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COURT FILE NUMBER:  
 CV-24-00714543-00CL   

 

ONTARIO  
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

B E T W E E N: 

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.O. 1990, C. C.43, AS AMENDED 
 

FOURTH REPORT OF  
KSV RESTRUCTURING INC. 

 AS RECEIVER AND MANAGER  
 

APRIL 17, 2026 

1.0 Introduction 

1. Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) (the 
"Court") 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”) 
KSV Restructuring Inc. (“KSV”) was appointed as receiver and manager (in such 
capacity, 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 759 Winston Churchill GP Inc. (“Churchill 
GP”), 759 Winston Churchill L.P. (“Churchill LP” and, together with Churchill GP, 
“Churchill”), 688 Southdown GP Inc. (“Southdown GP”), 688 Southdown LP 
(“Southdown LP” and, together with Southdown GP, “Southdown”), 2226 Royal 
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Windsor GP Inc. (“Royal Windsor GP”) and 2226 Royal Windsor LP (“Royal Windsor 
LP” and, together with Royal Windsor GP, “Royal Windsor”) (collectively, the 
“Debtors”), 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”). A copy of the A&R Receivership Order is attached as 
Appendix “A”. 

2. In the Receiver’s Third Report to Court dated November 6, 2025 (the “Third Report”), 
the Receiver recommended, and the Court approved pursuant to an Order dated 
November 13, 2025 (the “Sale Process Approval Order”):  

a) a sale process (the “Sale Process”) for the Property owned by Southdown and 
Royal Windsor (together, the “Sellers”, and such Property, the “Subject 
Property”); and  

b) a Stalking Horse Agreement of Purchase and Sale dated November 6, 2025 
between the Receiver and KingSett Mortgage Corporation (“KingSett” and in 
such capacity, the “Purchaser”), to be used as a “stalking horse bid” in the Sale 
Process.  

3. A copy of the Third Report (without the Appendices thereto) is attached as Appendix 
“B” and a copy of the Third Report (with the Appendices thereto) is available on the 
Receiver’s website. A copy of the Sale Process Approval Order is attached as 
Appendix “C”.  

1.1 Purposes of this Report 

1. The purposes of this report (the “Report”) are to, among other things: 

a) provide background on the Debtors and the Property;  

b) summarize the results of the Sale Process; 

c) summarize the proposed sale transaction (the “Transaction”) between the 
Receiver and KingSett pursuant to the Stalking Horse Agreement of Purchase 
and Sale dated November 6, 2025 (as amended, the “APS”), which 
contemplates a sale of substantially all the Subject Property and has been 
identified as the successful bid pursuant to the Sale Process;  

d) discuss the results of the Priority Claims Process (as defined below) as it relates 
to the Sellers; 

e) discuss a proposed distribution from the proceeds of the Transaction to the 
holders of Priority Claims (as defined below);  

f) discuss a proposed process for the leasing of Churchill’s Real Property; and 

https://www.ksvadvisory.com/docs/default-source/insolvency-case-documents/winston-churchill/receivership-proceedings/reports/759-wc---3rd-report-to-court---filed.pdf?sfvrsn=2301f0f0_7
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g) recommend that this Court issue the following Orders: 

i. an Approval and Vesting Order (“AVO”), among other things: 

• approving the Transaction;  

• following the Receiver’s delivery of the Receiver’s certificate 
substantially in the form attached as Schedule “A” to the proposed 
AVO (the “Receiver’s Certificate”), transferring and vesting all of the 
Sellers’ right, title and interest in and to the Purchased Assets (as 
defined in the APS) in the Purchaser, free and clear of all liens, 
charges, security interests and encumbrances, other than certain 
permitted encumbrances; 

• authorizing and directing the Receiver to make distributions to the 
holders of Priority Claims (as defined herein); and 

• granting a sealing order in respect of Confidential Appendix “1” to 
this Report. 

ii. a Lease Relief Order, among other things:  

• authorizing the Receiver, on behalf of Churchill, to enter into leases 
with respect to Churchill’s Real Property, subject to the Lease 
Conditions (as defined below); 

• approving the Leasing Process (as defined below) contemplated 
therein; and 

• granting a sealing order in respect of Confidential Appendix “2” to 
this Report.  

1.2 Currency 

1. Unless otherwise noted, all currency references in this Report are to Canadian dollars. 

1.3 Restrictions 

1. In preparing this Report, the Receiver has relied upon: (i) the books and records of 
the Debtors; (ii) discussions with various suppliers, tradespeople and consultants to 
the Debtors; (iii) discussions with the management of the South Shore Group (as 
defined below); and (iv) the receivership application materials (collectively, the 
“Information”). 
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2. The Receiver has not audited or otherwise attempted to verify the accuracy or 
completeness of the Information in a manner that complies with Canadian Auditing 
Standards (“CAS”) pursuant to the Chartered Professional Accountants of Canada 
Handbook and, accordingly, the Receiver expresses no opinion or other form of 
assurance as contemplated under the CAS in respect of the Information. Any party 
wishing to place reliance on the Information should perform its own diligence and the 
Receiver accepts no responsibility for any reliance placed on the Information in this 
Report by any party. 

3. Additional background information regarding the Debtors and the reasons for the 
appointment of the Receiver are provided in the application materials of KingSett. 
Copies of the Court materials filed to-date in these proceedings are available on the 
Receiver’s case website: https://www.ksvadvisory.com/experience/case/winston-
churchill.  

2.0 Background  

2.1 The Debtors 

1. The Debtors are privately held real estate development entities and are each part of 
the larger South Shore Group of companies (the “South Shore Group”). 

2. Churchill GP, Southdown GP and Royal Windsor GP are the registered owners of the 
Real Property, and they hold the Real Property for the benefit of Churchill LP, 
Southdown LP and Royal Windsor LP, respectively.  

3. The Debtors intended to develop three real-estate development projects on their 
respective Real Property (collectively, the “Projects” and each a “Project”), which are 
all located in Mississauga, Ontario. 

4. The Receiver understands that the Debtors do not have employees.   

2.2 The Projects 

1. The Real Property and the related Projects are comprised of the following: 

a) a property located at 688 Southdown Road, Mississauga, Ontario (the 
“Southdown Lands” and the Project being developed thereon, the “Southdown 
Project”). The Southdown Lands are approximately 91 acres, of which 80 acres 
are developable and are currently zoned for industrial use. There is no active 
construction on the Southdown Lands;  

b) a property located at 2226 Royal Windsor Drive, Mississauga, Ontario (the 
“Royal Windsor Lands” and the Project being contemplated thereon, the “Royal 
Windsor Project”). The Royal Windsor Lands are comprised of approximately 
74.5 acres of industrial zoned land. The Royal Windsor Lands were to be re-
zoned for residential use, however, such re-zoning efforts have not yet 
commenced or have not materially advanced. There is no active construction on 
the Royal Windsor Lands; and 

https://www.ksvadvisory.com/experience/case/winston-churchill
https://www.ksvadvisory.com/experience/case/winston-churchill
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c) a property located at 759 Winston Churchill Boulevard, Mississauga, Ontario (the 
“Churchill Lands”, and the Project being developed thereon, the “Churchill 
Project” and collectively with the Royal Windsor Project and Southdown Project, 
the “Projects”). The Churchill Lands are approximately 47.15 acres and were 
intended to be developed into 750,354 square feet of industrial facilities, 
comprised of three industrial buildings. Currently, one building is complete and 
fully leased and the other two (the “Remaining WC Buildings” and each, a 
“Remaining WC Building”) are being constructed within the receivership 
proceedings in accordance with the terms of the A&R Receivership Order. 

3.0 Southdown & Royal Windsor 

3.1 Sale Process 

1. The Receiver carried out the Sale Process in accordance with the Sale Process 
Approval Order. The Sale Process was detailed in Section 3.3 of the Third Report, 
and, accordingly, those details are not repeated herein.  

2. Pursuant to the Sale Process Approval Order, the Receiver retained Avison Young 
(the “Agent”) to list the Subject Property for sale.  

3. On November 17, 2025, shortly after the Sale Process Approval Order was granted, 
the Agent listed the Subject Property on MLS® and distributed an interest solicitation 
letter detailing the acquisition opportunity (the “Teaser”) to 1,694 prospective buyer 
contacts. Attached to the Teaser was a bid process letter and a form of non-disclosure 
agreement (an “NDA”) that interested parties were required to sign in order to obtain 
access to a virtual data room (the “VDR”). The VDR contained information regarding 
the Subject Property, including financial information, contracts, permits, designs, 
drawings, budgets and other diligence information that the Receiver had obtained from 
the South Shore Group, the development manager and consultants engaged in 
connection with the Sellers’ Projects.  

4. In addition, the Agent marketed the Subject Property through, among other things, 
email campaigns and digital advertisements.  

