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ONTARIO 
SUPERIOR COURT OF JUSTICE 

B E T W E E N: 

BANK OF MONTREAL 

Applicant 

- and - 

11977636 CANADA INC. 

Respondent 

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

NOTICE OF MOTION 

msi Spergel Inc. (“Spergel”), in its capacity as court-appointed receiver (the “Receiver”) 

of the assets, undertakings, and properties of 11977636 Canada Inc. (“1197” or the “Debtor”) will 

make a motion to a judge of the Ontario Superior Court of Justice (the “Court”) on October 2, 

2025, at 10:00 a.m., or as soon after that time as the motion can be heard. 

THE PROPOSED METHOD OF HEARING: 

□ In writing under subrule 37.12.1 (1) because it is (insert one of on consent, unopposed or
made without notice);

□ In writing as an opposed motion under subrule 37.12.1 (4);
□ In person and hybrid;
□ By telephone conference;
X By video conference.
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THE MOTION IS FOR: 

1. An approval and vesting order (the “Approval and Vesting Order”), inter alia:

(a) if necessary, abridging the time for service and filing of this Notice of Motion and 

the Motion Record of the Receiver, and dispensing with service on any person other 

than those served; 

(b) approving the sale transaction (the “Transaction”) contemplated by an agreement 

of purchase and sale dated July 30, 2025 (the “Sale Agreement”) between 

Lakeshore Rentals Ltd. (the “Purchaser”) and the Receiver for the purchase and 

sale of 5641 Nauvoo Road, Watford, Ontario (the “Nauvoo Property”) and 

authorizing the Receiver to do all things and execute all documentation necessary 

to complete the Transaction contemplated therein;  

(c) vesting the right, title, and interest of 1197 in the Nauvoo Property in the Purchaser, 

free and clear of encumbrances except as permitted by the Sale Agreement; 

(d) sealing the Confidential Appendices “1”, “2”, “3” and “4” (the “Confidential 

Appendices”) of the Second Report of the Receiver dated September 18, 2025 (the 

“Second Report”) until the earlier of the completion of the Transaction or further 

order of this Court;  

2. A distribution and discharge order (the “Distribution and Discharge Order”), inter alia:

(a) approving the Second Report and the activities of the Receiver described therein; 
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(b) approving the fees and disbursements of the Receiver and its legal counsel, 

Chaitons LLP (“Chaitons”), as set out in the Second Report, the affidavit of Trevor 

Pringle sworn September 12, 2025 and the affidavit of Maleeha Anwar, sworn 

September 8, 2025 (collectively, the “Fee Affidavits”), attached as appendices to 

the Second Report; 

(c) approving an accrual of $44,750 (excluding HST and disbursements) (the “Fee 

Accrual”) in respect of the fees incurred or to be incurred by the Receiver and 

Chaitons, in connection with the completion by the Receiver of its remaining duties 

and administration of these receivership proceedings; 

(d) ordering that neither the Receiver nor Chaitons shall be required to pass their 

accounts in respect of any further fees and disbursements, up to the amount of the 

Fee Accrual, incurred in connection with the completion by the Receiver of its 

remaining duties and administration of these receivership proceedings; 

(e) approving the Receiver’s Interim Statement of Receipts and Disbursements as at 

September 15, 2025; 

(f) authorizing and directing the Receiver, subject to payment of the professional fees 

and disbursements of the Receiver and Chaitons, and subject to maintaining the Fee 

Accrual, to make the distributions as recommended in the Second Report; 

(g) authorizing and directing the Receiver to pay any balance remaining in the Fee 

Accrual, after payment of all fees and disbursements of the Receiver and Chaitons 
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incurred in connection with completing the Receiver’s remaining duties and 

administration of these Receivership Proceedings, to AKS Finance Inc.; 

(h) effective upon filing by the Receiver of a certificate (the “Discharge Certificate”) 

certifying that all matters to be attended to in connection with these receivership 

proceedings have been completed to the satisfaction of the Receiver, discharging 

Spergel as the Receiver; and 

(i) upon the filing of the Discharge Certificate, releasing and discharging Spergel from 

any and all liability arising out of Spergel acting in its capacity as Receiver, save 

and except for any gross negligence or wilful misconduct. 

3. Such further and other relief that the Receiver may request and this Honourable Court may

consider just.

THE GROUNDS FOR THE MOTION ARE: 

Background 

1. Pursuant to an Order of this Court made on February 11, 2025, Spergel was appointed

Receiver of the assets, undertakings, and properties of 1197 (the “Appointment Order”). 

2. 1197 is a federal corporation with its registered head office located at 18 Blossom Lane,

Hamilton, Ontario. 

3. At the time of the Receiver’s appointment, 1197 was the registered owner of the following

real properties subject to these receivership proceedings (collectively, the “Real Properties”): 

a. 652 Parkdale Avenue North, Hamilton, Ontario (“652 Parkdale”); and
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b. 5641 Nauvoo Road, Watford, Ontario (the “Nauvoo Property”).

4. This Court granted an Approval and Vesting Order dated July 9, 2025 in respect of 652

Parkdale. The sale of 652 Parkdale closed on August 15, 2025. 

The Sale Process 

5. The Appointment Order empowered and authorized the Receiver to market any or all of

1197’s assets, including advertising and soliciting offers in respect thereof, and negotiating such 

terms and conditions of sale as the Receiver, in its discretion, may deem appropriate. 

6. The Receiver obtained appraisals in respect of the Nauvoo Property from Colliers

International Realty Advisors Inc. on March 31, 2025, and from Wagner Andrews Kovacs Real 

Estate Valuation on July 2, 2025. 

7. The Receiver entered into an MLS listing agreement with Cushman & Wakefield

(“Cushman”) dated March 31, 2025 for the Nauvoo Property. 

8. Cushman widely marketed the Nauvoo Property to generate maximum interest. Over the

course of the sale process of the Nauvoo Property, six (6) parties made inquiries regarding the 

Nauvoo Property, one (1) non-disclosure agreement was executed, two (2) property tours were 

provided to potential bidders, and two (2) offers were received for the Nauvoo Property. Following 

receipt of the Purchaser’s offer, the Receiver expended efforts to negotiate the purchase price and 

the terms of the Sale Agreement with the Purchaser. Those negotiations culminated in the Receiver 

accepting the offer made by the Purchaser. 
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The Sale Agreement 

9. The Receiver accepted the Purchaser’s conditional offer on July 30, 2025 and the Sale

Agreement became firm on August 11, 2025. 

10. The Receiver respectfully recommends that this Court approve the Sale Agreement for the

following reasons: 

a. the Sale Process was robust, transparent and conducted in a commercially

reasonable manner;

b. the Nauvoo Property was sufficiently exposed to the market and widely marketed

pursuant to Cushman’s marketing efforts, including the MLS listing of the Nauvoo

Property and outreach to Cushman’s internal and external networks;

c. the terms and conditions contained in the Sale Agreement are commercially

reasonable in all respects;

d. the purchase price under the Sale Agreement is within the range of market value

for the Nauvoo Property, as evidenced by appraisal values;

e. the Transaction provides for the greatest recovery available for the benefit of

stakeholders in the circumstances; and

f. Bank of Montreal, the first-ranking mortgagee, supports the Transaction.

Proposed Distributions 

11. Chaitons has provided the Receiver with an opinion which, subject to the customary

assumptions and qualifications for opinions of this nature, concludes that the security interests in 

favour of Bank of Montreal are valid and enforceable in the Province of Ontario. 
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12. Following completion of the Transaction and subject to Court approval, the Receiver is

proposing that it be authorized to make distributions as described in the Second Report. 

Sealing Order 

13. The Receiver requests that the unredacted Sale Agreement, unredacted appraisals and the

summary of offers received during the Sale Process, be sealed pending completion of the 

Transaction or further order of the Court.  

14. Each of the Confidential Appendices to the Second Report contain information of a highly

sensitive commercial nature, which would likely adversely impact the future marketability of the 

Nauvoo Property and jeopardize the value that could be generated from the sale of the Nauvoo 

Property, if disclosed prior to the closing of the Transaction.  

15. A redacted copy of the Sale Agreement has also been included in the public record to limit

the request for sealed information to what the Receiver believes needs to be sealed to preserve the 

integrity of the realization efforts of the Nauvoo Property. 

Activity and Fee Approval 

16. The Second Report includes a detailed summary of the Receiver’s activities since the date

of its appointment. 

17. The Second Report also includes the Fee Affidavits detailing the fees and disbursements

of the Receiver and its counsel, Chaitons. 

18. The Receiver is of the view that its fees and disbursements in its capacity as Receiver and

those of its counsel, as well as the Fee Accrual, each as described in the Second Report and 

aforesaid affidavits, are fair and reasonable. 
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Discharge of the Receiver 

19. Subject to this Court granting the relief sought herein, the Receiver will be required to

complete the following remaining duties (the “Remaining Duties”): 

a. Making the distribution described and recommended in this Second Report;

b. Completion of residual and/or administrative matters in connection with the

Receiver’s appointment; and,

c. Filing the Discharge Certificate

20. Following closing of the Transaction, the Receiver will have monetized all of the Real

Properties subject to these receivership proceedings. As such, the Receiver’s mandate will be 

substantially complete, subject to the Receiver’s performance of the Remaining Duties.  

21. In these circumstances, it is appropriate for the Receiver to seek an order discharging

Spergel as Receiver and releasing Spergel from any and all liability in respect of its activities as 

Receiver, save and except for any liability arising by virtue of gross negligence or wilful 

misconduct, thereby avoiding the costs of a separate motion solely for this purpose.  

Other 

22. Rules 2.03, 3.02, 16.01, 16.06.1, and 37 of the Rules of Civil Procedure (Ontario).

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

permit. 

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

1. The Second Report, and the Appendices thereto.
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2. Such further and other material as counsel may advise and this Honourable Court may

permit.

September 19, 2025 CHAITONS LLP 
5000 Yonge Street, 10th Floor 
Toronto, ON  M2N 7E9 

Danish Afroz (LSO No. 65786B) 
Tel (416) 218-1137 
Email:  dafroz@chaitons.com 

Maleeha Anwar (LSO No. 92961B) 
Tel (416) 218-1128 
Email:  manwar@chaitons.com 

Lawyers for msi Spergel inc., in its capacity 
as Court-Appointed Receiver 

TO: SERVICE LIST 
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I. APPOINTMENT AND BACKGROUND 

1. This second report (“Second Report”) is filed by msi Spergel inc. (“Spergel”) in 

its capacity as the Court-appointed receiver (in such capacity, the “Receiver”) of 

11977636 Canada Inc. (“1197” or the “Debtor”). 

2. 1197 is a federal corporation with its registered head office located at 18 Blossom 

Lane, Hamilton, Ontario. It is the registered owner of the following real properties 

subject to these receivership proceedings (collectively the “Real Properties”): 

i. 652 Parkdale Avenue North, Hamilton, Ontario (“652 Parkdale”); and 

ii. 5641 Nauvoo Road, Watford, Ontario (“5641 Nauvoo”). 

3. Taibah Chaudhary (“Chaudhary”) is the sole director and officer of 1197. 

4. On application by the Bank of Montreal (“BMO”) pursuant to subsection 243(1) of 

the Bankruptcy and Insolvency Act (the “BIA”) and section 101 of the Courts 

Justice Act (the “CJA”), Spergel was appointed as the Receiver of all of the assets, 

undertakings and properties of 1197 (collectively, the “Property”) by the Order of 

the Honourable Justice Valente of the Ontario Superior Court of Justice (the 

“Court”) on February 11, 2025 (the “Receivership Order”). A copy of the 

Receivership Order and Endorsement of the Honourable Justice Valente are 

attached to this Second Report as Appendices “1” and “2”.  

5. The Receiver retained Chaitons LLP (“Chaitons”) as its independent legal 

counsel. 

6. On May 29, 2025, the Receiver submitted its first report to Court, dated May 16, 

2025 (the “First Report”), attached hereto (without appendices) as Appendix “3”. 

In the First Report, the Receiver sought Orders: 

i. approving the First Report and the activities of the Receiver described 

therein; 
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ii. approving the Receiver’s Interim Statement of Receipts and Disbursements 

as at May 14, 2025; 

iii. approving the sale transaction (the “Parkdale Transaction”) contemplated 

by an agreement of purchase and sale dated April 24, 2025 (the “Parkdale 

APS”) between 16582729 Canada Inc. (“165”) and the Receiver for 652 

Parkdale, and authorizing the Receiver to do all things and execute all 

documentation necessary to complete the Parkdale Transaction; 

iv. vesting title to 652 Parkdale in 165 free and clear of encumbrances, except 

as permitted under the Parkdale APS; 

v. sealing Confidential Appendices 1 through 6 to the First Report until the 

earlier of the completion of the Parkdale Transaction or further Court order;  

vi. approving interim distributions of the net proceeds of sale of 652 Parkdale; 

vii. approving the Receiver’s fees for the period up to and including May 9, 

2025, in the amount of $50,654.04, inclusive of HST, and authorizing 

payment of such amounts from the sale proceeds; and 

viii. approving the legal fees of Chaitons for the period up to and including April 

30, 2025, in the amount of $6,993.46, inclusive of HST, and authorizing 

payment of such amounts to Chaitons from the sale proceeds. 

7. The motion, originally returnable June 10, 2025, was adjourned to July 9, 2025. 

The Debtor opposed the motion on the basis that it intended to appeal the 

Receivership Order. In response, the Receiver filed a supplemental report to the 

First Report, dated June 9, 2025 (the “Supplemental Report”). Attached to this 

Second Report as Appendix “4” is the Supplemental Report. 

8. On July 9, 2025, the Court heard the Receiver’s motion and reserved its decision. 

On July 21, 2025, the Court released its decision granting the relief sought by the 

Receiver. Attached to this Second Report as Appendices “5”, “6” and “7” are 

copies of the approval and vesting order dated July 9, 2025, the ancillary order 
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dated July 9, 2025, and the Endorsement of the Honourable Justice Latimer dated 

July 21, 2025, respectively. 

9. On July 25, 2025, the Court of Appeal released their decision dismissing the 

Debtor’s appeal of the Receivership Order. Attached to this Second Report as 

Appendix “8” is a copy of the Court of Appeal’s decision. 

10. All other publicly available information relating to these receivership proceedings 

is available on the Receiver’s case website at: 

https://www.spergelcorporate.ca/engagements/ 11977636-canada-inc/. 

II. PURPOSE OF THIS SECOND REPORT AND DISCLAIMER 

11. The purpose of this Second Report is to report to the Court regarding the 

Receiver’s activities and conduct since the Receiver’s First Report, and to provide 

the evidentiary basis for the following Orders sought on this motion: 

i. an approval and vesting order (the “AVO”), inter alia: 

a) approving the sale transaction (the “Transaction”) contemplated by an 

agreement of purchase and sale dated July 30, 2025 (the “Sale 

Agreement”) between Lakeshore Rentals Ltd. (the “Purchaser”) and 

the Receiver for the purchase and sale of 5641 Nauvoo, and attached 

as Confidential Appendix “1” to this Second Report, and authorizing 

the Receiver to do all things and execute all documentation necessary 

to complete the Transaction; 

b) vesting the right, title, and interest of 1197 in 5641 Nauvoo in the 

Purchaser, free and clear of encumbrances, except as permitted by the 

Sale Agreement; and 

c) sealing the Confidential Appendices 1 through 4 to this Second Report 

(the “Confidential Appendices”) until the earlier of the completion of 

the Transaction or further Order the Court. 
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ii. A distribution and discharge order (the “Distribution and Discharge 

Order”), inter alia: 

a) approving this Second Report and the activities of the Receiver set out 

in this Second Report; 

b) approving the fees and disbursements of the Receiver and Chaitons, as 

set out in this Second Report including the fee affidavits appended 

hereto; 

c) approving an accrual of $44,750 (excluding HST and disbursements) 

(the “Fee Accrual”) in respect of the fees incurred or to be incurred by 

the Receiver and Chaitons, in connection with the completion of the 

Receiver’s remaining duties and administration of these receivership 

proceedings; 

d) ordering that neither the Receiver nor Chaitons shall be required to pass 

their accounts in respect of any further fees and disbursements, up to 

the amount of the Fee Accrual, incurred in connection with the 

completion by the Receiver of its remaining duties and administration of 

these receivership proceedings; 

e) approving the Receiver’s Interim Statement of Receipts and 

Disbursements as at September 15, 2025; 

f) authorizing and directing the Receiver, subject to payment of the 

professional fees and disbursements of the Receiver and Chaitons, and 

subject to maintaining the Fee Accrual, to make the distributions 

described and recommended in this Second Report;  

g) effective upon filing by the Receiver of a certificate (the “Discharge 

Certificate”) certifying that all matters to be attended to in connection 

with these receivership proceedings have been completed to the 

satisfaction of the Receiver, discharging Spergel as the Receiver; and 
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h) upon the filing of the Discharge Certificate, releasing and discharging 

Spergel from any and all liability arising out of Spergel acting in its 

capacity as Receiver, save and except for any gross negligence or willful 

misconduct. 

12. The Receiver will not assume responsibility or liability for losses incurred by the 

reader due to the circulation, publication, reproduction, or use of this Second 

Report for any other purpose. 

13. In preparing this Second Report, the Receiver has relied upon certain information 

provided to it by the Debtor and or its principals. The Receiver has not performed 

an audit or verification of such information for accuracy, completeness or 

compliance with Accounting Standards for Private Enterprises or International 

Financial Reporting Standards. Accordingly, the Receiver expresses no opinion or 

other form of assurance with respect to such information. 

14. Unless otherwise stated, all monetary amounts contained in this Second Report 

are expressed in Canadian dollars. 

III. ACTIONS AND ACTIVITIES OF THE RECEIVER 

15. Following issuance of the approval and vesting order dated July 9, 2025, the 

Receiver, whether directly or through Chaitons, performed the following actions 

and activities:  

i. completed the Parkdale Transaction, which closed on August 15, 2025; 

ii. made distributions in accordance with the ancillary order dated July 9, 2025; 

iii. notified tenants of the sale of 652 Parkdale and provided direction regarding 

rent; 

iv. cancelled insurance coverage for 652 Parkdale; 

v. continued regularly attending at the 5641 Nauvoo premises to conduct 

inspections and deal with any operational issues; 
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vi. continued arranging and managing ongoing supplier relationships and utility 

accounts; 

vii. continued monitoring, approval, and arranging payment for the ongoing 

operating expenses; 

viii. continued monitoring, depositing, and posting rental payments to the 

Receiver’s trust account; 

ix. continued monitoring and preparing monthly rent roll; 

x. communicated with the Town of Warwick with respect to the outstanding 

property taxes; 

xi. continued managing the sale process in conjunction with Cushman & 

Wakefield (“Cushman”) as previously detailed in the First Report; 

xii. communicated with stakeholders, including unsecured creditors; 

xiii. prepared and filed all documents mandated by the Bankruptcy and 

Insolvency Act; and 
xiv. continued communications with the Canada Revenue Agency (“CRA”) with 

respect to the Receiver’s Harmonized Sales Tax account. 
IV. SALE PROCESS 

16. Pursuant to the Receivership Order, the Receiver was empowered and authorized 

to market any or all of 1197’s assets, including advertising and soliciting offers in 

respect of 1197’s assets and negotiating such terms and conditions of sale as the 

Receiver, in its discretion, deemed appropriate. 

17. The Receiver engaged Colliers International Realty Advisors Inc. (“Colliers”) and 

Wagner Andrews Kovacs Real Estate Valuation (“Wagner”) to conduct full 

narrative appraisals of 5641 Nauvoo. The Receiver obtained appraisals of 5641 

Nauvoo from Colliers on March 31, 2025, and from Wagner on July 2, 2025. Copies 
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of these appraisal reports are attached to this Second Report as Confidential 

Appendices “2” and “3”, respectively.  

18. The Receiver entered into an MLS listing agreement with Cushman dated March 

31, 2025, at a list price of $1.00 (the “Listing Agreement”) for 5641 Nauvoo. A 

copy of the Listing Agreement is attached to this Second Report as Appendix “9”. 

19. The sales process for the Real Properties (“Sale Process”) was designed to be 

fair and transparent, and to ensure that interested parties had a reasonable 

opportunity to submit offers. 

20. Cushman widely marketed 5641 Nauvoo to generate maximum interest. Attached 

to this Second Report as Appendix “10” is a copy of Cushman’s Sale Process 

summary.  

