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Court File No. CV-22-00683167-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

ROYNAT INC.
Applicant
and
2796996 ONTARIO INC.
Respondent

NOTICE OF MOTION
(returnable June 22, 2023)

msi Spergel inc. (“Spergel”) in its capacity as Court-appointed receiver (the “Receiver”)
appointed pursuant to the Order of the Honourable Justice Dietrich dated August 5, 2022 (the
“‘Appointment Order”) of the Property, as defined in the Appointment Order, of 2796996 Ontario

Inc. (the “Debtor”), will make a Motion to a Judge.

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

O In writing under subrule 37.12.1 (1) because it is on consent;
O In writing as an opposed motion under subrule 37.12.1 (4);
O In person;

O By telephone conference;

By video conference.

at the following location:

On June 22, 2023 at 10:00 a.m., or as soon after that time as the Motion can be heard by

judicial teleconference via Zoom at Toronto, Ontario.



THE MOTION IS FOR:

1. An Approval and Vesting Order, substantially in the form attached hereto at Schedule

2.

“A”, inter alia, approving the transaction (the “Transaction”) contemplated by the
Agreement of Purchase and Sale between 14927524 Canada Inc. (the “Purchaser”)
and the Receiver dated March 31, 2023, a redacted version of which is appended to the
Receiver’s First Report as Appendix “7” and included in the Confidential Brief (as defined
below) (the “Sale Agreement”) for the sale of the Real Property and vesting all of the
right, title and interest in and to the Purchased Assets of the Debtor absolutely in the

Purchaser free and clear of and from any security, charge or other encumbrance;

An Order (Distribution and Discharge, substantially in the form attached hereto at

Schedule “B”, inter alia:

a. That the time for service, filing and confirmation of the Notice of Motion and the
Motion Record be abridged so that this motion is properly returnable today and

dispending with further service and confirmation thereof;

b. Approving the First Report of the Receiver dated June 14, 2023 (the “First
Report”), and the activities and conduct of the Receiver set out therein and 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 the approval
of the First Report;

c. Approving the Professional Fees and Fee Accrual (both as detailed in the First
Report), and payment of same;

d. Approving the Receiver’s statement of receipts and disbursements as of May 31,
2023,;

e. Approving the fees and disbursements of the Receiver and its counsel, Harrison

Pensa LLP, and payment of same;

f.  Approving the Proposed Distribution, as detailed in the First Report and defined
herein;



g. Sealing the Confidential Appendices to the First Report (the “Confidential
Appendices”) until the completion of the Transaction, or until a further order of

this Court; and,

h. Discharging Spergel as the Receiver on the filing of the Certificate of Completion
as provided for in the First Report, and releasing the Receiver from liability for its
actions while acting in such capacity, save and except for the Receiver’s gross

negligence or willful misconduct;
3. The costs of this motion on a substantial indemnity basis, if opposed; and,

4. Such further and other relief as counsel may request and this honourable court may

permit.
THE GROUNDS FOR THE MOTION ARE:

The Debtor and the Appointment of the Receiver

1. The Debtor is a company incorporated pursuant to the laws of the Province of Ontario,
and was primarily engaged in the business of a gas station from owned premises

located at 88 Main Street West, Grimsby, Ontario, (the “Real Property”).

2. The Applicant, Roynat Inc. (“Roynat”) is the senior secured creditor of the Debtor, and
provided certain credit facilities to the Debtor. The Debtor was indebted to Roynat in the
sum of $4,389,736.59 as at June 9, 2023.

3. The Real Property is subject to a first-ranking mortgage/charge granted in favour of
Roynat, a second mortgage/charge granted in favour of Macewen Petroleum Inc.
(“MacEwen™) and a construction lien in favour of Tuddenham Enterprises Inc.
(“Tuddenham?).

4. Roynat also holds perfected a first in time general security interest in the Debtor’s

personal property.

5. The Receiver has an opinion from its independent counsel that the security held by
Roynat is perfected and enforceable, subject to the standard assumptions and

gualifications.



6. On July 25, 2022, Roynat moved for appointment of an interim receiver. On the same
day, the Honourable Mr. Justice McEwan of the Ontario Superior Court of Justice
(Commercial List) granted the Order (the “Interim Receivership Order”) appointing
Spergel as interim receiver without security, of all of the assets, undertakings and
properties of the Debtor.

7. On August 5, 2022, Roynat returned to Court and obtained the Appointment Order,
appointing Spergel as court-appointed receiver of the Property (as defined in the

Appointment Order) of the Debtor, including the Real Property.

MacEwan Petroleum Inc.

8. The fuel supplier of the business of the Debtor was MacEwen. The Debtor entered into a
Fuel Supply Agreement with MacEwen (the “MacEwen FSA”") for the supply of fuel,
which agreement included a right of first refusal with respect to any sale of the Real
Property (the “MacEwen ROFR") and a term that the Debtor, if so requested by
MacEwan, would obtain covenant from any purchaser to observe and perform the terms
of the MacEwan FSA.

9. MacEwen has advised the Receiver that it did not have an interest in purchasing the
Real Property, however, it did have an interest in preserving the MacEwen FSA.

10. Prior to listing the Real Property for sale, the Receiver entered into negotiations with
MacEwen with respect to the MacEwen FSA and the MacEwen ROFR, and agreed as

follows:

a. The Receiver would market the Real Property with the MacEwen FSA in place
and advise the market that if an offer, acceptable to the Receiver is made that

honors the MacEwen FSA, then the MacEwen ROFR would not apply;

b. If a prospective purchaser of the Real Property wanted to attempt to re-negotiate
the terms of the MacEwen FSA, the Receiver would connect the party and

MacEwen for the purpose of same; and,

c. If no party makes an offer acceptable to the Receiver and the Receiver, as a

court appointed officer, reported to the Court that it concluded that the MacEwen



FSA was impairing the sale, then the Receiver would seek to disclaim the
MacEwen FSA.

Maruti Grimsby Inc.

11. Maruti Grimsby Inc. operates a Pizza Hut Franchise out of leased premises on the Real

Property pursuant to a lease agreement (the “Maruti Lease”). The Maruti Lease

contains a purported right of first refusal in favour of Maruti. The Receiver and listing

broker canvassed Maruti and were advised that Maruti had no interest in purchasing the

Real Property.

Town of Grimsby

12. Title abstracts for the Real Property disclose a prior registered notice by the Town of
Grimsby (the “Grimsby Notice”). The Sale Agreement specifically lists the Grimsby
Notice as a permitted encumbrance which would remain on title to the Real Property
following closing.

The Sales Process and Transaction

13. Subsequent to its appointment, the Receiver commenced a sales process (the “Sales
Process”) for the Real Property.

14. The particulars of the Sales Process are as follows:

a. The Receiver took the following preliminary actions to ensure that the Sales

Process would result in a sale that was in the range of fair market value:
i. attended to all necessary repairs at the Real Property;
ii. completed an environmental assessment of the Real Property;
iii. engaged two (2) appraisers to value the Real Property;

iv. commissioned two (2) listing proposals from commercial realtors having

knowledge and experience in the industry and local market; and,

b. The Receiver ultimately chose to list the Real Property for sale with Avison

Young Commercial Real Estate Services LP (“Avison Young”).



