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Court File No.:  CV-21-00670723-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

 

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as 

amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 

1985, c. B-3, as amended 

B E T W E E N: 

 

PS HOLDINGS 1 LLC, PS HOLDINGS 2 LLC  

and PS HOLDINGS 3 LLC 

Applicants 

- and - 

2738283 ONTARIO INC., 2738284 ONTARIO INC.  

and 2738285 ONTARIO INC. 

Respondents 

NOTICE OF MOTION 

(Returnable March 10, 2022) 

 

MNP LTD., in its capacity as court-appointed receiver and manager (the “Receiver”) of 

2738283 Ontario Inc., 2738284 Ontario Inc., and 2738285 Ontario Inc. (collectively, the 

“Debtors”) will make a motion to a Judge presiding over the Commercial List on March 10, 2022, 

at 12:00 p.m. or as soon after that time as the motion can be heard by judicial teleconference via 

Zoom at Toronto, Ontario.  Please refer to the conference details attached as Schedule “A” hereto 

in order to attend the motion and advise if you intend to join the motion by emailing Rachel 

Nicholson at rnicholson@tgf.ca.  

PROPOSED METHOD OF HEARING: This Motion is to be heard orally.  

mailto:rnicholson@tgf.ca
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THIS MOTION IS FOR: 

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

(a) approving the agreement of purchase and sale between the Receiver, as vendor, and 

2771280 Ontario Inc. d/b/a Ark Capital Group as subsequently assigned to Essa Rd 

Development Ltd. (the “Purchaser”), as purchaser, dated February 4, 2022 (the 

“Purchase Agreement”), and authorizing the Receiver to complete the transaction 

contemplated thereby (the “Transaction”); 

(b) with respect to the completion of the Transaction, vesting in the Purchaser, the 

Debtors’ right, title and interest in and to the Real Property (as defined below), free 

and clear of any claims and encumbrances;  

(c) sealing Confidential Appendices “1”, “2”, “3” and “4” attached to the First Report 

of the Receiver dated March 3, 2022 (the “First Report”) until completion of the 

Transaction and further order of this Court; 

(d) approving distributions to the Secured Creditors (as defined below) upon the 

Receiver receiving satisfactory payout statements, in the Receiver’s sole discretion; 

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

February 28, 2022;  

(f) approving the First Report and the actions of the Receiver described herein, 

including, without limitation, the Sale Process (as defined below); and 
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(g) approving the fees and disbursements of the Receiver and the Receiver’s counsel; 

and 

2. An Order (the “Claims Process Order”), inter alia, approving and authorizing the 

Receiver to conduct a claims process (the “Claims Process”) to call for, assess and 

determine claims against the Debtors and 7 Generations Development Group Limited (“7 

Generations”) in relation to the Real Property and authorizing, directing, and empowering 

the Receiver to administer the Claims Process in accordance with the terms of the proposed 

Claims Process Order. 

 

THE GROUNDS FOR THE MOTION are as follows: 

Background 

3. By Order of the Ontario Superior Court of Justice (Commercial List) (the “Court”) dated 

November 9, 2021 (the “Appointment Order”), MNP Ltd. was appointed Receiver of 

those assets, properties and undertakings of the Debtors listed in Schedule “A” to the 

Appointment Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act, 

R.S.C. 1985, c. B-3 and section 101 of the Courts of Justice Act, R.S.O. 1990, C. C-43, as 

amended; 

4. The Debtors are private Ontario corporations whose assets principally consist of vacant 

real property (subject to the leases described in the First Report) that the Debtors were in 

the process of developing for mixed industrial and residential use;  
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5. The real properties owned by the Debtors consist of the real property located at (i) 320 

Mapleview Drive West, (ii) 366 Mapleview Drive West, (iii) 664 Essa Road, and (iv) 674 

Essa Road, each located in Barrie, Ontario (collectively, the “Real Property”); 

6. The Debtors and 7 Generations entered into a Management/Service Agreement dated May 

13, 2020 (the “Management Agreement”) to form and constitute a joint venture project 

for the development and construction of the Real Property. Among other things, 7 

Generations was authorized to act as agent on behalf of the Debtors to engage services and 

contractors in respect of the development of the Real Property, and the Debtors remain 

liable for the obligations incurred by 7 Generations pursuant to the Management 

Agreement.  Blake Larsen, the principal of the Debtors, is also the principal of 7 

Generations; 

7. Since the date of the Appointment Order, the Receiver’s primary activities have been 

focussed on conducting the sale process authorized under the Appointment Order (the 

“Sale Process”) to solicit offers for the sale of the Real Property.  The Sale Process 

culminated in the Purchase Agreement;  

Sale Process 

8. Forthwith after its appointment, the Receiver was contacted by several parties interested in 

purchasing the Real Property. As authorized by the Appointment Order, the Receiver 

commenced the Sale Process, which consisted of (i) obtaining three listing proposals from 

listing agents or brokers, (ii) selecting the best listing proposal and engaging such broker 
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to solicit offers in respect of the Real Property, (iii) entering into a listing agreement with 

such broker, and (iv) establishing the terms and conditions of sale as the Receiver deems 

appropriate;  

9. Pursuant this process, the Receiver selected Avison Young Commercial Real Estate 

Service, LP (“Avison Young”) as its broker and listing agent to market and sell the Real 

Property, and required all interested parties to submit their bids in the form provided to 

such parties by no later than January 31, 2022 (the “Bid Deadline”); 

10. The opportunity to purchase the Real Property was widely marketed and Avison Young 

received eight offers from six parties on the Bid Deadline;  

11. Certain of the parties were provided until February 3, 2022 to resubmit enhanced offers; 

12. Following such date and upon review of the final revised offers submitted, the Receiver, 

in consultation with Avison Young, determined that the offer from the Purchaser was the 

superior offer and entered into the Purchase Agreement with the Purchaser;  

Purchase Agreement 

13. Pursuant to the Purchase Agreement (a redacted copy of which is appended to the First 

Report): 
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(a) The Purchaser has paid a deposit to the Receiver equal to 19.24% of the Purchase 

Price (as defined in the Purchase Agreement) which is being held in trust and will 

be applied to the Purchase Price on closing of the Transaction; 

(b) The closing of the Transaction is subject only to Court approval and the provision 

of an environmental reliance letter, the latter of which the Receiver has already 

obtained. There are no other conditions to closing of the Transaction; 

(c) closing of the Transaction is to take place on the later of (i) March 15, 2022, or (ii) 

10 days after the date on which the Approval and Vesting Order is granted by the 

Court, or such other date as the parties may agree to in writing; and 

(d) the sale of the Real Property is on an “as is, where is” basis, with no representation 

or warranties provided by the Receiver; 

14. The Receiver recommends that the Court approve the Transaction and the Purchase 

Agreement since, among other reasons as described in the First Report, (i) the Sale Process 

was robust and allowed for sufficient and transparent exposure of the Real Property to the 

market; (ii) the Purchase Agreement and the Transaction represents the best possible 

transaction in the circumstances and the highest realization for the Real Property; (iii) the 

deposit amount provided by the Purchaser to the Receiver exceeds the Receiver’s 

requirements pursuant to the Sale Process and demonstrates the Purchaser’s seriousness 

and willingness to close the Transaction; (iv) the terms and conditions contained within the 

Purchase Agreement are commercially reasonable; and (v) completion of the Transaction 
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will allow for payment in full to the Secured Creditors and potentially full payment to all 

unsecured creditors of the Debtors (depending on the results of the Claims Process); 

Sealing of Confidential Appendices 

15. The Receiver is seeking an order from the Court sealing Confidential Appendices “1”, “2”, 

“3” and “4”, which, respectively, consist of (i) the unredacted ReMax Listing Agreement 

(as defined in the First Report), (ii) the unredacted listing proposals from the various 

brokers canvassed by the Receiver, along with a summary of same, (iii) a summary of the 

offers received by the bidders in the Sale Process, and (iv) an unredacted Purchase 

Agreement.  With the exception of Confidential Appendix “3” (being the summary of 

offers received), unredacted versions of these appendices are attached to the First Report 

and the only redactions contained therein relate to the purchase price under the Purchase 

Agreement or proposed indications of value of the Real Property (or, in the case of 

Confidential Appendix “2”, proposed commission structures of the brokers other than 

Avison Young); 

16. The confidential appendices contain sensitive commercial information pertaining to the 

terms of the offers received in the Sale Process and the Purchase Agreement, including the 

value provided thereunder, which would prejudice the Receiver in the event that the 

Receiver needs to re-market such assets;  
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Proposed Distributions to Secured Creditors 

17. The Receiver is seeking an order authorizing it to distribute the proceeds from the closing 

of the Transaction to the secured creditors that have registrations on title to the Real 

Property (collectively, the “Secured Creditors”) as described in the First Report, in 

satisfaction in full of the secured indebtedness owing to the Secured Creditors by the 

Debtors, subject to receipt of satisfactory payout statements from such parties. The total 

aggregate amount claimed to be owing by the Debtors to the Secured Creditors is in the 

amount of $18,397,690.  The Receiver intends to initially make distributions to the Secured 

Creditors in respect of the portion claimed by such Secured Creditors that are not in dispute 

by the Receiver, as described in the First Report;  

18. The Receiver has received an independent security opinion from real estate counsel, and 

subject to the usual qualifications, assumptions and disclaimers expected with such an 

opinion, the opinion confirms the validity and enforceability of the registrations filed by 

the Secured Creditors pursuant to the secured indebtedness owing to them by the Debtors; 

19. The Receiver is also seeking authorization to distribute funds in repayment of (i) a 

construction lien filed on title to the Real Property; (ii) the Receiver’s Borrowing in the 

amount of $13,500, and (iii) property tax arrears owing in respect of the Real Property;  
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Claims Process 

20. Unless otherwise defined in this section, capitalized terms not otherwise defined shall have 

the meaning ascribed to them pursuant to the proposed Claims Process Order; 

21. An overview of the proposed Claims Process is set out in the First Report, and includes the 

solicitation of any claims by Claimants against the Debtors and as against 7 Generations 

with respect to the Real Property (given that 7 Generations acted as agent for the Debtors 

in incurring liabilities, pursuant to the Management Agreement); 

22. A summary of the Claims Process is as follows: 

(a) Any Claimant that has a Claim against either the Debtors or as against 7 

Generations in relation to the Real Property, with the exception of claims from  

Canada Revenue Agency with respect to any assessments arising from the 

filing of corporate tax returns filed in relation to the disposition of the Real 

Property, is required to submit a Proof of Claim to the Receiver by April 29, 

2022 (the “Claims Bar Date”), failing which, any such Claims as against the 

Debtors or 7 Generations Claims against 7 Generations shall be extinguished 

and barred; 

(b) the proposed Claims Process Order approves the forms of Notice to Claimants, 

Proof of Claim and Notice of Revision or Disallowance for the purpose of 

administering the Claims Process, and authorizes the Receiver to distribute and 

publish same; 

(c) subject to the terms of the Claims Process Order, the Receiver shall review all 

Proofs of Claim and may, among other things: 
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(i) attempt to resolve and settle any issue arising in a Proof of Claim in 

respect of a Claim; 

(ii) accept (in whole or in part) the amount of any Claim and notify the 

Claimant in writing;  

(iii) revise or disallow (in whole or in part) the amount of any Claim by 

delivering a Notice of Revision or Disallowance to such Claimant; 

and 

(iv) consult with 7 Generations and Blake Larsen in respect of any Claims. 

(d) where a Claimant has received a Notice of Revision or Disallowance and 

wishes to dispute same, it shall file with the Receiver a Dispute Notice by no 

later than fourteen days upon receipt of the Notice of Revision or 

Disallowance; and 

(e) the Receiver may attempt to resolve the disputed Claim as set out in the 

Dispute Notice, or refer such disputed Claim to the Court or a Claims Officer 

for adjudication; 

23. The Receiver is of the view that the implementation of a Claims Process to identify Claims 

of creditors is appropriate and necessary in the circumstances. The Receiver is therefore 

seeking the Court’s approval to administer the Claims Process with corresponding powers 

to determine and settle all Claims against the Debtors and/or 7 Generations in respect of 

the Real Property, subject to Court supervision and approval; 

Approval of statement of receipts and disbursements, fees and activities 

24. The Receiver is seeking approval of its Statement of Receipts and Disbursements for the 

period to February 28, 2022, which is appended to the First Report, indicating net receipts 
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of $10,928.92, excluding the deposit paid by the Purchaser with respect to the Purchase 

Agreement; 

25. Approval of the fees of the Receiver and its counsel, and approval of the Receiver’s 

activities as described in the First Report and as requested by the Receiver, is appropriate 

and necessary for the due administration of the within estate; 

26. Such other grounds as counsel may advise and this Honourable Court may deem just. 

 

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of this 

application: 

1. The Receiver’s First Report to the Court dated March 3, 2022, including all appendices 

attached thereto; and 

2. Such further and other evidence as counsel may advise and this Honourable Court may 

permit.  

March 3, 2022 
 

Thornton Grout Finnigan LLP 

TD West Tower, Toronto-Dominion Centre 

100 Wellington Street West, Suite 3200 

Toronto, ON  M5K 1K7 

Fax: (416) 304-1313 
 

Robert I. Thornton (LSO# 41877E) 

Tel: 416-304-0560  /  Email: rthornton@tgf.ca 

 

Rachel A. Nicholson (LSO# 68348V) 

Tel: 416-304-1153  /  Email: rnicholson@tgf.ca 
 

Lawyers for the Court-Appointed Receiver 

 

  

mailto:rthornton@tgf.ca
mailto:rnicholson@tgf.ca
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Schedule “A” 

Zoom Conference Details 

 
Join Zoom Meeting 

https://tgf-ca.zoom.us/j/86961775177?pwd=N3lMVjNtbUlYN0pKMFBCZzdnNUpCdz09 

 

Meeting ID: 869 6177 5177 

Passcode: 390879 

 

Participant one tap mobile 

+16473744685,,86961775177#,# Canada (Toronto) 

 

Host one tap mobile 

+16473744685,,86961775177# Canada (Toronto) 

 

Dial by your location 

        +1 587 328 1099 Canada (Calgary) 

        +1 613 209 3054 Canada (Ottawa) 

        +1 647 374 4685 Canada (Toronto) 

        +1 778 907 2071 Canada (Vancouver) 

        +1 204 272 7920 Canada (Winnipeg) 

        +1 438 809 7799 Canada (Montreal)  

        +1 786 635 1003 US (Miami) 

        +1 206 337 9723 US (Seattle) 

        +1 213 338 8477 US (Los Angeles) 

        +1 267 831 0333 US (Philadelphia) 

        +1 312 626 6799 US (Chicago) 

        +1 646 518 9805 US (New York) 

 

Meeting ID: 869 6177 5177 

Find your local number: https://tgf-ca.zoom.us/u/kLhGMehQw 

 
 

 

https://tgf-ca.zoom.us/j/86961775177?pwd=N3lMVjNtbUlYN0pKMFBCZzdnNUpCdz09
https://tgf-ca.zoom.us/u/kLhGMehQw
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INTRODUCTION  

1. By order of the Ontario Superior Court of Justice (Commercial List) (the “Court”) dated 

November 9, 2021 (the “Appointment Order”), MNP Ltd. was appointed receiver (in such 

capacity, the “Receiver”), without security, of those assets, undertakings and properties of 

2738283 Ontario Inc. (“283”), 2738284 Ontario Inc. (“284”) and 2738285 Ontario Inc. 

(“285” and collectively, with 283 and 284, the “Debtors”) described in Schedule “A” to 

the Appointment Order, pursuant to subsection 243(1) of the Bankruptcy and Insolvency 

Act (the “BIA”) and section 101 of the Courts of Justice Act. Attached hereto as Appendix 

“A” is a copy of the Appointment Order.  

2. The Appointment Order was granted on an application commenced by PS Holdings 1 LLC, 

PS Holdings 2 LLC and PS Holdings 3 LLC (collectively “PS Holdings”) as the Debtors 

were in default of their secured obligations to PS Holdings.   

3. The Debtors are private Ontario corporations all incorporated on January 21, 2020.  They 

have the same registered head office in Mississauga, Ontario and the sole officer and 

director of each of the Debtors is Blake Larsen. The Debtors’ assets principally consist of 

vacant real property (subject to the Leases, as defined below), that the Debtors were in the 

process of developing for mixed industrial and residential use. The Debtors do not employ 

any employees.  

4. The real properties owned by the Debtors are listed in the chart below:  

 

 



 

5 

 

Debtor Property Address Description of Real Property 

283 320 Mapleview Drive West, Barrie, Ontario 

(“320 Mapleview”); and 

366 Mapleview Drive West, Barrie, Ontario 

(“366 Mapleview”) 

5.435 acres, Light Industrial  

 

0.724 acres, General 

Commercial 

284 664 Essa Road, Barrie, Ontario (“664 Essa”) 6.730 acres, Light Industrial 

285 674 Essa Road, Barrie, Ontario (“674 Essa”) 12.509 acres, Light Industrial 

5. Copies of the parcel registers for 320 Mapleview, 366 Mapleview, 664 Essa and 674 Essa 

(collectively, the “Real Property”) were included as Exhibits C, D, E and F, respectively, 

to the Affidavit of Paul Sadlon Jr. sworn October 18, 2021 (the “Sadlon Affidavit”), 

included in PS Holdings’ application record dated October 22, 2021 (the “Application 

Record”). 

6. As described in the Sadlon Affidavit, the Debtors acquired the Real Property from PS 

Holdings pursuant to an agreement of purchase and sale dated April 30, 2020, which closed 

on May 13, 2020. The Debtors’ acquired the Real Property with the intention of developing 

the sites as high-density, mixed-use developments.  

7. Contemporaneously with the closing of the purchase and sale transaction, PS Holdings 

assigned to the Debtors its respective interests under four leases respecting elements of the 

Real Property, being two leases for residential houses and two leases for billboard signs 

(collectively, the “Leases”).  

8. As described in greater detail below, the Debtors and 7 Generations Development Group 

Limited (“7 Generations”) entered into a Management/Service Agreement dated May 13, 

2020 (the “Management Agreement”) to form and constitute a joint venture project for 
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the development and construction of the Real Property. Among other things, 7 Generations 

agreed to, on behalf of the Debtors, seek rezoning of the Real Property from industrial to 

mixed residential and commercial use and 7 Generations would assume control of the joint 

venture project on behalf of the Debtors.  Pursuant to the Management Agreement, among 

other things, 7 Generations was authorized to act as agent on behalf of the Debtors to engage 

services and contractors in respect of the development of the Real Property.  Blake Larsen 

is the principal of 7 Generations.  

9. The Application Record (including the Sadlon Affidavit), Appointment Order and all other 

publicly available information in these proceedings, have been posted to the Receiver’s 

website (the “Receiver’s Website”), which can be found at: 

https://mnpdebt.ca/en/corporate/corporate-engagements/2738283-ontario-inc-et-al.  

 

PURPOSE OF THIS REPORT 

10. The purpose of this first report of the Receiver (the “First Report”) is to: 

(a) report on the Receiver’s activities since the date of the Appointment Order (the 

“Appointment Date”); 

(b) describe the Sale Process (as defined below) conducted by the Receiver to 

market the Real Property;  

(c) describe the Receiver’s proposed claims process (the “Claims Process”) to 

assess and determine claims against the Debtors and 7 Generations in relation 

to the Real Property; 

(d) provide this Court with the evidentiary basis to make an order (the “Approval 

and Vesting Order”), inter alia: 

https://mnpdebt.ca/en/corporate/corporate-engagements/2738283-ontario-inc-et-al
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(i) approving the agreement of purchase and sale between the Receiver, 

as vendor, and 2771280 Ontario Inc. d/b/a Ark Capital Group as 

subsequently assigned to Essa Rd Development Ltd. (the 

“Purchaser”), as purchaser, dated February 4, 2022 (the “Purchase 

Agreement”), and authorizing the Receiver to complete the 

transaction contemplated thereby (the “Transaction”); 

(ii) with respect to the completion of the Transaction, vesting in the 

Purchaser, the Debtors’ right, title and interest in and to the Real 

Property, free and clear of any claims and encumbrances;  

(iii) sealing Confidential Appendices “1”, “2”, “3” and “4” until 

completion of the Transaction and further order of this Court; 

(iv) approving distributions to the Secured Creditors (as such term is 

defined below) upon the Receiver receiving satisfactory payout 

statements, in the Receiver’s sole discretion; 

(v) approving the Receiver’s Interim Statement of Receipts and 

Disbursements as at February 28, 2022;  

(vi) approving the First Report and the actions of the Receiver described 

herein, including, without limitation, the Sale Process; and 

(vii) approving the fees and disbursements of the Receiver and the 

Receiver’s counsel, Thornton Grout Finnigan LLP (“TGF”);  

(e) provide this Court with the evidentiary basis to make an order (the “Claims 

Process Order”), inter alia, approving and authorizing the Claims Process and 

authorizing, directing, and empowering the Receiver to administer the Claims 

Process in accordance with the terms of the proposed Claims Process Order; 

and 

(f) the Receiver recommendations with respect to the foregoing. 
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TERMS OF REFERENCE 

11. In preparing this First Report, the Receiver has relied on unaudited financial and other 

information regarding the Debtors and the Real Property provided to it, including 

information (collectively the “Information”): 

(a) provided by PS Holdings and its legal counsel; 

(b) provided by Blake Larsen; 

(c) provided by three (3) prominent commercial real estate brokerage firms 

(collectively, the “Brokers”), namely, CBRE Limited, Colliers Canada and 

Avison Young Commercial Real Estate Service, LP (“Avison Young”), each 

of which provided the Receiver with marketing and listing proposals for the 

Real Property; 

(d) as set out in the Sadlon Affidavit, filed in connection with the application for 

the Appointment Order; 

(e) provided by Canada Revenue Agency (“CRA”); 

(f) provided by the Secured Creditors (defined below); and 

(g) as otherwise available to the Receiver and its counsel. 

12. Except as described in this First Report, the Receiver has not audited, reviewed or otherwise 

attempted to verify the accuracy or completeness of the Information in a manner that would 

wholly or partially comply with the Generally Accepted Assurance Standards of the 

Chartered Professional Accountants of Canada. 

13. All currency references are in Canadian Dollars unless otherwise specified. 
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ACTIVITIES OF THE RECEIVER SINCE THE APPOINTMENT DATE 

 Initial Activities 

14. In addition to performing its statutory obligations under the BIA and taking the appropriate 

conservatory and protective measures, the Receiver carried out the following steps 

regarding the Real Property, including: 

(a) Immediately upon its appointment, the Receiver wrote to Mr. Larsen to request 

various information with respect to the Debtors and the Real Property.  The 

Receiver eventually learned that the Debtors had no books and records and that 

7 Generations reported all of the liabilities of both the Debtors and 7 

Generations, incurred pursuant to the Management Agreement, on the books 

and records of 7 Generations. The Receiver was provided with a copy of the 

accounts payable of 7 Generations and understands that all creditors of 7 

Generations relate to services conducted in relation to the Real Property and 

their development; and 

(b) On December 22, 2021, the Receiver notified the creditors of 7 Generations in 

the payable listing provided by Mr. Larsen of the receivership proceedings and 

of the Debtors’ relationship with 7 Generations. The Receiver also sought and 

obtained an undertaking from Mr. Larsen’s counsel that no further work would 

be undertaken by 7 Generations or its service providers with respect to the Real 

Property pursuant to the Management Agreement. 

15. Pursuant to its authority under the Appointment Order, the Receiver borrowed the amount 

of $13,500 from 683728 Ontario Ltd. via a Receiver’s Certificate dated December 21, 2021 

(the “Receiver’s Borrowing”) to fund the ongoing operating expenses of the Receiver and 

the Real Property. 
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 Leases and Property Related Issues 

16. At the outset of the receivership, the Receiver had minimal information with respect to the 

Leases and was not receiving timely information from Mr. Larsen. The Receiver issued 

registered letters to the last known tenants occupying the houses on the Real Property prior 

to Mr. Larsen’s response on that issue, but the letters were eventually returned by Canada 

Post.  

17. The Receiver eventually learned that the upper portion of the house at 320 Mapleview was 

being renovated for use as a showroom and that a tenant was occupying the basement. The 

house at 664 Essa Road had also been undergoing renovations but that work had ceased 

prior to the Appointment Order being issued and that house was vacant. Upon learning of 

the vacancies, the Receiver arranged for inspections of the houses and changed the locks. 

18. On December 1, 2021, Mr. Larsen provided the Receiver with a copy of the lease with 

respect to the tenant residing in the basement of 320 Mapleview, but no other contact 

information. The Receiver arranged for delivery of correspondence to the tenant to advise 

him of the receivership proceedings and to arrange for inspection of the unit. Subsequently, 

the Receiver arranged for proper heating to the unit, installation of smoke and CO2 

detectors and payment of ongoing rent. 

19. The changeover of utility services with respect to the two houses was challenging as no 

utility account information had been provided by Mr. Larsen. The Receiver had to contact 

various providers to ascertain who was providing the services. Some accounts were still in 

the names of tenants unknown to the Receiver and some of the utility providers were unable 

to locate any accounts. The Receiver eventually determined that one house was on well 
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water with a wood burning electric furnace and the other was heated by propane. The 

Receiver arranged for the termination of all utilities at 664 Essa and an inspection of the 

wood burning furnace at 320 Mapleview in order to comply with insurance requirements.  

20. The Receiver negotiated a contract for snow removal at the Real Property to ensure that 

there was proper access to the houses in case of emergency. 

21. For unknown reasons, a large section of the land around the back of the house on 320 

Mapleview had been excavated prior to the Appointment Date. As a result of the excavation, 

the pipes from the water well were exposed and due to the extreme cold temperatures in 

January 2022, the water supply froze. The Receiver engaged a contractor to insulate the 

exposed piping and cover the immediate area with the soil that had previously been 

excavated. As a result of a snowstorm that commenced later that evening, and subsequent 

snowstorms, the remaining excavated area has not been addressed. 

22. There are several billboards on the Real Property that are subject to two leases in existence 

for several years. As information was not forthcoming from Mr. Larsen with respect to the 

status of these billboards and lease arrangements, the Receiver tracked down the lessees 

and arranged for the redirection of monthly rent and the collection of rental arrears to the 

Receiver dating back to August 2020. 

23. The Receiver arranged to be added onto the existing insurance policy of the Debtors as loss 

payee and insured and has arranged for a short-term extension of the policy which is set to 

expire on March 16, 2022. In accordance with the request of the insurer, the Receiver 

arranged for bi-weekly inspections of the unoccupied house. 
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24. The Receiver commissioned a new Phase One Environmental Report to be available to 

prospective purchasers during the Sale Process. No issues of concern were noted. 

Management Agreement 

25. As noted above, the Debtors and 7 Generations were party to the Management Agreement, 

a copy of which is attached hereto as Appendix “B”. The salient terms of the Management 

Agreement are as follows: 

(a) 7 Generations was appointed as the Manager to manage and supervise all 

aspects of the development and construction of improvements upon the Real 

Property (the “Joint Venture Project”), with the power to act as the duly 

authorized agent of the Debtors including the power to bind the Debtors as 

Manager for the purposes of advancing the Joint Venture Project; 

(b) 7 Generations’ responsibilities included: 

(i) arranging for the retention of services of persons, firms or corporations 

to act as trades for the construction operations on the Joint Venture 

Project, and for retaining all necessary professional services required, 

and for arranging bank and institutional financing; 

(ii) supervising all development of the Joint Venture Project and submitting 

all advisable municipal or provincial applications, including re-zoning 

and site plan applications necessary for the obtaining of approvals to 

permit construction of the Joint Venture Project as designed and to 

complete and register a plan of subdivision on the Real Property and 

installation of all required utilities and municipal services, including 

supervision and processing of all applications to municipal and other 

governmental authorities having jurisdiction, giving instructions to 

supervisors, engineers and contractors, the letting out of contracts for 

the performance of such services and supervising performance of such 

contracts; 
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(iii) the direct field supervision of all trades and contractors and overseeing 

and directing trades and contractors in the actual construction of 

dwelling units and appurtenant improvements thereto upon the Real 

Property; 

(iv) managing the day-to-day affairs of the Joint Venture Project; and 

(v) the sole and exclusive control over all aspects of construction operations 

and sales and marketing operations of the dwellings to be constructed 

upon the Real Property; 

(c) the costs and expenses incurred by 7 Generations on behalf of the Joint Venture 

Project shall be the responsibility of the Debtors; 

(d) 7 Generations was granted the right and exclusive control over all plans, 

drawings, surveys and other proprietary documents and records commissioned 

or generated in furtherance to the Joint Venture Project until such time as 7 

Generations has been reimbursed all of its costs, and paid for all of its services 

as contemplated therein; 

(e) a separate bank account was to be opened and maintained for the Joint Venture 

Project in the name of the Joint Venture Project or in such other name or names 

as the Debtors may from time to time agree upon. All moneys received from 

time to time on account of the business of the Joint Venture Project shall be 

paid immediately into such bank account for the time being in operation in the 

same drafts, cheques, bills or cash in which they are received, and all 

disbursements on account of the Joint Venture Project shall be made by cheque 

on such bank; and  

(f)        7 Generations was required to keep proper books of account on behalf of the 

Joint Venture Project, and make entries therein of all such matters, terms, 

transactions and things as are usually written and entered in books of account 

kept by others engaged in an enterprise of a similar nature, and each of the 

parties thereto shall have free access at all times to inspect, examine and copy 
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them, and shall at all times furnish to the other, correct information, accounts 

and statements of and concerning all such transactions without concealment or 

suppression. 

26. Pursuant to the Management Agreement, 7 Generations engaged various professionals and 

service providers with respect to the preparation of development plans and studies related 

to the Real Property and submitted applications on behalf of the Debtors to the City of 

Barrie to request an amendment to the City of Barrie’s Official Plan and zoning by-law. To 

date, the City of Barrie has not amended the zoning bylaws related to the Real Property, nor 

has it approved any redevelopment plans submitted by 7 Generations.   

27. The Management Agreement entitled 7 Generations to undertake the development work 

relating to the Real Property. Accordingly, all of the required studies and work relating to 

the rezoning application and site plan approval were contracted for by 7 Generations 

(which, as mentioned above, is controlled by Mr. Larsen). Despite the Receiver’s requests 

for the turnover of the documents relating to the development of the Real Property, Mr. 

Larsen refused to turnover such documents without full payment being made to 7 

Generations for all costs incurred. 

28. The Receiver did not utilize 7 Generations’ services during the administration of the 

receivership as further development work on the Real Property was placed in abeyance 

during the Sale Process. Further, on December 13, 2021, Mr. Larsen’s counsel confirmed 

to the Receiver that 7 Generations had suspended the undertaking of any further work 

pursuant to the Management Agreement. Accordingly, the Receiver did not adopt or 

perform the Management Agreement. 
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29. It is the Receiver’s understanding that most, if not all, of the studies and reports related to 

the rezoning application and site plan approval were accessible to the public on the City of 

Barrie’s website and accordingly, during the Sale Process, as detailed below, prospective 

purchasers were directed there to review that material as needed. Furthermore, the Receiver 

was advised by Avison Young, which, as detailed below, was chosen to be the Receiver’s 

agent in marketing the Real Property, that none of the prospective purchasers had raised 

any concerns during the Sale Process about access and use of these reports because no 

related site plan had been approved by the City of Barrie and due to the overly high-density 

plans contemplated, it was unlikely to be approved in its current form by the City of Barrie. 

 

SALE PROCESS 

Steps Taken Prior to the Appointment Date 

30. On November 4, 2021, prior to the Appointment Date, 7 Generations entered into a listing 

agreement (the “Remax Listing Agreement”) with Remax West Realty Inc. (“ReMax”).  

The ReMax Listing Agreement granted ReMax the exclusive the right to act as 7 

Generation’s agent from November 4, 2021 to December 30, 2021 to sell the Real Property 

based on the listing price included therein.  A redacted copy of the ReMax Listing 

Agreement is attached as Appendix “K”.  It is the Receiver’s understanding that the ReMax 

Listing Agreement, and listing price therein, was not previously disclosed to the public.  A 

copy of the ReMax Listing Agreement is attached as Confidential Appendix “1”.  

31. The Receiver’s understanding is that the ReMax Listing Agreement resulted in the 

submission of at least two offers for the purchase of the Real Property. In response to the 
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Application Record, the Debtor’s counsel filed a Responding Motion Record requesting an 

adjournment to PS Holdings’ application to appoint the Receiver in order to provide the 

Debtors an opportunity to enter into the purchase agreement exhibited in its Motion Record 

(the “Pre-Receivership Offer”) and close that sale transaction with such purchaser (who 

was named “a company to be incorporated”) (the “Pre-Receivership Bidder”).   

32. The Pre-Receivership Offer provided for, inter alia, a deposit of approximately 1% of the 

purchase price, an $8 million vendor takeback mortgage (as partial payment of the total 

proposed purchase price), a closing date of January 22, 2022 and a title search provision 

until January 13, 2022.  

33. Justice Penny denied the adjournment request and granted the Appointment Order.  In His 

Honour’s Endorsement dated November 10, 2021 (the “Endorsement”), Justice Penny 

stated that “there is significant risk that the proposed agreement of purchase and sale will 

not close, leaving the applicants to pursue their remedies with even greater arrears and with 

even more complications associated with realizing on their security”. A copy of the 

Endorsement is attached hereto as Appendix “C”. 

34. The Receiver did not adopt the ReMax Listing Agreement, and rather, as described below, 

commenced the Sale Process in accordance with the terms under the Appointment Order. 

35. After the Receiver’s appointment, further potential purchasers contacted the Receiver 

desiring to quickly make a deal to purchase the Real Property. The Receiver and its counsel 

also had continued discussions with the Pre-Receivership Bidder and its counsel.  The 

Receiver was presented with an unsigned financing commitment letter from the Pre-

Receivership Bidder, in an effort to respond to the Receiver’s concerns about its ability to 
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close the proposed transaction.  Among other things, the commitment letter was conditional 

on due diligence, in the lender’s sole discretion, which included appraisal values and 

syndication of the loan.    

36. Between the Appointment Date and December 3, 2021, the Pre-Receivership Bidder 

worked diligently to enhance its offer by, among other things, agreeing to waive certain of 

the conditions in the Pre-Receivership Offer and having its lender firm up aspects of the 

commitment letter.  After taking these steps, the Pre-Receivership Bidder’s legal counsel 

asked the Receiver to reconsider acceptance of the offer. 

37. After considering the terms of the enhanced offer submitted by the Pre-Receivership 

Bidder, receiving input from the Brokers, including Avison Young, and consulting with PS 

Holdings, the Receiver elected to proceed with the sale process contemplated by the 

Appointment Order (the “Sale Process”) for the following reasons:  

(a) it was apparent from the early results of the ReMax listing that there appeared 

to be significant interest in the Real Property; 

(b) the parties that had already expressed interest in the Real Property could 

participate in the Sale Process; and 

(c) the Sale Process would result in the Real Property being widely marketed in a 

fair and transparent process that could lead to submission of competitive bids, 

including a bid that may be favourable to the Pre-Receivership Bidder’s offer. 

38. The Receiver advised counsel to the Pre-Receivership Bidder of its decision to proceed with 

the Sale Process and invited it to participate in the Sale Process.   
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Receiver’s Sale Process 

39. The Appointment Order authorized the Receiver to market the Real Property, including by: 

(a) obtaining three (3) listing proposals from listing agents or brokers experienced 

in selling property similar to the Real Property in the same market as the Real 

Property; 

(b) engaging the listing agent or broker that the Receiver in its discretion deems 

has submitted the best listing proposal to advertise and solicit offers in respect 

of the Property or any part or parts thereof (the “Realtor”); 

(c) entering into a listing agreement with the Realtor; and 

(d) establishing, in consultation with the Realtor, such terms and conditions of sale 

as the Receiver in its discretion may deem appropriate, including listing price, 

marketing strategy and deadline for offers, if appropriate. 

40. In accordance with the Sale Process, the Receiver obtained three listing proposals from the 

Brokers, each of whom was experienced in selling property similar to the Real Property and 

in the same market as the Real Property. The listing proposals also included estimates of 

their expected selling prices. The listing proposals were initially due on November 19, 2021. 

Upon review of the proposals, the Receiver requested all three Brokers to resubmit their 

best proposals by November 24, 2021. Attached as Confidential Appendix “2” is the 

listing proposals received by the Brokers (the “Listing Proposals”), along with a summary 

of the key terms of the Listing Proposals (the “Proposals Summary”). Attached as 

Appendix “D” is a redacted version of the Proposals Summary (redacted for references to 

the Brokers’ compensation structure, other than Avison Young), and redacted versions of 
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the Listing Proposals (which have been redacted for any references to selling price, 

valuation, compensation, and challenges and concerns, as applicable). 

41. Each of the Brokers recommended marketing the Real Property as an unpriced offering on 

MLS with a sealed bid deadline of similar timelines.  Accordingly, in selecting a Broker to 

represent it, the Receiver gave significant weight to the commission structure and selected 

Avison Young as its listing agent because it had the lowest commission structure of a 

maximum of 1.5% of the selling price. On December 2, 2021, the Receiver executed a 

listing agreement with Avison Young, a copy of which is attached hereto as Appendix “E”.  

42. The Sale Process commenced on December 9, 2021 and called for offer submissions by no 

later than 5:00 p.m. on January 31, 2022 (the “Bid Deadline”). Although Avison Young 

had initially recommended a four-week marketing period, the Receiver extended the 

marketing timeline due to the upcoming holiday period to ensure that all potential bidders 

would have sufficient time to complete due diligence and financing arrangements, if 

necessary, by the Bid Deadline.  

43. The Sale Process required all potential purchasers to execute the Receiver’s form of Non-

Disclosure Agreement (“NDA”) and submit their offers using the Receiver’s template 

Agreement of Purchase and Sale, along with providing a deposit of ten percent of the offer 

price and evidence of financial ability to complete the purchase. A data room was 

administered by Avison Young and access was only granted to those parties who executed 

the NDA.  

44. Key points from Avison Young’s final marketing report to the Receiver are the following:
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(a) the Real Property was listed on both the Barrie and Toronto MLS systems; 

(b) advertisements were placed for several days in the Globe & Mail and on 

LinkedIn; 

(c) over 16,500 emails in total were sent out to potential purchasers on December 

9, 2021, January 6, 21 and 27, 2022; 

(d) 41 NDAs were executed during the almost 8-week marketing period; and 

(e) access to the data room was granted to 70 individuals pursuant to those NDAs, 

as certain parties were represented by a number of individuals. 

45. The Receiver also arranged for the Sale Process to be advertised in Insolvency Insider, a 

weekly email newsletter distributed to a database of Canadian insolvency and restructuring 

professionals. 

46. Accordingly, the opportunity to purchase the Real Property was widely marketed. 

47. A total of eight offers from six different bidders were received by the Bid Deadline. Two 

of the bidders submitted both conditional and unconditional offers at different price 

offerings. 

48. After review of the offers, and in consultation with Avison Young, the Receiver instructed 

Avison Young to request three of the offerors to reconsider their offers and provided them 

until 5:00 p.m. on February 3, 2022 (the “Extended Bid Deadline”) to resubmit enhanced 

offers. 

49. Avison Young received three enhanced offers by the Extended Bid Deadline. Attached 

hereto as Confidential Appendix “3” is a summary of the second-round offers received by 

the Extended Bid Deadline. 
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50. In the Receiver’s view, and in consultation with Avison Young, the offer submitted by the 

Purchaser was the superior offer.  Accordingly, on February 4, 2022, the Receiver accepted 

and executed the Purchase Agreement, which is described in greater detail below.    

Purchase Agreement 

51. A redacted copy of the Purchase Agreement (which is redacted only with respect to the 

Purchase Price and deposit amount) is attached hereto as Appendix “F”. An unredacted 

copy of the Purchase Agreement is attached hereto as Confidential Appendix “4”. 

52. On March 3, 2022, the Purchaser executed an Assignment and Assumption of Purchase 

Agreement to assign the Purchase Agreement to Essa Rd Development Ltd., as provided 

for in Section 8.12 of the Purchase Agreement. A copy of that agreement is attached hereto 

as Appendix “G”, with the purchase price and deposit amount redacted from the Purchase 

Agreement contained in Schedule “A” attached thereto. 

53. Salient terms of the Purchase Agreement are as follows: 

(a) the Purchaser has paid to the Receiver a deposit equal to 19.24% of the 

Purchase Price (which, notably, is nearly double the 10% deposit requested by 

the Receiver in the Sale Process and is substantially higher than the proposed 

deposit in the Pre-Receivership Offer), which shall be released to the Receiver 

if closing of the Transaction does not occur by reason of an uncured default of 

the Purchaser or the Purchaser’s failure to close the Transaction (subject to the 

limited exceptions set out in the Purchase Agreement); 

(b) the closing of the Transaction is subject only to Court approval and the 

provision of an environmental reliance letter, the latter of which the Receiver 

has already obtained. There are no other conditions to closing of the 

Transaction; 
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(c) closing of the Transaction is to take place on the later of (i) March 15, 2022, 

or (ii) 10 days after the date on which the Approval and Vesting Order is 

granted by the Court, or such other date as the parties may agree to in writing; 

and 

(d) the sale of the Real Property is on an “as is, where is” basis, with no 

representation or warranties provided by the Receiver. 

54. The Receiver recommends that the Court approve the Transaction contemplated by the 

Purchase Agreement for the following reasons: 

(a) the Sale Process has been fair and transparent and allowed for sufficient 

exposure of the Real Property to properly canvass the market for a purchaser;  

(b) to the best of the Receiver’s knowledge, all reasonable requests for information 

made by potential purchasers were satisfied;  

(c) the proposed purchase price is consistent with the estimates of value provided 

to the Receiver by the Brokers and is higher than the listing price under the 

ReMax Listing Agreement; 

(d) the Purchase Agreement represents the highest and best realization for the Real 

Property;  

(e) the deposit amount provided by the Purchaser to the Receiver exceeds the 

Receiver’s requirements pursuant to the Sale Process and demonstrates the 

Purchaser’s seriousness and willingness to close the Transaction; 

(f) the terms and conditions contained within the Purchase Agreement are 

commercially reasonable; and 

(g) completion of the Transaction will allow for payment in full to the Secured 

Creditors and potentially full payment to all unsecured creditors of the Debtors 

(depending on the results of the Claims Process). 
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APPROVAL OF SEALING ORDER 

55. The Receiver is seeking an order from the Court sealing Confidential Appendices “1”, “2”, 

“3” and “4”, which, respectively, consist of (i) the unredacted ReMax Listing Agreement, 

(ii) the unredacted Proposals Summary and Listing Proposals, (iii) a summary of the offers 

received by the bidders in the Sale Process, and (iv) an unredacted Purchase Agreement.  

With the exception of Confidential Appendix “3” (being the summary of offers received), 

unredacted versions of these appendices are attached to this First Report and the only 

redactions contained therein relate to the purchase price under the Purchase Agreement or 

proposed indications of value of the Real Property (or proposed commission structures of 

the Brokers other than Avison Young).  

56. In the event that the Transaction does not close and the Receiver is required to remarket the 

Real Property, the redacted information could prejudice the Sale Process if it were made 

public.  Such disclosure could potentially impair the value maximizing purpose of the Sale 

Process. For this reason, the Receiver has redacted this commercially sensitive information.  

57. The Receiver is providing these Confidential Appendices to provide the Court with the 

benefit of the information in assisting with its determination of whether to approve the 

Transaction contemplated by the Purchase Agreement. The Receiver requests that the Court 

seal the Confidential Appendices until the Transaction has closed and subject to further 

order of the Court. 

58. The Receiver is of the view that its approach aligns with the purpose of the Sale Process 

and the interests promoted thereby, is fair and reasonable in the circumstances, and will 

achieve the desired benefit without unduly impairing the openness of the Court’s process. 
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SECURED CREDITORS AND PROPOSED DISTRIBUTIONS 

59. The following schedule summarizes the registrations and the claimed indebtedness of the 

various secured creditors against title to the Real Property (collectively, the “Secured 

Creditors”) based on Information provided to the Receiver.  The Receiver notes that SvN 

Architects + Planners Inc. (“SvN”) has security registered only against 674 Essa owned by 

285 (the “Security Registrations”): 

 

60. The Receiver notes that the above claimed amounts are subject to increase as a result of 

accruing fees and interest by certain of the Secured Creditors up to the closing of the 

Transaction. 

61. The Receiver has received an independent security opinion from Wildeboer Dellelce LLP, 

TGF’s real estate counsel, with respect to the Security Registrations. Subject to the usual 

qualifications, assumptions and disclaimers expected with such an opinion, the opinion 

confirms the validity and enforceability of the Security Registrations. It also provides 

details with respect to other specific encumbrances such as reference plans, transfers, 

bylaws and easements and the Receivership Order. 

Claimed

Secured Creditor: Registration Date Indebtedness Calculated To

PS Holdings May 13, 2020 15,398,492$   March 10, 2022

RPN Finance Corp. & 1938272 Ontario Inc. May 13, 2020 1,436,690       March 10, 2022

Computershare Trust Company of Canada December 3, 2020 339,066          March 10, 2022

SvN Architects + Planners Inc. March 29, 2021 711,931          February 28, 2022

John DaRe December 7, 2021 167,655          March 10, 2022

Maria Louise Larsen December 7, 2021 243,856          March 10, 2022

Total 18,297,690$   
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62. In addition to the Security Registrations, Glen Schnarr & Associates Inc. (“Schnarr”) 

registered a construction lien (the “Schnarr Lien”) on the Real Property on January 17, 

2022, with respect to professional planning services that were contracted for by 7 

Generations relating to the rezoning of the Real Property in the amount of $20,001.02. A 

review of the invoices comprising the Schnarr Lien amount reveal that Schnarr invoiced for 

services performed on November 22, 2021 (i.e., after the Appointment Date).  The Schnarr 

Lien was registered within 60 days of that day and appears to be a valid lien as against the 

Real Property. 

63. As part of its review of the Secured Creditor’s claims, the Receiver requested each of the 

Secured Creditors to provide it with a payout statement and documentary evidence to 

support its claim.  Since receiving the payout statements, the Receiver has engaged in 

discussions with, and requested additional information from, certain of the Secured 

Creditors.  The Receiver is undertaking further review in respect of certain amounts being 

claimed by the Secured Creditors and is endeavouring to finalize its review as soon as 

possible. Currently, and as detailed below, the amounts that remain in dispute or requiring 

further support are (i) $32,000 claimed by RPN Finance Corp. (“RPN”) & 1938272 Ontario 

Inc. (“193”) and (ii) $243,856 claimed by Maria Louise Larsen (collectively, the “Disputed 

Amounts”).  

64. Accordingly, forthwith after closing of the Transaction, the Receiver proposes to pay the 

amounts owing to the Secured Creditors, as set out in the table at paragraph 59 above, less 

the Disputed Amounts (the “Approved Distributions”), and to make further distributions 

to each of RPN and Ms. Larsen upon satisfactory resolution of the Disputed Amounts.  
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65. Below is a table that summarizes each of the Secured Creditor’s claims, any concerns raised 

by the Receiver with respect to same, and details regarding the Disputed Amounts: 

Secured 

Creditor 

Description of Claim Details of Disputed Amount 

PS Holdings Pursuant to two promissory notes (the 

“Notes”), each dated May 13, 2020, the 

Debtors, jointly and severally, promised to pay 

PS Holdings the principal amount of 

$13,000,000.  As security for the repayment of 

the indebtedness owing under the Notes, the 

Debtors granted to PS Holdings, among other 

security, a first charge against the Real 

Property.  

There is some ambiguity in the wording 

of the interest provision, particularly as it 

relates to the compounding of interest.  

After discussions, the Receiver and PS 

Holdings  settled the interest issue. 

RPN  RPN advanced an amount of $1,200,000 as a 

second mortgage against the Real Property and 

registered a charge against the Real Property 

on May 13, 2020. 

The Receiver has requested additional 

information to support $32,000 reflected 

on the payout statement provided to it by 

RPN, including a $14,000 “term bonus” 

and a $18,000 renewal fee.  In late 

February, counsel for RPN and 193 

advised the Receiver that RPN was in the 

process of purchasing the interest of 193 

in their shared mortgage and that RPN 

would be registering a transfer of charge 

to remove 193 from title. To date, the 

Receiver has not received confirmation of 

that transaction. 

Computershare 

Trust Company 

of Canada 

Equityline Mortgage Investment Corporation 

(“Equityline”) advanced $250,000 and 

registered a third mortgage against the Real 

Property. 

Equityline’s payout statement initially 

included a three-month penalty in the 

amount of $10,112 and $11,000 in 

monthly late payment charges.  
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Notwithstanding that the loan agreement 

provided for collection of such an 

amount, case law and various statutes 

(Section 17 of the Mortgages Act 

(Ontario) and Section 8 of the Interest Act 

(Canada)) do not permit such a three-

month interest penalty following maturity 

over and above the interest that would 

accrue. Following discussions with the 

Receiver, Equityline agreed to remove the 

three-month penalty charges and $9,900 

in late payment fees from its payout 

statement. 