21. Over the course of the Sale Process, six (6) parties made inquiries, one (1) non-

disclosure agreement was executed, two (2) property tours were provided to 

potential bidders, and two (2) offers were received for 5641 Nauvoo. A copy of 

Cushman’s Offer Summary is attached to this Second Report as Confidential 

Appendix “4”. 

22. Following receipt of the Purchaser’s offer, the Receiver expended efforts to 

negotiate with the Purchaser. Those negotiations resulted in the Receiver 

accepting the Purchaser’s conditional offer on July 30, 2025 (the “Offer”). Attached 

to this Second Report as Appendix “11” is a copy of the redacted Sale 

Agreement.  

23. The Sale Agreement became firm on August 11, 2025. Attached to this Second 

Report as Appendix “12” is a copy of the Notice of Fulfillment of Conditions.  

A. The Sale Agreement  

24. Capitalized terms used but not defined in this section of the Second Report have 

the meanings ascribed to them in the Sale Agreement. The salient terms of the 

Sale Agreement are as follows: 
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i. Purchase Price: As set out in Confidential Appendix “1”, which is to be 

sealed pending completion of the Transaction. 

ii. Deposit: Ten (10%) percent of the Purchase Price, which has been 

delivered to Chaitons.  

iii. Purchased Assets: All of the Debtor’s right, title, and interest in the 

Property (i.e., 5641 Nauvoo, together with all building situate thereon 

including all improvements thereto), the Fixtures and Chattels, and the 

Assumed Contracts.  

iv. Closing Date: Eleventh (11th) day immediately following the date on which 

the AVO is granted, or such other date as the Purchaser and Receiver may 

agree in writing. 

v. Representations and Warranties: Consistent with the standard 

insolvency sale terms, i.e., on an “as is, where is” basis, with the limited 

representations and warranties.  

vi. Conditions: The Purchaser was to arrange an inspection of the septic tank 

by a qualified inspector at the Purchaser’s expense and obtain a report 

satisfactory to the Purchaser in the Purchaser’s sole and absolute discretion 

(the “Purchaser’s Condition”). The Purchaser waived the Purchaser’s 

Condition. The Sale Agreement is conditional upon the Court granting the 

AVO.  

B. Photovoltaic Panel 

25. 5641 Nauvoo contains an affixed photovoltaic panel owned by Agris Solar Co-

operative Inc., located in the northwest corner of 5641 Nauvoo. The parcel register 

for 5641 Nauvoo discloses the following notices (collectively, the “Notices”): 

i. Notice in favour of Agris Solar Co-operative Inc., registered on December 

20, 2012 as Instrument No. LA115738; and 
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ii. Notice in favour of Farm Credit Canada, registered on December 20, 2012 

as Instrument No. LA115739. 

26. The Purchaser has agreed to accept title to 5641 Nauvoo subject to the Notices 

as permitted encumbrances for the purposes of completing the Transaction.  

C. Recommendations regarding the Transaction 

27. The Receiver is of the view that the Sale Process was robust, transparent, 

conducted in a commercially reasonable manner. Through Cushman’s marketing 

efforts – including the MLS listing of 5641 Nauvoo and outreach to Cushman’s 

internal and external networks – the market was extensively canvassed and that 

5641 Nauvoo received sufficient exposure to the market. 

28. The Receiver is of the view that the terms and conditions of the Sale Agreement 

are commercially reasonable in all respects. The purchase price under the Sale 

Agreement is within the range of market value for 5641 Nauvoo, as evidenced by 

appraisal values.  

29. The Receiver has consulted with BMO, the first-ranking mortgagee, regarding the 

Sale Agreement and BMO supports completion of the Transaction. The Receiver 

is of the view that the Transaction provides for the greatest recovery available for 

the benefit of stakeholders in the circumstances. 

30. The Receiver therefore recommends that the Court approve the Sale Agreement 

and grant the AVO. 

V. REQUEST FOR A SEALING ORDER 

31. The Receiver requests that the Confidential Appendices be sealed pending the 

completion of the Transaction or further order of the Court. The Confidential 

Appendices each contain commercially sensitive information, disclosure of which 

could adversely impact the future marketability of 5641 Nauvoo should the 

Transaction not close. Sealing the information in the Confidential Appendices is 
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necessary to maximize recoveries and maintain the integrity of the Sale Process. 

The Receiver’s sealing request is narrowly tailored and time limited.  

32. The Receiver is not aware of any party that will be prejudiced if the Confidential 

Appendices are sealed. The salutary effects of the requested sealing outweigh any 

deleterious effects on the open-court principle. 

VI. CANADA REVENUE AGENCY 

33. As previously reported, on March 19, 2025, the Receiver received a claim from 

CRA for HST in the amount of $15,302.61 with respect to the period of January 1, 

2022 to February 11, 2025. CRA has not asserted any deemed trust component 

in respect of this amount. Accordingly, the CRA’s HST claim ranks behind any 

prescribed security interest. Attached to this Second Report as Appendix “13” is 

a copy of CRA’s HST claim. 

VII. FEES AND DISBURSEMENTS OF THE RECEIVER AND COUNSEL 

34. Attached to this Second Report as Appendix “14” is the Affidavit of Trevor Pringle, 

sworn September 12, 2025, (the “Pringle Affidavit”) which incorporates, by 

reference a copy of the time dockets pertaining to the period May 10, 2025 to and 

including September 9, 2025. As detailed in the Pringle Affidavit, the Receiver has 

expended 65.55 hours of time, at an effective rate of $457.04, and charged 

professional fees in the amount of $33,863.59 (inclusive of HST and 

disbursements).  

35. Attached to this Second Report as Appendix “15” is the Affidavit of Maleeha 

Anwar sworn September 8, 2025, (the “Anwar Affidavit”) which incorporates, by 

reference a copy of the time dockets pertaining to the period from May 5, 2025 to 

and including August 31, 2025. As detailed in the Anwar Affidavit, Chaitons 

expended a total of 93.60 hours, and charged professional fees in the amount of 

$37,402.47 (inclusive of HST and disbursements).  

36. The Receiver has reviewed Chaitons’ accounts and is of the view that all of the 

work set out in Chaitons’ accounts was carried out and was necessary. The hourly 
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rates of the lawyers who worked on this matter were reasonable in light of the 

services required, and the services were carried out by lawyers with the 

appropriate level of experience. 

VIII. FEE ACCRUAL 

37. Provided that there is no opposition to the relief sought in this Second Report and 

that such relief is granted, the Receiver estimates that the additional professional 

fees (exclusive of HST and disbursements), for itself and Chaitons, necessary to 

complete these proceedings will be as follows: 

i. The Receiver, $25,000.00 plus HST and disbursements; and, 

ii. Chaitons, $19,750.00 plus HST and disbursements. 

38. Accordingly, the Receiver is seeking approval of the Fee Accrual and an order that 

neither the Receiver nor Chaitons be required to pass their accounts in respect of 

any fees and disbursements incured to complete the administration of these 

receivership proceedings, up to the amount of the Fee Accrual. 

IX. RECEIVER’S STATEMENT OF RECEIPTS AND DISBURSEMENTS 

39. Attached to this Second Report as Appendix “16” is a copy of the Receiver’s 

Interim Statement of Receipts and Disbursements as of September 15, 2025. 

X. SECURITY OPINION AND PROPOSED DISTRIBUTION 

40. A title search of 5641 Nauvoo on September 16, 2024 indicated the following 

charges: 

i. a first mortgage in the principal amount of $1,325,000.00 held by BMO, 

registered on December 22, 2023. The Receiver has been provided with a 

payout statement from BMO for the total indebtedness dated September 

10, 2025, which shows a balance outstanding of $810,309.39 with interest 

accrued to September 9, 2025. The BMO payout statement (the “BMO 

Payout Statement”) is attached to this Second Report as Appendix “17”. 
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ii. a second mortgage in the principal amount of $250,000.00 held by AKS 

Finance Inc. (“AKS”), registered on December 27, 2023. The Receiver has 

been provided with a payout statement from AKS for the total indebtedness 

dated September 11, 2025, which shows a balance outstanding of 

$322,092.16 with interest accrued to September 11, 2025. The AKS payout 

statement (the “AKS Payout Statement”) is attached to this Second Report 

as Appendix “18”. 

41. Attached to this Second Report as Appendix “19” is a copy of the title search in 

respect of 5641 Nauvoo conducted on September 16, 2024. 

42. The Receiver requested that Chaitons review the security held by BMO. The 

Receiver has received the opinion from Chaitons that, subject to customary 

assumptions and qualifications for opinions of this nature, the security interests in 

favour of BMO are valid and enforceable in the Province of Ontario. 

43. The Town of Warwick (“Warwick”) has a priority lien in respect of property tax 

arrears that have accrued in respect of 5641 Nauvoo. Attached to this Second 

Report as Appendix “20” is a copy of the property tax statement issued by 

Warwick on July 15, 2025, confirming the balance owed, in the amount of 

$26,022.05. 

44. In addition, the Receiver received notice from the Ministry of Finance that 

$24,639.65 is owed to His Majesty the King in Right of Ontario as represented by 

the Minister of Finance in relation to land transfer tax arrears in respect of 5641 

Nauvoo. A lien was registered by the Ministry of Finance for the land transfer tax 

arrears against 652 Parkdale (and not against 5641 Nauvoo). Attached to this 

Second Report as Appendix “21” is a copy of the Notice from the Ministry of 

Finance dated February 18, 2025. 
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45. Accordingly, subject to payment of the professional fees and disbursements of the 

Receiver and Chaitons, and the Receiver maintaining the Fee Accrual, the 

Receiver recommends the following distributions:   

i. to the Town of Warwick in the amount of $26,022.05 or such amount 

accrued at the closing of the Transaction for outstanding property tax 

arrears; 

ii. to His Majesty the King in Right of Ontario as represented by the Minister 

of Finance in the amount of $24,639.65 or such amount accrued at the 

closing of the Transaction for outstanding land transfer tax;  

iii. to BMO, or such party as BMO might direct, up to the amount owing by the 

Debtor to BMO; and  

iv. to AKS Finance Inc., or such party as AKS Finance Inc. might direct, up to 

the amount owing by the Debtor to AKS Finance Inc. 

46. Furthermore, the Receiver is seeking this Court’s authorization and direction to 

pay any balance remaining in the Fee Accrual, after payment of all fees and 

disbursements of the Receiver and Chaitons incurred in connection with 

completing the Receiver’s remaining duties and administration of these 

receivership proceedings, to AKS Finance Inc. 

XI. DISCHARGE OF RECEIVER 

47. Subject to this Court granting the relief sought herein, the Receiver will be required 

to complete the following remaining duties (the “Remaining Duties”):  

i. Making the distribution described and recommended in this Second Report; 

ii. Completion of residual and/or administrative matters in connection with the 

Receiver’s appointment; and, 

iii. Filing the Discharge Certificate. 
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48. Following closing of the Transaction, the Receiver will have monetized all of the 

Real Properties subject to these receivership proceedings. As such, the Receiver’s 

mandate will be substantially complete, subject to the Receiver’s performance of 

the Remaining Duties.  

49. In these circumstances, it is appropriate for the Receiver to seek an order 

discharging Spergel as Receiver and releasing Spergel from any and all liability in 

respect of its activities as Receiver, save and except for any liability arising by 

virtue of gross negligence or willful misconduct, thereby avoiding the costs of a 

separate motion solely for this purpose.  

XII. RECOMMENDATION 

50. For the reasons outlined in this Second Report, the Receiver respectfully requests 

that the Court grant the relief specified at paragraph 11 of this Second Report. 

 

Dated at Hamilton this 18th day of September, 2025. 

 
msi Spergel inc. 
solely in its capacity as the Court-appointed  
Receiver of 11977636 Canada Inc. and not in its personal 
or corporate capacity. 
Per: 
 
 
                                                                                     
Trevor B. Pringle, CFE, CIRP, LIT 
Partner 
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I. APPOINTMENT AND BACKGROUND 

1. This first report (“First Report”) is filed by msi Spergel inc. (“Spergel”) in its 

capacity as the Court-appointed receiver (in such capacity, the “Receiver”) of 

11977636 Canada Inc. (“1197”). 

2. 1197 is a federal corporation with its registered head office located at 18 Blossom 

Lane, Hamilton, ON. 1197 is the registered owner of the following real properties 

that are subject to the within Receivership: 

i. 652 Parkdale Avenue North, Hamilton, ON (“652 Parkdale” or the 

“Purchased Property”); and 

ii. 5641 Nauvoo Road, Watford, ON (“5641 Nauvoo”). 

3. Taibah Chaudhary (“Chaudhary”) is the director and officer of the 1197. 

4. On application made by Bank of Montreal (“BMO”) pursuant to subsection 243(1) 

of the Bankruptcy and Insolvency Act (the “BIA”) and section 101 of the Courts 

Justice Act (the “CJA”), Spergel was appointed as the Receiver over all of the 

assets, undertakings and properties of 1197 (“Property”) by the Order of the 

Honourable Justice Valente of the Ontario Superior Court of Justice (the “Court”) 

on February 11, 2025 (“Receivership Order”). A copy of the Receivership Order 

and Endorsement of the Honourable Justice Valente are attached to this First 

Report as Appendices “1” and “2”.  

5. The Receiver retained Chaitons LLP (the “Receiver’s Counsel”) as its 

independent legal counsel. 

 

II. PURPOSE OF THIS FIRST REPORT AND DISCLAIMER 

6. The purpose of this First Report is to report to the Court regarding the Receiver’s 

activities and conduct since the Receiver’s appointment on February 11, 2025, and 

to seek Orders from this Court: 
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i. approving this First Report of the Receiver dated May 16,2025 and the 

appendices thereto (the “First Report”) and the activities of the Receiver 

described therein; 

ii. approving the Receiver’s Interim Statement of Receipts and Disbursements 

as at May 14, 2025; 

iii. approving the sale transaction (the “Transaction”) contemplated by an 

agreement of purchase and sale dated April 24, 2025 (the “Sale 

Agreement” or “165 APS”) between 16582729 Canada Inc. (the 

“Purchaser” or “165”) and the Receiver for the purchase and sale of 652 

Parkdale, legally described as: PART LOT 32 CONCESSION BROKEN 

FRONT SALTFLEET, PART 2 62R21646, CITY OF HAMILTON, and 

attached as Confidential Appendix “1” to the First Report and authorizing 

the Receiver to do all things and execute all documentation necessary to 

complete the transaction contemplated therein; 

iv. vesting the right, title, and interest of 1197 in the Purchased Property in and 

to the Purchaser, free and clear of encumbrances, except as permitted by 

the 165 APS; 

v. sealing the Confidential Appendices 1 through 6 to this First Report until the 

earlier of the completion of the Transaction or further Order of this 

Honourable Court;  

vi. approving the distribution of the net proceeds of sale of the Purchased 

Property of 1197 and authorizing and directing the Receiver to proceed to 

make the distributions and set aside the reserves recommended by the 

Receiver in this First Report; 

vii. an Order approving the Receiver’s fees for the period of up to and including 

May 9, 2025, in the amount of $50,654.04, all of the foregoing being 

inclusive of HST, as well as authorizing the Receiver to make payment of 

such amounts from the sale proceeds; 
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viii. an Order approving the legal fees of Chaitons LLP, lawyers for the Receiver, 

for the period up to and including April 30, 2025, in the amount of $6,993.46, 

all of the foregoing being inclusive of HST, as well as authorizing the 

Receiver to make payment of such amounts to Chaitons LLP from the sale 

proceeds; 

ix. an Order authorizing the Receiver to make payment of any priority payables 

and all costs to complete the administration of the receivership from the sale 

proceeds; and, 

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

permit. 

7. The Receiver will not assume responsibility or liability for losses incurred by the 

reader due to the circulation, publication, reproduction, or use of this First Report 

for any other purpose. 

8. In preparing this First Report, the Receiver has relied upon certain information 

provided to it by the Debtors and or its principals. The Receiver has not performed 

an audit or verification of such information for accuracy, completeness or 

compliance with Accounting Standards for Private Enterprises or International 

Financial Reporting Standards. Accordingly, the Receiver expresses no opinion or 

other form of assurance with respect to such information. 

9. Unless otherwise stated, all monetary amounts contained in this First Report are 

expressed in Canadian dollars. 

 

III. ACTIONS OF THE RECEIVER 

10. Immediately upon its appointment, the Receiver directly or through Counsel 

attended to the following:  

i. secured possession of the premises, arranged for insurance coverage, and 

dealt with all necessary maintenance and repairs where applicable; 
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ii. opened a dedicated trust account for the receivership entity and dealt with 

existing bank accounts; 

iii. arranged for the registration of the Receiver’s interest on the title to real 

property, where applicable; 

iv. communicated with tenants with respect to occupation of the real property 

and instructed said tenants to pay all arrears and future rent to the Receiver 

which continues to date; 

v. regularly attending at the premises to conduct inspections and deal with any 

operational issues; 

vi. arranging and managing ongoing supplier relationships and utility accounts; 

vii. monitoring, approving, and arranging payment for the ongoing operating 

expenses; 

viii. monitoring, depositing, and posting rental payments to the Receiver’s trust 

account; 

ix. monitoring and preparing monthly rent rolls; 

x. arranged for the continuation of various insurance policies in the name of 

the Receiver; 

xi. communications with the City of Hamilton with respect to the outstanding 

property taxes; 

xii. entered into a listing agreement with Cushman & Wakefield for 652 

Parkdale, dated March 18, 2025; 

xiii. entered into a listing agreement with Cushman & Wakefield for 5641 

Nauvoo, dated March 31, 2025 

xiv. assisted Cushman & Wakefield with the compilation of information for the 

data room for the sale process; 
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xv. managed the sale process in conjunction with Cushman & Wakefield as 

detailed in this First Report; 

xvi. communicated with the various stakeholders including unsecured creditors 

throughout the receivership; 

xvii. notified the office of the Superintendent of Bankruptcy of its appointment as 

Receiver; 
xviii. prepared and filed all documents mandated by the Bankruptcy and 

Insolvency Act.; and 
xix. communicated with the Canada Revenue Agency (“CRA”) with respect to 

setting up the Receiver’s Harmonized Sales Tax account. 
 

IV. SALES PROCESS 

11. Pursuant to the terms of the Receivership Order, the Receiver was empowered 

and authorized to, among other things, market any or all of the Debtors’ assets, 

including advertising and soliciting offers in respect of the assets and negotiating 

such terms and conditions of sale as the Receiver, in its discretion, deemed 

appropriate. 

12. 1197 is the registered owner of real properties located at: 

i. 652 Parkdale; and  

ii. 5641 Nauvoo. 

13. The Receiver engaged the services of Colliers International Realty Advisors Inc. 

(“Colliers”) and Antec Appraisal Group (“Antec”) to attend and conduct full 

narrative appraisals of 652 Parkdale. The Receiver obtained appraisals in relation 

to 652 Parkdale from Colliers on March 31, 2025, and from Antec on April 1, 2025. 

Copies of the appraisal reports are attached to this First Report as Confidential 

Appendices “2” and “3”.  
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14. The Receiver requested sales and marketing proposals from three GTA 

commercial real estate brokers, Cushman & Wakefield (“Cushman”), Avison 

Young (“Avison”), and CB Richard Ellis (“CBRE”). The Receiver chose Cushman 

& Wakefield’s proposals as their commission structure was lower, their valuation 

was in line with the appraisals received, and they were familiar with the market 

area. A copy of the sales and marketing proposals of Cushman & Wakefield with 

valuations redacted is attached to this First Report as Appendices “3” and “4”. 

The unredacted copy of the sales and marketing proposals is attached to this First 

Report as Confidential Appendices “4” and “5”. 

15. The Receiver entered into an MLS Listing Agreement with Cushman dated March 

18, 2025, at a list price of $1.00 (the “Listing Agreement”) for 652 Parkdale. A 

copy of the Listing Agreement is attached to this First Report as Appendix “5”. 

16. The Receiver entered into an MLS Listing Agreement with Cushman dated March 

31, 2025, at a list price of $1.00 (the “Listing Agreement”) for 5641 Nauvoo. A 

copy of the Listing Agreement is attached to this First Report as Appendix “6”. 

17. The sales process (“Sale Process”) for both properties was designed to ensure 

that the marketing process was fair and reasonable, and that prospective 

interested parties had the ability to make an offer to purchase the Real Properties. 