15. Avison Young took the following steps to market the Real Property:

a.

Posting the listing on the Multiple Listing Service (“MLS”);
Reaching out to over 1900 contacts;

Engaging in digital campaigns using various social media outlets and email

campaigns;
Print media; and,

Engaging in discussions and providing property tours to interested parties.

16. The Receiver ultimately received five (5) offers for the Real Property.

17. Included in the Confidential Appendices, in relation to which the Receiver seeks a

Sealing Order, is a summary of all offers received through the Sale Process.

18. After reviewing all offers received through the Sales Process, the Receiver determined

that the Sale Agreement with the Purchaser would result in the best and highest

recovery for the stakeholders of the Debtor’s estate.

19. The details of the Sale Agreement and a redacted copy thereof are provided in the First

Report. An unredacted copy of the Sale Agreement is included in the Confidential

Appendices. The Receiver recommends the approval and completion of the Sale

Agreement for the following reasons, as:

a.

It is an offer for the Real Property;
It provides certainty as to realizations, subject to the terms of the Sale Agreement;

Avison Young undertook a thorough marketing process for the Real, with full
exposure to the market;

The sale price is supported by the appraisals commissioned by the Receiver;

The Receiver’s sales process was fair, efficient, transparent and one with integrity

that resulted in the best possible purchase price in the circumstances; and,



f. The Sale Agreement is supported by Roynat.

20. It is the Receiver’s position that the Sales Process was thorough, impartial and a fair
sales process that fully exposed the Real Property and tested the market. The Sale
Agreement represents a commercially reasonable transaction which will maximize the

recovery from the sale of Real Property and is in the best interests of all stakeholders.

Priority Claims and Proposed Distribution

21. Pursuant to Paragraph 21 of the Appointment Order, the Receiver borrowed funds from
Roynat in the amount of $100,000 (the “Receiver’s Borrowing”) to fund its

disbursements during the Receivership.

22. The Receiver has determined that there is an unsecured debt which is owing by the
Debtor to the Canada Revenue Agency (the “CRA”) for HST and that there is no priority

claim owing by the Debtor to the CRA for unpaid source deductions.

23. There are additional secured claims approved by the Receiver of approximately
$5,585,000 which are owing by the Debtor to its secured creditors, being the Bank,
MacEwen, and Tuddenham (the “Secured Claims”).

24. Following the closing of the Transaction, if approved by the Court, all known assets of

the Debtor, will have been realized on by the Receiver.

25. Therefore, the Receiver intends, with the approval of this Court, to complete the
Proposed Distribution (as detailed in the First Report), following the payment of all

Professional Fees and the Fee Accrual, as follows:

a. To Roynat for repayment of the Receiver’s Borrowing in the amount of $100,000

plus interest thereon; and,

b. To Roynat with respect to its First Mortgage in the amount of $4,389,736.59 as at
June 9, 2023, plus a per diem amount of $1,035.48.

(Collectively, the “Proposed Distribution”)

26. There is not expected to be sufficient funds to make further distribution to the other

Secured Claims.



27.

The Trustee seeks approval of the Proposed Distribution.

Sealing Order

28.

29.

Until such time as the Transaction, subject to the Sale Agreement is complete, or until
further order of this Court, the Receiver is of the view that the information and
documentation contained in the Confidential Appendices should be sealed in order to
avoid the negative impact that the dissemination of the confidential information

contained therein would have.

The Receiver states that its actions, as outlined in the First Report, should be approved

by this Honourable Court.

Approval of the Receiver’'s Accounts

30.

31.

32.

33.

34.

The Appointment Order requires the Receiver and its legal counsel to pass its accounts

from time to time.

The Receiver has properly incurred fees and disbursements as detailed in the First

Report.

The Fees incurred by the Receiver for services provided by its legal counsel, Harrison

Pensa LLP are detailed in the First Report.

The Receiver seeks the approval of the Professional Fees, and payment of same, as
defined in the First Report.

Roynat, who will suffer a shortfall in these proceedings, supports the Receiver's fees and

disbursements.

Discharge

35.

Following the completion of the Transaction, payment of the Proposed Distribution and
Professional fees, and the filing of a certificate by the Receiver certifying that all
outstanding matters to be attended to in connection with the Receivership have been
completed to the satisfaction of the Receiver, the Receiver will have completed the
administration of the estate of the Debtor, and as such requests its discharge as

Receiver.



36. Section 243 of the BIA.

37. Sections 100 and 137(2) of the Courts of Justice Act.

38. Rules 2, 3, 37, 38, and 60.10 of the Rules of Civil Procedure.
39. The grounds as detailed in the First Report.

40. 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 Appointment Order;
2. The First Report of the Receiver dated June 14, 2023, and the Appendices thereto; and,

3. Such materials as counsel may advise and this Honourable Court may permit.

June 14, 2023 HARRISON PENSA LLP
Barristers & Solicitors
130 Dufferin Avenue, Suite 1101
London, ON N6A 5R2

Timothy C. Hogan (LSO #36553S)
Tel: 519-679-9660

Fax: 519-667-3362
Email: thogan@harrisonpensa.com

Solicitors for the Receiver,
msi Spergel inc.

To: Service List
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Court File No. CV-22-00683167-00CL ———

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE ) WEEKDAY, THE #
)
JUSTICE ) DAY OF MONTH, 26%¥R2023
BETWEEN:

PLAINTHFF-ROYNAT INC.
PlaintiffApplicant
-and -

DPEFENDANT-2796996 ONTARIO INC.

DefendantRespondent

APPROVAL AND VESTING ORDER

THIS MOTION, made by [RECENER'S-NAME]ImSsI Spergel inc. in its capacity as the
Court-appointed receiver (the "Receiver") of the undertaking, property and assets of 2796996

Ontario Inc.fBEBTOR]} (the "Debtor") for an order approving the sale transaction (the
"Transaction™) contemplated by an agreement of purchase and sale (the "Sale Agreement™)
between the Receiver and [INAME-OF-PURCHASER] 14927524 Canada Inc.dignesh-Parikh-fora

Company-to-be-tncorperated (the "Purchaser") dated April 5, 2023, as amended, {BAFE}-and
appended to the Report of the Receiver dated [DATE]}June 14, 2023 (the "Report"), and vesting in

the Purchaser the Debtor’s right, title and interest in and to the assets described in the Sale

Agreement (the "Purchased Assets") and referenced in Schedule “B” hereto, which Purchased

Assets include the real property municipally known as 88 Main Street, Grimsby, Ontario (the

18



-2-

“Lands™) as legally described at Schedule “B” hereto, was heard this day by judicial

videoconference via Zoom at 330 University Avenue, Toronto, Ontario.

ON READING the Report and on hearing the submissions of counsel for the Receiver,
INAMES-OF-OTHER-PARTIES-ARPPEARINGE-no one appearing for any other person on the
service list, although properly served as appears from the affidavit of [NAME] sworn [DATE]
filed*:

1. 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.

