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Court File No. CV-19-00631895-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

LAURENTIAN BANK OF CANADA

- and -

214574-I ONTARIO LIMITED

Applicant

Respondent

APPLICATION UNDER SUBSECTION 243(1) of the 13.-INKRCTTCY AND INSOLITAICY

R.S.C. 1985, c. B-3. AS AMENDED, AND SECTION 101 OF TI IF COURTS OF

JUSTICE ACT. R.S.O. 1990, c. C.43, AS AMENDED

NOTICE OF MOTION
(returnable February 19. 2020)

KSV KOFMAN INC., in its capacity as the court-appointed receiver (in such capacity.

the "Receiver") of the assets, undertakings and properties (the "Property") of 2145744 Ontario

Limited (the "Debtor"), will make a motion before a Judge of the Ontario Superior Court of

Justice (Commercial List) (the "Court"), on Wednesday, February 19. 2020 at 9:30 a.m. or as

soon after that time as the motion can be heard, at 330 University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR:

an order substantially in the form attached at Tab 3 of the Motion Record, among. other



- 2 -

(a) validating and abridging the time and manner of service of the Notice of Motion

and Motion Record and directing that any further service of the Notice of Motion

and Motion Record be dispensed with such that this Motion is properly returnable

on the date scheduled fc)r the hearing of this Motion:

(b) approving the Sale Process (as defined below), including the engagement by the

Receiver of Jones Lang LaSalle Real Estate Services. Inc. ("JLL"). as listing

agent under the Sale Process;

(c) approving the First Report of the Receiver dated February 12, 2020 (the "First

Report") and the activities of the Receiver set out therein:

(d) sealing the Proposal Summary (as defined below) pending further Order of this

Court; and

such other and further relief as counsel may request and this Ilonourable Court may

permit.

THE GROUNDS FOR THE MOTION ARE:

3. the Debtor owns real property municipally known as 203 Indian Road South, Sarnia,

Ontario (the "Indian Road Property");

4. a Shell-branded gas station and convenience store as well as a Burger King restaurant are

located on the Indian Road Property and operated by two tenants, both of which are

related to the Debtor;

5. pursuant to the Order of the Ilonourable Mr. Justice I Iainey dated September 30, 2019,

BDO Canada Limited (-IMO-) was appointed as receiver over all of the assets,

undertakings and properties oh among others, the Debtor, further to an application by

Canadian Imperial Bank of Commerce:

6. under the terms of the loan and security granted by the Debtor to Laurentian Bank of

Canada ("LBC"). BDO1s appointment as receiver constituted an event of default:



-3-

7. pursuant to the Order of the Honourable Mr. Justice Hainey dated December 16, 2019

(the "Receivership Order"), the Receiver was appointed over the Property and BDO

was discharged in its capacity as receiver of the Debtor's Property;

Approval of the Sale Process

8. pursuant to the Receivership Order, the Receiver is empowered to market any or all of the

Property and to negotiate such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

further in that regard, the Receiver, with assistance, has designed a sale process for

the sale of the Indian Road Property (the "Sale Process"):

1 0. the Receiver solicited proposals from five brokers to act as listing agent for the Indian

Road Property and received proposals from each:

the Receiver ultimately selected JLL to act as listing agent for the Indian Road Property

after taking into consideration, among other things. .11_,L's experience selling similar

properties, knowledge of the Sarnia market and its commission structure:

1 2. the process of selecting III as listing agent under the Sale Process was fair and

reasonable and I,BC has consented to ,ILL's engagement;

1 3. the Sale Process and the engagement of siLL as listing agent are expected to maximize the

value of the Indian Road Property for the benefit of all stakeholders:

Sealing Order

1 4. the summary of listing proposals (the "Proposal Summary"), which is attached as

Confidential Appendix 1 to the First Report, contains confidential and commercially

sensitive information, including value estimates for the Indian Road Property, that, if

made public at this time, could detrimentally affect the price that could be obtained for

the Indian Road Property through the Sale Process:
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1 5. there are no reasonable alternative measures that could be taken at this time to sealinp.

such information from the public record pendirl, further order of this Court:

16. such further and other grounds as set out in the First Report;

1 7. Rules 1.04. 1.05, 2.01, 2.03. 16 and 37 of the Rules olCird Procedure, R.R.O 1990. Reu.

194, as amended.

AND FURTHER TAKE NOTICE that the following materials will be riled in support

of the Receiver's motion. namely:

(a) the First Report; and

(b) such further and other material as counsel may advise and this Honourable Court

may permit.

February 17. 2020 DLA PIPER (CANADA) LLP

1 First Canadian Place. Suite 6000

100 King Street West
Toronto, ON 'I5X 1F2

Edmond F.B. Lamek (LSO No. 33338U)

Tel: 416.365.4444
edmond.lamek.a dlapiper.com

Danny M. Nunes (LSO No. 53802D)

Tel: 416.365.3421
Email dannv.nunes,i! dk_ipiller.com

Lawyers for the Receiver
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ksv advisory inc.

1.0 Introduction

1.1

COURT FILE NO: CV-19-00631895-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

LAURENTIAN BANK OF CANADA

APPLICANT
- AND -

2145744 ONTARIO LIMITED

RESPONDENT

FIRST REPORT OF

KSV KOFMAN INC.
AS RECEIVER

FEBRUARY 12, 2020

This report ("Report") is filed by KSV Kofman Inc. ("KSV") in its capacity as receiver

(the -Receiver") of the properties, assets and undertakings of 2145744 Ontario
Limited (the -Company").

Pursuant to an Order of the Ontario Superior Court of Justice (Commercial List) (the
"Court") made on December 16, 2019 (the "Receivership Order"), KSV was appointed

Receiver. A copy of the Receivership Order is attached as Appendix "A".

3. The Company's principal asset is the real property municipally described as 203

I ndian Road South, Sarnia, Ontario (the "Real Property").

The principal purpose of the receivership proceedings is to conduct a Court-

supervised sale process for the Real Property that maximizes value for the

Company's stakeholders. including Laurentian Bank of Canada ("LBC"), the

Company's principal secured creditor and applicant in these proceedings.

