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NOTICE OF MOTION  
(returnable March 12, 2020) 

(re approval of sale process and other Matters) 
 

  KSV KOFMAN INC. (“KSV”), in its capacity as Court-appointed receiver (the 

“Receiver”) of the property, assets and undertakings of 9265988 Canada  Corp. (the “Debtor”) 

will make a motion to a Judge of the Commercial List on Thursday March 12, 2020 at 10:00 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: 

(a) an order: 
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(i) if necessary, abridging the time for service of this notice of motion and the 

Receiver’s motion record so that the motion is properly returnable on March 

12, 2020; 

(ii) approving the First Report of the Receiver dated March 5, 2020 (the “First 

Report”) and the conduct and activities of the Receiver described therein; 

(iii) approving the sale process proposed by the Receiver with respect to the Real 

Property (as defined below); 

(iv) authorizing the Receiver to enter into a listing agreement dated March 5, 

2020 (the “Listing Agreement”) with CBRE Group Inc. (“CBRE”) which 

provides, among other things, that CBRE is entitled to a $50,000 fee to be 

paid by the Receiver in the event that the Debtor repays the loan to the first 

mortgagee, MarshallZehr Group Inc. (“MarshallZehr”), prior to the return 

of this motion or during the Listing Period (as defined in the Listing 

Agreement); 

(v) sealing the Confidential Appendix to the First Report pending further Order 

of the Court; and 

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

permit. 
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THE GROUNDS FOR THE MOTION ARE: 

Background 

1. On February 12, 2020, KSV was appointed as Receiver over the Debtor’s property, assets 

and undertaking pursuant to an Order of this Court. 

2. The Debtor’s principal asset is property municipally known as 201, 227 and 235 King 

Road, Richmond Hill, ON (the “Real Property”). 

Sale Process 

3. The Receiver has proposed a sale process designed to market the Real Property, which 

includes retaining CBRE as listing agent (the “Sale Process”).   

4. The Receiver is of the view that the Sale Process is reasonable and appropriate in the 

circumstances.  MarshallZehr is supportive of the Sale Process and the retention of CBRE.   

5. In order to commence the Sale Process immediately and limit the carrying costs owing to 

secured creditors, CBRE is preparing the marketing materials prior to the return of the 

Receiver’s motion.  If the Debtors repays the loan from MarshallZehr prior to the return of 

this motion or at any time during the Listing Period, the Receiver is seeking Court approval 

to pay $50,000 to CBRE in exchange for work done prior to Court approval of the Sale 

Process and during the Listing Period. MarshallZehr has advised that it will fund the 

Receiver to pay this obligation. 

6. In these circumstances, the Receiver respectfully requests that the Court grant an order 

approving the Sale Process and the execution of the Listing Agreement. 
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Sealing Order 

7. The Receiver seeks an order sealing the Confidential Appendix to the First Report, which 

contains a summary of the proposals submitted by three realtors to the Receiver (the 

“Proposal Summary”).  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 offers submitted in the Sale Process. The Receiver does not 

believe that any party will be prejudiced if the information is sealed at this time. 

General 

8. The First Report. 

9. Rules 1.04, 1.05, 2.01, 2.03, and 37 of the Rules of Civil Procedure (Ontario). 

10. The inherent jurisdiction of the Court. 

11. Such other grounds as counsel may advise and this Honourable Court may permit.   

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

motion: 

1. The First Report and the Appendices annexed thereto; and 

2. such further and other material as counsel may advise and this Honourable Court may 

permit. 
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March 5, 2020      CHAITONS LLP 
5000 Yonge Street, 10th Floor 
Toronto, ON  M2N 7E9 
 
Sam Rappos (LSO # 51399S) 
Tel:  (416) 218-1137 
Fax: (416) 218-1837 
E-mail:  samr@chaitons.com 

       Lawyers for KSV Kofman Inc., 
       Court-appointed Receiver 
TO:  THE SERVICE LIST
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COURT FILE NO.: CV-20-00635650-00CL 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

BETWEEN: 
 

MARSHALLZEHR GROUP INC. AS ADMINISTRATOR 
 

APPLICANT 
- AND - 

 
9265988 CANADA CORP.  

 
RESPONDENT 

 
FIRST REPORT OF  
KSV KOFMAN INC. 