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 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 fand listed on Schedule B hereto}* 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

19



-3-

(collectively, the "Claims"®) including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of the Honourable Justice [INAME]Dietrich dated
BATEJAugust 5, 2022; (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 C 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) 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.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the

Regi D on-0 OCATION} o asfer/Deed-o ad-in-theform-bre bed-bv-the

Land—Registration—Reform—Act—duly—executed—by—the—Receiver}fLand Titles Division of
{LOCATIONTNiIagara (North)(No. 30) of an Application for Vesting Order in the form prescribed
by the Land Titles Act, -and/orthe-Land-Registration-Reform-Act]’~the Land Registrar is hereby
directed to enter the Purchaser as the owner of the subject real-propertyLands identified in
Schedule B hereto {the-“Real-Property”}-in fee simple, and is hereby directed to delete and expunge
from title to the Real-PrepertyLands all of the Claims listed in Schedule C hereto.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds’ from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all Claims

and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets with the

20



-4-

same priority as they had with respect to the Purchased Assets immediately prior to the sale®, as if
the Purchased Assets had not been sold and remained in the possession or control of the person
having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of the

Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver is authorized and permitted
to disclose and transfer to the Purchaser all human resources and payroll information in the
Company's records pertaining to the Debtor's past and current employees, including personal
information of those employees listed on Schedule "e" 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.
7. THIS COURT ORDERS that, notwithstanding:

@) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications; and

(©) any assignment in bankruptcy made in respect of the Debtor;

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

21



-5-

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.

9.8. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.
All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.

Justice, Ontario Superior Court of Justice

(Commercial List) i { Formatted: Tab stops: 3.66", Left
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Schedule A — Form of Receiver’s Certificate

Court File No. ——————CV-22-00683167-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
ROYNAT INC.
Applicant
-and -
2796996 ONTARIO INC.
Respondent PEANTFHF
Plaipes
—ond—
DEFENDANT
Defendaes
RECEIVER’S CERTIFICATE
RECITALS

A Pursuant to an Order of the Honourable INAME-OFJUDGE]-Justice Dietrich of the
Ontario Superior Court of Justice (the "Court") dated [BPATE-OF-ORDERJAugust 5, 2022,

INAME-OF-RECERN/ERmSsI Spergel inc. was appointed as the receiver (the "Receiver") of the
undertaking, property and assets of 2796996 Ontario Inc.[BEBTOR] (the “Debtor™).

B. Pursuant to an Order of the Court dated [DATE], the Court approved the agreement of

purchase and sale made as of PATE-OF-AGREEMENTApril 5, 2023 (the "Sale Agreement™)
between the Receiver [Pebtor}-and [INAME-OF-PURCHASER]14927524 Canada Inc. Jignesh

23



-2-

Parikh-for-a-Cempany-to-be-tncorporated-(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—e—of-the Sale
Agreement have been satisfied or waived by the Receiver and the Purchaser; and (iii) the

Transaction has been completed to the satisfaction of the Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the Purchased

Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in section-e-ofthe Sale Agreement have been satisfied

or waived by the Receiver and the Purchaser; and
3. The Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].

INAME-OFRECERNERMSI Spergel inc.}, in
its capacity as Court-appointed Receiver of

the undertaking, property and assets of
2796996[PEBTOR] Ontario Inc., and not in

its personal_or corporate capacity

Per:

Name:
Title:

24



Schedule B — Purchased Assets

Real Propertyl ands (forming a portion of the Purchased Assets)

The lands and premises municipally known as 88 Main Street, Grimshy, Ontario, and, legally described as:

a) PT MAIN ST CP PL 4 GRIMSBY CLOSED BY BY-LAW NR417367 BEING REGIONAL ROAD NO.« -

81,PART 3 30R14573 TOWN OF GRIMSBY {PIN46020-0217 LT}; and,

b) PART LOT 389 CP PL 4 GRIMSBY DESIGNATED AS PART 1 PLAN 30R14573 TOWN OF

,,,,,,,,,,,,,, —

== {Formatted: Font: Not Bold, No underline

h {Formatted: Font: Not Bold, No underline
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GRIMSBY {PIN 46020-0220 LT},

-«

Other Purchased Assets

The Debtor’s interest in all additional Purchased Assets, as such Purchased Assets are described and defined in
the Sale Agreement, including: The Buildings, the Gas and Convenience Business, the Personal Property, the
Fuel Inventory, and the Rights.
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Schedule C — Claims to be deleted and expunged from title to Real-Propertythe Lands®

PIN 46020-0217 LT

PIN 46020-0220 LT
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Schedule D - Permitted Encumbrances, Easements and Restrictive Covenants

related to the Real-Propertyl ands*
(unaffected by the Vesting Order)

PIN 46020-0217 LT

PIN 46020-0220 LT
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Court File No. CV-22-00683167-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE ) THURSDAY, THE 22ND
)
JUSTICE ) DAY OF JUNE, 2023
BETWEEN:
ROYNAT INC.
Applicant
-and -

2796996 ONTARIO INC.
Respondent

APPROVAL AND VESTING ORDER

THIS MOTION, made by msi Spergel inc. in its capacity as the Court-appointed receiver
(the "Receiver™) of the undertaking, property and assets of 2796996 Ontario Inc. (the "Debtor")
for an order approving the sale transaction (the "Transaction™) contemplated by an agreement of
purchase and sale (the "Sale Agreement™) between the Receiver and 14927524 Canada Inc. (the
"Purchaser™) dated April 5, 2023, as amended, and appended to the Report of the Receiver dated
June 14, 2023 (the "Report™), and vesting in the Purchaser the Debtor’s right, title and interest in
and to the assets described in the Sale Agreement (the "Purchased Assets™) and referenced in
Schedule “B” hereto, which Purchased Assets include the real property municipally known as 88
Main Street, Grimsby, Ontario (the “Lands”) as legally described at Schedule “B” hereto, was

heard this day by judicial videoconference via Zoom at 330 University Avenue, Toronto, Ontario.
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ON READING the Report and on hearing the submissions of counsel for the Receiver, no
one appearing for any other person on the service list, although properly served as appears from
the affidavit of [NAME] sworn [DATE] filed:

1. 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.

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 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 shall vest absolutely in the Purchaser, free
and clear of and from any and all security interests (whether contractual, statutory, or otherwise),
hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens,
executions, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims™) including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of the Honourable Justice Dietrich dated August 5,
2022; (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 C 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) 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.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the Land
Titles Division of Niagara (North)(No. 30) of an Application for Vesting Order in the form
prescribed by the Land Titles Act, the Land Registrar is hereby directed to enter the Purchaser as
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the owner of the subject Lands identified in Schedule B hereto in fee simple, and is hereby directed

to delete and expunge from title to the Lands all of the Claims listed in Schedule C hereto.

4, THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all Claims
and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets with the
same priority as they had with respect to the Purchased Assets immediately prior to the sale, as if
the Purchased Assets had not been sold and remained in the possession or control of the person

having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of the
Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver is authorized and permitted
to disclose and transfer to the Purchaser all human resources and payroll information in the
Company's records pertaining to the Debtor's past and current employees, including personal
information of those employees listed on Schedule "e" 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 @ manner which is in all material respects identical to the prior use of

such information by the Debtor.
7. THIS COURT ORDERS that, notwithstanding:

@ the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications; and

(©) any assignment in bankruptcy made in respect of the Debtor;
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the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on any
trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or
voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to

any applicable federal or provincial legislation.

8. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.
All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.

Justice, Ontario Superior Court of Justice

(Commercial List)
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Schedule A — Form of Receiver’s Certificate

Court File No. CV-22-00683167-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

BETWEEN:
ROYNAT INC.
Applicant
-and —
2796996 ONTARIO INC.
Respondent
RECEIVER’S CERTIFICATE
RECITALS
A. Pursuant to an Order of the Honourable Justice Dietrich of the Ontario Superior Court of

Justice (the "Court™) dated August 5, 2022, msi Spergel inc. was appointed as the receiver (the
"Receiver") of the undertaking, property and assets of 2796996 Ontario Inc. (the “Debtor”).

B. Pursuant to an Order of the Court dated [DATE], the Court approved the agreement of
purchase and sale made as of April 5, 2023 (the "Sale Agreement™) between the Receiver and
14927524 Canada Inc. (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 the Sale Agreement have been satisfied or
waived by the Receiver and the Purchaser; and (iii) the Transaction has been completed to the

satisfaction of the Receiver.
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C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the Purchased

Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in the Sale Agreement have been satisfied or waived

by the Receiver and the Purchaser; and
3. The Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].

msi Spergel inc., in its capacity as Court-
appointed Receiver of the undertaking,
property and assets of 2796996 Ontario Inc.,
and not in its personal or corporate capacity

Per:

Name:
Title:
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Schedule B — Purchased Assets

Lands (forming a portion of the Purchased Assets)

The lands and premises municipally known as 88 Main Street, Grimsby, Ontario, and legally described as:

a) PT MAIN ST CP PL 4 GRIMSBY CLOSED BY BY-LAW NR417367 BEING REGIONAL ROAD NO.
81,PART 3 30R14573 TOWN OF GRIMSBY {PIN46020-0217 LT}; and,

b) PART LOT 389 CP PL 4 GRIMSBY DESIGNATED AS PART 1 PLAN 30R14573 TOWN OF
GRIMSBY {PIN 46020-0220 LT}

Other Purchased Assets

The Debtor’s interest in all additional Purchased Assets, as such Purchased Assets are described and defined in
the Sale Agreement, including: The Buildings, the Gas and Convenience Business, the Personal Property, the
Fuel Inventory, and the Rights.
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Schedule C - Claims to be deleted and expunged from title to the Lands

PIN 46020-0217 LT

Registration Number Date Instrument Type
NR562320 2020/12/22 Certificate
NR591914 2021/10/06 Transfer
NR591915 2021/10/06 Charge
NR591916 2021/10/06 No Assgn Rent Gen
NR620676 2022/07/21 Construction Lien
NR625708 2022/09/20 Certificate
NR626039 2022/09/23 Apl Court Order

PIN 46020-0220 LT

Registration Number Date Instrument Type
NR562320 2020/12/22 Certificate
NR591914 2021/10/06 Transfer
NR591915 2021/10/06 Charge
NR591916 2021/10/06 No Assgn Rent Gen
NR592161 2022/10/08 Charge
NR620676 2022/07/21 Construction Lien
NR625708 2022/09/20 Certificate
NR626039 2022/09/23 Apl Court Order
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Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Lands

(unaffected by the Vesting Order)

PIN 46020-0217 LT

Registration Number Date Instrument Type
30R14573 2015/07/22 Plan Reference
NR417367 2016/07/06 Bylaw
NR500529 2018/12/27 Notice

PIN 46020-0220 LT

Registration Number Date Instrument Type
NR354944 2014/06/18 Apl Annex Rest Cov
30R14573 2015/07/22 Plan Reference
NR500529 2018/12/27 Notice
NR566205 2021/02/05 Notice
NR592162 2021/10/08 Notice
NR622907 2022/08/17 LR’s Order
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Court File No. CV-22-00683167-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) WEEKBAYTHURSDAY, THE #22ND
JUSTICE ) DAY OF MONTHJUNE, 26%¥R2023
BETWEEN:

PEAINTHFF-ROYNAT INC.
PlaintiffApplicant
-and -

PEFENDANT-2796996 ONTARIO INC.

DefendantRespondent
DISCHARGE-ORDER

(DISTRIBUTION, DISCHARGE AND ANCILLARY)

THIS MOTION, made by [RECENER'S-NAME]msi Spergel inc. in its capacity as the
Court-appointed receiver (the "Receiver") of the undertaking, property and assets of
[BEBTOR]2796996 Ontario Inc. (the "Debtor"), for an order:

1. That the time for service, filing and confirmation of the Notice of Motion and the Motion

Record be abridged so that this motion is properly returnable today and hereby dispensing with

further service and confirmation hereof;

2. Aapproving the activities and conduct of the Receiver as set out in the First Rreport of the
Receiver dated fBATE}June 14, 2023 (the "First Report™)_and :+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 the approval of the First Report.

DOCSTOR: 1201925\8
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3. Aapproving the fees of the Receiver and its counsel (the “Professional Fees”) and
disbursements-the Fee Accrual-efthe-Receiverand-itscounsel, as defined and detailed in the First

Report, and payment thereof;

24.  Approving the Receiver’s Statement of Receipts and Disbursements as of May 31, 2023,

as defined and detailed in the First Report (the “Statement of Receipts and Disbursements™);

5. Aapproving the Proposed Ddistribution efthe-remainingproceeds-avaHableintheestate
of-the-Debter, as detailed and defined in the First Report; fand}

3:6.  Sealing the Confidential Appendices to the First Report (the “Confidential Appendices™)

until the completion of the Transaction (as defined in the First Report), or until further Order of
this Court;

4.7.  Ddischarging [RECENER'S-NAME]msi Spergel inc. as Receiver of the undertaking,
property and assets of the Debtor on the filing of the Certificate of Completion, as provided for in

the First Reportf; and

5.8 ] - { Formatted: Font: Not Bold

paragraph 85 of this Order}?,

was heard this day by way of judicial teleconference via Zoom at the Court House, 330
University Avenue, Toronto, Ontario.

ON READING the Receiver’s Notice of Motion dated June 14, 2023, the First Report, the

affidavits of the Receiver and its counsel as to the Professional Ffees (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 INAME] Service of Lindsay Ferguson sworn fBAFE}une 14, 2023,
filed?;
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1. THIS COURT ORDERS that the time for service, filing and confirmation of the Notice of+

Motion and the Motion Record be abridged so that this motion is properly returnable today and

hereby dispensing with further service and confirmation hereof.