Purposes of this Report

1 . The purposes of this Report are to:

a) provide background information about the Company and these proceedings;

b) summarize a recommended sale process (the "Sale Process") for the Real

Property, including the retention of Jones Lang LaSalle Real Estate Services,

I nc. ("JLL") to act as listing agent pursuant to a listing agreement dated

January 29, 2020 (the "Listing Agreement");

ksv advisory inc. Page 1



provide an overview of the Receiver's activities since the commencement of

these proceedings; and

d) recommend that the Court issue an order:

approving the Sale Process, including the retention of JLL to list the Real

Property for sale pursuant to the Listing Agreement,

sealing the Confidential Appendix to this Report unti l .further order of this

Court, and

approving this Report and the Receiver's activities detailed herein.

1,2 Currency

A l l currency references in this Report are to Canadian dollars, unless otherwise noted.

'L3 Restrictions

1 . In preparing this Report, the Receiver has relied upon information, including financial

i nformation, provided by LBC, its legal counsel and former employees of the Company

and certain of its affiliates. The Receiver has not performed an audit or other

verification of such information. Tile fins ndial information discussed herc,nn 6;

preliminary and remains subject to further review. The Receiver expresses no opinion

or other assurance with respect to the Company's financial or other information

I-`resented in this Report.

B a

On September 30. 2019, the Court appointed BOO Canada Limited ("BDO") as the

receiver of the Company and a number of other related parties under common

ownership (collectively, the "Eagle Travel Plaza Companies") pursuant to an

application brought by Canadian Imperial Bank of Commerce CCIBC") on an cx parte

basis. On that date, the Court also issued a Mareva Order freezing the assets of

various parties, including the directors and officers of the Company. The application

records supporting both Court orders issued on September 30, 2019 were (and

continue to be) sealed.

on Deceniii ber 16 019, LBC brought its receivership application to have the Receiver

appointed and to discharge BOO as receiver. Pursuant to the Receivership Order,

KSV was appointed Receiver and BOO was discharged effective December -16. 2019.

BDO continues to act as receiver for certain of the Eagle Travel Plaza Companies,

i ncluding 2145754 Ontario Limited ("754") a non-armi's length tenant of the Company

which operated a Shell clas station on the Real Property.

s v Lid," isory



The Company's principal asset is the Real Property. The Peal Property is

approximately 0.74 acres on which a Shell gas station and commercial building is

situated. The commercial building includes a convenience store and a Burger King

restaurant. The Company's two tenants at the Real Property are.

a) 754, which owns and operated the gas station and convenience store. On

December 30, 2019. BDO, in its capacity as receiver of 754. discontinued

operations of the Shell gas station and convenience store. They are both

presently in an idle state. 754 operated the gas station pursuant to a Retailer

Supply Agreement between Shell Canada Products ("Shell") and 754 dated

October 26, 2016 (the "Shell Supply Agreement"). The Receiver understands

that no steps have been taken by 754 or Shell to terminate the Shell Supply

Agreement; and

b) 2542372 Ontario Inc. ('372"), a related party, which owns and operates the

Burger King restaurant. 372 is also subject to receivership proceedings for

which MNP Ltd. ("MNP") was appointed receiver. The Burger King restaurant

continues to operate in (Ire normal course. tinder MNP's supervision.

4. From the commencement of these procieedings the Receiver has been

corresponding periodically with both BDO and m ril" regarding their respective sale
processes to sel l the businesses and assets subject to their receivership proceedings.

The Receiver intends to continue to coordinate its Sale Process with BDO and MNP

so that pro.;pective purchaserS have the opportunity to either: (a) acquire some or all

of the busmesses and assets subject to the three separate receiverships, if any such

prospective purchaser is identified; or (b) understand. as prospective landlord, their

prospective tenants, and vice versa.

3A LEC

is the Cornpany s principal secured creditor pi suarit ,u a prornissory note in the

principal amount of S4.0 million dated April 2. 2018 and a Chalrge/Mortgage of Land

registered on title to the Real Property on April 3. 2016. Time Cor-npany ails° granted

LBC additiorial security in Pie forts of. rider

a general ass,grrnent of it  reoistered on title to the Fe  on Apri l 3

2018, and

h) a general security agreement dated March 23, 2018.

2. Based on the affidavit evidence filed in support of LEC's receivership application. the

Company's indebtedness owing to LBC as at November 28, 2019 totaled

approximately $3,72 million plus interest and costs which continue to accrue.

ks% alvisory inc.



3.2 Other Secured/Priority Clain)

The following charges are also registeled on title to the Real Property:

a) a registration by CIBC which, pursuant to a Postponement dated March 27,

2018: was subordinated in favour of LBC. The amount owing to CIBC under

this charge is unknown at this time:

b) a 02 million Charge/Mortgage registered on October 9, 2018 by Gurcharan

Bajwa (the "Bajwa Mortgage"); and

c) a construction lien in the amount of approximately $67,000 registered by Di

Cocco Contractors (2015) Inc. (the "Construction Lien"). The Receiver's

counsel has not yet reviewed the Construction Lien.

On January 8, 2020, Canada Revenue Agency ("CRA') sent a letter to the Receiver

asserting a property claim against the Company for HST obligations of approximately

$255,000, including approximately $53,000 of interest and penalties. A copy of CPA's

letter is attached as Appendix "B".

Based on its discussions with BDO. the Receiver understands that CPA's claim is not

reflected in the Company's books and records and BDO lies been unable to provide

any records that substantiate CPA's HST claim. Given that the Company had limited

operating activity and transacted largely with related parties, the Receiver is unable

to reconcile the Company incurring HST obligations of this magnitude. The Receiver

intends to continue to work to understand this obligation, how it may have arisen

and/or whether it may be an obligation owing by other entities within the Eagle Travel

Plaza (1:iompanies.

3,3 nther Creditors

According to the Company's books and records. the only other known creditor is City

of Sarnia for property tax arrears of approximately 57,000 (which will continue to

accrue pending a transaction for the Real Property).

Request for '`roposais fron Realtors

At the commencement of these proceedings, the Receiver solicited proposals from

five realtors to act as l isting agent for the Real Property, subject to Court approval. All

five realtors are known to the Receiver to have considerable experience in the listing

and sale of commercial properties in Ontario and elsewhere.

The Receiver equesteci that each cealtor provide dckground information regarding

each firm's experience, knowledge of the Sarnia market, a marketing plan for the Real

Property, an estimate of the value of the Real l''''roperty and the re'r.3Itor's proposed

commission strheture, A copy of the iLtques't tor repos-31s sent to realtors is attached

i',..ppendix "Ce
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rive proposals were submitted on or prior to January 6 2020. The Receiver prepared

a summary of the proposals (the "Proposal Summary"): a copy of which is attached

as Confidential Appendix The rationale for seeking a sealing order for the

Proposal Summary is provided in Section 4.9 below.