SVN Architects 

+ Planners Inc. 

SvN provided services to an entity owned by 

Mr. Larsen with respect to three different 

development projects, including the property 

owned by 285. The outstanding balance owing 

from all three projects was rolled into one 

promissory note, at the direction of Mr. 

Larsen, and that promissory note was executed 

by him on behalf of 285 in the principal 

amount of $665,889.69, which was secured by 

a charge on the property owned by 285. Only 

$145,615 of the amount secured relates to 

services provided to the property owned by 

285. 

The Receiver is investigating its ability to 

pursue a claim for contribution and 

indemnity from the third party entities 

with respect to their respective portions of 

the costs incurred for services rendered by 

SvN, as to be paid for by 285. 

John DaRe Mr. DaRe provided legal services to the 

Debtors and obtained a promissory note from 

the Debtors dated June 16, 2021in the amount 

of $160,986.22 with respect to unpaid legal 

fees relating to the Debtors and was secured by 

a charge on the Real Property. 

N/A 
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Maria Louise 

Larsen 

Ms. Larsen has registered a charge against the 

Real Property in the amount of $2,500,000. 

The Receiver has been advised by John DaRe 

and Ms. Larsen that the amount advanced was 

$243,856 at the date of the original purchase of 

the Real Property by the Debtors. 

The Receiver has yet to receive definitive 

evidence that the funds were advanced 

from Maria Louise Larsen or a discharge 

statement satisfactory to the Receiver. 

 

66. The Receiver obtained Certificates of property tax arrears from the City of Barrie for the 

Real Property dated December 3, 2021 in the total amount of $44,546.75 (the “Tax 

Arrears”). Arrears have continued to accrue since that date and are expected to be paid in 

full upon completion of the Transaction. 

67. From the net proceeds of the sale of the Real Property, the Receiver proposes to distribute 

funds to repay in full, in addition to all outstanding fees and disbursements of the Receiver 

and TGF, (i) the Receiver’s Borrowing, (ii) the Tax Arrears; (iii) the Approved 

Distributions to the Secured Creditors pursuant to the Security Registrations; and (iv) the 

Schnarr Lien. The Receiver proposes to distribute the Disputed Amounts (or the agreed 

portion thereof) to the Secured Creditors upon receiving satisfactory documentation from 

the applicable Secured Creditors.  

UNSECURED CREDITORS AND INCOME TAXES 

Trade Debt 

68. Based on the preliminary information provided to the Receiver, the Debtors reported 

liabilities of approximately $964,000 owing to its unsecured creditors.  This preliminary 

list of creditors did not include amounts owing by the Debtors to 7 Generations and/or to 
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those parties that supplied goods and services to 7 Generations in relation to the Real 

Property pursuant to the Management Agreement.   

69. Based on the subsequent information provided to the Receiver by 7 Generations, there is 

approximately $1 million in known unsecured liabilities related to the development of the 

Real Property on the books and records of 7 Generations. 7 Generations may also have a 

claim against the Debtors for compensation pursuant to the Management Agreement. 

Statement of Claim 

70. A Statement of Claim (the “Action”) has been issued by Morris Group Financial, Inc. 

(“Morris”) against the Debtors, Mr. Larsen and other companies related to Mr. Larsen for 

breach of contract and liquidated damages in the amount of $633,750.  This proceeding is 

stayed as a result of the Appointment Order. Counsel for the Debtors in such proceeding is 

in the process of bringing a motion to be removed as solicitors of record.   

71. On March 2, 2022, Morris served the Receiver with a Notice of Motion (the “Morris 

Motion”) for a motion returnable on March 10, 2022 seeking an order from the Court to 

lift the stay of proceedings to, inter alia: 

(a) permit Morris to make a bankruptcy application under section 43 of the BIA 

in respect of the Debtors; and 

(b) continue the Action against the Debtors. 

72. Prior to serving the Morris Motion, Morris’s counsel requested that the Receiver consent to 

lift the stay of proceedings in connection with the foregoing relief.  On February 9, 2022, 

TGF advised Morris that the Receiver does not consent to such lift stay request for the 

following reasons: (i) the Receiver has entered into the Purchase Agreement, which would 
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provide for the repayment of all secured creditors, and possibly unsecured creditors, in full, 

(ii) the Receiver intends to commence the Claims Process, as detailed below, to determine 

and resolve all remaining claims against the Debtors, which would include the Action; (iii) 

the Receiver will make any distributions to both secured and unsecured creditors of the 

Debtors; (iv) there is no basis for a bankruptcy given that the purchase price of the 

Transaction is likely to exceed all claims against the Debtors; and (v) there is already a 

Court-supervised proceeding and the appointment of a trustee in bankruptcy would lead to 

unnecessary duplication of efforts and costs. 

73. The Receiver intends to formally respond to the Morris Motion.   

Canada Revenue Agency  

74. The Receiver has arranged for online access to the Debtors’ accounts and has confirmed 

that no corporate income tax returns have been filed. The Debtors are annual HST filers and 

had filed NIL returns for the year ending December 31, 2020. Based on information 

received from Mr. Larsen, the Receiver filed NIL HST returns for the year 2021. 

75. Completion of the Transaction will likely result in taxable income to the Debtors for the 

2022 fiscal year.  

76. Based on the Receiver’s initial consideration of possible corporate income taxes that may 

become owing by the Debtors in connection with any sale of the Property, the Receiver 

notes that the realization of the Real Property may lead to corporate income tax implications 

that could add to the unsecured creditor pool.  Given that the Debtors’ purchased the Real 

Property with the sole intent to develop and sell the Real Property, the gain on the sale of 

the property will likely be treated as regular business income and subject to applicable 
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business corporate tax rates as opposed to a capital gain or investment tax rates. This tax 

liability will be subject to the existing priorities and will represent an additional unsecured 

claim.  

 

CLAIMS PROCESS 

77. Unless otherwise defined in this section, capitalized terms not otherwise defined shall have 

the meaning ascribed to them pursuant to the Claims Process Order. 

78. The Receiver has reviewed the books and records provided in respect of the Debtors and 7 

Generations and has determined that the records related to the Debtors’ payables are 

insufficient and not reliable.  As a result, the Receiver has developed the Claims Process to 

call for, review and assess the extent of unsecured creditor claims against both (i) the 

Debtors, and (ii) 7 Generations in respect of Claims related to the Real Property (such 

Claims, a “7 Generations Claim”) given that, pursuant to the Management Agreement, the 

Debtors are liable for such Claims and wishes to ensure that any such creditors are known 

to the Receiver. 

79. Additionally, any tax liability arising from the sale of the Real Property may be reduced by 

expenses incurred by the Debtors.  To enable the Receiver to properly calculate the Debtors’ 

tax liability, the Receiver must conduct the Claims Process to identify all applicable 

expenses. 

80. A summary of the Claims Process is as follows: 
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(a) Any Claimant that has a Claim against either the Debtors or as against 7 

Generations in relation to the Real Property, with the exception of claims from  

CRA with respect to any assessments arising from the filing of corporate tax 

returns filed in relation to the disposition of the Real Property, is required to 

submit a Proof of Claim to the Receiver by April 29, 2022 (the “Claims Bar 

Date”), failing which, any such Claims as against the Debtors or 7 Generations 

Claims against 7 Generations shall be extinguished and barred; 

(b) the Claims Process Order approves the forms of Notice to Claimants, Proof of 

Claim and Notice of Revision or Disallowance for the purpose of 

administering the Claims Process, and authorizes the Receiver to administer 

same; 

(c) the Receiver is required to (i) no later than five Business Days following the 

date of the Claims Process Order, if granted, post a copy of the Claims Process 

Order, Notice to Claimants and Proof of Claim form on the Receiver’s 

Website; and send such documents to all known creditors of the Debtors and 

7 Generations; and (ii) send a copy of the Claims Package to any Person 

claiming to be a creditor of the Debtors or 7 Generations; 

(d) the Receiver shall publish and advertise the Notice to Claimants in the Globe 

and Mail as soon as practicable after the date of the Claims Process Order, if 

granted;  

(e) every Claimant asserting a Claim against the Debtors or 7 Generations is 

required to set out its Claim in a Proof of Claim, including supporting 

documentation, and deliver that Proof of Claim to the Receiver so that it is 

actually received by the Receiver by no later than the Claims Bar Date; 

(f) subject to the terms of the Claims Process Order, the Receiver shall review all 

Proofs of Claim and may: 
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(i) request additional information from a Claimant and /or the Debtors or 

7 Generations to assist with such review and assessment; 

(ii) request that a Claimant file a revised Proof of Claim; 

(iii) attempt to resolve and settle any issue arising in a Proof of Claim in 

respect of a Claim; 

(iv) accept (in whole or in part) the amount of any Claim and notify the 

Claimant in writing;  

(v) revise or disallow (in whole or in part) the amount of any Claim by 

delivering a Notice of Revision or Disallowance to such Claimant; 

and 

(vi) consult with 7 Generations and Blake Larsen in respect of any Claims. 

(g) where a Claimant has received a Notice of Revision or Disallowance and 

wishes to dispute same, it shall file with the Receiver a Dispute Notice by no 

later than fourteen days upon receipt of the Notice of Revision or 

Disallowance; 

(h) the Receiver may attempt to resolve the disputed Claim as set out in the 

Dispute Notice, or refer such disputed Claim to the Court or a Claims Officer 

for adjudication; 

(i) where a Claim has been accepted by the Receiver, such Claim shall constitute 

a Proven Claim; and 

(j) the Receiver may from time to time apply to this Court to amend, vary, 

supplement or replace the Claims Process Order or for advice and directions 

concerning the discharge of its powers and duties under the Claims Process 

Order or the interpretation or application of the Claims Process Order. 

81. The Receiver is of the view that the implementation of a Claims Process to identify Claims 

of creditors is appropriate and necessary in the circumstances.   The Receiver is therefore 
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seeking the Court’s approval to administer the Claims Process with corresponding powers 

to determine and settle all Claims against the Debtors and/or 7 Generations in respect of the 

Real Property, subject to Court supervision and approval.   

RECEIVER’S STATEMENT OF RECEIPTS AND DISBURSEMENTS 

82. Attached hereto as Appendix “H” is a copy of the Receiver’s Interim Statement of Receipts 

and Disbursements for the period November 9, 2021 to February 28, 2022 (the “R&D”), 

indicating net receipts of $10,928.92, excluding the deposit paid by the Purchaser with 

respect to the Purchase Agreement.  

83. As mentioned earlier in this First Report, funding for the ongoing operating expenses of the 

Receiver was provided pursuant to the Receiver’s Borrowing, which is reflected in the 

R&D.  

FEES AND DISBURSEMENTS 

84. Attached hereto as Appendix “I” is the Fee Affidavit of Deborah Hornbostel, sworn 

February 24, 2022, which attaches a copy of the Receiver’s accounts pertaining to the 

receivership for the period October 12, 2021 to and including February 22, 2022.   In total, 

the Receiver has charged professional fees in the amount of $150,029.10, exclusive of HST 

of $19,503.78. This represents a total of 263.2 hours at an average rate of $570 per hour. 

85. Attached hereto as Appendix “J” is the Fee Affidavit of Robert Thornton, sworn March 3, 

2022, which attaches a copy of the accounts of TGF, which reflects the services provided 

to the Receiver in the amount of $63,772.50 plus disbursements of $8,223.85 and applicable 

taxes in the amount of $9,334.81 for a total of $81,331.16 for the period October 12, 2021 
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to and including February 28, 2022.  The disbursements reflect an invoice provided to TGF 

from Wildeboer Dellelce LLP, its real estate counsel.  

86. The Receiver has reviewed the accounts of TGF and, given the Receiver’s involvement in 

this matter, the Receiver is of the opinion that all the work set out in TGF’s accounts was 

carried out and was necessary.  The hourly rates of the lawyers and clerks at TGF who 

worked on this matter are reasonable in light of the services required and the services were 

carried out by lawyers and clerks with the appropriate levels of experience. 

RECOMMENDATION 

87. For the reasons discussed in this First Report, the Receiver recommends that the Court grant 

the requested Approval and Vesting Order and the Claims Process Order. 

The Receiver respectfully submits to the Court this First Report, dated March 3, 2022, as amended 
on March 7, 2022. 

MNP Ltd, in its capacity as the  
Court-appointed Receiver of  
2738283 Ontario Inc., 2738284 Ontario Inc. and 2738285 Ontario Inc., 
and not in its personal or corporate capacity 

Per: ________________________ 
Sheldon Title CPA, CA, CIRP, LIT 
Senior Vice President 
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Court File No. CV-21-00670723-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

 

THE HONOURABLE  

JUSTICE PENNY 

) 

) 

) 

TUESDAY, THE 9th  

DAY OF NOVEMBER, 2021 

B E T W E E N : 

PS HOLDINGS 1 LLC, PS HOLDINGS 2 LLC 

and PS HOLDINGS 3 LLC 

Applicants 

- and - 

 

2738283 ONTARIO INC., 2738284 ONTARIO INC. 

and 2738285 ONTARIO INC. 

Respondents 

IN THE MATTER OF THE RECEIVERSHIP OF 2738283 ONTARIO INC., 

2738284 ONTARIO INC. and 2738285 ONTARIO INC. 

AND IN THE MATTER OF AN APPLICATION UNDER section 243(1) of the Bankruptcy 

and Insolvency Act, R.S.C. 1985, c. B-3 as amended, and section 101 of the 

Courts of Justice Act, RSO 1990, c C.43, as amended 

ORDER 
(Appointing Receiver) 

 

THIS APPLICATION made by the applicants, PS Holdings 1 LLC, PS Holdings 2 LLC 

and PS Holdings 3 LLC (collectively, the “Applicants”), for an Order pursuant to section 243(1) 

of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”), and section 

101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended (the “CJA”) appointing MNP 
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Ltd. (“MNP”) as receiver (in such capacity, the “Receiver”) without security, of the real and 

personal property, rights and claims of the respondents, 2738283 Ontario Inc., 2738284 Ontario 

Inc. and 2738285 Ontario Inc. (the “Debtors”) described in Schedule “A” to the Receivership 

Order, including all proceeds thereof (collectively, the “Property”), was heard this day by 

videoconference due to the COVID-19 pandemic. 

ON READING the affidavit of Paul Sadlon Jr. sworn October 18, 2021 and the Exhibits 

thereto and on hearing the submissions of counsel for the Applicants, the Debtors, 

SvN Architects + Planners Inc. and the proposed Receiver, and John DaRe appearing for 

himself, no one else appearing although duly served as appears from the affidavits of service and 

other proof of service, filed, and on reading the consent of MNP to act as the Receiver, 

SERVICE 

1. THIS COURT ORDERS that the time for service of the notice of application and 

the application is hereby abridged and validated so that this application is properly returnable 

today and hereby dispenses with further service thereof. 

APPOINTMENT 

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 

101 of the CJA, MNP is hereby appointed Receiver, without security, of the Property. 

RECEIVER’S POWERS 

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, 

but not obligated, to act at once in respect of the Property and, without in any way limiting the 
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generality of the foregoing, the Receiver is hereby expressly empowered and authorized to do 

any of the following where the Receiver considers it necessary or desirable: 

(a) to take possession of and exercise control over the Property and any and all 

proceeds, receipts and disbursements arising out of or from the Property; 

(b) to receive, preserve, and protect the Property, or any part or parts thereof, 

including, but not limited to, the changing of locks and security codes, the 

relocating of Property to safeguard it, the engaging of independent security 

personnel, the taking of physical inventories and the placement of such insurance 

coverage as may be necessary or desirable; 

(c) to manage, operate, and carry on the business of the Debtors, including the 

powers to enter into any agreements, incur any obligations in the ordinary course 

of business, cease to carry on all or any part of the business or cease to perform 

any contracts of the Debtors; 

(d) to engage consultants, appraisers, agents, listing agents and brokers, experts, 

auditors, accountants, managers, counsel and such other persons from time to time 

and on whatever basis, including on a temporary basis, to assist with the exercise 

of the Receiver’s powers and duties, including without limitation those conferred 

by this Order; 

(e) to purchase or lease such machinery, equipment, inventories, supplies, premises 

or other assets to continue the business of the Debtors or any part or parts thereof; 
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(f) to receive and collect all monies and accounts now owed or hereafter owing to the 

Debtors and to exercise all remedies of the Debtors in collecting such monies, 

including, without limitation, to enforce any security held by any of the Debtors; 

(g) to settle, extend or compromise any indebtedness owing to the Debtors; 

(h) to execute, assign, issue and endorse documents of whatever nature in respect of 

any of the Property, whether in the Receiver’s name or in the name and on behalf 

of the Debtors, for any purpose pursuant to this Order; 

(i) to initiate, prosecute and continue the prosecution of any and all proceedings and 

to defend all proceedings now pending or hereafter instituted with respect to the 

Debtors, the Property or the Receiver, and to settle or compromise any such 

proceedings. The authority hereby conveyed shall extend to such appeals or 

applications for judicial review in respect of any order or judgment pronounced in 

any such proceeding; 

(j) to market any or all of the Property, including by: 

(i) obtaining three (3) listing proposals from listing agents or brokers 

experienced in selling property similar to the Property in the same market 

as the Property; 

(ii) engaging the listing agent or broker that the Receiver in its discretion 

deems has submitted the best listing proposal to advertise and solicit offers 

in respect of the Property or any part or parts thereof (the “Realtor”);  
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(iii) entering into a listing agreement with the Realtor; 

(iv) establishing in consultation with the Realtor such terms and conditions of 

sale as the Receiver in its discretion may deem appropriate, including 

listing price, marketing strategy and deadline for offers, if appropriate; 

(k) to sell, convey, transfer, lease or assign the Property or any part or parts thereof 

out of the ordinary course of business, 

(i) without the approval of this Court in respect of any transaction not 

exceeding $50,000, provided that the aggregate consideration for all such 

transactions does not exceed $100,000; and 

(ii) with the approval of this Court in respect of any transaction in which the 

purchase price or the aggregate purchase price exceeds the applicable 

amount set out in the preceding clause; 

and in each such case notice under subsection 63(4) of the Ontario Personal 

Property Security Act, or section 31 of the Ontario Mortgages Act, as the case 

may be, shall not be required; 

(l) to apply for any vesting order or other orders necessary to convey the Property or 

any part or parts thereof to a purchaser or purchasers thereof, free and clear of any 

liens or encumbrances affecting such Property; 

(m) to report to, meet with and discuss with such affected Persons (as defined below) 

as the Receiver deems appropriate on all matters relating to the Property and the 
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receivership, and to share information, subject to such terms as to confidentiality 

as the Receiver deems advisable; 

(n) to register a copy of this Order and any other Orders in respect of the Property 

against title to any of the Property; 

(o) to apply for any permits, licences, approvals or permissions as may be required by 

any governmental authority and any renewals thereof for and on behalf of and, if 

thought desirable by the Receiver, in the name of the Debtors; 

(p) to enter into agreements with any trustee in bankruptcy appointed in respect of the 

Debtors, including, without limiting the generality of the foregoing, the ability to 

enter into occupation agreements for any property owned or leased by the 

Debtors;  

(q) to exercise any shareholder, partnership, joint venture or other rights which the 

Debtors may have; and 

(r) to take any steps reasonably incidental to the exercise of these powers or the 

performance of any statutory obligations, 

and in each case where the Receiver takes any such actions or steps, it shall be exclusively 

authorized and empowered to do so, to the exclusion of all other Persons (as defined below), 

including the Debtors, and without interference from any other Person. 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

4. THIS COURT ORDERS that (i) the Debtors, (ii) all of their current and former 

directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other 
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persons acting on their instructions or behalf, and (iii) all other individuals, firms, corporations, 

governmental bodies or agencies, or other entities having notice of this Order (all of the 

foregoing, collectively, being “Persons” and each being a “Person”) shall forthwith advise the 

Receiver of the existence of any Property in such Person’s possession or control, shall grant 

immediate and continued access to the Property to the Receiver, and shall deliver all such 

Property to the Receiver upon the Receiver’s request.  

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of 

the existence of any books, documents, securities, contracts, orders, corporate and accounting 

records, and any other papers, records and information of any kind related to the business or 

affairs of the Debtors, and any computer programs, computer tapes, computer disks, or other data 

storage media containing any such information (the foregoing, collectively, the “Records”) in 

that Person’s possession or control, and shall provide to the Receiver or permit the Receiver to 

make, retain and take away copies thereof and grant to the Receiver unfettered access to and use 

of accounting, computer, software and physical facilities relating thereto, provided however that 

nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, 

or the granting of access to Records, which may not be disclosed or provided to the Receiver due 

to the privilege attaching to solicitor-client communication or due to statutory provisions 

prohibiting such disclosure. 

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on 

a computer or other electronic system of information storage, whether by independent service 

provider or otherwise, all Persons in possession or control of such Records shall forthwith give 

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully 

copy all of the information contained therein whether by way of printing the information onto 
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paper or making copies of computer disks or such other manner of retrieving and copying the 

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy 

any Records without the prior written consent of the Receiver.  Further, for the purposes of this 

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate 

access to the information in the Records as the Receiver may in its discretion require including 

providing the Receiver with instructions on the use of any computer or other system and 

providing the Receiver with any and all access codes, account names and account numbers that 

may be required to gain access to the information. 

NO PROCEEDINGS AGAINST THE RECEIVER 

7. THIS COURT ORDERS that no proceeding or enforcement process in any court 

or tribunal (each, a “Proceeding”), shall be commenced or continued against the Receiver except 

with the written consent of the Receiver or with leave of this Court.    

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY 

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors 

or the Property shall be commenced or continued except with the written consent of the Receiver 

or with leave of this Court and any and all Proceedings currently under way against or in respect 

of the Debtors or the Property are hereby stayed and suspended pending further Order of this 

Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

9. THIS COURT ORDERS that all rights and remedies against the Debtors, the 

Receiver, or affecting the Property, are hereby stayed and suspended except with the written 

consent of the Receiver or leave of this Court, provided however that this stay and suspension 

does not apply in respect of any “eligible financial contract” as defined in the BIA, and further 

provided that nothing in this paragraph shall (i) empower the Receiver or the Debtors to carry on 
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any business which the Debtors are not lawfully entitled to carry on, (ii) exempt the Receiver or 

the Debtors from compliance with statutory or regulatory provisions relating to health, safety or 

the environment, (iii) prevent the filing of any registration to preserve or perfect a security 

interest, or (iv) prevent the registration of a claim for lien. 

NO INTERFERENCE WITH THE RECEIVER 

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, 

interfere with, repudiate, terminate or cease to perform any right, renewal right, contract, 

agreement, licence or permit in favour of or held by any of the Debtors, without written consent 

of the Receiver or leave of this Court. 

CONTINUATION OF SERVICES 

11. THIS COURT ORDERS that all Persons having oral or written agreements with 

the Debtors or statutory or regulatory mandates for the supply of goods and/or services, 

including without limitation, all computer software, communication and other data services, 

centralized banking services, payroll services, insurance, transportation services, utility or other 

services to the Debtors are hereby restrained until further Order of this Court from discontinuing, 

altering, interfering with or terminating the supply of such goods or services as may be required 

by the Receiver, and that the Receiver shall be entitled to the continued use of the Debtors’ 

current telephone numbers, facsimile numbers, internet addresses and domain names, provided in 

each case that the normal prices or charges for all such goods or services received after the date 

of this Order are paid by the Receiver in accordance with normal payment practices of the 

Debtors or such other practices as may be agreed upon by the supplier or service provider and 

the Receiver, or as may be ordered by this Court. 
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12. THIS COURT ORDERS that, without limiting the generality of the foregoing, no 

insurer providing insurance to the Debtors or their directors or officers shall terminate or fail to 

renew such insurance on the existing terms thereof provided that such insurer is paid any 

premiums, as would be paid in the normal course, in connection with the continuation or renewal 

of such insurance at current prices, subject to reasonable annual increases in the ordinary course 

with respect to such premiums. 

RECEIVER TO HOLD FUNDS 

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other 

forms of payments received or collected by the Receiver from and after the making of this Order 

from any source whatsoever, including without limitation the sale of all or any of the Property 

and the collection of any accounts receivable in whole or in part, whether in existence on the date 

of this Order or hereafter coming into existence, shall be deposited into one or more new 

accounts to be opened by the Receiver (the “Post Receivership Accounts”) and the monies 

standing to the credit of such Post Receivership Accounts from time to time, net of any 

disbursements provided for herein, shall be held by the Receiver to be paid in accordance with 

the terms of this Order or any further Order of this Court.  

EMPLOYEES 

14. THIS COURT ORDERS that all employees of the Debtors shall remain the 

employees of the Debtors until such time as the Receiver, on the Debtors’ behalf, may terminate 

the employment of such employees.  The Receiver shall not be liable for any employee-related 

liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of 

the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in 

respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner 

Protection Program Act. 
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PIPEDA 

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

Information Protection and Electronic Documents Act, the Receiver shall disclose personal 

information of identifiable individuals to prospective purchasers or bidders for the Property and 

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete 

one or more sales of the Property (each, a “Sale”).  Each prospective purchaser or bidder to 

whom such personal information is disclosed shall maintain and protect the privacy of such 

information and limit the use of such information to its evaluation of the Sale, and if it does not 

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all 

such information.  The purchaser of any Property shall be entitled to continue to use the personal 

information provided to it, and related to the Property purchased, in a manner which is in all 

material respects identical to the prior use of such information by the Debtors, and shall return all 

other personal information to the Receiver, or ensure that all other personal information is 

destroyed.  

LIMITATION ON ENVIRONMENTAL LIABILITIES 

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver 

to occupy or to take control, care, charge, possession or management (separately and/or 

collectively, “Possession”) of any of the Property that might be environmentally contaminated, 

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release 

or deposit of a substance contrary to any federal, provincial or other law respecting the 

protection, conservation, enhancement, remediation or rehabilitation of the environment or 

relating to the disposal of waste or other contamination including, without limitation, the 

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario 

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations 
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thereunder (the “Environmental Legislation”), provided however that nothing herein shall 

exempt the Receiver from any duty to report or make disclosure imposed by applicable 

Environmental Legislation.  The Receiver shall not, as a result of this Order or anything done in 

pursuance of the Receiver’s duties and powers under this Order, be deemed to be in Possession 

of any of the Property within the meaning of any Environmental Legislation, unless it is actually 

in possession.   

LIMITATION ON THE RECEIVER’S LIABILITY 

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as 

a result of its appointment or the carrying out the provisions of this Order, save and except for 

any gross negligence or wilful misconduct on its part, or in respect of its obligations under 

sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.  

Nothing in this Order shall derogate from the protections afforded the Receiver by section 14.06 

of the BIA or by any other applicable legislation.  

RECEIVER’S ACCOUNTS 

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be 

paid their reasonable fees and disbursements, in each case at their standard rates and charges 

unless otherwise ordered by the Court on the passing of accounts, and that the Receiver and 

counsel to the Receiver shall be entitled to and are hereby granted a charge (the “Receiver’s 

Charge”) on the Property, as security for such fees and disbursements, both before and after the 

making of this Order in respect of these proceedings, and that the Receiver’s Charge shall form a 

first charge on the Property in priority to all security interests, trusts, liens, charges and 

encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7), 

81.4(4), and 81.6(2) of the BIA.  
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19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its 

accounts from time to time, and for this purpose the accounts of the Receiver and its legal 

counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court of 

Justice. 

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver 

shall be at liberty from time to time to apply reasonable amounts, out of the monies in its hands, 

against its fees and disbursements, including legal fees and disbursements, incurred at the 

standard rates and charges of the Receiver or its counsel, and such amounts shall constitute 

advances against its remuneration and disbursements when and as approved by this Court. 

FUNDING OF THE RECEIVERSHIP 

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby 

empowered to borrow by way of a revolving credit or otherwise, such monies from time to time 

as it may consider necessary or desirable, provided that the outstanding principal amount does 

not exceed $500,000 (or such greater amount as this Court may by further Order authorize) at 

any time, at such rate or rates of interest as it deems advisable for such period or periods of time 

as it may arrange, for the purpose of funding the exercise of the powers and duties conferred 

upon the Receiver by this Order, including interim expenditures.  The whole of the Property shall 

be and is hereby charged by way of a fixed and specific charge (the “Receiver’s Borrowings 

Charge”) as security for the payment of the monies borrowed, together with interest and charges 

thereon, in priority to all security interests, trusts, liens, charges and encumbrances, statutory or 

otherwise, in favour of any Person, but subordinate in priority to the Receiver’s Charge and the 

charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA. 
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22. THIS COURT ORDERS that neither the Receiver’s Borrowings Charge nor any 

other security granted by the Receiver in connection with its borrowings under this Order shall 

be enforced without leave of this Court. 

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue 

certificates substantially in the form annexed as Schedule “B” hereto (the “Receiver’s 

Certificates”) for any amount borrowed by it pursuant to this Order. 

24. THIS COURT ORDERS that the monies from time to time borrowed by the 

Receiver pursuant to this Order or any further order of this Court and any and all Receiver’s 

Certificates evidencing the same or any part thereof shall rank on a pari passu basis, unless 

otherwise agreed to by the holders of any prior issued Receiver’s Certificates.  

SERVICE AND NOTICE 

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List 

(the “Protocol”) is approved and adopted by reference herein and, in this proceeding, the service 

of documents made in accordance with the Protocol (which can be found on the Commercial List 

website at ‘https://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-

commercial/’) shall be valid and effective service.  Subject to Rule 17.05 this Order shall 

constitute an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. 

Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service 

of documents in accordance with the Protocol will be effective on transmission.  This Court 

further orders that a Case Website shall be established in accordance with the Protocol with the 

following URL: ‘www.mnpdebt.ca/2738283-ontario-inc-et-al’. 
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26. THIS COURT ORDERS that if the service or distribution of documents in 

accordance with the Protocol is not practicable, the Receiver is at liberty to serve or distribute 

this Order, any other materials and orders in these proceedings, any notices or other 

correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal 

delivery or facsimile transmission to the Debtors’ creditors or other interested parties at their 

respective addresses as last shown on the records of the Debtors and that any such service or 

distribution by courier, personal delivery or facsimile transmission shall be deemed to be 

received on the next business day following the date of forwarding thereof, or if sent by ordinary 

mail, on the third business day after mailing. 

GENERAL 

27. THIS COURT ORDERS that the Receiver may from time to time apply to this 

Court for advice and directions in the discharge of its powers and duties hereunder. 

28. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver 

from acting as a trustee in bankruptcy of any of the Debtors. 

29. 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.  
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30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized 

and empowered to apply to any court, tribunal, regulatory or administrative body, wherever 

located, for the recognition of this Order and for assistance in carrying out the terms of this 

Order, and that the Receiver is authorized and empowered to act as a representative in respect of 

the within proceedings for the purpose of having these proceedings recognized in a jurisdiction 

outside Canada. 

31. THIS COURT ORDERS that the Applicant shall have its costs of this 

Application, up to and including entry and service of this Order, provided for by the terms of the 

Applicant’s security or, if not so provided by the Applicant’s security, then on a full indemnity 

basis to be paid by the Receiver from the Debtors’ estates with such priority and at such time as 

this Court may determine. 

32. THIS COURT ORDERS that any interested party may apply to this Court to vary 

or amend this Order on not less than seven (7) days’ notice to the Receiver and to any other party 

likely to be affected by the order sought or upon such other notice, if any, as this Court may 

order. 

33. THIS COURT ORDERS that this Order and all of its provisions are effective as 

of 12:01 a.m. Toronto time on the date of this Order, and this Order is enforceable without the 

need for entry and filing. 

 

________________________________________



  

 

SCHEDULE “A” 

DESCRIPTION OF PROPERTY 

“Property” means all of the present and future legal and beneficial right, title, estate and interest 

in and to: 

(a) the real property municipally known as 320 Mapleview Drive West, Barrie, 

Ontario and legally described as PT LT 4 CON 12 INNISFIL AS IN RO1071059 

EXCEPT PT 62 PL 51R24730, PTS 1 TO 5 INCL. PL 51R31988 & PTS 2 TO 4 

INCL. PL 51R34959, S/T RO1272147; BARRIE, being all of PIN 58730-0303 

(LT); 

(b) the real property municipally known as 692 Essa Road, Barrie, Ontario and 

legally described as CONSOLIDATION OF VARIOUS PROPERTIES PT LT 3 

CON 12 INNISFIL BEING PT 1 PL 51R32435 & PT LTS 3 & 4 CON 12 

INNISFIL BEING PTS 1 & 2 PL 51R25124, EXCEPT PT 1 PL 51R33177, S/T 

RO990763; INNISFIL, being all of PIN 58730-0304 (LT); 

(c) the real property municipally known as 664 Essa Road, Barrie, Ontario and 

legally described as PT LT 4 CON 12 INNISFIL AS IN RO1278789 EXCEPT PT 

6 PL 51R31988; BARRIE, being all of PIN 58730-0240 (LT); and 

(d) the real property municipally known as 674 Essa Road, Barrie, Ontario and 

legally described as PT LT 4 CON 12 INNISFIL AS IN RO1244213 EXCEPT PT 

61 51R24730 AND PT 251R33177; S/T RO1272150; BARRIE, being all of PIN 

58730-0297 (LT), 
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together with all buildings, structures, fixtures and improvements of any nature or kind now or 

hereafter located in, on or under such lands, and all equipment, leases, rents and all other 

appurtenances thereto, and including all interests, appurtenant or otherwise, held now or in the 

future by the Debtors in lands adjacent to or used in connection with such lands and premises or 

in which the Debtors now or in the future have any interest or to which the Debtors are now or 

may in the future become entitled. 

Without limiting the foregoing, “Property” also includes all of the following real and personal 

property, rights and claims and in each case, both present and after acquired: (i) all material 

agreements, permits and approvals relating to such Property or its development, management or 

operation; (ii) all expropriation proceeds relating to such Property; (iii) all insurance proceeds 

and any unearned insurance premiums relating to such Property; (iv) all surveys, drawings, 

designs, reports, studies, environmental site assessments, tests, plans and specifications relating 

to such Property; and (v) all renewals, substitutions, improvements, accessions, attachments, 

additions, replacements and proceeds to, of or from each of the foregoing components of the 

Property or any part thereof and all conversions of such Property or the security constituted 

thereby. 



 

 

SCHEDULE “B” 

RECEIVER CERTIFICATE 

CERTIFICATE NO. ______________ 

AMOUNT $_____________________ 

1. THIS IS TO CERTIFY that MNP, the receiver (the “Receiver”) of the real and 

personal property, rights and claims of the respondents, 2738283 Ontario Inc., 2738284 Ontario 

Inc. and 2738285 Ontario Inc. (the “Debtors”) described in Schedule “A” to this Receivership 

Order and including all proceeds thereof (collectively, the “Property”) appointed by Order of 

the Ontario Superior Court of Justice (Commercial List) (the “Court”) dated the ___ day of 

November 2021 (the “Order”) made in an application having Court file number __-CL-

_______, has received as such Receiver from the holder of this certificate (the “Lender”) the 

principal sum of $___________, being part of the total principal sum of $___________ which 

the Receiver is authorized to borrow under and pursuant to the Order. 

2. The principal sum evidenced by this certificate is payable on demand by the 

Lender with interest thereon calculated and compounded [daily][monthly not in advance on the 

_______ day of each month] after the date hereof at a notional rate per annum equal to the rate 

of ______ per cent above the prime commercial lending rate of Bank of _________ from time to 

time. 

3. Such principal sum with interest thereon is, by the terms of the Order, together 

with the principal sums and interest thereon of all other certificates issued by the Receiver 

pursuant to the Order or to any further order of the Court, a charge upon the whole of the 

Property, in priority to the security interests of any other person, but subject to the priority of the 
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charges set out in the Order and in the Bankruptcy and Insolvency Act, and the right of the 

Receiver to indemnify itself out of such Property in respect of its remuneration and expenses. 

4. All sums payable in respect of principal and interest under this certificate are 

payable at the main office of the Lender at Toronto, Ontario. 

5. Until all liability in respect of this certificate has been terminated, no certificates 

creating charges ranking or purporting to rank in priority to this certificate shall be issued by the 

Receiver to any person other than the holder of this certificate without the prior written consent 

of the holder of this certificate. 

6. The charge securing this certificate shall operate so as to permit the Receiver to 

deal with the Property as authorized by the Order and as authorized by any further or other order 

of the Court. 

7. The Receiver does not undertake, and it is not under any personal liability, to pay 

any sum in respect of which it may issue certificates under the terms of the Order. 

DATED the _____ day of ______________, 20__. 

 

 MNP, solely in its capacity 

as Receiver of the Property, and not in its 

personal capacity  

  Per:  

   Name: 

   Title:  
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APPENDIX “B” 
Management/Service Agreement dated May 13, 2020



MANAGEMENT/SERV10E AGREEMENT 

THIS AGREEMENT made this 13th day of May, 2020. 

BETWEEN: 

2738283 ONTARIO INC., 2738284 ONTARIO INC. and 2738285 ONTARIO INC. 

(Hereinafter collectively referred to as the "Owners") 

OF THE FIRST PART; 
- and - 

7 GENERATIONS DEVELOPMENT GROUP LIMITED 

(Hereinafter referred to as the "Manager") 

OF THE SECOND PART. 
WHEREAS 

The parties hereto have agreed to form and constitute a joint development relationship 
for the purpose hereinafter set out and described on and subject to the terms hereinafter 
set forth. 

AND WHEREAS 
The Owners are the registered and legal owners of those properties as follows; 

(a) 320 and 360 Mapleview Drive, West, Barrie, Ontario — Registered Owner 
2738283 Ontario Inc. 

(b) 664 Essa Road, Barrie, Ontario — Registered Owner — 2738284 Ontario Inc. 

(e) 674 Essa Road, Barrie, Ontario — Registered Owner — 2738285 Ontario Inc. 

AND WHEREAS 
The Owners, on behalf of their shareholders, are holding the lands referenced above for 
the sole intent and purpose of developing the said lands or any portion thereof to permit 
for the development of a mixed use residential and commercial use ("The Joint Venture 
Project"). 

AND WHEREAS 
The Manager has agreed to and with the Owners to assume control of the Joint Venture 
Project for development and construction purposes, subject to the terms hereunder. 

NOW THEREFORE THIS AGREEMENT WITNESSETH THAT, in consideration of the 
premises and of the covenants and agreements contained herein, the parties hereto, for 
themselves, their heirs, executors, administrators, successors and assigns, covenant and agree to 
and with each other as follows: 

ARTICLE I 

MANAGEMENT 
Section 1.01 - Formation 

The Owners do hereby form and constitute themselves as Owners (sometimes referred to as 
"Members" herein) pursuant to a Joint Venture for the purpose hereinafter set forth and agree 
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that the affairs of the Joint Venture (also referred to as "Joint Venture project" herunder) shall be 
conducted in accordance with the provisions of this Agreement. Nothing herein contained shall 
be deemed or construed so as to make any of the parties hereto partners with one another. 

The Owners do hereby appoint, constitute and authorize the Manager, 7 Generations 
Development Group Limited, with the power to bind the Owners, as the Manager of the Joint 
Venture Project as is more particuarly stipulated hereunder and specifically in accordance with 
Article IV herein. 

Section 1.02 - Purpose and Sсoрe 

The purpose, of the Joint Venture is to complete the transaction of Purchase and Sale provided 
for in the Purchase Agreement, if not already done so at the time this Agreement is executed and 
to develop and construct a residential/commercial campus thereon upon the Lands for sale which 
purpose is herein and called the "Joint Venture Project" under the Joint Venture name of "Maxx 
Condos" or such other name as may from time to time be agreed upon by the Joint Venture 
Owners. The Joint Venture Project shall be limited strictly to the purpose hereinbefore set out 
and to the Joint Venture Lands hereinbefore described. 

Section 1.03 - Ownership of the Lands 

Each of the Joint Venture Owners shall hold those Lands as specified in the preambles above for 
the benefit of the purpose of the Joint Venture. 

Without limiting the generality of the foregoing, any assets, both real and personal, or mixed, 
including, without limitation, any moneys, shares, bonds, debentures, stocks, or other securities 
payable to, issued to or coming into the hands of the Joint Venture or belonging to the Joint 
Venture shall be deposited, taken or acquired in the name of the Joint Venture or in the names of 
the Owners of the Joint Venture as tenants in common as to their respective undivided interests. 
The Parties agree to aportion their respective rights and interests in the Lands from time to time 
and in the absence of which it is agreed between the Owners that they shall each be entitled to an 
equal share of the Lands, other Joint Venture Property and shall furthermore equally share in the 
obligations, debts and undertakings in respect of the Lands and their development equally, pari 
passu. 

Section 1.04 - Apportionment of Profits and Losses  

(a) Except as hereinafter otherwise specifically provided, all net profits derived from the 
ownership, operation, development or sale of the Joint Venture Lands shall be apportioned in 
accordance with the respective proportionate interests of each Joint Venture participant as 
proportionate per Article I, Section 1.03 herein. 

(b) Except as otherwise provided for herein, all expenditures or losses incurred in connection 
with the ownership, operation, development or sale of the Joint Venture Lands shall be borne by 
the Owners of the Joint Venture project, on an equal basis, unless a different proportionate 
ownership interest is determined by agreement of all parties. 

Section 1.05 - Mana�emеnt of Joint Venture 

The Owners hereby retain the President of each respective Corporation to act as the General 
Manager of the Joint Venture Project and all matters relating thereto. In the event the President of 
the Owners is one and the same person, that individual shall act in the position of Manager alone. 

For the purpose of this Agreement, all duly constituted meeting of the Management Committee 
shall be deemed to be a duly constituted meeting of the Manager and vice versa, and, any 
resolution duly passed by the Board of Directors of the Owners shall be deemed to be a 
resolution duly passed by the Management Committee of the Manager. 
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ARTICLE II 

THE FINANCING 

Section 2.01 - Monies Required 

All monies which may, at any time or from time to time, be reasonably required for the 
completion of the purchase of any Joint Venture Lands, including deposit monies in connection 
therewith and closing costs, and all monies required for the construction upon the Joint Venture 
Lands of buildings and other improvements, and required for the proper maintenance of the Joint 
Venture Lands including, without limitation, all payments on account of realty and other taxes, 
regular mortgage principal instalments and interest charges payable with respect to or in 
connection with the Joint Venture Lands and the improvements thereon, and all monies required 
for the development of the Joint Venture Lands pursuant to the Joint Venture Project and for the 
payment of all debts, obligations and liabilities in connection therewith including the payments 
required to discharge the mortgages that encumber the Joint Venture Lands shall be advanced to 
the Joint Venture, as a loan thereto, by the Owners, or either one of them, although such 
disportional advance shall be guaranteed by each Owner, jointly and severally, pari passu. 

Section 2.02 - Loans Advanced 

Any loans made to the Joint Venture by the Owners, to the extent to which they have been 
advanced by the Owners in the respective proportions set out in Section 1.03 hereof, shall bear 
no interest unless and until the Owners agree to the contrary, in which case such loans shall bear 
such rate of interest as is from time to time agreed upon. Except in accordance with the 
provisions of this Agreement, none of the loans shall be due or payable to or called by any of the 
Owners of the Joint Venture. 

Section 2.03 - Disproportionate Loans 

For the purposes of the provisions of this Section 3.03, all monies loaned or advanced to or on 
behalf of the Joint Venture by or on behalf of a Owners thereof, shall conclusively be deemed to 
be Owners' Loans. 

Section 2.04 - After Sales Service Fund 

During the course of the Joint Venture project, and, in any event, prior to the completion of the 
closings of sales of the last five percent (5%) of dwelling units to be erected upon any site 
forming part of the Joint Venture Lands, and prior to the distribution of ail net or anticipated net 
profits to the Joint Venture Owners, the Owners of the Joint Venture shall establish a fund for 
after sales service (the "Fund") for the purposes, and upon the terms as are hereinafter more 
particularly set out. 

A fund not exceeding the total amount of the aggregate of two and one-half percent (2.5%) of the 
selling price per dwelling unit, for each of the dwelling units constructed upon the Joint Venture 
Lands, shall be established for the purpose of payment of all costs as may be reasonably 
anticipated by the Manager, which will be incurred by the Joint Venture in respect of the repair, 
replacement and correction of construction defects in dwelling units, the repair, replacement and 
correction of subdivision services, completion of the obligations of the Joint Venture party to this 
Agreement, does or is the subject of any act or thing pursuant to any agreement of purchase and 
sale in respect of the Joint Venture Lands, completion of any obligations incurred by the Joint 
Venture pursuant to any requirement of "The Ontario New Home Warranty Program", and, 
generally, the cost of completion of all follow-up work on the Joint Venture Lands arising out of 
or associated with building operations undertaken by the Joint Venture (hereinafter collectively 
referred to as the "subsequent building operations"). The whole or any part of the fund shall, 
from time to time, as the Manager may deem necessary, be applied in payment of the cost of 
completion of subsequent building operations, and, in the event from time to time or at any time, 
in the discretion of the Manager, there does not remain sufficient funds held in such Fund to 
cover the cost of completion of all subsequent building operations, the Joint Venture Owners 
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hereby agree to advance such funds to the Fund in the proportions set forth in Sec tion 1.03 
hereof, as the Manager in its sole discretion reasonably requires. 

The Manager may, in its sole discretion, reduce the total amount of funds held in the Fund, from 
time to time, as may be appropriate taking into account the anticipated cost of subsequent 
building operations then outstanding. In the event of any such reduction, and, in any event, upon 
the Manager determining that all subsequent building operations have been fully completed, the 
balance of the Fund, then remaining available for distribution shall be distributed to the Owners 
of the Joint Venture in accordance with their respective proportionate ownership interest as set 
forth in Se tion 1.03 hereof. 

ARTICLE III 

INTENTIONALLY DELETED 

ARTICLE IV 

MANAGEMENT AND S UPER ISION 

Section 4.01 - Appointment and Duties of Manag" 

The Owners of the Joint Venture hereby authorize the Manager, 7 Generations Development 
Group Limited, as the Manager on behalf and for the benefit of the Owners and the Joint Venture 
project, to manage and supervise all aspects of the development and construction of 
improvements upon the Joint Venture Lands, and, for such purpose, authoirze and duly appoints 
the Manager to represent itself as the duly authorized agrent for the Owners for all purposes, 
including the power to bind the Owners in contract, deed and undertakings as the Manager in its 
sole discretion deems appropriate for the benefit of the Owners in advancing the purpose and 
scope of the Joint Venture Project. The Manager shall, in caring out its role herein, provide or 
attend to the following: 

(a) The commissioning, keeping and maintenance of development and technical 
records and inancial information; 

(b) 

(e) 

(d) 

(e) 

An office for the Joint Venture Project, including all of the necessary clerical 
staff, telephones, office equipment and office supplies, at the sole cost and 
expense therefore of the Manager, save and except the site ofice and site 
telephone; 

Arranging for the retention of services of persons, firms or corporations to act as 
trades for the construction operations upon the Joint Venture Lands, and for 
retaining all necessary professional services required, and for ananging bank and 
institutional financing; 

supervising all development of the Joint Venture Lands and submitting all 
advisable municipal or provincial applications, including re-zoning and site plan 
applications necessary for the obtaining of approvals to permit construction of the 
Joint Venture Project as designed and to completion and registration of a plan of 
subdivision on the Joint Venture Lands and installation of all required utilities and 
municipal services, including, without limiting the generality of the foregoing, 
supervision and processing of all applications to municipal and other 
governmental authorities having jurisdiction, giving instructions to supervisors, 
engineers and contractors, the letting out of contracts for the performance of such 
services and supervising performance of such contracts; 

The direct field supervision of all trades and contractors and overseeing and 
directing trades and contractors in the actual construction of dwelling units and 
appurtenant improvements thereto upon the Joint Venture Lands; 
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(0 

(g) 

Generally, managing the day-to-day affairs of the Joint venture Project, and for 
such purposes, the Manager shall be responsible for completion of the obligations 
herein recited; 

Notwithstanding anything to the contrary contained in this Agreement, the 
Manager shall have the sole and exclusive control over all aspects of construction 
operations and sales and marketing operations of the dwellings to be constructed 
upon the Joint Venture Lands, including, without limiting the generality of the 
foregoing, full control over design of dwelling units, construction timetables, 
employment and termination of employment of trades, suppliers and real estate 
agents, pricing and sales of dwelling units and extras charged to purchasers, and 
all other matters relating to or arising out of construction and sales of dwelling 
units upon the Joint Venture Lands. 

