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COURT FILE NO: CV-21-00656820-00CL  
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 
 

CALLIDUS CAPITAL CORPORATION 
 

APPLICANT 
- AND - 

 
JD NORMAN CANADA, ULC 

 
RESPONDENT 

 
SECOND REPORT OF  

KSV RESTRUCTURING INC. 
 AS RECEIVER  
 

APRIL 27, 2021 

1.0 Introduction 

1. This report (“Report”) is filed by KSV Restructuring Inc. (“KSV”) in its capacity as 
receiver (the “Receiver”) of the property, assets and undertakings of JD Norman 
Canada, ULC (the “Company”).   

2. Pursuant to an Order of the Ontario Superior Court of Justice (Commercial List) (the 
“Court”) made on February 12, 2021 (the “Receivership Order”), KSV was appointed 
Receiver.  A copy of the Receivership Order is attached as Appendix “A”.   

3. The principal purposes of these receivership proceedings are to conduct a Court-
supervised wind-down of the Company’s business and a liquidation of its assets that 
maximizes value for the Company’s stakeholders, including Callidus Capital 
Corporation (“Callidus”) and Bank of America, N.A. (“BofA”), the Company’s principal 
secured creditors.    

1.1 Purposes of this Report 

1. The purposes of this Report are to: 

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

b) summarize the process carried out by the Receiver, in accordance with the 
Receivership Order, to solicit liquidation proposals for the Company’s 
machinery and equipment (the “M&E Assets”) located at its owned 
manufacturing facility in Windsor, Ontario (the “Windsor Property”); 
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c) summarize a proposed transaction (the “Transaction”) with Corporate Assets 
Inc. (the “Liquidator”) for the liquidation of the M&E Assets pursuant to a 
Liquidation Services Agreement dated April 20, 2021 between the Liquidator 
and the Receiver (the “LSA”);  

d) summarize the status of the Receiver’s marketing process for the Windsor 
Property; and  

e) recommend that this Honourable Court make an order, among other things: 

i. approving the Transaction and the LSA; 

ii. vesting the Company’s right, title and interest in the M&E Assets in the 
ultimate purchasers of those assets;  

iii. sealing the Confidential Appendices to this Report pending further Court 
order; and 

iv. approving this Report and the Receiver’s activities described herein. 

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 financial and other information 
in the materials served in support of the Receivership Order and information provided 
by former employees of the Company.   

2. The Receiver has not performed an audit or other verification of such information.  The 
Receiver expresses no opinion or other form of assurance with respect to the 
Company’s financial or other information presented in this Report.     

2.0 Background 

1. The Company’s parent company is JD Norman Industries, Inc. (“JDN”), a US based 
automotive parts manufacturer.   

2. Until early February 2021, the Company carried on business from the Windsor 
Property as a manufacturer of highly engineered metal components for the automotive 
industry.  The Company’s entire business was dedicated to the supply of components 
for General Motors Holdings LLC and its affiliates (“GM”).   

3. As a result of GM’s resourcing of its supply to an alternative vendor, the Company 
discontinued its operations in early February 2021.  On or around February 5, 2021, 
the Company terminated its entire workforce, including 72 members of Unifor Local 
195 (the “Union”).    
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4. Callidus and BofA are JDN’s principal secured creditors and the Company is an 
obligor on both the Callidus and BofA loan facilities.  At the commencement of these 
proceedings, BofA was owed approximately US$16.3 million (plus interest and costs 
which continue to accrue), secured by JDN’s and the Company’s accounts receivable 
and inventory.  Callidus was owed approximately US$146.4 million (plus interest and 
costs which continue to accrue), secured by JDN’s and the Company’s property, plant 
and equipment, including the M&E Assets and the Windsor Property.   

5. Additional information about the Company and the issues leading to the Receiver’s 
appointment are set out in the affidavit (the “Affidavit”) of John Ho, Chief Financial 
Officer of Callidus, the Applicant in these proceedings, sworn February 8, 2021.  
Accordingly, that information is not repeated in this Report.  Copies of Court materials 
filed in these proceedings, including the Affidavit, are available on the Receiver’s 
website at https://www.ksvadvisory.com/insolvency-cases/case/jd-norman-canada.   

2.1 The Union 

1. As set out in the Affidavit, in the days prior to the granting of the Receivership Order, 
representatives of the Union barricaded the entrance to the Windsor Property which 
prevented the delivery of the final scheduled inventory shipments from that facility. 