5. The Sale Process provided for a qualified bid deadline of February 17, 2026 (the 
“Qualified Bid Deadline”). Pursuant to the Sale Process Approval Order, the Receiver 
extended this to March 2, 2026 to facilitate further discussions with the parties that had 
provided LOIs, including with respect to additional diligence and the negotiation of 
terms. 

6. A summary of the results of the Sale Process is as follows: 

a) 1,694 parties were sent the Teaser and the NDA. 

b) 14 parties executed the NDA and were provided access to the VDR to perform 
additional due diligence. These parties engaged in diligence discussions with the 
Agent and/or the Receiver with respect to one or more sites. 

c) Two LOIs were submitted on or prior to the LOI Deadline (January 15, 2026). A 
summary of the LOIs is included in Confidential Appendix “1”. The Receiver’s 
recommendation with respect to sealing this information is provided in Section 5 
below. 
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d) No binding offers were ultimately received for the Property of Southdown, other 
than the Stalking Horse Bid (as defined in the Sale Process), by the Qualified 
Bid Deadline (March 2, 2026).  

e) One offer for the Property of Royal Windsor (other than the Stalking Horse Bid) 
was received by the Qualified Bid Deadline (the “Royal Windsor Offer”, a copy 
of which is included in Confidential Appendix “1”). However, the Receiver 
determined that this bid did not constitute a Qualified Bid, as it failed to provide 
Consideration Value (as defined in the Sale Process) that, in the Receiver’s 
opinion, would provide for a superior economic result for the Royal Windsor 
estate as compared to the Stalking Horse Bid. This determination was informed 
by, among other things, the fact that no bid was received for the Southdown 
Property alone and that KingSett would not solely acquire the Southdown 
Property, the consequence of which would be that the Southdown Indebtedness 
(as defined below), which is secured by, among other things, the Royal Windsor 
Collateral Mortgage (as defined below), would remain outstanding. 

7. Notwithstanding that the Royal Windsor Offer did not constitute a Qualified Bid, the 
Receiver, in consultation with KingSett and with the assistance of the Agent, engaged 
in further discussions with the party that submitted the Royal Windsor Offer after the 
Qualified Bid Deadline to understand its terms and conditions and whether such party 
would be willing to improve its offer. Various discussions and proposals were 
exchanged, but, ultimately, the party was not able to improve the terms of its offer to 
terms that would provide for a superior economic result for the Royal Windsor estate, 
when compared to the APS.  

8. Accordingly, as no Qualified Bids were received by the Qualified Bid Deadline (other 
than the Stalking Horse Bid), the Stalking Horse Bid was deemed to be the successful 
bid.  

3.2 The Transaction1 

3.2.1 The APS 

1. The following constitutes a summary description of the APS only. Reference should 
be made directly to the APS for all of its terms and conditions. A copy of the Stalking 
Horse Agreement of Purchase and Sale dated November 6, 2025 is attached as 
Appendix “D”.  

2. The key terms and conditions of the APS are provided below. 

• Vendor: the Receiver. 

• Purchaser: KingSett. 

 
1 Capitalized terms in this section have the meaning provided to them in the APS or the Sale Process, as applicable, 
unless otherwise defined herein. 
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• Purchased Assets: all of the Sellers’ right, title and interest in and to the 
following: 

a) the Southdown Lands and Royal Windsor Lands, being the real property 
legally described in Schedule “A” of the APS; 

b) the Assumed Contracts, to the extent transferable without consent or 
subject to any required consent being received by the time all conditions to 
Closing are satisfied if consent is required; 

c) all hoarding and preconstruction matters relating to the Lands; 

d) the Development Approvals, to the extent transferable without consent or 
subject to any required consent being received by the time all conditions to 
Closing are satisfied if consent is required;  

e) all trade names, business names, intellectual property, models including 
any scale models of prospective development on the Lands, and all 
advertising literature and materials relating to same within the possession 
or control of the Sellers or Receiver; 

f) the full benefit of any and all prepaid expenses or deposits with any Person 
(including, without limitation, the benefit of any prepaid rent), public utility 
or Governmental Authority relating to the Lands; 

g) such other Property of the Sellers as KingSett may advise the Receiver of 
in writing before Closing, to the extent transferable without consent or 
subject to any required consent being received by the time all conditions to 
Closing are satisfied if consent is required, as shall be confirmed in a 
Schedule added to the APS prior to Closing, if applicable; and 

h) the Books and Records relating to the Purchased Assets. 

• Excluded Assets: all assets, undertakings and properties of the Sellers other 
than the Purchased Assets.  

• Purchase Price: the Purchase Price is equal to the sum of: 

a) the amount outstanding under the Receiver’s Charge and the Receiver’s 
Borrowings Charge (as such terms are defined in the Receivership Order) 
on the Closing Date, if any. As at March 31, 2026, the amount owing under 
the Receiver’s Borrowings Charge was approximately $533,382; 

b) $100,000, which shall be used by the Receiver to fund costs incurred in 
connection with necessary post-Closing matters, with any unused portion 
to be returned to KingSett; 
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c) the amount owing under the First Mortgage Charges (as defined in the 
APS), which were granted in favour of KingSett, on the Closing Date, 
including without limitation principal, interest, interest on interest, protective 
disbursements, legal expenses, and costs and expenses; and 

d) the amount outstanding in respect of any Priority Payables (as defined and 
described further below) on the Closing Date. 

• Payment of Purchase Price: 

a) Assumed Mortgages – KingSett shall cause the release of the Sellers from 
the amounts owing under the First Mortgage Charges on the Closing Date; 
and 

b) Cash Component – the balance of the Purchase Price, being the amounts 
referenced in Section 4.2(b) and (d) of the APS (being (b) and (d) above) 
and the amount outstanding under the Receiver’s Charge (as such term is 
defined in the Receivership Order) on the Closing Date, shall be payable 
in cash on the Closing Date. 

c) Release Under Receiver’s Borrowings Charge – by causing the release of 
the Receivership Respondents from the amounts owing under the 
Receiver’s Borrowings Charge (as such term is defined in the Receivership 
Order) on the Closing Date. 

• Assumed Liabilities: include: (i) Liabilities incurred under or in respect of the 
Permitted Encumbrances (as provided in Schedule “D” to the APS); (ii) all 
liabilities and obligations arising from the possession, ownership or use of the 
Purchased Assets arising after Closing, including in respect of any 
Environmental Liabilities. 

• Excluded Liabilities: means any liabilities, obligations or commitments of the 
Sellers, the Receiver or any other Person, except the Assumed Liabilities, and 
specifically includes those items listed in Section 3.3 of the APS. 

• Representations and Warranties: consistent with the standard terms of an 
insolvency transaction, i.e. on an “as is, where is” basis, with limited 
representations and warranties. 

• Material Conditions: include, among other things: 

a) there shall be no Claim, litigation or proceedings pending or threatened or 
order issued by a Governmental Authority against either of the Parties, or 
involving any of the Purchased Assets, for the purpose of enjoining, 
preventing or restraining the completion of the Transaction or otherwise 
claiming that such completion is improper; 

b) the Sale Process Approval Order shall have been obtained and the Stalking 
Horse Bid contemplated by the APS shall have been selected by the 
Receiver as the Successful Bid in accordance with the Sale Process 
Approval Order and the Sale Process; and 
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c) the Approval and Vesting Order shall have been granted and shall not be 
stayed. 

3.2.2 Amendment to APS 

1. The Receiver and KingSett entered into an amendment to the APS on April 17, 2026, 
which is attached as Appendix “E”. This amendment provides that KingSett shall 
satisfy the portion of the Purchase Price comprised of amounts secured by the 
Receiver’s Borrowings Charge by releasing the Sellers from the amounts owing 
thereunder, rather than by making a cash payment for same (which would otherwise 
need to be paid back to KingSett), and adds additional Permitted Encumbrances (as 
defined in the APS) to Schedule “D” of the APS. 

3.2.3 Sellers’ Creditors  

1. KingSett is the principal secured creditor of the Sellers.  

Southdown 

a) As at March 31, 2026, the Receiver has borrowed approximately $533,382 
pursuant to the Receiver’s General Borrowings Charge (as defined in the A&R 
Receivership Order), of which approximately $445,969 was to fund costs and 
disbursements related to Southdown.  

b) Pursuant to a commitment letter dated August 19, 2021 (as amended) between 
Southdown, as borrower, and KingSett, as lender, KingSett agreed to provide a 
loan in the principal amount of $165,000,000, pursuant to which Southdown was 
indebted approximately $201.4 million as at March 31, 2026 (the “Southdown 
Indebtedness”).  

c) In addition to the Southdown First Mortgage Charge (as defined in the APS), the 
Southdown Indebtedness is secured by, among other things, a collateral 
mortgage (the “Royal Windsor Collateral Mortgage”) in respect of the Royal 
Windsor Lands, up to an amount equal to the lesser of: (i) $100 million less the 
value of the Royal Windsor Indebtedness (as defined below) at the applicable 
time; and (ii) the amount realized upon enforcing the Royal Windsor First 
Mortgage Charge (as defined in the APS).  

