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NOTICE OF MOTION
(Motion for Sale Process Approval Order)

AlixPartners Restructuring, Inc. (“Alix”’) (formerly KSV Restructuring Inc. (“KSV”)), in
its capacity as receiver and manager (in such capacity, the “Receiver”) of, among other things, the
real property described in Schedule “A” to the Sale Process Approval Order (defined below)
(collectively, the “Churchill Real Property”) and certain present and future assets, undertakings
and personal property of 759 Winston Churchill GP Inc. (“Churchill GP”) and 759 Winston
Churchill L.P. (“Churchill LP” and together with Churchill GP, “Churchill”), will make a Motion
to the Honourable Justice Black at 11:00 a.m. on Wednesday, June 24, 2026, or as soon after that

time as the Motion can be heard.
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PROPOSED METHOD OF HEARING: The Motion is to be heard

[]

[]

[]

[]

[X]

In writing under subrule 37.12.1(1) because it is;

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

In person;

By telephone conference;

By video conference.

at the following location:

https://ca0lweb.zoom.us/i/687634454717pwd=c212MHFNenltVXZrSONY TkZXWUdQ

QT09%%success
THE MOTION IS FOR

1. An Order (the “Sale Process Approval Order”), substantially in the form of the draft

order included at Tab 2 of the Motion Record, among other things:

(a)

(b)

abridging the time for, and validating service of, this Notice of Motion and
supporting materials such that the motion is properly returnable on June 24, 2026

and dispensing with further service thereof; and

approving the proposed sale processes (the “Sale Processes”) involving Building

3 and the Excess Parcel (each as defined below); and

! All terms not otherwise defined have the meanings given to them in the Sale Process Approval Order or the Fifth
Report to the Court of AlixPartners Restructuring, Inc. dated June 18, 2026 (the “Fifth Report”), as applicable.


https://ca01web.zoom.us/j/68763445471?pwd=c212MHFNenltVXZrS0NYTkZXWUdQQT09#success
https://ca01web.zoom.us/j/68763445471?pwd=c212MHFNenltVXZrS0NYTkZXWUdQQT09#success
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2. Such further and other Relief as to this Honourable Court may seem just.

THE GROUNDS FOR THE MOTION

Background and the Receivership Proceedings

I. Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) made on
May 30, 2024 (the “Receivership Order”), as amended and restated on November 15, 2024 and
April 28, 2025 (the “A&R Receivership Order”), Alix (as successor to KSV) was appointed the
Receiver of the real property described on Schedule “A” to the Receivership Order (the “Real
Property”) and all present and future assets, undertakings and personal property of Churchill, 688
Southdown GP Inc. (“Southdown GP”), 688 Southdown LP (“Southdown LP”, and, together
with Southdown GP, “Southdown”), 2226 Royal Windsor GP Inc. (“Royal Windsor GP”’) and
2226 Royal Windsor LP (“Royal Windsor LP” and, collectively with Royal Windsor GP, “Royal
Windsor”) (collectively, the “Debtors” and each a “Debtor”), including all permits and deposits
paid and obtained on behalf of a Debtor, located at, related to, used in connection with or arising
from or out of the Real Property or which is necessary to the use and operation of the Real Property,
including all proceeds therefrom, and excluding all security granted by Churchill GP to The
Toronto-Dominion Bank in connection with certain letters of credit (collectively with the Real

Property, the “Property”);

2. Each of the Debtors is a privately held real estate development entity and is part of the

larger South Shore Group of companies;

3. Prior to these receivership proceedings, the Debtors intended to develop real estate

development projects on their respective Real Property;
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4. Pursuant to an Order dated May 11, 2026, the Court approved, among other things, the sale
of substantially all of the Property of Southdown and Royal Windsor (the “Credit Bid
Transaction”) to KS 688 Southdown Holdings Inc. and KS 2226 Royal Windsor Holdings Inc.,
which are entities controlled by KingSett Mortgage Corporation (“KingSett”). The Credit Bid

Transaction closed on June 4, 2026;

5. Churchill GP is the registered owner of the Churchill Real Property, which it holds for the

benefit of Churchill LP;

6. The Churchill Real Property is comprised of approximately 47.15 acres of lands (the
“Churchill Lands”) located in Mississauga, Ontario. The Churchill Lands were intended to be
developed into 750,354 square feet of industrial facilities, comprised of three industrial buildings