18. Cushman widely marketed 652 Parkdale to garner maximum interest, thirteen 

parties made inquiries, and multiple offers were received by Cushman with respect 

to 652 Parkdale. Attached to this First Report as Confidential Appendix “6” is a 

comparative summary of Offers received. 

19. The Receiver expended efforts to negotiate with 165, with negotiations resulting in 

the Receiver accepting their firm offer on April 24, 2025 (the “Offer”). Attached to 

this First Report as Appendix “7” is a copy of the redacted 165 APS.  

20. Over the course of the sale process 3 Non-Disclosure Agreements were executed, 

1 tour was provided to potential bidders and a total of 2 initial offers were received; 
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attached to this First Report as Appendix “8” is a copy of Cushman’s sale process 

summary.  

21. The Receiver is of the view that the sale process was conducted in a commercially 

reasonable manner and that the market was extensively canvassed pursuant to 

Cushman’s marketing efforts, as detailed above. Further, the Receiver is of the 

opinion that the efforts of Cushman through the listing of 652 Parkdale on MLS 

and their internal and external network have provided sufficient exposure of the 

Real Property to the market.  

22. It is the opinion of the Receiver that the terms and conditions contained in the 165 

APS are commercially reasonable in all respects and that the purchase price in the 

165 APS is within market value for 652 Parkdale, as evidenced by the appraisal 

values and is the best outcome in the circumstances. The Real Property is being 

sold on an “as is, where is” basis. 

23. The Receiver has consulted with BMO, the first mortgagee, in respect to the 165 

APS and BMO supports the completion of the sales transaction.  

24. Therefore, the Receiver recommends that the Court approve the 165 APS. If the 

Transaction is approved, it will close in accordance with the terms of the 165 APS. 

25. Accordingly, the Receiver is seeking, among other things, an Approval and Vesting 

Order in respect of the Transaction contemplated by the 165 APS. 

26. The Receiver has not received any offers with respect to 5641 Nauvoo Road, 

Watford, ON to date and in conjunction with Cushman will continue to market the 

Real Property for sale. 

 

V. REQUEST FOR A SEALING ORDER 

27. The Receiver is seeking a sealing order in respect of the Confidential Appendices 

to this First Report as they each contain commercially sensitive information, the 
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release of which prior to the completion of the sale transaction with 165 would be 

prejudicial to the stakeholders of 1197. 

 

VI. CANADA REVENUE AGENCY 

28. On March 19, 2025, the Receiver received a claim from Canada Revenue Agency 

(“CRA”) for HST in the amount of $15,302.61 with respect to the outstanding 

periods of January 1, 2022 to February 11, 2025. Attached to this First Report as 

Appendix “9” is a copy of CRA’s HST claim. The HST claim ranks behind the 

prescribed security interests as there is no deemed trust portion. 

 

VII. FEES AND DISBURSEMENTS OF THE RECEIVER AND COUNSEL 

29. Attached to this First Report as Appendix “10” is the Affidavit of Trevor Pringle, 

sworn May 15, 2025, (the “Pringle Affidavit”) which incorporates, by reference a 

copy of the time dockets pertaining to the receivership 1197 for the period to and 

including May 15, 2025. 

30. The fees and disbursements of the Receiver in respect of the receivership of VBHL 

for the period to and including May, 9, 2025, fees of $50,654.04 (inclusive of HST 

and disbursements) were charged by Spergel as detailed in the Pringle Affidavit. 

This represents a total of 104.15 hours at an effective rate of $429.62 per hour; 

31. Attached to this First Report as Appendix “11” is the Affidavit of Veronica Cesario, 

sworn May 13, 2025, (the “Cesario Affidavit”) which incorporates, by reference a 

copy of the time dockets pertaining to the period from February 11, 2025 to and 

including April 30, 2025 (the “Chaitons Fee Period”). 

32. The fees and disbursements of Chaitons in respect of the Chaitons Fee Period 

amount to $6,993.46 (inclusive of HST and disbursements), as detailed in the 

Cesario Affidavit.  
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33. The Receiver has reviewed the Receiver’s Counsel’s accounts and given the 

Receiver’s involvement in this matter, the Receiver is of the view that all the work 

set out in Receiver’s Counsel’s accounts was carried out and was necessary. The 

hourly rates of the lawyers who worked on this matter were reasonable in light of 

the services required, and the services were carried out by lawyers with the 

appropriate level of experience. 

 

VIII. RECEIVER’S STATEMENT OF RECEIPTS AND DISBURSEMENTS 

34. Attached to this First Report as Appendix “12” is a copy of the Receiver’s Interim 

Statement of Receipts and Disbursements as of May 14, 2025. 

 

IX. PROPOSED DISTRIBUTION 

35. A title search conducted with respect to the 652 Parkdale Property on September 

16, 2024, has indicated the following registrations on title in order of priority: 

i. a first mortgage in the principal amount of $1,600,000.00 held by BMO, 

which was initially charged and registered on December 22, 2023. The 

Receiver has been provided with a payout statement from BMO for the total 

indebtedness dated May 6, 2025, which shows a balance outstanding of 

$2,131,565.65 with interest accrued to May 6, 2025. The BMO payout 

statement (the “BMO Payout Statement”) is attached to this First Report 

as Appendix “13”. 

ii. a second mortgage in the principal amount of $250,000.00 held by AKS 

Finance Inc., which was initially charged and registered on December 27, 

2023.  

36. Attached to this First Report as Appendix “14” is a copy of the title search 

conducted on March 28, 2025. 
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37. The Receiver requested that Chaitons review the security held by BMO. The 

Receiver has received the opinion from Chaitons that, subject to customary 

assumptions and qualifications for opinions of this nature, the security interests in 

favour of BMO are valid and enforceable in the Province of Ontario. 

38. The City of Hamilton (“Hamilton”) has a priority charge to the existing mortgages 

in respect of property tax arrears that have accrued in respect of 652 Parkdale. 

Attached to this First Report as Appendix “15” is a copy of the property tax 

statement issued by Hamilton on February 21, 2025, confirming the balance owed, 

in the amount of $24,712.93. 

39. In addition, the Receiver received notice from the Ministry of Finance that 

$24,639.65 is owed to His Majesty the King in Right of Ontario as represented by 

the Minister of Finance in relation to land transfer tax arrears in respect of 5641 

Nauvoo. A lien was registered by the Ministry of Finance for the land transfer tax 

arrears against 652 Parkdale, not 5641 Nauvoo. Attached to this First Report as 

Appendix “16” is a copy of the Notice from the Ministry of Finance dated February 

18, 2025. 

40. Accordingly, the Receiver is proposing to make a distribution (after payment of the 

fees and disbursements of both the Receiver and the Receiver’s Counsel, as 

outlined in this First Report) as follows:   

i. to the City of Hamilton in the amount of $24,712.93 or such amount accrued 

at the closing of the Transaction for outstanding property tax arrears; 

ii. to Bank of Montreal in the amount of $1,400,000 or such other party as 

BMO might direct, for the partial repayment of the First Mortgage held by 

BMO; 

iii. the Receiver will hold back any additional funds in the estate after the above 

distributions. As the administration of the receivership is not completed, the 

Receiver proposes to retain the surplus proceeds to funds its further 

activities and contemplates the need for a further motion(s) to the Court for 
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directions with regards to a future distribution and with respect to the 

Receiver’s discharge; 

iv. the Receiver is not proposing to make a distribution to the Ministry of 

Finance in relation to the land transfer tax arrears at this time. 

 

X. RECOMMENDATION 

41. For the reasons outlined in this First Report, the Receiver respectfully requests 

that the Court grant the relief specified at paragraph 6 of this First Report. 

 

Dated at Hamilton this 16 day of May, 2025. 

msi Spergel inc. 
solely in its capacity as the Court-appointed  
Receiver of 11977636 Canada Inc. and not in its personal 
or corporate capacity. 
Per: 
 
 
                                                                                     
Trevor B. Pringle, CFE, CIRP, LIT 
Partner 
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I. APPOINTMENT AND BACKGROUND 

1. This supplement to the First Report (“Supplemental Report”) is filed by msi 

Spergel inc. (“Spergel”) in its capacity as the Court-appointed receiver (in such 

capacity, the “Receiver”) of 11977636 Canada Inc. (“1197”) in response to the 

responding materials delivered by 1197 on June 5, 2025. 

2. All terms not otherwise defined herein, shall have the meaning ascribed to such 

terms in the First Report.  

II. 1197’s APPEAL 

3. 1197 claims that it intends to appeal the Receivership Order dated February 11, 

2025. On February 21, 2025, 1197 delivered a Notice of Motion for Leave to 

Appeal. Attached as Appendix “1” is a copy of the Notice of Motion for Leave to 

Appeal dated February 21, 2025.  

4. 1197 expressly acknowledges that: (i) leave to appeal is required; and (ii) that the 

Receivership Order is not stayed. Since February 11, 2025, 1197 has not 

scheduled the hearing of its motion for leave to appeal or to stay the Receivership 

Order. The Receivership Order continues to be in full force and effect. 

5. On April 23, 2025, after no further motion materials were delivered by 1197 in 

relation to its appeal of the Appointment Order, counsel for the Applicant wrote to 

counsel for 1197 advising that they assume 1197 had abandoned its appeal. 

Attached as Appendix “2” is a copy of the correspondence between counsel for 

the Applicant and counsel for 1197 between February 21, 2025 and May 13, 2025. 
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6. On May 13, 2025, approximately 3 months after the Appointment Order was 

signed, 1197 delivered its motion record for its appeal. Attached as Appendix “3” 

is a copy of 1197’s Motion for Leave to Appeal dated May 13, 2025. 

7. Counsel for the Receiver was not served with 1197’s Motion for Leave to Appeal 

or Factum for Leave to Appeal, despite requesting to be served with any materials 

in relation to 1197’s appeal. Attached hereto as Appendix “4” is a copy of the 

correspondence between the Receiver’s counsel and 1197’s counsel between 

February 27, 2025 and March 2, 2025. 

III. AVO MOTION MATERIALS 

8. On May 20, 2025, the Receiver served its motion record for this motion with a 

returnable date of June 3, 2025. Due to a filing issue, the Receiver served its 

motion record again on May 29, 2025 with a returnable date of June 10, 2025.  

9. At no point in time did 1197 advise that it intended to respond to the Receiver.  

10. On June 3, 2025, the Receiver served the affidavit of Antoinette DePinto along 

with the Receiver’s factum. 

11. On June 5, 2025, 1197 delivered its responding materials. 

IV. INFORMATION REQUESTS 

12. The Receiver understands that prior to the Receiver’s appointment, counsel for the 

Applicant requested that 1197 provide certain information regarding its proposed 

sale to Shoaib Imran, in trust (later assigned to 16582729 Canada Inc.), (the “Pre-

Receivership APS”) including:  

i. details about the marketing process undertaken; 
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ii. a summary of offers;  

iii. information about the buyer; 

iv. any appraisals; and 

v. evidence of priority payables. 

13. In addition, after its appointment, the Receiver made certain inquiries to 

1197including: 

i. How long has the 652 Parkdale Ave. N, Hamilton, ON (the “Hamilton 

Property”) been listed for?  

ii. How many offers were received? 

iii. If additional offers were received, what was the purchase price and deposit 

for those offers? 

iv. If additional offers were received, why was the purchaser selected?  

v. What is 1197’s relationship with the purchaser, if any? 

vi. What negotiations took place for the Hamilton Property? 

vii. Was an independent broker used? 

14. The Receiver did not receive a response to its inquiries. 

15. The response eventually provided by 1197’s counsel was incomplete and 

unsatisfactory. 

V. RECOMMENDATION 

16. For the reasons outlined in this Supplemental Report and the First Report of the 

Receiver dated May 16, 2025, the Receiver respectfully requests that the Court 

grant the relief sought on the Receiver’s motion. 
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Dated at Hamilton this 9 day of June, 2025. 

msi Spergel inc. 
solely in its capacity as the Court-appointed  
Receiver of 11977636 Canada Inc. and not in its personal 
or corporate capacity. 
Per: 
 
 
                                                                                     
Trevor B. Pringle, CFE, CIRP, LIT 
Partner 
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ONTARIO 
 

SUPERIOR COURT OF JUSTICE HAMILTON  FILE NO.:   CV-24-00088321-0000 
(CIVIL) 

        ENDORSEMENT 
 
(plaintiff) 
 Bank of Montreal   
 
(counsel) 
 Matilda Lici (mlici@airdberlis.com) 
 
(third party) 
Msi Spergel Inc. 
 
(counsel)                           
Laura Culleton (laurac@chaitons.com) 
Trevor Pringle (Tpringle@spergel.ca) 
 
(defendant) 
11977636 Canada Inc.  
        
(counsel)  
Amarnath Misir (avmlawoffice@yahoo.ca) 
 
HEARD: July 9, 2025 
RELEASED: July 21, 2025       
 
 

 
LATIMER J: 
 
[1] In February 2025, the court appointed a receiver to manage and sell assets of a 
company that defaulted on loans.  The Receiver has been successful in marketing and 
selling one asset  a commercial property building in Hamilton  and brings this motion 
seeking approval for a proposed sale transaction and a related vesting order.  Further 
ancillary orders are also sought. 
 
[2] The debtor responds to the motion by seeking an adjournment on the basis that they 
have sought leave to appeal the appointment of the Receiver in the first place, and their 
leave application has not yet been decided by the Court of Appeal for Ontario.  For this 

 
   
[3]  
 
Background 
 
[4] the Bank of 



r
properties, one in Hamilton and one in Watford. 
 
[5] Justice Valente granted the appointment of the Receiver on February 11, 2025.  
Thereafter, the Receiver has taken timely, reasonable steps to assess the value of the 
real properties and list them for sale. The properties were evaluated, marketed, and - 
specific to the Hamilton property - a conditional purchase and sale agreement was 
reached with a third-party bidder. The sale is conditional upon court approval and the 
issuance of the vesting order. 
 
[6] For their part, t
Appointment Order.  On February 21, 2025, the bank was served with a notice of motion 
for leave to appeal. A motion record did not follow, however, until May 13, 2025.  
Administrative hiccups related to e-filing (failing to bookmark certain Tabs) delayed the 

now properly filed with the Court of Appeal.  This is more than four months after the 
Appointment Order was made. 
 
[7] It is obvious that this motion engages competing interests  
acting pursuant to their appointment as Receiver, in the best interests of the creditors, and 

seek review of the judicial order made against them.  
The debtors request to adjourn this motion invites an inquiry into the current tension 
between enforceability and reviewability.1  A balancing of interests, in the particular context 
of this proceeding, must occur.  
  
[8] I would note the following factors in this case: 
 

a) The Receiver has moved diligently and taken reasonable steps to assess the 
value of the assets and obtain the best purchase price for the properties.  It 
has kept all relevant parties, including the debtor, abreast of developments.  
Further, the proposed sale of the Hamilton property is for an amount more than 

protected by allowing this sale to occur and this motion to be granted.  This 
ability claim. 

 
b) In contrast, the debtor has moved slowly to perfect its leave application.  No 

explanation has been provided for not serving a motion record until May.  
Further, the material was not served on the Receiver.  Even if not mandatory 
for appellate purposes, given the absence of a stay of the Appointment Order 
it would have been appropriate and reasonable for the debtor to keep the 
Receiver abreast of its Its failure 
to do so, on this record, diminishes its reviewability claim. 

 
c) There is no statutory appeal as of right from the appointment of a Receiver: 

see KingSett Mortgage Corporation v 30 Roe Investments Corp, 2022 ONCA 
479, at para. 35.  Further, the test for leave to appeal in this context is onerous, 

 
1 Guidance can be drawn from criminal jurisprudence that regularly addresses this same issue, but in the 
context of bail pending appeal: see R v. Oland, [2017] 1 SCR 250, at 272, where the Supreme Court of Canada 

vs. reviewability. 



stretching beyond case-specific factors to require 
importance to the practice in bankruptcy/insolvency matters or to the 

KingSett, para. 26.  I note that, while the 

of the test: see para. 8 of Notice of Motion, found at Case Center D289. 
 

d) The debtor has provided no argument on this motion demonstrating that its 
pending motion in the Court of Appeal is meritorious and likely to succeed.  

motion), the key issue appears to have been whether an adjournment of the 
Appointment Order motion hearing should be granted, as had occurred in the 
past.  Valente J. denied that request, stating that over the past four months the 

n with the bank once 

D333).  Similar to the situation in KingSett, the present dispute appears to be 

KingSett, para. 27).  For that reason, the likelihood of the debtor 
successfully obtaining leave appears remote, at least based on the materials 
and argument before me. 

 
e) Adjourning this motion risks unduly hindering the current sale process of the 

Hamilton property.  At the same time, allowing this motion to proceed does not 

reached the point of a conditional sale. 
 

[9] conduct 
to seeking leave, in a case where the leave threshold is formidable, I am satisfied that the 
request for an adjournment of this motion should be denied.  In the circumstances of this 

ew the Appointment Order must give way, as it relates to the 
Hamilton property, to the right of the Receiver to enforce the Order in the best interests of 
the creditors.   
  
[10] Moving to the merits of the motion, very little opposition was raised.  I am satisfied the 
sale of the Hamilton property should be approved.  The relevant authority is the Court of 

RBC v Soundair Corp (1991), 4 OR (3d) 1 (CA)
factum details, and I accept, the pending agreement of purchase and sale is the result of 
a competitive and fair sale process, it maximizes recovery from the Hamilton property for 

circumstances, and is commercially re
estate. 
  
[11] I am further satisfied that it is appropriate to seal the confidential appendices to the 
First Report.  I have reviewed this material in Chambers.  I am satisfied the Receiver has 
rebutted the presumption of openness, and that it is necessary in this case to prevent a 
serious risk to economic or commercial interests given the ongoing sale process.  This 
limited sealing order, until such time as it is no longer required, is necessary and the least 

e benefits of this order outweigh 
any negative effects. 
 



[12] Further, the activities of the Receiver, documented in the reports, are approved.  

necessary and carried out in good faith pursuant to the Appointment Order.  There is every 
 

 
[13] Finally, the fees and disbursements are reasonable and approved as well. 
 
Disposition 
 
[14] Orders to go pursuant to the draft orders provided at D440-D449 (Draft Approval and 
Vesting Order (Revised)) and D450-D454 (Draft Order (Ancillary Relief) (Revised)  msi 
Spergel).         
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COURT OF APPEAL FOR ONTARIO 

CITATION: Bank of Montreal v. 11977636 Canada Inc., 2025 ONCA 561 
DATE: 20250725 

DOCKET: COA-25-OM-0101 

Lauwers J.A. (Motion Judge) 

BETWEEN 

Bank of Montreal 

Applicant 
(Respondent/Responding Party) 

and 

11977636 Canada Inc. 

Respondent 
(Appellant/Moving Party) 

Application under subsection 243(1) of the Bankruptcy and Insolvency Act, 
R.S.C. 1985, c. B-3, as amended and section 101 of the Courts of Justice Act, 

R.S.O. 1990, c. C.43, as amended 

Amarnath Misir, for the appellant/moving party 

Steven L. Graff and Matilda Lici, for the respondent/responding party 

Heard: in writing 

ENDORSEMENT 

[1] At the request of a secured lender, the Bank of Montreal, the application 

judge appointed a receiver of the property owned by the debtor, 11977636 Canada 

Inc., under s. 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, 



 
 
 

Page:  2 
 
 
and s. 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43. The debtor seeks 

leave to appeal the order. 

[2] The debtor had entered into agreements of purchase and sale for two 

properties. The Hamilton property sale was unconditional and was set to close on 

February 28, 2025. The Watford property sale was conditional (and therefore 

somewhat speculative), and the debtor told the Bank that the property was likely 

to be refinanced.  

[3] The debtor sought an adjournment of the application, which had already 

been adjourned once, to March 4, 2025 to permit the sale of the Hamilton Property. 

The argument is that, if the adjournment were granted, the sale price would allow 

the debtor to pay out the amount owing and negate the need for a receiver. The 

motion judge refused the adjournment and appointed the receiver. The debtor now 

takes issue with the appointment, and argues that the property value has declined 

given current market conditions, reducing the amount that could be received from 

the sale of the property. 