4.2 Listing Agreement

The Receiver is proposing that JLL be selected as the realtor on this assiunment. In

making its recommendation, the Receiver considered, among other things, JLL's

experience working with the Receiver on other matters,. JLL's experience selling

similar properties in the Sarnia area and its commission rate. LBC has consented to

the retention of „.ILL.

On January 29, 2020. the Receiver and JLL finalized the Listing Agreement, subject

H Court approval. The trey attributes of the Listing Argreement include the following.

a) Term: earlier of July 30, 2020 or the closing of a transaction.

b)

d)

H over Perior 120 days

Commission Rate: 4'4, of the gross sale proceeds.

Pro pest yAA: If a transaction has not closed by the end of the

Fenn. JLL is limited to identify frptir buyers for which it would be entitled to a

transaction fee should a transaction be completed during the 120 day Holdover

Period

Other: in the Receiver's view, the Listing Agreemerrit is standard and consistent

with market.

copy of the Listing Agreement is attached as ,L.,opendix.

Confide tiality

The Receiver is of the view that the Proposal Summary should be filed with the Court

on a confidential basis and sealed as the document contains information regarding

the estimated value of the Real Property which, if made public, may influence the

value of the officers submitted in the Sale Process.

The Receiver is not aware of any party that will be prEHudiced if the information is

sealed at this time. ill\ccordingly. the Receiver believes the proposed sealing ordu is

appropriate in the circumstances.

c Sale Pi Process

Receivt I- has worked with tr LL to clevelop a Sal [process for this ruandate, v,✓hid -)

is summarized in thr,,, table below.

ksv ad ory



Summary of S le Process

M i les one Hoe. ptiorl 01 ,r'4,ctivtes Timeline
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2. Additional aspects of the Sale Process include,

a) the Receiver will coordinate with BDO and MNP to ensure that potential

purchasers have the opportunity to purchase the convenience store and gas

station assets and/or the Burger King restaurant in addition to the Real Property.

I n the event that such a purchaser is identified, the Receiver will work with BDO

and/or MNP, as the case may be, on the corresponding issues, including

purchase price allocation and coordinating sale approval motions in their

respective receivership proceedings;

since its appointment, the Receiver has been contacted by numerous interested

parties, including those referred to it by BDO and MNP. The Receiver has

provided preliminary diligence inforrtiation to those parties upon their execution

of a CA. As at the date of this Report, 21 parties have executed CAs with the

Receiver. Subject to Court approval of the Sale Process, those parties will he

advised of the Sale Process milestones/timelines and referred to JLL for further

d i ligence and process information;

c) the Receiver may be required to commission environmental studies and/or

reports prior to closing. Court approval of the Sale Process shall authorize the

Receiver to take any and al l steps necessary to commission such

studies/reports. including that the tenants shall cooperate with the Receiver- and

provide reasonable access to the property for the consultants retained for this

purpose to perform their mandate(s),

d) the Real Property wil l be marketed on an "as is, where is" basis;

the Receiver will be entitled to extend any deadlines in the Sale Process if it

considers it appropriate or necessary in the circumstances;

f) the Deceiver will have the right to reject any and ail offers, including the highest

dollar value offer(s), and

g) any transaction will be subject to Court approval.

Saie Process Recommendation

The Receiver recommends that the Court issue an order approving the Sale Process

for the following reasons:

the Sale Process is a fair, open and transparetft [process intended to canvass

the market broadly on an orderly basis. The terms are consistent with traditional

real estate sale processes conducted in the context of receivership

proceedings;

there will be no delay commencing the Sale Process ill__ has a .early 

commenced its underwriting process. This should atom for the process to he

conducted on a timely basis. which wil l :.,!`',slut to reducitir costs;

3dv gory



C,) the duration of the Sale Process is sufficient to allow interested parties to

perform di ligence and to submit an offer on or before the preliminary offer

deadline of March 25, 2020. The marketing process is anticipated to last

approximately five weeks, subject to the Receiver's right to extend or amend

timelines, as appropriate;

d) Al's team for this assignment is based in Toronto, has experience selling

retail/commercial properties in the Sarnia area and has national reach. The

Receiver is of the view that JLL's commission rate is consistent with market

rates; and

e) LBC has consented to the Sale Process, including to JLL's engagenlent.

2. Based on the foregoing, the Receiver recommends Court approval of the Sale

Process, including the retention of JLL.

inVerilkAFRI of thit eceiver's

1 The Receiver's activities since the comrnencement of these proceedings have

i ncluded, inter aria, the following:

corresponding with the Receiver a counsel. Di A Piper (Canada) LLP c'DLA."),

LBC and Chaitons LLP (Chaitons''); I BC 's counsel, regardiitig all aspects of this

mandate;

reviewing and commenting on LBC's receivership application materials,
Holm: ling the draft; Receivership Order

opening a receivership bank account and baying post-filing expenses therefrom;

arranging for the Conpany's insurance policies to remain ir1 place during the

receivership proceedings:

attending at ti Real Property to asses, its conciition and meet with a

representative of BDO:

arranging 'for st-10,1 removal 
at. the Real Pro. ierty;

corresponding with CPA regarding its HS I claim

arranging with LBC for the 'funding of these 1proceedings pursuant to the

Receiver Certificate mechanism contemplated by the Receivership Order. The

Receiver has not yet had to borrow from LBC hut anticipates that it will require

funding for maintenance costs and professional fees over the course of these
procecclings;

corresponding with BDO d jidffP reigarciing fe niNfieiversniii procii.--2er Ind and
collecting rent payiinents from MHIP on a monthly basis:

ksv yivisory



corresponding with BDO redarding, inter alia, the Company's books and records
and reviewing same;

corresponding with BDO regarding the operation of the gas station and

convenience store operations and specifically with regards to its discontinuation

of operations on or around December 30, 2019;

preparing a request for proposals to select a realtor;

reviewing and summarizing the proposals submitted by the realtors and

discussing same with LBC;

attending calls with LEC and certain realtors to finalize the selection of ,ILL as

the proposed realtor;

negotiating the Listing Agreement with JLL;

corresponding with potential purchasers regarding the Real Property;

drafting and sending to all creditors the Notice and Statement of the Receiver

pursuant to Sections 245(1) and 246(1) of the Bankruptcy and Insolvency Act:

u pdating LEC regularly regarding the status of the receivership proceedings;

drafting this Report and reviewing all motion materials filed in connection with

this unction; and

dealing with other matters pertaining to the administration of this mandate.