(the “Churchill Project”);

7. Currently, one building (“Building 3”) is complete and fully leased. The other two
buildings (together, the “Remaining WC Buildings”) are being constructed within the

receivership proceedings pursuant to the A&R Receivership Order;

8. In addition, the Churchill Lands include a 3.5-acre parcel (the “Excess Parcel”’), on which

no construction has been commenced to date;

0. Prior to the commencement of these receivership proceedings, vehicular and pedestrian
access to Building 3 was intended to be provided by way of an extension of Hazelhurst Road to
Winston Churchill Boulevard (the “Extension”), which, as of the date of the Receivership Order,

remained unfinished;
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10.  Notwithstanding that Building 3 was fully completed and leased as at the date of the
Receivership Order, the Receiver, in consultation with KingSett, concluded that the completion of

the Extension would materially increase the value and marketability of Building 3;

11. The Extension is expected to be substantially completed by July 2026;

12. As at the date of the Receivership Order and as of the date hereof, the various buildings
being developed on the Churchill Lands and the Excess Parcel cannot be sold as separate parcels,
but rather require severance approvals in order to create legally distinct parcels capable of being

separately conveyed;

13. The Receiver anticipates the required severances will be completed by August 2026;

14. The Receiver is seeking the approval of the Sale Processes for each of Building 3 and the

Excess Parcel;

15. It is an appropriate time to complete the Sale Processes, as it is anticipated that both the
Extension and severance process will be completed prior to the expected closing of any transaction

under the Sale Processes;

The Remaining WC Buildings

16. On April 24, 2026, the Receiver sought and obtained an Order from the Court (the “Lease
Relief Order”) which, among other things, authorized the Receiver to enter into leases with
respect to the Remaining WC Buildings, subject to the satisfaction of certain conditions, with a

view to increasing the marketability and potential sale price of such buildings;
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17. The construction of the Remaining WC Buildings and leasing process with respect thereto
are ongoing and the Receiver intends to seek Court approval of a sale process for the Remaining

WC Buildings following their completion, which is anticipated to occur in July 2026;

18.  Accordingly, the Receiver is not seeking the approval of a sale process in respect of the

Remaining WC Buildings;

The Building 3 Sale Process

19. The sale process with respect to Building 3 (the “B3 Sale Process”) is set out in detail in
the Fifth Report;
20. The B3 Sale Process contemplates a four-phase sale process, being (1) underwriting (during

which, among other things, marketing materials and a prospect list will be prepared); (i1) marketing
(including, among other things, advertising, meetings with prospective bidders and due diligence
facilitation); (iii) letter of intent review, negotiations and selection of successful bid; and (iv) Court

Approval and Closing;

21. If the Receiver determines, in its sole discretion, that it will assist to maximize recoveries,
the Receiver will have the right to: (i) waive strict compliance with the terms of the B3 Sale
Process, including the right to amend any of the deadlines in the B3 Sale Process; and (i1) modify
and adopt such other procedures that will better promote the sale of Building 3 under the B3 Sale

Process or enhance recoveries for stakeholders;
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22. Subject to Court approval, the Receiver will be responsible for the marketing and sale of
Building 3, with the assistance of Avison Young and RBC Realty as joint listing agents (the

“Agents”);

23. Building 3 will be marketed and sold on an “as is, where is” basis;

The Excess Parcel Sale Process

24. On or about February 17, 2026, the Receiver received an unsolicited expression of interest

in respect of the Excess Parcel from an interested party (the “EP Bidder”);

25. In light of the uncertainty surrounding the timing of the pending land severance approvals
for the Excess Parcel (which are necessary to complete a sale of the Excess Parcel alone), and in
the absence of a formal sale process, the Receiver determined it was not appropriate to enter into

definitive transaction documents with the EP Bidder for the Excess Parcel at that time;

26. In or around May 2026, the Receiver was advised that the severance process for the Excess
Parcel was expected to be complete by August 2026. The EP Bidder was also advised that a formal
sale process would be commenced shortly, and the EP Bidder confirmed that it remained interested

in participating in such process;

27. The Receiver, in consultation with KingSett, engaged Avison Young as the listing agent

for the Excess Parcel and began marketing the Excess Parcel in early June;