[4] The debtor advances several proposed grounds of appeal, but its strongest 

claim is that the application judge made a factual error as to the date of the pending 

sale of the Hamilton property. The debtor contends that the judge next improperly 

relied on that error to infer that the Bank’s lack of confidence that the debtor “will 

be accountable to the bank and its other creditors, going forward” was justified. 
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[5] The application judge appears to have believed that the debtor said the 

Hamilton property sale would close before February 11, 2025, which was the date 

of his ruling. However, the debtor consistently told the Bank and the court that the 

property sale would close on February 28, 2025, hence its request for the 

adjournment to March 4, 2025. 

[6] This Court has cited three considerations – the Pine Tree considerations – 

in evaluating whether to grant leave under s. 193(e):1 

a) Whether the proposed appeal raises an issue that is 
of general importance to the practice in 
bankruptcy/insolvency matters or to the 
administration of justice as a whole, and is one that 
this Court should therefore consider and address; 

b) Whether the proposed appeal is prima facie 
meritorious – i.e., “whether there are arguable 
grounds of appeal or, on the other hand, whether it is 
frivolous.”2 This criterion also entails that the 
proposed appeal be of significance to the parties. 
Examples include when the order under appeal: 

I. Appears to be contrary to law; or 

II. Amounts to an abuse of judicial 
power; or 

III. Involves an obvious error causing 
prejudice for which there is no 
remedy;3 and 

 
 
1 See Business Development Bank of Canada v. Pine Tree Resorts Inc, 2013 ONCA 282, 115 O.R. (3d) 
617, at para. 29, for the general restatement of the law. 
2 Menzies Lawyers Professional Corporation v. Morton, 2015 ONCA 553, 28 C.B.R. (6th) 136, at para 32. 
3 Pine Tree, at para 31; Menzies, at para 30. 
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c) Whether the proposed appeal would unduly hinder the 
progress of the bankruptcy/insolvency proceedings.  

[7] Taken together, the Pine Tree considerations reflect Parliament’s desire that 

bankruptcy proceedings progress swiftly, without undue interference, unless there 

is a good reason of general public importance to justify delay: 2403177 Ontario 

Inc. v. Bending Lake Iron Group Limited, 2016 ONCA 225, 369 D.L.R. (4th) 635, 

at para. 47. 

[8] In this case, the debtor’s only plausible ground of appeal is that the motion 

judge misapprehended the facts about the closing date on the sale of the Hamilton 

property and exercised his discretion in refusing a second adjournment on an 

incorrect basis. Thus, if leave were to be granted, the proposed appeal would be 

for error-correction purposes alone.  

[9] Two of the three Pine Tree considerations for leave to appeal are plainly not 

met by this proposed appeal. The proposed appeal is not of significance to the 

practice of insolvency law or the administration of justice generally. The refusal of 

an adjournment for case-specific reasons does not rise to this broader significance. 

Moreover, the proposed appeal would impede the progress of the bankruptcy. As 

noted in its factum, the Receiver is now seeking approval to sell one of the 

properties. The sale approval hearing was scheduled for June 10, 2025. No sale 

approval order has been entered on the Receiver’s website. It is not clear whether 

the sale approval was impacted by this proposed appeal. 
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[10] The remaining Pine Tree consideration is whether the debtor’s proposed 

appeal is prima facie meritorious. As outlined above, the debtor identifies one error 

made by the application judge: his misapprehension of the closing date of the 

Hamilton property sale.  

[11] In my view, the proposed appeal is not meritorious. The closing date of the 

Hamilton property sale is only one of several reasons cited by the application judge 

in justifying the Receiver’s appointment. Reading his reasons as a whole, the 

application judge focused on the debtor’s lack of accountability and transparency 

with its senior secured creditor, the Bank, despite many months of discussion and 

the Bank’s repeated requests for reasonable information. The debtor’s 

submissions do not address why the application judge’s error about the closing 

date of the Hamilton property sale was determinative in the face of these 

considerations. The debtor has not put forward a credible argument that, had the 

application judge not made the error, the receiver would not have been appointed 

and the debtors’ debt to the Bank would have been fully paid. There was, as the 

application judge implicitly found, an irretrievable breakdown in the relationship. 

[12] Because none of the three considerations for granting leave to appeal under 

s. 193(e) of the BIA is satisfied by the proposed appeal, I decline to grant the debtor 

leave to appeal. 
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NUMBER OF INQUIRIES

MARKETING 
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5641 NAUVOO ROAD
WATFORD | ON

21

26

11
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considered to be reliable. The information may contain errors or omissions and is presented without any warranty or representations 
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CUSHMAN & WAKEFIELD ULC.
1 Prologis Blvd, Suite 300

Mississauga, ON L5W 0G2
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AGREEMENT OF PURCHASE AND SALE 

THIS AGREEMENT dated the 30 day of July, 2025.  

BETWEEN: 

MSI SPERGEL INC.,  
solely in its capacity as Court-appointed receiver of  

11977636 Canada Inc. and not in its personal or corporate capacity 
and without personal or corporate liability 

(the “Receiver”) 

- and – 

Lakeshore Rentals Ltd 
(the “Purchaser”) 

RECITALS: 

A. Pursuant to an Order of the Ontario Superior Court of Justice (the “Court”) dated February 11, 
2025 (the “Receivership Order”), the Receiver was appointed as receiver of all of the assets, 
undertakings and properties of the Debtor, with the power to (among other things) market and sell 
the Debtor’s assets and negotiate such terms and conditions of sale as the Receiver may deem 
appropriate; and  

B. The Receiver wishes to sell, and the Purchaser wishes to purchase the Debtor’s right, title and 
interest, if any, in and to the Purchased Assets, subject to and in accordance with the terms and 
conditions contained herein.  

NOW THEREFORE in consideration of the mutual covenants and agreements contained in this Agreement, 
and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged 
and confirmed, the Parties agree as follows: 

1. DEFINITIONS

In this Agreement, unless the context clearly indicates otherwise, the following terms shall have the 
following meanings: 

(a) “Acceptance Date” means the date that this Agreement is executed by each of the Parties; 

(b) “Agreement” means this agreement together with the attached schedules; 

(c) “Applicable Law” means, with respect to any Person, property, transaction, event or other 
matter, all applicable laws, statutes, regulations, rules, by-laws, ordinances, protocols, 
regulatory policies, codes, guidelines, official directives, orders, rulings, judgments and 
decrees of any Government Authority; 

(d) “Approval and Vesting Order” means the order of the Court, substantially in the form of 
the template Model Approval and Vesting Order approved by the Commercial List Users’ 
Committee, approving the Transaction and ordering that the Debtor’s right, title and interest 
in the Purchased Assets be vested in the Purchaser free and clear of encumbrances except 
for Permitted Encumbrances, upon satisfaction by the Purchaser of its obligations under 
this Agreement; 
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(e) “Assumed Contracts” has the meaning ascribed to it in Section 10 hereof; 

(f) “Assumed Liabilities” has the meaning ascribed to it in Section 9 hereof; 

(g) “Business Day” means any day other than a Saturday or a Sunday or a statutory holiday 
in the Province of Ontario; 

(h) “Closing” has the meaning ascribed to it in Section 12 hereof; 

(i) “Closing Date” has the meaning ascribed to it in Section 12 hereof; 

(j) “Court” means the Ontario Superior Court of Justice; 

(k) “Debtor” means 11977636 Canada Inc.;  

(l) “Deposit” shall have the meaning ascribed to it in Section 5(a) hereof; 

(m) “DRA” has the meaning ascribed to it in Section 13(a)(ii) hereof; 

(n) “Environmental Law” means any and all applicable international, federal, provincial, 
municipal or local laws, by-laws, statutes, regulations, treaties, orders, judgments, decrees, 
ordinances, official directives and all authorizations relating to the environment, 
occupational health and safety, health protection or any Hazardous Materials; 

(o) “ETA” means the Excise Tax Act (Canada); 

(p) “Final” with respect to any order of the Court means that leave to appeal or reconsideration 
shall not have been sought in respect of such order and that such order shall not have 
been stayed, appealed, varied (except with the consent of the Receiver and Purchaser) or 
vacated, and all time periods within which leave to appeal and reconsideration could at law 
be sought shall have expired and all time periods within which such order could at law be 
appealed shall have expired;  

(q) “Fixtures and Chattels” means the right, title and interest of the Debtor, if any, to all 
fixtures, chattels and other tangible personal property of every nature and kind, which are 
owned by the Debtor and incorporated in, situate upon and/or used in connection with the 
Property on the Closing Date;  

(r) “Government Authority” means any person, body, department, bureau, agency, board, 
tribunal, commission, branch or office of any federal, provincial or municipal governments 
having or claiming to have jurisdiction over part or all of the Property, the Transaction 
contemplated in this Agreement and/or one or both of the Parties; 

(s) “Hazardous Materials” means any contaminants, pollutants, substances or materials that, 
when released to the natural environment, could cause, at some immediate or future time, 
harm or degradation to the natural environment or risk to human health, whether or not 
such contaminants, pollutants, substances or materials are or shall become prohibited, 
controlled or regulated by any Government Authority and any “Contaminants”, “Dangerous 
Substances”, “Hazardous Materials”, “Hazardous Substances”, “Hazardous Wastes”, 
“Industrial Wastes”, “Liquid Wastes”, “Pollutants” and “Toxic Substances”, all as defined in, 
referred to or contemplated in federal, provincial and/or municipal legislation, regulations, 
orders and/or ordinances relating to environmental, health and/or safety matters and, not 
to limit the generality of the foregoing, includes asbestos, urea formaldehyde foam 
insulation and mono or poly-chlorinated biphenyl wastes; 
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(t) “HST” means goods and services tax and harmonized sales tax levied pursuant to the ETA; 

(u) “Indemnitees” has the meaning ascribed to it in Section 20(a) hereof; 

(v) “Leases” means all leases, agreements to lease, and/or tenancy arrangements in respect 
of any portion of the Property, including, without limitation, those set out in Schedule “C” 
attached hereto; 

(w) “Liabilities” means any and all claims, actions, causes of action, suits, proceedings, 
applications, complaints, costs, expenses, charges, debts, liabilities, losses, damages, 
orders, judgments, demands, fines, penalties and obligations or any nature or kind 
whatsoever, whether primary or secondary, direct or indirect, fixed, contingent, absolute or 
otherwise;  

(x) "Parties" means collectively the Receiver and the Purchaser, and “Party” means either 
one of them; 

(y) “Permitted Encumbrances” means those encumbrances listed in Schedule “B” to this 
Agreement; 

(z) “Person” means any individual, partnership, limited partnership, limited liability company, 
joint venture, syndicate, sole proprietorship, company or corporation with or without share 
capital, unincorporated association, trust, trustee, executor, administrator or other legal or 
personal representative, Government Authority or other entity however designated or 
constituted; 

(aa) “Property” means the lands and premises municipally known as 5641 Nauvoo Road, 
Watford, Ontario, as legally described in Schedule “A” to this Agreement, together with all 
buildings situate thereon including all improvements thereto;  

(bb) “Purchase Price” shall have the meaning ascribed thereto in Section 4 hereof; 

(cc) “Purchased Assets” means all of the Debtor’ right, title and interest in the following assets: 

(i) the Property;  

(ii) the Fixtures and Chattels; and 

(iii) the Assumed Contracts; 

(dd) “Purchaser’s Solicitors” means the firm of ●; 

(ee) “Receiver’s Certificate” means the certificate attached as a schedule to the Approval and 
Vesting Order confirming inter alia that the Receiver has received the Purchase Price and 
all conditions to Closing, if any, have been satisfied or waived by the Parties;  

(ff) “Receiver’s Solicitors” means the firm of Chaitons LLP; 

(gg) “Receivership Order” means the order of the Court dated February 11, 2025, appointing 
the Receiver as receiver of all of the assets, undertakings and properties of the Debtor; 

(hh) “Rights” shall have the meaning ascribed thereto in Section 11 hereof; 

(ii) “Statement of Adjustments” has the meaning ascribed to it in Section 8(b) hereof; 
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(jj) “TERS” has the meaning ascribed to it in Section 13(a)(i) hereof; and  

(kk) “Transaction” means the transaction contemplated by this Agreement.  

2. SCHEDULES 

The following Schedules are appended to this Agreement: 

Schedule “A” Property  

Schedule “B” Permitted Encumbrances 

Schedule “C” Leases 

 
3. AGREEMENT TO PURCHASE AND SELL 

On the Closing Date, the Receiver shall sell the Purchased Assets and assign the Assumed Liabilities and 
the Purchaser shall purchase the Purchased Assets and assume the Assumed Liabilities, subject to and in 
accordance with the terms and conditions set out this Agreement. 

4. PURCHASE PRICE 

The aggregate purchase price payable by the Purchaser to the Receiver for the Purchased Assets shall be 
One Million ($1,000,000.00) Dollars (the “Purchase Price”). 

5. METHOD OF PAYMENT 

The Purchase Price shall be paid, accounted for and satisfied as follows:  

(a) A deposit equal to One Hundred Thousand($100,000.00) Dollars (the “Deposit”) shall be 
paid to the Receiver’s Solicitors, in trust, by wire transfer, certified funds or bank draft within 
three (3) business days of acceptance of this agreement. The Deposit shall be held by the 
Receiver’s Solicitors, in trust, in a non-interest-bearing account as a deposit pending 
Closing or termination of this Agreement. The Deposit is to be credited towards the 
Purchase Price upon completion of the Transaction. In the event that the Transaction is 
not completed for any reason other than the Purchaser’s default hereunder, the full amount 
of the Deposit, without any set-off or deduction, shall be returned forthwith to the 
Purchaser. If this Agreement is terminated or if the Transaction is not completed as a result 
of default by the Purchaser, the Deposit shall be retained by the Receiver as liquidated 
damages without prejudice to any further rights it may have hereunder, at law or in equity; 
and 

(b) the balance of the Purchase Price to the Receiver by wire transfer, certified funds or bank 
draft on Closing. 

6. ALLOCATION OF PURCHASE PRICE 

The Parties acknowledge and agree that they shall each make their own allocations of the Purchase Price 
between the Purchased Assets for the purposes of the Income Tax Act (Canada) and any filings in 
accordance with the provisions thereof not less than three (3) Business Days prior to the Closing Date.  
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7. APPROVAL AND VESTING ORDER 

Following the Acceptance Date, the Receiver shall obtain an appointment with the Court for a motion to be 
heard as soon as reasonably practical to seek the Approval and Vesting Order.  The Purchaser shall, at its 
sole cost and expense, promptly provide to the Receiver all such information and assistance as the 
Receiver may reasonably require to obtain the Approval and Vesting Order.   
 
8. CLOSING ADJUSTMENTS 

(a) Adjustments shall be made as of 12:01 A.M. (Eastern Daylight Time) on the Closing Date for all 
realty taxes, local improvement rates, municipal/provincial levies and charges, water and 
assessment rates and any other items which are usually adjusted in purchase transactions 
involving assets similar to the Purchased Assets in the context of a receivership sale. The day of 
Closing shall be for the account of the Purchaser. Other than as provided for in this Section 8, there 
shall be no adjustments to the Purchase Price.  

(b) The Receiver shall prepare and deliver to the Purchaser, at least one (1) Business Day prior to the 
Closing Date, a statement of adjustments (“Statement of Adjustments”) with all adjustments 
made as of the Closing Date.  No adjustments shall be allowed to the Purchaser for changes in the 
Purchased Assets from the Acceptance Date up to and including the Closing Date.  If the final cost 
or amount of any item which is to be adjusted cannot be determined at Closing, then the adjustment 
for such item shall be made at Closing, on the basis of the cost or amount as estimated by the 
Receiver, as of the Closing Date on the best evidence available at Closing as to what the final 
adjustment should be. The estimated adjustments as therein set forth shall, for all purposes, be a 
final adjustment or final adjustments.   

(c) The Purchaser hereby acknowledges that there may be outstanding arrears with respect to real 
property taxes and utilities and agrees that the Receiver, at its option, shall be entitled to make 
adjustment on the Statement of Adjustments for such matters or, in the alternative, direct that a 
portion of the proceeds due on Closing be used to pay out such arrears. The Purchaser further 
covenants and agrees to deliver an irrevocable direction to the City of Mississauga and/or Regional 
Municipality of Peel authorizing it to pay to the Receiver any realty tax rebate (together with interest 
thereon) obtained by the Receiver in relation to the period prior to Closing. Provided that in the 
event the City of Mississauga and/or Regional Municipality of Peel does not deliver such rebate 
directly to the Receiver, the Purchaser hereby irrevocably undertakes to hold same in trust for the 
Receiver and to deliver same to the Receiver upon either receipt or readjustment of same. 

9. ASSUMED LIABILITIES 

(a) On Closing, the Purchaser shall assume and be liable for payment and/or performance of the 
following Liabilities from and after Closing (collectively, the “Assumed Liabilities”): 

(i) the Permitted Encumbrances; and 

(ii) all Liabilities under the Assumed Contracts. 

(b) The Purchaser is not assuming, and shall not be deemed to have assumed, any Liabilities of the 
Debtor other than the Assumed Liabilities, including without limitation any Liabilities arising or 
accruing from the ownership or use of the Purchased Assets prior to the Closing. 

10. ASSUMED CONTRACTS  

(a) The Purchaser shall give notice to the Receiver in writing at least ten (10) Business Days prior to 
the Closing Date of any contracts related to the Purchased Assets that it elects to assume on 
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Closing (the “Assumed Contracts”). Notwithstanding any provision of this Agreement, the 
Assumed Contracts shall include the Leases. 

(b) This Agreement and any document delivered under this Agreement will not constitute an 
assignment or an attempted assignment of any such Assumed Contracts contemplated to be 
assigned to the Purchaser under this Agreement which are not assignable without the consent of 
a third Person if such consent has not been obtained and such assignment or attempted 
assignment would constitute a breach of such Contract. The Receiver, in cooperation with the 
Purchaser, shall use commercially reasonable efforts to obtain the consent of the counterparties 
for the assignment of the Assumed Contracts.  

(c) The Purchaser shall be responsible for any cure payment required to be made to the counterparties 
to the Assumed Contracts which are to be assigned to it, which payments shall not reduce and/or 
abate the Purchase Price. 

11. ASSIGNMENT OF PURCHASED ASSETS  

To the extent that any of the Purchased Assets to be transferred to the Purchaser on Closing and/or any 
claim, right or benefit arising under or resulting from such Purchased Assets (collectively, the “Rights”) are 
not capable of being transferred without the approval, consent or waiver of any third Person, this Agreement 
shall not constitute an agreement to transfer such Rights unless and until such approval, consent, waiver 
or order of the Court has been obtained. For greater certainty, unless expressly provided for herein (a) no 
such approval, consent, waiver or order shall be a condition to Closing and (b) there shall be no reduction 
and/or abatement to the Purchaser Price in respect to the absence of any such approval, consent, waiver 
or order on Closing. 

12. CLOSING DATE 

The Transaction shall be completed eleven (11) days immediately following the date on which the Approval 
and Vesting Order is granted (the “Closing Date” or “Closing”), or such other date as the Purchaser and 
the Receiver may agree in writing. If, prior to the Closing Date, the Approval and Vesting Order (or any 
orders dismissing appeals thereof) shall have been appealed or a proceeding shall have been commenced 
to restrain or prevent the completion of the Transaction, then the Closing Date shall mean the day that is 
eleven (11) days immediately following the date on which any such appeals and/or proceedings are 
dismissed.  