Royal Windsor 

d) As at March 31, 2026, the Receiver has borrowed approximately $533,382 
pursuant to the Receiver’s General Borrowings Charge, of which approximately 
$87,413 was to fund costs and disbursements related to Royal Windsor.  

e) Pursuant to a commitment letter dated June 28, 2022 between Royal Windsor, 
as borrower, and KingSett, as lender, KingSett agreed to provide a loan in the 
principal amount of $35,000,000, pursuant to which Royal Windsor was indebted 
approximately $41.9 million as at March 31, 2026 (the “Royal Windsor 
Indebtedness”, and together with the Southdown Indebtedness, the “KingSett 
Indebtedness”). 
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f) In addition to the Royal Windsor First Mortgage Charge, the Royal Windsor 
Indebtedness is secured by, among other things, a collateral mortgage in respect 
of the Southdown Lands (the “Southdown Collateral Mortgage” and, together 
with the Royal Windsor Collateral Mortgage, the “Collateral Mortgages”). 

2. The Receiver requested that Osler, as independent legal counsel, conduct a review of 
the security granted by Southdown and Royal Windsor in respect of the KingSett 
Indebtedness, including the First Mortgage Charges (as defined in the APS) and the 
Collateral Mortgages. Osler has provided the Receiver with a written opinion that, 
subject to standard assumptions and qualifications, pursuant to applicable security 
documentation, the Sellers created valid security interests or charges, as applicable, 
against the Property to be sold pursuant to the APS. 

3. The Affidavit of Daniel Pollack sworn February 12, 2024, in support of the receivership 
application contains additional detailed information regarding secured amounts owing 
to KingSett from the Debtors, including details of KingSett’s security, and, accordingly, 
that detailed information is not repeated herein. A copy of Mr. Pollack’s Affidavit is 
available on the Receiver’s website at the following link: Affidavit of Daniel Pollack. 

4. In addition to the mortgages registered by KingSett, the Receiver understands that 
7037619 Canada Inc. has registered a subordinate mortgage charge in the amount of 
$20,000,000 on the Southdown Lands. The Receiver has not reviewed the validity of 
this mortgage charge given the construct of the APS and associated recoveries. 

5. Based on the Sellers’ books and records, as at the date of the Receivership Order, 
unsecured obligations of Southdown and Royal Windsor totalled approximately $3.2 
million and $118,000, respectively, which were primarily owing to municipalities, 
consultants, and professionals. 

6. Certain parties have registered construction liens on the Real Property of the Sellers 
and, accordingly, a portion of the amounts owing to such parties may have priority over 
the secured claims of the mortgagees, as discussed in Section 3.3.1 below.  

3.2.4 Transaction Recommendation 

1. The Receiver recommends the Court issue the proposed Approval and Vesting Order 
for the following reasons:  

a) the process undertaken by the Receiver to market the Subject Property was 
commercially reasonable and conducted in accordance with the terms of the 
Sale Process Approval Order;  

b) Avison Young is a global brokerage that has extensive experience selling 
development properties in and around the Greater Toronto Area and widely 
canvassed the market for prospective purchasers; 

c) KingSett, the senior secured lender to the Sellers, is supportive of the 
Transaction; and 

d) the Receiver is of the view that the Transaction provides for the highest recovery 
available for the benefit of the Sellers’ stakeholders in the circumstances. 

https://www.ksvadvisory.com/docs/default-source/insolvency-case-documents/winston-churchill/receivership-proceedings/motion-materials/application-record-dated-february-12-2024---part-i-of-iii.pdf?sfvrsn=c0debc96_3


 

ksv advisory inc. Page 11 

3.3 Priority Claims and Distributions 

3.3.1 Priority Construction Lien Claims 

1. The APS provides for a purchase price equal to the sum of, among other things, the 
amount outstanding in respect of any Priority Payables. The APS provides that 
“Priority Payables” means “…any payables that have priority over the First Mortgage 
Charges, including amounts that have priority pursuant to s. 78(2) of the Construction 
Act, RSO 1990, c. C30, as determined by the Receiver in consultation with KingSett, 
both acting reasonably, or as determined by the Court, after application of any amount 
of cash on hand of the Sellers, as applicable, immediately prior to Closing, plus the 
Intercompany Claims”. 

2. There are two construction liens currently registered on title to some or all of the 
Southdown Lands (the “Construction Liens”) in the aggregate amount of 
$13,522,686. There are no construction liens registered against the Royal Windsor 
Lands.  

3. Osler has advised the Receiver that the Construction Act (Ontario) provides that (i) in 
certain circumstances, valid liens arising from an improvement may have certain 
priority over mortgages, and (ii) various trust claims may be advanced by potential 
claimants in relation to development projects (any such claim under (i) or (ii), a 
“Construction Priority Claim”, which may constitute a Priority Payable). 

3.3.2 Priority Claims Process  

1. In light of the foregoing, the Receiver sought an Order of the Court on April 28, 2025 
(the “Priority Claims Procedure Order”), which authorized the Receiver to conduct 
a claims process (the “Priority Claims Process”) for the purpose of, among other 
things, identifying and quantifying the Construction Priority Claims. 

2. The claims bar date for the Priority Claims Procedure Order was June 30, 2025 (the 
“Priority Claims Bar Date”). As of the Priority Claims Bar Date, the Receiver had 
received two claims for Priority Payables (“Priority Claims”) from construction lien 
claimants (collectively, the “Construction Lien Claimants”). No other Priority Claims, 
other than those of Construction Lien Claimants, have been received. 

3. The Receiver, with the assistance of Osler, and in consultation with Kenaidan 
Contracting Limited, has completed its review of the Priority Claims and has reached 
a consensual resolution with both of the Construction Lien Claimants regarding the 
quantum of the Priority Claims in accordance with the Priority Claims Procedure Order, 
the settled amounts of which total $3,568,475.50.  

3.3.3 Distributions to Priority Creditors 

1. If the proposed Transaction is approved by the Court, the Receiver is seeking 
authorization and direction to distribute proceeds therefrom to pay the Priority Claims 
in accordance with the terms of the AVO.  
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2. The Purchase Price (as defined in the APS) under the Transaction specifically 
provides for a cash portion of the Purchase Price to be paid for any amounts 
outstanding in respect of any Priority Claims on the Closing Date (as defined in the 
APS).  As such, these amounts shall be fully funded in cash by KingSett on the Closing 
(as defined in the APS) of the Transaction. 

4.0 Winston Churchill 

4.1 Update 

1. As described further in the Second Report of the Receiver dated April 11, 2025, based 
on discussions with potential purchasers of the Churchill Project, it became apparent 
to the Receiver that completion of the project would materially increase the Churchill 
Project’s value in any sales process and expand the pool of potentially interested 
acquirors. Accordingly, on April 28, 2025, the Receiver sought and obtained certain 
relief in the form of the A&R Receivership Order to facilitate such construction, 
including the approval of a construction financing facility from KingSett. 

2. It is anticipated that construction of the Remaining WC Buildings will be completed in 
July 2026 and that the Churchill Project will be marketed in a Court-approved sale 
process soon thereafter. The Receiver, in consultation with the Marketing Agent (as 
defined and described below) and KingSett, anticipates that the marketability and 
potential sale price of the Churchill Project will be increased if the Remaining WC 
Buildings have committed tenants secured on favourable lease terms at the time of 
launching such a sale process, as this would give a potential buyer an immediate 
revenue stream. Based on the Receiver’s experience and guidance provided to the 
Receiver by the Marketing Agent and KingSett’s leasing group, securing tenants for 
large commercial buildings such as the Remaining WC Buildings will generally take 
several months and, accordingly, result in a delayed revenue stream for any potential 
acquiror, should leasing occur following completion of the project. Furthermore, 
securing tenants in advance of the Churchill Project’s completion will allow final 
development aspects of the Remaining WC Buildings to be completed with the tenants 
and their requirements in mind, which would avoid potential further construction in the 
future to accommodate tenants that may be secured after completion. 

3. In light of the above, the anticipated July 2026 completion date and the marketing 
process which is intended to follow thereafter, the Receiver is seeking the proposed 
Lease Relief Order to establish a process for leasing the Remaining WC Buildings, as 
described herein (the “Leasing Process”).  

4. The Leasing Process is intended to provide a flexible, efficient and fair process for 
canvassing the market for potential lessees for the Remaining WC Buildings and 
maximizing recovery for Winston Churchill’s stakeholders in a subsequent sale.  

4.2 Leasing Process Development and Background 

1. The Receiver, in consultation with KingSett and after considering, among other things, 
proposed fee structures, broker qualifications and experience selling comparable 
projects, engaged Avison Young (the “Marketing Agent”) to provide guidance with 
respect to the leasing of the Remaining WC Buildings and to assist with the marketing 
of same. Avison Young is a global commercial real estate broker with extensive 
experience marketing industrial properties for sale and lease in the Greater Toronto 
Area and broader Canadian and International market. It also has familiarity with the 
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Projects and these receivership proceedings, as the Marketing Agent also acted as 
the agent with respect to the Sale Process for the Royal Windsor Project and the 
Southdown Project.  

