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Court File No. C-100/18 

 
ONTARIO 

 SUPERIOR COURT OF JUSTICE 
  

 
WEIWEI GAO 

Applicants 

– and – 

 

WG VINEYARD NIAGARA INC. and WG DOMAINE NIAGARA INC. 

Respondents 

 
NOTICE OF MOTION 

(returnable February 14, 2019) 
 

MNP Ltd.  in its capacity as the Court-appointed liquidator (the “Liquidator”) of the 

undertaking, property and assets of WG Vineyard Niagara Inc. (“WG Vineyard”) and WG 

Domaine Niagara Inc. (“WG Domaine” and together with WG Vineyard, the “Companies” or 

the “Respondents”), will make a motion to a judge at 85 Frederick St. Kitchener, Ontario, on 

Thursday, February 14, 2019 at 10:00 a.m. or as soon as after that time as the motion can be 

heard. 

THE PROPOSED METHOD OF HEARING:  The motion is to be heard: 

        in writing under subrule 37.12.1(1) because it is made without notice; 

       in writing as an opposed motion under subrule 37.12.1(4); or 

    X  orally. 
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THE MOTION IS FOR AN ORDER: 

(a) abridging the time for service of the Notice of Motion and Motion Record in respect 

of this motion and dispensing with further service thereof; 

(b) approving the sale transaction contemplated by an agreement of purchase and sale 

(the “APS”) between the Liquidator and Jenkins Vineyards Niagara Inc. (the 

“Purchaser”) made as of October 31, 2018, as amended, and vesting in the 

Purchaser the right, title and interest of the property located at 1123 Four Mile 

Creek Road, Niagara-on-the-Lake, Ontario (the “Four Mile Creek Property”); 

(c) approving the Second Report of the Liquidator dated February 7, 2019 (the 

“Second Report”) and the activities of the Liquidator set out therein;  

(d) approving the Liquidator’s fees and disbursements, including the fees and 

disbursements of its legal counsel, Goldman Sloan Nash & Haber LLP (“GSNH”); 

(e) sealing Confidential Appendices A, B, C, D, E and F to the Second Report; and 

(f) such further and other relief as counsel may request and this Honourable Court 

deem just; 

THE GROUNDS FOR THE MOTION ARE: 

Background 

(a) on April 5, 2018, MNP was appointed pursuant to the Appointment Order as 

Liquidator of all the assets, undertakings and properties of WG Vineyard and WG 

Domaine, carrying on business at the Four Mile Creek Property and the property 

located at 1100 Progressive Avenue, Niagara-on-the-Lake, Ontario (collectively 

the “Properties”); 

(b) on June 27, 2018, the Court issued two orders for the approval of, inter alia:  

(i) the sale transaction contemplated by an agreement of purchase and sale 

between the Liquidator and 1074127 Ontario Limited in respect of the 

Progressive Property; 
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(ii) the proposed realization strategy for the Four Mile Creek Property (the 

“Marketing Process”); and 

(iii) the Liquidator entering into a listing agreement with Colliers International 

Niagara Ltd. (“Colliers”) in respect of the Four Mile Creek Property; 

(c) the Properties are adjacent properties and separated by a road allowance; 

The Four Mile Creek Property 

(d) the Four Mile Creek Property is owned by WG Vineyard, and is an income 

generating agricultural property situated on a 40.5-acre site which includes: 

(i) an income producing farm/vineyard; 

(ii) a detached bungalow with a single tenant paying storage costs of $150 per 

month and has agreed to visit the Four Mile Creek Property weekly and 

landscape, as necessary; 

(iii) an equipment shed; 

(iv) a pole barn; and 

(v) a two-storey converted fourplex, with three residential tenants occupying 

three of the four units in the fourplex, paying rent of $650 and $800 per 

month, depending on the size of the unit occupied; 

(e) at the date of appointment, the Four Mile Creek Property was subject to a two-

paragraph lease (the “Farm Lease”) between WG Vineyard and 1340210 Ontario 

Ltd. (the “Farm Tenant”) dated March 9, 2018 and appeared to be in respect of 

the 2018 growing season only; 