6:2.  THIS COURT ORDERS that the activities of the Receiver, as set out in the First Report,

are hereby approved_and 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 the approval of the

First Report as detailed herein.

3. THIS COURT ORDERS that the Professional Ffees— and the Fee Accrualand

disbursements-of the-Receiver-and-its-counsel, as set out in the First Report and the Fee Affidavits,
and payment thereof, be and are hereby approved.

4. THIS COUT ORDERS that the Statement of Receipts and Disbursements be and is hereby
approved.

%5. THIS COURT ORDERS that the Confidential Appendices be and are sealed until the

completion of the Transaction, or until further Order of this Court.

6. THIS COURT ORDERS that, after payment of the Professional Ffees and-disbursements

herein approved, and subject to the Fee Accrual, the Receiver be and is authorized and directed to
make the Proposed Distribution, as detailed and described in the First Report, as follows: shat-pay

. ‘ 19,

(a) To Roynat Inc. for repayment of the Receiver’s Borrowing (as detailed and defined
in the First Report) in the amount of $100,000 plus interest thereon; and,

Formatted: Outline numbered + Level: 1 + Numbering
Style: 1, 2,3, ... + Start at: 1 + Alignment: Left + Aligned
at: 0" + Tab after: 0.5" + Indent at: 0"

8:(b) The balance of the funds residing in the Receiver’s account, less the Fee Accrual,« - - { Formatted: ORGen L2,G2

to Roynat Inc. with respect to its First Mortgage.

9.7.  THIS COURT ORDERS that upon payment of the amounts set out in paragraph 3 and 6

hereof fand upon the Receiver filing the Ca-—ertificate of Completion as provided for in the First

Report certifying that it has completed the other activities described in the Report}, 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
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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 proceeding, including all approvals, protections and stays of proceedings in
favour of fRECER/ER'SNAME}mSsi Spergel inc. in its capacity as Receiver.

10.8. . - Formatted: Font: Not Bold

is hereby released and discharged from any and all liability that [RECER/ER'S-NAME]Imsi
Spergel inc. now has or may hereafter have by reason of, or in any way arising out of, the acts or
omissions of [RECENER S NAME]ImSsi Spergel inc. 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, fRECERNER'S-NAME}mSsi Spergel inc. 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 proceedings, save and except for any

gross negligence or wilful misconduct on the Receiver's part.}* -~ Formatted: Font: Not Bold

Justice, Ontario Superior Court of Justice (Commercial List)
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Court File No. CV-22-00683167-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) THURSDAY, THE 22ND
)
JUSTICE ) DAY OF JUNE, 2023
BETWEEN:
ROYNAT INC.
Applicant
-and —

2796996 ONTARIO INC.
Respondent
ORDER

(DISTRIBUTION, DISCHARGE AND ANCILLARY)

THIS MOTION, made by msi Spergel inc. in its capacity as the Court-appointed receiver
(the "Receiver") of the undertaking, property and assets of 2796996 Ontario Inc. (the "Debtor"),

for an order:

1. That the time for service, filing and confirmation of the Notice of Motion and the Motion
Record be abridged so that this motion is properly returnable today and hereby dispensing with

further service and confirmation hereof;

2. Approving the activities and conduct of the Receiver as set out in the First Report of the
Receiver dated June 14, 2023 (the "First Report™) and 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 the approval of the First Report.

Error! Unknown document property name. 48



3. Approving the fees of the Receiver and its counsel (the “Professional Fees”) and the Fee

Accrual, as defined and detailed in the First Report, and payment thereof;

4. Approving the Receiver’s Statement of Receipts and Disbursements as of May 31, 2023,
as defined and detailed in the First Report (the “Statement of Receipts and Disbursements”);

5. Approving the Proposed Distribution , as detailed and defined in the First Report;

6. Sealing the Confidential Appendices to the First Report (the “Confidential Appendices”™)
until the completion of the Transaction (as defined in the First Report), or until further Order of
this Court;

7. Discharging msi Spergel inc. as Receiver of the undertaking, property and assets of the

Debtor on the filing of the Certificate of Completion, as provided for in the First Report; and
8. Releasing msi Spergel inc. from any and all liability, as set out in paragraph 8 of this Order,

was heard this day by way of judicial teleconference via Zoom at the Court House, 330
University Avenue, Toronto, Ontario.

ON READING the Receiver’s Notice of Motion dated June 14, 2023, the First Report, the
affidavits of the Receiver and its counsel as to the Professional 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 Service of Lindsay Ferguson sworn June 14, 2023, filed,;

1. THIS COURT ORDERS that the time for service, filing and confirmation of the Notice of
Motion and the Motion Record be abridged so that this motion is properly returnable today and

hereby dispensing with further service and confirmation hereof.

2. THIS COURT ORDERS that the activities of the Receiver, as set out in the First Report,
are hereby approved and 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 the approval of the

First Report as detailed herein.

3. THIS COURT ORDERS that the Professional Fees and the Fee Accrual, as set out in the
First Report and the Fee Affidavits, and payment thereof, be and are hereby approved.
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4. THIS COUT ORDERS that the Statement of Receipts and Disbursements be and is hereby

approved.

5. THIS COURT ORDERS that the Confidential Appendices be and are sealed until the
completion of the Transaction, or until further Order of this Court.

6. THIS COURT ORDERS that, after payment of the Professional Fees herein approved, and
subject to the Fee Accrual, the Receiver be and is authorized and directed to make the Proposed

Distribution, as detailed and described in the First Report, as follows:

@ To Roynat Inc. for repayment of the Receiver’s Borrowing (as detailed and defined
in the First Report) in the amount of $100,000 plus interest thereon; and,

(b) The balance of the funds residing in the Receiver’s account, less the Fee Accrual,
to Roynat Inc. with respect to its First Mortgage.

7. THIS COURT ORDERS that upon payment of the amounts set out in paragraph 3 and 6
hereof and upon the Receiver filing the Certificate of Completion as provided for in the First
Report certifying that it has completed the other activities described in the Report, 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 proceeding, including all approvals, protections and stays of proceedings in
favour of msi Spergel inc. in its capacity as Receiver.

8. THIS COURT ORDERS AND DECLARES that msi Spergel inc. is hereby released and
discharged from any and all liability that msi Spergel inc. now has or may hereafter have by reason
of, or in any way arising out of, the acts or omissions of msi Spergel inc. 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, msi Spergel inc. 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 proceedings, save and except for any gross

negligence or wilful misconduct on the Receiver's part.
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Justice, Ontario Superior Court of Justice (Commercial List)
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APPOINTMENT AND BACKGROUND

This first report (this “First Report”) is filed by msi Spergel inc. (“Spergel”) in its
capacity as the Court-appointed receiver (in such capacity, the “Receiver”) of
2796996 Ontario Inc. (hereinafter called “2796” or the “Debtor”).