—

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

an order grantind the relief detailed in Section 1 .1 MO) of this Report

All of which is respectfully submitted,

KSV KOFMAN INC,
SOLELY IN ITS CAPACITY AS C

2'145744 ONTARIO LIMITED
AND NOT IN 

ITS 
PERSONAL CAPACITY

kry advisnry
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I' Canada Revenue Agency
Agonue du Revenu du Canada

Fax Cover Sheet/Feuille de transmission per fax

Date: January 8, 2020

To/A: KSV KOFMAN INC
Att: David Sieradzki

Phone Number/No de telephone:
Fax Number/No de fax;

(416)932-6030
(416)932-6266

Kamfla Figaszewska
I nsolvency Collections
Hamilton Niagara Tax Service Office

Phone Number/No de telephone: (905)570-7075 
Fax Number/No de fax: (905)570-8247 

Number of pages transmitted including cover sheet/
Nombre de pages transmises y compris la page couverture

Remarks/Remarques:

Please find attached claim letter for the Receivership of:
2145744 ONTARIO LIMITED

I n addition please be advised that the corporation has 3 outstanding HST

returns for the periods:

2019-11-01 2019-11-30

201940-01 2019-10-31
2019-09-01 2019-09-30

Kamila igaszewska

Canada Revenue Agency 55 Bay St. North
Hamilton, ON L8R 3P7
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141 Canada Revenue Agency du revenu
Agency du Canada

Tax Centre
Hamilton ON Len 3P7

KSV KOFMAN INC.
C/0 DAVID SIPiRADZKI
150 KING ST WEST, SUITE 2308
TORONTO ON M511 1J9

Dear Sir:

Subject: 2145744 ONTARIO LIMITED

January 08, 2020

Account Number
84653 8817 RT0001

We understand that you have been appointed receiver or
receiver-manager (receiver) for the above GST/HST registrant.
Currently, the registrant owes goods and services tax /
harmonized sales tax (GST/HST) of $254,918.08.

Period
outstanding GST/HST payable

Penalty &
interest Total

2019-08-31 $ 6,658.04 $ 110.32 $ 6,768.36
2017-12-31 $25,223.25 $ 4,193.85 $29,417.10
2017-09-30 $40,592.50 $ 7,349.68 $47,942.18
2017-07-31 $ 2,247.44 $ 429.18 $ 2,676.62
2017-06-30 $ 4,628.00 $ 907.27 $ 5,535.27
2017-0331 $ 2,730.00 $ 576.60 $ 3,306.60
2016-12-31 $36,530.00 $ 8,258.05 $44,788.05
2016-09-30 $ 2,730.00 659.53 $ 3,309.53
2016-06-30 $ 2,730.00 $ 702.40 $ 3,432.40
2016-03-31 $ 2,730.00 $ 745.82 $ 3,475.82
2014-12-31 $36,920.00 $11,182.44 $48,102.44
2013-12-31 $15,340.00 $ 6,511.32 $21,851.32
2013-0930 $ 5,460.00 $ 2,429.41 $ 7,889.41
2012-12-31 $ 9,230.00 $ 4,626.71 $13,856.71
2012-09-30 $ 2,730.00 $ 1,420.38 $ 4,150.30
2012-08-31 $ 5,460.00 $ 2,875.89 $ 8,335.89

TOTAL $201,939.23 $52,978,05 $254,918.08

Canada' WT=X°ffice
Hamilton ON L8R 3P7

Local :
Tol l Free
Fax :  
Web site

905.570-7075
1-855-630-8851
905-570-8247
canada.caltaxes

/2
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- 2 - Acct No; 84653 8817 RT0001

Under the Excise Tax Act, $201,939.23 of the above totals

represents property of the Crown held in trust and does not form

part of 2145744 ONTARIO LIMITED's property, business, or estate.

This is the case whether or not those funds are kept separate and

apart from the registrant's own money or from the estate's assets.

You must pay the Receiver General for Canada $201,939.23 out of

the realization of any property subject to the trust created by

subsection 222(3) of the Act before paying any other creditor.

Please send us your payment right away. If this is not possible,

please tell us when you will make the payment. Also, please tell

us when you will pay the remaining balance of $52,978,85.

As a receiver, you must collect and remit the registrant's

GST/HST for the period you are acting as a receiver. You also

must file the registrant's returns for any periods ending while

you were acting as receiver. This includes any returns the

registrant did not file for a period ending in or immediately

before the fiscal year you became receiver.

For more information or clarification, please call us at

905-570-7075.

Yours truly,

K, Figaszewska 1213
Insolvency Officer
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Request for Proposals for
REAL ESTATE BROKER SERVICES

Re: 2145744 Ontario Limited (the "Company")

Pursuant to an order of the Ontario Superior Court of Justice (Cornmercial List) dated December 15,

2019 (the "Receivership Order), KSV Kofman Inc, was appointed receiver (Receiver') of the

Company's property, assets and undertaking, which is principally comprised of reed property

m unicipally described as 203 Indian Road South, Sarnia. Ontario (the 'Real Property").

The Receiver invites proposals to provide real estate broker services for the listing and sale of the

Real Property.

Proposals must be submitted by email to David Sieradzki Managing Director, KSV Tolman

I nc., at dsieradzkiRksvadvisory.com.

z03

Background

he Receiver is now accepting proposals (Pro. osials ) to act as listing agent to solicit

offers for the Real Piopeity The ReceiverRec _ i Jer ray engage one or mole realtors to market

the Real Property.

The terrns of any sale process (the 'Strategic Process") eind the seleccon cif iealtegs)

are subject to Court approval.

Copies of al l Court materials filed in these proceedings are available on the Receiver's

vifebsite at:

https://www.ksyadvisory.com/insolvency-cases/case/2145744-ontario-limited 

A brief summary of the Real Property is provided Lelow. Additional information is

provided in a data room maintained by the Receiver. Realtors can obtain access to the

data room onc.e they .sign the confidetitiality a reerinent attached as Appendix B.

th Sarnia. ON

I n 2007. the Company purchased the Real Property comprising a gas station with an

area of 0.(4 acres and a FE.:Lir.'111 conLainind cc)rinieniellse store and Burner King

fast food restaurant collectively with a total area of (:3,540 square feet.