2. On February 17, 2021, the Receiver, the Union and BofA agreed to a consensual 
resolution of the dispute, resulting in the Union’s removal of the barricade and allowing 
the Receiver to facilitate the final inventory shipments.   

3. As at the date of this Report, the Receiver is in the process of collecting the proceeds 
of those inventory shipments, following which it will remit to the Union its agreed upon 
share of inventory realizations.   

4. The Receiver is also presently carrying out its obligations under the Wage Earner 
Protection Program Act (“WEPPA”), including for the 54 eligible members of the 
Union.   

2.2 Funding of these Proceedings 

1. As at the date of this Report, Callidus and BofA have advanced $37,500 1  and 
$20,000, respectively.  These advances have been necessary to contribute to the 
funding of these proceedings, which advances are secured by the Receiver’s 
Borrowings Charge created under the Receivership Order. 

2. At the outset of these proceedings, BofA also funded $166,000 to the Receiver as 
required under Paragraph 25 of the Receivership Order.  These funds are being held 
to satisfy priority employee claims under WEPPA or otherwise.  As at the date of this 
Report, the Receiver is not aware of any such priority claims.   

 

1 Includes US$10,000 translated to Canadian currency at a rate of $1.25 : $1.00.   
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3.0 Liquidation Bid Solicitation Process 

3.1 Overview 

1. On February 23, 2021, the Receiver commenced a process to solicit liquidation bids 
for the M&E Assets in accordance with Paragraph 3(j) of the Receivership Order.  The 
solicitation process is summarized as follows: 

a) on February 23, 2021, the Receiver sent a letter (the “Solicitation Letter”) to 
nineteen liquidation firms with experience liquidating equipment similar in nature 
to the M&E Assets.  A copy of the Solicitation Letter is attached as Appendix 
“B”; 

b) attached to the Solicitation Letter was a confidentiality agreement (“CA”) that 
interested parties were required to sign prior to performing diligence.  Thirteen 
liquidators executed the CA and participated in the process; 

c) interested parties were provided with a detailed asset listing and an opportunity 
to tour the Windsor Property to view and inspect the assets.  Tours were 
conducted by a former Company employee retained on a “term and task” basis 
to assist the Receiver in carrying out its mandate; and 

d) offers were due on March 24, 2021 (the “Offer Deadline”). 

3.2 Results 

1. Six liquidation proposals were submitted to the Receiver on the Offer Deadline.  Of 
the six bids, five were submitted on a net minimum guarantee (“NMG”) basis and one 
was commission-based.   

2. A summary of the offers is attached as Confidential Appendix “1” which is subject to 
a request for a sealing order.  The rationale for the Receiver’s request that the bid 
summary be sealed subject to further Court order is provided below in Section 4.1 of 
this Report. 

3. The offer submitted by the Liquidator was the highest of the six bids submitted and 
was on a NMG basis.  With the consent of Callidus, the Receiver proceeded to 
negotiate the LSA with the Liquidator.  The LSA was executed on April 20, 2021 
subject to Court approval.    

4.0 Transaction2 

1. A summary of the terms and conditions of the LSA is provided below.   

a) Assets subject to the LSA:  The M&E Assets, including the production lines and 
related equipment at the Windsor Property.   

 

2 Defined terms in this section of the Report have the meanings provided to them in the LSA.   



ksv advisory inc. Page 5 

b) Basis of Offer and Payment Mechanism:  The Liquidator has funded 20% of the 
NMG as a deposit which is being held in the Receiver’s trust account.  The 
balance of the NMG is to be paid by the Liquidator no later than one week prior 
to the Scheduled Auction Date (which is presently scheduled to take place on 
June 9, 2021). Sale proceeds in excess of the NMG and an agreed-upon 
amount to cover the Liquidator’s expenses shall be split on a 95/5 basis, in 
favour of the Receiver.  

c) Other: 

 The Liquidator shall be entitled to charge any Purchaser and retain, free 
of any claim of the Receiver, a Buyer’s Premium.  

 Should any of the M&E Assets be excluded, omitted or missing at the time 
of conducting the auction for any reason, the NMG would be reduced by 
the amount of the NMG allocated to such excluded M&E Asset.  Attached 
as a schedule to the LSA is a listing of the M&E Assets and the portion of 
the NMG allocated by the Liquidator to each of the M&E Assets for the 
purposes of determining the reduction of the NMG in such circumstances. 

