &irxle racomed by Eslals are prooerly invested

G ensure sH acoJdrgtely rerartat

Schedule ¥
Staff Responsibilities
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The Estate of Rosilia Racz, Deceased
Colin W. Topley, Administrator Pendente Lite (APL}

Appointed August 24, 2006

Schedule ¥
Staff Responsibilities

APL's Staff Miembers' Responsibilities

Nathie Rate

Melissa Howey S 1g0n
Elizabells Chen 3 12500
Alvin DeSouza, B.Comm $ 12000
Michae! Wong. BA & 12000
Sheila RusseH 3 G0.00
Brondan Toploy 2 a0 o0

Sialf respoire

Responsihilities

General assistanca 1o ofhar staff members gealing with recording ransactions,

peeparing expense vauchers eic

After relirement of Affred Lee. hMs Chen assumed dulies and responsibililies
formerly desll with by Mr. Leo as described above

Pragare anzlysis of issues and oversew of lamily

Prapare xpense and or depust vouchers and chegues for approval by Administeater
Prepara spreadsheets of 2 linancial stalements re Port Royal Aparkments as wall a3
Cedar Tereace Apartimenis.

Prepars hank deposits. .

General assistance to Administaior in clencal mettars

afler refiremont of Alvin DeSouza Aln's duties were assumed by Michasl Worp

Handle incoming and aitllgoing mail.

Arrange dalrary and or receipt by couder of iy hand

Scan docwmenls by necessany

Pragare ail plrotocopes and assembile cupes needed far corraspondence
reporls elc and scan documants nlo systers when required

Book meeling raans, answer incoming calls arrange mee:ngs wdign regued

Gengra: assistance to Adminisirator in clescal maflers as and when diected
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Summary of Professional Fees - Liquidator

Period Fees Taxes Total
Covered (s) (8) (s)

March 6, 2019 to September 15, 2019 9,461.60 473.08 9,934.68
September 16, 2019 to March 15, 2020 9,820.40 491.02 10,311.42
March 16, 2020 to April 30, 2020 5,275.30 263.77 5,539.07
May 1, 2020 to October 31, 2020 10,148.70 507.44 10,656.14
November 1, 2020 to December 31, 2020 4,416.80 220.84 4,637.64
January 1, 2021 to March 31, 2021 12,718.80 635.94 13,354.74
April 1, 2021 to May 15, 2021 5,386.80 269.34 5,656.14
May 16, 2021 to June 30, 2021 4,728.40 236.42 4,964.82
July 1, 2021 to August 15, 2021 4,677.80 233.89 4,911.69
August 16, 2021 to September 30, 2021 3,529.00 176.45 3,705.45
October 1, 2021 to November 30, 2021 3,903.00 195.15 4,098.15
December 1, 2021 to February 28, 2022 6,686.70 334.34 7,021.04
March 1, 2022 to April 30, 2022 4,792.40 235.62 5,032.02
May 1, 2022 to May 31, 2022 3,584.60 179.23 3,763.83
June 1, 2022 to June 30, 2022 7,545.70 377.28 7,922.99
July 1, 2022 to July 31, 2022 5,556.60 277.83 5,834.43
August 1, 2022 to August 31, 2022 4,919.90 246.00 5,165.90

TOTAL S 107,152.50 $ 535765 S 112,510.15

September 1, 2022 to

present including estimate

for Liquidator's time to

complete duties S 13,000.00

GRAND TOTAL S 107,152.50 $ 5,357.65 § 125,510.15
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Summary of Time - Liquidator
(in relation to Liquidator's accounts referenced in Appendix "C")

CONSOLIDATED THVIE BY PROFESSIONAL

Professional Position Average Rate No. of Hours Time Value
/ Hour ($) ($)

Patty Wood Trustee 552 174.00 96,112.50
Kevin Wong Partner - Tax 525 0.50 262.50
Greg Ibbott Trustee 395 1.40 553.00
Elizabeth Chen Accountant 289 27.90 8,076.50
Heather Ursaki Admin. Assistant 158 11.00 1,737.30
Various Support Staff 142 2.90 410.70

Total ‘ 217.70 $ 107,152.50
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LOUIS RACZ CO. LTD. - IN LIQUIDATION

ESTIMATED STATEMENT OF FINAL ACCOUNTS DATED SEPTEMBER 19, 2022

RECEIPTS
Cash on Hand
Corporate Income Tax Refunds
Funds Held In Trust
Interest Income
Miscellaneous Refund
TOTAL

DISBURSEMENTS
Accounting Fees

Dividends declared by Liquidator and paid to

Shareholders
Filing fee paid to Registrar
GST paid on disbursements

Legal fees and disbursements - Counsel to the

Liquidator
Legal fees and disbursements - Other

Legal fees and disbursements - Petitioner legal

costs per Court Order

Legal Notices

Liquidator's Fees

Miscellaneous Disbursements
Payments re-issued to Shareholders

Payments to Creditors
TOTAL

BALANCE ON HAND - SEPTEMBER 19, 2022

ESTIMATED FINAL DISBURSEMENTS

63,406.85
2,863,514.66
6,128,694.24

16,854.72

47.28

14,385.00
3,110,598.00

80.00
9,770.92

35,125.08
4,095.01
38,199.42

1,171.42
107,152.50
546.57
5,415,000.00
57,264.35

Accounting Fees including taxes
Courier and miscellaneous
Filing Fees to Registrar

Final (est) Liquidator's Fees including GST
Final (est) fees of legal counsel to Liquidator

including taxes

Final balance distributed to Shareholders

TOTAL

FINAL BALANCE

4,410.00
200.00
20.00
13,000.00

9,521.69
251,977.79

$ 9,072,517.75

$ 8,793,388.27

$ 279,129.48

$ 279,129.48

s