 AS RECEIVER  
 

MARCH 5, 2020 

1.0 Introduction 

1. This report (“Report”) is filed by KSV Kofman Inc. (“KSV”) in its capacity as receiver 
(the “Receiver”) of the assets, undertaking, and property of 9265988 Canada Corp. 
(the “Company”).   

2. Pursuant to an Order of the Ontario Superior Court of Justice (Commercial List) (the 
“Court”) made on February 12, 2020, KSV was appointed Receiver.  

3. The Company’s principal asset is the real property municipally known as 201, 227, 
and 235 King Road, Richmond Hill, Ontario (the “Property”).  

4. The principal purpose of the receivership proceeding is to conduct a Court-supervised 
sale process for the Property that maximizes value for the Company’s stakeholders.   

1.1 Purposes of this Report 

1. The purposes of this Report are to:  

a) provide background information about the receivership proceeding; 

b) summarize a recommended process pursuant to which the Property is to be 
marketed for sale (the “Sale Process”), including the retention of CBRE Group 
Inc. (“CBRE”) to act as listing agent; and 
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c) recommend that the Court issue an order, among other things: 

i. approving the Sale Process, including the retention of CBRE to list the Property 
for sale pursuant to the Listing Agreement; and 

ii. sealing the confidential appendix to this Report pending further order of the 
Court. 

1.2 Currency 

1. All currency references in this Report are to Canadian dollars, unless otherwise noted. 

1.3 Restrictions 

1. In preparing this Report, the Receiver has relied upon information, including financial 
information provided by the Company, the books and records of the Company, and 
discussions with various parties. The Receiver has not audited, reviewed or otherwise 
verified the accuracy or completeness of the information in a manner that would 
comply with Generally Accepted Assurance Standards pursuant to the Chartered 
Professional Accountants of Canada Handbook. 

2. The Receiver expresses no opinion or other form of assurance with respect to the 
financial information presented in this Report or relied upon by the Receiver in 
preparing this Report.  Any party wishing to place reliance on the Company’s financial 
information should perform its own diligence. 

2.0 Background 

1. The Company is a single purpose entity that owns the Property. Temitope Issac (Jr) 
Olowolafe is the sole officer, director and shareholder of the Company.  

2. The Company intended to develop and sell 178 stacked townhomes on the Property 
(the “Project”).  At the time of the appointment of the Receiver, the Company was in 
the process of obtaining zoning for the Project. The Receiver has continued the zoning 
process and understands that zoning approval will be obtained imminently. 

3. The Company pre-sold six townhomes for total proceeds of approximately $2.4 
million. The Company has entered into a deposit trust agreement with Trisura 
Guarantee Company of Canada (“Trisura”) and Schneider Ruggiero Spencer Milburn 
LLP (the “Escrow Agent”) in connection with deposits received from the pre-sold 
homes.   

4. Pursuant to agreements of purchase and sale, the purchasers paid deposits totalling 
$52,600 to the Escrow Agent, in trust.  The Receiver understands that the Escrow 
Agent is in possession of the deposits. 
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2.1 Secured Creditors 

1. Pursuant to a commitment letter dated April 19, 2018, as amended, Vector Financial 
Services Limited (“Vector”) agreed to provide a loan of $18 million to the Company 
secured by a mortgage on the Property (the “Loan”).  Vector syndicated the Loan and 
MarshallZehr Group Inc. (“MarshallZehr”), among others, is a lender.  MarshallZehr is 
the administrator of the Loan.  