(f) upon reviewing the Farm Lease and meeting the parties to that lease, the Liquidator 

determined it advantageous to clarify the terms of the Farm Lease and negotiated 

the terms of an amended lease dated June 6, 2018 (the “Amended Farm Lease”); 
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(g) the Amended Farm Lease expired on the earlier of the (i) final regular harvesting 

of the grapes from the 2018 crop year by the Tenant and all applicable winter 

preparations for the vines on the Rented Lands; and (ii) December 15, 2018 

(“Amended Lease Expiry”); 

(h) notwithstanding the terms of the Amended Farm Lease, the Farm Tenant: (i) has 

not paid the final rent payment which was due on November 1, 2018 (the “Final 

Rent”); and (ii) did not vacate the Four Mile Creek Property by December 15, 2018; 

(i) the Farm Tenant is asserting a right of set-off against the Final Rent in respect of 

certain expenses incurred that it believes are WG Vineyard’s responsibility and in 

addition, claimed to be unaware of the Amended Farm Expiry; 

(j) after a series of discussions between the Farm Tenant and the Liquidator which 

concluded on December 20, 2018 with the understanding that: (i) the Farm Tenant 

acknowledged the Amended Lease Expiry; (ii) the Liquidator would not be 

renewing the Amended Farm Lease; (iii) the Farm Tenant agreed to vacate the Four 

Mile Creek Property upon receiving seven (7) days’ notice from the Liquidator; 

(k) subsequently, the Farm Tenant agreed to vacate the Four Mile Creek Property by 

January 31, 2019 and has since removed itself from the Four Mile Creek Property; 

Marketing Process and Sale Transaction 

(l) the approved Marketing Process of the Four Mile Creek Property was launched on 

July 23, 2018 and was conducted by the Liquidator, with Colliers as its agent to 

carry out a traditional “list and sell” approach; 

(m) to expedite the Marketing Process and submission of offers, the Liquidator with the 

assistance its counsel, Goldman Sloan Nash & Haber LLP (“GSNH”), prepared a 

form of offer agreement to reflect the circumstances of the Liquidator’s 

appointment and the status of the Four Mile Creek Property, in particular: 
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(i) the Four Mile Creek Property was being sold on an “as is, where is” basis 

with no representations or warranties by the Liquidator regarding the status 

or condition of the Properties; and 

(ii) each offer was required to include a deposit by way of certified cheque or 

bank draft for no less than $100,000; 

(n) Colliers frequently reported to the Liquidator on its marketing activities related to 

the Four Mile Creek Property; 

(o) a total of four (4) offers for the Four Mile Creek Property were submitted; 

(p) the Marketing Process culminated in the Liquidator negotiating and entering into 

the APS with Quinton Jeronimo Jenkins, Gordon Ernest Jenkins and Ruth Anne 

Jenkins (collectively, the “Original Purchaser”), which was subject to various 

conditions (“Conditions”) favourable to the Purchaser relating to finalizing 

financing and insurance to be satisfied or waived over a 25 business-day period; 

(q) given the holiday season, the period to satisfy the Conditions was extended until 

January 23, 2019; 

(r) on January 23, 2019, the Purchaser waived the Conditions and concurrently 

assigned the APS from the Original Purchaser to the Purchaser; 

(s) the key terms of the APS include, among other things: 

(ii) a deposit equal to ten percent of the purchase price has ben paid to the 

Liquidator; 

(iii) the Purchaser is acquiring the Property on an “as is, where is” basis; 

(iv) the Purchaser’s agreement that the Lands, as defined in the APS, are subject 

to the Farm Lease and that no adjustment will be made on closing in respect 

of the Farm Lease;  
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(v) the Four Mile Creek Transaction will close on the tenth day following the 

date on which the Approval and Vesting Order is granted, or such other date 

as agreed between the Vendor and Purchase, in writing; and  

(vi) should the Approval and Vesting Order be obtained by February 15, 2019 

and not be appealed and/or there is no proceeding commenced to restrain or 

prevent the completion of the Four Mile Creek Transition, the Purchaser 

shall close the Four Mile Creek Transaction by no later than March 1, 2019; 