Section 4.02 - Compensation of Manager 

The parties hereto agree that the Manager shall receive compensation for services to be rendered 
and as set out herein as follows; 

(a) The Manager shall receive a priority right to the payment of five (5%) percent of 
the gross profits realized upon completion and sale of the Joint Venture Project, in 
addition to such other compensation as set out in this Article IV. 

(b) A Management Fee equivalent to two and one half (2.5%) percent of the actual 
costs of construction payable monthly commencing thirty (30) days after the 
commencement of construction upon the Lands. 

(c) Such other amount as the parties may agree for pre-construction services as per 
such fees paid for commenserate services in the industry, provided however that 
the Manager shall receive a monthly payment for all pre-construction services of 
no less than $25,000.00. 

Section 4.03 - Manager's Costs 

The following items, costs and expenses which may be incurred by the Manager on behalf of the 
Joint Venture, shall be the responsibility of the Owners, and shall not be charged to the account 
of the Manager: 

(a) Provision of the Joint Venture project office, rental charges therefore, office staff, 
telephone charges, postage, stationery, and all other matters incidental to the 
maintenance and operation of such Joint Venture office; 

(b) All costs and expenses incurred by the Manager incidental to the performance of 
the Manager's duties as set cut in Section 5.01 hereof, save and except only those 
matters hereinafter specifically excluded from the Management Fee; 

(c) All costs and expenses incurred by the Manager on account of salary paid to its 
office employees, whether such employees provide managerial or clerical or other 
services, including Workmen's Compensation contribution costs or deductions 
from such employees, unemployment insurance and Canada Pension Plan 
contributions, costs or deductions for such employees, insurance policies of any 
nature or kind whatsoever, including medical or dental, life, sickness, accident or 
liability policies, obtained with respect to such employees or with respect to the 
principals of the Manager. 

(d) Any taxable refunds, including any HST reimbursements, or any other amounts 
which may become due and owing to the Owners shall be payable to the Manager 
on account of anticipated Manager costs. 
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(e) 

(0 

(g) 

Moneys actually expended by the Manager to purchase incidental supplies used in 
connection with the construction of houses on the Joint Venture Lands or used in 
connection with the supervision of such construction; 

Salaries, wages, and benefits paid to or on behalf of casual laborers employed in 
the construction of dwelling units on the Joint Venture Lands, excluding all office 
staff employed by the Manager; 

Salaries, wages and benefits paid to or on behalf or all on site foremen and 
superintendents; 

(h) All contributions on account of Workmen's Compensation payable with respect to 
such casual laborers and site superintendents, excluding the office staff employed 
by the Manager; 

(i) Gasoline, car maintenance and other traveling expenses in relation to vehicles 
owned by, leased by, or otherwise utilized by the Joint Venture for the Joint 
Venture project. 

Section 4.05 - Personal Services and Non-Assignment 

The Manager covenants and agrees to provide the personal services of development and 
construction and marketing/sales mangement at all such times and from time to time (but not 
necessarily on a full time basis) as may reasonably be required by the Joint Venture in respect of 
the Joint Venture obligations of the Manager herein. The Manager may duly authorize any of its 
affiliated companies from time ot time to carry out the purposes of the Manager when convenient 
to do so. 

The Management Agreement herein contained may not be assigned without the unanimous 
consent of the Joint Venture Owners in writing, which consent may be arbitrarily withheld. 

It is agreed between the Joint Venture and the Manager that the Manager shall have the right and 
exclusive control over all plans, drawings, surveys and other proprietary documents and records 
commissioned or generated in furtherance to the Joint Venture until such time as the Manager 
has been reimbursed all of its costs, and paid for all of its services as contemplated herein. In the 
event the Joint Venture Project is sold prior to the commencement of construction or in the event 
the Joint Venture Owners assign any of their interest herein to a third-party or enter into a further 
agreement in the form of a partnership or co-tenancy agreement or in the event the Owners or this 
Joint Venture fail to raise the necessary funding required to advance the Joint Venture Project, or 
in the event the Owners or the Joint Venture are adjudged, bankrupt, make an assignment into 
bankruptcy on behalf of their creditors, are petitioned and ordered into receivership, is wind up, 
voluntairly or otherwise the affairs of the Joint Venture or otherwise lose possession and control 
of the Joint Venture Lands to any party then; 

a. In the event of a sale or new joint venture partnership agreement, such purchaser, new 
partner or joint venture participant shall be obligated to assume this Management 
Contract and to pay forthwith at the time of completion of such transaction the Managers 
earned entitlement pursuant to services rendered; 

b. In the event of a bankruptcy, winding up, receivership or general appointment in favour 
of creditors, the Owners and the Joint Venture shall be deemed to have no right, title or 
interest in the Managers notes, records, studies, applications, projections or budgets 
prepared in connection herewith which shall remain the exclusive property of the 
Manager until such time as the Manager recieves full compensation for services rendered 
in connection herewith to be determined by the Manager and receives payment of an 
amount equivilent to the Managers anticipated earnings upon completion and sale of the 
Joint Venture Project. 
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ARTICLE V 

ADMINISTRATION 

Section 5.01 - Banking 

A separate bank account shall be opened and maintained for the Joint Venture Project in the 
name of the Joint Venture or in such other name or names as the Owners may from time to time 
agree upon. All moneys received from time to time on account of the business of the Joint 
Venture shall be paid immediately into such bank account for the time being in operation in the 
same drafts, cheques, bills or cash in which they are received, and all disbursements on account 
of the Joint Venture shall be made by cheque on such bank. All cheques drawn on such bank 
account and other banking documents, including authorizations required to be executed by the 
Joint Venture shall be executed on its behalf by the President of the Trustee Corporation. 

Section 5.02 - Bank and Other Financing 

The Owners agree that they will actively pursue and work toward obtaining satisfactory bank 
credit and interim financing for the Joint Venture Project, it being the intention of the parties that 
such financing be sought in the highest amounts obtainable so that the equity investment required 
by the Owners will be kept to the minimum amount possible. The Owners agree to execute and 
deliver such guarantees as may be required for the purpose of enabling the Joint Venture to 
obtain such bank credit and interim financing. Each of the Owners hereby covenants and agrees 
to permit all the property and assets of the Joint Venture, or such of them as such banker or 
lender may require, to be mortgaged, charged or otherwise encumbered to or in favor of such 
bank or lender in order to obtain financing for the Joint Venture. Where, pursuant to the 
foregoing provisions of this Section, the Joint Venture Owners, or any of them, have, in respect 
of any of the debts, obligations or liabilities of the Joint Venture, to its banker or any other 
lender, executed, on a joint and several basis, an agreement or covenant of suretyship or 
guarantee in favor of such banker or lender, then, notwithstanding the foregoing, such parties 
hereby covenant and agree that, as between and among themselves, each of them shall be 
responsible for such debts, obligations and liabilities to the extent of their proportionate 
ownership interest as set cut in Section 1.03 hereof. In the event any banker or lender of the Joint 
Venture requires, as a condition of granting any credit or interim financing for the Joint Venture, 
the personal covenant of the principal or principals of the Owners, the Owners hereby agree to 
cause their respective principal or principals to provide the required personal covenants to such 
banker or lender. 

Section 5.03 - Books of Account 

Proper books of account shall be kept by the Manager on behalf of the Joint Venture project, and 
entries shall be made therein of all such matters, terms, transactions and things as are usually 
written and entered in books of account kept by others engaged in an enterprise of a similar 
nature, and each of the parties hereto shall have free access at all times to inspect, examine and 
copy them, and shall at all times furnish to the other, correct information, accounts and 
statements of and concerning all such transactions without concealment or suppression. 

Section 5.04 - Appointment of Accountants 

MNP LLP, Attention: Lee S. Bass, Chartered Accountants shall be the Accountants of the Joint 
Venture project, the Owners and the Manager respectively, or such other firm of chartered 
accountants as the Owners of the Joint Venture project and the Manager may from time to time 
unanimously agree upon. The Accountants shall, at the end of each fiscal year of the Joint 
Venture, and at such other time as may reasonably be required by a Joint Venture Member, 
prepare Financial Statements of the books and accounts of the Joint Venture and for such 
purposes, they shall have access to all books of account, records and all vouchers, cheques, 
papers and documents of or which may relate to the Joint Venture. The Joint Venture shall cause 
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its Accountants to furnish copies of all Financial Statements prepared for, on behalf of, or in 
connection with the Joint Venture to each of the Owners, forthwith after their preparation. 

Section 5.05 - Distribution of Available Funds 

Receipts and revenues of the Joint venture project from any scarce whatsoever, shall be applied 
and distributed in the following order of priority, no distribution being made in any category set 
forth below unless and until the preceding category has been satisfied in full, unless the Owners 
otherwise agree in writing: 

(a) The payment of all debts, obligations, liabilities, costs and expenses in curred in 
connection with or on account of the Joint Venture Project by the Manager, other 
than the Management Fees herein provided; 

(b) The repayment of any moneys loaned or advanced pursuant to Section 2.02 
hereof; 

(c) The payment of the Management Fee, if any, as provided in Section 4.02 hereof; 

(d) The repayment of any moneys advanced pursuant to Section 1.03 hereof, but 
subject to the provisions of Section 1.03 hereof; 

(e) The distribution of the moneys remaining, if any, to the Owners of the Joint 
Venture in accordance with their rights and interests in the Joint Venture as set out 
in Section 1.04 hereof, subject to the Fund as set out in Section 1.04 (b) hereof; 

(f) The balance of the Fund, if any, pursuant to Section 1.04 hereof. 

Section 5.06 - Losses and Expenses 

All expenses of the Joint Venture and all losses which may be incurred by the Joint Venture shall 
be paid or borne by the Owners, first, out of the funds available for distribution, and thereafter, 
out of the funds advanced by each of the Owners, in the proportions set out in Section 1.04 
hereof. 

Section 5.07 - Indemnity 

In the event that any time hereafter any of the Owners shall become a surety or guarantor, or 
become indebted or liable for any moneys borrowed by the Joint Venture or for any obligation 
entered into by the Joint Venture, or any of the Owners expends any money on behalf of the Joint 
venture, so long as such debt, liability, obligation or expenditure is incurred pursuant to the 
provisions of this Agreement, or in the event that any Owner shall not receive repayment in full 
of the moneys advanced by each Owner to the Joint Venture project pursuant to the provisions of 
this Agreement, then in any such event, each of the Owners hereto covenants and agrees to 
protect, indemnify and save the other Member or Owners harmless against and from any such 
loss, damage, costs and liability whatsoever, arising in respect of the aforementioned debt, 
liability, obligation, expenditure or loan, in the respective proportions set out in Section 1.03 
hereof. 

Section 5.08 - Personal Covenants 

For the purpose of this Section 5.08 the following shall apply: 

(a) Owners, in this section referred to also as Covenantors, the Covenantors, 
respectively, agree as follows: 

(1) In the event that any banker or lender of the Joint Venture, including any 
banker or lender of another entity or corporation in which the Joint 
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(iv) 

Venture herein is a participant or Sharehol der, requires, as a condition of 
the granting of financing, that the personal covenant and/or guarantee of 
any or all of the principals of the Owners herein be delivered as security 
for repayment of any financing granted, each aforesaid Covenantor agrees 
that he shall execute and deliver all such personal covenants and/or 
guarantees as may be necessary to effectuate the foregoing. 

Where, pursuant to the foregoing provisions of this Agreement, any or all 
of the Covenantors have, in respect of any of the debts, obligations or 
liabilities of the Joint Venture, to its banker or any other lender as 
aforesaid, executed on a joint, joint and several, or several basis, an 
agreement or covenant of suretyship or guarantee in favour of such banker 
or lender, then, notwithstanding the foregoing, each aforesaid Covenantor 
hereby indemnifies and agrees to save each of the other Covenantors 
harmless from and against all liability an d responsibility for such debts, 
obligations and liabilities in excess of the extent of the proportionate 
ownership interest of the respective Owners, as set out in paragraph 1.03 
hereof, with which the respective Covenantors are associated a s aforesaid. 

Each Covenantor does hereby covenant, promise and agree as principal 
debtor and not a s surety, that he will well and truly pay or cause to be paid 
to the Joint Venture, ai moneys required to be paid by the Member with 
which the Covenantor is associated at the times and in the manner as is in 
this Agreement set forth, and shall observe, fulfill and keep, all and 
singular the covenants, provisoes, conditions, agreements and stipulations 
in this Agreement contained, and does hereby agree to all the conditions, 
provisoes, agreements and stipulations contained in this Agreement and 
does further agree that this covenant shall bind him notwithstanding the 
giving of time for payment hereunder or the varying of the terms of 
payment, or the rate of interest thereon. Further each Covenantor agrees 
that any party hereto may waive breaches and accept other covenants, 
sureties or securities without notice to him and without relieving him from 
any liability hereunder, which shall be a continuous liability and shall 
subsist until termination of this agreement. 

hi the event any Covenantor is composed of more than one party, each of 
the covenants, obligations, and liabilities of such Covenantor as are 
contained in this Agreement are expressly given, made and undertaken by 
each of the parties comprising such Covenantor on a joint and several 
basis. 

Where, pursuant to the foregoing provisions of this Agreement, any or all of the Covenantors 
have, in respect of any of the debts, obligations or liabilities of the Joint Venture, to its banker or 
any other lender a s aforesaid, executed on a joint, joint and several, or several basis, an 
agreement or covenant of suretyship or guarantee in favour of such banker or lender, then, 
notwithstanding the foregoing, each Member hereby indemniles and agrees to save each of the 
Covenantors, respectively, harmless from and against ai liability and responsibility for such 
debts, obligations and liabilities in excess of the extent of the proportionate ownership interest of 
the respective Owners, as set out in paragraph 1.03 hereof, with which the respective 
Covenantors are associated as aforesaid. 

ARTICLE VI 

GENERAL 

Secton 6.01 - Arbitration 
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If. at any time or &om time to time during the continuance of the Joint Venture project or after 
the dissolution or other termination thereof, any dispute, difference or question shall arise 
between or among any of the parties hereto, their heirs, executors, administrators, successors, 
assigns or nominees or any of them, touching or concerning the Joint Venture project, the Lands 
or its management then every such dispute, difference or question shall be submitted to and 
settled by arbitration and the decision of the arbitrator appointed as hereinafter provided, to deal 
with such matter shall be accepted by all the parties to such dispute, difference or question and 
the Owner or Management Corporations, respective nominees, all of whom, if they are Owners 
or Sh areholders, or both, employees, principals or assigns, agreeing to be bound by such 
arbitration method. The arbitration shall be conducted by a single arbitrator agreed upon by the 
parties to the matter. If, within five (5) days after notice of the matter has been given by one of 
such parties to the other or others, such parties cannot agree upon a single arbitrator, then in such 
event, the arbitration shall be conducted by a single arbitrator appointed by a Judge of the 
Sureme Court of Ontario, on the application of any such party, with notice to the other or others. 
The arbitration shall be conducted in accordance with the provisions of The Arbitrations Act of 
Ontario and of any amendment thereto or of any successor statute thereof, in force at the time of 
such dispute, difference or question. The decision of the arbitrator shall be final aid binding 
upon all parties to such dispute, difference or questions and their nominees, and upon the Trustee 
Corporation, and there shall be no appeal therefrom. 

Section 6.02 - Notices 

Any notice, statement, document or other commission required or permitted to be given by any 
party or parties pursuant to any of the provisions of this Agreement shall be sufficient given if 
such notice, statement, document or other communication is in writing and is delivered to such 
party or parties or sent by prepaid registered mail addressed to such party or parties as follows: 

Name of Party Address of Party 

The Owners cio Blake Larsen 
5510 Ambler Drive 
Suit 2 
Mississauga, Ontario L4W 2V1 

The Manager c/I 15-3347 262S teet 
Aldergrove, BC,V 4W 3V9 

or to such other address for such party or parties as any of them may fom time to time notify the 
other parties in the manner hereinbefore in this Sec tion 6.02 provided, and any such notice, 
statement, document or other communication shall be deemed to have been received by any such 
party when delivered to it or him, or, if mailed as aforesaid, on the fourth (4t ) business day 
following the day on which it was so mailed, provided their are no labor disruptions in the postal 
service. 

Section 6.03 - Time of the Essence 

Time shall be of the essence of this Agreement and of every part hereof. 

Section 6.05 - No Partnership Created 

Nothing herein contained, or otherwise arising herefrom, shall constitute the parties hereto as 
partners with one another, nor shall anything herein constitute any of the parties hereto as agent 
for one another except as expressly provided herein. Each of the parties hereto shall punctually 
pay and discharge its present and future separate debts and liabilities, and shall at all times keep 
indemnified the other and the Joint Venture Lands against such debts and liabilities. 

Section 6.06 - Nature ofAgree ment 
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This Agreement and all of the terms, covenants, conditions, and other provisions of or contained 
herein and all of the obligations under or pursuant to this Agreement shall be binding on and 
shall enure to the benefit of the parties hereto and their respective heirs, executors, 
administrators, successors and permitted assigns, and shall be binding on any trustee or receiver 
in bankruptcy of any party or its or their respective heirs, executors, administrators, successors 
and permitted assigns and on any trustee or any appointee of any court or other tribunal and on 
any person, including a corporation, who shall receive the property of any party, or his or its 
respective heirs, executors, administrators, successors or permitted assigns upon any liquidation 
of such party (or its respective successors and assigns) or any disposition by any of the parties or 
their respective heirs, executors, administrators, successors and assigns, and upon any official, 
person or corporation upon whom or which shall devolve by operation of law or otherwise, any 
interest in or claim to the property of or interest in of any party hereto or his or its respective 
heirs, executors, administrators, successors and assigns. 

The captions in this Agreement form no part of this Agreement and shall be deemed to have been 
inserted for convenience of reference only. 

This Agreement shall be read and construed as the number and gender of the party or parties 
referred to in each case require and as may otherwise be required by the context. 

Section 6.07 - Termination 

The Joint Venture hereby constituted shall terminate only upon the completion in full of the Joint 
venture Project, the payment and distribution of all assets of the Joint Venture to all parties 
entitled thereto, the completion in full of all of the respective obligations and covenants of each 
of the parties to this Agreement, and the fulfillment, payment or waiver of all liabilities 
(including contingent liabilities of the Joint Venture and each of the parties to this Agreement). 

Provided that this Agreement and the Joint Venture hereby constituted may be otherwise 
terminated upon written agreement by all of the parties to this Agreement. 

IN WITNESS WHEREOF the corporate parties hereto have hereunto affixed their respective 
corporate seals under the hand of their duly authorized Officers in that behalf, and the other 
parties hereto have hereunto set their hands and seals, as of the day, month and year first above 
written. 

SIGNED, SEALED AND DELIVERED 
In the presence of 2738283 ONTARIO IN ., 2738284 ONTARIO INC. 

2738285 ONTA INC. 

Per: 

I have authority to bind all three corporations 

7 GENERATIONS DEV t PMENT GROUP LIMITED 

Per: 
LAKE LARSEN 

I have authority to bind the Corporation 



APPENDIX “C” 
Endorsement of Justice Penny dated November 10, 2021



 
 Court File No. CV-21-00670723-00CL  
ONTARIO SUPERIOR COURT OF JUSTICE COMMERCIAL LIST  
 
B E T W E E N :  
PS HOLDINGS 1 LLC, PS HOLDINGS 2 LLC and PS HOLDINGS 3 LLC  
Applicants  
- and -  
2738283 ONTARIO INC., 2738284 ONTARIO INC. and 2738285 ONTARIO 
INC.  
Respondents  
 
IN THE MATTER OF THE RECEIVERSHIP OF 2738283 ONTARIO INC., 
2738284 ONTARIO INC. and 2738285 ONTARIO INC.  
 

AND IN THE MATTER OF AN APPLICATION UNDER section 243(1) of the 
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 as amended, and section 101 
of the Courts of Justice Act, RSO 1990, c C.43, as amended 

Endorsement of Penny J. – November 10, 2021 

This is an application for the appointment of a receiver.  PS Holdings is the lender 
and has first charge security over certain property in development owned by the 
respondents. As of October 18, 2021, the amount of the indebtedness totalled about 
$14,761,000 exclusive of enforcement costs. There are at least five other 
subsequent mortgages against property. 

The debtors have been in default since July 30, 2020 when certain repayment 
obligations were not met.  That default continues today. 

In further breach of their covenants, the debtors have placed additional 
unauthorized charges on the property. 

All of the technical requirements for the appointment of a receiver have been met.  
This is not in dispute.  The debtors admit they are in default and that they do not 
have the capacity to pay their obligations.  They further admit that the terms of 
their loan agreements permit the full range of remedies, including the appointment 
receiver on default. 

Mr. Larsen’s last minute affidavit documents many unsuccessful efforts to 
refinance.  He decided it was necessary to sell the property.  His affidavit also 

APPENDIX "C"



documents efforts in this regard.  Although he has entertained a variety of potential 
purchasers and conditional offers, those offers “usually fell by the wayside after 
the purchaser did its due diligence”. 

The day before the hearing of this application, Mr. Larsen provided a copy of an 
agreement of purchase and sale with the closing of January 22, 2022.  During the 
appointment before the court, counsel for the debtors, Mr. Bogle, delivered to 
applicant’s counsel the affidavit from Mr. Larsen, which was subsequently 
provided to the court. The hearing was adjourned for several hours to permit the 
applicants (and the court) to review this material.  Mr. Larsen’s affidavit explains 
the 11th hour agreement to sell.  While he admits that he knows next to nothing 
about the purchaser, he points out that this offer is not conditional on due 
diligence.  The offer would, if it closed, provide more than adequate cash to pay 
the debtors’ creditors.  On this basis, the debtors seek an adjournment of the 
receivership application until after January 22, 2022. 

This request is opposed by the applicants. 

The request for an adjournment is denied.  The application for the appointment of a 
receiver is granted. 

While I do not doubt Mr. Larsen’s bona fide belief that this deal will be different, I 
am not satisfied on the evidence that his belief is warranted.  The applicants have 
been more than patient.  They have afforded the debtors every opportunity to 
refinance or find a buyer for well over a year.  The debtors admit they have run of 
money.  They are desperate.  The requested adjournment would involve waiting 
another three months.  The 11th hour agreement to purchase is with a company “to 
be incorporated”.  It is a fair inference that that company will have no other assets.  
Accordingly, it must be assumed that the buyer will be in no position to make good 
on its obligations in the event it does not close.  The deposit represents only about 
1% of the purchase price.  Nothing is known about the buyer’s ability to finance 
the proposed sale, other than it required, as part of the deal, a vendor takeback 
mortgage.  Further, there is a lengthy title search provision (until January 13, 2022) 
to enable the purchaser to satisfy itself, among other things, that the “present use 
[of the property] may be lawfully continued”. This is a property with ongoing 
rezoning applications outstanding. 

In the circumstances, there is a significant risk that the proposed agreement of 
purchase and sale will not close, leaving the applicants to pursue their remedies 



with even greater arrears and with even more complications associated with 
realizing on their security.  For these reasons, the adjournment is denied. 

The technical requirements for the appointment are met.  It is just and convenient 
in the circumstances to appoint a receiver.  The application is granted.  The 
applicants shall provide me with a clean PDF copy of the order(s) sought. 

 

 



APPENDIX “D” 
Summary and Listing Proposals received from the Brokers (Redacted)



Colliers Avison Young CBRE

Compensation

 with 

 allocated to a 

co-operating broker 

1% +HST or 1.5% with co-

operating broker 

 

 allocated to co-operating 

broker 

Marketing Strategy

Unpriced offering with 

sealed bid deadline

Unpriced offering with 

sealed bid deadline

Unpriced offering with sealed 

bid deadline

Proposed Time Line 11-13 weeks 11-17 weeks 13-15 weeks

Initial Listing Term 3 months 5 months 6 months

Holdover Period 2 months 120 days not provided

Comments

Partnering with Sutton 

Group in Barrie None noted

Reliance on third party 

reports may cause issues with 

potential purchasers

Summary of Listing Proposals
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APPENDIX “E” 
Avison Young Listing Agreement 



�� A Ontario Real Estate 
� Association 

Form 520 
for use in the Province of Ontario 

BETWEEN: 

Listing Agreement - Commercial
Seller Representation Agreement 

Authority to Offer for Sale 

This Listing is Exclusive 

•:=:• rREB :-·•: 
COMMERCIAL '°'ETWOl!K 

EXCLUSIVE 

,b(../4-t-,._

(Seller's lnitiols) 

AVISON YOUNG COMMERCIAL REAL ESTATE SERVICES, LP 
BROKERAGE: .............................................................................................................................................. , ................................................ . 

.................................................................................................................. (the "Listing Brokerage,,) Tel. No . ... �.�.�.:?,������� ........................... .. 
MNP LTD., in its capacity as court-appointed Receiver of 2738283 Ontario Inc., 2738284 Ontario Inc., and 2738285 

SELLER: ... 9.����!� .1.r:i.�:,. ?.�� .�!m.<?!-!�. ?.�Y. .�.<?.�P.'?.��.�� .. <?.� .P.�.��.<?.':1.�!. ! !�.�.i.1.i.ty .......................................................................................... (the "Seller") 

In consideration of the Listing Brokerage listing the real property for sale known os .. �.�.�.�.q��.!?.!:1.��.'.'.A'.' ......................................................... .

. . .......... .... . ...... ... . ... .... ....... ....... ..... .. ..... .. . .. .. .. ... .... . ....... .... .. . . . . .. .. . ...... . ......... .... . .. . . . .. .. ..... . .. .. . .. .... .. . ...... . . ...... . .. .. .. . .......... ... . ... . ... . (the "Property" ) 
the Seller hereby gives the Listing Brokerage the exclusive and irrevocable right to act as the Seller's agent, 

. 2ND DECEMBER 21 comn,enc1ng at 12:01 o.m. on the ........................... day of ..................................................................................................... , 20 ................ , 

until 11 :59 p.m. on the ....... �.QI.� ........... day of .... AP..�!!:-........................................................................ , 20.�� ............. (the "Listing Period"), 

{ 

Seller acknowledges lhot the length of the Listing Period is negotiable between the Seller and the Listing Brokerage and, if an

} MLS� listing, may be subject to minimum requirements ,of the real estate board, however, in accordance with the Real Estate 
and Business Brokers Act, 2002, (REBBA), if the Listing Period exceeds six months, the Listing Brokerage must 
obtain the Seller's initials. 

to offer the Property for sale ot a price of: 

(Seller's Initials) 

unpriced ................................................................................................................................................. Dollars ($CDN) .............................................. .. 
and upon the terms particularly set out herein, or at such other price and/or terms acceptable to the Seller. It is understood that the price and/or terms 
set out herein ore at the Seller's personal request, ofter full discussion with the Listing Brokerage's representative regarding potential market value of the 
Property. 

The Seller hereby represents and warrants that the Seller is not a party to any other listing agreeinent for 
the Property or agreement to pay commission to any other real estate brokerage for the sale of the property. 

(Seller's ln,tial,) 

1. DEFINITIONS AND INTERPRETATIONS: for the purposes of this Agreement (" Authority" or "Agreement"): 
"Seller,, includes vendor and a "buyer" includes a purchaser or a prospective purchaser. A purchase shall be deemed to include the entering into of

onyogreeme1nt to exchange, or the obtaining of on option to purchase which is subsequently exercised, or the causing of a First Right of Refusal to be
exercised, or on agreement to sell or transfer shores or assets. "Real property" includes real estate as defined in the Real Estate and Business Brokers 
Act (2002). The "Property" shall be deemed to include any port thereof or interest therein. A "real estate board" includes a real estate association. 
Commission shall be deemed to include other remuneration. This Agreement shall be read with all changes of gender or number required by the 
context. For purposes of this Agreement, anyone introduced to or shown the Property shall be deemed to inclllde any spouse, heirs, executors, 
administrators, successors, assigns, related corporations and affiliated corporations. Related corporations or affiliated corporations shall include any 
corporation where one half or a majority of the shareholders, directors or officers of the related or affiliated corporation are the some person(s) as the 
shareholders, directors, or officers of the corporation introduced to or shown the Property. 

2. COMMISSION: In consideration of the Listing Brokerage listing the Property for sale, the Seller agrees to pay the Listing Brokerage a commission 

o • See Schedule "B" of ............................. ¼ofthesale pnce ofthePropertyor ............................................................................................................................. . 

for any valid offer to purchase the Property from any source whatsoever obtained during the Listing Period and on the terms and conditions set out in 
this Agreement OR such other terms and conditions as the Seller may accept. 

INITIALS OF LISTING BROKERAGE: � 

[B The trademarks REALTOR® REALTORS®, MLS®, Multiple Listing Services® end ossociated logos ore owned or controlled by 
The Canadian Real fatale Aosocialion (CREA} and identify tho reol o,toto profes,ionol, who are members of CREA and the 
quolity of service, they prcvide. Used under ncense. 

© 2021, Ontario Real Estote Associo�on l"OREA"). All ri9.hts reserved. This form wos developed by OREA for the use ond reproduction 
by its members and licensees only. Any other use or reproouction is prohibited except with pnor written consent of OREA Do not alter 
when printing or reproducing the standard pre-set portion. OREA beors no liability for your use of this form. 

INITIALS OF SELLER(S): ?,f'/r,.c,.►-

Form 520 Revised 2021 Page 1 of 4 
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�� A Ontario Real Estate 
� Association 

Form 520 
fO( use In the Province of Ontario 

Listing Agreement - Commercial
Seller Representation Agreement 

Authority to Offer for Sale 

Thi1 is a Multiple Listing Service® Agreement 
�Y..4-.,,,___ 

!Seller's Initials)
BETWEEN: 

•:=:• rREB :-·•: 
COMMERCIAL NETWORK 

AVISON YOUNG COMMERCIAL REAL ESTATE SERVICES, LP 
BROKERAGE: ............................................................................................................................................................................................... . 

.................................................................................................................. (the "Listing Brokerage") Tel. No . ... �.�.�.:?,������� ........................... .. 
MNP LTD., in its capacity as court-appointed Receiver of 2738283 Ontario Inc., 2738284 Ontario Inc., and 2738285 

SELLER: ... 9.����!� .1.r:i.�:,. ?.�� .�!m.<?!-!�. ?.�Y. .�.<?.�P.'?.��.�� .. <?.� .P.�.��.<?.':1.�!. ! !�.�.i.1.i.ty .......................................................................................... (the "Seller") 

In consideration of the Listing Brokerage listing the real property for sale known os .. �.�.�.�.q��.!?.!:1.��.'.'.A'.' ......................................................... . 

. . .......... .... . ...... ... . ... .... ...... . . ...... ..... .. ..... .. . .. .. .. ... .... . ....... .... .. . . . . .. .. . ...... . ......... .... . .. . . ... .. ..... . .. .. . .. .... .. . ...... . . ...... . .. .. .. . .......... ... . ... . ... . (the "Property" ) 
the Seller hereby gives the Listing Brokerage the exclusive and irrevocable right to act as the Seller's agent, 

. 13TH DECEMBER 
21 commencing at 12:01 o.m. on the ........................... day of ..................................................................................................... , 20 ................ , 

until 11 :59 p.m. on the ....... �.QI.� ........... day of .... AP..�!!:-........................................................................ , 20.�� ............. (the "Listing Period"), 

{ 

Seller acknowledges lhot the length of the Listing Period is negotiable between lhe Seller and the Listing Brokerage and, if an

} MLS� listing, may be subject to minimum requirements ,of the real estate board, however, in accordance with the Real Estate 
and Business Brokers Act, 2002, (REBBA), if the Listing Period exceeds six months, the Listing Brokerage must 

obtain the Seller's initials. 

to offer the Property for sale ot a price of: 

(Seller's Initials) 

unpriced ................................................................................................................................................. Dollars ($CDN) .............................................. .. 
and upon the terms particularly set out herein, or at such other price and/or terms acceptable to the Seller. It is understood that the price and/or terms 
set out herein ore at the Seller's personal request, ofter full discussion with the Listing Brokerage's representative regarding potenliol market value of the 
Property. 

The Seller hereby represents and warrants that the Seller is not a party to any other listing agreement for 
the Property or agreement to pay commission to any other real estate brokerage for the sale of the property. (Seller's Initials) 

1. DEFINITIONS AND INTERPRETATIONS: for the purposes of this Agreement (" Aulhority" or "Agreement"):
"Seller" includes vendor and a "buyer" includes a purchaser or a prospective purchaser. A purchase shall be deemed to include the entering into of

anyogreemeInt to exchange, or the obtaining of on option to purchase which is subsequently exercised, or the causing of a First Right of Refusal to be
exercised, or on agreement to sell or transfer shores or assets. "Real property" includes real estate as defined in the Real Estate and Business Brokers 
Act (2002). The "Property" shall be deemed to include any port thereof or interest therein. A "real estate board" includes a real estote association. 
Commission shall be deemed to include other remuneration. This Agreement shall be read with all changes of gender or number required by the
context. For purposes of this Agreement, anyone introduced to or shown the Property shall be deemed to inclllde any spouse, heirs, executors,
administrators, successors, assigns, related corporations and affiliated corporations. Related corporations or affiliated corporations shall include any
corporation where one half or a majority of the shareholders, directors or officers of the related or affiliated corporation are the some person(s) as the
shareholders, directors, or officers of the corporation introduced to or shown the Property. 

2. COMMISSION: In consideration of the Listing Brokerage listing the Property for sole, the Seller agrees to pay the Listing Brokerage a commission 

o • See Schedule "B" of ............................. ¼ofthesale pnce ofthePropertyor ............................................................................................................................. . 

for any valid offer to purchase the Property from any source whatsoever obtained during the Listing Period and on the terms and conditions set out in 
this Agreement OR such other terms and conditions as the Seller may accept. 

INITIALS OF LISTING BROKERAGE: � 

[B The trademarks REALTOR® REALTORS®, MLS®, Multiple Listing Services® ond associated logos ore owned or controlled by 
The Canadian Real fatale Aosociolion (CREA} and identify tho reol o,toto profes,ionol, who ore members of CREA and the 
quolity of service, they provide. Used under ncen,e. 

© 2021, Ontario Reol Estote Associo�on ("OREA"!. All ri9.hts reserved. This form wos developed by OREA for the use and reproduction 
by its members and licensees only. Any other use or reproouction is prohibited except with pnor written consent of OREA Do not oiler 
when printing or reproducing the standard pre-set portion. OREA boors no liability for your use of this form. 

INITIALS OF SELLER(S): ?,f'/r,.c,.►-
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The Seller authorizes the Listing Brokerage to co-operate with any other registered real estate brokerage (co-operating brokerogel, and to offer to pay 

the co-operating brokerage a commission of ................. % of the sale price of the Property or ............................................................................ . 

see Schedule "B" 
............................................................................................................................. out of the commission the Seller pays the Listing Brokerage. 
The Seller further agrees ta pay such commission as calculated above ii an agreement to purchase is agreed to or accepted by the Seller or anyone on 

the Seller's behalf within ... J��········· days alter the expiration of the Listing Period (Holdover Period), so long as such agreement is with anyone 
who was introduGed to the Property from any source whatsoever during the listing Period er shown the Property during the Listing Period. If, however, 
the offer for the purchase of the Property is pursuant to o new agreement In writing to pay commission to another registered real estate brokerage, 
the Seller's liability for commission shall be reduced by the amount paid by the Seller under the new agreement. 

j�te(ID-J(l)t)ef.�IJl��l)f-���)f}t,t,oo(l�MJ(t(�9( 
,OKl(QC��J(«r>t,l08(9(0t�et��k��-«Jt��»Xi(I)(�� �x.

)f OQCXOf_KXQ(OC'O( M�M>tl�1-dOM•>6l•OfXK'XMNtoJCMk� klltJcJbtM><X Intention fly Oeleted. 
Any depo,it In re peel of any 91nemenl where th tran&oci on hoi been compleled shall first be applied to reduce t e commlu on poyo le. Should 
such 0111011011 pold to I e listing Bro erog from he d posit or by the Seller-'� solicitor n I be suff cieot, I e Selle shall be liable IO poy to the Llstlng 
Brokerage on demond, ony defic: ency In comm ssion and oxe� owing on ch comm ss on 

�-.i!)(!Jft�Klt9fkn900fNMi)(?;4MXl)�·oa Jtl)()IJ�:l)(tDno>C *·�l�Unt><•�!Mlt>ntkll��,ti�� 
�-��)O(��Xt<Of��)(daed)(Jlbt>(�O(��MKtO)clx 
)dMOCJ(��---*��,oooo(��*��� 
�>@C-.._MNt()b)(at(._O(X Intentionally Deleted. 
All amounts set out as commission ore lo be paid plus applicable loxes on such commission. 

3, REPRESENTATION: The Seller acknowledges thot the Listing Brokerage hos provided the Seller with written information explaining agency 
relationshlps,including information on Seller Representation. Sub-agency, Buyer Representation, Multiple Representation and Customer Service. The 
Seller understands that unless the Seller is otherwise informed, the co-operating brokerage is representing the interests of the buyer in the transaction. 
The Seller further acknowledges that the Listing Brokerage may be listing other properties that may be similar to the Seller's Property and the 
Seller hereby consents to the Listing Brokerage acting os an agent for more thon one seller without any claim by the Seller of conflict of interest. 
Unless otherwise agreed in writing between Seller and Listing Brokerage, ony commission payable to any other brokerage shall be paid out of the 
commission the Seller pays the Listing Brokerage. 
The Seller hereby appoints the Listing Brokerage as the Seller's agent for the purpose of giving and receiving notices pursuant to any offer or 
agreement to purchase the Property. 

MULTIPLE REPRESENTATION: The Seller hereby acknowledges that the Listing Brokerage may be entering into buyer representation agreements 
with buyers who may be interested in purchasing the Seller's Property. In the event that the Listing Brokerage has entered into or enters into a buyer 
representation agreement with a prospective buyer for the Seller's Property, the Listing Brokerage will obtain the Seller's written consent to represent 
both the Seller and the buyer for the transaction at the earliest practical opportunity and in all cases prior to any offer to purchase being submitted 
or presented. 
The Seller understand and acknowledges that the Listing Brokerage must be impartial when representing both the Seller and the buyer and equally 
protect the interests of the Seller and buyer. The Seller understands and acknowledges that when representing both the Seller and the buyer, the Listing 
Brokerage shall have a duty of full disclosure lo both the Seller and the buyer, including o requirement to disclose all factual information about the 
Property known to the Listing Brokerage. 
However, the Seller further understands and acknowledges that the Listing Brokerage shall not disclose: 

• that the Seller may or will accept less than the listed price, unless otherwise instructed in writing by the Seller;
• that the buyer may or will pay more than the offered price, unless otherwise instructed in writing by the buyer;
• the motivation of or personal information about the Seller or buyer, unless otherwise instructed in writing by the party to which the information

applies or unless failure to disclose would constitute fraudulent, unlawful or unethical practice; 
• the price the buyer should offer or the price the Seller should accept; ond 
• the Listing Brokerage shall not disclose to the buyer the terms of any other offer. 

However, it is understood that factual market information about comparable properties and information known to the Listing Brokerage concerning 
potential uses for the Property will be disclosed to both Selle r and buyer to assist them to come to their own conclusions. 

Where a Brokerage represents both the Seller and the Buyer (multiple representation), the Brokerage shall not be entitled 
or authorized to be agent for either the Buyer or the Seller for the purpose of giving and receiving notices. 

MULTIPLE REPRESENTATION AND CUSTOMER SERVICE: The Seller understands ond agrees that the Listing Brokerage also provides 
representation and customer service to other sellers and buyers. If the Listing Brokerage represents or provides customer service to more than one 
seller or buyer for the same trade, the Listing Brokerage shall, in writing, at the earliest practicable opportunity and before any offer is mode, inform 
all sellers and buyers of the nature of the Listing Brokerage's relationship lo each seller and buyer. 

INITIALS OF USTING BROKERAGE: � 
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4, REFERRAL OF ENQUIRIES: The Seller agrees that during the Listing Period, the Seller shall advise the Listing Brokerage immediately of all enquiries 
from any source whatsoever, and all offers to purchase submitted to the Seller shall be immediately submitted to the Listing Brokerage by the Seller 
before the Seller accepts or rejects the some. If any enquiry during the Listing Period results in the Seller's accepting a valid offer to purchase during 
the Listing Period or within the Holdover Period alter the expiration of the Listing Period described above, the Seller agrees to pay the Listing Brokerage 
the amount of commission set out above, payable within five (5) days following the Listing Brokerage's written demand therefor. 

5. MARKETING: The Seller agrees to allow the Listing Brokerage to show and permit prospective buyers to fully inspect the Property during reasonable 
hours and the Seller gives the Listing Brokerage the sole and exclusive right to place "For Sole" and "Sold" sign[s) upon the Property. The Seller 
consents to the Listing Brokerage including information in advertising that may identify the Property. The Seller further agrees that the Listing Brokerage 
shall have sole and exclusive authority to make all advertising decisions relating to the marketing al the Property during the Listing Period. The Seller 
agrees that the Listing Brokerage will not be held liable in any manner whatsoever for any acts or omissions with respect to advertising by the Listing 
Brokerage or any other party, other than by the Listing Brokerage's gross negligence or wilful act. 

6, WARRANTY: The Seller represents and warrants that the Seller has the exclusive authority and power to execute this Authority to offer the Property for 
sale and that the Seller has informed the Listing Brokerage of any third party interests or claims on the Property such as rights of first refusal, options, 
easements, mortgages, encumbrances or otherwise concerning the Property, which may affect the sale of the Property. 

7. INDEMNIFICATION AND INSURANCE: The Seller will not hold the Listing Brokerage and representatives of the Brokerage responsible for 
any loss or damage to the Property or contents occurring during the term of this Agreement caused by the Listing Brokerage or anyone else by any 
means, including theft, fire or vandalism, other than by the Listing Brokerage's gross negligence or wilful act. The Seller agrees to indemnify and save 
harmless the Listing Brokerage and representatives of the Brokerage and any co-operating brokerage from any liability, claim, loss, cost, damage or 
injury, including but not limited to loss of the commission payable under this Agreement, caused or contributed to by the breach of any warranty or 
representation made by the Seller in this Agreement and, if attached, the accompanying data form. 
The Seller warrants the Property is insured, including personal liability insurance against any claims or lawsuits resulting from bodily injury or property 
damage to others caused in any way on or at the Property and the Seller indemnifies the Brokerage and all of its employees, representatives, 
salespersons and brokers (Listing Brokerage) and any co-operating brokerage and all of its employees, representatives, salespersons and brokers 
[co-operating brokerage) for and against any claims against the Listing Brokerage or co-operating brokerage made by anyone who attends or visits 
the Property. 

8. ENVIRONMENTAL INDEMNIFICATION: The Seller agrees to indemnify and save harmless the Listing Brokerage and representatives of the 
Brokerage and any co-operating brokerage from any liability, claim, loss, cost, damage or injury as a result of the Property being affected by any 
contaminants or environmental problems. 

9, FAMILY LAW ACT: The Seller hereby warrants that spousal consent is not necessary under the provisions of the Family Law Act, R.S.O. 1990, unless 
the spouse of the Seller has executed the consent hereinafter provided. 

10. FINDERS FEES: The Seller acknowledges that the Brokerage may be receiving a finder's lee, reward and/or referral incentive, and the Seller
consents to any such benefit being received and retained by the Brokerage in addition to the commission as described above. 

11. VERIFICATION OF INFORMATION: The Seller authorizes the Listing Brokerage to obtain any information from any regulatory authorities, 
governments, mortgagees or others affecting the Property and the Seller agrees to execute and deliver such further authorizations in this regard as 
may be reasonably required. The Seller hereby appoints the Listing Brokerage or the Listing Brokerage's authorized representative as the Seller's 
attorney to execute such documentation as may be necessary to effect obtaining any information as aforesaid. The Seller hereby authorizes, instructs 
and directs the above noted regulatory authorities, governments, mortgagees or others to release any and all information to the Listing Brokerage. 

12, USE AND DISTRIBUTION OF INFORMATION: The Seller consents to the collection, use and disclosure of personal information by the Brokerage 
for the purpose of listing and marketing the Property including, but not limited to: listing and advertising the Property using any medium including the 
Internet; disclosing Property information to prospective buyers, brokerages, salespersons and others who may assist in the sale of the Property; such 
other use of the Seller's personal information as is consistent with listing and marketing of the Property. The Seller consents, if this is an MLS® Listing, 
to placement of the listing information and sales information by the Brokerage into the database[s) of the MLS® System of the appropriate Board, and 
to the posting of any documents and other information (including, without limitation, photographs, images, graphics, audio and video recordings, 
virtual tours, drawings, floor plans, architectural designs, artistic renderings, surveys and listing descriptions) provided by or on behalf of the Seller 
into the database[s) of the MLS® System of the appropriate Board. The Seller hereby indemnifies and saves harmless the Brokerage and/or any of 
its employees, servants, brokers or sales representatives from any and all claims, liabilities, suits, actions, losses, costs and legal fees caused by, or 
arising out of, or resulting from the posting of any documents or other information [including, without limitation, photographs, images, graphics, audio 
and video recordings, virtual tours, drawings, floor plans, architectural designs, artistic renderings, surveys and listing descriptions) as aforesaid. 
The Seller acknowledges that the database, within the board's MLS® System is the property of the real estate board(s) and can be licensed, resold, or 
otherwise dealt with by the board[s). The Seller further acknowledges that the real estate board[s) may: during the term of the listing and thereafter, 
distribute the information in the database, within the beard's MLS® System to any persons authorized to use such service which may include ether 
brokerages, government departments, appraisers, municipal organizations and others; market the Property, at its option, in any medium, including 
electronic media; during the term of the listing and thereafter, compile, retain and publish any statistics including historical data within the board's 
MLS® System and retain, reproduce and display photographs, images, graphics, audio and video recordings, virtual tours, drawings, floor plans, 
architectural designs, artistic renderings, surveys and listing descriptions which may be used by board members to conduct comparative analyses; and 
make such other use of the information as the Brakerage and/or real estate board(s) deem appropriate, in connection with the listing, marketing and 
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selling of rea l  estate during the term of the lisHng and thereafter. The Seller acknowledges that the information , personal or otherwise l"informotion"), 
provided to the real estate board or association may be stored on databases located outside of Canada, in which case the information would be 
subject to the laws of the jurisdiction in which the information is located. 

In the event that this Agreement el(pires or is cancelled or otherwise 
terminated end the Property is not sold, the Seller, by initiolling: 

consent to allow other reol estate board members to contact the Seller ofter expiration or 
other termination of this Agreement to discuss listing or otherwise marketing the Property. 

(Does) (Doe• Not) 

13. SUCCESSORS AND ASSIGNS: The heirs, el(ecutors, administrators, successors and assigns of the undersigned are bound by the terms of this Agreement. 

14. CONFLICT OR DISCREPANCY: If there is any conflict or discrepancy between any provision added to this Agreement lincluding any Schedule 
attached hereto) and any provision in the standard pre-set portion hereof, the added provision shall supersede the standard pre-set provision to the 
extent of such conffict or discrepancy. This Agreement, including any Schedule attached hereto, shall constitute the entire Authority from the Seller to 
the Brokerage. There is no representation, warranty, collateral agreement or condition, which affects this Agreement other than as el(pressed herein.

15. ELECTRONIC COMMUNICATION: This Agreement and any agreements, notices or other communications contemplated thereby may be transmitted 
by means of electronic systems, in which case signatures shall be deemed to be original. The transmission of this Agreement by the Seller by electronic 
means shall be deemed to confirm the Seller hos retained a true copy of the Agreement. 

16. ELECTRONIC SIGNATURES: If this Agreement hos been signed with on electronic signature the parties hereto consent and agree to the use of such 
electronic signature with respect to this Agreement pursuant to the Electronic Commerce Act, 2000, S.O. 2000, cl 7 as amended from time to time. 

17. SCHEDULE(S) .. ...................................................................................... and data form attached hereto formjs) port of t his Agreement. 

THE LISTING BROKERAGE AGREES TO MARKET THE PROPERTY ON BEHALF OF THE SELLER AND REPR.ESENT THE SELLER IN AN 
ENDEAVOUR TO OBTAIN A VALID OFFER TO PURCHASE THE PROPERTY ON THE TERMS SET OUT IN THIS AGREEMENT OR ON SUCH 
OTHER TERMS SATISFACTORY TO THE SELLER. 

!Date) 

THIS AGREEMENT HAS BEEN READ AND FULLY UNDERSTOOD BY ME, I ACCEPT THE TERMS OF THIS AGREEMENT AND I ACKNOWLEDGE 
ON THIS DATE I HAVE SIGNED UNDER SEAL Any representations contained herein or as shown on the accompanying data form respecting the 
Property are true to the best of my knowledge, information ond belief. 

SIGNED, SEALED AND DELIVERED I have hereunto set my hand and seal: 

iN�;.;� �f�1i�·ri' ...................................................................... .. 