2. At the Receiver’s request, the Marketing Agent prepared a table to support the Leasing 
Process (the “Leasing Parameters”), which is attached as Confidential Appendix 
“2” to this Report. The Leasing Parameters set out minimum acceptable terms for the 
rental of the Remaining WC Buildings, including minimum pricing and leasing terms 
(the “Minimum Terms”), and were developed in consultation with the Receiver and 
KingSett.  

3. The Leasing Parameters are based on, among other things, the Marketing Agent’s 
experience leasing comparable industrial properties in the Greater Toronto Area and 
current market conditions. 

4.3 Lease Conditions 

1. The proposed Lease Relief Order provides that the Receiver may, on behalf of 
Winston Churchill, enter into lease agreements for the Remaining WC Buildings, 
provided the following conditions are met (collectively, the “Lease Conditions”, the 
satisfaction of which will qualify an applicable transaction as a “Permitted 
Transaction”): 

a. the Receiver is satisfied with the rent and other terms of the applicable 
transaction;  

b. the minimum pricing and leasing terms for the applicable Remaining WC Building 
are not less than the applicable Minimum Terms; 

c. the lease agreement is based on a form of lease to be prepared by the Receiver, 
in consultation with KingSett and the Marketing Agent (the “Form of Lease”);  

d. the Marketing Agent recommends the transaction; and 

e. KingSett provides its written consent to the transaction. 

2. The Receiver shall have the sole discretion to accept, reject, or negotiate offers for the 
Remaining WC Buildings from potential lessees (“Offers”), provided the Lease 
Conditions are satisfied. In evaluating Offers, the Receiver will consider such factors 
as it deems relevant, including, the amount of rent, the leasing term, the identity of the 
tenant, the deposit amount, conditions to closing and the proposed closing date. 

4.4 Marketing of the Remaining WC Buildings 

1. The Receiver, in consultation with KingSett, and with the assistance of the Marketing 
Agent, will administer and oversee the marketing of the Remaining WC Buildings for 
lease.  
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2. The Remaining WC Buildings are to be marketed using a variety of methods that 
brokers traditionally use to market industrial buildings for lease, including listing on 
MLS®, listing on the Marketing Agent’s website, digital and print advertising (including 
email and social media campaigns to the prospective users and other listing agents), 
cold calls, site open house and tours and any such marketing strategies that the 
Receiver, in consultation with the Marketing Agent, may deem appropriate.  

4.5 Recommendation Regarding the Lease Relief Order 

1. The Receiver recommends that this Court issue the proposed Lease Relief Order for 
the following reasons:  

a. the Leasing Process will broadly market the Remaining WC Buildings with a view 
to ultimately generating higher proceeds from the sale of the Remaining WC 
Buildings and, in turn, enhancing recoveries;  

b. the Leasing Process will be overseen by the Receiver with the assistance of the 
Marketing Agent, who has extensive experience leasing projects with similar 
characteristics in the Greater Toronto Area;  

c. the Minimum Terms were developed by the Marketing Agent, in consultation with 
the Receiver and KingSett, based on market research and with the benefit of its 
expertise and knowledge, and will ensure that certain minimum thresholds are 
satisfied before a lease can be executed;  

d. by requiring all Offers to conform to a standardized form of lease and satisfy the 
Lease Conditions, the process ensures that bids are evaluated consistently 
based on criteria established by the Receiver, in consultation with KingSett and 
the Marketing Agent; and 

e. KingSett supports the Leasing Process and the relief contemplated in the Lease 
Relief Order.  

5.0 Sealing 

1. The Receiver recommends that: (a) Confidential Appendix “1”, being a summary of 
the LOIs and the Royal Windsor Offer, be filed with the Court on a confidential basis 
and remain sealed until the closing of the Transaction, and (b) Confidential Appendix 
“2”, being the Leasing Parameters, be filed with the Court on a confidential basis and 
remain sealed until the commencement of the lease for the last Remaining WC 
Building, or further Order of the Court. 

2. Confidential Appendix “1” contains sensitive pricing information as set forth in the LOIs 
and the Royal Windsor Offer during the Sale Process. Disclosure of the Confidential 
Appendix “1” prior to the Closing of the Transaction would undermine the integrity of 
any subsequent sale process if the Transaction were not to close. Accordingly, the 
Receiver is seeking to seal this information until the Closing of the Transaction to 
protect the confidentiality of such sensitive information. 
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3. Confidential Appendix “2” contains the Leasing Parameters, including the Minimum 
Terms, along with the analysis thereof. This information, if disclosed, could undermine 
the integrity of the Leasing Process and negatively impact realizations from the 
Permitted Transactions to the detriment of Winston Churchill’s stakeholders. In 
particular, the Minimum Terms contained in Confidential Appendix “2”, if disclosed, 
would allow a prospective lessee to calculate the potential minimum rent and leasing 
term that would be accepted with respect to a Remaining WC Building. 

4. The salutary effects of sealing such information from the public record outweigh the 
deleterious effects of doing so under the circumstances. The Receiver is not aware of 
any party that will be prejudiced if the information in Confidential Appendices “1” and  
“2” is sealed or any public interest that will be served if such details are disclosed in 
full. The Receiver is of the view that the sealing of Confidential Appendix “1” and 
Confidential Appendix “2” is consistent with the decision in Sherman Estate v. 
Donovan, 2021 SCC 25. 

5. Accordingly, the Receiver believes the proposed sealing of Confidential Appendix “1” 
and Confidential Appendix “2” is appropriate in these circumstances. 

6.0 Conclusion 

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

 

*     *     * 

All of which is respectfully submitted, 
 
 
 
KSV RESTRUCTURING INC., 
SOLELY IN ITS CAPACITY AS RECEIVER AND MANAGER OF  
CERTAIN REAL PROPERTY, ASSETS AND UNDERTAKINGS  
OF 759 WINSTON CHURCHILL GP INC., 759 WINSTON CHURCHILL LP, 
688 SOUTHDOWN GP INC., 688 SOUTHDOWN LP,  
2226 ROYAL WINDSOR GP INC. AND 2226 ROYAL WINDSOR LP 
AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY 
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Court File No.: CV-24-00714543-00CL 

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

) 

) 

) 

MONDAY, THE 28TH

DAY OF APRIL, 2025

THE HONOURABLE 

JUSTICE

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.O. 1990, c. C.43, AS AMENDED 

SECOND AMENDED AND RESTATED ORDER
(Amending the Order Appointing Receiver dated May 30, 2024 as amended by an Order 

dated November 15, 2024) 

THIS APPLICATION made by KingSett Mortgage Corporation (the “Applicant”) for an Order 

pursuant to subsection 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as 

amended (the “BIA”) and section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as 

amended (the “CJA”) appointing KSV Restructuring Inc. (“KSV”) as receiver and manager (in 

such capacities, the “Receiver”) without security, of the real property legally described in 

Schedule “A” to this Order (the “Real Property”) and all present and future assets, undertakings 

and personal property of 759 Winston Churchill GP Inc. (“Churchill GP”), 759 Winston Churchill 

L.P. (“Churchill LP”), 688 Southdown GP Inc. (“Southdown GP”), 688 Southdown LP

(“Southdown LP”), 2226 Royal Windsor GP Inc. (“Royal Windsor GP”) and 2226 Royal

Windsor LP (“Royal Windsor LP” and together with Churchill GP, Churchill LP, Southdown



GP, Southdown LP and Royal Windsor GP, the “Debtors” and each a “Debtor”), including all 

permits and deposits paid or 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”) was heard this day via Zoom videoconference at 330 University 

Avenue, Toronto, Ontario.  

ON READING the affidavit of Daniel Pollack sworn February 12, 2024 and the Exhibits thereto 

(the “First Pollack Affidavit”), the affidavit of Daniel Pollack sworn April 23, 2024 and the 

Exhibits thereto, the Responding Affidavit of Michael Moldenhauer sworn February 15, 2024 and 

the Exhibits thereto, the Affidavit of Kathryn Furfaro sworn February 26, 2024 and the Exhibits 

thereto, the First Report of the Receiver dated November 11, 2024 (the “First Report”), and the 

Second Report of the Receiver dated April 11, 2025 (the “Second Report”), and on hearing the 

submissions of counsel for the Applicant, the Debtors, the Receiver and such other parties listed 

on the Participant Information Form, no one appearing for any other party although duly served as 

appears from the affidavit of service sworn and filed, and on reading the consent of KSV to act as 

the Receiver, and on being advised that the Debtors consent to this Order on terms agreed with the 

Applicant, 

SERVICE AND DEFINITIONS 

1. THIS COURT ORDERS that the time for service of the Notice of Application and the 

Application Record is hereby abridged and validated so that this Application is properly returnable 

today and hereby dispenses with further service thereof. 