 All M&E Assets are to be removed from the Windsor Property by the 
Removal Date (July 19, 2021), or such later date as may be agreed to in 
writing by the Receiver and Liquidator.   

 The Liquidator is responsible for the collection and remittance of any 
applicable taxes on the sale of the M&E Assets.  In addition to its other 
indemnification obligations under the LSA, the Liquidator has indemnified 
the Receiver for any taxes that may be assessed resulting therefrom as 
well as any claims which the Receiver incurs as a direct or indirect 
consequence of the Liquidator failing to report or remit such taxes. 

 The Liquidator is responsible for the Liquidator Expenses, including but 
not limited to, supervision expenses related to the Auction, advertising and 
promotional expenses and insurance costs.  

 The LSA requires the Receiver to seek and obtain one or more approval 
and vesting orders from the Court, which will vest the M&E Assets in each 
respective purchaser free and clear of any claims and encumbrances.  

 The LSA contains standard provisions for the basis on which the M&E 
Assets are to be removed.   

 The LSA contemplates that sales to the ultimate purchasers of the M&E 
Assets are to be on an “as is, where is” basis. 

 The LSA remains subject only to the approval of this Court. 

2. A copy of the redacted version of the LSA is attached as Appendix “C”.  A copy of the 
unredacted version of the LSA is attached as Confidential Appendix “2” and is subject 
to a request for a sealing order.  The rationale for the Receiver’s request that the 
unredacted copy be sealed subject to further Court order is provided below in Section 
4.1 of this Report.  



ksv advisory inc. Page 6 

4.1 The Need for Confidentiality 

1. In the event the Transaction does not close for any reason, another tender process 
will be required.  If the economic terms of the LSA are not sealed, future bidders would 
have access to the amount that was accepted by the Receiver, which will undermine 
any future tender process to the detriment of the Company’s stakeholders.  The 
Receiver believes that no party will be prejudiced if the economic terms of the LSA 
and the bid summary are sealed until further Order of the Court at this time.  

2. Accordingly, the Receiver believes the proposed sealing order is reasonable and 
appropriate in the circumstances.   

4.2 Recommendation 

1. The Receiver recommends that this Court approve the LSA and authorize and direct 
the Receiver to complete the Transaction contemplated thereby for the following 
reasons: 

a) in the Receiver’s view, the process to solicit liquidation proposals was 
conducted on a commercially reasonable basis.  There were 19 liquidators 
contacted, 13 of which executed the CA and performed diligence;  

b) the Transaction provides for the greatest recovery available for the assets 
subject to the LSA; 

c) the Receiver believes that the terms of the LSA are reasonable, including the 
amount of the NMG, the NMG payment mechanism, the Liquidator Expenses, 
the Buyer’s Premium and the sharing formula for proceeds in excess of the 
NMG (if any);  

d) the M&E Assets are subject to Callidus’ security.  Callidus was involved in the 
bid review process and has consented to the Transaction; and 

e) the LSA contemplates the Receiver obtaining an approval and vesting order and 
the value of the Transaction exceeds the thresholds under the Receivership 
Order whereby Court approval is required. 

2. Prior to the Receiver making any distributions in these proceedings from the 
Transaction proceeds or otherwise, the Receiver’s legal counsel, Osler, Hoskin & 
Harcourt LLP, will be reviewing and providing an opinion on the validity and 
enforceability of Callidus’ security.   

5.0 The Windsor Property 

1. In accordance with Paragraph 3(j) of the Receivership Order, the Receiver solicited 
listing proposals from four commercial realtors with experience in the Windsor area to 
act as listing agent for the Windsor Property.  The Receiver requested that each 
realtor provide by March 15, 2021: their work plan; an estimate of the value of the 
Windsor Property; their background and experience; their liability insurance 
certificate; their proposed commission structure; and a statement confirming they are 
clear of any conflicts. 
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2. On March 15, 2021, four listing proposals were submitted from such commercial 
realtors.  Following interviews with the realtors and consultation with Callidus, the 
Receiver entered into a listing agreement for the Windsor Property on April 19, 2021 
with Colliers International London Ontario, Brokerage (“Colliers”).   

3. Colliers has set June 3, 2021 as the preliminary bid deadline in its sale process.   

4. All of Colliers’ marketing materials will indicate that any transaction for the Windsor 
Property is subject to Court approval.    