'r�,(::-y5e1i;,;/A�·lho;i��;fsi!irii�ii'oili��;i···•·•····•·············•······
•·· (!1 lo�,;;1······•······•······"···•·•····•·•··· ff�r·N;;x···•······•·•····•· .. ····· .. ·················•·

isi9,;�;.;���i·s�11��JA�·th.;�i��;isiiirii�e'ciffie��i·········· ... • .. · ................. (!1 io��1························ .. ·····....... ff�r·N;;.r···············································
SPOUSAL CONSENT: The undersigned spouse of the Seller hereby consents to the listing of the Property herein pursuant to the provisions of the Family 
Law Act, R.S.O. 1990 and hereby agrees ta execute all necessary or incidental documents to further any transaction provided for herein . 

•is·p;;�;;;).................................................................................. (Seal) (Date) rf;i.' ·No .. f .............................................. .

DECLARATION OF INSURANCE 

Kelly Avison Ben Sykes 
The Salesperson/Broker/Broker of Record .................................................................................................................................................... . 

INomo of Salesperson/Broker/Broker of Record) 

hereby declares that he/she is insured as required by REBBA. 

....................... �J.:.h� ........................ :.�.�································································ 
(Signoture(s) of Sofeaperson/Broker/Broker of Record) 

ACKNOWLEDGEMENT 
The Seller(s) hereby acknowledge that the Seller(s) fully understand the terms of this Agreement and have received a copy of 

. November 21 this Agreement on the .................... day of ............................................................................................... , 20 .......................... . 

iii',9�oi�;�
· �i ·s�li�·rj' .......... '...................................................................................................................... (�iej' ................................................ ..

isr9�oiu;�·�i·s�1i;rf. ..... ........ .. ..... .. ....... ...... ....... ........ ....... ........ ....... ....... ........ ....... ....... ........ .. ..... .. ...... .... 1ooiei ..... ·•····. ·•···· ................................ .

[B The trodemerks REALTOR® REALTORS®, MLS®, Multiple lis�ng Services® end os.,ocieted loges ere owned or controlled by 
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A ,  B  and  C

December 2, 2021 Joe Almeida

Deborah.Hornbostel
Text Box
MNP Ltd. solely in its capacity as Court Appointed Receiver of 2738283 Ontario Inc., 2738284 Ontario Inc. and 2738284 Ontario Inc.



Deborah.Hornbostel
Text Box
December 2, 2021




SCHEDULE "A"- Legal Description of the Property(ies) 

TO A LISTING AGREEMENT BETWEEN AVISON YOUNG COMMERCIAL REAL ESTATE SERVICES, LP ("Listing 

Brokerage") AND MNP LTD., in its capacity as court-appointed Receiver of 2738283 Ontario Inc., 

2738284 Ontario Inc., and 2738285 Ontario Inc., and without any corporate or personal liability (the 

"Seller") for the Property(ies) municipally known as 320 and 366 Mapleview Drive West, and 664, 674 

and 692 Essa Road, City of Barrie, Ontario. 

1. 320 Mapleview Drive West, Barrie, Ontario, which is legally described as PT LT 4 CON 12

INNISFIL AS IN RO1071059 EXCEPT PT 62 PL 51R24730, PTS 1 TO 5 INCL. PL 51R31988 & PTS 2 TO

4 INCL. PL 51R34959, S/T RO1272147; BARRIE, being all of PIN 58730 - 0303 (LT);

2. 366 Mapleview Drive West/692 Essa Road, Barrie Ontario, which is legally described as

CONSOLIDATION OF VARIOUS PROPERTIES PT LT 3 CON 12 INNISFIL BEING PT 1 PL 51R32435 &

PT LTS 3 & 4 CON 12 INNISFIL BEING PTS 1 & 2 PL 51R25124, EXCEPT PT 1 PL 51R33177, S/T

RO990763; INNISFIL, being all of PIN 58730 - 0304 (LT);

3. 664 Essa Road, Barrie, Ontario, which is legally described as PT LT 4 CON 12 INNISFIL AS IN

RO1278789 EXCEPT PT 6 PL 51R31988; BARRIE, being all of PIN 58730 - 0240 (LT); and

4. 674 Essa Road, Barrie, Ontario, which is legally described as PT LT 4 CON 12 INNISFIL AS IN

RO1244213 EXCEPT PT 61 51R24730 AND PT 251R33177; S/T RO1272150; BARRIE, being all of

PIN 58730 - 0297 (LT)



SCHEDULE "B"- Commissions 

TO A LISTING AGREEMENT BETWEEN AVISON YOUNG COMMERCIAL REAL ESTATE SERVICES, LP ("Listing 

Brokerage") AND MNP LTD., in its capacity as court-appointed Receiver of 2738283 Ontario Inc., 

2738284 Ontario Inc., and 2738285 Ontario Inc., and without any corporate or personal liability (the 

"Seller") for the Property(ies) municipally known as 320 and 366 Mapleview Drive West, and 664, 674 

and 692 Essa Road, City of Barrie, Ontario. 

The Seller agrees to pay the Listing Brokerage the following commission(s) for a sale of the Property(ies): 

OR 

1. 1.0% of the sale price of the Property to the Listing Team (specifically Kelly Avison and Ben

Sykes) (the "Listing Fee") ;

2. 1.50% of the sale price of the Property if any co-operating/MLS broker represents the

successful Buyer for the Property(ies) ( the "MLS Fee"). The Listing Brokerage will pay the co­

operating/MLS broker a total fee of 0.50% of the sale price out of the total 1.50% fee.

All fees/commissions, plus applicable HST, are due and payable upon a successful closing of the 

transaction. 



Schedule “C” to OREA Listing Agreement 

 The terms and conditions in this Schedule “C” apply to Listing Agreement to which it is appended. 

Capitalized terms not otherwise defined herein, shall have the meanings ascribed thereto in the Listing 
Agreement. For greater certainty, the term “Property” refers not only to the real property identified in the 
Listing Agreement but also the chattels situated thereupon and, if applicable, the business undertakings of 
the Debtor (as defined herein) conducted or continued thereupon. 

In the event of any conflict between the terms and conditions of the Listing Agreement and this Schedule 
“C”, the terms and conditions of this Schedule “C” shall prevail and govern in all respects. 

1. The Seller was appointed as the receiver (“Receiver”) of all of the property, assets and undertakings
of 2738283 Ontario Inc., 2738284 Ontario Inc. and 2738285 Ontario Inc. (the “Debtors”), including
the real property identified in the Listing Agreement, (the “Property”), by Order of the Ontario
Superior Court of Justice (the “Court”) dated November 9, 2021. In accordance with such
appointment, the Seller is authorized as Receiver to take possession of and sell the assets, property
and undertakings of the Debtors, including the Property.

2. The Property is being offered for sale by the Seller solely in its capacity as Court-appointed
Receiver and not in the Seller’s person or corporate capacity.

3. The Property is being offered for sale on an “as is, where is” basis and without recourse to the
Seller. The Seller makes no representation, warranty or condition, either expressed or implied, in
respect of the Property whatsoever; including, without limitation, as to the condition, functionality
or fitness for any purpose of the Property; the right of the Receiver to transfer title; the existence,
validity, enforceability or priority of an encumbrances on or in any way affecting the Property; or,
as to the title to, enforceability of, restrictions upon, existence and terms of rights of any third
parties to the Property. Any purchaser will be required to satisfy itself as to the state of the
Property, matters of title and any other matter or potential matter related thereto or any other
matter related to the Property.

4. The sale of the Property, in all cases, shall be conditional on the approval of the Court and the granting 
of an approval and vesting order by the Court, which order shall: (a) approve the agreement of
purchase and sale with the successful purchaser of the Property; and, (b) vest title in and to the
Property in the purchaser, free and clear of all encumbrances, upon closing. 

5. The Listing Brokerage (and its agents) shall make it clear to all potential purchasers that:
(a) the Property is being offered for sale by the Seller as a Court-appointed Receiver;
(b) the Property is being offered on an “as is, where is” basis, without recourse to, nor any

indemnity offered whatsoever by, the Receiver;
(c) the sale of the Property is subject to the final approval of the Court; and
(d) the transfer of title will be effected by an order of the Court.

6. Interested purchasers will be required to submit their offer in the form of the Receiver’s template
Asset Purchase Agreement (to be available in the data room), along with a deposit transferred to
the Receiver’s trust account via wire transfer on or before the bid deadline of 5:00 PM on January
31, 2022.



APPENDIX “F” 
Purchase Agreement dated February 4, 2022 (Redacted)



ASSET PURCHASE AGREEMENT 

This Agreement made this 4th day of February, 2022. 

BETWEEN: 

IVINP LTD., in its capacity as Court-appointed Receiver of 
2738283 ONTARIO INC., 2738284 ONTARIO INC. and 
2738285 ONTARIO INC. and not in its personal or 
corporate capacity 

(the "Receiver") 

- and — 

2771280 ONTARIO INC. d/b/a ARK CAPITAL GROUP 

(the "Purchaser") 

WHEREAS pursuant to the Order of the Court dated November 9, 2021 (the "Receivership 
Order"), the Receiver was appointed as receiver of all of the Property (as defmed in the 
Receivership Order) of 2738283 Ontario Inc., 2738284 Ontario Inc. and 2738285 Ontario Inc. 
(collectively, the "Debtors"); 

AND WHEREAS, pursuant to the Receivership Order, the Receiver is authorized to market and 
sell any or all of the Property of the Debtors and negotiate such terms and conditions of sale as 
the Receiver may deem appropriate; 

AND WHEREAS the Purchaser offers and agrees to purchase the Purchased Assets and 
Assumed Obligations (each as defined below) from the Receiver upon the terms and conditions 
set forth hereinafter; 

NOW THEREFORE, in consideration of the mutual covenants and agreements contained in 
this Agreement, and for other good and valuable consideration (the receipt and sufficiency of 
which are hereby acknowledged by the parties) the parties hereto agree as follows: 

ARTICLE 1  
INTERPRETATION 

1.1 Definitions 

In this Agreement, the following terms shall have the meanings set out below, unless the context 
requires otherwise: 

"Adjustments" has the meaning ascribed thereto in Section 2.2; 

"Agreement" means this asset purchase agreement, including all written amendments and 
written restatements thereto from time to time; 

APPENDIX "F"



- 2 - 

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

"Approval and Vesting Order" has the meaning ascribed thereto in Section 4.1 hereof; 

"Article" or "Section" means the specified Article, or Section to this Agreement and the 
expressions "hereof', "herein", "hereto", "hereunder", "hereby" and similar expressions refer to 
this Agreement and not to any particular Section or other portion of this Agreement; 

"Assumed Obligations" has the meaning ascribed thereto in Section 2.7 hereof; 

"Business Day" means a day on which banks are open for business in the City of Toronto, but 
does not include a Saturday, Sunday or statutory holiday recognized in the Province of Ontario; 

"Cash Purchase Price" has the meaning ascribed thereto in Section 2.2 hereof; 

"Claims" means any and all claims, demands, complaints, actions, applications, suits, causes of 
action, orders, or other similar processes, and "Claim" means any one of them; 

"Closing" means the completion of the purchase and sale of the Purchased Assets in accordance 
with the provisions of this Agreement; 

"Closing Date" means, subject to the terms hereof, the later of (i) March 15, 2022 or (ii) within 
ten (10) days after the date on which the Approval and Vesting Order is granted by the Court, if 
applicable, or such other date as the Parties may agree to writing; 

"Closing Time" has the meaning ascribed thereto in Section 3.1 hereof; 

"Court" means the Ontario Superior Court of Justice (Commercial List); 

"Debtors" has the meaning ascribed thereto in the recitals hereof; 

"Deposit" has the meaning ascribed thereto in Section 2.3 hereof; 

"Encumbrances" means any and all security interests (whether contractual, statutory, or 
otherwise), mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), 
liens, leases, title retention agreements, reservations of ownership, demands, executions, levies, 
charges, options or other rights to acquire any interest in any assets, or other fmancial or 
monetary claims, whether or not they have attached or been perfected, registered or filed and 
whether secured, unsecured or otherwise, and all contracts to create any of the foregoing, or 
encumbrances of any kind or character whatsoever; 

"Excluded Assets" means any and all assets of the Debtors other than the Purchased Assets and 
specifically includes, without limitation, any refund for Taxes in respect of the Purchased Assets 
attributable to a period prior to the Closing Date; 



3 

"Governmental Authorities" means governments, regulatory authorities, governmental 
departments, agencies, commissions, bureaus, officials, ministers, Crown corporations, courts, 
bodies, boards, tribunals or dispute settlement panels or other law or regulation-making 
organizations or entities: (a) having or purporting to have jurisdiction on behalf of any nation, 
province, territory, state or other geographic or political subdivision thereof; or (b) exercising, or 
entitled or purporting to exercise any administrative, executive, judicial, legislative, policy, 
regulatory or taxing authority or power, and "Governmental Authority" means any one of 
them; 

"HST" means all of the harmonized sales tax imposed under Part IX of the Excise Tax Act 
(Canada); 

"Liability" means any debt, loss, damage, adverse claim, fines, penalties, liability or obligation 
(whether direct or indirect, known or unknown, asserted or unasserted, absolute or contingent, 
accrued or unaccrued, matured or unmatured, determined or determinable, disputed or 
undisputed, liquidated or =liquidated, or due or to become due, and whether in or under statute, 
contract, tort, strict liability or otherwise), and includes all costs and expenses relating thereto 
(including all fees, disbursements and expenses of legal counsel, experts, engineers and 
consultants and costs of investigation) and "Liabilities" means the plural thereof; 

"Parties" means the Receiver and the Purchaser collectively, and "Party" means any one of 
them; 

"Permitted Encumbrances" means such Encumbrances, if any, that the Purchaser agrees will 
continue to attach to and be enforceable against the Purchased Assets following Closing, a list of 
which are attached hereto as Schedule "A"; 

"Person" is to be broadly interpreted and includes an individual, a corporation, a partnership, a 
trust, an unincorporated organization, the government of a country or any political subdivision 
thereof, or any agency or department of any such government, and the executors, administrators 
or other legal representatives of an individual in such capacity; 

"Purchase Price" has the meaning ascribed thereto in Section 2.2 hereof; 

"Purchased Assets" has the meaning ascribed thereto in Section 2A hereof; 

"Receiver's Certificate" has the meaning ascribed thereto in Section 4.1 hereof; 

"Taxes" means all taxes, land transfer taxes, charges, fees, levies, imposts and other assessments, 
including all income, sales, use, goods and services, harmonized, value added, capital, capital 
gains, alternative, net worth, transfer, profits, withholding, payroll, employer health, excise, 
franchise, real property and personal property taxes, and any other taxes, customs duties, fees, 
assessments or similar charges in the nature of a tax, including, Canada Pension Plan and 
provincial pension plan contributions (or equivalent in the jurisdiction where the Purchased 
Assets may be located), employment insurance payments and workers compensation premiums, 
together with any instalments with respect thereto, and any interest, fines and penalties, imposed 
by any Governmental Authority, and whether disputed or not that arise in respect of the 
Purchased Assets in the jurisdiction in which they are located; and 
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"Work Orders" means any written work orders, deficiency notices, notices of non-compliance, 
notices of violation or similar orders or directives issued with respect to the Purchased Assets by 
any Governmental Authority advising of any material defect or deficiency in the construction, 
state of repair or state of completion of the Purchased Assets, or ordering or directing that any 
material alteration, repair, improvement or other work to be done or relating to any non-
compliance or failure to complete any inspection pertaining to any building permit, building or 
land use by-law, ordinance or regulation; and "Work Order" has a corresponding meaning. 

1.2 Section References 

Unless the context requires otherwise, references in this Agreement to Sections are to Sections of 
this Agreement. 

ARTICLE 2 
PURCHASE AND SALE 

2.1 Purchase and Sale of Purchased Assets 

At the Closing Time, subject to the terms and conditions of this Agreement, the Purchaser shall 
assume the Assumed Obligations and the Receiver shall sell, and the Purchaser shall purchase, 
all of the Receiver and Debtors' right, title and interest, if any, in all of the following assets 
(collectively the "Purchased Assets"): 

1. The real property municipally known as 320 Mapleview Drive West, Barrie, Ontario, 
which is legally described as PT LT 4 CON 12 INNISFIL AS IN R01071059 EXCEPT 
PT 62 PL 51R24730, PTS 1 TO 5 INCL. PL 51R31988 & PTS 2 TO 4 INCL, PL 
51R34959, Srf R01272147; BARRIE, being all of PIN 58730 - 0303 (LT); 

2. The real property municipally known as 366 Mapleview Drive West / 692 Essa Road, 
Barrie Ontario, which is legally described as CONSOLIDATION OF VARIOUS 
PROPERTIES PT LT 3 CON 12 INNISFIL BEING PT 1 PL 51R32435 & PT LTS 3 & 4 
CON 12 INNISFIL BEING PTS 1 & 2 PL 51R25124, EXCEPT PT 1 PL 51R33177, S/T 
R0990763; INNISFIL, being all of PIN 58730 - 0304 (LT); 

3. The real property municipally known as 664 Essa Road, Barrie, Ontario, which is 
legally described as PT LT 4 CON 12 INNISFIL AS IN R01278789 EXCEPT PT 6 PL 
51R31988; BARRIE, being all of PIN 58730 - 0240 (LT); and 

4. The real property municipally known as 674 Essa Road, Barrie, Ontario, which is 
legally described as PT LT 4 CON 12 INNISFIL AS IN R01244213 EXCEPT PT 61 
51R24730 AND PT 251R33177; SIT R01272150; BARRIE, being all of PIN 58730 - 
0297 (LT). 

For greater certainty, the Purchased Assets do not include the Excluded Assets. 
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2.2 Purchase Price 

Pursuant to the terms and subject to the conditions set forth in this Agreement, in consideration 
of the sale of the Purchased Assets pursuant to the terms hereof, the Purchaser shall: i pay to 
the Receiver by wire transfer the amount of which 
shall be exclusive of applicable Taxes; and (ii) assume from the Receiver and become obligated 
to pay, perform and discharge, when due, the Assumed Obligations ((i) and (ii), collectively, the 
"Purchase Price"). No adjustments shall be allowed to the Purchase Price for any changes in 
condition, quality or quantity of the Purchased Assets up to and including the Closing Date and 
the Receiver makes no representations with respect to same. 

The Receiver shall be responsible for all expenses and entitled to all revenue accrued from the 
Purchased Assets ending on the Closing Date and thereafter the Purchaser shall be responsible 
for all expenses and shall be entitled to all revenue accruing from the Purchased Assets. 

Adjustments to the Cash Purchase Price (herein referred to as the "Adjustments") shall be made 
as of the Closing Date only with respect to realty taxes and water account utilities costs in 
respect of real property, and any assumed leases which shall be adjusted as of the Closing Date. 
The Receiver shall not be required to undertake to readjust any amount on the statement of 
adjustment post-closing which adjustments shall be final as of the Closing Date. 

2.3 Deposit 

(1) Contemporaneously with the execution and delivery of this Agreement by the 
Purchaser, the Purchaser has naid a denosit navable to the order of the Receiver, 
in trust, in the amount of which is equal to 19.24% of 
the Cash Purchase Price. 

(2) The Deposit shall be held, pending Closing, by the Receiver in an interest-bearing 
account with a third-party financial institution, provided the period from delivery 
of the Deposit to the Closing Date is greater than thirty (30) days. 

(3) If the Closing does not occur by reason of a uncured default of the Purchaser or 
the Purchaser's failure for any reason to close the transaction set forth in this 
Agreement on or before the Closing Date (except in the case of the permitted 
termination of this Agreement pursuant to Section 7.1(a), Section 7.1(b) (but only 
in the event that the conditions precedent set forth in Section 4.2 are not satisfied 
prior to the Closing Time) or as a result of the Receiver's failure to obtain an 
Approval and Vesting Order, if applicable) or if any of the representations and/or 
warranties of the Purchaser as set forth in this Agreement are found to be false, 
the full amount of the Deposit (plus accrued interest), less any applicable 
withholding Taxes, shall become the property of the Receiver and be released to 
the Receiver as liquidated damages and not as a penalty and without prejudice to 
the rights and remedies of the Receiver available at law or in equity. 

2.4 Satisfaction of Purchase Price 

The Purchaser shall satisfy the Purchase Price on Closing as follows: 
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(1) by the assumption by the Purchaser of the Assumed Obligations; and 

(2) by payment to the Receiver by wire transfer of the Cash Purchase Price, 
less the amount of the Deposit (and subject to any Adjustments, if 
applicable), to an account specified in writing by the Receiver. 

2.5 Allocation of Purchase Price. 

The Parties shall use reasonable commercial efforts to agree at least five (5) days prior to 
the Closing Date on the allocation of the Purchase Price between the Purchased Assets, 
provided that such agreement shall in no event be a condition of closing. 

If the Parties agree on such allocation as contemplated in this Section 2.5, the Receiver 
and the Purchaser agree to make all filings and returns under the Income Tax Act 
(Canada) and other applicable taxation statutes in accordance with such said allocation. 
If the Parties do not agree on an allocation, each shall nonetheless file its tax returns with 
the relevant revenue authorities based on their own respective reasonable allocations. 

2.6 Sales and Transfer Taxes; IIST and Receivables Elections 

(a) The Purchaser shall be responsible for the payment on Closing of any Taxes that 
are required to be paid or remitted in connection with the consummation of the 
transactions contemplated in this Agreement, which such amounts shall be in 
addition to the Purchase Price. 

(b) If applicable, at the Closing, the Receiver and the Purchaser shall jointly execute 
an election under Section 167 of the Excise Tax Act (Canada) to seek to cause the 
sale of the Purchased Assets to take place on an HST-free basis under Part IX of 
the Excise Tax Act (Canada) and the Purchaser shall file such election with its 
HST return for the applicable reporting period in which the sale of the Purchased 
Assets takes place. 

(c) The Purchaser covenants and agrees that the Purchase Price does not include the 
amount of any HST applicable to the sale and conveyance of the Purchased 
Assets by the Receiver to the Purchaser and that it shall pay any such HST in 
addition to the Purchase Price subject to the provisions of Section 2.6. 

(d) No HST shall be payable by the Purchaser to the Receiver nor collected by the 
Receiver provided: 

(i) the Purchaser is registered for the purpose of the HST at the Closing Date; 

(ii) the Purchaser provides the Receiver with its HST registration number at 
closing, together with a declaration of a senior officer of the Purchaser to 
the effect that such registration is in good standing and has not been varied 
or revoked; 
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(iii) the Purchased Assets are being purchased by the Purchaser as principal for 
its own account and is not being purchased by the Purchaser as an agent, 
trustee or otherwise on behalf of or for another Person; 

(iv) the Purchaser will indemnify and save harmless the Receiver from any 
HST, penalty, interest or other amount which may be payable by or be 
assessed against the Receiver under the Excise Tax Act (Canada) as a 
result of or in connection with the Receiver's failure to collect any HST 
applicable on the sale and conveyance of the Purchased Assets to the 
Purchaser by the Receiver and such indemnity shall survive indefinitely 
and shall not be subject to any caps, thresholds or other restrictions; and 

(v) the form of HST Declaration and Indemnity attached hereto as Schedule 
"B" is delivered by the Purchaser to the Receiver upon Closing, 

or, in lieu of the foregoing, the Purchaser shall pay to the Receiver the HST 
payable in respect of the purchase and sale of the Purchased Assets by wire 
transfer to the Receiver on Closing. 

2.7 Assumed Obligations 

At Closing, the Purchaser shall assume and be liable for the following (collectively, the 
"Assumed Obligations"): 

(a) all Liabilities and Claims arising or accruing from the use of the Purchased Assets 
from and after the Closing, including any and all costs related to the Purchased 
Assets from and after the Closing; 

(b) all Permitted Encumbrances (if any); and 

(c) all Taxes arising or accruing from and after the Closing from the use of the 
Purchased Assets, including, without limitation, HST to be collected and remitted 
to Canada Revenue Agency when due. 

2.8 Inspection of Purchased Assets 

The Purchaser acknowledges that it has had sufficient opportunity to inspect the Purchased 
Assets including having conducted such surveys and building condition inspections as the 
Purchaser has required. 

The Purchaser shall have reasonable access until the Closing Date to the Purchased Assets to 
carry out additional reasonable inspections and tests as the Purchaser may deem necessary, 
provided that: (i) the Purchaser gives two (2) Business Days' prior written notice to the Receiver 
(who shall have the right to accompany the Purchaser on any visits), and (ii) there shall be no 
adjustments to the Purchase Price as a result of such inspections. The Purchaser shall repair and 
restore any damage it causes to the Purchased Assets as a result of any inspections or tests 
undertaken by the Purchaser and shall indemnify and hold harmless the Receiver in respect of 
such damage. This indemnity shall survive the termination of this Agreement. 
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2.9 Indemnity 

The Purchaser shall indemnify and save harmless the Receiver and its directors, officers, 
servants, agents and employees in respect of all Claims which may be brought against or suffered 
by the Receiver, its directors, officers, servants, agents or employees or which any of them may 
suffer, sustain, pay or incur as a result of any matter or thing arising out of, or resulting from, 
attributable to or connected with or relating to the Purchased Assets, the Assumed Obligations 
and/or the Permitted Encumbrances, which covenants and agreements to indemnify the Receiver 
made by the Purchaser in this Section shall survive Closing and not be subject to limitation 
periods. 

ARTICLE 3  
CLOSING ARRANGEMENTS 

3.1 Closing 

Closing shall take place at 12:00 p.m. (the "Closing Time") on the Closing Date or on such other 
date as the Parties may agree upon in writing. The Closing shall take place by electronic 
transmission of documents, or at such other time and location, and in such other manner, as the 
Parties may agree upon in writing. 

On Closing, the Receiver shall deliver the keys to any building(s) located on the real property, as 
applicable, to the Purchaser. 

3.2 Tender 

Except as otherwise set out herein, any tender of documents or money under this Agreement may 
be made upon the Parties or their respective counsel and money may be tendered by official bank 
draft drawn upon a Canadian chartered bank, by negotiable cheque payable in Canadian funds 
and certified by a Canadian chartered bank or trust company, or by wire transfer of immediately 
available funds to the account specified by that Party. 

3.3 Receiver's Closing Deliveries 

At the Closing, the Receiver shall deliver to the Purchaser the following, each in form and 
substance satisfactory to the Receiver and the Purchaser, acting reasonably: 

(a) a copy of the Approval and Vesting Order and a prepared Application for Vesting 
Order in Teraview for registration by the Purchaser on the Closing Date; 

(b) the elections referred to in Section 2.6 (as applicable); 

(c) a bring down certificate dated as of the Closing Date, confirming that all of the 
representations and warranties of the Receiver contained in this Agreement are 
true and correct as of the Closing Date, with the same effect as though made on 
and as of the Closing Date; 



9 

(d) undertaking to release and discharge any Encumbrances on the Purchased Assets 
(other than any Permitted Encumbrances or Encumbrances extinguished by the 
Approval and Vesting Order, if applicable) or, in the alternative, discharges of the 
Encumbrances, if applicable; 

(e) statement of Adjustments; and 

(g) 

the Receiver's Certificate, as set out in Section 3.5, which shall be delivered and 
held in escrow until all other conditions set out in Article 4 have been satisfied or 
waived and the Receiver confirms same in writing to the Purchaser. 

Letters of Reliance and/or Transmittal Letters for environmental report 
commissioned by the Receiver on the Property. 

3.4 Purchaser's Closing Deliveries 

At the Closing, the Purchaser shall deliver to the Receiver the following, each in form and 
substance satisfactory to the Receiver and the Purchaser, acting reasonably: 

(a) the Cash Purchase Price (less the Deposit) and all payments in respect of the 
amounts referred to in Article 2 hereof; 

(b) the elections and HST Declaration and Indemnity referred to in Section 2.6 (as 
applicable); and 

(c) a bring down certificate dated as of the Closing Date, confirming that all of the 
representations and warranties of the Purchaser contained in this Agreement are 
true and correct as of the Closing Date, with the same effect as though made on 
and as of the Closing Date. 

3.5 Delivery of the Receiver's Certificate 

When the conditions set out in Article 4 below have been satisfied or waived, the Receiver will 
deliver an executed copy of the Receiver's Certificate to the Purchaser. Upon such delivery, the 
Closing will be deemed to have occurred. The Receiver will thereafter promptly file a copy of 
the Receiver's Certificate with the Court. 

ARTICLE 4 
CONDITIONS PRECEDENT 

4.1 Mutual Condition re: Approval and Vesting Order 

The Receiver shall obtain an Approval and Vesting Order from the Court approving this 
Agreement and the transactions contemplated hereby and vesting, upon the delivery of the 
Receiver's Certificate to the Purchaser, all right, title and interest of the Debtors and the 
Receiver, if any, to the Purchased Assets in the Purchaser, free and clear of all Claims and 
Encumbrances pursuant to the terms and conditions of this Agreement, other than any Permitted 
Encumbrances (the "Approval and Vesting Order"). The Approval and Vesting Order shall be 
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substantially in the form of the model order approved by the "Ontario Commercial List Users 
Committee", including a provision requiring the Receiver to deliver a certificate confirming the 
Closing of the transactions contemplated hereby and to file a copy of same with the Court (the 
"Receiver's Certificate"), 

The obligations of the Receiver and the Purchaser hereunder are subject to the satisfaction, at or 
prior to the Closing Time, of the mutual condition that the Approval and Vesting Order shall 
have been granted by the Court in form and substance acceptable to the Receiver, acting 
reasonably, failing which this Agreement shall be null and void and the Deposit returned to the 
Purchaser without interest. 

4.2 Conditions Precedent of the Purchaser 

The Purchaser shall not be obliged to complete the transactions contemplated by this Agreement 
unless, at or before the Closing Time, each of the following conditions has been satisfied, it 
being understood that the following conditions are included for the exclusive benefit of the 
Purchaser and may be waived, in whole or in part, in writing, by the Purchaser at any time; and 
the Receiver agrees with the Purchaser to take all such actions, steps and proceedings within its 
reasonable control as may be necessary to ensure that the following conditions are fulfilled at or 
before the Closing Time: 

(a) Representations and Warranties. The representations and warranties of the 
Receiver in Section 5.1 shall be true and correct at the Closing Time; 

(b) Mutual Condition: The condition set forth in Section 4.1 has been completed; and 

(c) Receiver's Closing Deliveries. The Receiver shall have executed and delivered to 
the Purchaser at the Closing Time all the deliveries contemplated in Section 3.3. 

4.3 Conditions Precedent of the Receiver 

The Receiver shall not be obliged to complete the transactions contemplated by this Agreement 
unless, at or before the Closing Time, each of the following conditions has been satisfied, it 
being understood that the following conditions are included for the exclusive benefit of the 
Receiver, and may be waived, in whole or in part, in writing by the Receiver at any time; and the 
Purchaser agrees with the Receiver to take all such actions, steps and proceedings within its 
reasonable control as may be necessary to ensure that the following conditions are fulfilled at or 
before the Closing Time: 

(a) Representations and Warranties. The representations and warranties of the 
Purchaser in Section 5.2 shall be true and correct at the Closing Time; 

(b) Mutual Condition: The condition set forth in Section 4.1 has been completed; and 

(c) Purchaser's Compliance and Closing Deliveries. The Purchaser shall have 
performed and complied with all of the terms and conditions in this Agreement on 
its part to be to be performed by or complied with at or before the Closing Time 



and shall have executed and delivered to the Receiver at the Closing Time all the 
deliveries contemplated in Section 3.4 in this Agreement. 

4.4 Non-Satisfaction of Conditions 

If any condition precedent set out in Section 4.2 or 4.3 is not satisfied or performed prior to the 
time specified therefor (if any), the Party for whose benefit the condition precedent is inserted 
may: 

(a) waive compliance with the condition, in whole or in part, in its sole discretion by 
written notice to the other Party (but may not claim for any matter waived) and 
without prejudice to any of its rights of termination in the event of non-fulfilment 
of any other condition in whole or in part; or 

(b) elect on written notice to the other Party to terminate this Agreement, in which 
event each Party shall be released from all obligations under this Agreement, 
provided that the Deposit shall be dealt with in accordance with the terms of 
Section 2.3 hereof. 

ARTICLE 5 
REPRESENTATIONS AND WARRANTIES  

5.1 Representations and Warranties of the Receiver 

As a material inducement to the Purchaser entering into this Agreement and completing the 
transactions contemplated by this Agreement and acknowledging that the Purchaser is entering 
into this Agreement in reliance upon the representations and warranties of the Receiver set out in 
this Section 5.1, the Receiver hereby represents and warrants to the Purchaser as follows: 

(a) Due Authorization. Subject to the granting of the Approval and Vesting Order, the 
Receiver has all necessary corporate power, authority and capacity to enter into 
this Agreement and all other agreements and instruments to be executed by it as 
contemplated by this Agreement and to carry out its obligations under this 
Agreement and such other agreements and instruments; 

(b) No other Purchase Agreement. The Receiver has not entered into any other 
agreement, option, understanding or commitment, or any right or privilege 
(whether by law, pre-emptive or contractual) capable of becoming an agreement, 
option or commitment for the purchase or other acquisition from the Receiver of 
the Purchased Assets; 

(c) Enforceability of Obligations. Subject to the granting of the Approval and Vesting 
Order, this Agreement constitutes a valid and binding obligation of the Receiver, 
enforceable against the Receiver, in accordance with its terms; 
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(d) HST. The Debtors are each a registrant under Part IX of the Excise Tax Act 
(Canada), and the Receiver shall provide their HST registration numbers to the 
Purchaser prior to Closing; and 

(e) Residency. None of the Debtors are a non-resident within the meaning of section 
116 of the Income Tax Act (Canada). 

5.2 Representations and Warranties of the Purchaser 

As a material inducement to the Receiver entering into this Agreement and completing the 
transactions contemplated by this Agreement and acknowledging that the Receiver is entering 
into this Agreement in reliance upon the representations and warranties of the Purchaser set out 
in this Section 5.2, the Purchaser hereby represents and warrants to the Receiver as follows: 

(a) Incorporation of the Purchaser. The Purchaser is a corporation duly incorporated 
under the laws of the jurisdiction of its incorporation and is duly organized, 
validly subsisting and in good standing under such laws; 

(b) Due Authorization. The Purchaser has all necessary corporate power, authority 
and capacity to enter into this Agreement and all other agreements and 
instruments to be executed by it as contemplated by this Agreement and to carry 
out its obligations under this Agreement and such other agreements and 
instruments; 

(c) Financial Wherewithal. The Purchaser has the financial wherewithal to satisfy 
the Cash Purchase Price on the Closing Date and either has the amount of the 
Cash Purchase Price currently available to it or will obtain financing sufficient to 
satisfy the Cash Purchase Price prior to the Closing Date, it being understood that 
financing is not a condition precedent to Closing; 

(d) Approvals and Consents. Except as otherwise provided herein, no authorization, 
consent or approval of or filing with or notice to any Govenunental Authority or 
other Person is required in connection with the execution, delivery or performance 
of this Agreement by the Purchaser or the purchase of any of the Purchased 
Assets hereunder; 

(e) HST. The Purchaser is or shall be at Closing a registrant under Part IX of the 
Excise Tax Act (Canada), and shall provide its HST registration number to the 
Purchaser prior to Closing; and 

(f) Residency. The Purchaser is not a non-resident within the meaning of section 116 
of the Income Tax Act (Canada). 

5.3 Survival of Representations and Warranties 

The representations and warranties of the Receiver contained in Section 5.1, and the Purchaser 
contained in Section 5.2, or any other agreement, certificate or instrument delivered pursuant to 
this Agreement shall survive for six (6) months following Closing. 
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5.4 Acquisition of Purchased Assets on "As Is, Where Is" Basis 

The Purchaser acknowledges that the Receiver is selling the Purchased Assets on an "as is, 
where is" basis as they shall exist on the Closing Date, subject to the terms of the Approval and 
Vesting Order. The Purchaser further acknowledges that it has entered into this Agreement on 
the basis that the Receiver does not guarantee title to the Purchased Assets and that the Purchaser 
has conducted such inspections of the condition of and title to the Purchased Assets as it deemed 
appropriate and has satisfied itself with regard to these matters. No representation, warranty or 
condition is expressed or can be implied as to any matter, including, without limitation, title, 
encumbrances, description, fitness for purpose, merchantability, condition, quantity or quality, 
latent defects, cost, size, value, state of repair, zoning, permitted uses, permits, compliance with 
Applicable Laws of Governmental Authorities, compliance with bylaws or regulations, 
threatened claims, litigation, the existence or non-existence of Hazardous Materials flowing onto 
or from the Property or any part thereof, or in the air, surface or ground water flowing through, 
onto or from the Property, or any part thereof, any non-compliance with Environmental Laws 
including any adverse matters contained in any reports (the "Environmental Condition"), 
compliance with any or all Environmental Laws, or in respect of any other matter or thing 
whatsoever concerning the Purchased Assets or the right of the Receiver to sell or assign same 
save and except as expressly represented or warranted herein. Without limiting the generality of 
the foregoing, any and all conditions, warranties or representations, expressed or implied, 
pursuant to any applicable legislation do not apply hereto and have been waived by the 
Purchaser. The Purchaser further acknowledges that all written and oral information obtained by 
the Purchaser from the Receiver, the Debtors, or any of their respective directors, officers, 
employees, professional consultants, agents or advisors with respect to the Purchased Assets or 
otherwise relating to the transactions contemplated in this Agreement has been obtained for the 
convenience of the Purchaser only and is not warranted to be accurate or complete or relied 
upon. The Purchaser shall indemnify and hold harmless the Receiver from and against all claims, 
demands, losses, damages, actions and costs incurred or arising from or in any way related to the 
retrieval of the Purchased Assets by the Purchaser, save and except for any claims, demands, 
losses, damages, actions and costs incurred or resulting from the gross negligence or wilful 
misconduct of the Receiver. 

In entering into this Agreement, the Purchaser has relied and will rely entirely and solely upon its 
own inspections and investigations with respect to the Purchased Assets, including the physical 
condition and the Environmental Condition of the Purchased Assets including compliance with 
Applicable Laws and has relied solely upon its own judgement resulting from doing so and has 
not relied and will not rely on any information, written or oral, furnished by the Receiver or any 
other person or entities on behalf of or at the direction of the Receiver, including with respect to 
value of the Purchased Assets, adequacy, marketability, quantity, location, condition, quality, 
fitness or state of repair. The infoimation contained in any data room accessed by the Purchaser 
in respect of the Purchased Assets and description of the Purchased Assets in any marketing 
material, listing information, and any like material delivered or made available by the Receiver 
and/or its agents or any other party on its behalf to the Purchaser or its representatives are 
believed to be correct, but if any misstatement, error, inaccuracy or omission (collectively the 
"Inaccuracies") is found in them, the Purchaser shall not be entitled to any abatement, damages, 
reimbursement, costs or termination of this Agreement as a result of them and the Purchaser 
releases the Receiver, the Debtors and their respective agents from any Claims, the Purchaser 
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had, has or may have as a result of such Inaccuracies. The Purchaser covenants and agreements 
that it shall accept title to the Purchased Assets subject to any Work Orders and the Receiver 
shall not be required to rectify any Work Orders as a condition of closing. 

ARTICLE 6  
PERIOD PRIOR TO CLOSING 

6.1 Risk of Loss 

The Purchased Assets shall remain at the risk of the Receiver, to the extent of its interest, until 
the Closing is completed and after Closing, the Purchased Assets shall be at the risk of the 
Purchaser. 

ARTICLE 7  
TERMINATION 

7.1 Termination by the Parties 

This Agreement may be terminated: 

(a) upon the mutual written agreement of the Receiver and the Purchaser; and 

(b) pursuant to Section 4.4(b) by either Party, if applicable. 

ARTICLE 8  
GENERAL CONTRACT PROVISIONS 

8.1 Headings and Sections 

The division of this Agreement into Articles and Sections and the insertion of headings are for 
convenience of reference only and shall not affect the construction or interpretation of this 
Agreement. 

8.2 Number and Gender 

Unless the context requires otherwise, words importing the singular include the plural and vice 
versa, and words importing gender include all genders. Where the word "including" or "includes" 
is used in this Agreement, it means "including (or includes) without limitation". 

8.3 Currency 

Except as otherwise expressly provided in this Agreement, all dollar amounts referred to in this 
Agreement are stated in Canadian dollars. 
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8.4 Statute References 

Any reference in this Agreement to any statute or any section thereof shall, unless otherwise 
expressly stated, be deemed to be a reference to such statute or section as amended, restated or 
re-enacted from time to time. 

8.5 Time Periods 

Unless otherwise specified, time periods within or following which any payment is to be made or 
act is to be done shall be calculated by excluding the day on which the period commences and 
including the day on which the period ends and by extending the period to the next Business Day 
following if the last day of the period is not a Business Day. 

8.6 No Strict Construction 

The language used in this Agreement is the language chosen by the Parties to express their 
mutual intent, and no rule of strict construction shall be applied against any Party, including, 
without limitation, the doctrine of contra proferentum. 

8.7 Entire Agreement 

This Agreement and the agreements and other documents required to be delivered pursuant to 
this Agreement, constitute the entire agreement between the Parties and sets out all the 
covenants, promises, warranties, representations, conditions, understandings and agreements 
between the Parties relating to the subject matter of this Agreement and supersede all prior 
agreements, understandings, negotiations and discussions, whether oral or written. There are no 
covenants, promises, warranties, representations, conditions, understandings or other agreements, 
oral or written, express, implied or collateral between the Parties in connection with the subject 
matter of this Agreement except as specifically set forth in this Agreement. 

8.8 Receiver's Capacity 

The Purchaser acknowledges and agrees that the Receiver is executing this Agreement solely in 
its capacity as Court-appointed receiver of the Property (as defined in the Receivership Order) of 
the Debtors and not in its personal or corporate capacity and neither the Receiver nor its 
directors, officers, agents, servants or employees shall have any personal or corporate liability 
hereunder or at common law, or by statute, or equity or otherwise as a result hereof. 

8.9 Reasonable Commercial Efforts 

Each Party agrees that it will not voluntarily undertake any course of action inconsistent with the 
provisions of the Agreement. 

8.10 Expenses 

Except as otherwise explicitly stated herein, each Party shall pay their respective legal, 
accounting, and other professional advisory fees, costs and expenses incurred in connection with 
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the transactions contemplated in this Agreement, and the preparation, execution and delivery of 
this Agreement and all documents and instruments executed pursuant to this Agreement. 

8.11 Notices 

Any notice, consent or approval required or permitted to be given in connection with this 
Agreement shall be in writing and shall be sufficiently given if delivered (whether in person, by 
courier service or other personal method of delivery), or if transmitted by email as follows: 

(a) in the case of notice to the Receiver at 

MNP Ltd. 
111 Richmond Street West, Suite 300 
Toronto, ON, M5H 2G4 

Attention: Deborah Hornbostel / Sheldon Title 
Email: deborah.hornbostel@mnp.ca / sheldon.title(Chnnp.ca 

with a copy to: 

Thornton Grout Finnigan LLP 
100 Wellington St. West, Suite 3200 
Toronto, ON M5K 1K7 

Attention: Rachel Nicholson 
Email: rnicholson(Cagf.ca 

(b) in the case of a notice to the Purchaser at: 

Attention: Andy Khera 
Email: andy@pearlbuilders.com 

with a copy to: 

Michaels Law 
1288 Caledonia Road, North York On M6A 3B9 

Attention: Daniel Michaels 
Email: dmichaels@michaelslaw.ca 

Any notice delivered or transmitted to a Party as provided above shall be deemed to have been 
given and received on the day it is delivered or transmitted, provided that it is delivered or 
transmitted on a Business Day prior to 5:00 p.m. local time in the place of delivery or receipt. 
However, if the notice is delivered or transmitted after 5:00 p.m. local time or if such day is not a 
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Business Day then the notice shall be deemed to have been given and received on the next 
Business Day. 

Any Party may, from time to time, change its address by giving notice to the other Party in 
accordance with the provisions of this Section. 

8.12 Successors and Assigns 

This Agreement shall inure to the benefit of and be binding upon the Parties and their respective 
successors (including any successor by reason of amalgamation of any Party) and permitted 
assigns including a receiver or trustee in bankruptcy of the Receiver. The Purchaser may assign 
or transfer, whether absolutely, by way of security or otherwise, all or any part of its respective 
rights or obligations under this Agreement to Essa Rd Development Ltd.. The assignment shall 
only be permitted prior to the issuance of the Approval and Vesting Order. 

8.13 Third Party Beneficiaries 

Unless where provided to the contrary by the specific terms hereof, this Agreement shall not 
confer any rights or remedies upon any Person other than the Parties and their respective 
successors and permitted assigns. 

8.14 Time of the Essence 

Time shall be of the essence in respect of the obligations of the Parties arising prior to Closing 
under this Agreement. 

8.15 Amendment 

No amendment, supplement, modification or waiver or termination of this Agreement and, 
unless otherwise specified, no consent or approval by any Party, shall be binding unless executed 
in writing by the Party to be bound thereby. 

8.16 Further Assurances 

The Parties shall, with reasonable diligence, do all such things and provide all such reasonable 
assurances as may be required to consummate the transactions contemplated by this Agreement, 
and each Party shall provide such further documents or instruments required by any other Party 
as may be reasonably necessary or desirable to effect the purpose of this Agreement and carry 
out its provisions, whether before or after the Closing Date, provided that the reasonable costs 
and expenses of any actions taken after the Closing Date at the request of a Party shall be the 
responsibility of the requesting Party. 

8.17 Severability 

Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, 
as to that jurisdiction, be ineffective to the extent of such prohibition or unenforceability and 
shall be severed from the balance of this Agreement, all without affecting the remaining 
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provisions of this Agreement or affecting the validity or enforceability of such provision in any 
other jurisdiction. 

8.18 Governing Law 

This Agreement shall be governed by and construed in accordance with the laws of the Province 
of Ontario and the laws of Canada applicable therein and each of the Parties irrevocably attoms 
to the non-exclusive jurisdiction of the Courts of the Province of Ontario. The Parties consent to 
the jurisdiction and venue of the Court for the resolution of any disputes under this Agreement. 

8.19 Non-Merger 

Subject to Section 5.3, the representations, warranties and covenants of each Party contained in 
this Agreement will not merge on and will survive the closing of the Transaction and will 
continue in full force and effect, notwithstanding the closing of the Transaction or any 
investigation or knowledge acquired by or on behalf of the other Party. 

8.20 Independent Legal Advice 

The Purchaser warrants that it has received independent legal advice in connection with this 
Agreement. 

8.21 Confidentiality 

The Parties agree that the terms and conditions of this Agreement are confidential, including the 
Purchase Price hereunder, and shall not be disclosed to any Person, except: (a) to such Parties' 
solicitors, advisors, agents or representatives acting in connection herewith and, then, only on the 
basis that such Persons are also required to keep such information confidential as aforesaid; and 
(b) to the Court in furtherance of obtaining the Approval and Vesting Order. 

Notwithstanding the foregoing, the obligation to maintain the confidentiality of such information 
will not apply to the extent that disclosure of such information is required by the Court, by law or 
otherwise in connection with governmental or other applicable filings relating to the transactions 
hereunder, provided that, in such case, unless the Purchaser otherwise agrees, the Receiver may, 
if possible in its sole discretion, request confidentiality in respect of such legal proceedings or 
governmental or other filings. 

8.22 Execution and Delivery 

This Agreement may be executed in any number of counterparts, each of which shall be deemed 
to be an original and all of which taken together shall be deemed to constitute one and the same 
instrument. Counterparts may be executed and delivered either in original or faxed form or by 
electronic delivery in portable document format (PDF) and the parties adopt any signatures 
received by a receiving fax machine as original signatures of the parties. 

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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IN WITNESS OF WHICH the Parties have executed this Agreement. 

MNP LTD., in its capacity as Court-
appointed Receiver of 2738283 ONTARIO 
INC., 2738284 ONTARIO INC. and 2738285 
ONTARIO INC. and not in its personal or 
corporate capacity 

Per: 
Name: Deborah Hornbostel 

Title: Senior Vice President 

I have the authority to bind the 
corporation 

2771280 Ontario Inc. d/b/a ARK CAPITAL 
GROUP 

Per: 
Name: A,5 
Title: 9, 
I have the authority to bind the 
corporation 
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SCHEDULE "A" 
PERMITTED ENCUMBRANCES 

Any of the following encumbrances: 

Minor Encroachments: Minor encroachments from the real property over neighbouring 
lands and/or permitted under agreements with neighbouring landowners and any fences 
or concrete curbs and minor encroachments over the real property from neighbouring 
land and/or permitted under agreements with neighbouring landowners and any fences 
and concrete curbs. 

2. Crown Grant: Any subsisting restrictions, exceptions, reservations, limitation, provisos 
and conditions (including, with limitation, royalties, reservation of mines, mineral rights 
and timber rights, access to navigable waters and similar rights) expressed in any original 
grants from the Crown of the lands comprising the real property and any statutory 
limitations, exceptions, reservations and qualifications. 