2. THIS COURT ORDERS that all terms not otherwise defined herein shall have the meaning 

ascribed to them in the First Pollack Affidavit. 



APPOINTMENT

3. THIS COURT ORDERS that pursuant to subsection 243(1) of the BIA and section 101 of 

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

RECEIVER'S POWERS

4. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not 

obligated, to act at once in respect of the Property and, without in any way limiting the generality 

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the 

following where the Receiver considers it necessary or desirable:

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

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

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

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

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

security personnel, the taking of physical inventories and the placement of 

such insurance coverage as may be necessary or desirable;

(c) to manage, operate, and carry on the business of the Debtors, or any of them,

in connection with the Property, including the powers to enter into any 

agreements or incur any obligations in the ordinary course of business in 

connection with the Property, cease to carry on all or any part of the business 

of the Debtors in connection with the Property, or any of them, or cease to 

perform or disclaim (unless such contract is a lease of real property or of an 

immovable if a Debtor is the lessor) any contracts of any of the Debtors in 

respect of the Property; 

(d) to engage construction managers, project managers, contractors, 

subcontractors, trades, engineers, quantity surveyors, consultants, 

appraisers, agents, real estate brokers, experts, auditors, accountants, 

managers, counsel and such other Persons (as defined below) from time to 



time and on whatever basis, including on a temporary basis, to assist with 

the exercise of the Receiver's powers and duties, including without 

limitation those conferred by this Order; 

(e) to undertake any construction or other work at the Property in connection 

with the exercise of the Receiver’s powers and duties conferred pursuant to 

this Order, including, without limitation, as contemplated by the

Commitment Letter or the Construction Contracts (each as defined below), 

and/or as necessary to bring the Property into compliance with applicable 

laws and building codes;  

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

premises or other assets to continue the business of the Debtors, or any of 

them, in connection with the Property or any part or parts thereof; 

(g) to receive and collect all monies and accounts now owed or hereafter owing 

to any of the Debtors in connection with the Property (including, without 

limitation, any rent payments in respect of the Real Property) and to exercise 

all remedies of any of the Debtors in collecting such monies and accounts, 

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

Debtors; 

(h) to settle, extend or compromise any indebtedness owing to any of the 

Debtors in connection with the Property; 

(i) to deal with any lien claims, trust claims, and trust funds that have been or 

may be registered (as the case may be) or which arise in respect of the 

Property, including any part or parts thereof, and, with approval of this 

Court on notice to the Debtors, to make any required distribution(s) to any 

contractor or subcontractor of the Debtors or to or on behalf of any 

beneficiaries of such trust funds pursuant to section 85 of the Construction 

Act, R.S.O. 1990, c. C.30;



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

respect of any of the Property, including, without limitation, in respect of 

construction permits and any requirements related thereto, whether in the 

Receiver's name or in the name and on behalf of any of the Debtors, for any 

purpose pursuant to this Order;

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

proceedings and to defend all proceedings now pending or hereafter 

instituted with respect to any of the Debtors (as such proceedings relate to 

the Property or any portion thereof), the Property or the Receiver, and to 

settle or compromise any such proceedings. The authority hereby conveyed 

shall extend to such appeals or applications for judicial review in respect of 

any order or judgment pronounced in any such proceeding; 

(l) to undertake environmental or worker's health and safety assessments of the 

Property and the operations of the Debtors thereon; 

(m) to market any or all of the Property, including advertising and soliciting 

offers in respect of the Property or any part or parts thereof and negotiating 

such terms and conditions of sale as the Receiver in its discretion, and with 

the Applicant's consent, may deem appropriate; 

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

thereof out of the ordinary course of business: 

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

exceeding $250,000, provided that the aggregate consideration for 

all such transactions does not exceed $1,000,000; and 

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

the purchase price or the aggregate purchase price exceeds the 

applicable amount set out in the preceding clause; 



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

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

may be, shall not be required; 

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

Property or any part or parts thereof to a purchaser or purchasers thereof, 

free and clear of any liens or encumbrances affecting such Property;  

(p) to report to, meet with and discuss with such affected Persons as the 

Receiver deems appropriate on all matters relating to the Property and the 

receivership, and to share information, subject to such terms as to 

confidentiality as the Receiver deems advisable;

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

Property against title to any of the Property;

(r) to apply for any permits, licences, approvals or permissions as may be 

required by any governmental authority and any renewals thereof for and 

on behalf of and, if thought desirable by the Receiver, in the name of any of 

the Debtors and to meet with and discuss with such governmental authority 

and execute any agreements required in connection with or as a result of 

such permits, licenses, approvals or permissions (but solely in its capacity 

as Receiver and not in its personal or corporate capacity);  

(s) to enter into agreements with any trustee in bankruptcy appointed in respect 

of any of the Debtors, including, without limiting the generality of the 

foregoing, the ability to enter into occupation agreements for any property 

owned or leased by any of the Debtors; 

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

any of the Debtors may have; and 



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

performance of any statutory obligations, including opening any mail or 

other correspondence addressed to any of the Debtors, 

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

authorized and empowered to do so, to the exclusion of all other Persons, including each of the 

Debtors, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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

directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other 

persons acting on their instructions or behalf, (iii) all construction managers, project managers, 

contractors, subcontractors, trades, engineers, quantity surveyors, consultants and service 

providers, and all other persons acting on their instructions or behalf, and (iv) all other individuals, 

firms, corporations, governmental bodies or agencies, or other entities having notice of this Order 

(all of the foregoing, collectively, being “Persons” and each being a “Person”) shall forthwith 

advise the Receiver of the existence of any Property in such Person's possession or control, shall 

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

Property to the Receiver upon the Receiver's request. 

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

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

and any other papers, records, information and cloud-based data of any kind related to the business 

or affairs of any of the Debtors or the Property, and any computer programs, computer tapes, 

computer disks, cloud or other data storage media containing any such information (the foregoing, 

collectively, the “Records”) in that Person's possession or control, and shall provide to the 

Receiver or permit the Receiver to make, retain and take away copies thereof and grant to the 

Receiver unfettered access to and use of accounting, computer, software, cloud and physical 

facilities relating thereto, provided however that nothing in this paragraph 6 or in paragraph 7 of 

this Order shall require the delivery of Records, or the granting of access to Records, which may 

not be disclosed or provided to the Receiver due to the privilege attaching to solicitor-client 

communication or due to statutory provisions prohibiting such disclosure.



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

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

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

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

copy all of the information contained therein whether by way of printing the information onto 

paper or making copies of computer disks or such other manner of retrieving and copying the 

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

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

paragraph 7, all Persons shall provide the Receiver with all such assistance in gaining immediate 

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

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

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

account creating credentials that may be required to gain access to the information. 

NO PROCEEDINGS AGAINST THE RECEIVER 

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

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

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

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY 

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

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

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

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

Court.  

NO EXERCISE OF RIGHTS OR REMEDIES 

10. THIS COURT ORDERS that all rights and remedies against the Debtors, the Receiver, or 

affecting the Property, are hereby stayed and suspended except with the written consent of the 

Receiver or leave of this Court, provided however that this stay and suspension does not apply in 

respect of any “eligible financial contract” as defined in the BIA, and further provided that nothing 



in this paragraph 10 shall: (i) empower the Receiver or any of the Debtors to carry on any business 

which the Debtors are not lawfully entitled to carry on, (ii) exempt the Receiver or any of the 

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

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

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

NO INTERFERENCE WITH THE RECEIVER

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

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

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

leave of this Court.

CONTINUATION OF SERVICES 

12. THIS COURT ORDERS that all Persons having oral or written agreements with any of the 

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

the Debtors or in respect of the Debtors’ Property, construction and development projects, 

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

contracts, trade suppliers, accounting services, centralized banking services, payroll services, 

insurance, transportation services, utility or other services to any of the Debtors, or in respect of 

the Debtors’ Property, construction and development projects, are hereby restrained until further 

Order of this Court from discontinuing, altering, interfering with or terminating the supply of such 

goods or services as may be required by the Receiver, and that the Receiver shall be entitled to the 

continued use of any of the Debtors' current telephone numbers, facsimile numbers, internet 

addresses and domain names, provided in each case that the normal prices or charges for all such 

goods or services received after the date of this Order are paid by the Receiver in accordance with 

normal payment practices of each of the Debtors or such other practices as may be agreed upon by 

the supplier or service provider and the Receiver, or as may be ordered by this Court.   

13. THIS COURT ORDERS that in the event that an account for the supply of goods and/or 

services is transferred from any of the Debtors to the Receiver, or is otherwise established in the 

Receiver's name, no Person, including but not limited to a utility service provider, shall assess or 



otherwise require the Receiver to post a security deposit as a condition to the transfer/establishment 

of the account. 