The Shell gas station and convenience store of square feet is being leased to

2145154 Ontario Limited ( 754)). a related party, for a term of 5 years com mencing on

J uly 1 , 2016 at a net rate of 531,1,000 per annum. Hi), lease pluyige,, the

tenant with the right to renew the lease for a further term of 730 months on the same

terrns.

its af a r
raade
the Strai,

1 t with 754, Shell has a right of refusal (-BOER") should an offe.r tie

Real Property. The Hec iveni.ivi l i deteri-hine how to address the HOER in

c Process in due .ti course



75,4 is subject to a separate receivership proceeding, The operations of the Sheil gas

station and convenience store may be ciiscontmued the coming weeks and,

accerdirigly, the Rea! Property may need to Co listed as partially vacant.

rater renovations to die building, the Purger Kind fast food restaurant was added in

spring 20.17 and is being leased to 2542372 Ontario Inc. C-25,11'), a related party for a

term of 20 years cot -imercing on February 20, 2017, F:Ient is based on a percentage of

sales (373): to 7.531d. Historically rent has totaled approximately 2180.000 per annum

(i.e. annual sales of approximately 52.4triltion).

Proposal Sul) issiorl Deadline

Proposals are to be submitted to the Ri.eceivh-r by 5,00 pin. (Toronto time on

December 30, 2019

C. Realtor's. Role

The realtor's role wi l l include, 'Hier alia.

developing a detailed marketinu process. i ffici dhig recommended timelines for Ihe

Strateda Process;

establishing 0, estimated v lue for the Real f ,party;

phopal inn all marketing materials. with ineut tram the cCEM.RE- L

advertisiod the Real Property at the agent's e. ense

btainhb, and ner otiating confidentiality agreements from H rtibs:

showing the Real Prwerty to interested parties and working witl : the Receiver to

maintain a data room to facditate the Strategic Process:.

q ua If ylnp interested padres from 0 tinanual perspective 

It al their chi 

1 Hacepte! to 1oC offers r.ate

providing the Receive report surnmarizPig the frategic Process o rblied

upon by the ReceivEd- to support the Receivers repoi-nn ncied transacbon. ..3nd

Reci.:3i. i t el ls; transaction.

Page 2



D. Proposal Content

The Proposal must contain the following

1 . Work Plan al l bidder - shal l provide a detailed work plan.

Value al l bidders shall provide an estimate of the value of the Real Property.

together with supporting assumptions including a discussion concerning the highest

and best use for the Real Property and what impact, if any, may result from the Real

Property being partially vacant.

Firm Background and Staff Experience: all bidders shal l provide background

i nformation concerning their firm, including the experience of their staff who wi l l be

leading this assignment (including resumes for team leaders).

Bidder's Liability Insurance Certificate: a copy of the bidder's l iabi l ity insurance

certificate is to be included.

Compensation Structuie: al l Proposals shall indicate the props sed corn ensatIon

structure.

Confl i of interest Statement: al l bidders shal l disclose any piolessional or personal

financial interests which could be a possible conflict of interest. In addition, all

bidders shall further disclose any arrangements to derive additional compensation.

Prop sal Coneluek-.iqtion

T he factors hich each Proposal will be considered include the following,

Bidder's marketing plan,

Relevant ei.'<perience with retai l gas pro

area.

Depth o each including international targets. j'a the extent applicable).

Professioh)al qualifications of indly lading the project,

Con [Jensaticti stucture, and

Jens and/o in the Sarnia and surroun

Otlie --tors as C' rr  by the Ris elver at its s =is r ion

Parr
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Jones Lang LaSolie iRea! Estate Services, Inc.
National Retai l Investment GIOLM
Bay Adelaide East.
22 Adeiaide Street West, Suite 2600,
Toronto, ON 0511 4E3
tel +1 416 304 6000

J anuary 29, 2020

KSV Kolimn Inc.

1 50 Kin;" Street West, Suite 7'308

Toronto, Ontario, M5II 1.19

Attention: David Sieradrki —1Vianaging Director

Re: 203 Indian Road South, Sarnia, ON (the "Property")

Dear Mr. Sieradzki,

J ones Lang LaSalle Real Estate Services, Inc., an Ontario corporation ("JI,I, Canada"), is pleased to confirm

the agreement under which .ILL Canada has been exclusively engaged by KSV Korman Inc., in its capacity as

court appointed receiver (the "Vendor") of the property, assets and undertakings of 2145741 Ontario Limited

(the "Mler") to provide the services described below in connection with the Property.

SCOPE OF SERVICES

On the terms and subject to the conditions described in this letter agreement ("Agreement"), the Vendor hereby

engages JLL Canada as its exclusive and sole agent to arranee a sale or other disposition (the "Transaction") of

the Owner's interest in the Property. The following representatives of .ILL Canada's Capital Markets Group,

together with such other representatives as may be required by local law, shall provide services to Vendor

hereunder: Matthew Smith and Nick Macoritto (collectively the -Listing Team"). JI.L Canada acknowledges

t hat the Vendor's objective is to obtain the best terms suitable for the Vendor in connection with the

Transaction; and in order to achieve that objective, JUL, Canada shall perform the following services and

responsibilities (the -Services"):

Preparation of Marketing Presentation

.ILL Canada wil l prepare a comprehensive marketing. presentation ("Offering 'Memorandum") which

shall be subject to the approval of the Vendor. This Offering Memorandum will provide detailed

i nformation necessary for the analysis and evaluation of the Transaction. In addition to descriptive

material, the Offering Memorandum will contain financial projections as well as an explanation of the

terms and conditions under which a Transaction will be pursued.

The Vendor has determined that the Offering Memorandum shall not l ist a purchase price for the

Property, and that the Property shall be subject to bid or offer. The purchase price shal l be determined

by Vendor after receipt of acceptable offers or bids, in Vendor's sole discretion.

Creation and Implementation of Marketing Plan

During this phase of the engagement, tiresrepresenta  of .11_,L Canada wil l identify qualified parties who

may he potentially interested in the Transaction. Such parties wil l be selected for their perceived

i nterest in the Transaction and financial capability to perform under the terms of the Offering

Ntemorandum. Each such party w il l he required to sign a confidentiality agreement in a form approved

by the Vendor and then presented with a copy of the Offering Memorandum and provided with access

1eiEE469015 2



KSV holman Inc.
Page 2

to the electronic data room for the Property/Transaction. Follow-up discussions and on-site property
tours will be conducted by JUL Canada as needed.

3. Electronic Data Room

JLL Canada will create an electronic data room containing information with respect to the Property,

i ncluding, but not limited to, financial information and budgets, third party reports, copies of leases,

document summaries, physical property details, site plans and such other information to the extent

deemed reasonably appropriate by JUL Canada.