3. Restrictions. Zoning. etc.: Zoning, land use and building restrictions, by-laws, 
regulations and ordinances of any Governmental Authority, including municipal by-laws 
and regulations, airport zoning regulations, restrictive covenants and other land use 
limitations in favour of or imposed or reserved by any Governmental Authority. 

4. Work Order: Any and all Work Orders issued by any Governmental Authority. 

5. Easements: Any unregistered or registered easements required for the supply of domestic 
utility services to the real property. 

6. Survey matters: Encroachments, deficiencies or other matters disclosed by any plan of 
survey in respect of the real property or any part thereof. 

7. Taxes/Utilities: Encumbrances or prior claims for real property taxes (which term 
includes charges, rates and assessments) or charges or levies for electricity, power, gas, 
water and other services and utilities in connection with the real property that have 
accrued but are not yet due and owing or, if due and owing, are adjusted for on Closing. 

8. Restrictive Covenants: Restrictive covenants, private deed restrictions, rights-of-way, 
facility cost sharing agreements, servicing agreements, crane swing/tie back agreements, 
reciprocal use agreements or other similar land use control agreements or rights in land 
(including, without limitation, restrictions, rights-of-way and servitudes for sewers, 
drains, gas and oil pipelines, gas and water mains, electric light and power and telephone 
or telegraph or cable television conduits, poles, wires and cables) granted to other persons 
or property, or reserved by other persons or the benefit of other property. 

9. Applicable Laws: The provisions of all Applicable Laws, including by-laws, regulations, 
ordinances and similar instruments relating to development and zoning at the real 
property. 
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10. Land Titles Act: The exceptions and qualifications contained in Section 44 of the Land 
Titles Act (Ontario), save and except paragraph 5 thereof relating to the Family Law Act, 
paragraph 11 thereof respecting the Planning Act (Ontario) and escheats/forfeiture to the 
Crown. 

11. Registered Agreements: Registered agreements with any Governmental Authorities or 
public utilities, including subdivision agreements, development agreements, engineering, 
grading or landscaping agreements and similar agreements. 

12. Leases of real property: Any leases in respect of the real property to be assigned to the 
Purchaser. 

13. Additional Specific Permitted Encumbrances:  
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SCHEDULE "B" 
HST DECLARATION AND INDEMNITY 

TO: MNP LTD., in its capacity as Court-appointed Receiver of 2738283 ONTARIO INC., 
2738284 ONTARIO INC. and 2738285 ONTARIO INC. and not in its personal or 
corporate capacity (the "Receiver") 

RE: An agreement between the Receiver and ARK Capital Group (the "Purchaser") dated 
January 31, 2022 (the "Agreement") in respect of the sale of the Purchased Assets (as 
defined therein) 

The Purchaser hereby certifies and agrees that: 

1. The Purchaser is registered under Subdivision d of Division V of Part ix of the Excise 
Tax Act (Canada) ("ETA") for the collection and remittance of the goods and services tax 
and/or the harmonized sales tax ("HST") and its registration number is 
718418932RC0001 and such registration is in good standing and has not been varied or 
revoked; 

2. The Purchaser will remit directly to the Receiver General of Canada the HST payable 
pursuant to Section 228(4) of the ETA in connection with the sale and conveyance of the 
Purchased Assets (as such term is defined in the Agreement); 

3. The Purchased Assets transferred pursuant to the Agreement are being purchased by the 
Purchaser as principal for its own account and is not being purchased by the Purchaser as 
an agent, trustee, or otherwise on behalf of or for another Person (as such term is defined 
in the Agreement). 

4. The Purchaser shall indemnify and save harmless the Receiver from any HST, penalty, 
interest or other amounts which may be payable by or assessed against the Receiver 
under the ETA as a result of, or in connection with, the Receiver's failure to collect and 
remit any HST applicable on the sale and conveyance of the Purchased Assets to the 
Purchaser by the Receiver. 

5. The aforesaid shall survive the Closing Date (as such term is defined in the Agreement). 

Dated this 4th day of February, 2022. 

2771280 ONTARIO INC. d/b/a ARK 
CAPITAL GROUr 

\--/ Per:  4 '  
Name: Rishabh (Andy) Khera 
Title: soic.,t..k 



APPENDIX “G” 
Assignment and Assumption of Purchase Agreement  

dated March 3, 2022



 

Assignment and Assumption of Purchase Agreement 

THIS Assignment and Assumption of Purchase Agreement effective as of March 3, 2022  

 

BETWEEN: 

 

2771280 ONTARIO INC. d/b/a ARK CAPITAL GROUP 

(hereinafter the “Assignor”) 

 

- and- 

 

ESSA RD DEVELOPMENT LTD. 

(hereinafter the “Assignee”) 

 

 

WHEREAS, by an Asset Purchase Agreement dated as of February 4, 2022, between the Assignor, as 

Purchaser, and MNP LTD., in its capacity as Court-appointed Receiver of 2738283 ONTARIO INC., 

2738284 ONTARIO INC. AND 2738285 ONTARIO INC. and not in its personal capacity, as Receiver, 

and together with any Schedules, Amendments or conditions thereto (collectively, the "Purchase 

Agreement", a copy of which is attached as Schedule A hereto), the Assignor agreed to purchase from 

the Receiver all of the right, title, estate and interest of 2738283 ONTARIO INC., 2738284 ONTARIO 

INC. and 2738285 ONTARIO INC. in the Purchased Assets (as defined in the Purchase Agreement). 

 

AND WHEREAS, section 8.12 of the Purchase Agreement permits the Assignor to assign or transfer, 

whether absolutely, by way of security or otherwise, all or any part of its rights and obligations under the 

Agreement to Essa Rd Development Ltd., at any time prior to the issuance of the Approval and Vesting 

Order. 

AND WHEREAS, the Assignor has agreed to assign the said Purchase Agreement to the Assignee;  

AND WHEREAS, the Assignee has agreed to assume all of the rights and obligations of the Assignor 

under the Purchase Agreement;  

NOW THEREFORE, in consideration of the mutual covenants, terms, and conditions set forth herein, 

and for other good and valuable consideration, the receipt and sufficiency of which are hereby 

acknowledged, the parties agree as follows: 

1. Definitions. In this agreement, except as otherwise set forth herein, capitalized terms used and 

not defined in this Agreement shall have the respective meanings given to them in the Purchase 

Agreement.  

2. Assignment. Subject to the terms and conditions of the Purchase Agreement, the Assignor 

hereby assigns to the Assignee all of its right, title, estate and interest in the Purchase Agreement, to 
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have and to hold the same as if the Assignee was named as Purchaser in the Purchase Agreement and the 

Assignor does hereby grant, release, and quit claim unto the Assignee the Purchase Agreement and its 

interest in the Purchased Assets, together with appurtenances thereto belonging or appertaining and all 

improvements thereon and all of the right, title, estate and interest of the Assignor therein and thereto.   

3. Assumption and Covenants of the Assignee. The Assignee hereby accepts and assumes all of the 

Assignor's right, title, estate and interest in the Purchase Agreement from and after the date hereof. The 

Assignee hereby covenants and agrees that it will assume, pay, and discharge all monies due and to 

become due under the Purchase Agreement, indemnifies and saves harmless the Assignor from the 

payment of all monies due and to become due by the purchaser under the Purchase Agreement, or any 

part thereof, and will observe, keep, and perform all the terms, covenants, and conditions contained in 

the Purchase Agreement which the Assignee hereby agrees to observe, keep, and perform. 

4. Further Assurances. The parties agree to execute any additional documents that may reasonably 

be required to give effect to the assignment contemplated by this Agreement.  

5. Successor and Assigns. This Agreement shall be binding upon and shall enure to the benefit of 

the parties hereto and their respective successors and assigns. 

6. Counterparts. This Agreement may be executed in counterparts, each of which is deemed an 

original, but all of which together are deemed to be one and the same agreement. A signed copy of this 

Agreement delivered by facsimile, email, or other means of electronic transmission is deemed to have 

the same legal effect as delivery of an original signed copy of this Agreement. 

7. Governing Law.  This Agreement is governed by and construed in accordance with the laws of 

the Province of Ontario and the federal laws of Canada applicable in that province. 

8. Purchase Agreement. This Agreement does not amend or otherwise modify or limit any of the 

provisions of the Purchase Agreement. 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date written above. 

 

 
2771280 ONTARIO INC. d/b/a ARK CAPITAL 

GROUP 

 
  

By:  _____________________ 

Name:  

Title: ASO 

I have authority to bind the company 
 

 

ESSA RD DEVELOPMENT LTD. 

 
  

By:  _____________________ 

Name:  

Title: ASO 

I have authority to bind the company 
  

Sameer Pichumani

Rishabh Khera
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SCHEDULE A 

COPY OF PURCHASE AGREEMENT 







































Deborah Hornbostel

Senior Vice President 









APPENDIX “H” 
Receiver’s Interim Statement of Receipts and Disbursements



Receipts

Advance From Secured Creditor 13,500.00$     

Rental Income 8,450.00         

HST Collected 890.50            

Advance From MNP 218.91            

Total Receipts 23,059.41       

Disbursements

Repairs & Maintenance 5,163.00         

Utilities 2,115.73         

Environmental Report 2,000.00         

HST Paid On Disbursements 1,384.79         

Security 1,045.00         

Filing Fees 218.91            

Bank Charges 105.00            

Travel 98.06               

12,130.49       

Net Receipts (Excluding Deposit Paid From Purchaser) 10,928.92$     

In The Matter Of The Receiverships Of

2738283 Ontario Inc., 2738284 Ontario Inc. and 2738285 Ontario Inc.

Interim Statement of Receipts & Disbursements

As At February 28, 2022
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APPENDIX “I” 
Fee Affidavit of Deborah Hornbostel sworn February 24, 2022



Court File. No. CV-21-00670723-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

BETWEEN 

PS HOLDINGS 1 LLC, PS HOLDINGS 2 LLC  

and PS HOLDINGS 3 LLC 

Applicants 

- and -  

2738283 ONTARIO INC., 2738284 ONTARIO INC.  

and 2738285 ONTARIO INC. 

Respondents 

AFFIDAVIT OF DEBORAH HORNBOSTEL 

(Sworn February 24, 2022) 

I, DEBORAH HORNBOSTEL, of the City of Toronto, in the Province of Ontario, MAKE OATH AND 

SAY:

1. I am a Senior Vice President with MNP Ltd. (“MNP”), the Court Appointed Receiver of 

2738283 Ontario Inc., 2738284 Ontario Inc. and 2738285 Ontario Inc. and as such have knowledge 

of the matters to which I hereinafter depose. Unless I indicate to the contrary, the facts herein are 

within my personal knowledge and are true. Where I have indicated that I have obtained facts from 

other sources, I believe those facts to be true. 

2. By Order of the Honourable Justice Penny dated November 9, 2021, MNP was appointed as 

Receiver of the assets, undertakings and properties of the Respondents. 

3. In connection with the receivership of the Respondents, fees of $150,029.10, plus applicable 

HST of $19,503.78, were incurred by MNP at its standard rates in effect at the date of its 
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DETAILED TIME CHARGES 

DATE PROFESSIONAL HOURS DETAILED TIME DESCRIPTIONS 

12-Oct-2021 Deborah Hornbostel 1.50 Meeting with S. Title and A. Kauffman and D. Richer

of Faskens re potential Barrie lands receivership, 

discussion thereafter re counsel, draft engagement 

letter. 

13-Oct-2021 Fatemah Khalfan .70 Engagement letter put on company letterhead and 

sent to D. Hornbostel; created this file in MPM 

13-Oct-2021 Deborah Hornbostel .50 Review email from D. Richer and draft affidavit of P.

Sadlon. 

15-Oct-2021 Sheldon Title .40 Email signed consent to act to D. Richer, review draft 

order and consider language for approval of sale 

process; instructions to Fatemah to set up account 

15-Oct-2021 Fatemah Khalfan .40 Created new client folder on K drive, and subfolders; 

saved documents 

15-Oct-2021 Deborah Hornbostel 1.10 Review email from D. Richer and draft appointment 

Court Order, download and file P. Sadlon affidavit 

exhibits, commence client acceptance form 

16-Oct-2021 Sheldon Title .20 Email to/from Kauffman on Scollard order.

18-Oct-2021 Deborah Hornbostel .80 Review emails and draft affidavit and motion 

material, telephone call with Rachel Bengino to 

discuss file, email draft docs to her  

19-Oct-2021 Deborah Hornbostel .20 Review and respond to email from R. Bengino 

regarding her review of the draft appointment order 

25-Oct-2021 Deborah Hornbostel .50 Email Application Record to R. Bengino, dealing with 

downloading issues re Application Record, email to D. 

Richer re same, receipt of pdf from him, review, 

email to S. Title re same 

27-Oct-2021 Fatemah Khalfan 1.40 Phone call with D. Hornbostel about creating weblink 

for Court Order; created new webpage on Sitecore 

only to generate weblink; did not publish webpage; 

sent weblink confirmation to D. Hornbostel; further 

emails exchanged about this. 

27-Oct-2021 Deborah Hornbostel .40 Review emails from Rachel Bengino and D. Richer, 

instructions to F. Khalfan to arrange for website, 

receipt thereof and provide to D. Richer. 

28-Oct-2021 Fatemah Khalfan 1.40 Emails exchanged with K. Petryk about creating a 

vanity link; created it and sent email to D. Hornbostel 

28-Oct-2021 Deborah Hornbostel .30 Obtain amended URL and provide to D. Richer, 

review his updated status email. 

01-Nov-2021 Deborah Hornbostel .40 Tel call with D. Richer and A. Kauffman and S. Title re 

potential purchaser, f/u call with S. Title and email 

update to R. Bengino. 



DATE PROFESSIONAL HOURS DETAILED TIME DESCRIPTIONS 

05-Nov-2021 Sheldon Title .20 Call with B. Jaffe; receipt of notice of appearance 

from Aversa 

08-Nov-2021 Sheldon Title .80 Calls with Jaffe, conference call with R. Bengino, 

Kauffman, D. Richer (for part) Hornbostel on offer 

being received, review of offer. 

08-Nov-2021 Deborah Hornbostel .80 Review emails re draft offer, attend meeting with 

counsels re upcoming receivership application and 

related issues, review email chain between B. Jaffe 

and A. Kauffman and the provided financial info from 

the potential purchasers. 

09-Nov-2021 Sheldon Title 1.80 Review of latest offer, email to D. Richer, call with D. 

Richer on new offer; attendance at court (adjourned 

to 2:30); receipt of debtor's responding materials and 

review of same; call with R. Bengino on concerns re: 

motion materials; further call with Bengino before 

2:30 court; re-attendance at court for hearing. 

09-Nov-2021 Deborah Hornbostel .70 Review new offer and listing documentation and 

related emails from counsels, update re court 

attendance and further offer. 

10-Nov-2021 Sheldon Title 2.30 Planning call with D. Hornbostel after receiving order; 

call with Kauffman, D. Richer, R. Bengino and 

Hornbostel on various issues to be dealt with; further 

call with Hornbostel, review of draft letter to Larsen 

and comments thereon; gathering materials and 

asking for case website to be established. 

10-Nov-2021 Fatemah Khalfan .40 Email received from S. Title to publish webpage; 

email sent to K. Petryk re moving the created 

webpage from October to November folder on 

Sitecore. 

10-Nov-2021 Deborah Hornbostel 5.90 Receipt of notification of issuance of receivership 

order, review of endorsement, planning call with 

Sheldon Title and then Faskens counsel and R. 

Bengino to discuss next steps, draft correspondence 

to Blake Larsen for required info, review email from 

John DeRae re existing offer, discussion with R. 

Bengino wrt to his concerns, draft email response to 

current potential purchasers and circulate for 

comments, emails to Kelly Avison and Brad Walford 

CBRE to request listing proposals, telephone call with 

K. Avison, telephone call from D. Richer re 

registration of RO on title, review and authorize filing, 

review subsequent emails re issues, finalize and issue 

letter to B. Larsen via email, email exchange with B. 

Walford to arrange call, review and respond to 

various emails from R. Bengino. 



DATE PROFESSIONAL HOURS DETAILED TIME DESCRIPTIONS 

11-Nov-2021 Sheldon Title 1.00 Call with D. Hornbostel and conference with R. 

Bengino, Aversa, Tamie, Hornbostel on zoning issues; 

email to Bengino re: service list/Barrie; email to team 

re: case website wording; call with Ryan Thomson of 

Colliers. 

11-Nov-2021 Fatemah Khalfan 2.50 Emails exchanged with K. Petryk about moving 

webpage to different folder; moved webpage; 

finalized details; posted documents and made 

webpage active; had to revise vanity URL; further 

revisions/edits done after emails exchanged with S. 

Title and D. Hornbostel. 

11-Nov-2021 Deborah Hornbostel 4.80 Attend to execution of Authorization and Direction re 

registration on title, email to R. Thornton of Colliers 

to request proposal, telephone calls with Colliers and 

CBRE reps, cc with team and Ian Aversa and Tammy 

of A&B re information available from their client, 

attend to site visit to inspect property, update from 

Rachel re retaining of real estate counsel, verify 

proper website posting, 

12-Nov-2021 Sheldon Title .30 Email to R. Bengino re: Wildeboer Dellelce 

involvement; email from Larsen's counsel and 

forward comments for consideration to Bengino; 

email to Hornbostel to request input carve out of 

commission re: existing offers and to have them 

consider those offers 

12-Nov-2021 Fatemah Khalfan .40 Emails exchanged with S. Title and D. Hornbostel re 

introductory blurb on webpage. 

12-Nov-2021 Fatemah Khalfan .30 Emails exchanged with D. Hornbostel and S. Title re 

changing engagement to S. Title's name. 

12-Nov-2021 Deborah Hornbostel 4.60 Review emails from R. Bengino and S. Title re real 

estate counsel, follow up email to B. Larsen 

requesting info, receipt and filing of registration on 

title doc., review email from Jason Bogles and S. 

Title's responding email to R. Bengino, email w S. Title 

re listing proposal concerns, review responding 

affidavit material in detail, review all email 

correspondence to ascertain previous offer 

submissions and listing agreements and summarize 

them and then issue emails to those parties, review 

and respond to emails from R. Bengino re listing 

proposals, draft APA and Jason Bogle's email. 

15-Nov-2021 Deborah Hornbostel .20 Review email from John DaRae, forward to R.

Bengino for response, review her email. 

16-Nov-2021 Deborah Hornbostel .50 Review and respond to emails/vm from Sara Eskine 

and Mike Cascagnette (Lee & Associates). 



DATE PROFESSIONAL HOURS DETAILED TIME DESCRIPTIONS 

17-Nov-2021 Deborah Hornbostel 2.80 Review and respond to emails from B. Walford, R. 

Thornton, prepare MHBC document for circulation 

and send out to listing proposal realtors, cc with 

Colliers team, review correspondence from B. Larsen 

and related email from R. Nicolson, telephone call 

from G. Vukelich re Patel Group offer, update S. Title, 

prepare and email responding letter to B. Larsen. 

18-Nov-2021 Fatemah Khalfan .60 Discussion with D. Hornbostel, and then follow up 

email sent, re inputting file to Ascend as well as 

paying OSB registration fee on this; began draft 245-

246 Notice. 

19-Nov-2021 Sheldon Title .40 Review of proposals received from brokers.

19-Nov-2021 Fatemah Khalfan 2.00 Prepared 245-246 Notice; sent to D. Hornbostel for 

review; received back; arranged for mailing; faxed to 

the OSB. 

19-Nov-2021 Fatemah Khalfan 2.50 Completed draft 245-246 Notice and sent to D. 

Hornbostel; assembled mailing lists. 

19-Nov-2021 Deborah Hornbostel 4.50 Preparation of Notice & Statement of Receiver, 

supervise issuance thereof, receipt and organization 

of marketing proposals, responding emails to 

realtors, forward them to S. Title. 

20-Nov-2021 Deborah Hornbostel 3.50 Review listing proposals in detail and compile 

summary of terms and sensitivity analysis, review 

data base of documents provided by Colliers and SVN 

via their counsel, review emails from R. Bengino and 

Tami Dolni re 7th Generation, research company. 

21-Nov-2021 Deborah Hornbostel .50 Review and respond to emails from R. Nicholson and 

S. Title, arrange teams mtg. 

22-Nov-2021 Sheldon Title .80 conference call R. Nicholson and D. Hornbostel re: 

marketing proposals/Larsen cooperation; call with 

Walford on D. Hornbostel's message on commission 

rate, timelines and process. 

22-Nov-2021 Fatemah Khalfan 1.00 Notice of Receiver statement emailed x 8; registered 

mail arranged x 2 and dropped off at Canada Post; 

sent emails to D. Hornbostel. 

22-Nov-2021 Deborah Hornbostel 5.20 Review valuation of Avison Young, attend mtg with S. 

Title and R. Nicholson to discuss marketing proposals 

and strategy, prepare and issue emails to the three 

brokers for concerns and re-submissions, telephone 

call from K. Avison, prepare email distribution list for 

NOR issuance, instructions to F. Khalfan for issuance 

thereof, prepare correspondence to tenants on 

property and arrange for registered mail issuance 

thereof, telephone calls with and emails to D. Varcoe 

of OnRoute Media and S. Mazur of Pattison Outdoor 



DATE PROFESSIONAL HOURS DETAILED TIME DESCRIPTIONS 

Advertising, review email from S. M; e-telephone call

to arrange cc. 

23-Nov-2021 Deborah Hornbostel 1.90 CC with Colliers team, telephone call from K. Avison, 

telephone call from Brad Walford CBRE, review vm 

and email from Brain Stanton of Tatham Engineering, 

telephone call with him, review vm from Marcello 

Chiappo realtor requesting offer presentation and 

telephone call with him, review email and 

information received from B. Larsen, respond with 

request for addresses and documentation re 7 Gen., 

review email and draft letter from R. Nicholson, email 

to her to update on dealings with B. Larsen today and 

query 7 Gen implications. 

24-Nov-2021 Sheldon Title .80 Call with Walford; review of revised proposals and 

email to Nicholson and Hornbostel on my 

recommendations; email to Deborah/Rachel. 

24-Nov-2021 Deborah Hornbostel 6.80 Receipt and review of revised marketing proposals, 

summarize and circulate with recommendation, 

review comments from S. Title and R. Nicholson, 

email exchange with R. Nicholas re B. Larsen and 

related entities used, email to B. Larsen re same, 

update from S. Title re MNP previous services to 7 

Generations, email exchange with Laurie of OSB re 

NOR and forthcoming amendment, review and 

respond to email from D. Richer re listing status 

update, return call to prospective purchaser Mike, 

further email exchanges with B. Larsen, telephone 

call with him, prepare amended NOR and creditor 

list, issue to OSB, telephone call with R. Nicholson re 

reports done wrt the Barrie lands on behalf of other 

entities, email to Faskens to update them on the 

marketing proposals and our recommendations, 

receipt and review of correspondence from B. Larsen 

and Management Agreement with 7 Generations, 

forward with comments to R. Nicholson, review 

comments from S. Title and R. Nicholson, review 

management agreement in detail, emails with D.D. 

Richer and A. Kauffman re marketing proposals and 

approving our recommendations. 

25-Nov-2021 Sheldon Title .20 Locate/source appendix A to listing agreement, call 

with Walford, 

25-Nov-2021 Fatemah Khalfan 1.50 Posting done to Sitecore; started file in Ascend; 

emails exchanged with S. Title on paying registration 

fee. 



DATE PROFESSIONAL HOURS DETAILED TIME DESCRIPTIONS 

25-Nov-2021 Deborah Hornbostel 2.90 Emails to realtors re listing proposal decision, emails 

with OSB re registration issues, review and respond 

to email from R. Nicholson re Management 

Agreement, email to B. Larsen re insurance status 

and policy turnover, emails with Kelly Avison re listing 

agreement clauses, disc with S. Title  and request to 

R. Nicholson re same, review and update MNP 

schedule for listing agreement and send to K. Avison, 

receipt of additional OSB certificates, update NOR 

and instructions to F. Khalfan for posting and mailing. 

26-Nov-2021 Sheldon Title .50 Conference call with Nicholson and D. Hornbostel

26-Nov-2021 Fatemah Khalfan .40 Tracking for two registered mail; results sent to D. 

Hornbostel 

26-Nov-2021 Fatemah Khalfan 1.30 Entered creditor information to Ascend

26-Nov-2021 Fatemah Khalfan .30 Email sent to P. Ball re paying OSB filing fee from 

BMO account 

26-Nov-2021 Deborah Hornbostel 4.30 Amend draft letter of R. Nicholson to J. Bogle, review 

her comments on the Avison draft listing documents, 

email to K. Avison re same, telephone call from G. 

Vukelich re motion plans to proceed to court on Patel 

offer, email to team to advise them of that, review 

and approve further revised draft letter to go to J. 

Bogle, review email from S. Erskine re stalking horse 

offer, forward email to S. Title for discussion, review 

email from K. Avison re requested changes as well as 

Geo reports re address/pin issues, email to R. 

Nicholson re same and request further investigation 

on addresses and PINS, mtg with S. Title and R. 

Nicholson to discuss various offers and related issues, 

email to G. Vukelich to introduce R. Nicholson and 

request discussion with her, email to S. Erskine to 

request further information re potential stalking 

horse details, review Canada Post tracking info re 

correspondence to tenants, review updates from S. 

Erskine and R Nicholson. 

28-Nov-2021 Deborah Hornbostel .20 Review emails from S. Title and R. Nicholson.

29-Nov-2021 Sheldon Title .40 Emails exchanged with Thornton, Nicholson, 

Hornbostel re: Barrie lands, on communication to 

Faskens, tax issues, and call from counsel for PP; 

further update from Nicholson on her discussions 

with G. Vukelich, telephone call and next steps. 

29-Nov-2021 Deborah Hornbostel .80 Email to K. Avison, email to R. Nicholson, review and 

comment on her draft email to update Faskens, 

telephone call with Ray Thapar re potential 

purchaser, review responding emails from A. 



DATE PROFESSIONAL HOURS DETAILED TIME DESCRIPTIONS 

Kauffman and D. D. Richer re Patel offer concerns and 

Rachel's response, review email from K. Avison. 

30-Nov-2021 Sheldon Title .40 Call with Nicholson, Thornton and Hornbostel to 

revisit strategy and review commitment letter 

received by purchaser. 

30-Nov-2021 Matthew Lem .10 Review and approve account opening.

30-Nov-2021 Fatemah Khalfan .30 Registered mail tracking done on Canada Post; sent 

updated results to D. Hornbostel 

30-Nov-2021 Fatemah Khalfan .50 Discussion with M. Lem re bank account; letter to 

open bank account drafted and sent to M. Lem; 

received back; emailed to M. Mastrangelo at TD 

bank. 

30-Nov-2021 Deborah Hornbostel 5.20 Emails to A&B, J. Berljawsky re RPN Finance,  J. DaRe, 

Equityline, B. Larsen to request security docs 

telephone call., telephone call with Sergiy of 

Equityline, review email from R. Nicholson to J. Bogle, 

emails to J. DaRe re service for debtor and evidence 

of advances, email to B. Larsen re Patel offer and o/s 

required info, mtg with counsel to review Patel's 

commitment letter and discuss go forward strategy, 

email further PIN info to R. Nicholson for 

investigation, email to K. Avison to update on status 

of listing and data room info, review his response, 

email to R. Nicholson re property tax info required, 

prepare correspondence to CRA for online access, 

attempt submission, vm to Kamilla at CRA for 

business numbers, email from J. DaRe re Bogle and 

acceptance of service for debtors, forward to R. 

Nicholson, review and approve her draft 

correspondence to G. Vukelich, forward her email to 

B. Larsen with update on sales process, vm from 

Kamila of CRA, revise CRA correspondence and 

submit online for each company, review email from R 

Nicholson re G. Vukelich response, respond, review 

payout statement from J Berljawsky re RPN. 

01-Dec-2021 Sheldon Title .40 Emails to/from D. Hornbostel and Nicholson on Blake 

Larsen's recent letter. 

01-Dec-2021 Deborah Hornbostel 7.80 Review updated listing agreement, telephone call

with K. Avison to discuss required changes, receipt 

thereof, forward to counsel for final review, 

discussion with K. Avison re bid deadline, data room, 

reports required e-telephone call., telephone call to 

Brian of BAE Environmental re Phase 1, email to him 

re same, review comments from counsel re further 

amendments to listing agreement, make 
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amendments, execute, email to K. Avison re changes, 

review info from J. DaRe re security documentation, 

email to him re tenant leases, receipt and review of 

correspondence from B. Larsen, forward to S. Title 

and counsel with comments, review and respond to 

email from  H. Randhawa re offer, review offer from 

S. McIntyre and respond, organize info from B. 

Larsen. 

02-Dec-2021 Sheldon Title .10 Email to D. Hornbostel on tax/intercompany 

transactions. 

02-Dec-2021 Fatemah Khalfan .20 Follow up email sent to M. Mastrangelo re bank 

account. 

02-Dec-2021 Deborah Hornbostel 3.50 Email from M. Myles requesting mtg re Empirical 

Capital Corp. commitment letter issues, telephone 

call to H. Jagpal of Axxel insurance, f/u email to him, 

discussion with S. Title re 7 Generation creditors, re-

amend NOR for issuance, email to City of Barrie re 

property tax a/cs, mtg with Empirical re commitment 

letter, review email from G. Vukelich re offer 

template and S. Nicholson response, email from K. 

Avison re Listing Agreement, email to K. Avison to 

provide NDA draft, review his response re his 

standard NDA and provide instructions, review email 

from S. MacIntryre re offer, review and respond to 

emails from R. Nicholson 

03-Dec-2021 Sheldon Title .50 Call with Nicholson and Hornbostel re: 7 Generations.

03-Dec-2021 Fatemah Khalfan 1.30 Received revised Notice of Receiver from D. 

Hornbostel; updated creditor spreadsheet; printed 

copies of the Notices for mailing; printed labels; 

facilitated mailing and emailing; faxed to the OSB. 

03-Dec-2021 Deborah Hornbostel 6.80 Telephone call to Alectra, discuss  proposed distn of 

amended 245 with F. Khalfan, review emails from 

City of Barrie and respond, review AP of 7 

Generations and f/s, telephone call to Kamila at CRA 

for account filing info, mtg with R. Nicolson and S. 

Title to update and discuss creditor notification issues 

due to 7 Generations and other matters, authorize 

issuance of amended 245 notice, review various 

documents from B. Larsen and email to him to 

request further info, receipt and review of tax 

certificates and PIN from counsel, forward to K. 

Avison, emails to City of Barrie and B. Larsen to 

cancel property tax requests, review mail returned 

from Canada Post re Debtors, confirm address was 

correct, review of SvN loan documentation received 
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from T. Dolny, review email from R. Nicholson to J. 

Bogles re 7 Generations activity, review draft NDAs 

and brochure from Avison Young and forward to R. 

Nicolson for further comments, review and respond 

to email from T. Dolny re NOR amount, receipt and 

review of email from G. Vukelich re new commitment 

letter for Patel and request for APA, email to Glen 

Willis for accounting and tax advise. 

04-Dec-2021 Sheldon Title .40 Review of brochure and email to 

Nicholson/Hornbostel my comments, review of G. 

Vukelich email and email to Nicholson/Hornbostel on 

response. 

05-Dec-2021 Deborah Hornbostel 1.70 Review and respond to various emails from S. Title 

and R. Nicholson re draft NDAs and brochure, 

summarize all comments back to K. Avison for 

implementation, review email from R. Nicolson re her 

review of closing documents and respond, file docs, 

review responding email from R. Nicolson to G. 

Vukelich re new commitment letter, review and 

respond to email from Brian of BAE Environmental, 

review amended NDAs from K. Avison, forward to 

team, review his comments re draft brochure 

amendments and forward to S. Title with further 

comments. 

06-Dec-2021 Fatemah Khalfan 1.00 Prepared Affidavit of Mailing for s. 245 245 Notice 

(December 3, 2021); posted Amended Notice to 

Sitecore. 

06-Dec-2021 Deborah Hornbostel 2.60 Discussion with K. Avison re brochure, terms and 

conditions of sale, NDA, update S. Title, emails with 

G. Willis re tax and accounting issues, arrange mtg to 

review, respond to email from Sara Erskine re sale 

process and stalking horse bid, review closing 

documents from debtor's land purchase, investigate 

for unknown tenant, email to K. Avison to provide 

further info and request docs required for data room, 

email from R. Nicholson re NDA. 

07-Dec-2021 Sheldon Title .50 Call with Willis/Hornbostel on tax implications 

concerning realizing on the Barrie property. 

07-Dec-2021 Eddie Gao 1.80 Meetings with GP. Review the legal docs, meeting 

with Tyler, provide him with instructions.  

07-Dec-2021 Deborah Hornbostel 4.20 Telephone calls to Onroute Media and Pattison 

Outdoor for updates, review of updates to NDAs and 

brochure, further amendment requests to K. Avison, 

f/u on registered mail status to Hendricks emails with 

Hardill of Axel Insurance, review amended NDAs and 
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brochure from K. Avison, request further 

amendments and then forward to team for final 

comments, telephone call with Aldo of Capital Realty, 

review and respond to email from S. Shchavyelyev of 

Computershare, prepare for and attend  mtg with G. 

Willis and E. Gao  and S. Title to discuss tax and 

accounting issues, summarize secured creditor 

current balance for them, review comments from R. 

Nicolson re brochure, email to K. Avison re changes 

required. 

07-Dec-2021 Glenn Willis .50 c/w D. Hornbostel e-telephone call.

08-Dec-2021 Sheldon Title .60 Call with Roher on his firm being retained to 

potentially bring action against receiver; call with 

David Attshuler on sale process, RPN mortgage. 

08-Dec-2021 Deborah Hornbostel .60 Review revised brochure from K. Avison, authorize 

release and forward to counsel, review of email from 

Devin of Onroute media and respond, instructions to 

F. Khalfan re Ascend. 

09-Dec-2021 Fatemah Khalfan 2.00 Creditors updated in Ascend; file transferred over to 

Ascend Estate; bank account set up; Receipt voucher 

prepared and sent to S. Title for signing; received 

back; posted deposit to Ascend, printed deposit slip; 

attended at TD for deposit; prepared two cheque 

requisitions for OSB registration fees and sent to S. 

Title. 

09-Dec-2021 Deborah Hornbostel 1.20 Telephone calls and emails with Steven Mazur of 

Pattison Signs, review contract info, review and 

respond to emails from D. Reason for update, review 

correspondence served by Teplitsky Coulson, review 

email from K. Avison re marketing launch, review 

email from S. Title re disc with counsel representing 

RPN, review email from Brian of BAE Environmental. 

10-Dec-2021 Fatemah Khalfan 1.30 Put OSB filing fees cheque requisitions through in 

Ascend for e-signing and sent to S. Title; received 

back; printed cheques; attempted to e-file remittance 

form for 2738283 Ontario Inc, but received error 

message; email sent to E-filing help desk; called E-

filing help desk and left message; received email back 

on how to proceed; e-filed remittance forms x3; 

mailed cheques out. 

10-Dec-2021 Fatemah Khalfan .10 Property tax arrear statements received in the mail; 

saved to client folder and forwarded to D. 

Hornbostel. 

10-Dec-2021 Deborah Hornbostel 2.90 Review email from K. Avison, register and review data 

room, draft correspondence to tenants and send to 



DATE PROFESSIONAL HOURS DETAILED TIME DESCRIPTIONS 

R. Nicholson for comments, finalize and send 

documents to K. Avison to delver tomorrow, review 

new Phase 1 and email to BAE with requested 

amendments and clarification. 

11-Dec-2021 Deborah Hornbostel 1.00 Telephone calls from K. Avison during site visit, 

provide instructions, telephone call and email to 

Rocco Tuzi of Lock It Security to arrange for locksmith 

and safekeeping of buildings, review report from R. 

Tuzzi re lock visit. 

12-Dec-2021 Deborah Hornbostel 1.20 Review report from K. Avison, review and return vm 

from M. Evaristo re 320 Maplewood, compile contact 

list of interested parties to provide to K. Avison. 

13-Dec-2021 Eddie Gao 2.20 Review the calculations, various discussions, emails e-

telephone call.  

13-Dec-2021 Bonnie Ren 3.20 Prepare tax on business income/ research on 

business income vs. cg; look through management 

agreement and purchase agreement and other legal 

docs. 

13-Dec-2021 Deborah Hornbostel 2.80 Provide interested parties list to K. Avison, emails 

from him and R. Nicolson re same, and brochure 

amendment w tenant and data room docs, review 

and respond to email from Shannon MacIntyre, 

update to team on site visit by K. Avison, tenancy and 

security issues, review and execute MLS form, review 

amended Phase One report and email from Brian of 

BAE, request corrections, receipt and review of next 

version, provide to K. Avison for data room, prepare 

pdf of site survey and send to K. Avison, further 

emails with him re same, email to S. Title re funding 

requirements, telephone call from R. Tuzzi re site 

security issues and need for further lock changes. 

14-Dec-2021 Fatemah Khalfan .50 Emails exchanged with D. Hornbostel, M. Lem and S. 

Title on e-transfers/depositing money to trust 

account. 

14-Dec-2021 Deborah Hornbostel 2.60 Review and respond to email from R. Nicholson re 

RPN, review her subsequent email to Teplitsky re 

RPN, review email from Eddie Goa re expected 

realization and questionable interest charges, 

investigate and respond, emails to Hardil re insurance 

policy issues, telephone call from Jamal Khalid re 

insurance, review and respond to email from D. D. 

Richer re AY brochure distn, obtain banking 

directions,  prepare and issue correspondence to M. 

Evaristo and R. Tuzzi re lock changes and rent 

payment, email from R. Nicolson re tenant lease, 
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email exchanges with M. Evaristo and R. Tuzzi re lock 

changes. 

15-Dec-2021 Deborah Hornbostel .80 Revise letter to M. Evaristo and send to R. Tuzzi, 

telephone call from R. Tuzzi re site plans, review 

email from E. Gao re corporate tax projections, email 

to R. Nicholson to request draft letter to 7 Gen 

creditors, email to K. Avison for weekly reports. 

16-Dec-2021 Sheldon Title .30 Review of listing agent's report, email to Hornbostel; 

review of draft email to D. D. Richer re: Receiver's 

need to borrow funds. 

16-Dec-2021 Deborah Hornbostel 1.70 Update from R. Tuzzi, telephone calls from insurance 

agent, receipt and review of policy, review of Avison 

marketing report, review email from K Avison re 

signage, discuss with S. Title and respond, review 

draft APA and provide comments to R. Nicholson, 

review her response prepare draft cash flow, review 

comments from S. Title re: same. 

17-Dec-2021 Sheldon Title 1.50 Review of APS and detailed email to Nicholson; call 

with Nicholson on property tax/borrowing issue; 

emails with Hornbostel, D. Richer on rate of interest 

on borrowings. 

17-Dec-2021 Fatemah Khalfan .20 Email exchanged with M. Lem to add my access to TD 

Bank account. 

17-Dec-2021 Deborah Hornbostel 1.80 Revise funding request and email to D. D. Richer,

review emails from R. Nicholson and S. Title re APA, 

email to A. Yoeman to request review of property tax 

assessment, review and respond to email from D. 

Richer re: funding terms, email to R. Nicholson re 

receivership funding, telephone call with D. Richer re: 

funding terms, update email to R. Nicholson, 

telephone call from J. Khalil re insurance update. 

20-Dec-2021 Sheldon Title 1.00 Email from/to Deborah on tenant complaint, snow 

removal/other contractors, utility providers; review 

of changes to template APA and email to Nicholson 

on same; further emails with Hornbostel on 

requirement that contractors be insured; review of 

letter to Seven Generations suppliers. 

20-Dec-2021 Chahna Nathwani .20 Website posting – Notice.

20-Dec-2021 Deborah Hornbostel 6.40 Review and return vm to Matt Hawkins of Colliers re 

o/s invoice, review website posting and arrange for 

posting of amended NOR, review invoice from TGF, 

email to R. Nicholson re payment delay, update S. 

Title re funding status, prepare Receiver's Certificate 

pending receipt of funds, email to Kim Hawke to f/u 

on funding status, telephone call from R. Tuzzi, 
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review new Certificates of Insurance, email to Jamal 

corrections required, telephone call from him to 

discuss, telephone call from Mathew Evaristo, 

telephone calls and emails with R. Tuzzi re site 

inspection and related issues, email update to S. Title 

re same, telephone call from Jamal and Peter of 

Cansure re insurance coverage changes required, 

review of amended APA and telephone call with R. 

Nicholson to discuss same and tenant issues, 

telephone call to City of Barrie re water service and 

a/cs, telephone calls to Alectra Utilities, email to B. 

Larsen re utility accounts, snow removal and tenant 

issues, emails from S. Title re onsite contractors, 

email to R. Tuzzi to provide instructions for service 

quotes and proof of insurance, review draft letter to 

suppliers, provide comments, review and incorporate 

S. Title comments, prepare documents to send to 

Chahna for processing, receipt of revised letter from 

R. Nicholson, provide her with NOR, email to D. D. 

Richer to advise of lack of response from Kim re 

funding. 

21-Dec-2021 Sheldon Title .10 Email with Hornbostel re: utilities, Seven 

Generations. 

21-Dec-2021 Chahna Nathwani 2.10 Updating Spreadsheet for mailing letters and sent it 

to Deborah for review, Preparing letters for 

Prospective clients/ AR letters. 

21-Dec-2021 Deborah Hornbostel 5.40 Emails with D. D. Richer and Kim Hawke re funding 

status, provide wire transfer info, finalize Receiver's 

Certificate pending receipt of funds, telephone calls 

to Alectra Utilities, Enbridge Gas and Budget Propane 

and K. Hawke for account info, telephone call to K. 

Avison for site inspection info re utilities, summarize 

status of utility accounts and email to S. Title re same 

and concerns, emails with Jamal of Axel Insurance re 

finalizing Certificates of Insurance and f/u on 

inspection requirements for the properties, email 

from R. Tuzzi re smoke and CO2 detectors, review 

and respond to email from C. Wilson of Pattison, 

discussion with S. Title re utility account issues, email 

to R. Nicholson re same and 7 Gen impact of changes, 

emails to Alectra and Budget Propane to commence 

new a/cs, emails with M. Evaristo to report on water 

and gas meters onsite, review and update Interested 

Parties mailing list and draft letters, respond to email 

from A. Kennedy of Budget Propane. 
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22-Dec-2021 Sheldon Title .30 Calls/emails with Jeremy Cole; call to Anthony at 

Plaza Corp. 

22-Dec-2021 Chahna Nathwani .90 Prepared packages for mailing, Labels printed and 

stamped, Packages mailed out. 

22-Dec-2021 Deborah Hornbostel 5.50 Finalize and issue Receiver's Certificate to D. D. 

Richer, f/u with M. Evaristo for info on heat and 

water source, prepare info for data room on billboard 

income, review property tax assessment review of A. 

Yeoman, supervise issuance of letters to 7 

Generation creditors, telephone call to R. Tuzzi re site 

issues, review reports from him on installation and 

utility investigations, organize site photos into 

directory, vm to Josie Dahu re food truck, review of 

service agreement from Budget Propane, telephone 

calls with Sue Thomson of Budget Propane, 

telephone call to Jamal of Aaxel Insurance to update 

on heat issue, telephone call with him and Peter to 

discuss issues, email to Vincent of Vestacon. 

23-Dec-2021 Sheldon Title .20 Consideration of snow plowing issue, call with D.

Hornbostel to discuss. 

23-Dec-2021 Deborah Hornbostel 3.90 Review update from R. Tuzzi re wiring of furnace and 

snowplowing, telephone call with Vincent of 

Vestacon re onsite work, telephone calls to City of 

Barrie to arrange removal of water meter and line, 

arrange for onsite access to do so, email to M. 

Evaristo for access to inspect furnace, email to Aaxel 

insurance to update on their requests and confirm 

inspection frequency, telephone calls and emails with 

R. Tuzzi and A. Mehta of Richmond Advisory and 

other companies re snow removal, update S. Title on 

status 

24-Dec-2021 Sheldon Title .10 Email from D. Richer/Nicholson on D. Richer's 

proposed wording on NDA specific to his client, 

consideration of same, and direct response to 

Nicholson and D. Richer. 

27-Dec-2021 Sheldon Title .30 Email to Hornbostel on advertising; prepare text for 

notice in Insolvency Insider of opportunity to acquire 

property; email to Chahna to advertise opportunity 

on website. 

29-Dec-2021 Chahna Nathwani .30 Cheque requisition prepared and sent it to Deborah 

for signing, posting into Ascend. 

03-Jan-2022 Sheldon Title .80 Call with Chaiton on his client's interest in property 

and possibility of our accepting bid ahead of Jan 

31/22 deadline, emails with Nicholson and Thornton 

on same. 
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04-Jan-2022 Sheldon Title 2.10 Call with Nicholson, Hornbostel (pre call before 

Faskens call); call with Kauffman, D. Richer, 

Nicholson; D. Hornbostel on ST/AK's separate 

discussions with Chaiton, credit bid; subsequent 

emails with Nicholson and/or Hornbostel on follow 

up with Larsen/Larsen's counsel; receipt of email 

from Nicholson after hers and B. Thornton's call with 

H. Chaiton and providing my views on the matter. 

04-Jan-2022 Deborah Hornbostel 3.80 Review emails from S. Title and R. Thornton re H. 

Chaiton's client offer, attend mtg with counsel to 

discuss related issues, mtg with Faskens re sales 

process, offers and credit bid potential, telephone 

call with tenant re furnace inspections coordination, 

email and vm to Vince to arrange electrician, 

telephone call to B. Larsen re sales process and 

offers, update to team, telephone call with K. Avison 

for update, respond to 7 Generations creditor 

enquiries (Memail & Tahtemail), return call to M. 

Freeland interested purchaser, review emails from 

Arun re snowplowing and telephone call with him, 

review cheque from Onroute media, email to Devin 

to request reissued cheque, telephone calls with 

Vince and John the HVAC specialist, email photos of 

furnace to them, update team on AY call info, review 

email from R. Nicholson re call with H. Chaiton, 

update response from S. Title on it, review 

responding email from Devin re replacement 

cheques. 

05-Jan-2022 Sheldon Title .30 Call with R. Nicholson re: follow up to position we 

take to potential motion by PP. 

05-Jan-2022 Chahna Nathwani .90 Website uploading - Creating an Asset of Sales page, 

Linking with Receiver Page, Call attended of Deborah 

regarding cheque processing and cheque depositing.  

05-Jan-2022 Fatemah Khalfan .20 Printed cheque from Ascend; arranged for mailing; 

scanned and sent copy to C. Nathwani. 

05-Jan-2022 Deborah Hornbostel 2.50 Emails from Vince and to M. Evaristo re furnace 

inspection, sign cheque re BAE, review creditor info 

and prepare summary of debts, emails to B Larsen re 

M. Larsen, RPN and Equityline reps for further 

security info and evidence of advances, telephone 

call from M Evaristo, update from S. Title re 

conversation w R. Nicholson. 

06-Jan-2022 Sheldon Title .10 Email exchange with Nicholson.

06-Jan-2022 Deborah Hornbostel 3.50 Check on status of tenant rent, email to tenant for 

payment, email from Vince re updated WETT quote 



DATE PROFESSIONAL HOURS DETAILED TIME DESCRIPTIONS 

and timing, source alternative and coordinate 

appointment with tenant and billing arrangements, 

discussion with S. Title re liability schedule and go-

forward plan re sales process, review updated snow 

removal quote and approve, receipt and review of 

security docs from Computershare, update schedule, 

email to D. Altshuller of TELEPHONE CALL to request 

security docs re RPN, receipt and review of WETT 

inspection report, email report to Aaxel Insurance, 

telephone call from tenant to discuss block off of 

wood burning unit, email to R. Frost to confirm 

wiring, email to FK to request posting of rent and 

payment of inspection invoice, review 7 Gen 

management agreement, update liability schedule 

and email to R. Nicholson re liabilities and sales 

process plan, telephone call from R. Freeland re sale 

of property. 

07-Jan-2022 Deborah Hornbostel .40 Receipt and review of AY new status report, circulate, 

email to S. Erskine for update on her client's interest, 

email to K. Avison. 

09-Jan-2022 Deborah Hornbostel .10 Review email from K. Avison, update S. Title and R 

Nicholson. 

10-Jan-2022 Sheldon Title .30 Call with Thornton, Nicholson and Hornbostel re: 

position vis-a-vis H. Chaiton client; review of draft 

email to Harvey and comment on same. 

10-Jan-2022 Fatemah Khalfan .40 Prepared two receipt vouchers for two cheques 

received; sent to D. Hornbostel for signature. 