RECEIVER TO HOLD FUNDS 

14. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of 

payments received or collected by the Receiver from and after the making of this Order from any 

source whatsoever, including without limitation the sale of all or any of the Property and the 

collection of any accounts receivable in whole or in part, whether in existence on the date of this 

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be 

opened by the Receiver (the “Post Receivership Accounts”) and the monies standing to the credit 

of such Post Receivership Accounts from time to time, net of any disbursements provided for 

herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any 

further Order of this Court.  

EMPLOYEES

15. THIS COURT ORDERS that all employees of the Debtors shall remain the employees of 

the applicable Debtor until such time as the Receiver, on the applicable Debtor's behalf, may 

terminate the employment of such employees.  The Receiver shall not be liable for any employee-

related liabilities, including any successor employer liabilities as provided for in subsection 

14.06(1.2) of the BIA, other than such amounts as the Receiver may specifically agree in writing 

to pay, or in respect of its obligations under subsections 81.4(5) or 81.6(3) of the BIA or under the 

Wage Earner Protection Program Act. 

PIPEDA 

16. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver shall disclose personal 

information of identifiable individuals to prospective purchasers or bidders for the Property and to 

their advisors, but only to the extent desirable or required to negotiate and attempt to complete one 

or more sales of the Property (each, a “Sale”).  Each prospective purchaser or bidder to whom such 

personal information is disclosed shall maintain and protect the privacy of such information and 

limit the use of such information to its evaluation of the Sale, and if it does not complete a Sale, 

shall return all such information to the Receiver, or in the alternative destroy all such information.  



The purchaser of any Property shall be entitled to continue to use the personal information 

provided to it, and related to the Property purchased, in a manner which is in all material respects 

identical to the prior use of such information by each of the Debtors, and shall return all other 

personal information to the Receiver, or ensure that all other personal information is destroyed. 

LIMITATION ON ENVIRONMENTAL LIABILITIES

17. THIS COURT ORDERS that nothing herein contained shall require the Receiver to occupy 

or to take control, care, charge, possession or management (separately and/or collectively, 

“Possession”) of any of the Property that might be environmentally contaminated, might be a 

pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of 

a substance contrary to any federal, provincial or other law respecting the protection, conservation, 

enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste 

or other contamination including, without limitation, the Canadian Environmental Protection Act,

1999, the Ontario Environmental Protection Act, the Ontario Water Resources Act or the Ontario 

Occupational Health and Safety Act and regulations thereunder (the “Environmental 

Legislation”), provided however that nothing herein shall exempt the Receiver from any duty to 

report or make disclosure imposed by applicable Environmental Legislation.  The Receiver shall 

not, as a result of this Order or anything done in pursuance of the Receiver's duties and powers 

under this Order, be deemed to be in Possession of any of the Property within the meaning of any 

Environmental Legislation, unless it is actually in possession.   

LIMITATION ON THE RECEIVER'S LIABILITY

18. THIS COURT ORDERS that the Receiver shall incur no liability or obligation (including, 

without limitation, any personal liability or obligation under or in connection with (i) the 

Commitment Letter or the Construction Contracts, (ii) the performance, actions, errors, omissions 

or negligence by or of any construction manager, project manager, developer, contractor, 

subcontractor or other service provider, and all other persons acting on their behalf, or (iii) as a 

result of its appointment or the carrying out of the provisions of this Order), save and except for 

liability arising from any gross negligence or wilful misconduct on its part, as determined pursuant 

to a final order of this Court that is not subject to appeal or other review and all rights to seek any 

such appeal or other review shall have expired, or in respect of its obligations under subsections 



81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this 

Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by 

any other applicable legislation.  

RECEIVER'S ACCOUNTS

19. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their 

reasonable fees and disbursements, in each case at their standard rates and charges unless otherwise 

ordered by the Court on the passing of accounts, and that the Receiver and counsel to the Receiver 

shall be entitled to and are hereby granted a charge (the “Receiver's Charge”) on the Property, as 

security for such fees and disbursements, both before and after the making of this Order in respect 

of these proceedings, and that the Receiver's Charge shall form a first charge on the Property in 

priority to all security interests, trusts (including, without limitation, deemed trusts), liens, charges 

and encumbrances, statutory or otherwise, in favour of any Person, but subject to subsections 

14.06(7), 81.4(4), and 81.6(2) of the BIA.   

20. THIS COURT ORDERS that the Receiver and its legal counsel shall pass their accounts 

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are hereby 

referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

21. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at 

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its 

fees and disbursements, including legal fees and disbursements, incurred at the standard rates and 

charges of the Receiver or its counsel, and such amounts shall constitute advances against its 

remuneration and disbursements when and as approved by this Court. 

FUNDING OF THE RECEIVERSHIP

22. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to 

borrow, pursuant to the commitment letter dated as of April 10, 2025 among the Receiver and 

KingSett Mortgage Corporation (the “Lender”) (with such minor amendments that are not 

inconsistent with this Order, as the Lender and the Receiver may agree to, the “Commitment 

Letter”), such monies from time to time as it may consider necessary or desirable on the terms 

contained in the Commitment Letter, provided that draws made under the Commitment Letter do 



not exceed the aggregate principal amount of $90,250,000 (plus the $2,000,000 letter of credit 

facility thereunder), plus interest, fees and charges.  

23. THIS COURT ORDERS that the Receiver is hereby authorized and empowered to execute 

and deliver the Commitment Letter and such other definitive documents (collectively, the 

“Definitive Documents”), as are contemplated by the Commitment Letter or as may be reasonably 

required by the Lender pursuant to the terms thereof, and the Receiver is hereby authorized and 

directed to pay and perform all of the indebtedness, interest, fees, liabilities and obligations to the 

Lender under and pursuant to the Commitment Letter and the Definitive Documents as and when 

the same become due and are to be performed, subject to the terms of the Commitment Letter and 

paragraph 18 herein.

24. THIS COURT ORDERS that that the whole of the Property of Churchill GP and Churchill 

LP shall be and is hereby charged by way of a fixed and specific charge (the “Receiver’s WC

Borrowings Charge”) as security for the payment of the monies borrowed pursuant to the 

Commitment Letter, together with interest, fees and charges thereon, as set forth in the 

Commitment Letter and the Definitive Documents, and all other amounts that Churchill GP and 

Churchill LP are responsible for pursuant to the Commitment Letter or any of the Definitive 

Documents, in priority to all security interests, trusts (including, without limitation, deemed trusts), 

liens, charges and encumbrances, statutory or otherwise, in favour of any Person, except: (i) the 

Receiver's General Borrowings Charge, with which it shall rank pari passu, and (ii) the Receiver’s 

Charge and the charges as set out in subsections 14.06(7), 81.4(4), and 81.6(2) of the BIA, to which 

it shall be subordinate in priority. 

25. THIS COURT ORDERS that, that, notwithstanding any other provision of this Order:  

(a) the Receiver and the Lender may take such steps from time to time as they 

may deem necessary or appropriate to file, register, record or perfect the 

Receiver's WC Borrowings Charge or any of the Definitive Documents;  

(b) upon the occurrence of an event of default under the Commitment Letter, 

any of the Definitive Documents or the Receiver's WC Borrowings Charge, 

the Lender, subject to paragraph 27 of this Order, may exercise any and all 



of its rights and remedies against Churchill GP, Churchill LP, or the 

Property of Churchill GP and Churchill LP under or pursuant to the 

Commitment Letter, any of the Definitive Documents and the Receiver's 

WC Borrowings Charge, including, without limitation, to immediately 

cease making advances to the Receiver and set off and/or consolidate any 

amounts owing by the Lender to the Receiver against the obligations of the 

Receiver to the Lender under the Commitment Letter, any of the Definitive 

Documents or the Receiver's WC Borrowings Charge, make demand, 

accelerate payment and give other notices, or to apply to this Court for a 

bankruptcy order against Churchill GP or Churchill LP and for the 

appointment of a trustee in bankruptcy of Churchill GP or Churchill LP; 

and 

(c) the foregoing rights and remedies of the Lender shall be enforceable against 

any trustee in bankruptcy of Churchill GP, Churchill LP, or the Property of

Churchill GP and Churchill LP.

26. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to 

borrow from the Lender by way of a revolving credit or otherwise, such monies from time to time 

as it may consider necessary or desirable, provided that the outstanding principal amount does not 

exceed $2,000,000 (which, for clarity, is separate and apart from any and all draws made under, 

and the letter of credit facility established pursuant to, the Commitment Letter) at any time, at such 

rate or rates of interest as it deems advisable for such period or periods of time as it may arrange, 

for the purpose of funding the exercise of the powers and duties conferred upon the Receiver by 

this Order, including interim expenditures.  The whole of the Property shall be and is hereby 

charged by way of a fixed and specific charge (the “Receiver's General Borrowings Charge”

and, together with the Receiver’s WC Borrowings Charge, the “Receiver’s Borrowings 

Charges”) as security for the payment of the monies borrowed, together with interest and charges 

thereon, in priority to all security interests, trusts (including, without limitation, deemed trusts), 

liens, charges and encumbrances, statutory or otherwise, in favour of any Person, except: (i) the 

Receiver’s WC Borrowings Charge, which shall rank pari passu with the Receiver’s General 



Borrowings Charge, and (ii) the Receiver's Charge and the charges as set out in subsections 

14.06(7), 81.4(4), and 81.6(2) of the BIA, to which it shall be subordinate. 