13. ELECTRONIC REGISTRATION 

The Parties hereby acknowledge and agree that: 

(a) the Purchaser shall: 

(i) be obliged to retain a solicitor who is both an authorized user of the Teraview 
electronic registration system (“TERS”) and is in good standing with the Law 
Society of Ontario to represent the Purchaser in connection with the completion of 
the Transaction; and  

(ii) shall authorize such solicitor to enter into a document registration agreement with 
the Receiver’s Solicitors in the form as agreed by the Purchaser’s Solicitors and 
the Receiver’s Solicitors (the “DRA”), establishing the procedures and timing for 
completing the Transaction;  

(b) the delivery and exchange of the closing documents: 
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(i) shall not occur contemporaneously with the registration of the Application for 
Vesting Order and other registerable documentation; and 

(ii) shall be governed by the DRA, pursuant to which the Receiver’s Solicitors and 
Purchaser’s Solicitors shall hold all closing documents in escrow, and will not be 
entitled to release them except in strict accordance with the provisions of the DRA; 

(c) the Receiver will not release the Receiver’s Certificate confirming the effectiveness of the 
Approval and Vesting Order until the balance of funds due on Closing, in accordance with 
the Statement of Adjustments, are remitted by wire transfer, certified funds or bank draft to 
the Receiver’s Solicitors (or in such other manner as the Receiver or Receiver’s Solicitors 
may in writing direct); 

(d) notwithstanding anything contained in this Agreement to the contrary, it is expressly 
understood and agreed by the Parties that an effective tender shall be deemed to have 
been made by the Receiver upon the Purchaser when the Receiver’s Solicitors have: 

(i) delivered all documents required to be delivered by the Receiver to the Purchaser 
pursuant to Section 26 hereof; 

(ii) advised the Purchaser’s Solicitors in writing that the Receiver is ready, willing and 
able to complete the Transaction in accordance with the terms and provisions of 
this Agreement; and 

(iii) completed all steps required by TERS to complete the Transaction that can be 
performed or undertaken by the Receiver’s Solicitors without the cooperation or 
participation of the Purchaser’s Solicitors, and specifically when the “completeness 
signatory” for the Application for Vesting Order has been electronically “signed” by 
the Receiver’s Solicitors, 

without the necessity of personally attending upon the Purchaser or the Purchaser’s 
Solicitors with the closing documents, and without any requirement to have an independent 
witness evidencing the foregoing; 

(e) notwithstanding anything contained in this Agreement to the contrary, it is expressly 
understood and agreed by the Parties that an effective tender shall be deemed to have 
been made by the Purchaser upon the Receiver, when the Purchaser’s Solicitors have: 

(i) delivered the balance due at Closing and all the documents required to be 
delivered by the Purchaser to the Receiver pursuant to 27 hereof; 

(ii) advised the Receiver’s Solicitors in writing that the Purchaser is ready, willing and 
able to complete the Transaction in accordance with the terms and provisions of 
this Agreement; and 

(iii) completed all steps required by TERS to complete the Transaction that can be 
performed or undertaken by the Purchaser’s Solicitors without the cooperation or 
participation of the Receiver’s Solicitors, and specifically when the “completeness 
signatory” for the Application for Vesting Order has been electronically “signed” by 
the Purchaser’s Solicitors, 

without the necessity of personally attending upon the Receiver or the Receiver’s Solicitors 
with the closing documents, and without any requirement to have an independent witness 
evidencing the foregoing; and  
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(f) if through no fault of the Purchaser’s Solicitors or the Receiver’s Solicitors TERS is 
unavailable on the Closing Date, such that the Purchaser’s Solicitors are unable to register 
the Application for Vesting Order, then the Transaction shall be completed in escrow in 
accordance with the terms of the DRA which shall apply until such time as TERS becomes 
available. Upon TERS becoming available, the Receiver’s Solicitors shall advise the 
Purchaser’s Solicitors forthwith and the Parties shall arrange to complete the registration 
of the Approval and Vesting Order as expeditiously as possible, whereupon the escrow 
shall be released. 

In the event of any conflict or inconsistency between the terms of this Section 13 and the terms of the DRA, 
the terms of this Section 13 shall prevail. 

14. PRE-CLOSING RISK 

The Purchased Assets are and shall remain at the Receiver’s risk until Closing. Prior to Closing, the 
Receiver will hold all insurance policies and any proceeds derived therefrom in trust for the parties as their 
respective interests may appear and in the event of loss or damage to the Purchased Assets occurring 
before Closing that gives rise to insurance proceeds, the amount of such insurance proceeds paid or 
payable to the Receiver with respect thereto will be applied as a reduction of the Purchase Price and the 
transfer of the Purchased Assets to the Purchaser will proceed in the manner described herein and without 
any further reduction or adjustment to the Purchase Price or any other change in the terms of this 
Agreement. 

15. PURCHASER’S REPRESENTATIONS AND WARRANTIES 

As a material inducement to the Receiver entering into this Agreement and completing the Transaction, 
acknowledging that the Receiver is entering into this Agreement in reliance upon the representations and 
warranties of the Purchaser set out in this Section 15, the Purchaser represents and warrants to the 
Receiver as follows: 

(a) it is a corporation duly incorporated, organized and validly subsisting under the laws of the 
Province of Ontario and has all requisite corporate power, authority and capacity to execute 
and deliver and to perform each of its obligations pursuant to this Agreement; neither the 
execution of this Agreement nor the performance (such performance shall include, without 
limitation, the exercise of any of the Purchaser’s rights and compliance with each of the 
Purchaser’s obligations hereunder) by the Purchaser of the Transaction will violate: 

(i) the Purchaser’s articles of incorporation, by-laws and/or any resolution of the 
director(s) and/or shareholder(s) of the Purchaser; 

(ii) any agreement to which the Purchaser is bound; 

(iii) any judgment or order of a court of competent authority or any Government 
Authority; or 

(iv) any Applicable Law; 

and it has duly taken, or has caused to be taken, all requisite corporate action required to 
be taken by it to authorize the execution and delivery of this Agreement and the 
performance of its obligations hereunder;  

(b) this Agreement has been duly executed and delivered by the Purchaser and constitutes a 
legal, valid and binding obligation of the Purchaser enforceable against the Purchaser in 
accordance with its terms; 
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(c) there are no orders or proceedings pending before any Government Authority, or 
threatened to be brought by or before any Government Authority by or against the 
Purchaser, affecting the legality, validity or enforceability of this Agreement or the 
consummation of the Transaction contemplated hereby by the Purchaser; 

(d) it has made adequate arrangements to have sufficient funds available to satisfy its 
obligations to pay the cash portion of the Purchase Price to the Receiver on Closing; 

(e) it will be responsible for and will remit to or reimburse, as applicable, all taxes, including 
without limitation land transfer tax, levies or the like that arise from the sale of the 
Purchased Assets unless otherwise specified in this Agreement;  

(f) it is a registrant under Part IX of the ETA; 

(g) it is (i) not a non-resident, as defined in section 116 of the Income Tax Act (Canada) and 
(ii) not a non-Canadian, as defined in the Investment Canada Act (Canada) and the 
Prohibition on the Purchase of Residential Property by Non-Canadians Act (Canada);  

(h) it acknowledges that it is responsible for conducting its own searches and investigations of 
the current and past uses of the Property; 

(i) it is satisfied with the Purchased Assets and all matters and things connected therewith or 
in any way related thereto; and 

(j) it relies entirely on its own judgment, inspection and investigation of the Property, and any 
documentation relating to the Purchased Assets obtained from the Receiver has been 
prepared or collected solely for the convenience of prospective purchasers and is not 
warranted to be complete or accurate and is not part of this Agreement. 

16. RECEIVER’S REPRESENTATIONS AND WARRANTIES 

As a material inducement to the Purchaser entering into this Agreement and completing the Transaction, 
acknowledging that the Purchaser is entering into this Agreement in reliance upon the representations and 
warranties of the Receiver set out in this Section 16, the Receiver represents and warrants to the Purchaser 
as follows: 
 

(a) subject to the granting of the Approval and Vesting Order, this Agreement constitutes a 
valid and binding obligation of the Receiver, enforceable against the Receiver, in 
accordance with its terms; 

(b) it is a registrant under Part IX of the ETA; 

(c) it is not a non-resident within the meaning of the Income Tax Act (Canada); and 

(d) the Receivership Order is in full force and effect.  

17. “AS IS, WHERE IS” ACKNOWLEDGEMENT 

The Purchaser acknowledges that the Receiver is selling the Purchased Assets on an “as is, where is” and 
“without recourse” basis.  Other than as specifically indicated herein, neither the Receiver nor any of its 
directors, officers, employees, professional consultants or advisors, agents or representatives make or 
grant any representations, warranties, terms, conditions, understandings or collateral agreements, express 
or implied, statutory or otherwise, including, without limitation, under the Sale of Goods Act (Ontario) and/or 
all Applicable Law, all of which are expressly waived by the Purchaser, with respect to title, the existence 
of the Assumed Contracts and/or commercial or residential tenants on the Property who are not subject to 
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the Leases, encumbrances, outstanding liens, assignability, merchantability, condition, description, present 
or future uses, fitness for purpose or use, quality, quantity, marketability, zoning, the existence of any work 
orders or open permits, location and/or size, cost, or as to any other matter whatsoever regarding the 
Purchased Assets and/or the Debtor, either stated or implied. Without limiting the generality of the 
foregoing, the Purchaser acknowledges having conducted its own due diligence and investigations in 
respect of the Purchased Assets, including without limitation the environmental state thereof, the existence, 
nature, kind, state or identity of any Hazardous Materials on, under, or about the Purchased Assets, the 
existence, state, nature, kind, identity, extent and effect of any administrative order, control order, stop 
order, compliance order or any other orders, proceedings or actions under any Environmental Law, and the 
existence, nature, kind, state or identity, extent and effect of any liability to fulfill any obligation to 
compensate any third party for any costs incurred in connection with or damages suffered as a result of 
any discharge of any Hazardous Materials whether on, under or about the Purchased Assets or elsewhere.  
The Purchaser has relied entirely on its own judgment, inspection and investigation of the Purchased 
Assets, and further acknowledges that, at its own expense, it has inspected the Purchased Assets and in 
entering into this Agreement and proceeding with and completing its purchase of the Purchased Assets 
pursuant hereto, it is satisfied with and has relied entirely on its own inspection, investigations and 
judgment. Save and except for the information and documentation relating to the Purchased Assets 
provided as at the date of this Agreement in the electronic data room established in respect of the 
Transaction, the Receiver shall not be obligated to furnish any further due diligence information and 
documentation relating to the Purchased Assets. Notwithstanding anything contained herein to the contrary, 
the Purchaser further hereby covenants and agrees to release the Receiver of and from all claims and 
Liabilities which the Purchaser may have against the Receiver in regard to any matter relating to the 
Purchased Assets. The provisions of this Section 17 shall not merge on Closing and shall remain in effect 
thereafter without limitation.  

18. LEASES AND TENANCIES 

(a) Subject to and in accordance with the terms and conditions contained herein, the Purchaser 
covenants and agrees to accept title to the Property subject to the Leases and any existing 
tenancies thereunder. The Receiver makes no representation or warranty whatsoever with respect 
to the Leases and/or the tenancies thereunder including, without limitation, to the following matters: 

(i) whether rent deposits, damage deposits or like payments have been made or not;  

(ii) the correctness of the calculation, both past and present, of all sums received on account 
of such tenancies; 

(iii) the existence of any renewal rights or the terms associated with any renewal privileges;  

(iv) the absence of any ongoing disputes with the tenants with respect to any matter including 
the physical condition of the leased premises, any claim of setoff, the existence of rent 
deposits or renewal privileges;  

(v) the absence of any rights conferred upon the tenants in any lease or tenancy agreement 
or ancillary document granting to the tenant additional rights or privileges, including rights 
of first refusal, options or any exclusivity or non-competition clause; and/or 

(vi) the absence of any commitment made by the Debtor or any party acting on behalf of the 
Debtor to grant additional rights or privileges to the tenants. 

(b) The Purchaser acknowledges and agrees that the Receiver shall: 

(i) only be required to provide on Closing such information as it may have in hand relating to 
the names of tenants, the amount of the monthly rent, the date of the month on which rent 
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is paid and whether the rent has been paid for the current month, together with any leases 
or renewal agreements which are actually in the Receiver’s possession; 

(ii) not be required to deliver any documentation on Closing other than a direction to tenants 
instructing them to pay future rent to the Purchaser or pursuant to the Purchaser’s direction 
(the “Tenants’ Direction”); and 

(iii) not be required to deliver keys to any of the rental premises, signed acknowledgments, 
estoppel certificates or any other documents signed by the tenants confirming the terms of 
the tenancies or the absence of any dispute with respect to the tenancies. 

(c) The Purchaser further acknowledges and agrees that the only adjustments to be provided on the 
Statement of Adjustments with respect to any tenancies shall be an adjustment in the Purchaser’s 
favour for any rent actually received by the Receiver for the post-Closing period and an adjustment 
in the Receiver’s favour for all unpaid rents for the month in which Closing occurs.  

19. ENCROACHMENTS 

The Purchaser acknowledges agrees that the Receiver shall not be responsible for any matters relating to 
encroachments on or to the Property and/or the adjoining lands, or to remove same or for any matters 
relating to any Applicable Law in existence now or in the future affecting any of the Purchased Assets. 

20. INDEMNIFICATION AND RELEASE BY PURCHASER 

The Purchaser hereby acknowledges and agrees that: 

(a) it shall indemnify and save harmless the Receiver and its directors, officers, employees, 
shareholders, agents and representatives and their respective heirs, successors and 
assigns (collectively, the “Indemnitees”) from and against any and all Liabilities incurred 
by or asserted against them arising out of or in connection with the Purchased Assets from 
and after the Closing Date;  

(b) it shall release and discharge the Indemnitees from any Liabilities that the Purchaser may 
make, suffer, sustain or incur in regard to any Hazardous Materials relating to the Property. 
The Purchaser further agrees that the Purchaser will not, directly or indirectly, attempt to 
compel the Receiver to clean up or remove or pay for the cleanup or removal of any 
Hazardous Materials, remediate any condition or matter in, on, under or in the vicinity of 
the Property, or seek an abatement in the Purchase Price or damages in connection with 
any Hazardous Materials; and 

(c) the foregoing provisions shall not merge on Closing and shall remain in effect thereafter 
without limitation. 

21. NON-REGISTRATION 

The Purchaser hereby covenants and agrees not to register this Agreement or notice of this Agreement or 
a caution, certificate of pending litigation, or any other document, instrument or court order or judgment 
providing evidence of this Agreement against title to Property. Should the Purchaser be in default of its 
obligations under this Section 21, the Receiver may (as agent and attorney of the Purchaser) cause the 
removal of such notice of this Agreement, caution, certificate of pending litigation or other document 
providing evidence of this Agreement or any assignment of this Agreement from the title to the Property. 
The Purchaser irrevocably nominates, constitutes and appoints the Receiver as its agent and attorney in 
fact and in law to cause the removal of such notice of this Agreement, any caution, certificate of pending 
litigation or any other document or instrument whatsoever from title to the Property. The Purchaser 
acknowledges and agrees that the Receiver may rely on the terms of this Section 21 as a full estoppel to 
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any proceeding, suit, claim, motion or other action brought by the Purchaser in order to obtain and attempt 
to register against the title to the Property any of the items set out in this Section 21. 

22. MUTUAL CONDITIONS  

(a) This Agreement is conditional upon: 

(i) the Court granting the Approval and Vesting Order; and 

(ii) the Approval and Vesting Order being Final. 

(b) The foregoing conditions contained in this Section 22 are inserted for the mutual benefit of 
Parties and cannot be waived by either one of them.  If any of the conditions contained in 
this Section 22 are not fulfilled or complied with at or prior to the Closing Date, either Party 
may terminate this Agreement by notice in writing to the other.  

23. PURCHASERS CONDITION 

This Offer is conditional upon the inspection of the septic tank by a qualified inspector at 
the Purchaser’s expense, and the obtaining of a report satisfactory to the Purchaser in the 
Purchaser’s sole and absolute discretion. Unless the Purchaser gives notice in writing 
delivered to the Receiver personally or in accordance with any other provisions for the 
delivery of notice in this Agreement of Purchase and Sale or any Schedule thereto not later 
than SEVEN (7) Business days after acceptance of this agreement, that this condition is 
fulfilled, this agreement shall be null and void and the deposit shall be returned to the 
Purchaser in full without deduction. The Receiver agrees to co-operate in providing access 
to the property for the purpose of this inspection and permit the Purchaser to pump the 
septic tank before their inspection. This condition is included for the benefit of the 
Purchaser and may be waived at the Purchaser’s sole option by notice in writing to the 
Receiver as aforesaid within the time period stated herein. 

24. RECEIVER’S CLOSING CONDITIONS  

The Receiver shall not be obliged to complete the Transaction unless, on or before the Closing Date, the 
following conditions shall have been satisfied, it being understood that the conditions are included for the 
exclusive benefit of the Receiver and may be waived in writing in whole or in part by the Purchaser at any 
time: 

(a) all the representations and warranties of the Purchaser contained in this Agreement shall 
be true and correct on the Closing Date with the same force and effect as if such 
representations and warranties were made at such time, and a certificate of the Purchaser, 
dated as of the Closing Date, to that effect shall have been delivered to the Receiver, such 
certificate to be in a form and substance satisfactory to the Receiver; 

(b) all of the terms, covenants and agreements set forth in this Agreement to be complied with 
or performed by the Purchaser on or before the Closing Date shall have been complied 
with or performed by the Purchaser; 

(c) no court order restraining or prohibiting Closing shall have been made;  

(d) the Purchased Assets shall not have been removed from the Receiver’s control; and 

(e) the Purchaser delivers the documents referenced in Section 27 to the Receiver. 
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25. PURCHASER’S CLOSING CONDITIONS 

The Purchaser shall not be obliged to complete the Transaction unless, on or before the Closing Date, the 
following conditions shall have been satisfied, it being understood that the conditions are included for the 
exclusive benefit of the Purchaser and may be waived in writing in whole or in part by the Purchaser at any 
time: 

(a) all the representations and warranties of the Receiver contained in this Agreement shall be 
true and correct on the Closing Date with the same force and effect as if such 
representations and warranties were made at such time, and a certificate of the Receiver, 
dated as of the Closing Date, to that effect shall have been delivered to the Purchaser, 
such certificate to be in a form and substance satisfactory to the Purchaser, acting 
reasonably; 

(b) all of the terms, covenants and agreements set forth in this Agreement to be complied with 
or performed by the Receiver on or before the Closing Date shall have been complied with 
or performed by the Receiver;  

(c) no court order restraining or prohibiting Closing shall have been made; and 

(d) the Receiver delivers the documents referenced in Section 26 to the Purchaser. 

26. RECEIVER’S CLOSING DELIVERIES 

The Receiver covenants to execute, where applicable, and deliver the following to the Purchaser at Closing 
or on such other date expressly provided herein: 

(a) the Approval and Vesting Order; 

(b) the Receiver’s Certificate; 

(c) a direction of funds;  

(d) a Statement of Adjustments;  

(e) a general conveyance and assumption of liabilities with respect to Purchased Assets and 
the Assumed Liabilities, to the extent applicable; 

(f) an assignment and assumption agreement with respect to the Debtor’ right, title and 
interest in any Assigned Contracts, to the extent applicable; 

(g) the Receiver’s certificate setting out that the Receiver is not a “non-resident” of Canada 
within the meaning and purpose of Section 116 of the Income Tax Act (Canada);  

(h) the Tenants’ Direction;  

(i) an application for vesting order in Teraview, prepared by the Receiver’s Solicitors, in 
accordance with the Purchaser’s direction re title; and  

(j) a bring down certificate dated as of the Closing Date, confirming that all of the 
representations and warranties of the Receiver contained in this Agreement are true and 
correct as of the Closing Date, with the same effect as though made on and as of the  
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(k) Closing Date.  

27. PURCHASER’S CLOSING DELIVERIES 

The Purchaser covenants to execute, where applicable, and deliver the following to the Receiver at or prior 
to Closing: 

(a) the balance of the Purchase Price described in Section 5 hereof; 

(b) the Purchaser’s certificate and indemnity described in Section 30 hereof;  

(c) a general conveyance and assumption of liabilities with respect to Purchased Assets and 
the Assumed Liabilities, to the extent applicable; 

(d) an assignment and assumption agreement with respect to the Debtor’ right, title and 
interest in any Assumed Contracts, to the extent applicable; 

(e) an undertaking with respect to refunds and/or reassessments of all realty taxes attributable 
to the period prior to the Closing Date;  

(f) a direction re title to confirm the name in which title to the Purchased Assets will be taken, 
provided that such direction must be provided to the Receiver no less than ten (10) 
Business Days prior to the hearing date for the motion to obtain the Approval and Vesting 
Order; 

(g) a bring down certificate dated as of the Closing Date, confirming that all of the 
representations and warranties of the Purchaser contained in this Agreement are true and 
correct as of the Closing Date, with the same effect as though made on and as of the 
Closing Date; and 

(h) any other documentation relative to the completion of this Agreement as may be required 
by the Receiver or the Receiver’s Solicitors. 

28. DOCUMENTATION PREPARATION AND REGISTRATION 

The Receiver shall prepare or cause to be prepared all documentation described in Sections 26 and 27 
hereof and shall deliver draft documentation to the Purchaser not less than five (5) Business Days prior to 
Closing. Except as otherwise expressly provided in this Agreement, all such documentation shall be in form 
and substance satisfactory to the Parties, acting reasonably. The Purchaser shall be responsible for and 
pay all registration costs incurred in connection with the Transaction. Except as otherwise expressly 
provided in this Agreement, each of the Parties shall be responsible for and pay all legal and other 
professional/consultant fees and disbursements incurred by it, directly or indirectly, in connection with this 
Agreement. 