6.0 Conclusion and Recommendation 

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

*     *     * 

All of which is respectfully submitted, 

 
KSV RESTRUCTURING INC., 
SOLELY IN ITS CAPACITY AS COURT APPOINTED RECEIVER OF  
JD NORMAN CANADA, ULC 
AND NOT IN ITS PERSONAL CAPACITY 
 



Appendix “A”
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Emily Klein 
ksv advisory inc.  

150 King Street West, Suite 2308   
Toronto, Ontario, M5H 1J9  

T +1 416 932 6259 
F +1 416 932 6266 

 
eklein@ksvadvisory.com 

ksvadvisory.com 

 

 

February 23, 2021 
 
 
DELIVERED BY EMAIL 
 
 
Dear Sir or Madam: 
 
Re: JD Norman Canada, ULC (the “Company”) 

 
Pursuant to an order of the Ontario Superior Court of Justice (the “Court”) made on February 12, 2021 (the 
“Receivership Order”), KSV Restructuring Inc. (“KSV”) was appointed receiver (“Receiver”) of the 
Company’s property, assets and undertaking.  A copy of the Receivership Order is available at 
https://www.ksvadvisory.com/insolvency-cases/case/jd-norman-canada. 
    
As part of the Receivership proceedings, the Receiver is soliciting liquidation proposals for the Company’s 
fixed assets, which are principally comprised of machining and equipment for the manufacturing of 
connecting rods located at its facility in Windsor, Ontario. 
 
This letter is an invitation to participate in the process.  The submission procedures are provided below: 

 
• The deadline for offers: March 24, 2021 at 5:00 p.m. (EST); 
 
• Offers are to indicate: 

 
a) the terms on which you would be prepared to conduct an auction pursuant to a 

Liquidation  Services Agreement, including commission percentage, buyer’s premium 
and any expenses to be deducted from the gross sale proceeds; and/or 

 
b) whether you are prepared to offer a net minimum guarantee (“NMG”) for the assets and, 

if so, the profit participation split between the Receiver and your firm; 
 

• Offers submitted on an NMG basis must allocate a purchase price for each piece of equipment 
indicating the specific deductions to the NMG resulting from the removal of such asset from 
the sale.  Please note any pieces of equipment integral to the sale which, if removed, would 
make the sale uneconomic for you; 

 
• The Liquidation Services Agreement will be subject to Court approval.  It will contemplate that 

assets would be sold to the successful bidder on an “as is, where is” basis, without 
representations and warranties, including as to the salability, merchantability, etc. of any of the 
Company’s assets; and 

 
• Please advise of the terms of occupancy of the Company’s premises that you require, including 

the amount of time needed to conduct a sale from the Windsor premises. 
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Please contact the undersigned should you have any questions or wish to arrange a viewing of the assets.  
An asset listing will be provided to you upon execution of the attached confidentiality agreement. 
 
The Receiver notes that the process detailed in this letter may be amended, supplemented or terminated 
at any time, in the Receiver’s sole and absolute discretion. 
 
Yours very truly, 
 
KSV RESTRUCTURING INC. 
SOLELY IN ITS CAPACITY AS COURT APPOINTED RECEIVER OF 
JD NORMAN CANADA, ULC 
AND NOT IN ITS PERSONAL CAPACITY 

 
Per:  Emily Klein 
 
EK:rk 
Encl. 



CONFIDENTIALITY AGREEMENT 

 

In connection with your possible interest in exploring a transaction (a “Transaction”) involving the fixed 
assets of JD Norman Canada, ULC (the “Company”), you have requested certain oral and written 
information from KSV Restructuring Inc., in its capacity as receiver (the “Receiver”) of the Company’s 
property, assets and undertaking. All such information furnished to you or your Representatives (as defined 
below) by or on behalf of the Receiver (irrespective of the form of communication and whether such 
information is so furnished before, on or after the date hereof), and all analyses, compilations, data, studies, 
notes, interpretations, memoranda or other documents prepared by you or your Representatives containing 
or based in whole or in part on any such furnished information are collectively referred to herein as the 
“Information.”  In consideration of furnishing you with the Information, the Receiver requests your agreement 
to, and you agree to and will cause your Representatives to comply with, the following: 

1. The Information will be used solely for the purpose of evaluating a Transaction, and the Information 
will be kept strictly confidential and will not be disclosed by you or your Representatives, except that 
you may disclose the Information or portions thereof to those of your directors, officers and 
employees and representatives of your legal, accounting and financial advisors (the persons to whom 
such disclosure is permissible being collectively referred to herein as the “Representatives”) who 
need to know such information for the purpose of evaluating such Transaction; provided that such 
Representatives are informed of the confidential and proprietary nature of the Information and agree 
to comply with the terms of this Agreement.  You agree to be responsible for any breach of this 
Agreement by your Representatives (it being understood that such responsibility shall be in addition 
to and not by way of limitation of any right or remedy the Receiver may have against such 
Representatives with respect to any such breach). 