2796 is a Canadian owned, private corporation which carried on business as an
Esso branded gas bar and convenience store. The Debtor’s primary asset consists
of the real property located at 88 Main Street West, Grimsby, Ontario (the “Real
Property”) which includes an Esso branded gas station, a convenience store, a
Pizza Hut restaurant operated by a tenant and a Donair takeout restaurant
operated by a tenant. The Real Property is owned by the Debtor. The Debtor
ceased operating the gas station and the convenience store prior to the

appointment of the Receiver.

On July 25, 2022, Roynat Inc. (“Roynat”) moved by way of an application for a
Court Order appointing an interim receiver over the Property of the Debtor. On the
same day, the Honourable Mr. Justice McEwen of the Ontario Superior Court of
Justice (Commercial List) (the “Court”) granted an Order (the “Interim
Receivership Order”) appointing Spergel as the interim receiver (in such
capacities, the “Interim Receiver”) without security, of all of the assets,
undertakings and properties of the Debtor. Attached as Appendices “1” and “2”
to this First Report are copies of the Interim Receivership Order and the

endorsement of the Honourable Mr. Justice McEwen dated July 25, 2022.

Subsequent to the appointment of the Interim Receiver, Roynat returned to Court
and Spergel was appointed as the Receiver of all the assets, undertaking and
properties of the Debtor, including without limitation the Real Property (collectively,
the “Property”), by Order of the Honourable Madam Justice Dietrich of the Ontario
Superior Court of Justice (Commercial List) made August 5, 2022

(the "Receivership Order”). Attached as Appendices “3” and “4” to this First
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Report are copies of the Receivership Order and the endorsement of the

Honourable Madam Justice Dietrich dated August 5, 2022.

The Receiver retained the firm of Harrison Pensa LLP (the “Receiver’s Counsel”)

as its independent legal counsel.

PURPOSE OF THIS FIRST REPORT AND DISCLAIMER

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

activities and conduct since the Interim Receiver’ and the Receiver’s appointment

and to seek Orders from this Court:

a)

b)

d)

f)

approving this First Report and the actions and activities of the Receiver

described therein;

approving the sale transaction contemplated by the agreement of purchase and
sale dated March 31, 2023 entered into between 14927524 Canada Inc. (the
"Purchaser") and the Receiver, as vendor, (the “Purchase Agreement”) with
respect to the Real Property and authorizing the Receiver to complete the

transaction contemplated thereby (the “Transaction”);

vesting in the Purchaser, 2796’s right, title and interest in and to the Real
Property free and clear of any claims and encumbrances save and except for

“Permitted Encumbrances’;

sealing the Confidential Appendices (as defined herein) to this First Report until

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

approving the Receiver’s interim statement of receipts and disbursements as
of May 31, 2023;

approving the fees and disbursements of the Interim Receiver for the period to
and including August 4, 2023;
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g) approving the fees and disbursements of the Receiver for the period from
August 5, 2023 to and including May 31, 2023;

h) approving the fees and disbursements of the Receiver's Counsel to and
including May 31, 2023;

i) approving the Fee Accrual (as defined herein);
J) approving the Proposed Distribution (as defined herein);

k) effective upon filing of a certificate by the Receiver certifying that all outstanding
matters to be attended to in connection with the receivership of the Debtor has
been completed to the satisfaction of the Receiver, discharging Spergel as
Receiver and granting certain ancillary relief in relation thereto; and

[) such further and other relief as counsel may advise and this Court may permit.
Disclaimer

The Receiver will not assume responsibility or liability for losses incurred by the
reader as a result of the circulation, publication, reproduction, or use of this First

Report for any other purpose.

In preparing this First Report, the Receiver has relied upon certain information
provided to it by Roynat and the Debtor. The Receiver has not performed an audit
or verification of any information it received 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.

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

expressed in Canadian dollars.

ACTIONS OF THE INTERIM RECEIVER AND THE RECEIVER
General
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10.

11.

12.

A copy of the Receivership Order was provided to the Debtor by the Receiver. In
addition, the Receiver prepared its statutory Notice and Statement of the Receiver
in accordance with sections 245(1) and 246(1) of the Bankruptcy and Insolvency
Act (Canada) (“BIA”) and mailed a copy to all creditors of the Debtor known to the

Receiver and the Office of the Superintendent of Bankruptcy.

Requests for the production of books, records and other information of the Debtors
were made by the Receiver to the principal of the Debtor. The Debtor has advised
the Receiver that such books and records do not exist and accordingly are

unavailable.

Immediately upon its appointment, the Interim Receiver and the Receiver directly

or through Counsel attended to the following:

a) secured possession of the Real Property and attended to all necessary repairs

where applicable;
b) arranged for site attendances on a weekly basis;
c) arranged utility accounts to be directed to the Receiver;

d) notified the tenants within the premises and re-directed rent payments to the

Receiver;

e) arranged for the registration of the Receiver’s interest on the title to the Real

Property;
f) arranged for insurance in the name of the Receiver;

g) opened a dedicated trust account for the receivership and dealt with existing

accounts;
h) arranged for two appraisals of the Real Property;

i) arranged for the completion of a Phase Il environmental assessment of the

Real Property;
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13.

14.

15.

J) communicating with the Town of Grimsby and the principal of the former owner
of the Real Property with respect to a prior registered Notice registered on title
relating to a development agreement between the former owner and the Town

of Grimsby which is discussed in greater detail in this Report;

k) engaged with MacEwen Petroleum Inc., with respect to its Fuel Supply
Agreement for Esso-Branded Fuels and the Right of First Refusal contained

therein which is discussed in greater detail in this First Report; and

[) communicated with known creditors of the Debtor and with the Canada

Revenue Agency;,

Dealings with the Real Property

Since the date that the Receiver took possession of the Real Property, the
Receiver’s activities relative to the Real Property have been focused primarily on
the day-to-day management and safeguarding of the Real Property, including,
without limitation, conducting a full clean-up of the premises, conducting regular
inspections of the Real Property, and addressing any site-specific matters as they

arose.

The Receiver sought proposals from K2Group Inc. and KRS Group of Companies
Inc. (collectively, the “Proposals”) with respect to reviving the operations of the
gas station in order to market the business as a going concern. After review of the
Proposals and in consultation with Roynat, it was determined that significant
capital would be required to revive the operations of the gas station and attempt to
market the business as a going concern. Accordingly, the Receiver proceeded with
the sales and marketing process as outlined in this First Report.

MACEWEN PETROLEUM INC.

The fuel supplier to the business of 2796 was MacEwen Petroleum Inc.
(“MacEwen”).
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16.

17.

18.

2796 entered through an assumption agreement into a Fuel Supply Agreement
with MacEwen (“the MacEwen FSA”) for the supply of fuel, which agreement, inter
alia, contained a right of first refusal (“‘MacEwen ROFR”) with respect to any sale
of the Real Property and a term that the Debtor, if so requested by MacEwan,
would obtain covenant from any purchaser to observe and perform the terms of
the MacEwan FSA. Attached to this First Report as Appendix “5” is a copy of the
MacEwen FSA.