27. THIS COURT ORDERS that neither the Receiver's Borrowings Charges nor any other 

security granted by the Receiver in connection with its borrowings under this Order or the

Commitment Letter shall be enforced without leave of this Court; provided, however, that nothing 

in this paragraph 27 shall prohibit the Lender from ceasing to make advances to the Receiver 

pursuant to the Commitment Letter upon an event of default thereunder. 

28. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates 

substantially in the form annexed as Schedule “B” hereto (the “Receiver's Certificates”) for any 

amount borrowed by it pursuant to pursuant to paragraph 26 this Order. 

29. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver 

pursuant to the Commitment Letter or this Order or any further order of this Court and any and all 

of the Receiver's Certificates evidencing the same or any part thereof shall rank on a pari passu 

basis, unless otherwise agreed to by the Lender.  

SERVICE AND NOTICE 

30. THIS COURT ORDERS that the E-Service Guide of the Commercial List (the “Guide”) 

is approved and adopted by reference herein and, in this proceeding, the service of documents 

made in accordance with the Guide (which can be found on the Commercial List website 

athttps://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-commercial/) 

shall be valid and effective service.  Subject to Rule 17.05, this Order shall constitute an order for 

substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) 

of the Rules of Civil Procedure and paragraph 13 of the Guide, service of documents in accordance 

with the Guide will be effective on transmission.  This Court further orders that a Case Website 

shall be established in accordance with the Guide with the following URL: 

https://ksvadvisory.com/experience/case/winston-churchill.  

31. THIS COURT ORDERS that if the service or distribution of documents in accordance with 

the Guide is not practicable, the Receiver is at liberty to serve or distribute this Order, any other 

materials and orders in these proceedings, any notices or other correspondence, by forwarding true 



copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile transmission to any 

of the Debtors' creditors or other interested parties at their respective addresses as last shown on 

the records of the Debtors and that any such service or distribution by courier, personal delivery 

or facsimile transmission shall be deemed to be received on the next business day following the 

date of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.

32. THIS COURT ORDERS that the Applicant, the Receiver and their respective counsel are 

at liberty to serve or distribute this Order, any other materials and orders as may be reasonably 

required in these proceedings, including any notices, or other correspondence, by forwarding true 

copies thereof by electronic message to the Debtors' creditors or other interested parties and their 

advisors. For greater certainty, any such distribution or service shall be deemed to be in satisfaction 

of a legal or juridical obligation, and notice requirements within the meaning of subsection 3(c) of 

the Electronic Commerce Protection Regulations (SOR/2013-221). 

CONSTRUCTION MANAGEMENT CONTRACTS 

33. THIS COURT ORDERS that the CCDC 5A Construction Management Contract – for 

Services (2010) contract between Churchill LP and Leeswood Design Build (Alberta) Ltd 

(“Leeswood”) dated November 11, 2024, in the form attached as Appendix “B” to the First Report 

(the “First Churchill CM Contract”), be and is hereby approved.  

34. THIS COURT ORDERS that the Letter of Intent between Churchill LP and Leeswood 

dated April 7, 2025, and executed on April 9, 2025, (the “Churchill Construction LOI”) and the 

subsequent execution of a definitive CCDC 5A Construction Management Contract – for Services 

(2010) (or other customized industry form of construction management contract), together with 

such supplementary conditions and other documents as may be necessary or desirable, on terms 

consistent with the Churchill Construction LOI, and on such other definitive terms as the Receiver 

considers appropriate (the “Second Churchill CM Contract”), be and are hereby approved. 

35. THIS COURT ORDERS that the parties to the First Churchill CM Contract, the Churchill 

Construction LOI, and the Second Churchill CM Contract (collectively, the “Construction 

Contracts”) are authorized and directed to comply with the terms of the respective Construction 

Contracts, and the Receiver is authorized to take such steps and execute such additional 

documentation as may be necessary or desirable to give effect to the Construction Contracts. 



CRITICAL PAYMENTS 

36. THIS COURT ORDERS that the Receiver may, with the written consent of the Applicant, 

make payments owing by any of the Debtors to suppliers, contracts, subcontractors and other 

creditors in respect of amounts owing prior to the date of this Order that are reasonably required 

for the preservation of the Property. 

SEALING PROVISION

37. THIS COURT ORDERS that the Confidential WC Budgets (as defined in the Second 

Report and attached as Confidential Appendix 1 thereto) shall be and are hereby sealed, kept 

confidential and shall not form part of the public record, until the earlier of: (i) the completion of 

the Churchill Project (as defined in the Second Report); and (ii) further Order of this Court sought 

on not less than seven (7) days notice to the Receiver.

GENERAL 

38. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for 

advice and directions in the discharge of its powers and duties hereunder.

39. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting 

as a trustee in bankruptcy of any of the Debtors.

40. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

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

All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to 

make such orders and to provide such assistance to the Receiver, as an officer of this Court, as 

may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in 

carrying out the terms of this Order.  

41. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and 

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located, 

for the recognition of this Order and for assistance in carrying out the terms of this Order, and that 

the Receiver is authorized and empowered to act as a representative in respect of the within 



proceedings for the purpose of having these proceedings recognized in a jurisdiction outside 

Canada.

42. THIS COURT ORDERS that the Applicant shall have its costs of this Application, up to 

and including entry and service of this Order, provided for by the terms of the Applicant’s security 

or, if not so provided by the Applicant’s security, then on a substantial indemnity basis to be paid 

by the Receiver from the net realizations from the Property with such priority and at such time as 

this Court may determine.

43. THIS COURT ORDERS that any interested party may apply to this Court to vary or amend 

this Order on not less than seven (7) days' notice to the Receiver and to any other party likely to 

be affected by the order sought or upon such other notice, if any, as this Court may order. 

44. THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01 

a.m. Toronto Time on the date of this Order, and are enforceable without the need for entry and 

filing.

____________________________________



Schedule “A” 

REAL PROPERTY 

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 



Southdown 

PIN: 13493-0044(LT)  

PT LT 31 CON 3 SDS TORONTO; PT LT 32 CON 3 SDS TORONTO PTS 1 TO 6, 8, 43R13084; 
S/T TT129899; S/T TT103210, TT103804, TT153650, VS163947, VS42085, VS58563 
MISSISSAUGA
 
 
Royal Windsor  

PIN: 13493-0190 (LT)  

PT LT 31, 32 CON 3 SDS DES PTS 1, 2 PL 43R11375 SAVE & EXCEPT PTS 1,2,3 PL 
43R21957, EXCEPT PT 1 43R22260, EXCEPT PT 1 43R25470, EXCEPT PTS 1, 2, 3 PL 
43R25635, EXCEPT PT 1 PL 43R28305 MISSISSAUGA.S/T EASEMENT IN FAVOUR OF 
INTERPROVINCIAL PIPE LINE COMPANY OVER PT LT 32 CON 3 SDS DES PT 2 PL 
43R11375 EXCEPT PT 2 PL 43R21957 AS IN TT102320, TT104152.T/W EASEMENT OVER 
PT LT 32 CON 3 SDS DES PT 3 PL 43R21957 AS IN LT1712946



SCHEDULE “B”
RECEIVER CERTIFICATE

CERTIFICATE NO. ______________ 

AMOUNT $_____________________

1. THIS IS TO CERTIFY that KSV Restructuring Inc., the receiver and manager (the 

“Receiver”) without security, of the real property legally described in Schedule “A” (the “Real 

Property”) to the Order of the Ontario Superior Court of Justice (Commercial List) (the “Court”) 

dated May 30, 2024 (as amended and restated on November 15, 2024 and on April 28, 2025, the 

“Order”) and all present and future assets, undertakings and personal property of 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 (collectively, the “Debtors”), located at,

related to, used in connection with or arising from or out the Real Property or which is necessary 

to the use and operation of the Real Property, including all proceeds therefrom (collectively with 

the Real Property, the “Property”), appointed by the Order made in an application having Court 

File Number CV-24-00714543-00CL, has received as such Receiver from the holder of this 

certificate (the “Lender”) the principal sum of $___________, being part of the total principal 

sum of $___________ which the Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with 

interest thereon calculated and compounded [daily][monthly not in advance on the _______ day 

of each month] after the date hereof at a notional rate per annum equal to the rate of ______ per 

cent above the prime commercial lending rate of Bank of _________ from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the 

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the 

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to 

the security interests of any other person, but subject to the priority of the charges set out in the 

Order and in the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, and the right of the Receiver 

to indemnify itself out of such Property in respect of its remuneration and expenses. 

4. All sums payable in respect of principal and interest under this certificate are payable at 

the main office of the Lender at Toronto, Ontario. 