10-Jan-2022 Fatemah Khalfan .20 Posting done to Ascend of rent receipt (from 

Matthew). 

10-Jan-2022 Fatemah Khalfan .40 Emails exchanged D. Hornbostel re On Route Media 

who had issued us cheques with incorrect payee 

name; email sent to vendor requesting status of 

when corrected cheques would be issued; received 

response back. 

10-Jan-2022 Deborah Hornbostel 1.60 Receipt and review of J. DaRe's closing trust account 

ledger received via email from B Larsen wrt M. Larsen 

advance, cancel recurring Docusign contract from 

Budget Propane, review vm from Sue re same, 

telephone call w Kim to advise service not required 

and from Brett to advise of p/u of tank, email from 

Fatemah advising of cheque received from Pattison, 

email to S. Mazur to request payment of 17 past 

months, provide Fatemah with contact info to f/u 

with Onroute Media on status of  replacement 

cheques, meeting with S. Title and TGF counsel to 



DATE PROFESSIONAL HOURS DETAILED TIME DESCRIPTIONS 

discuss issues related to potential offer from H. 

Chaiton's client, receipt and review of security 

documentation from Eden Ifergan re RPN and 

1938272 Ontario Ltd., email to him to request proof 

of advance, review and approve disbursement 

requisition and receipt vouchers for posting. 

11-Jan-2022 Sheldon Title .10 Email from/to Rachel Nicholson on her call with PP 

interested in truncating the sale process. 

11-Jan-2022 Fatemah Khalfan .40 Cheque requisition put through Ascend for e-signing; 

printed and mailed out - Roger Frost. 

11-Jan-2022 Deborah Hornbostel 1.40 Tel call from M. Evaristo re frozen water pipe, locate 

photo of area excavated and further discussion with 

him, telephone call and email to V. Cristiano to 

arrange for assistance and inspection of homes, 

telephone call from Nadine of BMG Glass re 7 Gen 

invoices, email her a copy of Dec'21 letter sent to 

BMG, approve disbursement, sign cheque, emails to 

R. Nicholson to provide all security documents 

received for each secured creditor. 

12-Jan-2022 Deborah Hornbostel 1.30 Review and respond to email from K. Avison, review 

email from R. Nicholson re PP request for early offer 

acceptance, review docs from B. Larsen re tax filings, 

review CRA online account for filing status and file 6 

HST returns via CRA portal, review of new TGF bill, 

telephone call from Nadine of BMG glass, provide her 

with letter issued to 7 Gen suppliers. 

13-Jan-2022 Deborah Hornbostel 3.50 Telephone call to M. Evaristo for well water pipe 

update, review new photo from him, telephone call 

and emails to Vince of Vestacom, phone call on for 

status update on site attendance, email to Arun of 

Richmond Advisory for assistance, locate local Well-

Tech, telephone calls with Jason of Simcoe Water 

Solutions, provide photos, telephone calls and emails 

with Arun, Jason and Louie (excavator), telephone 

call from Budget Propane re tank removal, telephone 

call from Nadine of BMG, review email from K. Avison 

re application comments, telephone call to him to 

discuss issue, review email from L. Sambor of Antec, 

review and approve deposits, review vm and email 

from Rocco of Lockit re site inspection, respond, 

email update to S. Title, receipt and review of quote 

from L. Kay, telephone call to discuss with him, 

forward quote to Arun and Sheldon and further 

emails with them, email to L. Kay to proceed. 



DATE PROFESSIONAL HOURS DETAILED TIME DESCRIPTIONS 

14-Jan-2022 Chahna Nathwani .40 Call in with Deborah on post dated cheques, 

prepared vouchers for approval, posting into Ascend. 

14-Jan-2022 Fatemah Khalfan .30 Emails exchanged with On Route Media about their 

incorrect cheques and what we are to do with them. 

14-Jan-2022 Deborah Hornbostel 1.20 Emails with S. Mazur and C. Wilson of Pattison re 

payments made and payable, email to Arun to 

update of excavation, f/u on status of excavation 

work, provide billing info and obtain and review 

photos, emails with Arun wrt to undertaking further 

work re foundation, review correspondence from 

D.D. Richer re credit bid, update from K. Avison re 

City cooperation on release of info, review cash 

position. 

17-Jan-2022 Chahna Nathwani .30 Follow-up call with Donna Paquette re OSB filling fee 

over payment. 

17-Jan-2022 Fatemah Khalfan .60 Cheque requisitions prepared and received back; 

cheques printed. 

17-Jan-2022 Deborah Hornbostel .80 Receipt and review of invoice for water pipe work, 

forward and request payment thereof, email 

exchange with Arun Mehta re remaining work, review 

email from O Reyes of Pattison confirming o/s 

cheques, receipt of Lockit invoice, review and 

approve various disbursements and sign cheques, 

respond to emails from tenant re snow removal. 

18-Jan-2022 Deborah Hornbostel .80 Telephone call from Joshua Valler of Barriston Law, 

obtain and review statement of claim, defence and 

motion record, forward to counsel, review and 

respond to email from Justin Papzian re same matter, 

provide RO and website link, sign disbursement 

cheque. 

19-Jan-2022 Deborah Hornbostel .60 Review emails from R. Nicholson re new PP and 

Barriston law documents, email to Josh to request 

unredacted motion material and changes to it, 

telephone call from Jamal of Axel Insurance re 

upcoming renewal of policy, review and respond to 

email from W. Henderson of Rowan Williams Davies.  

20-Jan-2022 Deborah Hornbostel .30 Review email from S. Erskine, telephone call with K. 

Avison, update team re H. Chaiton's client status. 

21-Jan-2022 Deborah Hornbostel .70 Review and comment on draft security opinion, 

review and respond to email from Josh Valler, review 

of new Avison Young progress report and update 

email from K. Avison, forward to team. 

24-Jan-2022 Deborah Hornbostel .50 Review email from J. Valler re Motion Record 

disclosure, forward email to R. Nicholson for 

consideration, review her response and send email to 
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J. Valler, review email from K Avison, respond and 

provide wire transfer info for purchasers. 

25-Jan-2022 Deborah Hornbostel 1.00 Review email from John DaRe re offer deposit held by 

him, email with R. Nicholson re same, review and 

respond to email from K. Avison re wire instructions, 

review email from Beard Winter re lien registration 

wrt Glen Schnarr & Associates, email back to request 

supporting documentation, forward email to TGF, 

receipt and review of RPN advance documentation 

from Teplitsky Coulson, forward to R. Nicholson, 

telephone call from Rita of Alectra Utilities re set-up 

of Receiver's accounts.  

26-Jan-2022 Chahna Nathwani .20 Requisition prepared and sent it to D. Hornbostel

posting into Ascend. 

26-Jan-2022 Deborah Hornbostel .50 Review of supporting lien documentation from David 

Wilson re Glen Schnarr, forward to R. Nicholson, 

review and approve deposit voucher re Pattison 

Outdoor cheques, review email from Jathusan 

Ratnakumaran and default judgment re Urban 

metrics and respond, review new site inspection 

report re Essa property. 

27-Jan-2022 Sheldon Title .20 Review of Blake's email and email to D. Hornbostel 

on same. 

27-Jan-2022 Deborah Hornbostel .90 Review of correspondence from B. Larsen, telephone 

call with Kelly Avison, telephone call from T. Guergis 

re unsecured claim against 7 Gen, respond to B. 

Larsen's email, review and respond to email from T. 

Dolny. 

28-Jan-2022 Sheldon Title .20 email from Blake on sale process, consideration of 

Deborah's response thereto. 

28-Jan-2022 Chahna Nathwani .50 Depositing cheque to TD, email sent to Deborah on 

TD comment for Payee name. 

28-Jan-2022 Chahna Nathwani .60 Posting into Ascend, depositing cheque to bank.

28-Jan-2022 Deborah Hornbostel 2.10 Review of email from B. Larsen, forward it and 

previous day's email to R. Nicholas, email exchanges 

and telephone calls with K. Avison re various issues, 

draft response to B. Larsen email, circulate to team 

for comments, and issue to B. Larsen, various emails 

with R. Nicholson, banking issues re Pattison 

cheques, provide travel expenses for requisition. 

31-Jan-2022 Sheldon Title 1.30 Emails with D. Hornbostel on deposits, offers 

received, e-telephone call.; review of offers and 

summary of offers received from Avison Young. 



DATE PROFESSIONAL HOURS DETAILED TIME DESCRIPTIONS 

31-Jan-2022 Fatemah Khalfan .60 Wire information requested from TD Bank; sent to D. 

Hornbostel; emails exchanged with TD Bank and D. 

Hornbostel on this. 

31-Jan-2022 Deborah Hornbostel 1.80 Review bank account to verify receipt of wires. 

telephone calls with K. Avison re offers and deposits, 

discuss offers, telephone call and email from Mark 

Bristoll requesting Swift code, arrange provision 

thereof from TD and circulate, receipt and review of 

security opinion, emails with team re offer 

submissions, review summary of offers from K. 

Avison. 

01-Feb-2022 Fatemah Khalfan .10 Email sent to L. Perioris re checking sender details for 

a wire transfer. 

01-Feb-2022 Deborah Hornbostel 1.20 Prepare for and attend meeting with team to discuss 

offers received and course of further action, respond 

to email from D. D. Richer for update, review email 

from T. Guergis and respond. 

02-Feb-2022 Deborah Hornbostel .50 Correspondence with tenant and Onroute Media re 

o/s payments, email exchange with Ian Aversa. 

03-Feb-2022 Deborah Hornbostel .70 Respond to telephone call and email from M Bristol 

of Typhon re offer submission, telephone call with K. 

Avison re offer submissions, receipt and review of 

summary of offers and APS of Ark Capital, emails with 

R. Nicholson re Ark offer concerns, review her email 

to K. Avison for further info 

04-Feb-2022 Sheldon Title .30 Emails with Hornbostel and Nicholson on proceeding 

with proposed transaction; email to Chaiton on 

decision to move forward with another bidder. 

04-Feb-2022 Fatemah Khalfan .30 Cheque returned back to office for Lockit Security; 

email sent out to their admin team to confirm 

address; cheque mailed out again. 

04-Feb-2022 Fatemah Khalfan .20 Received signed cheque requisition back from D. 

Hornbostel; put through Ascend for e-signing; printed 

cheque and mailed out. 

04-Feb-2022 Fatemah Khalfan .50 Two receipt vouchers prepared and sent to D. 

Hornbostel for signing; received back; receipts posted 

in Ascend and deposit slips printed. 

04-Feb-2022 Deborah Hornbostel 3.80 Email from K. Avison re Ark offer considerations, 

approve disbursements, link offer deposits received 

with bidders for postings, approve billboard payment 

deposits and disbursements, email exchange with 

tenant re o/s rent, correspondence with counsel re 

Ark offer, increased deposit, guarantee agreement, 

offer amendments, assignment entity e-telephone 

call., review and approve agreements, respond to 
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Eden of Teplitsky and I. Aversa of A&B re offer status, 

review and execute final APA and Guarantee 

documents, provide to counsel, check on status of 

incoming wire, review Johnata deposit return 

instructions, provide to Fatemah for ability to return 

with provided info, email to K. Avison to update and 

request return of funds instructions from each 

bidder. 

07-Feb-2022 Fatemah Khalfan .70 Emails exchanged with D. Hornbostel on Ascend 

account for returning Purchaser's deposit; prepared 

wire requisition for The Typhon Group; sent to D. 

Hornbostel and M. Lem for approval; authorized from 

my end. 

07-Feb-2022 Fatemah Khalfan .40 Email sent to L. Perioris at TD bank with copy of Void 

cheque, inquiring if we could obtain the wire 

information from it; received email back with some 

information; forwarded on to D. Hornbostel. 

07-Feb-2022 Deborah Hornbostel 3.60 telephone call from Blake Larsen, update team re 

discussion and new approach re 7 Gen creditors, 

emails from K. Avison re APA, Mark Bristoll and 

Mapleview re deposit returns, instructions to F. 

Khalfan for processing, review files to ascertain lien 

and disputed 7 Gen claims info and email it to B. 

Larsen, emails with R. Nicholson re court report, 

approvals and date, email from tenant, confirm 

receipt and approve deposit requisition, commence 

court report drafting. 

08-Feb-2022 Sheldon Title .30 emails with Nicholson, Thornton and Hornbostel on 

message concerning potential application for 

bankrupt telephone call order and our proposed 

response thereto. 

08-Feb-2022 Matthew Lem .10 Wire authorizations.

08-Feb-2022 Fatemah Khalfan 2.70 New Ascend receipt account created; receipt 

vouchers x 9 prepared, for deposits received from 

purchasers, and sent to D. Hornbostel for 

review/signature; small phone call with D. Hornbostel 

on them; received signed vouchers back; posted to 

Ascend along with bank charges; wire requisitions 

prepared x4 and sent to D. Hornbostel for signing; 

received back and forwarded to M. Lem for his 

signature; received back and authorized all wires and 

sent to M. Lem for his authorization; saved all to 

client folder. 

08-Feb-2022 Deborah Hornbostel 2.40 Attend to banking review and approvals re purchaser 

deposits and returns thereof via wires, respond to 
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query from Mark of Typhon re deposit, telephone call

from T. Guergis re 7 Gen liability and status of sale of 

assets, email from K. Avison re RPN wire info, review 

email and application record from J Papazian re 

bankrupt telephone call petition consent, circulate to 

team for review and comments, review R. Nicholson’s 

responding emails. 

09-Feb-2022 Sheldon Title .20 Emails from/to Nicholson on claims process 

specifically as it relates to 7 Generations creditors. 

09-Feb-2022 Fatemah Khalfan .20 Proof of wire requested by a purchaser (Johnata 

Homes); sent proof to D. Hornbostel. 

09-Feb-2022 Fatemah Khalfan .70 Wire requisition prepared (RPN Finance) and sent to 

D. Hornbostel for review/signature; sent to M. Lem 

for second signature; received back; authorized wire 

and sent to M. Lem; received back and saved to client 

folder. 

09-Feb-2022 Fatemah Khalfan .80 Wire transaction postings done to Ascend; saved all 

authorizations to client folder; printed GL and sent to 

D. Hornbostel. 

09-Feb-2022 Deborah Hornbostel 2.30 Review emails from Blake Larsen, correspondence 

with team re claims procedure for unsecured 

creditors, and B. Larsen emails, R. Nicholson’s 

discussion with counsel requesting consent to 

bankrupt telephone call petition, review and respond 

to email from M Syed of Zeilder Architecture, report 

drafting, approve wire to return last purchaser 

deposit, review request from K. Avison wrt wire 

documentation for Johnata, obtain and provide, 

review and approve site inspection invoice. 

10-Feb-2022 Matthew Lem .10 Attend to wire authorization.

10-Feb-2022 Chahna Nathwani .40 Prepared cheque requisition for Deborah - Richmond 

Advisory invoice, posting into Ascend, cheque 

processing and mailing. 

10-Feb-2022 Fatemah Khalfan .30 Modified wire authorization to RPN Finance and sent 

to M. Lem; received back and saved to client folder. 

10-Feb-2022 Fatemah Khalfan .40 Cheque requisition prepared for Lockit Key & Security 

and sent to D. Hornbostel for signing; received back; 

put through Ascend for e-signing. 

10-Feb-2022 Deborah Hornbostel 6.50 Review email from J. Bogles re court date and report, 

update from R. Nicholson re new court date, 

telephone call from insurance agent re policy 

renewal, report drafting, email to R. Nicholson re 

incomplete security opinion. 



DATE PROFESSIONAL HOURS DETAILED TIME DESCRIPTIONS 

11-Feb-2022 Fatemah Khalfan .30 Cheque printed for Lockit Key & Security; arranged 

for mailing; sent email to vendor with copy of cheque 

advising that it was being mailed out today. 

11-Feb-2022 Fatemah Khalfan .60 Sorted through mail for 2738283 Ontario Inc. et al for 

an Alectra utility bill for 320 Mapleview Drive West; 

scanned water bill and tax bills to D. Hornbostel; 

prepared two cheque requisitions - Alectra Utilities - 

and sent to D. Hornbostel for signing; received back, 

put through Ascend for e-signing. 

11-Feb-2022 Deborah Hornbostel 5.60 Report drafting, receipt and review of 

correspondence from City of Barrie, Alectra bills and 

water bills, approve required cheques requisitions 

and cheques, instructions to F. Khalfan wrt water a/c, 

emails with tenant re hydro usage, update from K. 

Avison re final marketing report, update to S. Title. 

12-Feb-2022 Deborah Hornbostel .20 Review and respond to Sergiy Shchavyelyev of 

Equityline. 

13-Feb-2022 Sheldon Title .40 Start work on revising report, request F. Khalfan 

reformat report first. 

15-Feb-2022 Deborah Hornbostel .60 Review correspondence from B. Larsen, forward to S. 

Title and R. Nicholson, review emails between I. 

Avera and R. Nicholson, emails with R. Nicholson, 

receipt of final Avison marketing report, forward to S. 

Title. 

16-Feb-2022 Sheldon Title 1.40 Work on report.

17-Feb-2022 Sheldon Title .50 Call with Thornton, Nicholson, and Hornbostel re: 

claims process. 

17-Feb-2022 Deborah Hornbostel .40 Attend mtg with TGF to discuss 7 generations related 

creditors. 

18-Feb-2022 Deborah Hornbostel .10 Review update from R. Nicholson re discussion with J. 

Bogels. 

22-Feb-2022 Sheldon Title 3.50 Revisions to report and forward same to D. 

Hornbostel. 

22-Feb-2022 Deborah Hornbostel .40 Review and respond to email from B. Stanton for 

update, review voice and email from T. Guergis and 

respond. 



SUMMARY OF TIME CHARGES

Professional

 Average 

Hourly 

Rate Hours Amount

Glenn Willis $645.00 .50 $322.50

Deborah Hornbostel $645.00 183.80 $118,551.00

Sheldon Title $645.00 28.80 $18,576.00

Matthew Lem $600.00 .30 $180.00

Eddie Gao $470.00 4.00 $1,880.00

Bonnie Ren $332.00 3.20 $1,062.40

Chahna Nathwani $222.00 6.80 $1,509.60

Fatemah Khalfan $222.00 35.80 $7,947.60

TOTAL 263.20 $150,029.10
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APPENDIX “J” 
Fee Affidavit of Robert Thornton sworn March 3, 2022



Court File No. CV-21-00670723-00CL 

ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

B E T W E E N : 

PS HOLDINGS 1 LLC, PS HOLDINGS 2 LLC 
and PS HOLDINGS 3 LLC 

Applicants 

- and - 

2738283 ONTARIO INC., 2738284 ONTARIO INC. 
and 2738285 ONTARIO INC. 

Respondents 

IN THE MATTER OF THE RECEIVERSHIP OF 2738283 ONTARIO INC., 
2738284 ONTARIO INC. and 2738285 ONTARIO INC. 

AND IN THE MATTER OF AN APPLICATION UNDER section 243(1) of the Bankruptcy 
and Insolvency Act, R.S.C. 1985, c. B-3 as amended, and section 101 of the 

Courts of Justice Act, RSO 1990, c C.43, as amended 

AFFIDAVIT OF ROBERT I. THORNTON   
(Sworn March 3, 2022) 

I, ROBERT I. THORNTON, of the City of Toronto, in the Province of Ontario, 

MAKE OATH AND SAY AS FOLLOWS: 

1. I am a barrister and solicitor qualified to practice law in the Province of Ontario 

and I am a partner at Thornton Grout Finnigan LLP (“TGF”), lawyers for MNP Ltd., the Court-

appointed receiver of the Respondents (the “Receiver”).  As such, I have knowledge of the matters 

to which I hereinafter depose.  Unless I indicate to the contrary, the facts herein are within my 

personal knowledge and are true.  Where I have indicated that I have obtained facts from other 

sources, I believe those facts to be true. 

APPENDIX "J"
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2. Attached hereto as Exhibit “A” are copies of the bills of costs issued to the 

Receiver by TGF for fees and disbursements incurred by TGF through the course of these 

proceedings between October 12, 2021 through to February 28, 2022. 

3. Attached hereto as Exhibit “B” is a schedule summarizing the bills of costs in 

Exhibit “A”, the total billable hours charged per invoice, the total fees charged per invoice and the 

average hourly rate charged per invoice. 

4. Attached hereto as Exhibit “C” is a schedule summarizing the respective years of 

call and billing rates of each of the solicitors at TGF who acted for the Receiver. 

5. To the best of my knowledge, the rates charged by TGF throughout the course of 

these proceedings are comparable to the rates charged by other law firms in the Toronto market 

for the provision of similar services. 

6. The hourly billing rates outlined in Exhibit “C” to this affidavit are comparable to 

the hourly rates charged by TGF for services rendered in relation to similar proceedings. 

7. I make this affidavit in support of a motion by the Receiver for, inter alia, approval 

of the fees and disbursements of the Receiver’s counsel. 

SWORN remotely via video conference by 
ROBERT I. THORNTON from the Town of 
Manalapan, in the State of Florida, before 
me at the City of Toronto, in the Province of 
Ontario, on this 3rd day of March, 2022, in 
accordance with O. Reg. 431/20, 
Administering Oath or Declaration 
Remotely. 

ROBERT I. THORNTON  

Commissioner for Taking Affidavits



This is Exhibit “A” referred to in the Affidavit of 
Robert I. Thornton sworn remotely via video 

conference by ROBERT I. THORNTON from the 
Town of Manalapan, in the State of Florida, before me 
at the City of Toronto, in the Province of Ontario, on 
this 3rd day of March, 2022, in accordance with O. Reg. 

431/20, Administering Oath or Declaration Remotely.

A Commissioner for taking affidavits 



Court File No. CV-21-00670723-00CL 

ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

B E T W E E N : 

PS HOLDINGS 1 LLC, PS HOLDINGS 2 LLC 
and PS HOLDINGS 3 LLC 

Applicants 

- and - 

2738283 ONTARIO INC., 2738284 ONTARIO INC. 
and 2738285 ONTARIO INC. 

Respondents 

IN THE MATTER OF THE RECEIVERSHIP OF 2738283 ONTARIO INC., 
2738284 ONTARIO INC. and 2738285 ONTARIO INC. 

AND IN THE MATTER OF AN APPLICATION UNDER section 243(1) of the Bankruptcy and 
Insolvency Act, R.S.C. 1985, c. B-3 as amended, and section 101 of the 

Courts of Justice Act, RSO 1990, c C.43, as amended 

FIRST BILL OF COSTS OF THE SOLICITORS TO THE COURT 
APPOINTED RECEIVER  

For the period October 12, 2021 to November 30, 2021 

Oct-12-21  Email from S. Title with respect to new receivership mandate; emails 
with respect to conflict searches; emails with R. Thornton with respect 
to same; emails with respect to timing for call; 

0.50 RN

Oct-15-21  Emails with R. Thornton with respect to receivership mandate; 0.10 RN

Oct-18-21  Call with D. Hornbostel to discuss mandate; update call with R. 
Thornton with respect to same; email to D. Hornbostel with respect to 
draft order and affidavit; 

0.80 RN

Oct-19-21  Review and consider draft affidavit and order; send summary of same 
to R. Thornton; email to D. Hornbostel with respect to same; 

2.30 RN

Oct-26-21  Review Application Record; emails with R. Thornton with respect to 
court appearance; email to D. Richer with respect to order; call with D. 
Richer to discuss matter; draft and send email to D. Hornbostel 
summarizing same; 

2.60 RN

Oct-28-21  Emails with respect to case website; 0.10 RN

EXHIBIT "A"



P a g e  | 2 

Nov-01-21  Emails with respect to scheduling call to discuss development in case; 
emails with R. Thornton with respect to same; receive update email 
from D. Hornbostel; emails with R. Thornton with respect to same; 
email from D. Richer with respect to proposed purchaser and respond 
to same; 

0.40 RN

Nov-04-21  Emails with R. Thornton with respect to draft order; 0.20 RN

Nov-05-21  Review update with respect to offer on property received; review 
factum; emails to R. Thornton with respect to same; 

0.40 RN

Nov-08-21  Emails with D. Richer with respect to scheduling call; emails with S. 
Title with respect to call; attend call with MNP and Fasken; review 
offer received; call with D. Richer with respect to same; emails with 
MNP with respect to same; 

1.80 RN

Nov-09-21  Email to D. Richer with respect to Receivership application; prepare 
for application returnable today; review offer received and listing 
agreement; emails with respect to same; attending hearing; receive and 
review responding application record; numerous emails with respect to 
same; calls with each of S. Title, D. Richer and R. Thornton with 
respect to same; attend second hearing; follow up call with S. Title; 

4.00 RN

Nov-10-21  Receive and review endorsement of Justice Penny; emails with respect 
to same; emails with respect to scheduling call with Receiver; attend 
conference call with Receiver; email to real estate counsel with respect 
to conflict search; email with respect to security review; review and 
provide comments on draft acknowledgment; review letter to B. 
Larsen; review draft email to potential purchasers; review email from 
J. DaRe; emails with MNP with respect to same; email to A. Ho with
respect to security review; 

3.00 RN

Nov-11-21  Email R. Manea regarding corporate searches; 0.10 AHO

Review and revise service list; email same to Receiver; emails with 
respect to scheduling call with I. Aversa; review revised draft 
acknowledgment and direction; call with broker representing interested 
party; attend call with I. Aversa and Receiver; emails with real estate 
counsel; 

2.40 RN

Instructions from R. Nicholson regarding A&D and same; email to R. 
Nicholson; 

0.30 RGM

Nov-12-21  Review email from J. Bogle; emails with respect to same; call with J. 
Born; email to Receiver with respect to sale process; draft responding 
email to J. Bogle and send to Receiver for review; 

1.00 RN

Instructions from A. Ho and attend to BIA, Bank Act and PPSA 
searches regarding 2738283 Ontario Inc. , 2738284 Ontario Inc. and 
2738285 Ontario Inc.; instructions from R. Nicholson regarding 
research to determine whether properties are still listed on MLS and 
attend to same; respond to email from R. Nicholson; 

1.20 RGM
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Nov-15-21  Review email from J. DaRe; email to Receiver with respect to same; 
respond to same; 

0.20 RN

Nov-17-21  Reviewing security documents for opinion and email R. Nicholson and 
R. Thornton regarding the same; 

0.50 AHO

Review letter from B. Larsen to the Receiver; email to Receiver with 
respect to same; email to I. Aversa; review letter from Receiver to B. 
Larsen;  

0.80 RN

Nov-18-21  Review and respond to email from A. Ho with respect to security; 0.20 RN

Nov-20-21  Review of zoning application documents and email from Aird & 
Berlis; email to Receiver with respect to same; instructions to R. 
Manea with respect to searches; 

1.00 RN

Nov-21-21  Review and consider listing proposals received; email to Receiver with 
respect to same; 

0.40 RN

Nov-22-21  Conference call with Receiver to discuss proposals and next steps; 
review searches received; 

0.60 RN

Instructions from R. Nicholson and attend to corporate and PPSA 
searches (BC) with respect to 7 Generations Development Group 
Limited; 

0.20 RGM

Nov-23-21  Review and revise letter to debtor; review and respond to emails 
regarding debtor information and non-cooperation; 

0.50 RIT

Reviewing security documents and emails with R. Nicholson regarding 
additional searches; 

0.80 AHO

Emails with respect to draft security opinion; draft letter to J. Bogle; 
send same to R. Thornton for review; revise same and send to MNP 
for review; emails with respect to information provided from B. 
Larsen; emails with R. Thornton with respect to engineering reports; 

1.40 RN

Nov-24-21  Review and consider revised proposals from listing agents; emails with 
Receiver with respect to same; call with R. Thornton to discuss use of 
reports in data room; call with D. Hornbostel with respect to same and 
listing proposals received; 

1.10 RN

Nov-25-21  Review 7 Generations Project Management Agreement; email to 
Receiver with respect to same; emails with respect to listing 
agreement; draft template Non-Disclosure Agreement for data room; 
send same to R. Thornton for review; email to D. Hornbostel; emails 
with respect to listing agreement; 

1.50 RN

Nov-26-21  Review and respond to emails; telephone call with R. Nicholson 
regarding existing offer versus process; 

0.50 RIT

Review draft listing agreement and schedules thereto; review email 
from R. Manea with respect to municipal address; review and revise 

2.30 RN
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draft letter to J. Bogle; issue same; emails with respect to interested 
purchaser; call with R. Thornton with respect to same; meeting with 
Receiver to discuss same; email to purchaser's counsel; call with 
purchaser's counsel to discuss offer; email to Receiver with respect to 
same; 

Email from R. Nicholson regarding municipal addresses for PINs in 
Listing Agreements and review schedules with respect to same; 
conduct MPAC PropertyLine searches (x4) with respect to addresses 
and business owners, review and consider same; obtain Teranet PIN 
map with respect to location of properties; detailed email to R. 
Nicholson regarding confirmation of municipal addresses, roll 
numbers, and revisions to schedule in Listing Agreement; further 
instructions from R. Nicholson and revise Schedule to Listing 
Agreement with municipal addresses of properties; 

1.60 RGM

Nov-28-21  Emails with each of Receiver and R. Thornton with respect to potential 
capital gains tax as a result of sale; review and consider section 159 of 
Income Tax Act; email to J. Bogle with respect to information 
requests; 

0.70 RN

Nov-29-21  Draft email update to Fasken; emails with respect to same; call with 
counsel to potential bidder; draft and send summary of same to 
Receiver; emails with respect to same; emails with respect to 
scheduling strategy call with Receiver; 

1.20 RN

Research on tax liability of Court-Appointed Receiver under section 
159 of the Income Tax Act; 

2.50 KC

Nov-30-21  Receive and review emails regarding process; telephone call with R. 
Nicholson; prepare for and conference call with client regarding 
strategic decision on process; receive and review emails regarding 
same; 

0.60 RIT

Drafting template Asset Purchase Agreement; email to counsel for 
potential purchaser; email to J. Bogle with respect to information 
requests; review and consider commitment letter; meeting with 
Receiver to discuss strategy and sale process; emails with respect to 
correct municipal address for property; draft email to purchaser's 
counsel; call with purchaser's counsel; emails with respect to same; 
draft and send update email to A. Kauffman and D. Richer; send draft 
template Asset Purchase Agreement to R. Thornton for review; 

5.40 RN

Emails with R. Nicholson regarding municipal addresses of the 4 
PINs; 

0.50 RGM

And to all other necessary telephone communications, attendances and correspondence with respect to the 
conduct of this matter. 
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Lawyer Hours Rate Amount

Robert I. Thornton 1.60 $1,175.00 1,880.00
Adrienne Ho 1.40 $600.00 840.00
Rachel Nicholson 36.40 $600.00 21,840.00
Katherine Chan (Student) 2.50 $300.00 750.00
Roxana Manea (Law Clerk) 3.80 $275.00 1,045.00

TOTAL FEE HEREIN $26,355.00
HST on Fees $3,426.15

Total Fees and HST $29,781.15

Disbursements: 

Computer Research $4.07
Fee for searches/registrations $227.75
Disbursements for searches/registrations* $85.34
MPAC Searches $25.00
Bankruptcy Searches* $24.00

Total Taxable Disbursements $256.82
HST on Disbursements $33.39
Total Non-Taxable Disbursements $109.34

Total Disbursements and HST $399.55

Total Fees, Disbursements & HST $30,180.70

OUR ACCOUNT HEREIN $30,180.70

Thornton Grout Finnigan LLP 

Per: Rachel Nicholson 

GST No. 87042 1039RT 

Matter No. 1492-002 

Invoice No. 37675 

Date: Dec 17/21 

Terms:  Payment due upon receipt.  Any disbursements not posted to your account on the date of this statement will be billed later.  In accordance with Section 35 of The Solicitor's Act, interest will be charged at the 
rate of 6:00 % per annum on unpaid fees, charges or disbursements calculated from a date that is one month after this Statement is delivered. 
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Court File No. CV-21-00670723-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

B E T W E E N : 

PS HOLDINGS 1 LLC, PS HOLDINGS 2 LLC 

and PS HOLDINGS 3 LLC 

Applicants 

- and - 

2738283 ONTARIO INC., 2738284 ONTARIO INC. 

and 2738285 ONTARIO INC. 

Respondents 

IN THE MATTER OF THE RECEIVERSHIP OF 2738283 ONTARIO INC., 

2738284 ONTARIO INC. and 2738285 ONTARIO INC. 

AND IN THE MATTER OF AN APPLICATION UNDER section 243(1) of the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c. B-3 as amended, and section 101 of the 

Courts of Justice Act, RSO 1990, c C.43, as amended 

 

SECOND BILL OF COSTS OF THE SOLICITORS TO THE 

COURT APPOINTED RECEIVER  

  

For the period December 1, 2021 to December 31, 2021 

 

Dec-01-21  Review and provide comments on draft listing agreement; review 

offer received and emails with respect to same; emails with respect 

to information for data room; review letter from B. Larsen to 

Receiver; emails with respect to same; 

 1.30  RN 

Dec-02-21  Review information provided by B. Larsen and comments from D. 

Hornbostel with respect to same; email with respect to same; revise 

draft asset purchase agreement; send same to J. Born for review; 

 1.40  RN 

Dec-03-21  Emails with respect to scheduling call with Receiver; review and 

consider memorandum with respect to tax liability; email with R. 

Thornton with respect to same; conference call with client; emails 

with respect to tax assessments; 

 1.50  RN 

Dec-04-21  Review closing book and email to Receiver with respect to same; 

review tax certificates; review and provide comments on draft 

brochure; emails with respect to same; review commitment letter 

from interested party and email from counsel; respond to same; 

 1.00  RN 

Dec-05-21  Review and provide comments on revised draft template  0.80  RN 



Non-Disclosure Agreement; 

Dec-06-21  Review comparison of Non-Disclosure Agreements; email to 

Receiver with respect to same; review email from counsel to 

interested party and response from Receiver regarding sale process; 

 0.40  RN 

   Emails with R. Nicholson regarding revised CA and Agency 

Disclosure Forms; prepare blacklines and provide to R. Nicholson; 

 0.50  RG

M 

Dec-07-21  Emails with respect to draft Non-Disclosure Agreements and 

provide further comment with respect to same; email with respect to 

draft brochure; 

 0.40  RN 

Dec-10-21  Review draft letters to tenants; emails with respect to same; review 

tenancy agreement; email with K. Avison with respect to same; 

 0.80  RN 

Dec-13-21  Review and respond to email from counsel to interested party; 

email to K. Avison with respect to same; review emails with respect 

to tenants on properties; email to R. Thornton with respect to same; 

review data room and emails with respect to same; call with K. 

Avison with respect to same; 

 1.50  RN 

Dec-14-21  Review and consider comments on draft Asset Purchase Agreement 

template; email to J. Born with respect to same; review email from 

counsel to mortgagee and emails with respect to same; draft and 

send email to counsel for mortgagee; call with J. Born to discuss 

comments on Asset Purchase Agreement; revise same and circulate 

to Receiver for review; email with respect to data room access; 

 2.20  RN 

Dec-15-21  Prepare draft letter to suppliers; send same to R. Thornton for 

review; 

 0.40  RN 

Dec-16-21  Review and consider email from D. Hornbostel with respect to draft 

template asset purchase agreement and respond to same; 

 0.20  RN 

Dec-17-21  Review comments on draft Asset Purchase Agreement; review 

emails with respect to payment of property taxes and consider 

same; respond to same; call with S. Title to discuss same and Asset 

Purchase Agreement; email to J. Bogle to schedule call; review 

progress report; 

 1.00  RN 

Dec-19-21  Revise draft Asset Purchase Agreement to incorporate Receiver's 

comments; email to R. Thornton with respect to same; 

 0.70  RN 

Dec-20-21  Review and comment on client revisions to Asset Purchase 

Agreement; review and respond to emails regarding same; 

 0.30  RIT 

   Review R. Thornton comments on draft Asset Purchase Agreement 

and revise same; send same to Receiver for review; revise draft 

letter to suppliers and send same to Receiver for review; call with 

D. Hornbostel to discuss tenant; email draft Asset Purchase 

Agreement to Avison Young; receive comments on draft letter from 

Receiver and revise same; circulate same; receive and review 

Notice and Statement of Receiver; 

 1.70  RN 

Dec-21-21  Review and respond to inquiry with respect to utility accounts and 

review of Order with respect to same; 

 0.20  RN 



Dec-24-21  Review inquiry from D. Richer with respect to draft 

Non-Disclosure Agreement and respond to same; 

 0.20  RN 

Dec-27-21  Email with respect to Non-Disclosure Agreement;  0.10  RN 

Dec-30-21  Emails with D. Richer and Receiver with respect to scheduling call 

to discuss sale process; 

 0.20  RN 

And to all other necessary telephone communications, attendances and correspondence with respect to the 

conduct of this matter. 

 

Lawyer  Hours  Rate  Amount 

 

Robert I. Thornton  0.30  $1,175.00  352.50 

Rachel Nicholson  16.00  $600.00  9,600.00 

Roxana Manea (Law Clerk)  0.50  $275.00  137.50 

 

TOTAL FEE HEREIN  $10,090.00 

HST on Fees  $1,311.70 

 

Total Fees and HST  $11,401.70 

 

Disbursements: 

 

Computer Research  $52.04 

  

Total Taxable Disbursements  $52.04 

HST on Disbursements  $6.77 

Total Non-Taxable Disbursements  $0.00 

 

Total Disbursements and HST  $58.81 

 

Total Fees, Disbursements & HST  $11,460.51 

 

OUR ACCOUNT HEREIN  $11,460.51 

 

Thornton Grout Finnigan LLP 

  
Per:   

Rachel Nicholson   

 
GST No. 87042 1039RT 

 

Matter No.  1492-002 
 

Invoice No.  37733 
 

Date:  Jan 12/22 

  
Terms:  Payment due upon receipt.  Any disbursements not posted to your account on the date of this statement will be billed later.  In accordance with Section 35 of The Solicitor's Act, interest will be charged at the 

rate of 6:00 % per annum on unpaid fees, charges or disbursements calculated from a date that is one month after this Statement is delivered. 
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Court File No. CV-21-00670723-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

B E T W E E N : 

PS HOLDINGS 1 LLC, PS HOLDINGS 2 LLC 

and PS HOLDINGS 3 LLC 

Applicants 

- and - 

2738283 ONTARIO INC., 2738284 ONTARIO INC. 

and 2738285 ONTARIO INC. 

Respondents 

IN THE MATTER OF THE RECEIVERSHIP OF 2738283 ONTARIO INC., 

2738284 ONTARIO INC. and 2738285 ONTARIO INC. 

AND IN THE MATTER OF AN APPLICATION UNDER section 243(1) of the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c. B-3 as amended, and section 101 of the 

Courts of Justice Act, RSO 1990, c C.43, as amended 

 

THIRD BILL OF COSTS OF THE SOLICITORS TO THE COURT 

APPOINTED RECEIVER  

  

For the period January 1, 2022 to January 31, 2022 

 

Jan-03-22  Emails with respect to discussion with H. Chaiton and interested 

purchaser; 

 0.30  RN 

Jan-04-22  Review of emails and prepare for call with R. Nicholson regarding next 

steps and call with H. Chaiton; review and respond to emails regarding 

same and telephone call with R. Nicholson regarding call with client; 

 1.50  RIT 

   Call with D. Hornbostel and S. Title; conference call with Receiver and 

Fasken; call and leave message for J. DaRe; call with R. Thornton to 

discuss interest in properties; emails regarding discussion with B. 

Larsen; call with J. DaRe with respect to sale of property; call with H. 

Chaiton with respect to same; follow up call with R. Thornton; draft 

and send summary of call to Receiver; call with S. Title to discuss 

same; call with R. Thornton to discuss same; 

 4.30  RN 

   Emails with R. Nicholson regarding preparation of chart of mortgages;  0.20  RGM 

Jan-05-22  Call with S. Title;  0.30  RN 

Jan-06-22  Review of emails regarding total liabilities; review and respond to  0.40  RIT 



emails regarding next steps; 

   Review of chart outlining outstanding known liabilities; emails with 

respect to same; review of chart summarizing PIN registrations; emails 

with R. Manea with respect to same; 

 0.30  RN 

   Obtain updated PINs (x4) and charge instruments registered on same; 

review same and prepare chart of registered mortgages and notes on 

same; email to R. Nicholson regarding chart of mortgages; 

 2.80  RGM 

Jan-07-22  Review progress report and email to Receiver with respect to same;  0.10  RN 

   Email from R. Nicholson regarding revisions to summary of charges 

chart to add municipal addresses and outstanding mortgage amounts 

provided by the receiver; revise chart accordingly; 

 0.50  RGM 

Jan-09-22  Email with respect to data room access;  0.10  RN 

Jan-10-22  Prepare for and telephone call with client regarding sales process; 

review and respond to email to H. Chaiton; 

 0.40  RIT 

   Attend conference call with Receiver; draft and send email to H. 

Chaiton; emails with Avison Young with respect to access to data 

room; 

 0.60  RN 

Jan-11-22  Call with interested bidder; email with respect to security packages;  0.40  RN 

Jan-12-22  Emails to J. Born with respect to security documents and real estate 

opinion; 

 0.30  RN 

Jan-14-22  Receive expression of interest and email with respect to same;  0.10  RN 

Jan-18-22  Email from counsel to potential purchaser to schedule call; respond to 

same; review email and court documents from D. Hornbostel with 

respect to litigation against respondents; respond to same; 

 0.30  RN 

Jan-19-22  Call with counsel to interested purchaser; update email to Receiver 

with respect to same; 

 0.30  RN 

Jan-20-22  Emails with R. Manea and R. Nicholson regarding searches; review 

updated PPSA searches for debtors and email R. Nicholson regarding 

the same; 

 0.60  AHO 

   Review and consider draft real estate security opinion; emails with 

respect to PPSA searches; emails with respect to data room access; 

 0.80  RN 

   Emails with A. Ho and R. Nicholson regarding updated search with 

respect to debtor companies; attend to ePPSA searches; 

 0.40  RGM 

Jan-21-22  Emails with respect to security opinion; review progress report;  0.40  RN 

Jan-24-22  Review and consider email with respect to solicitor removal motion; 

email to D. Hornbostel with respect to same; email with respect to wire 

transfer instructions; 

 0.30  RN 

Jan-25-22  Email from J. DaRe with respect to bidder deposit; email with respect 

to construction lien filed and review same; send same to real estate 

 0.40  RN 



counsel for review; 

Jan-26-22  Email with respect to construction lien;  0.10  RN 

Jan-28-22  Emails with respect to bidder access to data room; emails with respect 

to letter from B. Larsen; review response to same; emails with respect 

to same; 

 1.00  RN 

Jan-30-22  Review finalized security opinion; email same to Receiver;  0.20  RN 

Jan-31-22  Review update with respect to offers received; emails with respect to 

scheduling call to discuss same; review summary of bids received; 

review APAs received; 

 1.00  RN 

And to all other necessary telephone communications, attendances and correspondence with respect to the 

conduct of this matter. 

Lawyer  Hours  Rate  Amount 

Robert I. Thornton  2.30  $1,250.00  2,875.00 

Adrienne Ho  0.60  $675.00  405.00 

Rachel Nicholson  11.60  $675.00  7,830.00 

Roxana Manea (Law Clerk)  3.90  $325.00  1,267.50 

  

TOTAL FEE HEREIN  $12,377.50 

HST on Fees  $1,609.08 

Total Fees and HST  $13,986.58 

 

Disbursements: 
 

Fee for searches/registrations  $117.50 

Disbursements for searches/registrations*  $40.00 
 

Total Taxable Disbursements  $117.50 

HST on Disbursements  $15.28 

Total Non-Taxable Disbursements  $40.00 

Total Disbursements and HST  $172.78 

 

Total Fees, Disbursements & HST  $14,159.36 
 

 OUR ACCOUNT HEREIN  $14,159.36 

 

Thornton Grout Finnigan LLP 

 
Per:   

Rachel Nicholson  
 

GST No. 87042 1039RT 

Matter No.  1492-002 

Invoice No.  37841 
Date:  Feb 08/22 
Terms:  Payment due upon receipt.  Any disbursements not posted to your account on the date of this statement will be billed later.  In accordance with Section 35 of The Solicitor's Act, interest will be charged at the 

rate of 6:00 % per annum on unpaid fees, charges or disbursements calculated from a date that is one month after this Statement is delivered. 
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Court File No. CV-21-00670723-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

B E T W E E N : 

PS HOLDINGS 1 LLC, PS HOLDINGS 2 LLC 

and PS HOLDINGS 3 LLC 

Applicants 

- and - 

2738283 ONTARIO INC., 2738284 ONTARIO INC. 

and 2738285 ONTARIO INC. 

Respondents 

IN THE MATTER OF THE RECEIVERSHIP OF 2738283 ONTARIO INC., 

2738284 ONTARIO INC. and 2738285 ONTARIO INC. 

AND IN THE MATTER OF AN APPLICATION UNDER section 243(1) of the Bankruptcy and 

Insolvency Act, R.S.C. 1985, c. B-3 as amended, and section 101 of the 

Courts of Justice Act, RSO 1990, c C.43, as amended 

 

FOURTH BILL OF COSTS OF THE SOLICITORS TO THE 

COURT APPOINTED RECEIVER  

  

For the period February 1, 2022 to February 28, 2022 

Feb-01-22  Attend conference call to discuss offers received; review email with D. 

Richer providing update on sale process; 

 0.70  RN 

Feb-02-22  Draft and send update to R. Thornton on status of sale process; review 

email to I. Aversa with respect to update on sale process; 

 0.20  RN 

Feb-03-22  Review and consider bids received; review Asset Purchase Agreement 

received; email to Receiver with respect to same; email to K. Avison with 

respect to same; 

 0.40  RN 

Feb-04-22  Emails with respect to revised bid and guarantee; consider same; calls 

(x2) with counsel to potential bidder to discuss next steps; email to 

Receiver with respect to same; review revised APA; emails with respect 

to same; review and provide comments on draft guarantee; emails with 

respect to same; review updates to creditors; emails with respect to Asset 

Purchase Agreement and guarantee; receive executed versions of same 

and wire confirmation; call with R. Thapar; receive executed agreements 

and circulate same; send update to K. Avison; emails with respect to 

same; 

 3.00  RN 

   Instructions from R. Nicholson and attend to corporate and business 

name searches regarding 2771280 Ontario Inc. and Charger Logistics 

 0.60  RGM 



P a g e  | 2 

 

Inc.; additional searches to locate business name Ark Capital Group and 

email to R. Nicholson regarding same; further instructions from R. 

Nicholson regarding corporate search with respect to Essa Road 

Development and attempt to locate entity; attend to cross-Canada search 

and email to R. Nicholson regarding same; 

Feb-07-22  Emails with respect to court availability for motion; emails with Receiver 

with respect to same; emails with respect to relief to be sought; 

 0.40  RN 

Feb-08-22  Review and respond to emails regarding possible bankruptcy application;  0.20  RIT 

   Review Commercial List Request Form and send same to J. Bogle for 

execution; review draft motion with respect to bankruptcy assignment by 

creditor; emails with Receiver with respect to same; email to J. Papazian 

with respect to same; 

 0.60  RN 

Feb-09-22  Emails with Receiver with respect to emails from B. Larsen; emails with 

respect to claims process; call with J. Papazian to discuss creditor's 

bankruptcy petition; draft and send summary of call to Receiver; 

 0.60  RN 

Feb-10-22  Emails with respect to scheduling court motion; circulate calendar 

invitation; 

 0.30  RN 

Feb-11-22  Emails with respect to real estate opinion;  0.10  RN 

Feb-15-22  Review and respond to emails regarding claims process;  0.20  RIT 

   Review of Management Agreement; call with R. Thornton to discuss 

same; review and consider letter from B. Larsen to Receiver; emails with 

respect to same; review of Avison Young final progress report; emails 

with Receiver with respect to claims process and scheduling call to 

discuss same; 

 1.30  RN 

Feb-17-22  Prepare for and call with clients and R. Nicholson regarding claims 

process, sale approval and involvement of 7 Generations; 

 0.50  RIT 

   Conference call with Receiver to discuss claims process; email to J. 

Bogle with respect to scheduling call; 

 0.60  RN 

Feb-18-22  Call with J. Bogle to discuss claims process; email to Receiver with 

respect to same; 

 0.20  RN 

Feb-23-22  Emails with J. Bogle with respect to claims process;  0.10  RN 

Feb-24-22  Call with J. Bogle; emails with respect to scheduling call with Receiver;  0.30  RN 

Feb-25-22  Prepare for and conference call with client and R. Nicholson regarding 

disclosure of purchase price; review and respond to emails regarding 

bankruptcy; 

 0.50  RIT 

   Conference call with Receiver to discuss disclosure of purchase price; 

emails with J. Papazian with respect to case conference to schedule lift 

stay motion; emails to Receiver with respect to same; 

 0.60  RN 

Feb-27-22  Review of draft order and emails regarding same;  0.30  RIT 

   Draft Approval and Vesting Order; emails with R. Thornton with respect 

to same; revise same; drafting Claims Process Order; send same to R. 