29. LAND TRANSFER TAXES  

The Purchaser shall pay all land transfer taxes as required pursuant to the Land Transfer Tax Act (Ontario) 
in connection with the transfer of the Purchased Assets pursuant to this Agreement.  

30. HARMONIZED SALES TAX 

The Purchaser acknowledges and agrees that: 

Authentisign ID: 96BEDF5A-836D-F011-8DCA-00224822F75AAuthentisign ID: 4B6160E6-2E6E-F011-8DCA-00224822F75A

Doc ID: dba5e4114eff3b77943e013760d9779fd7081998



- 15 - 

 
DOC#12258895v1 

(a) the Transaction shall be subject to HST and that HST shall be in addition to and not 
included in the Purchase Price and shall be collected and remitted in accordance with the 
ETA; 

(b) if (i) the Receiver is a non-resident of Canada or the Receiver would be a non-resident of 
Canada but for Subsection 132(2) of the ETA; and/or (ii) the Purchaser is a “prescribed 
recipient” under the ETA and/or is registered under the ETA, then, in each case, the 
Purchaser shall deliver, prior to Closing, its certificate in form prescribed by the ETA or, if 
no such form is prescribed, then in form satisfactory to the Receiver and the Receiver’s 
Solicitors, certifying that the Purchaser shall be liable for, shall self-assess and shall remit 
to the appropriate Government Authority all HST payable in respect of the Transaction. If 
Subsection (b) hereof shall be applicable, then the Purchaser’s certificate shall also include 
certification of the Purchaser’s prescription and/or registration, as the case may be, and 
the Purchaser’s HST registration number. If the Purchaser shall fail to deliver its certificate, 
then the Purchaser shall tender to the Receiver, at Closing, in addition to the balance 
otherwise due at Closing, an amount equal to the HST that the Receiver shall be obligated 
to collect and remit in connection with the Transaction; and  

(c) the Purchaser shall indemnify and save harmless the Receiver, its directors, officers, 
employees, shareholders, agents and representatives from all Liabilities other expenses 
incurred, directly or indirectly, in connection with the assessment of HST payable in respect 
of the Transaction. 

31. PLANNING ACT (ONTARIO) 

This Agreement shall be effective to create an interest in the Property for the Purchaser only if Part VI of 
the Planning Act (Ontario) is complied with prior to Closing.  

32. NOTICE 

Any notice, certificate, consent, determination or other communication required or permitted to be given or 
made under this Agreement shall be in writing and shall be effectively given and made if (i) delivered 
personally (ii) sent by prepaid courier service or (iii) sent by electronic transmission, in each case to the 
applicable address set out below: 

(a) in the case of the Purchaser at: 

Lakeshore Rentals Ltd   
            
  
  
 Attn: Dylan Soetemans    
 Email: dylan.soetemans@gmail.com  
 
with a copy to the Purchaser’s Solicitors: 

          
 
 
  

                                       Attn: Greg Bernard    
    
 Email: gbernard@sarnialaw.com 
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(b) in the case of the Receiver at: 

msi Spergel Inc.   
             21 King Street West, Suite 1602,  

Hamilton, L8P 4W7 
 

Attention: Trevor Pringle and Evan McCullagh 
Email:  tpringle@spergel.ca and emccullagh@spergel.ca  

 
with a copy to the Receiver’s Solicitors: 

Chaitons LLP 
5000 Yonge Street, 10th Floor 
Toronto Ontario M2N 7E9 
 
Attention: Laura Culleton 
Email:   laurac@chaitons.com  

 
Any such communication so given or made shall be deemed to have been given or made and to have been 
received on the day of delivery if delivered, or on the day of e-mailing or sending by other means of recorded 
electronic transmission, provided that such day in either event is a Business Day and the communication 
is so delivered, e-mailed or sent before 4:30 P.M. (Eastern Daylight Time) on such day. Otherwise, such 
communication shall be deemed to have been given and made and to have been received on the next 
following Business Day. Any such communication given or made in any other manner shall be deemed to 
have been given or made and to have been received only upon actual receipt. Either Party may from time 
to time change its address under this Section 32 by notice to the other Party given in the manner provided 
by this Section. 

33. WAIVER OF CONDITIONS 

Except as otherwise provided in this Agreement, all conditions contained herein have been inserted for the 
benefit of either the Receiver or the Purchaser, as indicated, and are conditions of the obligations of such 
Party to complete the Transaction at Closing. Subject to and in accordance with the terms and conditions 
contained in this Agreement, any one or more of the said conditions may be waived, in writing, in whole or 
in part, by the benefiting Party without prejudice to the benefiting Party’s right of termination in the event of 
the non-fulfilment of any other condition, and, if so waived, this Agreement shall be read exclusive of the 
said condition or conditions so waived. For greater certainty, the Closing of the Transaction by a Party shall 
be deemed to be a waiver by such Party of compliance with any condition inserted for its benefit and not 
satisfied at Closing. For greater certainty, the conditions under Section 22 cannot be waived by either Party. 

34. SEVERABILITY 

If any provision contained in this Agreement or the application thereof to any Person or circumstance is, to 
any extent, invalid or unenforceable, the remainder of this Agreement and the application of such provision 
to Persons or circumstances other than those to whom/which it is held invalid or unenforceable, shall not 
be affected thereby and each provision contained in this Agreement shall be separately valid and 
enforceable to the fullest extent permitted by law. 

35. DIVISION/HEADINGS 

The division of this Agreement into Sections, Subsections, Paragraphs and Subparagraphs and the 
insertion of headings or captions are for convenience of reference only and shall not affect the construction 
or interpretation of this Agreement or any part hereof. 
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36. ENTIRE AGREEMENT 

This Agreement and the schedules attached hereto, together with the agreements and other documents 
required to be delivered pursuant to this Agreement, constitute the entire agreement between the Parties 
and sets out all the covenants, promises, warranties, representations, conditions, understandings and 
agreements between the Parties relating to the subject matter of this Agreement and supersede all prior 
agreements, understandings, negotiations and discussions, whether oral or written. There are no 
covenants, promises, warranties, representations, conditions, understandings or other agreements, oral or 
written, express, implied or collateral between the Parties in connection with the subject matter of this 
Agreement except as specifically set forth in this Agreement.  This Agreement is intended to create binding 
obligations on the part of the Receiver as set forth herein and on acceptance by the Purchaser, is intended 
to create binding obligations on the part of the Purchaser, as set out herein. 

37. CUMULATIVE REMEDIES 

No remedy conferred upon or reserved to one or both of the Parties is intended to be exclusive of any other 
remedy, but each remedy shall be cumulative and in addition to every other remedy conferred upon or 
reserved hereunder, whether such remedy shall be existing or hereafter existing, and whether such remedy 
shall become available under common law, equity or statute. 

38. DAMAGES 

Under no circumstance shall any of the Parties or their respective representatives be liable for any special, 
punitive, exemplary, consequential or indirect damages (including loss of profits) that may be alleged to 
result, in connection with, arising out of, or relating to this Agreement or the Transaction.  

39. INTERPRETATION 

This Agreement shall be read with all changes of gender and number as required by the context. 

40. STATUTE AND SECTION REFERENCES 

Except as otherwise provided in this Agreement, references to any statute herein shall be deemed to be a 
reference to such statute and any and all regulations from time to time promulgated thereunder and to such 
statute and regulations as amended or re-enacted from time to time. Any reference herein to a specific 
section or sections, paragraph or paragraphs and/or clause or clauses of any statute or regulations 
promulgated thereunder shall be deemed to include a reference to any corresponding provision of future 
law. 

41. AMENDMENTS 

No amendment, supplement, modification or waiver or termination of this Agreement and, unless otherwise 
specified, no consent or approval by any Party, shall be binding unless executed in writing by the Party to 
be bound thereby. 

42. PARAMOUNTCY 

In the event of any conflict or inconsistency between the provisions of this Agreement and any other 
agreement, document or instrument executed or delivered in connection with the Transaction or this 
Agreement, the provisions of this Agreement shall prevail to the extent of such conflict or inconsistency. 
 
43. TIME OF ESSENCE 
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Time shall in all respects be of the essence hereof provided that the time for the doing or completing of any 
matter referred to herein may be extended or abridged by an agreement, in writing, executed by the Parties 
or their respective solicitors who are hereby expressly appointed for that purpose. 

44. CURRENCY AND PAYMENT OBLIGATIONS 

Except as otherwise provided in this Agreement, all dollar amounts referred to in this Agreement are stated 
in Canadian Dollars and any payment contemplated by this Agreement shall be made by certified cheque, 
bank draft or wire transfer. 

45. TENDER 

Any tender of notices, documents and/or monies hereunder may be made upon the Receiver or the 
Purchaser and/or their respective solicitors. 

46. FURTHER ASSURANCES 

Except as otherwise expressed herein to the contrary, each Party shall, without receiving additional 
consideration therefor, co-operate with and take such additional actions as may be requested by the other 
party, acting reasonably, in order to carry out the purpose and intent of this Agreement. 

47. CONFIDENTIALITY 

The Purchaser agrees that all information and documents supplied by the Receiver or anyone on its behalf 
to the Purchaser or anyone on the Purchaser’s behalf (including but not limited to information in the 
schedules hereto) shall, unless and until Closing occurs, be received and kept by the Purchaser and anyone 
acting on the Purchaser’s behalf on a confidential basis and, without the Receiver’s prior written consent, 
shall not be disclosed to any third-party. If for any reason Closing does not occur, all such documents shall 
forthwith be returned intact to the Receiver and no copies (physical or digital) and/or details thereof shall 
be retained by the Purchaser or anyone acting on its behalf. The Purchaser and Receiver further agree that 
unless and until the terms of this Agreement become public knowledge in connection with an application to 
the Court, the Purchaser shall keep such terms confidential and shall not disclose them to anyone except 
the Purchaser’s Solicitors, agents or lenders acting in connection herewith and then only on the basis that 
such Persons also keep such terms confidential as aforesaid. 

48. NON-BUSINESS DAYS 

In the event that any date specified, or any date contemplated in this Agreement shall fall upon a day other 
than a Business Day, then such date shall be deemed to be the next following Business Day. 

49. GOVERNING LAWS 

This Agreement has been executed in the Province of Ontario and, for all purposes, shall be construed in 
accordance with and governed by the laws in effect within the Province of Ontario. The Parties consent to 
the jurisdiction and venue of the Court for the resolution of any disputes under this Agreement. 

50. ASSIGNMENT 

No Party may assign its rights or obligations under this Agreement without the prior written consent of the 
other Party.  Notwithstanding the foregoing, the Purchaser shall have the right, upon written notice to the 
Receiver’s Solicitors delivered not less than ten (10) Business Days prior to the motion to be heard in 
respect of the Approval and Vesting Order, to assign, in whole or part, its rights to acquire the Purchased 
Assets hereunder to any company or companies affiliated (as that term is defined in the Business 
Corporations Act (Ontario)) with the Purchaser. Provided that notwithstanding the foregoing, in no event 
shall any assignment relieve the Purchaser of any of its obligations under this Agreement to and including 
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Closing and the Purchaser shall remain jointly and severally liable with any such assignee for the 
performance of all of the terms and conditions on the part of the Purchaser to be performed pursuant to the 
terms and conditions of this Agreement including the execution of all closing documents up to and including 
the Closing Date. 

51. RECEIVER’S CAPACITY

It is acknowledged by the Purchaser that the Receiver is entering into this Agreement solely in its capacity 
as Court-Appointed Receiver and that the Receiver shall have no personal or corporate liability under or as 
a result of this Agreement. Any Liabilities against the Receiver shall be limited to and only enforceable 
against the property and assets then held by or available to it in its capacity as Receiver and shall not apply 
to its personal property and other assets held by it in any other capacity. 

52. SUCCESSORS AND ASSIGNS

This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors 
and permitted assigns. 

53. THIRD PARTY BENEFICIARIES

Unless where provided to the contrary by the specific terms hereof, this Agreement shall not confer any 
rights or remedies upon any Person other than the Parties and their respective successors and permitted 
assigns. 

54. NO INTERMEDIARIES

The Parties acknowledge and agree that the Purchaser shall not be liable for any commission or other 
remuneration payable or alleged to be payable to any broker, agent or other intermediary who purports to 
act or have acted for the Receiver. The Parties further acknowledge and agree that the Receiver shall not 
be liable for any commission or other remuneration payable or alleged to be payable to any broker, agent 
or other intermediary who purports to act or have acted for the Purchaser. 

55. COUNTERPARTS AND ELECTRONIC TRANSMISSION

This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an 
original and all of which taken together shall be deemed to constitute one and the same instrument. 
Counterparts may be executed either in original or electronic form and the Parties adopt any signatures 
received by electronic transmission as original signatures of the Parties. 

56. IRREVOCABLE

This Agreement shall be irrevocable by the Purchaser until no earlier than 5:00 P.M. (Eastern Daylight 
Time) on August 1, 2025. 

[remainder of this page intentionally left blank] 
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DATED as of the date first written above.  

 ● 

 Per: __________________________________ 
Name:   
Title:   

Per: __________________________________ 
Name:   
Title:   

I/We have authority to bind the Corporation. 

 
The Receiver hereby accepts this offer to purchase, subject to the conditions stated above. 

DATED this ____ day of ______, 2025. 

 MSI SPERGEL INC. solely in its capacity as 
court-appointed receiver of 11977636 Canada 
Inc., and not in its personal or corporate 
capacity and without personal or corporate 
liability 
 
 

 Per: __________________________________ 
Name:  
Title:    
 

Per: __________________________________ 
Name:  
Title:    

I/We have authority to bind the Receiver.  
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SCHEDULE “A” 

THE PROPERTY 

PIN:    43063-0097 (LT) 
 
Description:  PT LT 18 CON 3 SER WARWICK PT 1, 25R5230; WARWICK 
 
Address:  5641 Nauvoo Road, Watford, Ontario  
 
Registered Owner:  11977636 Canada Inc. 
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SCHEDULE “B” 

THE PERMITTED ENCUMBRANCES 

1. any registered reservations, restrictions, rights of way, easements or covenants that run with the 
Lands; 

2. any registered agreements with a municipality or a supplier of utility service including, without 
limitation, electricity, water, sewage, gas, telephone or cable television or other telecommunication 
service;  

3. all Applicable Laws, by-laws and regulations and all outstanding work orders, deficiency notices 
and notices of violation affecting the Lands;   

4. any minor easements for the supply of utility service to the Lands or adjacent properties;  

5. encroachments disclosed by any errors or omissions in existing surveys of the Lands or 
neighbouring properties and any title defect, encroachment or breach of a zoning or building by-
laws or any other Applicable Law, by-laws or regulations which might be disclosed by a more up-
to-date survey of the land and survey matters generally;  

6. the exceptions and qualifications set forth in the Land Titles Act (Ontario); 

7. the reservations contained in the original grant from the Crown;  

8. liens for taxes if such taxes are not due and payable;  

9. Instrument No. 25R5230, registered on April 21, 1989, being a plan reference; 

10. Instrument No. L682422, registered on September 27, 1990, being an agreement;  

11. Instrument No. LA115738, registered on December 20, 2012, being a notice;  

12. Instrument No. LA115739, registered on December 20, 2012, being a notice of security interest. 
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SCHEDULE “C” 
THE LEASES 

1. l 
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MM / DD / YYYY

Signed

08 / 05 / 2025

08:11:03 UTC-4

Sent for signature to Trevor Pringle (tpringle@spergel.ca)

from hamiltonsign@spergel.ca

IP: 104.171.204.20

08 / 05 / 2025

08:12:58 UTC-4

Viewed by Trevor Pringle (tpringle@spergel.ca)

IP: 93.180.207.230

08 / 05 / 2025

08:13:36 UTC-4

Signed by Trevor Pringle (tpringle@spergel.ca)

IP: 104.171.204.20

The document has been completed.08 / 05 / 2025

08:13:36 UTC-4
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The trademarks REALTOR®, REALTORS®, MLS®, Multiple Listing Services® and associated logos are owned or controlled by
The Canadian Real Estate Association (CREA) and identify the real estate professionals who are members of CREA and the
quality of services they provide. Used under license.

© 2025, Ontario Real Estate Association (“OREA”). All rights reserved. This form was developed by OREA for the use and reproduction  
by its members and licensees only. Any other use or reproduction is prohibited except with prior written consent of OREA. Do not alter  
when printing or reproducing the standard pre-set portion. OREA bears no liability for your use of this form.

Notice of Fulfillment of Condition(s)
Agreement of Purchase and Sale - Commercial

Form 574
for use in the Province of Ontario

BUYER:...........................................................................................................................................................................................................

SELLER:...........................................................................................................................................................................................................

REAL PROPERTY:............................................................................................................................................................................................

.......................................................................................................................................................................................................................

In accordance with the terms and conditions of the Agreement of Purchase and Sale - Commercial dated the .......... day of.........................................., 

20..............., regarding the above property, I/We hereby confirm that I/We have fulfilled the condition(s) which read(s) as follows:

All other terms and conditions in the aforementioned Agreement of Purchase and Sale - Commercial to remain unchanged.

For the purposes of this Notice of Fulfillment of Condition, “Buyer” includes purchaser, and “Seller” includes vendor.

DATED at.............................................................., Ontario, at ......................... this....................... day of ............................................ 20..........
(a.m./p.m.)

SIGNED, SEALED AND DELIVERED in the presence of:  IN WITNESS whereof I have hereunto set my hand and seal:

........................................................................

...............................................................................  ........................................................................  ...........................................
(Witness)  (Buyer/Seller/Authorized Signing Officer)  (Seal)   (Date)

...............................................................................  ........................................................................ ...........................................
(Witness)  (Buyer/Seller/Authorized Signing Officer) (Seal)   (Date)

Receipt acknowledged at .................................. this ......................................... day of......................................................... 20..................... by:
(a.m./p.m.)

Print Name:......................................................................................      Signature:............................................................................................