MacEwen advised the Receiver that it did not have an interest in purchasing the
Real Property; however; it did have an interest in preserving its rights under the
FSA. Accordingly, prior to listing the Real Property for sale, the Receiver entered
in negotiations with MacEwen with respect to the MacEwen FSA and MacEwen

ROFR and agreed as follows:

a) The Receiver would market the Real Property with the MacEwen FSA in place,
and advise the market that if an offer, acceptable to the Receiver, is made that
honors the MacEwen FSA then the MacEwen ROFR would not apply;

b) If a party was interested in the Real Property and wanted to attempt to re-
negotiate the terms of the MacEwen FSA, the Receiver would connect the party
and MacEwen for such negotiations to take place; and

c) If no party made an offer acceptable to the Receiver and the Receiver, as a
court appointed officer, reported to the Court that it concluded that the
MacEwen FSA was impairing the sale, then the Receiver would seek to
disclaim the MacEwen FSA.

THE SALES PROCESS WITH RESPECT TO THE REAL PROPERTY

Pursuant to the terms of the Receivership Order, the Receiver was empowered
and authorized to, inter alia, market any or all of the Debtor’s 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.
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19.

20.

21.

22.

23.

The Receiver engaged the services of Colliers International Realty Advisors Inc.
(“Colliers”) and Wagner, Andrews & Kovacs Ltd. (“Wagner”) to attend at and
conduct full narrative appraisals of the Real Property. The Receiver obtained
appraisals in relation to the Real Property from Wagner on October 26, 2022, and
from Colliers on November 5, 2022. Attached to this First Report as Confidential
Appendix “1” are copies of the appraisal reports.

In addition to the above noted appraisal, the Receiver requested sales and
marketing proposals from two Greater Toronto Area commercial real estate
brokers, CBRE Limited (“CBRE”) and Avison Young Commercial Real Estate
Services LP (“Avison Young”). Copies of the sales and marketing proposals with
valuations redacted are attached to this First Report as Appendix “6”. Unredacted
copies of the sales and marketing proposals are attached to this First Report as

Confidential Appendix “2”

The Receiver concluded that the Avison Young proposal was most beneficial to
the estate and entered into an MLS Listing Agreement with Avison Young dated
December 7, 2022, at a list price of $5,500,000 (the “Listing Agreement”).
Attached to this First Report as Appendix “7” is a copy of the Listing Agreement.

Avison Young widely marketed the Real Property to garner maximum interest and
several offers to purchase. This included listing the Real Property on MLS and
reaching out to over 1900 contacts. This resulted in 32 interested parties executing
Confidentiality Agreements, 30 people accessing the data room for the property
and a number of interested parties touring the Real Property. Attached to this First
Report as Confidential Appendix “3” is a copy of the Final Progress Report
issued by Avison Young dated May 1, 2023.

The bid deadline was set for March 31, 2023, and five Offers were received by
Avison Young with respect to the Real Property at that time. Attached hereto as

Confidential Appendix “4” is a comparative summary of the Offers received.
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24.

25.

26.

27.

28.

29.

By direction of the Receiver, Avison Young reached out to the top three bidders
requesting them to re-submit and put forth their highest and best offer on or before
April 61, 2023. Shortly after this request was made by Avison Young, two of the
top three bidders advised that they were withdrawing from the process no longer
wishing to purchase the property. The original top bidder re-submitted their best
offer, but their original offer price remained the same.

On the basis of the foregoing marketing efforts, the Receiver accepted the Offer
submitted by Jignesh Parikh in Trust for a company to be formed (the “Parikh
Offer”) as being the best of the Offers received.

The Parikh Offer is on an “as-is, where-is” basis, conditional upon the Purchaser
being able to obtain a satisfactory fuel supply agreement with MacEwen, and an
Approval and Vesting Order being issued by the Court. The condition relative to
the fuel supply agreement was waived by the parties on April 27, 2023. Attached
to this First Report as Appendix “8” is a redacted copy of the Parikh Offer.
Attached to this First Report as Confidential Appendix “5” (together with
Confidential Appendices “17, “2”, “3” and “4”, the “Confidential Appendices”)
is an unredacted copy of the Parikh Offer. Attached to this First Report as
Appendix “9” is a copy of the waiver of the condition relative to the fuel supply
agreement dated April 27, 2023.

The Parikh Offer was subsequently amended to show the Purchaser as 14927524
Canada Inc.

The Receiver is of the view that the sale process was one that resulted in the best
price in these circumstances, consider the interests of all parties, was a fair and

public process and was conducted in a commercially reasonable manner.

The Receiver is of the view that that the market was extensively canvassed
pursuant to Avison Young’s professional, and industry standard marketing efforts
are detailed above and are provide for in the Avison Young’s sales and marketing

proposal. Further, the Receiver is of the opinion that the efforts of Avison Young
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30.

31.

32.

33.

34.

VI.

35.

VII.

36.

through the listing of the Real Property on MLS and Avison Young’s internal and
external network have provided sufficient exposure of the Real Property to the

market.

It is the opinion of the Receiver that the terms and conditions contained within the
Parikh Offer are commercially reasonable in all respects and that the purchase
price in the Parikh Offer is at market value for the Real Property and is the best

outcome to the estate in the circumstances.

Roynat has been consulted with respect to the Transaction and supports the

completion of same and the relief sought by the Receiver within this motion.
The Receiver recommends that the Court approve the Transaction.

If the closing of the transaction is approved, same will close on ten business dates

after the date that the Approval and vesting Order is granted by the Court.

Accordingly, the Receiver is seeking, among other things, an Order from this
Honourable Court approving the Transaction.

REQUEST FOR A SEALING ORDER

The Receiver is also seeking a sealing order in respect of the Confidential
Appendices to this First Report as they each contain commercially sensitive
information, the release of which prior to the completion of the Transaction would
be prejudicial to the stakeholders of the Debtor's estate in the event the
Transaction does not close. The requested sealing of the Confidential Appendices
is for a temporary period, until the earlier of the completion of the Transaction or
further Order of this Court.

RIGHT OF FIRST REFUSAL MARUTI GRIMSBY INC.

Maruti Grimsby Inc. (“Maruti”) operates a Pizza Hut Franchise out of leased
premises on the Real Property (the “Maruti Lease”). The Maruti Lease contains a

purported right of first refusal. The Receiver and the listing broker canvassed
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VIII.

37.

38.

39.

40.

Maruti and both were advised that Maruti had no interest in purchasing the Real
Property. Accordingly, the Receiver negotiated an amendment to the Maruti Lease

deleting the provision in relation to the right of first refusal.

NOTICE REGISTERED BY TOWN OF GRIMSBY

The title abstracts for the Real Property (see Appendix 14) disclose a prior
registered Notice by the Town of Grimsby with respect to a development
agreement dated December 19, 2018, between 88 Grimsby Inc., a former owner
of the Real Property and the Town of Grimsby (the “Grimsby Notice”). 88 Grimsby
Inc. had applied to the Town of Grimsby for approval of a development upon the
Real Property in accordance with drawings, plans, specifications, and site plans,

all of which had been approved by and filed with the Town of Grimsby.