2. The Loan was provided to refinance the existing mortgages on the Property.   

3. In addition to the mortgage granted by the Company in connection with the Loan, the 
following parties have mortgages registered on title to the Property: 

 Trisura in the amount of $3.5 million; and 

 9439676 Canada Inc., 10855278 Canada Inc. and 2592536 Ontario Inc. in the 
approximate amount of $6.9 million. 

4. According to a search of the Personal Property Security Act (Ontario) registry system, 
Vector, Trisura and The Toronto-Dominion Bank (“TD Bank”) have financing 
statements registered against the Company.  TD Bank has informed the lawyers for 
the Receiver that there is no money owed by the Company to TD Bank.   

3.0 Sale Process 

3.1 Request for Proposals from Realtors 

1. Following its appointment, the Receiver solicited proposals from four realtors to act 
as listing agent to market and sell the Property.  The retention of the selected realtor 
is subject to Court approval.  KSV has previously worked with each of the prospective 
realtors and each of the realtors has considerable experience selling raw residential 
development land in the Greater Toronto Area.   

2. The Receiver requested that each realtor provide background information regarding 
each firm’s experience, a marketing plan for the Property, an estimate of the value of 
the Property and the realtor’s proposed commission structure.   

3. Three proposals were submitted to the Receiver.  The Receiver has prepared a 
summary of the proposals (the “Proposal Summary”), a copy of which is attached as 
Confidential Appendix “1”.  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 Property which, if made 
public, may influence the value of the offers submitted in the Sale Process.  The 
Receiver does not believe that any party will be prejudiced if the information is sealed 
at this time.  Accordingly, the Receiver believes the proposed sealing order is 
appropriate.   

4. Two realtors, including CBRE, were short listed to present their proposals to the 
Receiver and MarshallZehr.  
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5. The Receiver recommends that the Court approve the Receiver retaining CBRE as 
listing agent for the Property as:   

a) MarshallZehr, as the Loan administrator, supports the retention of CBRE; 

b) the CBRE team managing the mandate has extensive experience selling 
undeveloped land in the Greater Toronto Area, including a property adjacent to 
the Property;  

c) KSV has previously retained the CBRE team that will be responsible for this 
mandate; those mandates achieved strong results; and 

d) CBRE’s proposed commission rate is reasonable based on KSV’s experience 
selling real estate.  The commission rate is acceptable to MarshallZehr.   

6. A copy of CBRE’s Listing Agreement is attached as Appendix “A”.  In order to 
commence the Sale Process immediately and limit the carrying costs owing to 
secured creditors, CBRE is preparing the marketing materials prior to the return of the 
Receiver’s motion.  If the Company repays the Loan prior to the return of this motion 
or at any time during the listing period, the Receiver is seeking Court approval to pay 
$50,000 to CBRE in exchange for work done prior to Court approval of the Sale 
Process and during the listing period.  MarshallZehr has advised that it would fund the 
Receiver to pay this obligation.    

3.2 Sale Process 

1. The recommended Sale Process is summarized in the table below.  

Summary of Sale Process 

Milestone Description of Activities Timeline 

Phase 1 – Underwriting   

Due diligence  CBRE to review all available documents 

concerning the Property, including 

environmental reports and planning and 

development reports. 

 

To be completed 

by the return date 

of the motion 

seeking Court 

approval 

Finalize marketing materials  CBRE and the Receiver to: 

o prepare a marketing brochure; 

o populate an online data room; 

o prepare a confidentiality agreement (“CA”);  

o prepare a Confidential Information 

Memorandum (“CIM”); and 

o prepare form of Purchase and Sale 

Agreement (“PSA”). 

Prospect Identification CBRE will qualify and prioritize prospects.  
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Summary of Sale Process 

Milestone Description of Activities Timeline 

Phase 2 – Marketing and Offer Solicitation   

Stage 1  Mass market introduction, including: 

o offering summary to be sent to interested 

parties;  
o publication of the acquisition opportunity 

in The Globe and Mail (National Edition);  

o telephone and email canvass of leading 

prospects; and  
o meet with and interview bidders. 