Lakeshore Rentals Ltd

MSI SPERGEL INC

5641 Nauvoo Rd

30 July

25

23.    PURCHASERS CONDITION

This Offer is conditional upon the inspection of the septic tank by a qualified inspector at the Purchaser’s expense, and
the obtaining of a report satisfactory to the Purchaser in the Purchaser’s sole and absolute discretion. Unless the
Purchaser gives notice in writing delivered to the Receiver personally or in accordance with any other provisions for the
delivery of notice in this Agreement of Purchase and Sale or any Schedule thereto not later than SEVEN (7) Business
days after acceptance of this agreement, that this condition is fulfilled, this agreement shall be null and void and the
deposit shall be returned to the Purchaser in full without deduction. The Receiver agrees to co-operate in providing
access to the property for the purpose of this inspection and permit the Purchaser to pump the septic tank before their
inspection. This condition is included for the benefit of the Purchaser and may be waived at the Purchaser’s sole option
by notice in writing to the Receiver as aforesaid within the time period stated herein.
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12th August 25

Trevor Pringle

8am
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MM / DD / YYYY

Signed

08 / 12 / 2025

07:54:56 UTC-4

Sent for signature to Trevor Pringle (tpringle@spergel.ca)

from hamiltonsign@spergel.ca

IP: 104.171.204.20

08 / 12 / 2025

08:03:36 UTC-4

Viewed by Trevor Pringle (tpringle@spergel.ca)

IP: 162.218.210.58

08 / 12 / 2025

08:04:52 UTC-4

Signed by Trevor Pringle (tpringle@spergel.ca)

IP: 24.141.112.13

The document has been completed.08 / 12 / 2025

08:04:52 UTC-4
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In the matter of the Receivership of

Building and Land 1,544,551.46$    

Purchaser Deposit 160,000.00         

Rental Income 78,592.58           

Cash in Bank 14,081.10           

HST Collected 10,217.03           

Interest 1,456.36              

     Filing feePayment to Secured Creditor 1,400,000.00$    

Commission 48,150.00           

Receiver's Fees 44,745.00           

Municipal Taxes 34,933.94           

Insurance 31,253.04           

Legal Fees 29,206.77           

Appraisal Fees             16,796.33 

HST Paid             18,841.73 

Security 2,475.00              

Repairs & Maintenance 2,294.59 

Travel 802.48 

Change of Locks 490.00 

Filing Fee, Ascend License, Bank Charges, Search Fees, Courier 494.92 

Stock taking and possession 305.00 

Utilities 284.51 

E&OENet Receipts over Disbursements

32-159542

11977636 Canada Inc.

Receiver's Interim Statement of Receipts and Disbursements

as of September 15, 2025

RECEIPTS

TOTAL RECEIPTS 1,808,898.53$       

177,825.22$           

DISBURSEMENTS

TOTAL DISBURSEMENTS 1,631,073.31$       

District of Ontario

Division No.     07 - Hamilton

Estate No.     
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DATE 10-Sep-25

BORROWER: 11977636 CANADA INC

INTEREST UP TO AND INCLUDING: September 9, 2025

CDN prime 

4.95%

CDN $  LOAN NO: PRIME + RATE PRINCIPAL TOTAL INT TOTAL PER DIEM

DMNRODL  NAL -0002-6888-538 1.50% 6.4500% -$      $9,800.10 $9,800.10 $1.73

DMNR NAL -2804-6999-600 1.50% 6.4500% $691,201.95 $68,347.96 $759,549.91 $134.01

DMNR NAL 2804-6999-598 1.50% 6.4500% -$      $40,959.38 $40,959.38 $7.23

SAMU Admin Fees 

Legal Fees 

TOTAL CDN $691,201.95 $119,107.44 $810,309.39 $142.96
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PROPERTY TAX HISTORY Page: 1

TOWNSHIP OF WARWICKTreasurer's Office: Account as of: 2025-07-15
5280 NAUVOO ROAD PO BOX 10
WATFORD, ON  NOM 2SO

(226) 848-3926Office Phone:
Toll Free:

PROPERTY OWNER PROPERTY DESCRIPTION
11977636 CANADA INC 38-41-041-003-04906-0000

4.82
DEPTH:

ACREAGE:
FRONTAGE:

5641 NAUVOO RD
18 BLOSSOM LANE

600.00 0.00

CON 3 SER PT LOT 18 RP
25R5230 PART 1

LAST TAX CERTIFICATE: 2023-12-01

CURRENT BILLING AMOUNT:

MORTGAGE COMPANY: NONE

5,280.00
CURRENT BILLED NOT DUE: 0.00
LAST YEARS BILLING AMOUNT: 10,561.21
TOTAL DESTINATION CVA: 422,000
TOTAL PHASED-IN ASSESSMENT: 422,000

MORTGAGE NUMBER:

HAMILTON ON  L9C 2W6

422,000C T  NS

STATEMENT OF ACCOUNT
TAX YEAR 2025 2024 2023 2022 and Prior TOTAL

TAXES/OTHER CHARGES 6,709.45 10,561.21 5,438.79 0.00 22,709.45

PENALTY/INTEREST 319.24 1,701.74 1,291.62 0.00 3,312.60

26,022.05
TRANSACTION HISTORY

DATE TYPE DESCRIPTION AMOUNT BALANCE

2025-07-15 BALANCE FORWARD 26,022.05 26,022.05

26,022.05

Current Billing Instalments
Supplemental InstalmentsInterim Instalments Final Instalments

ACCOUNT BALANCE:

FEB 28,2025 2,640.00

APR 30,2025 2,640.00

Current Year Payments Applied to Account
2023 2022 Total2025 and Prior2024

0.00

0.00Principal: 0.000.00

0.00Pen/Int: 0.00

0.00

Total Payments: 0.00

0.00

0.00 0.00
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Court File No. CV-24-00088321-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

THE HONOURABLE 

JUSTICE 

) 

) 

) 

●, THE ●

DAY OF SEPTEMBER, 2025 

B E T W E E N: 

BANK OF MONTREAL 

Applicant 

- and - 

11977636 CANADA INC. 

Respondent 

APPROVAL AND VESTING ORDER 

THIS MOTION, made by msi Spergel Inc., in its capacity as court-appointed receiver 

(the “Receiver”) of the property, assets and undertaking of 11977636 Canada Inc. (the 

“Debtor”), for an order approving the sale transaction (the “Transaction”) contemplated by an 

agreement of purchase and sale dated July 30, 2025 (the “Sale Agreement”) between the 

Receiver and Lakeshore Rentals Ltd. (the “Purchaser”), and appended to the Second Report of 

the Receiver dated September 18, 2025 (the “Second Report”), and vesting in the Purchaser the 

Debtor’s right, title and interest in the assets described in the Sale Agreement, including the 

property municipally known as 5641 Nauvoo Road, Watford, Ontario and legally described in 

Schedule “A” hereto (the “Purchased Assets”), was heard this day at 45 Main Street East, 

Hamilton, Ontario via videoconference. 
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ON READING the Second Report, and on hearing the submissions of counsel for the 

Receiver, and other such parties shown on the Participant Information Form filed with the Court,  

DEFINITIONS 

1. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise 

defined herein shall have the meanings ascribed to them in the Second Report.  

SERVICE  

2. THIS COURT ORDERS that the time for service and filing of the Notice of Motion and 

Motion Record is hereby abridged and validated so that this motion is properly returnable today 

and hereby dispenses with further service thereof.  

APPROVAL OF THE TRANSACTION AND VESTING ORDER  

3. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, 

and the execution of the Sale Agreement by the Receiver is hereby authorized and approved, 

with such minor amendments as the Receiver may deem necessary. The Receiver is hereby 

authorized and directed to take such additional steps and execute such additional documents as 

may be necessary or desirable for the completion of the Transaction and for the conveyance of 

the Purchased Assets to the Purchaser. 

4. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s 

certificate to the Purchaser substantially in the form attached as Schedule “B” hereto (the 

“Receiver's Certificate”), all of the Debtor's right, title and interest in and to the Purchased 

Assets shall vest absolutely in the Purchaser, free and clear of and from any and all security 

interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed 
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trusts (whether contractual, statutory, or otherwise), liens, executions, levies, charges, or other 

financial or monetary claims, whether or not they have attached or been perfected, registered or 

filed and whether secured, unsecured or otherwise (collectively, the “Claims”) including, 

without limiting the generality of the foregoing:  (i) any encumbrances or charges created by the 

Order of the Honourable Justice Valente dated February 11, 2025; and (ii) all charges, security 

interests or claims evidenced by registrations pursuant to the Personal Property Security Act 

(Ontario) or any other personal property registry system; and (iii) those Claims listed on 

Schedule D hereto (all of which are collectively referred to as the “Encumbrances”, which term 

shall not include the permitted encumbrances, easements and restrictive covenants listed on 

Schedule “C”) and, for greater certainty, this Court orders that all of the Encumbrances affecting 

or relating to the Purchased Assets are hereby expunged and discharged as against the Purchased 

Assets. 

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

Land Titles Division of Lambton (#25) of an Application for Vesting Order in the form 

prescribed by the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is 

hereby directed to enter the Purchaser as the owner of the subject real property identified in 

Schedule “A” hereto in fee simple, and is hereby directed to delete and expunge from title to the 

Real Property all of the Claims listed in Schedule “D” hereto. 

6. THIS COURT ORDERS that the Land Registrar shall vest title as herein provided, free 

and clear of, and without regard to, any relevant writs of executions that may have been filed 

with the Sheriff as against each and every registered owner of the Real Property, either before or 

after the date of this Order.  
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7. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead 

of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all 

Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets 

with the same priority as they had with respect to the Purchased Assets immediately prior to the 

sale, as if the Purchased Assets had not been sold and remained in the possession or control of 

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

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

the Receiver's Certificate, forthwith after delivery thereof. 

9. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings;  

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any 

bankruptcy order issued pursuant to any such applications; and  

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

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on 

any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or 

voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent 

preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable 

transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or 

provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant 

to any applicable federal or provincial legislation. 
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SEALING 

10. THIS COURT ORDERS that the Confidential Appendices to the Second Report be and

are hereby sealed pending the completion of the Transaction or further order of the Court. 

GENERAL 

11. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this 

Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Receiver, as an officer of this 

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and 

its agents in carrying out the terms of this Order. 

12. THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. (Eastern Time) on the date of this Order without the need for entry of filing. 

____________________________________ 
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Schedule B - Form of Receiver’s Certificate 

Court File No. CV-24-00088321-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

 
 

B E T W E E N:   

BANK OF MONTREAL 

Applicant 

- and - 

 
 11977636 CANADA INC. 

Respondent 

 

RECEIVER’S CERTIFICATE 

RECITALS: 

A. Pursuant to an Order of the Honourable Justice Valente of the Ontario Superior Court of 

Justice (the “Court”) dated February 11, 2025, msi Spergel Inc. was appointed as the receiver 

(the “Receiver”) of the undertaking, property and assets of 11977636 Canada Inc. (the 

“Debtor”).  

B. Pursuant to an Order of the Court dated [DATE] (“Approval and Vesting Order”), the 

Court approved the agreement of purchase and sale made as of July 30, 2025 (the “Sale 

Agreement”) between the Receiver and Lakeshore Rentals Ltd. (the “Purchaser”) and provided 

for the vesting in the Purchaser of the Debtor’s right, title and interest in and to the Purchased 

Assets, which vesting is to be effective with respect to the Purchased Assets upon the delivery by 

the Receiver to the Purchaser of a certificate confirming that the Transaction has been completed 

to the satisfaction of the Receiver. 

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

the Approval and Vesting Order. 
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THE RECEIVER CERTIFIES the following: 

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

Purchased Assets payable pursuant to the Sale Agreement; 

2. The Transaction has been completed to the satisfaction of the Receiver. 

3. This Certificate was delivered by the Receiver at ________ [TIME] on _______ [DATE]. 

  

 

 MSI SPERGEL INC., in its capacity as 
Receiver of the undertaking, property and 
assets of 11977636 Canada Inc., and not in its 
personal capacity 

  Per:  

   Name:  

   Title:  
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(unaffected by the Vesting Order) 

 

1. 25R5230 1989/04/21 PLAN REFERENCE 

2. L682422 1990/09/27 AGREEMENT 

3. LA115738 2012/12/20 NOTICE - AGRIS SOLAR CO−OPERATIVE INC. 

4. LA115739 2012/12/20 NO SEC INTEREST - FARM CREDIT CANADA 

5. LA280111 2022/06/07 TRANSFER 
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Schedule D – Claims to be deleted and expunged from title to Real Property 

 

 

LA306412 2023/12/22 CHARGE BANK OF 
MONTREAL 
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ORDER 
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B E T W E E N:

PLAINTIFF

Plaintiff

BANK OF MONTREAL

Applicant

- and –-

DEFENDANT

Defendant

11977636 CANADA INC.

Respondent

APPROVAL AND VESTING ORDER

THIS MOTION, made by [RECEIVER'S NAME]msi Spergel Inc., in its capacity as the

Courtcourt-appointed receiver (the "“Receiver"”) of the undertaking, property and, assets and

undertaking of [DEBTOR]11977636 Canada Inc. (the "“Debtor"”), for an order approving the

sale transaction (the "“Transaction"”) contemplated by an agreement of purchase and sale dated

THE HONOURABLE

JUSTICE

)

)

)

Court File No.      CV-24-00088321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

WEEKDAY●, THE #●

DAY OF MONTHSEPTEMBER,

20YR2025
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July 30, 2025 (the "“Sale Agreement"”) between the Receiver and [NAME OF

PURCHASER]Lakeshore Rentals Ltd. (the "“Purchaser"”) dated [DATE], and appended to the

Second Report of the Receiver dated [DATE]September 18, 2025 (the "“Second Report"”), and

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

Sale Agreement, including the property municipally known as 5641 Nauvoo Road, Watford,

Ontario and legally described in Schedule “A” hereto (the "“Purchased Assets"”), was heard

this day at 330 University Avenue, Toronto45 Main Street East, Hamilton, Ontario via

videoconference.

ON READING the Second Report, and on hearing the submissions of counsel for the

Receiver, [NAMES OF OTHER PARTIES APPEARING], no one appearing for anyand other

personsuch parties shown on the service list, although properly served as appears from the

affidavit of [NAME] sworn [DATE]Participant Information Form filed1: with the Court,

DEFINITIONS

1. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise

defined herein shall have the meanings ascribed to them in the Second Report.

SERVICE

2. THIS COURT ORDERS that the time for service and filing of the Notice of Motion

and Motion Record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof.

1 This model order assumes that the time for service does not need to be abridged.  The motion seeking a vesting
order should be served on all persons having an economic interest in the Purchased Assets, unless circumstances
warrant a different approach.  Counsel should consider attaching the affidavit of service to this Order.
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3. 1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby

approved,2 and the execution of the Sale Agreement by the Receiver3 is hereby authorized and

approved, with such minor amendments as the Receiver may deem necessary.  The Receiver is

hereby authorized and directed to take such additional steps and execute such additional

documents as may be necessary or desirable for the completion of the Transaction and for the

conveyance of the Purchased Assets to the Purchaser.

4. 2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s

certificate to the Purchaser substantially in the form attached as Schedule A“B” hereto (the

"“Receiver's Certificate"”), all of the Debtor's right, title and interest in and to the Purchased

Assets described in the Sale Agreement [and listed on Schedule B hereto]4 shall vest absolutely

in the Purchaser, free and clear of and from any and all security interests (whether contractual,

statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,

statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims,

whether or not they have attached or been perfected, registered or filed and whether secured,

unsecured or otherwise (collectively, the "“Claims"5”) including, without limiting the generality

APPROVAL OF THE TRANSACTION AND VESTING ORDER

2 In some cases, notably where this Order may be relied upon for proceedings in the United States, a finding that the
Transaction is commercially reasonable and in the best interests of the Debtor and its stakeholders may be necessary.
Evidence should be filed to support such a finding, which finding may then be included in the Court's endorsement.

3 In some cases, the Debtor will be the vendor under the Sale Agreement, or otherwise actively involved in the
Transaction.  In those cases, care should be taken to ensure that this Order authorizes either or both of the Debtor
and the Receiver to execute and deliver documents, and take other steps.

4 To allow this Order to be free-standing (and not require reference to the Court record and/or the Sale Agreement),
it may be preferable that the Purchased Assets be specifically described in a Schedule.

5 The "Claims" being vested out may, in some cases, include ownership claims, where ownership is disputed and the
dispute is brought to the attention of the Court.  Such ownership claims would, in that case, still continue as against
the net proceeds from the sale of the claimed asset.  Similarly, other rights, titles or interests could also be vested
out, if the Court is advised what rights are being affected, and the appropriate persons are served.  It is the
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5. 3. THIS COURT ORDERS that upon the registration in the Land Registry Office for

the [Registry Division of {LOCATION} of a Transfer/Deed of Land in the form prescribed by

the Land Registration Reform Act duly executed by the Receiver][Land Titles Division of

{LOCATION}Lambton (#25) of an Application for Vesting Order in the form prescribed by the

Land Titles Act and/or the Land Registration Reform Act]6, the Land Registrar is hereby directed

to enter the Purchaser as the owner of the subject real property identified in Schedule B“A”

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

to the Real Property all of the Claims listed in Schedule C“D” hereto.

6. THIS COURT ORDERS that the Land Registrar shall vest title as herein provided, free

and clear of, and without regard to, any relevant writs of executions that may have been filed

with the Sheriff as against each and every registered owner of the Real Property, either before or

after the date of this Order.

of the foregoing:  (i) any encumbrances or charges created by the Order of the Honourable

Justice [NAME]Valente dated [DATE]February 11, 2025; and (ii) all charges, security interests

or claims evidenced by registrations pursuant to the Personal Property Security Act (Ontario) or

any other personal property registry system; and (iii) those Claims listed on Schedule CD hereto

(all of which are collectively referred to as the "“Encumbrances"”, which term shall not include

the permitted encumbrances, easements and restrictive covenants listed on Schedule D“C”) and,

for greater certainty, this Court orders that all of the Encumbrances affecting or relating to the

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

Subcommittee's view that a non-specific vesting out of "rights, titles and interests" is vague and therefore
undesirable.

6 Elect the language appropriate to the land registry system (Registry vs. Land Titles).
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7. 4. THIS COURT ORDERS that for the purposes of determining the nature and priority

of Claims, the net proceeds7 from the sale of the Purchased Assets shall stand in the place and

stead of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate

all Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased

Assets with the same priority as they had with respect to the Purchased Assets immediately prior

to the sale8, as if the Purchased Assets had not been sold and remained in the possession or

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

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

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

6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver is authorized and permitted

to disclose and transfer to the Purchaser all human resources and payroll information in the

Company's records pertaining to the Debtor's past and current employees, including personal

information of those employees listed on Schedule "●" to the Sale Agreement.  The Purchaser

shall maintain and protect the privacy of such information and shall be entitled to use the

personal information provided to it in a manner which is in all material respects identical to the

prior use of such information by the Debtor.

9. 7. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

7 The Report should identify the disposition costs and any other costs which should be paid from the gross sale
proceeds, to arrive at "net proceeds".

8 This provision crystallizes the date as of which the Claims will be determined.  If a sale occurs early in the
insolvency process, or potentially secured claimants may not have had the time or the ability to register or perfect
proper claims prior to the sale, this provision may not be appropriate, and should be amended to remove this
crystallization concept.
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(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications; and

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

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on

any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or

voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent

preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable

transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or

provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to any applicable federal or provincial legislation.

SEALING

10. 8. THIS COURT ORDERS AND DECLARES that the Confidential Appendices to the

Second Report be and are hereby sealed pending the completion of the Transaction is exempt

from the applicationor further order of the Bulk Sales Act (Ontario)Court.

GENERAL

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

regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
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Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Receiver, as an officer of

this Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver

and its agents in carrying out the terms of this Order.

12. THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. (Eastern Time) on the date of this Order without the need for entry of filing.

____________________________________
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Schedule B - Form of Receiver’s Certificate

Court File No. __________CV-24-00088321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

B E T W E E N:

PLAINTIFF

Plaintiff

BANK OF MONTREAL

Applicant

- and –-

DEFENDANT

Defendant

 11977636 CANADA INC.

Respondent

RECEIVER’S CERTIFICATE

RECITALS:

A. Pursuant to an Order of the Honourable [NAME OF JUDGE]Justice Valente of the

Ontario Superior Court of Justice (the "“Court"”) dated [DATE OF ORDER], [NAME OF

RECEIVER]February 11, 2025, msi Spergel Inc. was appointed as the receiver (the

"“Receiver"”) of the undertaking, property and assets of [DEBTOR]11977636 Canada Inc. (the

“Debtor”).

B. Pursuant to an Order of the Court dated [DATE] (“Approval and Vesting Order”), the

Court approved the agreement of purchase and sale made as of [DATE OF AGREEMENT]July

30, 2025 (the "“Sale Agreement"”) between the Receiver [Debtor] and [NAME OF
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Name:

Per:

PURCHASER]Lakeshore Rentals Ltd. (the "“Purchaser"”) and provided for the vesting in the

Purchaser of the Debtor’s right, title and interest in and to the Purchased Assets, which vesting is

to be effective with respect to the Purchased Assets upon the delivery by the Receiver to the

Purchaser of a certificate confirming (i) the payment by the Purchaser of the Purchase Price for

the Purchased Assets; (ii) that the conditions to Closing as set out in section ● of the Sale

Agreement have been satisfied or waived by the Receiver and the Purchaser; and (iii)that the

Transaction has been completed to the satisfaction of the Receiver.

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

the Sale AgreementApproval and Vesting Order.

THE RECEIVER CERTIFIES the following:

1. 1. The Purchaser has paid and the Receiver has received the Purchase Pricepurchase price

for the Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. 2. The conditions to Closing as set out in section ● of the Sale Agreement have been

satisfied or waived by the Receiver and the Purchaser; and

3. 3.

4. The Transaction has been completed to the satisfaction of the Receiver.

5. 4. This Certificate was delivered by the Receiver at ________ [TIME] on _______

[DATE].