Sealing of Confidential Exhibits 

(t) given the sensitive nature of the information and possible prejudice to any future 

sale process of the Four Mile Creek Property should the transaction contemplated 

by the APS not close, the details of the reporting letters from Colliers to the 

Liquidator regarding the Marketing Process, the APS and current property 

appraisals are contained in Confidential Appendices A through F to the Second 

Report, which the Liquidator asks be sealed pending the closing of the sale 

transaction as evidenced by a Liquidator’s Certificate; 

Liquidator’s Report, Activities and Fees 

(u) the Second Report sets out the activities of the Liquidator and provides useful 

information to the Court; 

(v) the fees and disbursements of the Liquidator from June 13, 2018 to January 31, 

2019 total $74,716.82, inclusive of HST; 

(w) the fees of the Liquidator are fair and reasonable and justified in the circumstances, 

and accurately reflect the work completed by the Liquidator; 

(x) the fees and disbursements of GSNH, legal counsel to the Liquidator, from June 

11, 2018 to January 31, 2019 total $42,660.19, inclusive of HST; 

(y) the fees of GSNH are fair and reasonable and justified in the circumstances, and 

accurately reflect the work completed on behalf of the Liquidator by GSNH; 
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(z) the activities of the Liquidator have been in accordance with the Appointment 

Order and have provided assistance to the Court; 

General 

(aa) Rules 3 and 37 of the Rules of Civil Procedure; and 

(bb) such further and other grounds as counsel may advise and this Honourable Court 

permit. 

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the motion: 

(a) the Second Report of the Liquidator; and 

such further and other evidence as counsel may advise and this Honourable Court 

may permit. 

 

February 7 , 2019 GOLDMAN SLOAN NASH & HABER LLP 
480 University Avenue, Suite 1600 
Toronto, Ontario M5G 1V2 
Fax: 416-597-6477 

R. Brendan Bissell (LSUC#: 40354V) 
Tel: 416.597.6489 
Fax: 416.597.3370 
Email: bissell@gsnh.com  
 
Lawyers for MNP Ltd. in its capacity as the 
court appointed liquidator of WG Vineyard 
Niagara Inc. and WG Domaine Niagara Inc.

 

TO: The Attached Service List 
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MNP LTD.

COURT APPOINTED LIQUIDATOR OF

WG VINEYARD NIAGARA INC. AND WG DOMAINE NIAGARA INC.

INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS

Receipts  
Sale of the Progessive Property 1,370,000$   

Deposit - Four Mile Creek Property 230,000$      

Rental Income 15,138

Cash in bank 257

Interest 60

1,615,455

Disbursements
Property taxes 14,440

Commissions on sale of Progressive Sale 68,500

Liquidator's Legal fees 45,900

Liquidator's fees 83,158

Insurance 17,762

Utilities 4,098

Repairs and maintenance 854

Postage 20

Software fee 150

Travel 897

HST paid 26,288
Notice of Liquidation - Ontario Gazette 75
Bank charges 163

262,304

Excess of receipts over disbursements 1,353,151$   

Note: This statement does not provide for the accrual of Liquidator's fees and expenses
including the Liquidator's fees of $48,673 inclusive of HST and legal fees of $7,181 inclusive of HST.

AS AT FEBRUARY 4, 2019
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Court File No. C-100/18 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

 
THE HONOURABLE ► 
 
JUSTICE ► 

) 
) 
)

►DAY, THE ► DAY 
 
OF ►, 2018

 
B E T W E E N: 

WEIWEI GAO 
 

Applicant 
- and - 

 
WG VINEYARD NIAGARA INC. and WG DOMAINE NIAGARA INC. 

 
Respondents 

  

APPLICATION UNDER Section 207 of the Business Corporations Act. R.S.O. 1990, c B. 16 

 

APPROVAL AND VESTING ORDER 

THIS MOTION, made by MNP Ltd. in its capacity as the court-appointed liquidator (the 

“Liquidator”) of all of the assets, undertakings and properties of WG Vineyard Niagara 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 Liquidator and Jenkins 

Vineyards Niagara Inc. (the “Purchaser”) made as of October 31, 2018, as amended, and attached 

as a confidential appendix to the Report of the Liquidator dated February 7, 2019 (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”), was heard this day at 85 Frederick St., Kitchener, 

Ontario. 