Weeks 1 - 2 

Stage 2  CBRE to provide detailed information to 

qualified prospects which sign the CA, including 

the CIM and access to the data room; 

 CBRE to facilitate diligence by interested 

parties; 

Week 3-5 

Stage 3  Prospective purchasers to submit PSAs or other 

proposals.  

End of week 5 

Phase 3 – Offer Review and Negotiations  

   Proposal short listing and approval; 

 2nd Round Bids and further bidding - 

Prospective purchasers may be asked to re-

submit PSAs on one or more occasions. 

ASAP after bid 

deadline 

Selection of Successful Bids  Select successful bidder and finalize definitive 

documents. 
ASAP 

Sale Approval Motion and Closing  Motion for sale approval and close transaction. ASAP 

 

2. Additional attributes of the Sale Process include:  

a) the Property will be marketed on an “as is, where is” basis; 

a) the Receiver will be entitled to extend any deadlines in the Sale Process if it 
considers it appropriate or necessary in the circumstances;  

b) the Receiver will have the right to reject any and all offers, including the highest 
dollar value offer(s); and  

c) any transaction will be subject to Court approval. 
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3.3 Sale Process Recommendation 

1. The Receiver recommends that the Court issue an order approving the Sale Process 
for the following reasons: 

a) CBRE’s team has extensive experience selling undeveloped residential 
properties and its commission structure is consistent with market rates; 

b) MarshallZehr supports the engagement of CBRE and the proposed Sale 
Process;  

c) the Sale Process is a fair, open and transparent process intended to canvass 
the market broadly on an orderly basis in order to obtain the highest and best 
price;  

d) no delay is expected to commence the process – marketing materials are 
expected to be prepared by the return date of the motion to seek approval of 
the Sale Process; and 

e) the duration of the Sale Process is sufficient to allow interested parties to 
perform diligence and to submit offers.  The Receiver will also have the right to 
extend or amend timelines, as it considers necessary, to maximize value.  
CBRE believes that the duration of the Sale Process is sufficient to fully canvass 
the market. 

4.0 Conclusion and Recommendation 

1. Based on the foregoing, the Receiver respectfully recommends that the Court make 
an order granting the relief detailed in Section 1.1 (1)(c) of this Report.  

*     *     * 

All of which is respectfully submitted, 

KSV KOFMAN INC., 
SOLELY IN ITS CAPACITY AS RECEIVER OF 
9265988 CANADA CORP. 
AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY 
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ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

THE HONOURABLE ) THURSDAY, THE 12th

 ) 
JUSTICE  ) DAY OF MARCH, 2020

 
B E T W E E N: 

 

 
MARSHALLZEHR GROUP INC. 

Applicant 
- and - 

 
 

9265988 CANADA CORP. 
Respondent 

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

 
ORDER 

 
 

THIS MOTION, made by KSV Kofman Inc. in its capacity as Court-appointed receiver 

(the “Receiver”) of the property, assets and undertakings of the Respondent, was heard this day at 

the Court House, 330 University Avenue, Toronto, Ontario. 

ON READING the Notice of Motion and the First Report of the Receiver dated March 5, 

2020 (the “First Report”) and the appendices thereto, and on hearing the submissions of counsel 

for the Receiver and such other counsel listed on the Counsel Slip, no one else from the service 
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list appearing although properly served as evidenced by the affidavit of service of Lynda 

Christodoulou sworn March ●, 2020, filed, 

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 the First Report, and the conduct and activities of the 

Receiver described therein, be and are hereby approved. 

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

as 201, 227 and 235 King Road, Richmond Hill, Ontario between the Receiver and CBRE Group 

Inc. as listing agent (the “Listing Agreement”), be and is hereby approved. 

4. THIS COURT ORDERS that the sale process described in the First Report (the “Sale 

Process”), be and is hereby approved.  The Receiver is authorized to perform its obligations under 

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

to take such further steps as it considers necessary or desirable in carrying out the Sale Process. 

5. THIS COURT ORDERS that the Confidential Appendix to the First Report shall be 

sealed and shall not form part of the public record pending further Order of the Court. 

 
 
       ____________________________________ 
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