4. Contract Negotiations

The status of' the marketing efforts, discussions, and terms and conditions of any and all offers will be

systematically communicated to and discussed with the Vendor. The Vendor shall refer all inquiries

regarding the Transaction to JUL Canada, and JLL Canada will assist the Vendor in conducting all

negotiations; provided, however, in no event shall JLL Canada have the authority to make any

commitments or representations, enter into any agreements or sign any documents on behalf of the

Vendor. All final terms and conditions of the Transaction will be subject to approval by the Vendor in

i ts sole discretion, and JLL Canada acknowledges that any Transaction will be subject to the general

terms and conditions listed in Schedule "A" attached hereto. The Vendor shall have the sole and

absolute discretion to accept or reject any offer or 10 w'ithdraw the Property from the market.

Transaction Closing

The final phase of JUL Canada's involvement will be to assist the Vendor in the coordination of

activities required to consummate the Transaction. This wil l include assistance m the resolution of due

diligence and business issues and assistance in the satisfaction of closing requirements.

The Vendor acknowledges, however, that JUL Canada is not an expert in and is not responsible for any legal,

regulatory, tax, accounting, engineering, environmental or other technical matters, all of which shall be solely

the Vendor's responsibility; provided, however, JUL Canada shal l, based on its professional expertise, assist the

Vendor in connection with such matters, including giving the Vendor recommendations as to experts to use for

such matters and coordinating the work of such experts with the other parties working on the Transaction, but

i n no event shall JUL Canada have responsibility for the work of such experts.

Il. COOPERATION OF THE VENDOR

Promptly after execution of this Agreement, the Vendor shall provide .ILL Canada with the names of al l parties,

if any, with whom the Vendor has discussed the Transaction prior to the date hereof. The Vendor shall likewise

inform JUL. Canada and the Listing Team of the dates and nature of all communications by the Vendor with any

prospective parties concerning the Transaction after the date hereof and shall refer all inquiries from such

parties to JLL Canada. The Vendor shall also make available to JLL Canada such documents, materials and

i nformation regarding the Property which, in the reasonable professional judgment of JUL Canada, are

necessary or appropriate for the proper marketing of the Transaction. In addition, the Vendor agrees to review

and verify the accuracy of tile rent roll for the Property, the operating expenses of the Property, and al l financial

and other factual data and other information included in the Offering Memorandum or any other materials

submitted to or prepared by .ILL Canada regarding the Property; and JUL Canada shall have no liability with

respect to the use of any data or information provided by other parties.
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III. COMPENSATION

As compensation for the services to be performed by .1 LL Canada under this Agreement, ILL Canada shall be

entitled to be paid a transaction fee (the "Transaction Fee") equal to an amount determined in accordance with

the following schedule:

TRANSACTION FEE:

_ 
• 45- of the Gross Proceeds

For purposes of calculating the Transaction Fee payable to ILL Canada under this Agreement, the term "Gross

Proceeds" shall mean the total fair market value of the gross consideration (including without limitation, cash,

notes, securities, property, obligations or mortgages assumed or taken subject to, and any other form of

consideration) to be received by the Vendor in connection with the Transaction. Gross Proceeds shall include

any portion of the purchase price placed in escrow or subject to a holdback as part of the Transaction but shall

not be adjusted by any fees, prorations or closing expenses. The Transaction Fee will become due and payable

by the Vendor upon the closing date of a Transaction, whether or not through the efforts of ILL Canada,

provided the Vendor has entered into a letter of intent or definitive agreement for the Transaction during the

term of this Agreement. The Vendor agrees to instruct the acting notary/lawyer on the Transaction to pay ILL

Canada its Transaction Fee directly from the proceeds on the closing day of said Transaction, regardless of

whether or not an invoice has been produced. Payment of the non-refundable Transaction Fee noted above

shall confirm that all contingencies relative to ILL Canada earning a commission have been satisfied.

I n addition, if the Vendor enters into a definitive agreement for a Transaction within One Hundred Twenty

(120) days following the termination of ILL Canada's engagement tinder this Agreement (the ''Holdover

Period") with one of the Serious Prospects (as defined below) and such Transaction subsequently closes, the

Vendor shal l be obligated to pay ILL Canada the Transaction Fee determined in accordance with the terms of

this Agreement upon the consummation of the Transaction.

The Transaction Fee payable in connection with a I holdover Period, shall only apply to up to a maximum of

four (4) different prospective ',mu/fide purchasers who: (i) had been introduced by ILL Canada to the Property

during the Listing Period and had entered into material negotiations with ILL Canada to purchase the Property.

but said material negotiations had not resulted in a binding agreement of purchase and sale prior to the expiry of

the Listing; and (ii) are designated as serious prospects by ILL Canada in writing within three Business Days

following the effective cline of the termination of this Agreement (each being it "Serious Prospect").

During the Holdover Period, the Listing Brokerage wil l not be entitled to any Transaction Fee as the Receiver's

agent if the Listing Team (as defined below) represents the Serious Prospect purchaser,

For purposes of this Agreement, the term "Transaction" shall include a direct or indirect transaction with

respect to the Property or of the interests in any entity holding title to the Property, whether accomplished

through a sale, merger, consolidation or otherwise; any direct or indirect transaction with respect to a partial

ownership interest in the Property; or any capital investment structured as a financing, joint venture or any

combination thereof. In no event, however, shall a Transaction be deemed to have occurred if the Transaction

does not close for any reason; and in such case ILL Canada shall not be entitled to any Transaction Fee.
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IV. EXPENSES 

JEL Canada wil l be responsible for all marketing expenses associated with producing the marketing materials.

The Vendor will he responsible for expenses associated with its own tax, accounting and legal advice, as well

as the costs associated with any third party reports that may be required, including but not limited to, any

environmental and building condition reports. The Vendor will also he responsible for the payment of all

a pplicable federal or provincial goods and services taxes and any other similar taxes relating to our services

hereunder or the payment of the Transaction Fee and any expenses.

V . TERMINATION

The term of JLL Canada's engagement by Vendor shal l begin as of the date hereof and shall end on the earlier

of:

(a) July 30, 2020; or

(h) the date of the closing of a Transaction.

Upon termination of this Agreement, neither party will have any liability or continuing obligation to the other,

except that: any provision of this Agreement concerning rights or obligations of the parties with respect to

representations. reimbursement. indemnification, the return or delivery of documents and other property, and

confidentiality shal l stir\ ive such termination; and (ii) JLL Canada's right to payment of a Transaction Fee, if

any, under this Agreement shall survive such termination.