ON READING the Report and on hearing the submissions of counsel for the Liquidator, 

[NAMES OF OTHER PARTIES APPEARING], no one appearing for any other person on the 

service list, although properly served as appears from the affidavit of [NAME] sworn [DATE] 

filed:  

Motion Record Page No. 101



 

 

2

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, 

and the execution of the Sale Agreement by the Liquidator is hereby authorized and approved, 

with such minor amendments as the Liquidator may deem necessary.  The Liquidator 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 Liquidator’s 

certificate to the Purchaser substantially in the form attached as Schedule “A” hereto (the 

“Liquidator's Certificate”), all of the Debtor's right, title and interest in and to the Purchased 

Assets described in the Sale Agreement 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 Sloan dated March 27, 2018; (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 B 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. 

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

Land Titles Division of Niagara North 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 D 

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 B hereto. 
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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 Liquidator'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 Liquidator to file with the Court a copy of 

the Liquidator'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 Liquidator 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.  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: 

(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 
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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 Liquidator 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 Liquidator, as an officer of this Court, 

as may be necessary or desirable to give effect to this Order or to assist the Liquidator and its 

agents in carrying out the terms of this Order. 

 

____________________________________ 
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Schedule A – Form of Liquidator’s Certificate 

Court File No. C-100/18 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

 
 
B E T W E E N: 

WEIWEI GAO 
 

Applicant 
- and - 

 
WG VINEYARD NIAGARA INC. and WG DOMAINE NIAGARA INC. 

 
Respondents 

  

APPLICATION UNDER Section 207 of the Business Corporations Act. R.S.O. 1990, c B. 16 

 

LIQUIDATOR’S CERTIFICATE 

RECITALS 
 
A. Pursuant to an Order of the Honourable Justice Sloan dated March 27, 2018, MNP Ltd. 

was appointed as the liquidator (the “Liquidator”) of all of the assets, undertakings and properties 

of WG Vineyard Niagara Inc. (the “Debtor”), including all proceeds therefrom.  

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

purchase and sale made as of October 31, 2018 (the “Sale Agreement”) between the Liquidator 

and Jenkins Vineyards Niagara 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 Liquidator 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 Liquidator and the Purchaser; and (iii) the Transaction has been 

completed to the satisfaction of the Liquidator. 

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

THE LIQUIDATOR CERTIFIES the following: 
 
1. The Purchaser has paid and the Liquidator has received the Purchase Price for the 

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

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

by the Liquidator and the Purchaser; 

2. The Transaction has been completed to the satisfaction of the Liquidator; and 

3. This Certificate was delivered by the Liquidator at [TIME] on ►[DATE]. 

 
 MNP Ltd., solely in its capacity as court-

appointed Liquidator of the assets, 
undertakings and properties of WG 
Vineyard Niagara Inc., and not in its 
personal or corporate capacity and without 
personal or corporate liability 

Per: __________________________________
Name:  
Title: 

I have authority to bind the corporation. 
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Schedule B – Claims to be deleted and expunged from title to Real Property 

1. The charge registered on November 16, 2015 as Instrument No. NR397931 in favour of 
Sunnyways Investment Inc. 
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Schedule C – Permitted Encumbrances, Easements and Restrictive Covenants 
related to the Real Property  

(unaffected by the Vesting Order) 

1. The transfer easement registered on February 20, 2015 as Instrument No. NR375211 in 
favour of 1019468 Ontario Inc. 

2. Verbal tenancy arrangements, which the Liquidator understands to be on a month-to-month 
basis, as follows: 

a) with Anita Karpinski for $650 per month for the First Floor Unit A of 1123 Four 
Mile Creek Road, Niagara-on-the Lake, Ontario; 

b) with Jilian Lowel for $650 per month for the First Floor Unit B of 1123 Four Mile 
Creek Road, Niagara-on-the Lake, Ontario; 

c) with Garett Harte for $800 per month for the Second Floor Unit of 1123 Four Mile 
Creek Road, Niagara-on-the Lake, Ontario;  and 

d) with Peter Blakeman for 1125 Four Mile Creek Road, Niagara-on-the Lake, 
Ontario. 
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Schedule D – Legal Description 

 

PIN:   46381-0008 (LT) 
 
Description:  