The Receiver made enquiries of the Town of Grimsby and was informed as to the
outstanding repairs that were required of the former owner of the Real Poperty.
The Receiver was also made aware that the Town held an irrevocable letter of
credit or some other form of cash collateral as security for the repairs lodged by

the former owner of the Real Property.

On or about the 8" day of June 2023, counsel for the Receiver contacted the Town
of Grimsby and was advised that discussions with the former owner had broken
down as the former owner was unwilling to pay for an updated engineer’s report.
The Town of Grimsby also confirmed that it was holding cash collateral in the
approximate amount of $80,000 which counsel was advised would likely be
sufficient or close to sufficient to remedy any deficiencies; however, the costs may

potentially be in excess of the security held.

The Parikh Offer specifically listed the Grimsby Notice as a permitted
encumbrance which would remain on title to the Real Property following closing.
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4].

42.

43.

44.

FEES AND DISBURSEMENTS OF THE RECEIVER AND ITS COUNSEL

Attached to this First Report as Appendix “10” is the Affidavit of Mukul
Manchanda sworn June 14, 2023 (the “Manchanda Affidavit”) which
incorporates, by reference a copy of the time dockets pertaining to the interim
receivership for the period to and including August 4, 2022 and the receivership
for the period from August 5, 2022 and including May 31, 2023. The total fees and
disbursements of the Interim Receiver of $23,750.90 (inclusive of HST and
disbursements) were charged by Spergel as detailed in the Manchanda Affidavit.
This represents a total of 56.80 hours at an effective hourly rate of $370.04. The
total fees and disbursements of the Receiver of $157,042.03 (inclusive of HST and
disbursements) were charged by Spergel as detailed in the Manchanda Affidavit.

This represents a total of 364.35 hours at an effective hourly rate of $381.43.

The fees for Receiver’s Counsel from July 20, 2022 to May 31, 2023 are in the
total amount of $46,329.16, inclusive of HST and disbursements. Attached to this
First Report as Appendix “11” is the Affidavit of Jason DiFruscia, sworn June 14,
2023. The Receiver has reviewed the Receiver's Counsel’'s accounts and the
Receiver is satisfied that all the work set out the 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.

Provided there is no opposition to the relief sought in this First Report and that
such relief is granted, the Receiver estimates that the costs to conclude the
Transaction, if approved, and complete the administration of the estate should not
exceed $100,000, and as such is seeking approval to hold this sum pending

completion of all matters and the Receiver’s discharge (the “Fee Accrual”).

RECEIVER’S INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS

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

Statement of Receipts and Disbursements as of May 31, 2023.
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XI.

45.

XIlI.

46.

47.

48.

CANADA REVENUE AGENCY

On or about June 6, 2023, made enquiries of the insolvency unit of the Canada
Revenue Agency (“CRA”) and was advised that there was an unsecured HST debt
owing by the Debtor. During the same conversation, the Receiver was advised that

there was no priority claim for unpaid source deductions.

RECEIVER’S PROPOSED DISTRIBUTION

Receiver’s Borrowing

Pursuant to Paragraph 21 of the Receivership Order, the Receiver borrowed funds
from Roynat in the amount of $100,000.00 (the “Receiver’s Borrowing”) to fund

its disbursements during the receivership.

Further pursuant to Paragraph 21 of the Receivership Order, the issuance of the
Receiver’s Certificate has the effect of creating a charge on the Property, by way
of a fixed and specific charge as security for the repayment of the monies
borrowed, together with interest and charges thereon, in priority to all statutory
interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
favour of any Person (as defined in the Receivership Order) over the property of
the Debtors in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person (as defined in the
Receivership Order) but subordinate to the Receiver’s Charge (as defined in the
Receivership Order) and the charges set out in subsections 14.06(7), 81.4(4) and
81.6(2) of the BIA.

A title search conducted with respect to the Property has indicated the following

registrations on title in order of priority:

i) A Notice in favour of the Town of Grimsby registered on the 27" day of
December 2018, with respect to a Development Agreement between a
former owner of the Real Property and the Town of Grimsby, the details of

which are described above.
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49.

50.

51.

i) A first mortgage registered October 6, 2021 in the principal amount of
$4,025,000 held by Roynat Inc. Attached to this First Report as Appendix
“13” is a copy of correspondence from Roynat dated June 9, 2023
confirming the amount owing in respect of the first mortgage was
$4,389,736.59 as at June 9, 2023, with a per diem rate thereafter of
$1,035.48.

iii) A second mortgage registered October 8, 2021, in the principal amount of
$450,000 held by MacEwen Petroleum Inc.

iv) A construction lien registered July 21, 2022, in the amount of $59,320 held

by Tuddenham Enterprises Inc.

Attached to this First Report as Appendix “14” are copies of title abstracts with
respect to the Real Property dated June 14, 2023. Attached to this First Report as
Appendix “15” is the security opinion issued by Harrison Pensa LLP dated August
16, 2022, providing its opinion that the security comprised of the first mortgage

held by Roynat is good and enforceable in accordance with its terms.

The Receiver has concluded that the first mortgage held by Roynat is a senior

charge over the Real Property, subject to the claims under the Receivership Order.

On the basis of the foregoing, the Receiver is proposing to make a distribution
(after payment of the fees and disbursements of the Receiver and the Receiver’'s
Counsel outlined in this First Report, including the Fee Accrual) as follows (the

“‘Proposed Distribution”):

i) To Roynat for repayment of the Receiver’s Borrowing in the amount of
$100,000 plus interest thereon in accordance with the Receiver’'s

Certificate;

i) Balance of any and all funds available in Debtor’s estate to Roynat, on
account of the Debtor’s secured indebtedness to Roynat. It is anticipated

that Roynat will suffer a shortfall, and accordingly there will be no funds
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XIII.

52.

53.

XIV.

54.

available for distribution for subsequent mortgage holders and any other
stakeholders.

DISCHARGE OF THE RECEIVER

In the event that the Order approving the sale of the Real Property is granted by

the Court, the Receiver proposes to attend to the matters listed below:
a) closing of the Transaction;

b) payment of realty tax arrears;

c) payment of real estate commission;

d) preparing and filing of the Receiver’s closing certificate provided for in the Sale

Approval and Vesting Order sought from this Honourable Court;
e) preparing and filing of final BIA notices; and

f) preparing and filing of the Receiver’s discharge certificate provided for in the

Ancillary Order sought from this Honourable Court.

The Receiver seeks an Order from the Court approving its activities and conduct
described in this First Report and upon the Receiver filing a Certificate with the
Court confirming that it has completed the administration of these receivership
proceedings, that the Spergel be discharged and released from any and all liability
that it has now 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.

RECOMMENDATION

Based on the foregoing, the Receiver respectfully recommends that the Court

make Orders granting the relief detailed in paragraph 6 of this First Report.
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All of which is respectfully submitted to the Court this 14" day of June 2023.

msi Spergel inc.,
solely in its capacity as court-appointed Receiver of
2796996 Ontario Inc. and not in its personal or
corporate capacity

Per: @K«D

Name: Mukul Manchanda
Title: Managing Partner
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