V I. GENERAL PROVISIONS 

1 . Notices. Any notice or other communication required or desired to be given to any party under this

Agreement shall be in writing and shall be either: (a) delivered personally by hand; (I)) sent by certified

Canadian mail, return receipt requested: (c) sent by a nationally recognized overnight courier service; or (d)

sent by email. All notices to either party shall be delivered to the following address provided either party may

change such address by delivering notice to the other party in accordance with the provisions of this paragraph:

Notice to III. Canada:

J ones Lang LaSalle Real Estate Services, Inc.

Bay Adelaide East,

22 Adelaide Street West, Suite 2600,

Toronto, ON M511 4E3

Attention:

Matthew, T. Smith, Executive Vice President

matthewT.smith(Tam.j11.com

Nick Macoritto, Executive Vice President

nick.macorittot.((am,i l l.com

Notice to the Vendor:

KSV Kofman Inc,

150 King Street West, Suite 23M.;

Toronto. Ontario, N4511 119

Attention: David Sieradzki

Email: dsieradzki((Pksvadvisory.com

All notices shall be deemed given upon receipt or upon the date such receipt is refused by the party receiving

such notice.

2. Confidentiality. ILL Canada agrees, for itself and all persons retained or employed by JLL Canada in

performing its services, to hold in confidence and not to use or disclose to others any confidential or proprietary

information of the Vendor heretofore or hereafter disclosed to JLL Canada, which may become known to ILL

Dic;1.1C6015=tv2
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Canada in the performance of, or as a result of, its services, except where the Vendor specifically authorizes

ILL Canada to disclose any of the foregoing to others or such disclosure reasonably results from the

performance of ILL Canada's duties hereunder; pros,ided, however, that for purposes of this Agreement

information shall not be deemed to he confidential if it is otherwise within the public domain or if ILL Canada

has obtained such information from a source other than the Vendor or its employees or agents.

3. Taxes. The Vendor shall be responsible for all federal (GST) and provincial taxes (for ex. LIST, ()ST

etc.) due and payable on the Transaction Fee or any other payments (including expenses) hereunder.

4. Interest: Litigation Costs. If any payment due hereunder is not paid when due, such payment shall bear

interest at the rate of one percent 11() per month from the date due to the date paid. In the event there is any

l itigation between the Vendor and JI.L Canada with respect to the subject matter of this Agreement, the

prevailing, party shall be entitled to recover its reasonable legal fees and disbursements in such litigation from

the other party.

Authority. The Vendor represents and warrants that it is duly authorized to enter into this Agreement

and perform its obligations hereunder and that it is authorized to enter into the Transaction, subject to approval

thereof by the Ontario Superior Court of Justice (Commercial List), in accordance with the terms hereof. .11J,

Canada represents and warrants that is duly authorized to enter into this Agreement and perform its obligations

hereunder. This Agreement is intended to create an independent contractor relationship between ILL Canada

and the Vendor, and nothing herein shal l be construed as creating an employer/employee or partnership

relationship between the parties.

6. Financing. In an effort to maximize proceeds from a Transaction, the Vendor recognizes that JLL

Canada may also be contacting lending institutions regarding their potential interest in financing the Property;

i n some cases potential purchasers may request ILL Canada's assistance in placing debt on the Property. In

such cases JLL Canada wil l notify and obtain consent front the Vendor. The Vendor will have the right to

approve or decline permission.

7. Assignment; Successors. Neither party shall assign their rights or obligations under this Agreement, in

whole or in part, or any payments due or to become due under this Agreement without prior written consent of

the other party (and any such attempted assignment or delegation shall be void): pros ided, howe\ ea. either party

may assign this Agreement to an affiliate or to an entity which succeeds to al l or substantially all of the business

of the assignor, but no such assignment shall relieve the assignor of its obligations hereunder. Except as

described in the preceding sentence, this Agreement shall he binding upon, inure to the benefit of, and be

enforceable by and against the respective successors and assigns of the parties to this Agreement.

S. Dual Representation. The Vendor understands and acknowledges that ILL Canada may solicit offers

for the Property from clients of ILL Canada or its affiliates and that ILL Canada may, in addition to its

representation of the Vendor hereunder, represent one or more other prospective parties to the Transaction. In

addition, the Vendor understands and acknowledges that ILL Canada or one of its affiliates may make an offer

on behalf of itself for the Property. ILL Canada shall disclose to the Vendor any such potential relationship and

obtain the Vendor's prior approval thereof, and .ILL Canada shal l not he entitled to any compensation from the

Vendor, in addition to that set forth above, for representing itself or any other party.

9. Limited Liabilit\ . Neither party shal l be liable to the other fair, and each party hereby \Val \ -t2S any and

all rights to claim against the other, any special, indirect, incidental, consequential, punitive or exemplary

damages in connection with this Agreement. including. but not limited to, lost profits, even if such party has

knowledge of the possibility of such dam ices; ;ind excluding (i) third patty claims for bodily injury or property
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damage, and; (ii) claims based on ILL Canada's gross neeligence or willful misconduct, in no evcnt shall ILL

Canada's habilny to the Vendor exceed the greater of (i) trio hundred (200'7( ) percent of feel pair[ to ILL

Canada pursuant to this Agreement or five hundred thousand (3500,000) dollars.

1 0. Counterparts; ilectronic Copies. This Agreement nav be executed in any number of separate

counterpitrts and by fitcsimile signatures, each of which shall together be deemed an original, hut the several

counterparts shall together constitute one and the same instrument. In addition, the parties agree that ( i) an

electronic signature shall be considered an original signature, and (ii) a copy of the Agreement shall be

considered an original instrument, and each, together or separatsly, shall become binding and enforceable as if

original and the parties may rely on the same to prove the authenticity of the Agreement.

1 1 . Governing Law and Forum. This Agreement shall be governed by the Inses of the Province of Ontario
and the federal laws of Canada applicable therein. Any dispute regarding this Agreement shall be deterniined

by the Ontario Superion Court of Justice (Commercid List) which skall Mave exclusive jurisdiction.