PT TWP LTS 78 NIAGARA; PT TWP LT 79 NIAGARA PT 2 30R1551 EXCEPT PT 1, 2, 3 
30R8538; SUBJECT TO AN EASEMENT OVER PT 2, 30R14479 IN FAVOUR OF PT TWP 
LT 78 NIAGARA PT 1, 2, 3 30R8538 AS IN NR375211; TOGETHER WITH AN EASEMENT 
OVER PT TWP LT 78 NIAGARA PT 1, 30R14479 AS IN NR375212; TOWN OF NIAGARA-
ONTHE-LAKE 
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Revised: January 21, 2014

Court File No.      C-100/18

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE �����

►

JUSTICE �����►

)
)
)

►DAY, THE ►

DAY

OF ►, 202018

DOCSTOR: 1201927\14

B E T W E E N:
PLAINTIFF

Plaintiff

WEIWEI GAO

Applicant
- and –-

DEFENDANT

Defendant

WG VINEYARD NIAGARA INC. and WG DOMAINE NIAGARA INC.

Respondents

APPLICATION UNDER Section 207 of the Business Corporations Act. R.S.O. 1990, c B. 16

APPROVAL AND VESTING ORDER

THIS MOTION, made by [RECEIVER'S NAME]MNP Ltd. in its capacity as the

Courtcourt-appointed receiverliquidator (the "Receiver"“Liquidator”) of all of the undertaking,

property and assets of [DEBTOR]assets, undertakings and properties of WG Vineyard Niagara

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
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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.

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.

DOCSTOR: 1201927\14

Receiver and [NAME OF PURCHASER] (the "Purchaser") dated [DATE] and

appendedLiquidator and Jenkins Vineyards Niagara Inc. (the “Purchaser”) made as of October

31, 2018, as amended, and attached as a confidential appendix to the Report of the

ReceiverLiquidator dated [DATE]February 7, 2019 (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"”), was heard this day at 330 University Avenue, Toronto85

Frederick St., Kitchener, Ontario.

ON READING the Report and on hearing the submissions of counsel for the

ReceiverLiquidator, [NAMES OF OTHER PARTIES APPEARING], no one appearing for any

other person on the service list, although properly served as appears from the affidavit of

[NAME] sworn [DATE] filed1:

THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,21.

and the execution of the Sale Agreement by the Receiver3Liquidator is hereby authorized and

approved, with such minor amendments as the ReceiverLiquidator may deem necessary.  The

ReceiverLiquidator 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.

THIS COURT ORDERS AND DECLARES that upon the delivery of a2.

ReceiverLiquidator’s certificate to the Purchaser substantially in the form attached as Schedule

“A” hereto (the "Receiver“Liquidator'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
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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 
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).
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".  

DOCSTOR: 1201927\14

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 of the foregoing:  (i) any encumbrances or charges created by the

Order of the Honourable Justice [NAME]Sloan dated [DATE]March 27, 2018; (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 CB 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 DC) 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.

THIS COURT ORDERS that upon the registration in the Land Registry Office for the3.

[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}Niagara North 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 BD 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 CB hereto.

THIS COURT ORDERS that for the purposes of determining the nature and priority of4.

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 ReceiverLiquidator's
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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.

DOCSTOR: 1201927\14

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.

THIS COURT ORDERS AND DIRECTS the ReceiverLiquidator to file with the Court5.

a copy of the ReceiverLiquidator's Certificate, forthwith after delivery thereof.

THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal6.

Information Protection and Electronic Documents Act, the ReceiverLiquidator 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.

THIS COURT ORDERS that, notwithstanding:7.

the pendency of these proceedings;(a)

any applications for a bankruptcy order now or hereafter issued pursuant to the(b)

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;(c)

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
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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 ORDERS AND DECLARES that the Transaction is exempt from the

application of the Bulk Sales Act (Ontario).

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,8.

regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the ReceiverLiquidator 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 ReceiverLiquidator, as an

officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the

ReceiverLiquidator and its agents in carrying out the terms of this Order.

____________________________________
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Schedule A – Form of ReceiverLiquidator’s Certificate

Court File No. __________C-100/18

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

B E T W E E N:
PLAINTIFF

Plaintiff

WEIWEI GAO

Applicant
- and –-

DEFENDANT

Defendant

WG VINEYARD NIAGARA INC. and WG DOMAINE NIAGARA INC.