Title:

[NAME OF RECEIVER]MSI SPERGEL
INC., in its capacity as Receiver of the
undertaking, property and assets of
[DEBTOR]11977636 Canada Inc., and not
in its personal capacity
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Schedule D – Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property (unaffected by the Vesting Order)

1. 25R5230 1989/04/21 PLAN REFERENCE

2. L682422 1990/09/27 AGREEMENT

3. LA115738 2012/12/20 NOTICE - AGRIS SOLAR CO−OPERATIVE INC.

4. LA115739 2012/12/20 NO SEC INTEREST - FARM CREDIT CANADA

5. LA280111 2022/06/07 TRANSFER
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Schedule D – Claims to be deleted and expunged from title to Real Property
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Court File No. CV-24-00088321-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

THE HONOURABLE 

JUSTICE 

) 

) 

) 

THURSDAY, THE 2nd 

DAY OF OCTOBER, 2025 

B E T W E E N: 

BANK OF MONTREAL 

Applicant 

- and - 

11977636 CANADA INC. 

Respondent 

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

ORDER  
(DISTRIBUTION AND DISCHARGE) 

THIS MOTION, made by msi Spergel Inc. (“Spergel”) in its capacity as court-

appointed receiver (the “Receiver”) of the assets, undertaking and properties of 11977636 

Canada Inc. (the “Debtor”), including the real property municipally known as 5641 Nauvoo 

Road, Watford, Ontario (the “Nauvoo Property”) for an order: 
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(a) approving the Second Report to the Court dated September 18, 2025 and the 

appendices thereto (the “Second Report”) and the actions and activities of the 

Receiver described therein; 

(b) approving the fees and disbursements of the Receiver and its legal counsel, 

Chaitons LLP (“Chaitons”), as set out in the Second Report, the affidavit of 

Trevor Pringle sworn September 12, 2025 and the affidavit of Maleeha Anwar, 

sworn September 8, 2025 (collectively, the “Fee Affidavits”), attached as 

appendices to the Second Report; 

(c) approving an accrual of $44,750 (excluding HST and disbursements) (the “Fee 

Accrual”) in respect of the fees incurred or to be incurred by the Receiver and 

Chaitons, in connection with the completion by the Receiver of its remaining 

duties and administration of these receivership proceedings (the “Receivership 

Proceedings”); 

(d) ordering that neither the Receiver nor Chaitons shall be required to pass their 

accounts in respect of any further fees and disbursements, up to the amount of the 

Fee Accrual, incurred in connection with the completion by the Receiver of its 

remaining duties and administration of the Receivership Proceedings;  

(e) approving the Receiver’s Interim Statement of Receipts and Disbursements as at 

September 15, 2025; 

(f) authorizing and directing the Receiver to make certain distributions, as 

recommended in the Second Report;  
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(g) authorizing and directing the Receiver to pay any balance remaining in the Fee 

Accrual, after payment of all fees and disbursements of the Receiver and Chaitons 

incurred in connection with completing the Receiver’s remaining duties and 

administration of these Receivership Proceedings, to AKS Finance Inc.; and 

(h) releasing and discharging Spergel from any and all liability, as set out in 

paragraph 10 of this Order, 

was heard this day at 45 Main St. E. Hamilton, Ontario via videoconference. 

ON READING the Second Report, the Fee Affidavits, and on hearing the submissions of 

counsel for the Receiver, and other such parties shown on the Participant Information Form filed 

with the Court: 

DEFINITIONS 

1. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise

defined herein shall have the meanings ascribed to them in the Second Report. 

APPROVAL OF RECEIVER’S ACTIVITIES, FEES, RECEIPTS & DISBURSEMENTS 

2. THIS COURT ORDERS that the Second Report, and the conduct and activities of the

Receiver as set out therein, be and are hereby approved; provided, however, that only the 

Receiver, in its personal capacity and only with respect to its own personal liability, shall be 

entitled to rely upon or utilize in any way such approval. 
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3. THIS COURT ORDERS that the fees and disbursements of the Receiver and the

Receiver’s counsel, Chaitons, as set out in the Second Report and the Fee Affidavits, be and are 

hereby approved. 

4. THIS COURT ORDERS that an accrual of $44,750 excluding HST and disbursements

(the “Fee Accrual”) in respect of the fees incurred or to be incurred by the Receiver and 

Chaitons, in connection with the completion of the Receiver’s remaining duties and 

administration of these Receivership Proceedings be and is hereby approved. 

5. THIS COURT ORDERS that neither the Receiver nor Chaitons shall be required to

pass their accounts in respect of any further fees and disbursements, up to the amount of the Fee 

Accrual, incurred in connection with the completion by the Receiver of its remaining duties and 

administration of these Receivership Proceedings. 

6. THIS COURT ORDERS that the Receiver’s Interim Statement of Receipts and

Disbursements as of September 15, 2025, as set out in the Second Report, be and is hereby 

approved.  

DISTRIBUTIONS 

7. THIS COURT ORDERS that, subject to the payment of the professional fees and

disbursements of the Receiver and its legal counsel, and subject to the Receiver maintaining the 

Fee Accrual, the Receiver is hereby authorized and directed to make the distributions described 

in the Second Report, as follows: 

(a) to the Town of Warwick in the amount of $26,022.05 or such amount accrued at 

the closing of the Transaction for outstanding property tax arrears; 
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(b) to His Majesty the King in Right of Ontario as represented by the Minister of 

Finance in the amount of $24,639.65 or such amount accrued at the closing of the 

Transaction for outstanding land transfer tax; 

(c) to Bank of Montreal, or such party as Bank of Montreal might direct, up to the 

amount owing by the Debtor to Bank of Montreal; and 

(d) to AKS Finance Inc., or such party as AKS Finance Inc. might direct, up to the 

amount owing by the Debtor to AKS Finance Inc. 

8. THIS COURT ORDERS that the Receiver is authorized and directed to pay any balance

remaining in the Fee Accrual, after payment of all fees and disbursements of the Receiver and its 

legal counsel incurred in connection with completing the Receiver’s remaining duties and 

administration of these Receivership Proceedings, to AKS Finance Inc.  

DISCHARGE OF THE RECEIVER 

9. THIS COURT ORDERS that upon the Receiver’s completion of its remaining duties

and administration of these Receivership Proceedings and upon the filing by the Receiver of a 

certificate substantially in the form attached as Schedule “A” hereto (the “Discharge 

Certificate”), certifying that, to its knowledge, all matters to be attended to in connection with 

these Receivership Proceedings have been completed to the satisfaction of the Receiver, the 

Receiver shall be discharged, provided however that, notwithstanding its discharge herein: (a) 

the Receiver shall remain Receiver for the performance of such incidental duties as may be 

required to complete the administration of the receivership herein; and (b) the Receiver shall 

continue to have the benefit of the provisions of all Orders made in these proceedings, including, 
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without limitation, all approvals, protections and stay of proceedings in favour of Spergel in its 

capacity as Receiver. 

10. THIS COURT ORDERS AND DECLARES that upon the Receiver filing the

Discharge Certificate, Spergel is hereby released and discharged from any and all liability that 

Spergel now has or may hereafter have by reason of, or in any way arising out of, the acts or 

omissions of Spergel while acting in its capacity as Receiver herein, save and except for any 

gross negligence or wilful misconduct on the Receiver’s part. Without limiting the generality of 

the foregoing, Spergel is hereby forever released and discharged from any and all liability 

relating to matters that were raised, or which could have been raised, in the within receivership 

proceeding, save and except for any gross negligence or wilful misconduct on the Receiver’s 

part. 

GENERAL 

11. THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada. 

12. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal

and regulatory or administrative bodies, having jurisdiction in Canada or in any other foreign 

jurisdiction, to give effect to this Order and to assist the Receiver and its respective agents in 

carrying out the terms of this Order. All courts, tribunals and regulatory and administrative 

bodies are hereby respectfully requested to make such orders and to provide such assistance to 

the Receiver, as an officer of this Court, as may be necessary or desirable to give effect to this 

Order or to assist the Receiver and its respective agents in carrying out the terms of this Order. 
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13. THIS COURT ORDERS that the Receiver, its counsel and other agents are hereby

authorized to take all necessary steps and actions to effect each of the payments and distributions 

in accordance with the provisions of this Order from time to time, and shall not incur any 

liability as a result of making any such payments or distributions. 

14. THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. (Eastern Standard Time) on the date of this Order and is enforceable without the need 

for entry or filing. 

____________________________________ 
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SCHEDULE “A” 

Receiver’s Form of Discharge Certificate 

Court File No: CV-24-00088321-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

B E T W E E N: 

BANK OF MONTREAL 
Applicant 

- and – 

11977636 CANADA INC. 
Respondent 

RECEIVER’S DISCHARGE CERTIFICATE 

msi Spergel inc., in its capacity as receiver (the “Receiver”) without security, of the 

assets, undertakings and properties of 11977636 Canada Inc. (“Debtor”), hereby certifies that the 

remaining receivership matters described in Second Report of the Receiver dated September 19, 

2025 have been completed to the satisfaction of the Receiver.

This Receiver’s Certificate was delivered by the Receiver at _______________ [TIME] on 

_______________ [DATE]. 

msi Spergel inc., in its capacity as Receiver of the 
assets, undertakings and properties of 11977636 
Canada Inc., and not in its personal capacity 

Per: 

Name: 

Title: 
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Court File No. CV-24-00088321-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

PROCEEDING COMMENCED AT 
HAMILTON 

DISTRIBUTION AND DISCHARGE ORDER 

CHAITONS LLP 
5000 Yonge Street, 10th Floor 
Toronto, Ontario  M2N 7E9 

Danish Afroz (LSO No. 65786B) 
Tel (416) 218-1137 
Email:  dafroz@chaitons.com 

Maleeha Anwar (LSO No. 92961B) 
Tel (416) 218-1128 
Email:  manwar@chaitons.com 

Lawyers for msi Spergel Inc., in its capacity as Court-
Appointed Receiver 

BANK OF MONTREAL -and- 11977636 CANADA INC. 
Applicant Respondent 
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THE HONOURABLE

JUSTICE

)

)

)

Court File No.      CV-24-00088321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

WEEKDAYTHURSDAY, THE #2nd

DAY OF MONTHOCTOBER,

20YR2025

B E T W E E N:
PLAINTIFF

Plaintiff

BANK OF MONTREAL

Applicant

- and –-

DEFENDANT

Defendant

11977636 CANADA INC.

Respondent

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

ORDER
(DISTRIBUTION AND DISCHARGE ORDER )
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THIS MOTION, made by [RECEIVER'S NAME]msi Spergel Inc. (“Spergel”) in its

capacity as the Courtcourt-appointed receiver (the "“Receiver"”) of the assets, undertaking,

property and assetsproperties of [DEBTOR]11977636 Canada Inc. (the "“Debtor"”), including

the real property municipally known as 5641 Nauvoo Road, Watford, Ontario (the “Nauvoo

Property”) for an order:

(a) 1. approving the Second Report to the Court dated September 18, 2025 and the

appendices thereto (the “Second Report”) and the actions and activities of the

Receiver described therein;

(b) approving the fees and disbursements of the Receiver and its legal counsel,

Chaitons LLP (“Chaitons”), as set out in the report of the Receiver dated [DATE]

(the "Second Report, the affidavit of Trevor Pringle sworn September 12, 2025

and the affidavit of Maleeha Anwar, sworn September 8, 2025 (collectively, the

“Fee Affidavits”), attached as appendices to the Second Report");

(c) approving an accrual of $44,750 (excluding HST and disbursements) (the “Fee

Accrual”) in respect of the fees incurred or to be incurred by the Receiver and

Chaitons, in connection with the completion by the Receiver of its remaining

duties and administration of these receivership proceedings (the “Receivership

Proceedings”);

(d) 2. approving theordering that neither the Receiver nor Chaitons shall be required

to pass their accounts in respect of any further fees and disbursements of, up to

the amount of the Fee Accrual, incurred in connection with the completion by the
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Receiver of its remaining duties and its counseladministration of the Receivership

Proceedings;

(e) 3. approving the distribution of the remaining proceeds available in the estate of

the Debtor; [and] Receiver’s Interim Statement of Receipts and Disbursements as

at September 15, 2025;

(f) authorizing and directing the Receiver to make certain distributions, as

recommended in the Second Report;

(g) authorizing and directing the Receiver to pay any balance remaining in the Fee

Accrual, after payment of all fees and disbursements of the Receiver and Chaitons

incurred in connection with completing the Receiver’s remaining duties and

administration of these Receivership Proceedings, to AKS Finance Inc.; and

(h) 4. releasing and discharging [RECEIVER'S NAME] as Receiver of the

undertaking, property and assets of the Debtor[; and

5. releasing [RECEIVER'S NAME]Spergel from any and all liability, as set out in

paragraph 510 of this Order]1,

was heard this day at 330 University Avenue, Toronto45 Main St. E. Hamilton, Ontario

via videoconference.

1 If this relief is being sought, stakeholders should be specifically advised, and given ample notice.  See also Note 4,
below.
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ON READING the Second Report, the affidavits of the Receiver and its counsel as to

fees (the "Fee Affidavits"), and on hearing the submissions of counsel for the Receiver, no one

else appearing although served as evidenced by the Affidavit of [NAME] sworn [DATE],and

other such parties shown on the Participant Information Form filed2;   with the Court:

DEFINITIONS

1. THIS COURT ORDERS that thecapitalized terms used in this Order and not otherwise

defined herein shall have the meanings ascribed to them in the Second Report.

APPROVAL OF RECEIVER’S ACTIVITIES, FEES, RECEIPTS & DISBURSEMENTS

2. THIS COURT ORDERS that the Second Report, and the conduct and activities of the

Receiver, as set out in the Report,therein, be and are hereby approved; provided, however, that

only the Receiver, in its personal capacity and only with respect to its own personal liability,

shall be entitled to rely upon or utilize in any way such approval.

3. 2. THIS COURT ORDERS that the fees and disbursements of the Receiver and itsthe

Receiver’s counsel, Chaitons, as set out in the Second Report and the Fee Affidavits, be and are

hereby approved.

3. THIS COURT ORDERS that, after payment of the fees and disbursements herein approved, the

Receiver shall pay the monies remaining in its hands to [NAME OF PARTY]3.

2 This model order assumes that the time for service does not need to be abridged.

3 This model order assumes that the material filed supports a distribution to a specific secured creditor or other
party.
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4. THIS COURT ORDERS that an accrual of $44,750 excluding HST and disbursements

(the “Fee Accrual”) in respect of the fees incurred or to be incurred by the Receiver and

Chaitons, in connection with the completion of the Receiver’s remaining duties and

administration of these Receivership Proceedings be and is hereby approved.

5. THIS COURT ORDERS that neither the Receiver nor Chaitons shall be required to

pass their accounts in respect of any further fees and disbursements, up to the amount of the Fee

Accrual, incurred in connection with the completion by the Receiver of its remaining duties and

administration of these Receivership Proceedings.

6. THIS COURT ORDERS that the Receiver’s Interim Statement of Receipts and

Disbursements as of September 15, 2025, as set out in the Second Report, be and is hereby

approved.

DISTRIBUTIONS

7. THIS COURT ORDERS that, subject to the payment of the professional fees and

disbursements of the Receiver and its legal counsel, and subject to the Receiver maintaining the

Fee Accrual, the Receiver is hereby authorized and directed to make the distributions described

in the Second Report, as follows:

(a) to the Town of Warwick in the amount of $26,022.05 or such amount accrued at

the closing of the Transaction for outstanding property tax arrears;

(b) to His Majesty the King in Right of Ontario as represented by the Minister of

Finance in the amount of $24,639.65 or such amount accrued at the closing of the

Transaction for outstanding land transfer tax;
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(c) to Bank of Montreal, or such party as Bank of Montreal might direct, up to the

amount owing by the Debtor to Bank of Montreal; and

(d) to AKS Finance Inc., or such party as AKS Finance Inc. might direct, up to the

amount owing by the Debtor to AKS Finance Inc.

8. THIS COURT ORDERS that the Receiver is authorized and directed to pay any balance

remaining in the Fee Accrual, after payment of all fees and disbursements of the Receiver and its

legal counsel incurred in connection with completing the Receiver’s remaining duties and

administration of these Receivership Proceedings, to AKS Finance Inc.

DISCHARGE OF THE RECEIVER

9. 4. THIS COURT ORDERS that upon payment of the amounts set out in paragraph 3

hereof [Receiver’s completion of its remaining duties and administration of these Receivership

Proceedings and upon the filing by the Receiver filingof a certificate certifying that it has

completed the other activities described in the Report]substantially in the form attached as

Schedule “A” hereto (the “Discharge Certificate”), certifying that, to its knowledge, all matters

to be attended to in connection with these Receivership Proceedings have been completed to the

satisfaction of the Receiver, the Receiver shall be discharged as Receiver of the undertaking,

property and assets of the Debtor, provided however that, notwithstanding its discharge herein:

(a) the Receiver shall remain Receiver for the performance of such incidental duties as may be

required to complete the administration of the receivership herein,; and (b) the Receiver shall

continue to have the benefit of the provisions of all Orders made in this proceedingthese

proceedings, including, without limitation, all approvals, protections and staysstay of

proceedings in favour of [RECEIVER'S NAME]Spergel in its capacity as Receiver.
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10. 5. [THIS COURT ORDERS AND DECLARES that [RECEIVER'S NAME]upon the

Receiver filing the Discharge Certificate, Spergel is hereby released and discharged from any and

all liability that [RECEIVER'S NAME]Spergel now has or may hereafter have by reason of, or

in any way arising out of, the acts or omissions of [RECEIVER'S NAME]Spergel while acting

in its capacity as Receiver herein, save and except for any gross negligence or wilful misconduct

on the Receiver'’s part.  Without limiting the generality of the foregoing, [RECEIVER'S

NAME]Spergel is hereby forever released and discharged from any and all liability relating to

matters that were raised, or which could have been raised, in the within receivership

proceedingsproceeding, save and except for any gross negligence or wilful misconduct on the

Receiver'’s part.]4

_______________________________________

GENERAL

11. THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.

4 The model order subcommittee was divided as to whether a general release might be appropriate.  On the one
hand, the Receiver has presumably reported its activities to the Court, and presumably the reported activities have
been approved in prior Orders.  Moreover, the Order that appointed the Receiver likely has protections in favour of
the Receiver.  These factors tend to indicate that a general release of the Receiver is not necessary.  On the other
hand, the Receiver has acted only in a representative capacity, as the Court's officer, so the Court may find that it is
appropriate to insulate the Receiver from all liability, by way of a general release.  Some members of the
subcommittee felt that, absent a general release, Receivers might hold back funds and/or wish to conduct a claims
bar process, which would unnecessarily add time and cost to the receivership.  The general release language has
been added to this form of model order as an option only, to be considered by the presiding Judge in each specific
case.  See also Note 1, above.
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12. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal

and regulatory or administrative bodies, having jurisdiction in Canada or in any other foreign

jurisdiction, to give effect to this Order and to assist the Receiver and its respective agents in

carrying out the terms of this Order. All courts, tribunals and regulatory and administrative

bodies are hereby respectfully requested to make such orders and to provide such assistance to

the Receiver, as an officer of this Court, as may be necessary or desirable to give effect to this

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

13. THIS COURT ORDERS that the Receiver, its counsel and other agents are hereby

authorized to take all necessary steps and actions to effect each of the payments and distributions

in accordance with the provisions of this Order from time to time, and shall not incur any

liability as a result of making any such payments or distributions.

14. THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. (Eastern Standard Time) on the date of this Order and is enforceable without the need

for entry or filing.

____________________________________
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SCHEDULE “A”

Receiver’s Form of Discharge Certificate

Court File No: CV-24-00088321-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

B E T W E E N:

BANK OF MONTREAL
Applicant

- and –

11977636 CANADA INC.
Respondent

RECEIVER’S DISCHARGE CERTIFICATE

msi Spergel inc., in its capacity as receiver (the “Receiver”) without security, of the

assets, undertakings and properties of 11977636 Canada Inc. (“Debtor”), hereby certifies that the

remaining receivership matters described in Second Report of the Receiver dated September 19,

2025 have been completed to the satisfaction of the Receiver.

This Receiver’s Certificate was delivered by the Receiver at _______________ [TIME] on

_______________ [DATE].

Name:

Title:

Per:

msi Spergel inc., in its capacity as Receiver of the
assets, undertakings and properties of 11977636
Canada Inc., and not in its personal capacity
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Maleeha Anwar (LSO No. 92961B)
Tel (416) 218-1128
Email:  manwar@chaitons.com

Lawyers for msi Spergel Inc., in its capacity as
Court-Appointed Receiver

DISTRIBUTION AND DISCHARGE ORDER

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT
HAMILTON

11977636 CANADA INC.
Respondent

-and-
Applicant
BANK OF MONTREAL
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