28. The Excess Parcel is being marketed on an “as is, where is” basis, with standard

representations and warranties for a real property sale within a receivership;



19

29.  The Excess Parcel does not require extended market exposure, as it is not considered a

complex asset due to its size and the absence of any development thereon;

30. The sale process in respect of the Excess Parcel commenced on June 3, 2026 and no bids

will be considered prior to July 8, 2026;

31. After July 8, 2026, the Receiver may consider bids. In selecting a bid, the Receiver, in
consultation with Avison Young and KingSett, will evaluate the bids received and may elect to
pursue negotiations with one or more bidders, and will provide a draft form of Agreement of

Purchase and Sale to potential bidders;

32. The Receiver will seek Court approval of the successful bid, on notice to the service list;

Receiver’s Sale Processes Recommendation

33. The Sale Processes represent fair, open and transparent processes developed with input
from the selected listing agents, and are intended to canvass the market broadly on an efficient
basis to test the market and obtain the highest and best price for the benefit of Churchill’s

stakeholders;

34, The duration of the Sale Processes strikes the appropriate balance between providing
sufficient time for interested parties to conduct due diligence and submit offers, while also
maintaining efficiency and providing the timelines, procedures and flexibility that will facilitate

the maximization of the value of Churchill’s Property;

35. The Sale Processes include procedures commonly used to sell industrial real estate,

including by Alix in other Court-supervised real property sale processes;
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36. The listing agents are leading national brokerages with extensive experience selling
industrial properties and vacant lands, and the commission structures under each of the Listing

Agreements are consistent with market rates and tailored to the unique circumstances of this case;

37.  KingSett is supportive of the Sale Processes;

Other Grounds

38. The provisions 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.0. 1990, c. C.43, as amended and the inherent

and equitable jurisdiction of this Court;

39. Rules 2.03, 3.02 and 37 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194, as

amended; and

40. Such further and other grounds as counsel may advise and this Honourable Court may

deem just.

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

1. The Fifth Report of the Receiver dated June 18, 2026; and

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

permit.
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Tel:  416.862.5673
Email: drosenblat@osler.com

Fax: 416.862.6666

Lawyers for AlixPartners Restructuring, Inc.,
in its capacity as court-appointed Receiver

TO: THE SERVICE LIST
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IN THE MATTER OF AN 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.0. 1990, c. C.43, AS AMENDED

KINGSETT MORTGAGE CORPORATION and

Applicant

Respondents

759 WINSTON CHURCHILL GP INC., 759 WINSTON CHURCHILL L.P., 688
SOUTHDOWN GP INC., 688 SOUTHDOWN LP, 2226 ROYAL WINDSOR GP
INC. and 2226 ROYAL WINDSOR LP

Court File No.: CV-24-00714543-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Proceedings commenced in Toronto

NOTICE OF MOTION
(Motion for Sale Process Approval Order)

OSLER, HOSKIN & HARCOURT LLP
100 King Street West

1 First Canadian Place

Suite 6200, P.O. Box 50

Toronto ON M5X 1B8

Marc Wasserman (LSO# 44066M)
Tel:  416.862.4908
Email: mwasserman(@osler.com

David Rosenblat (LSO# 64586K)
Tel:  416.862.5673
Email: drosenblat@osler.com

Fax: 416.862.6666

Lawyers for AlixPartners Restructuring, Inc., in its
capacity as court-appointed Receiver
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Court File No. CV-24-00714543-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)
THE HONOURABLE ) WEDNESDAY, THE 24"
)
JUSTICE BLACK ) DAY OF JUNE, 2026
BETWEEN:

KINGSETT MORTGAGE CORPORATION
Applicant

-and —

759 WINSTON CHURCHILL GP INC., 759 WINSTON CHURCHILL L.P., 688
SOUTHDOWN GP INC., 688 SOUTHDOWN LP, 2226 ROYAL WINDSOR GP INC. and
2226 ROYAL WINDSOR LP

Respondents

IN THE MATTER OF AN 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.0. 1990, c. C.43, AS AMENDED