Respondents

APPLICATION UNDER Section 207 of the Business Corporations Act. R.S.O. 1990, c B. 16

RECEIVERLIQUIDATOR’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable [NAME OF JUDGE] of the OntarioA.

Superior Court of Justice (the "Court") dated [DATE OF ORDER], [NAME OF

RECEIVER]Justice Sloan dated March 27, 2018, MNP Ltd. was appointed as the

receiverliquidator (the "Receiver"“Liquidator”) of all of the undertaking, property and assets of

[DEBTOR]assets, undertakings and properties of WG Vineyard Niagara Inc. (the “Debtor”),

including all proceeds therefrom.

B. Pursuant to an Order of the Court dated [DATE], the Court approved theB.
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agreement of purchase and sale made as of [DATE OF AGREEMENT]October 31, 2018 (the

"“Sale Agreement"”) between the Receiver [Debtor] and [NAME OF PURCHASER] (the

"Liquidator and Jenkins Vineyards Niagara 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

ReceiverLiquidator 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 ReceiverLiquidator and the

Purchaser; and (iii) the Transaction has been completed to the satisfaction of the

ReceiverLiquidator.

C. Unless otherwise indicated herein, terms with initial capitals have the meaningsC.

set out in the Sale Agreement.

THE RECEIVERLIQUIDATOR CERTIFIES the following:

1. The Purchaser has paid and the ReceiverLiquidator has received the Purchase1.

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 ● of the Sale Agreement have been1.

satisfied or waived by the ReceiverLiquidator and the Purchaser; and 

3. The Transaction has been completed to the satisfaction of the Receiver.Liquidator; 2.

and

4. This Certificate was delivered by the ReceiverLiquidator at ________ [TIME] on3.

_______ ►[DATE].

DOCSTOR: 1201927\14

Motion Record Page No. 118



- 2 -
 3

[NAME OF RECEIVER], in its capacity as 
Receiver of the undertaking, property and assets of 
[DEBTOR], and not in its personal capacity

Per:

Name: 

Title: 

MNP Ltd., solely in its capacity as 
court-appointed Liquidator of the assets, 
undertakings and properties of WG 
Vineyard Niagara Inc., and not in its 
personal or corporate capacity and without 
personal or corporate liability

Per: __________________________________
Name: 
Title:

I have authority to bind the corporation.

DOCSTOR: 1201927\14
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Schedule B – Purchased Assets

Schedule C – Claims to be deleted and expunged from title to Real Property

The charge registered on November 16, 2015 as Instrument No. NR397931 in favour of1.
Sunnyways Investment Inc.
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Schedule DC – Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

The transfer easement registered on February 20, 2015 as Instrument No. NR375211 in1.
favour of 1019468 Ontario Inc.

Verbal tenancy arrangements, which the Liquidator understands to be on a2.
month-to-month basis, as follows:

with Anita Karpinski for $650 per month for the First Floor Unit A of 1123 Foura)
Mile Creek Road, Niagara-on-the Lake, Ontario;

with Jilian Lowel for $650 per month for the First Floor Unit B of 1123 Four Mileb)
Creek Road, Niagara-on-the Lake, Ontario;

with Garett Harte for $800 per month for the Second Floor Unit of 1123 Fourc)
Mile Creek Road, Niagara-on-the Lake, Ontario;  and

with Peter Blakeman for 1125 Four Mile Creek Road, Niagara-on-the Lake,d)
Ontario.
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Schedule D – Legal Description

PIN: 46381-0008 (LT)

Description:

PT TWP LTS 78 NIAGARA; PT TWP LT 79 NIAGARA PT 2 30R1551 EXCEPT PT 1, 2, 3
30R8538; SUBJECT TO AN EASEMENT OVER PT 2, 30R14479 IN FAVOUR OF PT TWP
LT 78 NIAGARA PT 1, 2, 3 30R8538 AS IN NR375211; TOGETHER WITH AN EASEMENT
OVER PT TWP LT 78 NIAGARA PT 1, 30R14479 AS IN NR375212; TOWN OF
NIAGARA-ONTHE-LAKE
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Court File No. C-100/18 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

 
 
THE HONOURABLE  
 
JUSTICE  

) 
) 
) 

• DAY, THE •  DAY 
 
OF FEBRUARY, 2019 

 
B E T W E E N: 

WEIWEI GAO 

Applicants 

– and – 

 

WG VINEYARD NIAGARA INC. and WG DOMAINE NIAGARA INC. 