2. Except with the prior written consent of the Receiver, neither you nor your Representatives will 
disclose to any person either the fact that any investigations, discussions or negotiations are taking 
place concerning a Transaction, or that you have received Information from the Receiver, or any of 
the terms, conditions or other facts with respect to any such possible Transaction or involvement, 
including the status thereof.  The term “person” as used in this Agreement will be interpreted broadly 
to include the media and any corporation, company, group, partnership, limited liability company, 
trust or other entity or individual. 

3. If you or any of your Representatives become legally compelled (including by deposition, discovery, 
interrogatory, request for documents, subpoena, civil investigative demand or similar process) to 
disclose any of the Information, you shall provide the Receiver with prompt prior written notice of 
such requirement so that the Receiver may seek a protective order or other appropriate remedy 
and/or waive compliance with the terms of this Agreement.  If such protective order or other remedy 
is not obtained, or if the Receiver waives compliance with the provisions hereof, both you and your 
Representatives shall disclose only that portion of the Information which is legally required to be 
disclosed and to take all reasonable steps to attempt to preserve the confidentiality of the Information. 

4. The term “Information” does not include any information which (i) at the time of disclosure is generally 
available to the public (other than as a result of a disclosure directly or indirectly by you or your 
Representatives) or (ii) was available to you on a non-confidential basis from a source other than 
any of the Receiver or their respective advisors, provided that such source is not and was not known 
by you after due inquiry to be bound by a confidentiality obligation owed to the Receiver. 



5. If you determine not to pursue a Transaction, you will promptly notify the Receiver of your 
determination.  At the time of such notice, or if, at any earlier time, the Receiver so directs (whether 
or not you determine to pursue a Transaction), you and your Representatives will, at your option, 
promptly return to the Receiver, or destroy, all Information and all copies, extracts or other 
reproductions in whole or in part thereof.  Notwithstanding the return of the Information, you and your 
Representatives will continue to be bound by this Agreement. Notwithstanding the foregoing, (a) you 
may retain a copy of the Information to the extent that such retention is required to demonstrate 
compliance with applicable law, regulation or professional standards, provided that it is kept strictly 
confidential; and (b) Information that is electronically stored may be retained in back-up servers if it 
is not intentionally made available to any person, and is deleted in accordance with your normal 
policies with respect to the retention of electronic records.  Notwithstanding the return or destruction 
of the Information, you and your Representatives shall continue to be bound by the confidentiality 
and other obligations hereunder. 

6. None of the Receiver, or any of their officers, directors, employees, representatives or agents is 
making any representation or warranty, express or implied, as to the accuracy or completeness of 
the Information, and none of the Receiver, or any of their officers, directors, employees, 
representatives or agents, will have any liability to you or any other person resulting from your use 
of the Information.  Only those representations or warranties that are made to you in a definitive 
written agreement regarding a Transaction (a “Definitive Agreement”) when, as, and if it is executed, 
and subject to such limitations and restrictions as may be specified in such Definitive Agreement, will 
have any legal effect. 

7. Unless and until a Definitive Agreement with respect to a Transaction has been executed and 
delivered, the Receiver has no legal obligation of any kind whatsoever with respect to a Transaction 
by virtue of this Agreement or any other written or oral expression with respect to a Transaction 
except, in the case of this Agreement, for the matters specifically agreed to herein. 

8. This Agreement will be governed by and construed in accordance with the laws of the Province of 
Ontario and the federal laws of Canada applicable therein without regard to the conflicts of law 
principles thereof. 

9. If you agree with the foregoing, please sign and return a copy of this letter, which will constitute our 
agreement with respect to the subject matter hereof. 

 

Confirmed and Acknowledged 

 

 

Corporation:  

Authorized Signing Officer:  

Date: 
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