SALE PROCESS APPROVAL ORDER

THIS MOTION, made by AlixPartners Restructuring, Inc. (formerly KSV Restructuring
Inc.) in its capacity as the Court-appointed receiver and manager (in such capacity, the “Receiver”)
of, among other things, the real property legally described in Schedule “A” hereto (the “Real
Property”) and all present and future assets, undertakings and personal property of 759 Winston
Churchill GP Inc. (“Churchill GP”) and 759 Winston Churchill L.P. (“Churchill LP” and

together with Churchill GP, the “Debtors” and each a “Debtor”), including all permits and
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deposits paid and obtained on behalf of a Debtor, located at, related to, used in connection with or
arising from or out of the Real Property or which is necessary to the use and operation of the Real
Property, including all proceeds therefrom, and excluding all security granted by Churchill GP to
The Toronto-Dominion Bank in connection with the four (4) letters of credit issued by The
Toronto-Dominion Bank with Churchill GP as applicant (collectively with the Real Property, the
“Property”), for an order, inter alia, approving the proposed Sale Processes (as defined and
described in the Fifth Report of the Receiver dated June 18, 2026 (the “Fifth Report™)) in respect

of the Property, was heard this day by judicial videoconference via Zoom in Toronto, Ontario.

ON READING the Notice of Motion of the Receiver, the Fifth Report (including the
appendices thereto), and on hearing the submissions of counsel for the Receiver, and such other
parties as were present, no one else appearing for any other person on the service list, although
duly served as appears from the Affidavit of Service of [Sierra Farr] affirmed June [18], 2026,

filed,

SERVICE AND DEFINITIONS

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 hereof.

2. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise

defined herein shall have the meanings ascribed to them in the Fifth Report.

APPROVAL OF SALE PROCESSES
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3. THIS COURT ORDERS that the Sale Processes be and are hereby approved. The
Receiver is hereby authorized to carry out the Sale Processes and to take such steps as it considers
necessary or desirable in carrying out its obligations thereunder. For greater certainty, the
completion of any transaction pursuant to the Sale Processes (each, a “Transaction”) shall be

subject to prior approval of this Court being obtained.

4, THIS COURT ORDERS that the Receiver and its affiliates, partners, directors, officers,
employees, legal advisors, representatives, agents and controlling persons shall have no liability
with respect to any and all losses, claims, damages or liabilities of any nature or kind to any person
in connection with or as a result of the Receiver performing its duties under the Sale Processes,
except to the extent such losses, claims, damages or liabilities arise or result from gross negligence
or wilful misconduct of the Receiver, as determined by this Court in a final order that is not subject

to appeal or other review.

5. THIS COURT ORDERS that the Receiver may apply to the Court for directions with
respect to the Sale Processes at any time on at least seven (7) days’ notice to the service list

established in these proceedings or such other notice as directed or permitted by the Court.

PIPEDA

6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Personal Information
Protection and Electronic Documents Act, S.C. 2000, c. 5 and any similar legislation in any other
applicable jurisdictions, the Receiver and its advisors are hereby authorized and permitted to
disclose and provide to its agents and any potential purchasers in the Sale Processes personal
information of identifiable individuals, but only to the extent required to negotiate or attempt to

complete a Transaction. Each person to whom such personal information is disclosed shall
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maintain and protect the privacy of such information and limit the use of such information to its
evaluation for the purpose of effecting a Transaction, and, if it does not complete a Transaction,
shall return all such information to the Receiver or, in the alternative, destroy all such information
and provide confirmation of its destruction to the Receiver. Any purchaser under a Transaction
shall maintain and protect the privacy of such information and, upon closing of a Transaction, shall
be entitled to use the personal information provided to it in a manner that is in all material respects
identical to the prior use of such information by the Debtors, and shall return all other personal
information to the Receiver, or ensure that all other personal information is destroyed and provide

confirmation of its destruction to the Receiver.

GENERAL

7. THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.

8. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal and
regulatory or administrative bodies, having jurisdiction in Canada or in any other foreign
jurisdiction, to give effect to this Order and to assist the Receiver and its agents in carrying out the
terms of this Order. All courts, tribunals and regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Receiver, as an
officer of this Court, as may be necessary or desirable to give effect to this Order or to assist the

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

(Signature of judge, officer or registrar)
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SCHEDULE “A”
REAL PROPERTY

Winston Churchill

PIN: 13493-0213(LT)

PART LOT 35, CONCESSION 3, SOUTH OF DUNDAS STREET, PARTS 2 & 3 PLAN
43R39986; CITY OF MISSISSAUGA

PIN: 13493-0226(LT)