Respondents 

ORDER 

 

THIS MOTION, made by MNP Ltd. in its capacity as the Court-appointed liquidator 

(the “Liquidator”) of the undertaking, property and assets of WG Vineyard Niagara Inc. (“WG 

Vineyard”) and WG Domaine Niagara Inc. (“WG Domaine” and together with WG Vineyard, 

the “Companies” or the “Respondents”) for an order, inter alia, approving the Liquidator’s 

activities, fees and disbursements was heard this day at 85 Frederick Street, Kitchener, Ontario. 

ON READING the Notice of Motion of the Liquidator, the Second Report of the 

Liquidator dated February 7, 2019 (the “Second Report”), including the Affidavit of Sheldon 

Title, sworn February 7, 2018 and R. Brendan Bissell, sworn February 7, 2019 (collectively, the 

“Fee Affidavits”), filed, and on hearing the submissions of counsel for the Liquidator, no one 

else appearing although duly served as appears from the Affidavit of Service of • sworn February 

• , 2019, filed:  
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SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Motion, the Motion 

Record and the Second Report is hereby abridged and validated so that this Motion is properly 

returnable today and hereby dispenses with further service thereof. 

APPROVAL OF LIQUIDATOR’S REPORTS, ACTIVITIES AND FEES 

2. THIS COURT ORDERS that the Second Report and the activities described in such 

report be and are hereby approved. 

3. THIS COURT ORDERS that the professional fees and disbursements of the Liquidator 

in the amount of $74,716.82 as set out in the Fee Affidavits be and are hereby approved. 

4. THIS COURT ORDERS that the professional fees and disbursements of Goldman 

Sloan Nash & Haber LLP, legal counsel of the Liquidator, in the amount of $42,660.19 as set out 

in the Fee Affidavits be and are hereby approved. 

SEALING 

5. THIS COURT ORDERS that Confidential Appendices A, B, C, D, E and F to the 

Second Report be and hereby are sealed pending the closing of the transaction to sell the 

property located at 1123 Four Mile Creek Road, Niagara-on-the-Lake, Ontario and the filing of a 

Liquidator’s Certificate. 

GENERAL 

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

regulatory or administrative body having jurisdiction in Canada, the United States, or any other 

jurisdiction, to give effect to this Order and to assist the Applicant, the Liquidator and their 

respective 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 Applicant and to the Liquidator, as an officer of this Court, as may be necessary 

or desirable to give effect to this Order, to grant representative status to the Liquidator in any  
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foreign proceeding, or to assist the Applicant and the Liquidator and their respective agents in 

carrying out the terms of this Order. 

 

       ____________________________________   
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ONTARIO 
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(COMMERCIAL LIST) 

Proceedings commenced at Kitchener 

  
 

ORDER 

  
GOLDMAN SLOAN NASH & HABER LLP 
Barristers and Solicitors 
Suite 1600, 480 University Avenue 
Toronto, Ontario, M5G 1V2 
Fax: 416-597-3370 
 

    R. Brendan Bissell [LSUC No.: 40354V] 
    Email:   bissell@gsnh.com 
    Tel:   (416) 597-6489 

Fax:  (416) 597-3370 
 
Lawyers for MNP Ltd. in its capacity as the court appointed 
liquidator of WG Vineyard Niagara Inc. and WG Domaine 
Niagara Inc. 
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Court File No. C-100/18 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

BETWEEN: 

WEIWEI GAO 

Applicants 

– and – 

 

WG VINEYARD NIAGARA INC. and WG DOMAINE NIAGARA INC. 

Respondents 

 

 

SERVICE LIST 

 

 

 

 GOLDMAN SLOAN NASH & HABER LLP 

Barristers and Solicitors 

Suite 1600, 480 University Avenue 

Toronto, Ontario, M5G 1V2 

 

R. Brendan Bissell (LSUC #: 40354V) 

Tel:  (416) 597-6489 

Fax:  (416) 597-3370  

Email: bissell@gsnh.com  

 

Lawyers for the Liquidator, MNP Ltd.  
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TO:   MNP LTD. 