1 2. Witiver of Trial by JUV. EACH PARTY HEREBY KNOW1NGLY, VOLUNTARILY AND

1NTENTIONALLY WA1VES (TO TI1E EXTENT PERMITTED BY APPLICABLE LAW) ANY RIGHT IT

MAY HAVE TO A TRIM_ BY JURY OF ANY DISPUTE ARISING UNDER OR RELATING TO THIS

AGREENINNT ,AND AGREES THAT ANY SUCH SHALL TI:IE0 13E1tön A .10DCIE

SITTING WITHOUT A JURY.

1 3. Privacs Consent. The Vendor horehy acknowledges that it has retained Canada to provide the

Souskos. As part of the Services, the Vendor horeby authorizes and expressly consents to the collection, usc

and clisclosure by ILL Canada and the Listing Team, matlaging broker(s), associate broker(s) and

representatives of ILL Canada, and the provincial real estate board in which the Property k located, of personal

information about the Vendor: i) for all parposes consistent with the listing. marketing and sale of the Property

and ii) for en forcing codes of professional conduct and ethics for nembers of the board.

1 4. Currencv. All dollar amounts referred to in this Agreement are stated in Canadian dollars.

I S. l'INdSAC The Vendor at al l times agree to: i) comply with all legal requirements under the

Pr()Leerh Ci i 'nu (,11()Itc\ Lutrudtrin,,,;) Lind Terroris ri)iunci)t,I; Art and FINTRAC and i i) provide any and all

reasonable assistance/information as sopi] as reasonably possible (bul in no event no later than 5 business dags)

upon request by JUL Canada in order to allov it to do the same.

1 6. Complete Agreement. This document (including any e':hibits referred to horein and attached hereto,

which are incorporated heroin by reference) contains the entine itgreement between the parties and superseles

any prior discussions, negotiations, representations, or aoreements, \\Titten or ()Ml, between the parties hereto or

any of their respective affiliates respeeting the subject matter herrot. No altorations, additions, or other

changes to this Agreement shall be made or binding unless made in syrning and signeri by bodi parties to this

Agree ment.
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If the foregoing accurately ro flouts our Agreement, please execute this Agreement below and return it to the

undersigned.

JONES LANG LA SALLE REAL ESTATE SERVICES, INC.

By:
Gyt ./11-042 rtql9

--') C,Ni-Aee-

AGKI-1 2,I) and AC:CP.PTED

this   day of  

KSV KOLMAN INC., in its capacity as receiver of 2145744 Ontario Limited, and not its personal or

corporate capacity

By:

Title:

By:

Title:

Doe' 15801



(0) JLL

Schedule "A"

(Property Address)

Jones Lang LaSalle Rea' Estate Services, Inc,

National Retai l Investment Grcup
Bay Adelaide East,
22 Adelaide Street West, Suite 2600,

Toronto, ON NA5H 4E3
tel +1 416 304 6000

This Schedule is attached to and forms part of the Agreement (the "Agreement") between Jones Lang

LaSalle Real Estate Services, Inc., an Ontario corporation ("DI, Canada'') and KSV Koforan Inc., in

i ts capacity as receiver and manager (the "Vendor") of 2145744 Ontario Limited, including the real

property located at 203 Indian Road South, Sarnia, ON (the "Property").

All capitalised terms not defined herein shall have the meaning defined in the standard pre-set portion

of the Agreement.

JLL Canada and the Vendor hereby agree that, notwithstanding anything else contained in the

Agreement:

1 . JLL Canada wil l market the Property on an "as is, where is" basis, meaning that the Vendor will

not be making any representations or warranties regarding the Property.

The Vendor will have the right to reject any and all offers submitted for the Property, including

the highest dollar value offer(s).

3. The Vendor is entering into the Agreement and all related documentation from time to time

solely in its capacity as court-appointed receiver and manager of the Property, with no personal

or corporate liability.

4. The form of agreement of purchase and sale submitted by any buyer will include a condition in

favour of the Vendor providing that completion of the sale transaction will be subject to

approval of the Ontario Superior Court of Justice (Commercial List), to be obtained by the

Vendor.

[k,c 6E0 1 5.1v2
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THE 1 IONOURABLE •

Court File No. CV-19-00631895-00CE

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

WEDNESDAY T1 IE 19111 DAY

JUSTICE, ♦ FEBRUARY, 2020

BETWEEN:

LAURENTIAN BANK OF CANADA

- and -

2145744 ONTARIO LIMITED

Applicant

Respondent

APPLICATION UNDER SUBSECTION 243(1) of the BANKRUPTCY AND INSOLUENCY

R.S.C. 1985. c. B-3, AS AMENDED, AND SECTION 101 OF TIIE COURTS OF

Jr:ST.1(T ACT, R.S.O. 1990. c. C.43. AS AMENDED

ORDER

THIS MOTION made by RSV Kofman Inc., in its capacity as receiver (in such capacity,

the "Receiver"), of the assets. undertakings and properties of 2145744 Ontario Limited, for an

order approving the Sale Process and sealing the Proposal Summary attached as Confidential

Appendix 1 to the First Report of the Receiver dated February 12, 2020 (the "First Report")

(both terms as defined in the First Report). pending further Order of this Court. was heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the First Report and the appendices thereto and on hearing the

submissions of counsel for the Receiver. the Applicant and those parties listed on the counsel

slip, no one else appearing for any other person although duly served as appears from the

affidavit of service of Danny M. Nunes sworn February ♦, 2020. filed:



SERVICE

1 . THIS COURT ORDERS that the motion is properly returnable today and that the

service of the Notice of Motion and Motion Record herein as effected by the Receiver is hereby

validated in all respects and this Court hereby dispenses with further service thereof.

APPROVAL OF ACTIVITIES

THIS COURT ORDERS that the First Report and the activities of the Receiver set out

therein are hereby approved.

ENGAGEMENT OF LISTING AGENT

3. THIS COURT ORDERS that the listing agreement for the property municipally known

as 203 Indian Road South. Sarnia. Ontario, between the Receiver and Jones Lang LaSalle Real

Estate Services, Inc., as listing agent (the "JLL Listing Agreement-). be and is hereby

approved.

APPROVAL OF SALE PROCESS

4. THIS COURT ORDERS that the Sale Process as described in the First Report, be and is

hereby approved and the Receiver be and is hereby authorized to perform its obligations under

and in accordance with the Sale Process, including under the terms of the .ILL Listing

Agreement, and to take such further steps as it considers necessary or desirable in carrying out

the Sale Process.

SEALING ORDER

5. THIS COURT ORDERS that the Proposal Summary attached as Confidential Appendix

1 to the First Report is hereby sealed and shall not form part of the public record pending further

Order of this Court.
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