PART LOT 35, CONCESSION 3, SOUTH OF DUNDAS STREET, PARTS 5 & 6 PLAN
43R39986; TOGETHER WITH AN EASEMENT OVER PART LOT 35, CONCESSION 3
SOUTH OF DUNDAS STREET, PART 3 PLAN 43R38482 AS IN PR782354; TOGETHER
WITH AN EASEMENT OVER PART LOT 35, CONCESSION 3 SOUTH OF DUNDAS
STREET, PART 4 PLAN 4R43R38482 AS IN PR1663804; TOGETHER WITH AN
EASEMENT OVER PART LOT 35, CONCESSION 3 SOUTH OF DUNDAS STREET, PART
5 PLAN 43R38482 AS IN PR1662397; TOGETHER WITH AN EASEMENT OVER PART
LOT 35, CONCESSION 2 SOUTH OF DUNDAS STREET, PART 6 PLAN 43R38482 AS IN
PR782354; TOGETHER WITH AN EASEMENT OVER PART LOT 35, CONCESSION 2
SOUTH OF DUNDAS STREET, PART 7 PLAN 43R38482 AS IN PR823503; TOGETHER
WITH AN EASEMENT OVER PART LOT 34, CONCESSION 3 SOUTH OF DUNDAS
STREET, PART 8 PLAN 43R38482 AS IN PR896377; TOGETHER WITH AN EASEMENT
OVER PART LOT 34, CONCESSION 3 SOUTH OF DUNDAS STREET, PART 8 PLAN
43R38482 AS IN PR1021917; CITY OF MISSISSAUGA

PIN: 13493-0225(LT)

PART LOT 35, CONCESSION 3, SOUTH OF DUNDAS STREET, PART 1 PLAN 43R39884;
TOGETHER WITH AN EASEMENT OVER PART LOT 35, CONCESSION 3 SOUTH OF
DUNDAS STREET, PART 3 PLAN 43R38482 AS IN PR782354; TOGETHER WITH AN
EASEMENT OVER PART LOT 35, CONCESSION 3 SOUTH OF DUNDAS STREET, PART
4 PLAN 4R43R38482 AS IN PR1663804; TOGETHER WITH AN EASEMENT OVER PART
LOT 35, CONCESSION 3 SOUTH OF DUNDAS STREET, PART 5 PLAN 43R38482 AS IN
PR1662397;, TOGETHER WITH AN EASEMENT OVER PART LOT 35, CONCESSION 2
SOUTH OF DUNDAS STREET, PART 6 PLAN 43R38482 AS IN PR782354; TOGETHER
WITH AN EASEMENT OVER PART LOT 35, CONCESSION 2 SOUTH OF DUNDAS
STREET, PART 7 PLAN 43R38482 AS IN PR823503; TOGETHER WITH AN EASEMENT
OVER PART LOT 34, CONCESSION 3 SOUTH OF DUNDAS STREET, PART 8 PLAN
43R38482 AS IN PR896377; TOGETHER WITH AN EASEMENT OVER PART LOT 34,
CONCESSION 3 SOUTH OF DUNDAS STREET, PART 8 PLAN 43R38482 AS IN
PR1021917; CITY OF MISSISSAUGA
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IN THE MATTER OF AN 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.0. 1990, c. C.43, AS AMENDED

KINGSETT MORTGAGE and 759 WINSTON CHURCHILL GP INC., 759 WINSTON CHURCHILL L.P., 688
CORPORATION SOUTHDOWN GP INC., 688 SOUTHDOWN LP, 2226 ROYAL WINDSOR GP INC.
and 2226 ROYAL WINDSOR LP
Applicant Respondents Court File No.: CV-24-00714543-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced in Toronto

SALE PROCESS APPROVAL ORDER

OSLER, HOSKIN & HARCOURT LLP
100 King Street West

1 First Canadian Place

Suite 6200, P.O. Box 50

Toronto ON M5X 1B8

Marc Wasserman (LSO# 44066M)
Tel:  416.862.4908
Email: mwasserman@osler.com

David Rosenblat (LSO# 64586K)
Tel:  416.862.5673
Email: drosenblat@osler.com

Fax: 416.862.6666

Lawyers for AlixPartners Restructuring, Inc., in its
capacity as Receiver
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