111 Richmond Street West 

Suite 300 

Toronto, ON  M5H 2G4  

 

Sheldon Title, Senior Vice President 

Tel:  416-263-6945 

Fax:  416-323-5240 

Email:  Sheldon.title@mnp.ca  

 

Liquidator 

 

AND TO:   SORBARA, SCHUMACHER, MCCANN LLP 

  31 Union Street East 

  Waterloo ON N2J 1B8 

 

  Greg Murdoch (LSUC# 33399D) 

  Tel: 519-741-8010 ext. 223 

  Fax: 519-576-1184 

  Email: gmurdoch@sorbaralaw.com 

  

  Lawyers for the Applicant 

 

AND TO: GOWLING WLG (CANADA) LLP 

  Barristers and Solicitors 

  Suite 1600 

  1 First Canadian Place 

  100 King Street West 

  Toronto, ON  M5X 1G5 

  Christopher Stanek (LSUC# 45127K) 

  Tel:  416-862-4369 

  Fax:  416-862-7661 

  Email:  Christopher.stanek@gowlingwlg.com  

  Lawyers for the Estate of Zhendong Wang 
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AND TO: WU LAW PROFESSIONAL CORPORATION 

  18 Crown Steel Drive, Suite 304 

  Markham, ON  L3R 9X8 

  Greg Wu 

  Tel:  905-604-8200 

  Fax:  905-604-8201 

  Email:  gregwu@wlylaw.com  

  Lawyers for Sunnyways Investments Inc. 

 

AND TO: TOWN OF NIAGARA-ON-THE-LAKE 

  1593 Four Mile Creek Road, P.O. Box 100, 

  Virgil, ON  L0S 1T0 

  Peter Todd, Clerk 

  Tel:  905-468-3266 

  Fax:  905-468-2959 

  Email:  ptodd@notl.org    

 

AND TO: WALTERFEDY 

  675 Queen Street South, Suite 111 

  Kitchener, ON  N2M 1A1 

Fei Wei, Architect 

Tel:  519-576-2150 

Fax:  519-576-5499 

Email:  fwei@walterfedy.com  

 

AND TO: KESTENBERG RABINOWICZ PARTNERS LLP 

  2797 John Street 

  Markham, ON  L3R 2Y8 

Jie (Jenny) Lian   

Tel:  905-946-1300 

Email:  jlian@krp.ca  

AND TO: 1340210 ONTARIO LTD. 

  3 Part Ct. 

  Niagara-on-the-Lake, ON  L0S 1J0 

  Mike D’Antini 

  Email:  mdantini@cogeco.ca  
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AND TO: AMALGAMATED COLLECTION SERVICES INC. 

202-71 King Street 

St. Catharines, ON  L2R 3H7 

Evonne Van Schyndel 

Tel:  905.401.3633 

Email:  dcosby@cogeco.ca  

Agents for Woerthle Vineyard 
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EMAIL SERVICE LIST 

Sheldon.title@mnp.ca; gmurdoch@sorbaralaw.com, Christopher.stanek@gowlingwlg.com; 

gregwu@wlylaw.com; ptodd@notl.org; fwei@walterfedy.com; jlian@krp.ca; 

mdantini@cogeco.ca; dcosby@cogeco.ca 
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al 
Applicant           Respondents 

             Court File No. C-100/18 

 

  
ONTARIO 

SUPERIOR COURT OF JUSTICE 
(COMMERCIAL LIST) 

Proceedings commenced at Kitchener 

  
MOTION RECORD 

(returnable February 14, 2019) 

  
GOLDMAN SLOAN NASH & HABER LLP 
Barristers and Solicitors 
Suite 1600, 480 University Avenue 
Toronto, Ontario, M5G 1V2 
Fax: 416-597-3370 
 

    R. Brendan Bissell [LSUC No.: 40354V] 
    Email:   bissell@gsnh.com 
    Tel:   (416) 597-6489 

Fax:   (416) 597-3370 
 
Lawyers for MNP Ltd. in its capacity as the court 
appointed liquidator of WG Vineyard Niagara Inc. and 
WG Domaine Niagara Inc.
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