 2.80  RN 



P a g e  | 3 

 

Thornton for review; 

Feb-28-22  Review of Claims Process Order; review and respond to emails regarding 

same; 

 0.60  RIT 

   Emails with respect to fee affidavit; email draft Approval and Vesting 

Order to client for review and to real estate counsel for review; review 

comments on draft Claims Process Order and revise same; email same to 

Receiver for review; review comments on draft orders and emails with 

respect to same; revisions to draft orders and circulate same for review; 

call with D. Hornbostel with respect to report and construction lien; email 

to J. Hardy with respect to construction lien; revise draft Approval and 

Vesting Order; review and revise draft Receiver's Report; 

 5.40  RN 

And to all other necessary telephone communications, attendances and correspondence with respect to the 

conduct of this matter. 

Lawyer  Hours  Rate  Amount 
 

Robert I. Thornton  2.30  $1,250.00  2,875.00 

Rachel Nicholson  17.60  $675.00  11,880.00 

Roxana Manea (Law Clerk)  0.60  $325.00  195.00 

  

TOTAL FEE HEREIN  $14,950.00 

HST on Fees  $1,943.50 

Total Fees and HST  $16,893.50 

 

 

 $18.00 

 $93.90 

 $40.90 

 $7,495.35 

Disbursements: 

Teranet Document Retrieval 

Teranet Property Search 

Teranet Property Search* 

Wildeboer Dellelce Invoice No. 680394 

Total Taxable Disbursements   $7,607.25 

HST on Disbursements  $988.94 

Total Non-Taxable Disbursements  $40.90 

Total Disbursements and HST  $8,637.09 

 

Total Fees, Disbursements & HST  $25,530.59 

  

OUR ACCOUNT HEREIN  $25,530.59 
 

Thornton Grout Finnigan LLP 

 
Per:   

Rachel Nicholson  
 

GST No. 87042 1039RT 

Matter No.  1492-002 
Invoice No.  37944 

Date:  Mar 01/22 
Terms:  Payment due upon receipt.  Any disbursements not posted to your account on the date of this statement will be billed later.  In accordance with Section 35 of The Solicitor's Act, interest will be charged at the 

rate of 6:00 % per annum on unpaid fees, charges or disbursements calculated from a date that is one month after this Statement is delivered. 
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This is Exhibit “B” referred to in the Affidavit of 
Robert I. Thornton sworn remotely via video 

conference by ROBERT I. THORNTON from the 
Town of Manalapan, in the State of Florida, before me 
at the City of Toronto, in the Province of Ontario, on 
this 3rd day of March, 2022, in accordance with O. Reg. 

431/20, Administering Oath or Declaration Remotely.

A Commissioner for taking affidavits 



EXHIBIT “B” 

Calculation of Average Hourly Billing Rates of 
Thornton Grout Finnigan LLP 

for the period October 12, 2021 to February 28, 2022 

Invoice # Fees Disb. HST Total 
Hours 

Average 
Hourly 

Rate 

Total (Fees, 
Disb., HST) 

First Bill of 
Costs  
37675 

$26,355.00 $366.16 $3,459.54 45.70 $576.70 $30,180.70 

Second Bill of 
Costs  
37733

$10,090.00 $52.04 $1,318.47 16.80 $600.60 $11,460.51 

Third Bill of 
Costs  
37841

$12,377.50 $157.50 $1,624.36 18.40 $672.70 $14,159.36 

Fourth Bill of 
Costs  
37944

$14,950.00 *$7,648.15 $2,932.44 20.50 $729.30 $25,530.59 

TOTAL $63,772.50 $8,223.85 $9,334.81 101.40 $644.83 $81,331.16 

*Disbursement reflects invoice from Wildeboer Dellelce LLP, real estate counsel to Thornton 
Grout Finnigan LLP in these proceedings.  



This is Exhibit “C” referred to in the Affidavit of 
Robert I. Thornton sworn remotely via video 

conference by ROBERT I. THORNTON from the 
Town of Manalapan, in the State of Florida, before me 
at the City of Toronto, in the Province of Ontario, on 
this 3rd day of March, 2022, in accordance with O. Reg. 

431/20, Administering Oath or Declaration Remotely.

A Commissioner for taking affidavits



EXHIBIT “C” 

Billing Rates of Thornton Grout Finnigan LLP 

For the period October 12, 2021 to December 31, 2021  

Position  Rate Year of Call 

Robert I. Thornton Partner $1,175 1984
Rachel Nicholson Associate $600 2015
Adrienne Ho Associate $600 2015
Katherine Chan Student $300
Roxana Manea Law Clerk $275

For the period January 1, 2022 to February 28, 2022  

Position  Rate Year of Call 

Robert I. Thornton Partner $1,250 1984
Rachel Nicholson Associate $675 2015
Adrienne Ho Associate $675 2015
Roxana Manea Law Clerk $325
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APPENDIX “K” 
ReMax Listing Agreement (Redacted) 



~~A OntarioRealEstate Working with a REALTOR® 
~ Association 

Form 810 
for use in the Province of Ontario 

The REALTOR® Consumer Relationship 

In Ontario, the real estate profession is governed by the Real Estole and 
Business Brokers Act, 2002, and Associated Regulations (REBBA 2002 or 
Act), administered by the Real Estate Council of Ontario (RECO). All Ontario 
REALTORS® ore registered under the Act and governed by its provisions. REBBA 
2002 is consumer protection legislation, regulating the conduct of real estate 
brokerages and their salespeople/brokers. The Act provides consumer protection 
in the form of deposit insurance and requires every salesperson/broker to carry 
errors & omission (E&O) insurance. 

When you choose to use the services of o REALTOR®, it is important to understand 
that this individual works on behalf of a real estate brokerage, usually o 
company. The brokerage is operated by a Broker of Record, who has the ultimate 
responsibility for the employees registered with the brokerage. When you sign 
a contract, it is with the brokerage, not with the salesperson/broker employee. 

The Act also requires that the brokerage (usually through its REALTORS®) explain 
the types of service alternatives available to consumers and the services the 
brokerage will be providing. The brokerage must document the relationship being 
created between the brokerage and the consumer, and submit ii to the consumer 
for his/her approval and signature. The most common relationships are "client" 
and "customer", but other options moy be avoiloble in the marketplace. 

Client 

A "client" relationship creates the highest form of obligation for a REALTOR® 
to a consumer. The brokerage and its salespeople/brokers have a fiduciary 
(legal) relationship w ith the client and represent the interests of the client in a 
real estate transaction. The REALTORII> will establish this relationship with the use 
of a representation agreement, called a Listing Agreement with the seller and 
a Buyer Representation Agreement with the buyer. The agreement contains an 
explanation of the services the brokerage will be providing, the fee arrangement 
for those services, the obligations the client will hove under the agreement, and 
the expiry date of the agreement. Ensure that you hove read and fully understand 
any such agreement before you sign the document. 

Once a brokerage and a consumer enter into a client relationship, the brokerage 
must protect the interests of the client and do what is best for the client. A 
brokerage must strive for the benefit of the client and must not disclose a client's 
confidential information to others. Under the Act, the brokerage must also make 
reasonable efforts to determine any material facts relating to the transaction 
that would be of interest to the client and must inform the client of those facts. 
Although they are representing the interests of their client, they must still treat all 
parties lo the transaction with fairness, honesty, and integrity. 

Customer 

A buyer or seller moy not wish lo be under contract as a client with the 
brokerage but would rather be treated as a customer. A REALTOR® is obligated 
to treat every person in a real estate transaction with honesty, fairness, and 
integrity, but unlike a client, provides a customer with a restricted level of 
service. Services provided lo o customer may include showing the property or 
properties, toking customer direction to draft an offer and present the customer 
offer etc. Brokerages use a Customer Service Agreement to document the 
services they are providing to a buyer or seller customer. 

Under the Act, the REALTORe has disclosure obligations lo a customer and must 
disclose material facts known to the brokerage that relate to the transaction . 

What Happens When,., 

Buyer(sl and the seller(s) ore sometimes under contract with the same brokerage 
when properties ore being shown or an offer is being contemplated. There can 
also be instances when there is more than one offer on a property and more 
than one buyer and seller are under a representation agreement with the same 
brokerage. This situation is referred lo as multiple representation. Under the 
Act, the REALTORS® and their brokerage must make sure all buyers, sellers, 
and their REALTORS® confirm in writing that they acknowledge, understand, 
and consent to the situation before their offer is made. REALTORSI!> typically 
use what is called a Confirmation of CO<Jperation and Representation form to 
document this situation. 

Offer negotiations may become stressful, so ii you have any questions when 
reference is mode to multiple representation or multiple offers, please ask your 
REALTORe for an explanation. 

Critical Information 

REALTORS® are obligated to disclose facts that may affect a buying or selling 
decision. It may be difficult for o REALTOR® lo judge what facts are important. 
They also may not be in a position to know a fact. You should communicate to 
your REALTOR® what information and facts about o property are important to 
you in making o buying or selling decision, and document this information to 
ovoid any misunderstandings and/or unpleasant surprises. 

Similarly, services that are important to you and are to be performed by the 
brokerage, or promises that have been made lo you, should be documented in 
your contract with the brokerage and its salesperson/broker. 

To ensure the best possible real estate experience, make sure all your questions 
are answered by your REALTOR®. You should read and understand every 
contract before you finalize it. 

Acknowledgement by: .... .................... /5./../1-£.E.. ....................... f:✓.:J/?Sc.:.t/.. .. ........... .... ... ...... ....... ....................... .. .. .................. . 
(Names) 

I/we have read, understand, and have received a copy of Working with a REALTOR® 

Sellers: As seller(s), I/we understand that Buyers: As buyer(s), I/we understand that 

~ v klE(t fE1tLIY&C-~Z&e6---~,, ... , {Nome of Brokerage) · 

Is representing my interests, to be documented in a 
separate written agency representation agreement, and I 
understand the brokerage may represent and/or provide 
customer service to other sellers and buyers. 

Is not representing my interests, to be documented in o 
separate written customer service agreement, but will act 

in a fair, ethical and professional m 

(initial one) 

(Signature) 

{Name of Brokerage) 

Is representing my interests, to be documented in a 
separate written agency representation agreement, ond I 
understand the brokerage may represent and/or provide 
customer service to other buyers and sellers. 

Is not representing my interests, to be documented in a 
separate written customer service agreement, but will ocl 
in a fair, ethical and professional manner. 

(Dote) 

ignoture) (Signature) (Date) 

Plegse note that Federal legislation requires REALTORS® to verify the identity of sellers and buyers with whom they are working. 
For the purposes of this information, the term "seller" con be interpreted as "landlord" and "buyer" can mean "tenant." This form is for information only and is not a contract. 

m Tho lrademorh REALTOR®, REAITORS®, MlS®, MuUiple Li,ting Services® and ossocioted logo, ore owned or conlro!lod by 
l.13 The Conodion Real Es!otc Association (CREA) end identify the real c,tote profonionols who ore members of CREA and the 
1'-1•~TO.- quality of ,orvices they provide. Used vndcr Gccnsc. 
C 2020, Ontario Real Eotote As,ociotion ("OREA"). All riijht, re,erved. Thi, form wos developed bx OREA for the use and reproduction 
br. it, members ond ticen,ee, only. AnY. other use or reproaU<:fion i, prohibited except with prior wrrllen consent of OREA. Do not oiler 
when printing or rep<od1Kin9 the ,tondord pre-set portion . OREA boars no liability for your use of this form. Form 810 Revi,ed 2019 Page 1 of 1 

APPENDIX "K"



~~ A Ontario Real Estate 
~ Association 

Form 200a 
for use in the Province of Ontario 

Listing Agreement 
Seller Representation Agreement 
Authority to Offer for Sale 

TREB 

~~d ~ XCLU'IVE 
This is a Multiple Listing Service® Agreement c:==:> OR Exclusive Listing Agreement . . · 

BETWEEN: . (Seller's lnitiols) ~I s Initials} 

BROKERAGE: ... t..£/.m.1.?.:x. .... .lds.t .... &.11!:l..'1.. ... J!r.~ ......... lS./.?:?.k.FI?~.€. .... ..................... ... ... .... . 
············································· ·································· ····· ·················· ···········•i'h' "U,tiog , ,,,kemg,") Tel. No. 4.li)7J-_5'.c.2..30..t2. ... . 
SELLER: ] .. G.t.tf ~Wt ().t/. ( .... . 0.€11.Uc/flJ.tiJli .... G,(!/)fl/?. jl!. JG. . .f ~ £ .h.9.#-~ ...... : .. ...... ·;.: ... jt~e "Seller") 

In conside~ on of the listing ~ eroge listing the real property for sale kno~ n os .... lii.1.. .. J .. ·-;. .. . h..7+.-. ... f' .. .. ~9.2 ... l:..-:.55.r.l. .. e??:lfiJ 
.lf/ll?. ..... . 3.~.P .. J ......... 36..1. ... /Jl/l/!./£///£.Lt/./)/?:!.~6 ... J .. P/.!_g_l.?.f.E.. ..... IJ.JY..f.: ......... ...... ............. lfhe "Property") 

the Seller hi;re~y gives the Listing Brokerage the exclusive and irrevocable right to act as the Seller's agent, commencing al 12:01 o.m. on the .± ..... .. day 

of .......... Ne .. v../E.l!).8£/?,..20.:L..L until 11 :59 p.m. on the ... 3<?. doy of ... £>.t::.C..:r .... ......... .... ........ , 20.21. !the "Listing Period"I, 

{ 

Seller acknowledges that the length of the listing Period is negotiable between the Seller end the Listing Brokerage and, if on } ~ 
MLS® listing, may be subject to minimum requirements of the real estate board, however, in accordance with the Reel Estele and \....__.,,/ 
Business Brokers Act, 2002, [REBBA), if the Listing Period exceeds six months, the Listing Brokerage must obtain the Seller's 2Jitials. (Seller's Initials) 

../P ~ -
to offer the Property for sale at O price of: • C . 1 / Dollars (CDN$)  ~ .. -,;.._y 

..  .. ............... .. ............ Dollars 
end upon the tlrms particularly set out herein, or ot such other price end/or terms acceptable lo the Seller. It is understood that the price and/or terms set 
out herein ore of the Seller's personol request, ofter full discussion with the Listing Brokerage's representative regarding potential market value of the Property. 

The Seller hereby represents and warrants that the Seller is not a party to any other listing agreement for the Property or agreement ~ 
to pay commission to any other real estate brokerage for the sale of the Property. \....__.,,/ 

1. DEFINITIONS AND INTERPRETATIONS: For the purposes of this Agreement j"Authority" or" Agreement") : 
(Seller's Initials} 

"Seller" includes vendor, a "buyer" includes o purchaser, or a prospective purchaser. A "reel estate boord" includes a reol estate association. 
A purchase sholl be deemed to include the entering into of ony agreement to exchange, or the obtaining of on option to purchase which is 
subsequently exercised . Commission shall be deemed to include other remuneration . This Agreement shall be read with oll changes of gender 
or number required by the context. For purposes of this Agreement, anyone introduced to or shown the Property shell be deemed to include any 
spouse, heirs, executors, administrators, successors, assigns, related corporotions ond cffilioted corporations. Reloted corporations or offilicted 
corporations shall include any corporation where one half or a majority of the shareholders, directors or officers of the related or affiliated 
corporation ore the same person(s) cs the shareholders, directors, or officers of the corporation introduced to or shown the Property. 

2. ..~o;;h~n s:::s~:~::':fn t:~ ~:PL~::~rB~~~~~~~~. '.'.~'.'.~~ .. '.~~ .. ~~~~~~: .. '~~ .. ~~I'.~~.~~'.~~~ .. t~ . ~.~~ .. '~~ .. ~'.~_t'.~~ .. ~'.~~-~'.~~~. ~ .. ~~~.~'.~~.i~~ . ~'. 
for ony valid offer to purchase the Property from any source whatsoever obtoined during the Listing Period and on the terms and conditions set , 
out in th is Agreement OR such other terms ond conditions os the Seller may accept. The Seller authorizes the Listing Brokercg~ cte with ~ ny / 

other registered reel estate brokerage (co-operating brokerage) and lo offer to poy the co-operating brokerage a commission o~ /o of the s 
(indicote any incenfivo or+/~ adjuitmen1 

price of the Property or ............................... ...... .............. .... ......................................... out of the commission the Seller pays the listing Brokerage. 

The Seller further agrees to poy such commission cs calculated obove if on agreement to purchase is agreed to or occepted by the Seller or anyone 

on the Seller's behalf within .. .. ... /8.0 .. ...... .. days offer the expiration of the Listing Period (Holdover Period), so long as such agreement is with 
anyone who was introduced to tlie Property from any source whatsoever during the Listing Period or shown the Property during the listing Period . 

If, however, the offer for the purchase of the Property is pursuant lo a new agreement in writing to pay commission to another registered reel estate brokerage, 
the Seller's liability for commission shall be reduced by the amount paid by the Seller under the new agreement. 

The Seller further agrees lo pay such commission cs calculated above even if the transaction contemplated by an agreement to purchase agreed to 
or accepted by the Seller or anyone on the Seller's behalf is not completed, if such non-completion is owing or attributable to the Seller's default or 
neglect, said commission to be payable on the dote set for completion of the purchase of the Property. 

Any deposit in respect of any agreement where the transaction hos been completed shall first be applied lo reduce the commission payable. Should such 
amounts paid lo the Listing Brokerage from the deposit or by the Seller's solicitor not be sufficient, the Seller shall be liable to pay to the Listing Brokerage on 
demand, any deficiency in commission end loxes owing on such commission. , 
All amounts set out cs commission are to be paid plus opplicoble loxes on such commiss ion. / 

INITIALS Of LISTING BROKERAGE, ~ INITIALS OF SElLER{S), ~ 
m The trodemorks REALTOR®, REALTORS®, MLS®, Muhiplo Li,ling Services® ond associated logos arc owned or controlled by 
L[J The Canadian Real E,tatc Association ICREAl ond identify the real estate professional, who ore member> of CREA and the 
l\lM.'°". quality or iervic.es they provide. Used under ricense. 
(I:) 2020, Ontario Reot Estate Association l"OREA"). AU right, reserved. This form was developed by OREA for the use ond reproduction 
br it, member> and licensees only. Anr o1her u,e or rcproauction is prohibited except with pr,or wrlllen consent of OREA. Do not alter 
when printing or reproducing the ,tonoord pr~set portion. OREA bears no liability far your use al this f0<m . Form 200a Revised 2019 Page I of 3 

• 



3. 

4. 

5. 

6 . 

7 . 

8 . 

9 . 

10 . 

11. 

REPRESENTATION: The Seller acknowledges that the listing Brokerage hos provided the Seller with information explaining agency relationships, 
including information on Seller Representation, Sub-agency, Buyer Representation, Mu ltiple Representation and Customer Service. 

The Seller understands that unless the Seller is otherwise informed, the c0-0perating brokerage is representing the interests of the buyer in the 
transaction . The Seller further acknowledges that the Listing Brokerage may be listing other properties thot may be similar to the Seller's Property 
and the Seller hereby consents to the Listing Brokerage listing other properties that may be similar to the Seller's Property without any claim by the 
Seller of conflict of interest. The Seller hereby appoints the Listing Brokerage as the Seller's agent for the purpose of giving and receiving notices 
pursuant to any offer or agreement to purchase the Property. Unless otherwise agreed in writing between Seller and Listing Brokerage, any 
commission payable to any other brokerage shall be paid out of the commission the Seller pays the Listing Brokerage, said commiss ion to be disbursed 
in accordance with the Commission Trust Agreement. 

MULTIPLE REPRESENTATION: The Seller hereby acknowledges that the Listing Brokerage may be entering into buyer representation agreements with 
buyers who moy be interested in purchasing the Seller's Property. In the event that the Listing Brokerage hos entered into or enters into a buyer representation 
agreement with a prospective buyer for the Seller's Property, the Listing Brokerage will obtain the Seller's written consent to represenl both the Seller and 
the buyer for the transaction at the earliest practicable opportunity ond in all coses prior to any offer ta purchase being submitted or presented. 

The Seller understands and acknowledges that the Listing Brokerage must be impartial when represenling both the Seller and the buyer and equally 
protect the interests of the Seller and buyer. The Seller understands and acknowledges tho! when representing bath the Seller and the buyer, the Listing 
Brokerage shall have a duty of full disclosure to both the Seller and the buyer, including a requirement to disclose all factual information about the 
Property known to the Listing Brokerage. 

However, the Seller further understands and acknowledges that the Listing Brokerage shall not disclose: 
• that the Seller may or wil l accept less than the listed price, unless otherwise instructed in writing by the Seller; 
• that the buyer may or will pay more than the offered price, unless otherwise instructed in writing by the buyer; 
• the motivation of or personal information about the Seller or buyer, unless otherwise instructed in writing by the party lo which the information 

applies or unless failure to disclose would constitute fraudulent, unlawful or unethical practice; 
• the price the buyer should offer or the price the Seller should accept; and 
• the Listing Brokerage shall not disclose to the buyer the terms of any other offer. 

However, it is understood that factual market information about comparable properties and information known to the Listing Brokerage concerning 
potential uses for the Property will be disclosed to both Seller and buyer to assist them to come to their own conclusions . 

Where a Brokerage represents both the Seller and the Buyer (multiple representation), the Brokerage shall not be entitled or authorized to be agent 
for either the Buyer or the Seller for the purpose of giving and receiving notices, 

MULTIPLE REPRESENTATION AND CUSTOMER SERVICE: The Seller understands ond agrees that the Listing Brokerage also provides 
representation and customer service to other sellers and bur.ers. If the Listing Brokerage represents or provides customer service lo more than one 
seller or buyer for the some trade, the Listing Brokerage shal , in writing, at the earliest practicable opportunity and before any offer is mode, inform 
all sellers and buyers of the nature of the Listing Brokerage's relationship lo each seller and buyer. 

FINDERS FEES: The Seller acknowledges that the Brokerage may be receiving a finder's fee, reward and/or referral incentive, and the Seller 
consents to ony such benefit being received and reta ined by the Brokerage in addition to the Commission as described above. 

REFERRAL OF ENQUIRIES: The Seller agrees thor during the Listing Period, the Seller shall advise the listing Brokerage immediately of all enquiries 
from any source whatsoever, and all offers to purchase submitted to the Seller shall be immediately submitted to the Listing Brokerage before the Seller 
accepts or rejects the same. If ony enquiry during the Listing Period results in the Seller accepting a valid offer to purchase during the Listing Period or 
within the Holdover Period ofter the expiration of the Listing Period, the Seller agrees lo poy the Listing Brokerage the amount of Commission set out 
above, payable w ithin five (5) days following the Listing Brokerage's written demand therefor. 

MARKETING: The Seller agrees to allow the Listing Brokerage lo show and permit prospective buyers to fully inspect the Property during reasonable 
hours and the Seller gives the Listing Brokerage the sole and exclusive right lo place "For Sale" and "Sold" sign(s) upon the Property. The Seller 
consents to the listing Brokerage including informotion in advertising thot may identify the Property. The Seller further agrees that the Listing Brokerage 
shall hove sole and exclusive authority to make all advertising decisions relating to the marketing of the Property for sale during the Listing Period. The 
Seller agrees that the Listing Brokerage will not be held liable in any manner whatsoever for any acts or omissions with respect to advertising by the 
Listing Brokerage or any other party, other than by the Listing Brokerage's gross negligence or wilful act. 

WARRANTY: The Seller represents and warrants that the Seller has the exclusive authority and power to execute this Authority to offer the Property for 
sole and that the Seller hos informed the Listing Brokerage of any third party interests or claims on the Property such as rights of first refusal, options , 
easements, mortgages, encumbrances or otherwise concerning the Property, which may affect the sole of the Property. 

INDEMNIFICATION AND INSURANCE: The Seller will nor hold the Listing Brokerage and representatives of the Brokerage responsible for 
any loss or damage to the Property or contents occurring during the term of this Agreement caused by the Listing Brokerage or anyone else by any 
means, including theft, fire or vandal ism, other than by rhe Listing Brokerage's gross negligence or wilful act. The Seller agrees lo indemnify and save 
harmless the Listing Brokerage and representatives of the Brokerage and any co-operating brokerage from any liability, claim, loss, cost, domoge or 
injury, including but not limited lo loss of the Commission payable under this Agreement, caused or contributed lo by the breach of any warranty or 
representation mode by the Seller in this Agreement or the accompanying doto form. The Seller warrants the Property is insured, including personal 
liability insurance against any cla ims or lawsuits resulting from bodily injury or property damage to others caused in any way on or ot the Property 
and the Seller indemnifies the Brokerage and all of its employees, representatives, salespersons and brokers (Listing Brokerage) and any co-operating 
brokerage and all of its employees, representatives, salespersons and brokers (c0-0perating brokerage) for ond against any cla ims against the Listing 
Brokerage or c0-0perotin9 brokerage made by anyone who attends or visits the Property. 

FAMILY LAW ACT: The Seller hereby warrants that spousal consent is not necessary under the provisions of the Family Low Act, R.S.0 . 1990, unless 
the spouse of the Seller hos executed the consent hereinafter provided. 

VERIFICATION OF INFORMATION: The Seller authorizes the Listing Brokerage to obtain any information affecting the Property from any regulatory 
authorities, governments, mortgagees or others ond the Seller agrees to execute and deliver such further authorizations in this regard as moy be 
reasonably required . The Seller hereby appoints the Listing Brokerage or the Listing Brokerage's authorized representative as the Seller's attorney to 
execute such documentation os moy be necessary lo effect obtaining any information os aforesaid. The Seller hereby authorizes, instructs ond directs 
the above noted regulatory authorities, governments, mortgagees or others to release ony and all information to the Listing Brokerage. 

USE AND DISTRIBUTION OF INFORMATION: The Seller consents to the collection, use and disclosure of personal information by the Brokerage for 
the purpose of listing and marketing the Property including, but not limited lo: listing and advertising the Property using any medium including the Internet; 
disclosing Property information to prospective buyers, brokerages, salespersons and others who moy assist in the sole of the Property; such other us of 

INITIALS OF LISTING BROKERAGE: ® INITIALS OF SELLER(S): 

m The trodomorb REALTOR®, REALTORS®, MlS®, Multiple listing Services® and oS>ocioted loge, ore owned or controlled by 
L..J::!I Tho Canadian Real Estele Anociotion (CREA) and identify the real cstote professionals who ore members of CREA end the 
11u.1.ro" quolity of sorvicos they provide. Used under Gcen.e. 
II:) 2020, Omorio Real E,iote Association (' OREA' ). AU right, reserved. Thi, form was developed by OREA for the use and reproduction 
bv its members and Ucensee, only. Any olhor use or reproauction i, prohibited e~ce_pt with pr,or wrilten consent of OREA. Do not alter 
when printing or reproducing the stonilard pre-set port,on. OREA bears no liability for your use of thi, form. Form 200a Revised 2019 Page 2 of 3 



the Seller's personal information as is consistent with listing and marketing of the Prof)erty. The Seller consents, if this is on MLS® Listing, to placement of 
the listing information and soles information by the Brokerage into the datobase(s) of the MLS"' System of the appropriate Boord, and to the posting of 
any documents and other information !including, without limitation, photographs, images, graphics, audio and video recordings, virtual tours, drawings, 
floor plans, architectural designs, artistic renderings, surveys and listing descriptions) provided by or on behalf of the Seller into the dotobose(sl of the 
MLS® System of the appropriate Boord. The Seller hereby indemnifies and saves harmless the Brokerage and/or any of its emploxees, servants, brokers 
or sales representatives from any and all claims, liabilities, suits, actions, losses, costs and legal fees caused by, or arising out of, or resulting from the 
posting of any documents or other information (including, without limitation, photographs, images, graphics, audio and video recordings, virtual tours, 
drawings, floor plans, architectural designs, artistic renderings, surveys and listing descriptions) as aforesaid. The Seller acknowledges that the database, 
within the board's MLS® System is the properly of the real estate board(s) and can be licensed, resold, or otherwise dealt with by the boordjs) . The Seller 
further acknowledges that the rea l estate board(s) may: during the term of the listing and thereafter, distribute !he information in the database, within the 
board's MLS® System to any persons authorized lo use such service which may include other brokerages, government departments, appraisers, municipal 
org~nizotions and others; market the Properly, al its option, in any medium, including electronic media; during the term of the listing and thereafter, 
compile, retain and publish any statistics including historical data within the board 's MLS® System and retain, reproduce and display photographs, images, 
graphics, audio and video recordings, virtual tours, drawings, floor plans, architectural designs, artistic renderings, surveys and listing descriptions which 
may be used by board members to conduct comparative analyses; and make such other use of the information as the Brokerage and/or real estate 
board(s) deem appropriate, in connec:lion with the listing, marketing and selling of real estate during the term of the listing and thereafter. The Seller 
acknowledges that the information, personal or otherwise ("information"), provided lo the real estate board or association may be stored on databases 
located outside of Canada, in which case the information would be subject lo the laws of the jurisdiction in which the information is located. 

In !he event that this Agreement expires or is cancelled or otherwise 
terminated and the Property is not sold, the Seller, by initiolling: 

consent to allow other real estate board members to contact the Seller otter expiration or 
other termination of this Agreement to discuss listing or otherwise marketing the Property. 

Does Does Not 

12. SUCCESSORS AND ASSIGNS: The heirs, executors, administrators, successors and assigns of the undersigned are bound by the terms of this Agreement. 

13. CONFLICT OR DISCREPANCY: If there is any conflict or discrepancy between any provision added to this Agreement (including any Schedule 
attached hereto) and any provision in the standard pre-set portion hereof, the added provision shall supersede the standard pre-set prevision to the 
extent of such conflict or discrepancy. This Agreement, including any Schedule attached hereto, shall constitute the entire Agreement between the 
Seller and the Listing Brokerage. There is no representation, warranty, collateral agreement or condition which affects this Agreement other than as 
expressed herein. 

14, ELECTRONIC COMMUNICATION: This Agreement and any agreements, notices or other communications conlemploied thereby may be transmitted 
by means of electronic systems, in which case signatures shall be deemed to be original. The transmission of this Agreement by the Seller by electronic 
means shall be deemed to confirm the Seller has retained a true copy of the Agreement. 

15. ELECTRONIC SIGNATURES: If this Agreement has been signed with an electronic signature the parties hereto consent and agree to the use of such 
electronic signature with respect to this Agreement pursuant to the Electronic Commerce Act, 2000, S.O. 2000, c 17 as amended from time to time. 

16. SCHEDULE(S): ....... ....... .. .. ..... .. ........... .... ...... ........ ... ... ........ .. ....... .......... and data form attached hereto form(s) part of this Agreement. 

THE LISTING BROKERAGE AGREES TO MARKET THE PROPERTY ON BEHALF OF THE SELLER AND REPRESENT THE SELLER IN AN ENDEAVOUR TO OBTAIN 

~.~~u~ ~FF~.~.~~·~··· c~~se~ ~ ~.~~·~·~·~=·~·~~.~.ou~.1.7;:..;t.;,E~;;; 5~~7.l.;;!.}.;;;zz.;;;;R:. 
!Authorized to bind t · ing ~<. jDotel r~. !Nome of Person Signing! 

THIS AGREEMENT HAS BEEN READ AND FULLY UNDERSTOOD BY ME, I ACCEPT THE TERMS OF THIS AGREEMENT AND I ACKNOWLEDGE ON THIS DATE 
I HAVE SIGNED UNDER SEAL. Any representations contained herein or as shown on the accompanying data form respec:ling the Property ore true lo the 

if ~;~'.;:;~~:::~~~:•:"~~:.~.'.""~.'."',i • p;o;······································ «;, ·~; ··· ············································ 

1s·i9~~i~~~·;;1·s~1i~·ri·· ············································· ···· ······· ······ ····· 1!1i ·1o~i~i··· ·········· ························· ·~~1:·N~:i' ····· ········································· 

SPOUSAL CONSENT: The undersigned spouse of the Seller hereby consents lo the listing of the Property herein pursuant to the provisions of the Family 
Law Act, R.S.O . 1990 ond hereby agrees to execute all necessary or incidental documents to further any transaction provided for herein . 

is·p;;~~~i......... ...... .......... .. .. . . .. . . . . . .. . . . . . . .. . . . . . . . . . . . . . . . . . . . . . . . . . . .. . . . . . . 1!1 1o~·t~f.................................... .. ff ~i: ·N;;.r ................ .. .................... ... .... . . 

The Salesperson/Broker/Broker of Record ............ ....... ~~~~~J.dX-7.L?J.tt?. -f.-1..tf.. ....................................................... . 
(Name of Salesperson/Broker /Broker of , ~~~) · 

ho,oby dodore, 1h01 ho/,ho i, ':'.',O'. o•.::q,i"d by •e,•~~~;;.;;J ~~~r ········································ ···· 

ACKNOWToiSGEMENT 
The Seller(s) hereby acknowledge that the Seller{s) fully understand the terms of this Agreement and hove received a copy of this Agreement 

?JJ';;i/;!~1::::'~."':·::::::•:· ·~:~~~~~':::::::· .. ··. ······••:::::··········:::::: : ·:~~~~·••::::::::·:. ·•:::::::·······••::::• 
iS.ig~~;~;~· ;;? ·s;;,,~·ri ................ ... .. ... ... ..... .. .. .... .. .... .. ... ... .... .. ... .... ........ .... .... ... ... ............. ....... .. .... .... .......... . 
r,'1 Tho trodemarks REALTOR®. REALTORS®. MLS®, Mulliplo lisffng Sorvicos® ond ossoc:iolod logos ore owned or conlrollod by 
IJ3 The Canadian Reol Estate Auociotion !CREAi and idonlify the cool estate profossionols who ore members ol CREA and the 
11u.uOt1· quality of sorvic:oJ they provide. Used under ncense. 
CC> 2020, Ontario Reol Estate Assoclotlon l' OREA1. AU rights reserved. This form wa, developed br OREA for the uso ond reproduction 
bv ib members and licensees only. An).' off.er use or reproduction i1 prohibiled excep1 with pnor wnllen consent of OREA. Do not alter 
when printing or reproducing the standard prtHet portion. OREA bears no liability for your use of thi, form . 

{6~i;j· ················· ···· ························ ·· ·· · 
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CONFIDENTIAL APPENDIX “1” 
ReMax Listing Agreement dated November 4, 2021



CONFIDENTIAL APPENDIX “2” 
Summary and Listing Proposals received from the Brokers



CONFIDENTIAL APPENDIX “3” 
Summary of Offers Received by Second-Round Bidders



CONFIDENTIAL APPENDIX “4” 
Purchase Agreement dated February 4, 2022 (Unredacted)
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TAB 3 
Draft Approval and Vesting Order



Court File No. CV-21-00670723-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST    

THE HONOURABLE MR.  

JUSTICE PENNY 

)

)

) 

THURSDAY, THE 10TH 

DAY OF MARCH, 2022

B E T W E E N:   

PS HOLDINGS 1 LLC, PS HOLDINGS 2 LLC and PS HOLDINGS 3 LLC 

Applicants 

-AND- 

2738283 ONTARIO INC., 2738284 ONTARIO INC. and 2738285 ONTARIO INC.  

Respondents 

IN THE MATTER OF THE RECEIVERSHIP OF 2738283 ONTARIO INC., 2738284 
ONTARIO INC. and 2738285 ONTARIO INC. 

AND IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as 
amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 

1985, c. B-3, as amended 

APPROVAL AND VESTING ORDER 

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

the Respondents (in such capacity, the “Receiver”) for an order, inter alia: (i) approving the sale 

transaction (the “Transaction”) contemplated by an asset purchase agreement (the “Purchase 

Agreement”) between the Receiver and 2771280 Ontario Inc. d/b/a Ark Capital Group, as 

assigned to Essa Rd Development Ltd. (the “Purchaser”) dated February 4, 2022, appended to 

the First Report of the Receiver dated March 3, 2022 (the “First Report”), and vesting in the 

Purchaser all of the Respondents’ right, title and interest in the Purchased Assets (as defined 



below); (ii) authorizing the distribution of certain proceeds of sale from the Transaction, as 

described below; (iii) sealing the confidential appendices attached to the First Report; and (iv) 

approving the First Report and the activities of the Receiver described therein and the fees of the 

Receiver and its counsel, was heard this day by Zoom judicial video conference due to the COVID-

19 pandemic. 

ON READING the First Report and the Appendices thereto, the Fee Affidavit of Deborah 

Hornbostel sworn February 24, 2022 (the “Hornbostel Affidavit”), the Fee Affidavit of Robert 

Thornton sworn March 3, 2022 (the “Thornton Affidavit”) and such further materials as counsel 

may advise, and on hearing submissions from counsel to the Receiver, counsel to the Purchaser, 

and counsel to those parties listed on the counsel list for today’s hearing, and no one else appearing 

for any other interested person, although duly served as evidenced by the Affidavit of Service of 

Rachel Nicholson sworn March [X], 2022, filed. 

SERVICE 

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

Record is hereby abridged and validated so that this Motion is properly returnable today and hereby 

dispenses with further service thereof. 

2. THIS COURT ORDERS that capitalized terms used herein that are otherwise not defined 

shall have the meaning ascribed to them in the First Report. 

APPROVAL OF TRANSACTION 

3. THIS COURT ORDERS AND DECLARES that the Purchase Agreement and the 

Transaction be and are hereby approved and that the execution of the Purchase Agreement by the 

Receiver is hereby authorized and approved, with such minor amendments as the Receiver, with 

the written consent of the Purchaser, may deem necessary.  The Receiver is hereby authorized and 

directed to take such additional steps and execute such additional documents as may be necessary 

or desirable for the completion of the Transaction and for the conveyance of the Purchased Assets 

to the Purchaser.



4. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s 

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

“Receiver's Certificate”), all of the Respondents’ right, title and interest in and to the real property 

described in Schedule “B” hereto (together with all buildings thereon, improvements, and chattels 

situate therein, the “Purchased Assets”) shall vest absolutely in the Purchaser, free and clear of 

and from any and all security interests (whether contractual, statutory, or otherwise), hypothecs, 

mortgages, trusts or deemed 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 Justice Penny dated November 9, 2021; (ii) all charges, security 

interests or claims evidenced by registrations pursuant to the Personal Property Security Act 

(Ontario), the Construction Act (Ontario), the Execution Act (Ontario) or any other personal 

property registry system; (iii) those Claims listed on Schedule “C” hereto; and (iv) any Claims 

registered against the Purchased Assets from the date of this Order until the closing date of the 

Transaction (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” hereto). For greater certainty, this Court orders that all of the Encumbrances affecting or 

relating to the Purchased Assets are hereby expunged and discharged as against the Purchased 

Assets. 

5. THIS COURT ORDERS that upon the registration in the Land Registry Office #51 for 

the Land Titles Division of Simcoe (“Land Registry Office”) of an Application for Vesting Order 

in the form prescribed by the Land Titles Act and/or the Land Registration Reform Act, or, if 

acceptable to the Land Registry Office, upon presentation of a copy of this Order and the 

Receiver’s Certificate, the Land Registrar is hereby directed to enter the Purchaser as the owner of 

the Purchased Assets identified in Schedule “B” hereto in fee simple, and is hereby directed to 

discharge, release, delete and expunge from title to the Purchased Assets all of the Claims and 

Encumbrances, including those listed in Schedule “C” hereto (except, for greater certainty, the 

Permitted Encumbrances listed on Schedule “D” hereto). 



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

Claims and Encumbrances, 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. 

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

of the Receiver’s Certificate forthwith after delivery thereof. 

8. THIS COURT ORDERS that this Order may be registered on title to the Purchased 

Assets, separately from the Application for Vesting order, by way of an Application to Register 

Court Order or an Application to Amend Based on Court Order, if required by the Land Registrar. 

9. THIS COURT ORDERS that this Order, and any related Application, Notice or other 

registration, shall be deleted from title to the Purchased Assets after the Purchased Assets are 

transferred by the Purchaser, to a third party without further application to this Court, and that the 

Land Registry Office is hereby authorized to delete this Order or any related Application, Notice 

or other registration from title to the Purchased Assets. 

10. 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) (the “BIA”) in respect of any of the 

Respondents and any bankruptcy order issued pursuant to any such applications; 

and  

c. any assignment in bankruptcy made in respect of any of the Respondents; 

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 any of the Respondents and shall not be 

void or voidable by creditors of the Respondents, nor shall it constitute nor be deemed to be a 



fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other 

reviewable transaction under the BIA or any other applicable federal or provincial legislation, nor 

shall it constitute oppressive or unfairly prejudicial conduct pursuant to any applicable federal or 

provincial legislation. 

SEALING

11. THIS COURT ORDERS that Confidential Appendices “1”, “2”, “3” and “4”, being, 

respectively, (i) the unredacted ReMax Listing Agreement, (ii) an unredacted summary of the 

Listing Proposals received from the Brokers, (iii) a summary of the offers received by the bidders 

in the Sale Process, and (iv) the unredacted Purchase Agreement, are hereby sealed pending closing 

of the Transaction and further order of the Court, and shall not form part of the public record.  

DISTRIBUTIONS 

12. THIS COURT ORDERS that, upon the Receiver receiving satisfactory payout 

statements, in the Receiver’s sole discretion, the Receiver is authorized and directed to make the 

following distributions from the sale proceeds arising from the sale of the Purchased Assets:

(a) first, repayment of the Receiver’s Borrowing from 683728 Ontario Ltd. in the 

amount of $13,500; 

(b) second, the outstanding indebtedness owing to the City of Barrie by the 

Respondents in respect of property tax arrears in relation to the Purchased Assets; 

(c) third, the outstanding indebtedness owed by the Respondents to PS Holdings 1 

LLC, PS Holdings 2 LLC and PS Holdings 3 LLC, in satisfaction in full of their 

secured claim against the Purchased Assets; 

(d) fourth, the outstanding indebtedness owed by the Respondents to RPN Finance 

Corp. and 1938272 Ontario Ltd., in satisfaction in full of its secured claim against 

the Purchased Assets; 



(e) fifth, the outstanding indebtedness owed by the Respondents to Computershare 

Trust Company of Canada, in satisfaction in full of its secured claim against the 

Purchased Assets; 

(f) sixth, with respect to the real property municipally known as 674 Essa Road, Barrie, 

Ontario (the “Essa Property”) owned by 2738285 Ontario Inc., the outstanding 

indebtedness owed by 2738285 Ontario Inc. to SVN Architects + Planners Inc., in 

satisfaction in full of its secured claim against the Essa Property;  

(g) seventh, the outstanding indebtedness owed by the Respondents to John DaRe, in 

satisfaction in full of his secured claim against the Purchased Assets; 

(h) eighth, the outstanding indebtedness owed by the Respondents to Maria Louise 

Larsen, in satisfaction in full of her secured claim against the Purchased Assets; 

and 

(i) ninth, the outstanding indebtedness owed by the Respondents to Glen Schnaar & 

Associates Inc. in satisfaction in full of its construction lien claim against the 

Purchased Assets. 

APPROVAL OF ACTIVITIES AND FEES OF THE RECEIVER 

13. THIS COURT ORDERS that the First Report and the activities, decisions and conduct 

of the Receiver as set out in the First Report are hereby authorized and approved; provided, 

however, that only the Receiver, in its personal capacity and only with respect to its own personal 

liability, shall be entitled to rely upon or utilize in any way such approval.

14. THIS COURT ORDERS that the Receiver’s statement of interim receipts and 

disbursements for the period November 9, 2021 to February 28, 2022, as set out in the First Report 

and attached as Appendix “H” to the First Report, is hereby approved.

15. THIS COURT ORDERS that the professional fees of the Receiver for the period between 

October 12, 2021 to February 24, 2022, in the amount of $150,029.10, plus Harmonized Sales Tax 

(“HST”) of $19,503.78 as further set out in the First Report and the Hornbostel Affidavit attached 

as Appendix “I” to the First Report, are hereby approved.



16. THIS COURT ORDERS that the professional fees of Thornton Grout Finnigan LLP, 

counsel to the Receiver, for the period between October 12, 2021, to February 28, 2022, in the 

amount of $63,772.50, plus disbursements of $8,223.85 and HST of $9,334.81, for a total of 

$81,331.16, as further set out in the First Report and the Thornton Affidavit attached as Appendix 

“J” to the First Report, are hereby approved.

GENERAL 

17. THIS COURT ORDERS that this Order is effective from the date that it is made and is 

enforceable without any need for entry and filing.

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

regulatory or administrative body having jurisdiction in Canada 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 and its agents 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. 

___________________________________ 



Schedule “A”  

Form of Receiver’s Certificate 

Court File No. CV-21-00670723-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST    

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as 
amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 

1985, c. B-3, as amended 

B E T W E E N:   

PS HOLDINGS 1 LLC, PS HOLDINGS 2 LLC and PS HOLDINGS 3 LLC 

Applicants 

-AND- 

2738283 ONTARIO INC., 2738284 ONTARIO INC. and 2738285 ONTARIO INC. 

Respondents 

RECEIVER’S CERTIFICATE 

RECITALS 

A. Pursuant to an Order of the Honourable Justice Penny of the Ontario Superior Court of 

Justice (the “Court”) dated November 9, 2021, MNP Ltd. was appointed as the receiver (the 

“Receiver”) of certain of the undertakings, properties and assets of the Respondents hereto.  

B. Pursuant to an Order of the Court dated March 10, 2022 (the “Approval and Vesting 

Order”), the Court approved the asset purchase agreement (the “Purchase Agreement”) between 

the Receiver and 2771280 Ontario Inc. d/b/a Ark Capital Group, as assigned to Essa Rd 

Development Ltd. (the “Purchaser”) dated February 4, 2022 and provided for the vesting in the 

Purchaser of the Respondents’ right, title and interest in and to the real property set forth in 

Schedule “B” to the Approval and Vesting Order (together with all buildings thereon, 

improvements and chattels situate therein, 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 Purchase Agreement have been satisfied 

or waived by the Receiver and the Purchaser; and (iii) the transaction contemplated under the 

Purchase Agreement 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 Purchase 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 Purchase Agreement; 

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

waived by the Receiver and the Purchaser, as applicable; and  

3. The transaction contemplated by the Purchase Agreement has been completed to the 

satisfaction of the Receiver. 

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

MNP LTD., in its capacity as Receiver of 
the undertaking, property and assets of 
2738283 Ontario Inc., 2738284 Ontario Inc. 
and 2738285 Ontario Inc., and not in its 
personal capacity 

Per:  

Name:  

Title:  



Schedule “B”  

Purchased Assets 

1. The real property municipally known as 320 Mapleview Drive West, Barrie, Ontario, 
which is legally described as PT LT 4 CON 12 INNISFIL AS IN RO1071059 EXCEPT 
PT 62 PL 51R24730, PTS 1 TO 5 INCL. PL 51R31988 & PTS 2 TO 4 INCL. PL 
51R34959, S/T RO1272147; BARRIE, being all of PIN 58730 - 0303 (LT);  

2. The real property municipally known as 366 Mapleview Drive West / 692 Essa Road, 
Barrie Ontario, which is legally described as CONSOLIDATION OF VARIOUS 
PROPERTIES PT LT 3 CON 12 INNISFIL BEING PT 1 PL 51R32435 & PT LTS 3 & 4 
CON 12 INNISFIL BEING PTS 1 & 2 PL 51R25124, EXCEPT PT 1 PL 51R33177, S/T 
RO990763; INNISFIL, being all of PIN 58730 - 0304 (LT);  

3. The real property municipally known as 664 Essa Road, Barrie, Ontario, which is legally 
described as PT LT 4 CON 12 INNISFIL AS IN RO1278789 EXCEPT PT 6 PL 51R31988; 
BARRIE, being all of PIN 58730 - 0240 (LT); and 

4. The real property municipally known as 674 Essa Road, Barrie, Ontario, which is legally 
described as PT LT 4 CON 12 INNISFIL AS IN RO1244213 EXCEPT PT 61 51R24730 
AND PT 251R33177; S/T RO1272150; BARRIE, being all of PIN 58730 - 0297 (LT). 



Schedule “C” 

Claims to be discharged, released, deleted and expunged from title to the Purchased Assets 

Claims to be discharged, released, deleted and expunged from PIN 58730-0297 (LT): 

1. Instrument No. SC1680318 registered May 13, 2020 being a Charge/Mortgage of Land 
from the Respondents in favour of the Applicants securing the principal sum of 
$13,000,000. 

2. Instrument No. SC1680319 registered May 13, 2020 being a Charge/Mortgage of Land 
from the Respondents in favour of RPN Finance Corp. and 1938272 Ontario Limited 
securing the principal sum of $1,200,000. 

3. Instrument No. SC1680320 registered May 13, 2020 being a Notice of Assignment of 
Rents – General from the Respondents in favour of RPN Finance Corp. and 1938272 
Ontario Limited. 

4. Instrument No. SC1735715 registered December 3, 2020 being a Charge/Mortgage of Land 
from the Respondents in favour of Computershare Trust Company of Canada securing the 
principal sum of $250,000. 

5. Instrument No. SC1802963 registered July 12, 2021 being a Charge/Mortgage of Land 
from the Respondents in favour of John DaRe securing the principal sum of $160,986. 

6. Instrument No. SC1802964 registered July 12, 2021 being a Notice of Assignment of Rents 
– General from the Respondents in favour of John DaRe. 

7. Instrument No. SC1802966 registered July 12, 2021 being a Charge/Mortgage of Land 
from the Respondents in favour of Maria Louise Larsen securing the principal sum of 
$2,500,000. 

8. Instrument No. SC1802967 registered July 12, 2021 being a Notice of Assignment of Rents 
– General from the Respondents in favour of Maria Louise Larsen. 

9. Instrument No. SC1812249 registered August 6, 2021 being an Application to Change 
Name. 

10. Instrument No. SC1812250 registered August 6, 2021 being an Application to Change 
Name. 

11. Instrument No. SC1812251 registered August 6, 2021 being an Application to Change 
Name. 

12. Instrument No. SC1842984 registered on November 12, 2021 being an Application to 
register Court Order. 



13. Instrument No. SC1766492 registered March 29, 2021 being a Charge/Mortgage of Land 
from 2738285 Ontario Inc. in favour of SVN Architects + Planners Inc. securing the 
principal sum of $665,889. 

14. Instrument No. SC1766493 registered March 29, 2021 being a Notice of Assignment of 
Rents – General from 2738285 Ontario Inc. in favour of SVN Architects + Planners Inc. 

15. Instrument No. SC1861139 registered on January 17, 2022 being a Construction Lien in 
favour of Glen Schnaar & Associates Inc. in the amount of $20,001.02. 

Claims to be discharged, released, deleted and expunged from PIN 58730-0240 (LT): 

1. Instrument No. SC1680318 registered May 13, 2020 being a Charge/Mortgage of Land 
from the Respondents in favour of the Applicants securing the principal sum of 
$13,000,000. 

2. Instrument No. SC1680319 registered May 13, 2020 being a Charge/Mortgage of Land 
from the Respondents in favour of RPN Finance Corp. and 1938272 Ontario Limited 
securing the principal sum of $1,200,000. 

3. Instrument No. SC1680320 registered May 13, 2020 being a Notice of Assignment of 
Rents – General from the Respondents in favour of RPN Finance Corp. and 1938272 
Ontario Limited. 

4. Instrument No. SC1735715 registered December 3, 2020 being a Charge/Mortgage of Land 
from the Respondents in favour of Computershare Trust Company of Canada securing the 
principal sum of $250,000. 

5. Instrument No. SC1802963 registered July 12, 2021 being a Charge/Mortgage of Land 
from the Respondents in favour of John DaRe securing the principal sum of $160,986. 

6. Instrument No. SC1802964 registered July 12, 2021 being a Notice of Assignment of Rents 
– General from the Respondents in favour of John DaRe. 

7. Instrument No. SC1802966 registered July 12, 2021 being a Charge/Mortgage of Land 
from the Respondents in favour of Maria Louise Larsen securing the principal sum of 
$2,500,000. 

8. Instrument No. SC1802967 registered July 12, 2021 being a Notice of Assignment of Rents 
– General from the Respondents in favour of Maria Louise Larsen. 

9. Instrument No. SC1812249 registered August 6, 2021 being an Application to Change 
Name. 

10. Instrument No. SC1812250 registered August 6, 2021 being an Application to Change 
Name. 



11. Instrument No. SC1812251 registered August 6, 2021 being an Application to Change 
Name. 

12. Instrument No. SC1842984 registered on November 12, 2021 being an Application to 
register Court Order. 

13. Instrument No. SC1861139 registered on January 17, 2022 being a Construction Lien in 
favour of Glen Schnaar & Associates Inc. in the amount of $20,001.02. 

Claims to be discharged, released, deleted and expunged from PIN 58730-0304 (LT): 

1. Instrument No. SC1680318 registered May 13, 2020 being a Charge/Mortgage of Land 
from the Respondents in favour of the Applicants securing the principal sum of 
$13,000,000. 

2. Instrument No. SC1680319 registered May 13, 2020 being a Charge/Mortgage of Land 
from the Respondents in favour of RPN Finance Corp. and 1938272 Ontario Limited 
securing the principal sum of $1,200,000. 

3. Instrument No. SC1680320 registered May 13, 2020 being a Notice of Assignment of 
Rents – General from the Respondents in favour of RPN Finance Corp. and 1938272 
Ontario Limited. 

4. Instrument No. SC1735715 registered December 3, 2020 being a Charge/Mortgage of Land 
from the Respondents in favour of Computershare Trust Company of Canada securing the 
principal sum of $250,000. 

5. Instrument No. SC1802963 registered July 12, 2021 being a Charge/Mortgage of Land 
from the Respondents in favour of John DaRe securing the principal sum of $160,986. 

6. Instrument No. SC1802964 registered July 12, 2021 being a Notice of Assignment of Rents 
– General from the Respondents in favour of John DaRe. 

7. Instrument No. SC1802966 registered July 12, 2021 being a Charge/Mortgage of Land 
from the Respondents in favour of Maria Louise Larsen securing the principal sum of 
$2,500,000. 

8. Instrument No. SC1802967 registered July 12, 2021 being a Notice of Assignment of Rents 
– General from the Respondents in favour of Maria Louise Larsen. 

9. Instrument No. SC1812249 registered August 6, 2021 being an Application to Change 
Name. 

10. Instrument No. SC1812250 registered August 6, 2021 being an Application to Change 
Name. 



11. Instrument No. SC1812251 registered August 6, 2021 being an Application to Change 
Name. 

12. Instrument No. SC1842984 registered on November 12, 2021 being an Application to 
register Court Order. 

13. Instrument No. SC1861139 registered on January 17, 2022 being a Construction Lien in 
favour of Glen Schnaar & Associates Inc. in the amount of $20,001.02. 

Claims to be discharged, released, deleted and expunged from PIN 58730-0303 (LT): 

1. Instrument No. SC1680318 registered May 13, 2020 being a Charge/Mortgage of Land 
from the Respondents in favour of the Applicants securing the principal sum of 
$13,000,000. 

2. Instrument No. SC1680319 registered May 13, 2020 being a Charge/Mortgage of Land 
from the Respondents in favour of RPN Finance Corp. and 1938272 Ontario Limited 
securing the principal sum of $1,200,000. 

3. Instrument No. SC1680320 registered May 13, 2020 being a Notice of Assignment of 
Rents – General from the Respondents in favour of RPN Finance Corp. and 1938272 
Ontario Limited. 

4. Instrument No. SC1735715 registered December 3, 2020 being a Charge/Mortgage of Land 
from the Respondents in favour of Computershare Trust Company of Canada securing the 
principal sum of $250,000. 

5. Instrument No. SC1802963 registered July 12, 2021 being a Charge/Mortgage of Land 
from the Respondents in favour of John DaRe securing the principal sum of $160,986. 

6. Instrument No. SC1802964 registered July 12, 2021 being a Notice of Assignment of Rents 
– General from the Respondents in favour of John DaRe. 

7. Instrument No. SC1802966 registered July 12, 2021 being a Charge/Mortgage of Land 
from the Respondents in favour of Maria Louise Larsen securing the principal sum of 
$2,500,000. 

8. Instrument No. SC1802967 registered July 12, 2021 being a Notice of Assignment of Rents 
– General from the Respondents in favour of Maria Louise Larsen. 

9. Instrument No. SC1812249 registered August 6, 2021 being an Application to Change 
Name. 

10. Instrument No. SC1812250 registered August 6, 2021 being an Application to Change 
Name. 



11. Instrument No. SC1812251 registered August 6, 2021 being an Application to Change 
Name. 

12. Instrument No. SC1842984 registered on November 12, 2021 being an Application to 
register Court Order. 

13. Instrument No. SC1861139 registered on January 17, 2022 being a Construction Lien in 
favour of Glen Schnaar & Associates Inc. in the amount of $20,001.02. 



Schedule “D”  

Permitted Encumbrances, Easements and Restrictive Covenants 
related to the Purchased Assets  

(unaffected by the Vesting Order) 

Any of the following encumbrances: 

1. Minor Encroachments:  Minor encroachments from the real property over neighbouring 
lands and/or permitted under agreements with neighbouring landowners and any fences or 
concrete curbs and minor encroachments over the real property from neighbouring land 
and/or permitted under agreements with neighbouring landowners and any fences and 
concrete curbs. 

2. Crown Grant:  Any subsisting restrictions, exceptions, reservations, limitation, provisos 
and conditions (including, with limitation, royalties, reservation of mines, mineral rights 
and timber rights, access to navigable waters and similar rights) expressed in any original 
grants from the Crown of the lands comprising the real property and any statutory 
limitations, exceptions, reservations and qualifications. 

3. Restrictions, Zoning, etc.:  Zoning, land use and building restrictions, by-laws, regulations 
and ordinances of any Governmental Authority, including municipal by-laws and 
regulations, airport zoning regulations, restrictive covenants and other land use limitations 
in favour of or imposed or reserved by any Governmental Authority. 

4. Work Order:  Any and all Work Orders issued by any Governmental Authority. 

5. Easements:  Any unregistered or registered easements required for the supply of domestic 
utility services to the real property. 

6. Survey matters:  Encroachments, deficiencies or other matters disclosed by any plan of 
survey in respect of the real property or any part thereof. 

7. Taxes/Utilities:  Encumbrances or prior claims for real property taxes (which term includes 
charges, rates and assessments) or charges or levies for electricity, power, gas, water and 
other services and utilities in connection with the real property that have accrued but are 
not yet due and owing or, if due and owing, are adjusted for on Closing. 

8. Restrictive Covenants:  Restrictive covenants, private deed restrictions, rights-of-way, 
facility cost sharing agreements, servicing agreements, crane swing/tie back agreements, 
reciprocal use agreements or other similar land use control agreements or rights in land 
(including, without limitation, restrictions, rights-of-way and servitudes for sewers, drains, 
gas and oil pipelines, gas and water mains, electric light and power and telephone or 
telegraph or cable television conduits, poles, wires and cables) granted to other persons or 
property, or reserved by other persons or the benefit of other property.  



9. Applicable Laws:  The provisions of all Applicable Laws, including by-laws, regulations, 
ordinances and similar instruments relating to development and zoning at the real property. 

10. Land Titles Act: The exceptions and qualifications contained in Section 44 of the Land 
Titles Act (Ontario), save and except paragraph 5 thereof relating to the Family Law Act, 
paragraph 11 thereof respecting the Planning Act (Ontario) and escheats/forfeiture to the 
Crown. 

11. Registered Agreements:  Registered agreements with any Governmental Authorities or 
public utilities, including subdivision agreements, development agreements, engineering, 
grading or landscaping agreements and similar agreements.  

12. Leases of real property: Any leases in respect of the real property to be assigned to the 
Purchaser.  
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TAB 4 
Draft Claims Process Order



Court File No. CV-21-00670723-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST    

THE HONOURABLE MR.  

JUSTICE PENNY 

)

)

) 

THURSDAY, THE 10TH 

DAY OF MARCH, 2022

B E T W E E N:   

PS HOLDINGS 1 LLC, PS HOLDINGS 2 LLC and PS HOLDINGS 3 LLC 

Applicants 

-AND- 

2738283 ONTARIO INC., 2738284 ONTARIO INC. and 2738285 ONTARIO INC.  

Respondents 

IN THE MATTER OF THE RECEIVERSHIP OF 2738283 ONTARIO INC., 2738284 
ONTARIO INC. and 2738285 ONTARIO INC. 

AND IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as 
amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 

1985, c. B-3, as amended 

CLAIMS PROCESS ORDER 

THIS MOTION made by MNP Ltd., in its capacity as receiver of the Respondents (in 

such capacity, the “Receiver”) for an order approving a claims process in respect of (i) the 

Respondents, and (ii) 7 Generations Development Group Limited (“7 Generations”) solely with 

respect to Claims related to the Real Property, was heard this day by Zoom judicial video 

conference due to the COVID-19 pandemic.
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ON READING the First Report of the Receiver dated March 3, 2022 (the “First Report”), 

and the Appendices thereto, and on hearing the submissions of counsel for the Receiver and 

counsel to those parties listed on the counsel slip for today’s hearing, and no one else appearing 

for any other interested person, although duly served as evidenced by the Affidavit of Service of 

Rachel Nicholson sworn March [X], 2022, filed. 

SERVICE 

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

Record is hereby abridged and validated so that this Motion is properly returnable today and hereby 

dispenses with further service thereof. 

DEFINITIONS AND INTERPRETATION 

2. THIS COURT ORDERS that capitalized terms used in this Order shall have the meanings 

ascribed to them in Schedule “A” to this Order. 

3. THIS COURT ORDERS that all references as to time herein shall mean local time in 

Toronto, Ontario, Canada, and any reference to an event occurring on a Business Day shall mean 

prior to 5:00 p.m. on such Business Day, unless otherwise indicated herein. 

4. THIS COURT ORDERS that all references to the word “including” shall mean 

“including without limitation”. 

5. THIS COURT ORDERS that all references to the singular herein include the plural, the 

plural include the singular, and any gender includes the other gender. 

GENERAL PROVISIONS 

6. THIS COURT ORDERS that the Receiver is hereby authorized to use its reasonable 

discretion as to the adequacy of compliance with respect to the manner in which forms delivered 

hereunder are completed and executed, and may, where it is satisfied that a Claim has been 

adequately proven, waive strict compliance with the requirements of this Order as to the 

completion and execution of such forms, or request any further documentation from a Person that 
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the Receiver may require in order to enable the Receiver to determine the validity or quantum of 

a Claim. 

7. THIS COURT ORDERS that if any Claim arose in a currency other than Canadian 

Dollars, then the Person making the Claim shall complete its Proof of Claim and indicate the 

amount of the Claim in such currency, rather than in Canadian Dollars or any other currency.  

Where no currency is indicated, the Claim shall be presumed to be in Canadian Dollars.  The 

Receiver shall subsequently calculate the amount of such Claim in Canadian Dollars, using the 

Bank of Canada Canadian Dollar Daily Exchange Rate on the date of the Receivership Order. 

8. THIS COURT ORDERS that the form and substance of each of the Notice to Claimants, 

Proof of Claim, Notice of Revision or Disallowance and Dispute Notice, substantially in the forms 

attached as Schedules “B”, “C”, “D” and “E”, respectively, to this Order are hereby approved.  

Notwithstanding the foregoing, the Receiver may from time to time make changes to such forms 

as the Receiver considers necessary or advisable. 

RECEIVER’S ROLE 

9. THIS COURT ORDERS that the Receiver, in addition to its prescribed rights, duties, 

responsibilities and obligations under the Receivership Order, shall take all actions and fulfill any 

other roles as are authorized by this Order or incidental thereto, including the determination of 

Claims and referral of any Claim to the Court or a Claims Officer, as herein provided. 

10. THIS COURT ORDERS that: (i) in carrying out the terms of this Order, the Receiver 

shall have all of the protections given to it by the Receivership Order and this Order, (ii) the 

Receiver shall incur no liability or obligation as a result of carrying out the provisions of this Order, 

except for claims for gross negligence or wilful misconduct, (iii) the Receiver shall be entitled to 

rely on the books and records of the Respondents, all without further independent investigation, 

(iv) 7 Generations shall provide unfettered access to its books and records to the Receiver, at the 

Receiver’s request, in order for the Receiver to assess and consider any 7 Generations Claim 

asserted in a Proof of Claim and the Receiver shall be entitled to rely on such books and records 

of 7 Generations, all without further independent investigation; (v) Blake Larsen and 7 Generations 

shall consult with the Receiver, at the Receiver’s request, in respect of any Claims asserted in a 
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Proof of Claim and the Receiver shall be entitled to rely on such discussions and information 

provided to the Receiver, all without further independent investigation, and (vi) the Receiver shall 

not be liable for any claims or damages resulting from any errors or omissions in such books, 

records or information or in any information provided by any Claimant, except for claims based 

for gross negligence or wilful misconduct. 

NOTICE TO CLAIMANTS 

11. THIS COURT ORDERS that: 

(a) the Receiver shall, no later than five (5) Business Days following the date of 

granting this Order, post a copy of this Order, the Notice to Claimants, and a blank 

proof of claim form (the “Claims Package”) on the Receiver’s Website; 

(b) the Receiver shall, no later than five (5) Business Days following the date of 

granting this Order, send a copy of the Claims Package to all known creditors of 

the Respondents and 7 Generations; 

(c) as soon as practicable after the granting of this Order, the Receiver shall, for one 

business day, publish the Notice to Claimants in the Globe and Mail; and 

(d) the Receiver shall deliver, as soon as reasonably practicable following a request, a 

Claims Package to any Person claiming to be a creditor of any of the Respondents 

or 7 Generations (solely with respect to the Real Property), provided such request 

is received before the Claims Bar Date. 

12. THIS COURT ORDERS that, except as specifically provided for in this Order, the 

Receiver is not under any obligation to provide notice of this Order to any Person having or 

asserting a Claim, and all Persons shall be bound by the Claims Bar Date, this Order, and any 

notices published pursuant to paragraphs 11(a) and (b) of this Order, regardless of whether or not 

they received actual notice, and any steps taken in respect of any Claim, in accordance with this 

Order. 
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13. THIS COURT ORDERS that neither: (i) the reference to a purported Claim as a “Claim” 

or a purported Claimant as a “Claimant” in this Order, nor (ii) the delivery of a Proof of Claim by 

the Receiver to a Person shall constitute an admission by the Receiver, the Respondents or 7 

Generations of any obligation of the Respondents or 7 Generations, as applicable, to any Person. 

PROOFS OF CLAIM 

14. THIS COURT ORDERS that any Claimant that intends to assert a Claim shall file a Proof 

of Claim, together with any supporting documentation, with the Receiver by email, prepaid 

ordinary mail, courier, or personal delivery on or before the Claims Bar Date. For the avoidance 

of doubt, the Proof of Claim must be filed with the Receiver by every Claimant, regardless of 

whether or not a legal proceeding in respect of such Claim has been previously commenced. 

CLAIMS BAR DATE 

15. THIS COURT ORDERS that, subject to further order of this Court, any Claimant who 

does not deliver a Proof of Claim, together with supporting documentation, on or before the Claims 

Bar Date: (a) shall be and is hereby forever barred from making or enforcing such Claim, and all 

such Claims shall be forever extinguished, (b) shall not be entitled to receive any distribution 

pursuant to the Claims Process or further Order of this Court, and (c) shall not be entitled to any 

further notice in the Claims Process, and shall not be entitled to participate as a Claimant in respect 

of such Claim. 

16. THIS COURT ORDERS that, subject to further order of the Court, the Claims Bar Date 

shall be 5:00 p.m. (Toronto time) on April 29, 2022. 

17. THIS COURT ORDERS that each Person required by this Order to file a Proof of Claim 

shall include any and all Claims it asserts against any of the Respondents and/or 7 Generations in 

a single Proof of Claim.

DETERMINATION OF CLAIMS 

18. THIS COURT ORDERS that, subject to the terms of this Order, the Receiver shall review 

all Proof of Claims filed on or before the Claims Bar Date and may accept, revise, or disallow (in 

whole or in part) the amount, or any other aspect of, a Claim asserted in a Proof of Claim.  The 
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Receiver shall be authorized to consult with Blake Larsen in respect of any Claim(s) asserted in a 

Proof of Claim.  At any time, the Receiver may: (i) request additional information with respect to 

any Claim, (ii) request that the Claimant file a revised Proof of Claim, (iii) attempt to consensually 

resolve the amount or any other aspect of a Claim, or (iv) revise or disallow a Claim. 

19. THIS COURT ORDERS that where a Claim is revised or disallowed pursuant to 

paragraph 18 of this Order, the Receiver shall deliver to the Claimant a Notice of Revision or 

Disallowance and attach the form of Dispute Notice. 

20. THIS COURT ORDERS that where a Claim has been accepted by the Receiver, such 

Claim shall constitute a Proven Claim for the purposes of the Claims Process.  The acceptance of 

any Claim or other determination of same in accordance with this Order, in whole or in part, shall 

not constitute an admission of any fact, thing, obligation, or quantum of any Claim by any Person, 

save and except in the context of the Claims Process. 

DISPUTE NOTICE 

21. THIS COURT ORDERS that a Claimant who intends to dispute a Notice of Revision or 

Disallowance shall deliver a Dispute Notice to the Receiver so that it is received by the Receiver 

no later than fourteen (14) calendar days after such Claimant is deemed to have received the Notice 

of Revision or Disallowance in accordance with paragraph 32 of this Order, or such longer period 

as may be agreed to by the Receiver in writing.  The receipt of a Dispute Notice by the Receiver 

within the fourteen (14) calendar day period specified in this paragraph shall constitute an 

application to have the amount of such Claim determined pursuant to the Claims Process provided 

for in this Order. 

22. THIS COURT ORDERS that where a Claimant fails to deliver a Dispute Notice in 

accordance with paragraph 21 of this Order, the amount of such Claimant's Claim shall be deemed 

to be as set out in the Notice of Revision or Disallowance. Such amount, if any, shall constitute 

such Claimant’s Proven Claim, and the balance of such Claimant’s Claim, if any, shall be forever 

barred and extinguished. 
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23. THIS COURT ORDERS that where a Claim has been revised or disallowed pursuant to 

paragraph 19 of this Order, the revised or disallowed Claim (or revised or disallowed portion 

thereof) shall not be a Proven Claim until determined otherwise in accordance with the Claims 

Process set out in this Order or as otherwise ordered by the Court. 

RESOLUTION OF CLAIMS 

24. THIS COURT ORDERS that as soon as practicable after a Dispute Notice is received by 

the Receiver in accordance with this Order, the Receiver may attempt to resolve and settle a 

disputed Claim with the Claimant, and, with respect to a 7 Generations Claim, may resolve and 

settle a disputed 7 Generations Claim in consultation with Blake Larsen. 

25. THIS COURT ORDERS that in the event that the Receiver is unable to consensually 

resolve any Dispute Notice within a reasonable time period satisfactory to the Receiver, the 

Receiver shall, at its election, refer the dispute raised in the Dispute Notice to the Court or a Claims 

Officer for adjudication, and the Receiver shall send written notice of such referral to the Claimant.  

26. THIS COURT ORDERS that, where a disputed Claim has been referred to a Claims 

Officer by the Receiver, the Claims Officer shall determine the validity and amount of such 

disputed Claim in accordance with this Order and shall provide written reasons. Where a disputed 

Claim has been referred to a Claims Officer, the Claims Officer shall determine all procedural 

matters which may arise in respect of his or her determination of these matters, including any 

participation rights for any stakeholder and the manner in which any evidence may be adduced. 

The Claims Officer shall have the discretion to mediate any dispute that is referred to such Claims 

Officer at its election. The Claims Officer shall also have the discretion to determine by whom and 

to what extent the costs of any hearing or mediation before a Claims Officer shall be paid. 

27. THIS COURT ORDERS that the Receiver or the Claimant, or, with respect to a 7 

Generations Claim, 7 Generations, may, within ten (10) days of such party receiving notice of a 

Claims Officer’s determination of the amount of a Claimant’s Claim or any other matter 

determined by the Claims Officer in accordance with this Order, appeal such determination to the 

Court by filing a notice of appeal, and the appeal shall be initially returnable for scheduling 

purposes within ten (10) days of filing such notice of appeal. 
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28. THIS COURT ORDERS that, if no party appeals any determination of any Claims 

Officer within the time set out in paragraph 27 above, the decision of the Claims Officer in 

determining the amount of the Claimant’s Claim or any other matter determined by the Claims 

Officer in accordance with paragraph 26 shall be final and binding upon the applicable parties and 

there shall be no further right of appeal, review or recourse to the Court from the Claims Officer’s 

final determination of a Claim. 

NOTICE OF TRANSFEREES 

29. THIS COURT ORDERS that the Receiver shall not be obligated to send notice to or 

otherwise deal with a transferee or assignee of a Claim as the Claimant in respect thereof unless 

and until: (i) actual written notice of transfer or assignment, together with satisfactory evidence of 

such transfer or assignment, shall have been received by the Receiver, and (ii) the Receiver has 

acknowledged in writing such transfer or assignment, and thereafter such transferee or assignee 

shall for all purposes hereof constitute the “Claimant” in respect of such Claim.  Any such 

transferee or assignee of a Claim, and such Claim, shall be bound by all notices given or steps 

taken in respect of such Claim, in accordance with this Order prior to the written acknowledgement 

by the Receiver of such transfer or assignment. 

30. THIS COURT ORDERS that if the holder of a Claim has transferred or assigned the 

whole of such Claim to more than one Person or part of such Claim to another Person or Persons, 

such transfer or assignment shall not create a separate Claim, and such Claim shall continue to 

constitute and be dealt with as a single Claim notwithstanding such transfer or assignment, and the 

Receiver shall not be bound to acknowledge or recognize any such transfer or assignment and shall 

be entitled to send notice to and to otherwise deal with such Claim only as a whole, and then only 

to and with the Person last holding such Claim in whole as the Claimant in respect of such Claim.  

Provided that a transfer or assignment of the Claim has taken place in accordance with this Order 

and the Receiver has acknowledged in writing such transfer or assignment, the Person last holding 

such Claim in whole as the Claimant in respect of such Claim may by notice to the Receiver, in 

writing, direct that subsequent dealings in respect of such Claim, but only as a whole, shall be with 

a specified Person and, in such event, such Claimant, transferee or assignee of the Claim shall be 
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bound by any notices given or steps taken in respect of such Claim by or with respect to such 

Person in accordance with this Order. 

DIRECTIONS 

31. THIS COURT ORDERS that the Receiver or any other Person with an economic interest 

in this Claims Process may at any time, and with such notice as the Court may require, seek 

directions from the Court with respect to this Order and the claims process set out herein, including 

the forms attached as Schedules hereto. 

SERVICE AND NOTICE 

32. THIS COURT ORDERS that the Receiver may, unless otherwise specified by this Order, 

serve and deliver the Claims Package, and any letters, notices or other documents to Claimants, or 

other interested Persons, by forwarding true copies thereof by prepaid ordinary mail, courier, 

personal delivery or electronic or digital transmission to such Persons (with copies to their counsel, 

if applicable) at the last address shown in the books and records of the Respondents or 7 

Generations, as applicable, or set out in such Person's Proof of Claim.  Any such service or notice 

by courier, personal delivery or electronic or digital transmission shall be deemed to have been 

received: (i) if sent by ordinary mail, on the third (3rd) Business Day after mailing within Ontario, 

the fifth (5th) Business Day after mailing within Canada (other than within Ontario), and the tenth 

(10th) Business Day after mailing internationally; (ii) if sent by courier or personal delivery, on 

the next Business Day following dispatch; and (iii) if delivered by electronic or digital transmission 

by 5:00 p.m. on a Business Day, on such Business Day, and if delivered after 5:00 p.m. or other 

than on a Business Day, on the following Business Day.  Notwithstanding anything to the contrary 

in this Order, Notices of Revision or Disallowance shall be sent only by (i) electronic or digital 

transmission to a fax number or email address that has been provided in writing by the Claimant, 

or (ii) courier. 

33. THIS COURT ORDERS that any notice or other communication (including Proofs of 

Claim and Dispute Notices) to be given under this Order by any Person to the Receiver shall be in 

writing in substantially the form, if any, provided for in this Order and will be sufficiently given 
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only if delivered by prepaid registered mail, courier, personal delivery or electronic or digital 

transmission addressed to: 

MNP Ltd. 
111 Richmond Street West 
Toronto, ON, M5H 2G4 

Attn: Deborah Hornbostel / Sheldon Title  
Telephone:   416-515-3885/ 416-263-6945 
Email: deborah.hornbostel@mnp.ca / sheldon.title@mnp.ca 

Any such notice or other communication by a Person shall be deemed received only upon actual 

receipt thereof during normal business hours on a Business Day, or if delivered outside of a normal 

business hours, the next Business Day. 

34. THIS COURT ORDERS that if during any period during which notices or other 

communications are being given pursuant to this Order, a postal strike or postal work stoppage of 

general application should occur, such notices or other communications sent by ordinary mail and 

then not received shall not, absent further Order of the Court, be effective and notices and other 

communications given hereunder during the course of any such postal strike or work stoppage of 

general application shall only be effective if given by courier, personal delivery or electronic or 

digital transmission in accordance with this Order. 

MISCELLANEOUS 

35. THIS COURT ORDERS that notwithstanding any other provision of this Order, the 

solicitation of Proofs of Claim, and the filing by a Person of any Proof of Claim, shall not, for that 

reason only, grant any Person any standing in the Receivership Proceeding or rights to a 

distribution. 

36. THIS COURT ORDERS that this Order is effective from the date that it is made and is 

enforceable without any need for entry and filing.

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

regulatory or administrative body having jurisdiction in Canada 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, 

mailto:deborah.hornbostel@mnp.ca
mailto:sheldon.title@mnp.ca
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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. 

_____________________________________ 
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SCHEDULE “A” 
DEFINED TERMS 

(a) “7 Generations” has the meaning set out in the recitals hereto; 

(b) “Assessments” means current or future claims of Her Majesty the Queen in Right 

of Canada or of any province or territory or municipality or any other taxation 

authority in any Canadian or non-Canadian jurisdiction, including, without 

limitation, amounts which may arise or have arisen under any current or future 

notice of assessment, notice of objection, notice of reassessment, notice of appeal, 

audit, investigation, demand or similar request from any taxation authority, other 

than any Assessments arising from the filing of corporate tax returns filed with 

Canada Revenue Agency in relation related to the disposition of the Real Property 

(such latter Assessments, the “Real Property Disposition Assessments”); 

(c) “Business Day” means a day, other than a Saturday or a Sunday, on which banks 

are generally open for business in Toronto, Ontario; 

(d) “Claim” means, collectively: 

(i) any right or claim of any Person against any of the Respondents, whether 
or not asserted, in connection with any indebtedness, liability or obligation 
of any kind whatsoever of any such Respondent to such Person, whether or 
not such right or claim is reduced to judgment, liquidated, unliquidated, 
fixed, contingent, matured, unmatured, disputed, undisputed, legal, 
equitable, present, future, known or unknown, by guarantee, surety or 
otherwise, and whether or not such right is executory or anticipatory in 
nature, including any right or claim with respect to any Assessment (other 
than a Real Property Disposition Assessment), or contract, or by reason of 
any equity interest, right of ownership of or title to property or assets or 
right to a trust or deemed trust (statutory, express, implied, resulting, 
constructive or otherwise), and any right or ability of any Person to advance 
a claim for contribution or indemnity or otherwise against any of the 
Respondents with respect to any matter, action, cause or chose in action, 
whether existing at present or commenced in the future; and 

(ii) any right or claim of any Person against 7 Generations, whether or not 
asserted, in connection with any indebtedness, liability or obligation of any 
kind whatsoever of 7 Generations to such Person, whether or not such right 
or claim is reduced to judgment, liquidated, unliquidated, fixed, contingent, 
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matured, unmatured, disputed, undisputed, legal, equitable, present, future, 
known or unknown, by guarantee, surety or otherwise, and whether or not 
such right is executory or anticipatory in nature, including any right or claim 
with respect to any Assessment, or contract, or by reason of any equity 
interest, right of ownership of or title to property or assets or right to a trust 
or deemed trust (statutory, express, implied, resulting, constructive or 
otherwise), and any right or ability of any Person to advance a claim for 
contribution or indemnity or otherwise against 7 Generations with respect 
to any matter, action, cause or chose in action, whether existing at present 
or commenced in the future, which right or claim, including in connection 
with indebtedness, liability or obligation, is related to services conducted, 
work performed, or otherwise arising in respect of the Real Property (such 
Claim being a “7 Generations Claim”); 

(e) “Claims Officer” means an individual designated by the Receiver to adjudicate 

disputed Claims, if applicable; 

(f) “Claims Process” means the procedures outlined in this Order, including the 

Schedules to this Order; 

(g) “Claims Bar Date” means 5:00 p.m. (Toronto time) on April 29, 2022, or such 

later date as the Court may order or the Receiver may determine under the authority 

of this Order; 

(h) “Claimant” means any Person asserting a Claim, and includes the transferee or 

assignee of a Claim, transferred and recognized as a Claimant in accordance with 

paragraphs 29 to 30 hereof, or a trustee, executor, or other Person acting on behalf 

of or through such Person; 

(i) “Court” means the Ontario Superior Court of Justice (Commercial List); 

(j) “Dispute Notice” means a written notice delivered to the Receiver by a Person who 

has received a Notice of Revision or Disallowance of that Person’s intention to 

dispute such Notice of Revision or Disallowance and the reasons for the dispute, 

substantially in the form attached as Schedule “E” hereto; 

(k) “Notice of Revision or Disallowance” means a notice informing a Claimant that 

the Receiver has revised or disallowed all or part of such Claimant’s Claim set out 
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in such Claimant's Proof of Claim, substantially in the form attached as Schedule 

“D” hereto; 

(l) “Person” is to be broadly interpreted and includes any individual, firm, 

corporation, limited or unlimited liability company, general or limited partnership, 

association, trust, unincorporated organization, joint venture, government authority 

or any agency, regulatory body, officer or instrumentality thereof or any other 

entity, wherever situate or domiciled, and whether or not having legal status, and 

whether acting on their own or in a representative capacity; 

(m) “Proof of Claim” means the proof of claim to be completed and filed by a Claimant 

setting forth a Claim and which shall include all supporting documentation in 

respect of such Claim, substantially in the form attached as Schedule “C” hereto; 

(n) “Proven Claim” means the amount of a Claimant’s Claim, as finally determined 

under the Claims Process; 

(o) “Real Property” shall mean, collectively: 

(i) The real property municipally known as 320 Mapleview Drive West, Barrie, 
Ontario, which is legally described as PT LT 4 CON 12 INNISFIL AS IN 
RO1071059 EXCEPT PT 62 PL 51R24730, PTS 1 TO 5 INCL. PL 
51R31988 & PTS 2 TO 4 INCL. PL 51R34959, S/T RO1272147; BARRIE, 
being all of PIN 58730 - 0303 (LT);  

(ii) The real property municipally known as 366 Mapleview Drive West / 692 
Essa Road, Barrie Ontario, which is legally described as 
CONSOLIDATION OF VARIOUS PROPERTIES PT LT 3 CON 12 
INNISFIL BEING PT 1 PL 51R32435 & PT LTS 3 & 4 CON 12 INNISFIL 
BEING PTS 1 & 2 PL 51R25124, EXCEPT PT 1 PL 51R33177, S/T 
RO990763; INNISFIL, being all of PIN 58730 - 0304 (LT);  

(iii) The real property municipally known as 664 Essa Road, Barrie, Ontario, 
which is legally described as PT LT 4 CON 12 INNISFIL AS IN 
RO1278789 EXCEPT PT 6 PL 51R31988; BARRIE, being all of PIN 
58730 - 0240 (LT); and 

(iv) The real property municipally known as 674 Essa Road, Barrie, Ontario, 
which is legally described as PT LT 4 CON 12 INNISFIL AS IN 
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RO1244213 EXCEPT PT 61 51R24730 AND PT 251R33177; S/T 
RO1272150; BARRIE, being all of PIN 58730 - 0297 (LT). 

(p) “Receivership Order” means the order of Mr. Justice Penny dated November 9, 

2021, appointing the Receiver and granting the Receiver certain powers; 

(q) “Receivership Proceeding” means the proceeding commenced pursuant to the 

Receivership Order on application by certain secured creditors of the Respondents; 

(r) “Receiver’s Website” means https://mnpdebt.ca/en/corporate/corporate-

engagements/2738283-ontario-inc-et-al; and 

(s) “Respondents” means collectively, 2738283 Ontario Inc., 2738284 Ontario Inc. 

and 2738285 Ontario Inc.

https://mnpdebt.ca/en/corporate/corporate-engagements/2738283-ontario-inc-et-al
https://mnpdebt.ca/en/corporate/corporate-engagements/2738283-ontario-inc-et-al


SCHEDULE “B” 
NOTICE TO CLAIMANTS 

Court File No. CV-21-00670723-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST    

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as 
amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 

1985, c. B-3, as amended 

B E T W E E N:   

PS HOLDINGS 1 LLC, PS HOLDINGS 2 LLC and PS HOLDINGS 3 LLC 

Applicants 

-AND- 

2738283 ONTARIO INC., 2738284 ONTARIO INC. and 2738285 ONTARIO INC.  

Respondents 

RE:  NOTICE OF CLAIMS PROCESS 

PLEASE TAKE NOTICE that this notice is being published pursuant to an Order of the Ontario 
Superior Court of Justice (Commercial List) made March 10, 2022 (the “Claims Process Order”).  
If you believe you are a creditor of 2738283 ONTARIO INC., 2738284 ONTARIO INC. and 
2738285 ONTARIO INC. (collectively, the “Respondents”) or 7 GENERATIONS 
DEVELOPMENT GROUP LIMITED (“7 Generations” and together with the Respondents, the 
“Claim Parties”) please continue reading this notice.   

A Claims Process has been commenced pursuant to the Claims Process Order.  All creditors of (i) 
the Respondents, or (ii) 7 Generations solely in respect of the real properties set out in Schedule 
“A” (collectively, the “Real Property”) attached hereto are required to submit a Proof of Claim 
to MNP Ltd., the Court-appointed receiver of the Respondents (in such capacity, the “Receiver”) 
on or before April 29, 2022. 

Creditors may obtain the Claims Process Order and a Claims Package from the Receiver’s website 
at https://mnpdebt.ca/en/corporate/corporate-engagements/2738283-ontario-inc-et-al or by 
contacting the Receiver by telephone at 416-515-3885 or by email at deborah.hornbostel@mnp.ca. 

https://mnpdebt.ca/en/corporate/corporate-engagements/2738283-ontario-inc-et-al
mailto:deborah.hornbostel@mnp.ca
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If you are a creditor of any of the Claim Parties and wish to assert a claim, you are required to 
submit a completed Proof of Claim to the Receiver by 5:00 p.m. (Toronto Time) on April 29, 
2022 (the “Claims Bar Date”).  It is your responsibility to complete the appropriate documents 
and ensure that the Receiver receives your completed documents by the Claims Bar Date. 

CLAIMS WHICH ARE NOT RECEIVED BY THE CLAIMS BAR DATE WILL BE 
BARRED AND EXTINGUISHED FOREVER.

DATED at Toronto this ____ day of _________________________ , 2022.
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Schedule “A” 

(a) The real property municipally known as 320 Mapleview Drive West, Barrie, 

Ontario, which is legally described as PT LT 4 CON 12 INNISFIL AS IN 

RO1071059 EXCEPT PT 62 PL 51R24730, PTS 1 TO 5 INCL. PL 51R31988 & 

PTS 2 TO 4 INCL. PL 51R34959, S/T RO1272147; BARRIE, being all of PIN 

58730 - 0303 (LT);  

(b) The real property municipally known as 366 Mapleview Drive West / 692 Essa 

Road, Barrie Ontario, which is legally described as CONSOLIDATION OF 

VARIOUS PROPERTIES PT LT 3 CON 12 INNISFIL BEING PT 1 PL 51R32435 

& PT LTS 3 & 4 CON 12 INNISFIL BEING PTS 1 & 2 PL 51R25124, EXCEPT 

PT 1 PL 51R33177, S/T RO990763; INNISFIL, being all of PIN 58730 - 0304 

(LT);  

(c) The real property municipally known as 664 Essa Road, Barrie, Ontario, which is 

legally described as PT LT 4 CON 12 INNISFIL AS IN RO1278789 EXCEPT PT 

6 PL 51R31988; BARRIE, being all of PIN 58730 - 0240 (LT); and 

(d) The real property municipally known as 674 Essa Road, Barrie, Ontario, which is 

legally described as PT LT 4 CON 12 INNISFIL AS IN RO1244213 EXCEPT PT 

61 51R24730 AND PT 251R33177; S/T RO1272150; BARRIE, being all of PIN 

58730 - 0297 (LT). 



SCHEDULE “C” 
PROOF OF CLAIM

Court File No. CV-21-00670723-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST    

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as 
amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 

1985, c. B-3, as amended 

B E T W E E N:   

PS HOLDINGS 1 LLC, PS HOLDINGS 2 LLC and PS HOLDINGS 3 LLC 

Applicants 

-AND- 

2738283 ONTARIO INC., 2738284 ONTARIO INC. and 2738285 ONTARIO INC.  

Respondents 

PROOF OF CLAIM 

1. PARTICULARS OF CLAIMANT 

(a)       Full Legal Name of Claimant: 

(b)       Full Mailing Address of Claimant:  

(c)      Telephone Number of Claimant:
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(d)       Facsimile Number of Claimant: 

(e)       E-mail Address of Claimant:  

(f)       Attention (Contact Person):  

2. PARTICULARS OF ORIGINAL CLAIMANT FROM WHOM YOU ACQUIRED 
THE CLAIM, IF APPLICABLE: 

(a) Have you acquired this Claim by assignment? Yes □ No □ 

(if yes, attach documents evidencing assignment) 

a. Full Legal Name of original creditor(s): ______________________________ 

3. PROOF OF CLAIM 

THE UNDERSIGNED CERTIFIES AS FOLLOWS: 

All capitalized terms not otherwise defined herein have the meanings ascribed to them in the 
Claims Process Order granted by the Ontario Superior Court of Justice (Commercial List) on 
March 10, 2022 (the “Claims Process Order”). 

That I [am a Claimant/hold the position of ______________________ of the Claimant] [select 
applicable] and have knowledge of all the circumstances connected with the Claim described 
herein; 

That I have knowledge of all the circumstances connected with the Claim described and set out 
below; 

The Respondents and/or 7 Generations Development Group Limited are indebted to the Claimant 
as follows: 

(When completing the Proof of Claim form, please include the exact legal name of the party that 
you are asserting a Claim against.  Any Claims denominated in a foreign currency shall be filed 
in such currency and will be converted to Canadian Dollars at rates set out in the Claims Process 
Order.) 
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2738283 Ontario Inc., 
2738284 Ontario Inc. and 

2738285 Ontario Inc. 

Amount of Claim 

1. $ 

2. $ 

$ 

7 Generations Development 
Group Limited (related to 

the Real Property) 

Amount of Claim 

1. $ 

2. 

$ 

4. PARTICULARS OF CLAIM: 

The particulars of the undersigned's total Claim are attached. 

(Provide full particulars of the Claim(s) and supporting documentation, including the 
amount, description of transaction(s) or agreement(s) giving rise to the Claim(s), name of 
any guarantor(s) which has guaranteed the Claim(s), and amount of Claim(s) allocated 
thereto, date and number of all invoices, particulars of all credits, discounts, etc. claimed. 
With respect to any Claim(s) asserted against 7 Generations Development Group Limited, 
indicate the nature of such Claim(s) in respect of the Real Property).

5. FILING OF CLAIM 

This Proof of Claim must be returned to and received by the Receiver by 5:00 p.m. 
(Toronto Time) on the Claims Bar Date (April 29, 2022). 

In each case, completed forms must be delivered by prepaid registered mail, courier, 
personal delivery, or email to the Receiver at the following address: 

MNP Ltd. 
111 Richmond Street West 
Toronto, ON, M5H 2G4 
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Attn: Deborah Hornbostel / Sheldon Title  
Telephone:   416-515-3885/ 416-263-6945 
Email: deborah.hornbostel@mnp.ca / sheldon.title@mnp.ca 

Dated at _____________________ this ________ day of __________________, 2022. 

mailto:deborah.hornbostel@mnp.ca
mailto:sheldon.title@mnp.ca


SCHEDULE “D” 
NOTICE OF REVISION OR DISALLOWANCE OF CLAIM

Court File No. CV-21-00670723-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST    

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as 
amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 

1985, c. B-3, as amended 

B E T W E E N:   

PS HOLDINGS 1 LLC, PS HOLDINGS 2 LLC and PS HOLDINGS 3 LLC 

Applicants 

-AND- 

2738283 ONTARIO INC., 2738284 ONTARIO INC. and 2738285 ONTARIO INC.  

Respondents 

NOTICE OF REVISION OR DISALLOWANCE 

TO: 

The Receiver has reviewed your Proof of Claim dated _____________________, 2022, and have 
revised or rejected your Claim in respect of _____________________ for the following reasons: 
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Subject to further dispute by you in accordance with the provisions of the Claims Process Order, 
your Claim will be allowed as follows: 

Respondents / 
Party 

Original Claim Amount Disallowed Amount Revised Allowed 
Amount 

If you intend to dispute this Notice of Revision or Disallowance, you must notify the Receiver of 
such intent by delivery to the Receiver of a Dispute Notice in accordance with the Claims Process 
Order, such that it is received by the Receiver by 5:00 p.m. no later than fourteen (14) calendar 
days after you receive such Notice of Revision or Disallowance at the following address by prepaid 
registered mail, courier, personal delivery, or email: 

MNP Ltd. 
111 Richmond Street West 
Toronto, ON, M5H 2G4 

Attn: Deborah Hornbostel / Sheldon Title  
Telephone:   416-515-3885/ 416-263-6945 
Email: deborah.hornbostel@mnp.ca / sheldon.title@mnp.ca

If you do not deliver a Dispute Notice in accordance with the Claims Process Order, the value of 
your Claim(s) shall be deemed to be as set out in this Notice of Revision or Disallowance. 

DATED at _____________________ this ________ day of __________________, 2022. 

mailto:deborah.hornbostel@mnp.ca
mailto:sheldon.title@mnp.ca


SCHEDULE “E” 
DISPUTE NOTICE 

Court File No. CV-21-00670723-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST    

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as 
amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 

1985, c. B-3, as amended 

B E T W E E N:   

PS HOLDINGS 1 LLC, PS HOLDINGS 2 LLC and PS HOLDINGS 3 LLC 

Applicants 

-AND- 

2738283 ONTARIO INC., 2738284 ONTARIO INC. and 2738285 ONTARIO INC.  

Respondents 

DISPUTE NOTICE 

1. PARTICULARS OF CLAIMANT 

(b) Full Legal Name of Claimant: 

(c) Full Mailing Address of Claimant:  

(d) Telephone Number of Claimant: 

(e) Facsimile Number of Claimant: 
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(f) E-mail Address of Claimant: 

(g) Attention (Contact Person): 

2. PARTICULARS OF ORIGINAL CLAIMANT FROM WHOM YOU ACQUIRED 
THE CLAIM, IF APPLICABLE: 

(h) Have you acquired this Claim by assignment? Yes □ No □ 

(if yes, attach documents evidencing assignment) 

Full Legal Name of original creditor(s): ______________________________ 

3. DISPUTE OF REVISION OR DISALLOWANCE OF CLAIM: 

(Any Claims denominated in a foreign currency shall be filed in such currency and will be 
converted to Canadian dollars at the rate set out in the Claims Procedure Order.) 

We hereby disagree with the value of our Claim as set out in the Notice of Revision or 
Disallowance dated ________________________, as set out below: 

Party1

Claim as Allowed 
or Revised per 

Notice of Revision 
or Disallowance 

Claim per 
Claimant 

$ $ 

$ $ 

Total $ 

(Insert particulars of Claim per Notice of Revision or Disallowance, and the value of your 
Claim as asserted by the Claimant). 

1 Please include the full legal name of the Respondent or 7 Generations Development Group Limited that you are 
asserting a Claim against. 
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4. REASONS FOR DISPUTE: 

(Provide full particulars of the Claim and supporting documentation, including amount, 
description of transaction(s) or agreement(s) giving rise to the Claim, name of any 
guarantor(s) which has guaranteed the Claim, and amount of Claim allocated thereto, date 
and number of all invoices, particulars of all credits, discounts, etc. claimed. The 
particulars provided must support the value of the Claim, as stated by you in item 2 above).

If you intend to dispute the Notice of Revision or Disallowance, you must notify the 
Receiver of such intent by delivery to the Receiver of this Dispute Notice in accordance 
with the Claims Process Order such that it is received by the Receiver by 5:00 p.m. no later 
than fourteen (14) calendar days after you receive such Notice of Revision or Disallowance 
at the following address by prepaid registered mail, courier, personal delivery, or email: 

MNP Ltd. 
111 Richmond Street West 
Toronto, ON, M5H 2G4 

Attn: Deborah Hornbostel / Sheldon Title  
Telephone:   416-515-3885/ 416-263-6945 
Email: deborah.hornbostel@mnp.ca / sheldon.title@mnp.ca 

DATED at _____________________ this ________ day of __________________, 2022. 

mailto:deborah.hornbostel@mnp.ca
mailto:sheldon.title@mnp.ca
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