5. Until all liability in respect of this certificate has been terminated, no certificates creating 

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver 

to any person other than the holder of this certificate without the prior written consent of the holder 

of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with 

the Property as authorized by the Order and as authorized by any further or other order of the 

Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum 

in respect of which it may issue certificates under the terms of the Order. 

DATED the _____ day of ______________, 20__. 

 

 KSV Restructuring Inc., solely in its capacity 
as Receiver of the Property, and not in its 
personal capacity

Per:  

   Name: 

 Title:  



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.O. 1990, c. C.43, AS AMENDED 

KINGSETT MORTGAGE CORPORATION  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

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

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

Proceedings commenced in Toronto 
 

SECOND AMENDED AND RESTATED ORDER 
(Amending the Order Appointing Receiver dated May 
30, 2024 as amended by an Order dated November 15, 

2024) 

 
BENNETT JONES LLP
One First Canadian Place, Suite 3400 
P.O. Box 130 
Toronto, ON M5X 1A4 

Sean Zweig (LSO# 57307I) 
Tel: (416) 777-6254 
Email: zweigs@bennettjones.com

Aiden Nelms (LSO#: 74170S) 
Tel: (416) 777-4642 
Email: nelmsa@bennettjones.com

Lawyers for the Applicant
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COURT FILE NUMBER:  
 CV-24-00714543-00CL   

 

ONTARIO  
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

B E T W E E N: 

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.O. 1990, C. C.43, AS AMENDED 
 

THIRD REPORT OF  
KSV RESTRUCTURING INC. 

 AS RECEIVER AND MANAGER  
 

NOVEMBER 6, 2025 

1.0 Introduction 

1. Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) (the 
"Court") 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”) 
KSV Restructuring Inc. (“KSV”) was appointed as receiver and manager (in such 
capacity, 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 759 Winston Churchill GP Inc. (“Churchill 
GP”), 759 Winston Churchill L.P. (“Churchill LP” and, together with Churchill GP, 
“Churchill”), 688 Southdown GP Inc. (“Southdown GP”), 688 Southdown LP 
(“Southdown LP” and, together with Southdown GP, “Southdown”), 2226 Royal 
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Windsor GP Inc. (“Royal Windsor GP”) and 2226 Royal Windsor LP (“Royal 
Windsor LP” and, together with Royal Windsor GP, “Royal Windsor”) (collectively, 
the “Debtors”), 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, 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”). A copy of the A&R Receivership Order is attached as 
Appendix “A”. 

2. This report (the “Report”) is filed by KSV in its capacity as Receiver and addresses 
the Receiver’s recommendations with respect to the Property owned by Southdown 
and Royal Windsor (together, the “Sellers”).   

1.1 Purposes of this Report 

1. The purposes of this Report are to, among other things: 

a) provide an update on the Debtors and the Property;  

b) detail the proposed sale process (the “Sale Process”) for the property and 
assets of the Sellers; 

c) summarize the terms of a Stalking Horse Agreement of Purchase and Sale 
dated November 6, 2025 (the “Stalking Horse APS”) between the Receiver 
and KingSett Mortgage Corporation (“KingSett”), that, subject to Court 
approval, will be used as a stalking horse in the Sale Process; 

d) recommend that this Court issue an order (the “Sale Process Order”) 
approving, among other things: 

i. the Sale Process; and 

ii. the Stalking Horse APS solely as the stalking horse bid in the Sale 
Process. 

1.2 Currency 

1. Unless otherwise noted, all currency references in this Report are to Canadian dollars. 

1.3 Restrictions 

1. In preparing this Report, the Receiver has relied upon: (i) the books and records of 
the Debtors; (ii) discussions with various suppliers, tradespeople and consultants to 
the Debtors; (iii) discussions with the management of the South Shore Group (as 
defined below); and (iv) the receivership application materials (collectively, the 
“Information”). 
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2. The Receiver has not audited or otherwise attempted to verify the accuracy or 
completeness of the Information in a manner that complies with Canadian Auditing 
Standards (“CAS”) pursuant to the Chartered Professional Accountants of Canada 
Handbook and, accordingly, the Receiver expresses no opinion or other form of 
assurance as contemplated under the CAS in respect of the Information. Any party 
wishing to place reliance on the Information should perform its own diligence and the 
Receiver accepts no responsibility for any reliance placed on the Information in this 
Report by any party. 

3. Additional background information regarding the Sellers and the reasons for the 
appointment of the Receiver are provided in the application materials of KingSett. 
Copies of the Court materials filed to-date in these proceedings are available on the 
Receiver’s case website: https://www.ksvadvisory.com/experience/case/winston-
churchill.  

2.0 Background and Update 

2.1 The Debtors 

1. The Debtors are privately held real estate development entities and are each part of 
the larger South Shore Group of companies (the “South Shore Group”). 

2. Churchill GP, Southdown GP and Royal Windsor GP are the registered owners of the 
Real Property, and they hold the Real Property for the benefit of Churchill LP, 
Southdown LP and Royal Windsor LP, respectively.  

3. The Debtors intended to develop three real-estate development projects on their 
respective Real Property (collectively, the “Projects” and each a “Project”), which are 
all located in Mississauga, Ontario. 

4. The Receiver understands that the Debtors do not have employees.   

2.2 The Projects 

1. The Real Property and the related Projects being developed by the Debtors are 
comprised of the following: 

a) a property located at 688 Southdown Road, Mississauga, Ontario (the 
“Southdown Lands” and the Project being developed thereon, the 
“Southdown Project”). The Southdown Lands are approximately 91 acres, of 
which 80 acres are developable and are currently zoned for industrial use. There 
is no active construction on the Southdown Lands;  

b) a property located at 2226 Royal Windsor Drive, Mississauga, Ontario (the 
“Royal Windsor Lands” and the Project being contemplated thereon, the 
“Royal Windsor Project”). The Royal Windsor Lands are comprised of 
approximately 74.5 acres of industrial zoned land. The Royal Windsor Lands 
were to be re-zoned for residential use, however, such re-zoning efforts have 
not yet commenced or have not materially advanced. There is no active 
construction on the Royal Windsor Lands; and 

https://www.ksvadvisory.com/experience/case/winston-churchill
https://www.ksvadvisory.com/experience/case/winston-churchill


 

ksv advisory inc. Page 4 

 

c) a property located at 759 Winston Churchill Boulevard, Mississauga, Ontario 
(the “Churchill Lands”, and the Project being developed thereon, the 
“Churchill Project”). The Churchill Lands are approximately 47.15 acres and 
were intended to be developed into 750,354 square feet of industrial facilities, 
comprised of three industrial buildings. Currently, one building is complete and 
fully leased and the other two are being constructed within the Receivership 
Proceedings pursuant to relief granted in the A&R Receivership Order, including 
approval of a construction financing facility and the engagement of a 
construction manager on the terms set forth therein.  

2.3 Prior Sale Efforts and Events Leading to Execution of Stalking Horse APS 

1. Since the commencement of the receivership proceedings, the Receiver has been 
assessing options for maximizing realizations from the Property. 

2. As set out in greater detail in the First Report of the Receiver dated November 11, 
2024: 

a. Given the status of the Projects and the lack of available financing at that time, 
the Receiver did not view completion of the Projects within the receivership 
proceedings as a possibility. Accordingly, the Receiver’s efforts were focused on 
pursuing a sale transaction. 

b. The Receiver executed confidential, non-binding letters of intent (the “LOIs”) for 
the acquisition of each of the Projects (the “Transactions”), which were 
anticipated to take the form of stalking horse bids that would set the terms for a 
Court-approved sale and investment solicitation process.  

c. Given the size and complexity of the Projects, which limits the pool of potential 
acquirors, the Receiver believes that it will be important to launch a sale process 
with the certainty of a “floor” transaction. 

3. As set out in greater detail in the Second Report of the Receiver dated April 11, 2025 
(the “Second Report): 

a. The LOIs were terminated in accordance with their terms as the counterparties 
determined it was not feasible to proceed with the transactions contemplated 
therein.  

b. It became apparent to the Receiver during discussions with the counterparties to 
the LOIs (as well as other potential buyers) that: 

i. in respect of the Churchill Project, completion of the Remaining WC 
Buildings would materially increase the Churchill Project’s value in any 
sales process and expand the pool of potentially interested acquirors; and  

ii. for all Projects, the identification and quantification of Construction Priority 
Claims (as defined and described further below) may facilitate a sale 
transaction, as this will allow the Receiver to canvass a broader pool of 
potential transaction structures, such as an assumption of mortgage debt 
and/or credit bid, where the payment of Construction Priority Claims may 
be required in connection therewith. 
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4. Since the date of the Second Report, the Receiver has continued to pursue potential 
stalking horse transactions with respect to the Southdown Project and the Royal 
Windsor Project. Ultimately, these efforts culminated in the execution of the Stalking 
Horse APS with KingSett, as described further below. 

3.0 Stalking Horse APS and Sale Process1 

3.1 The Stalking Horse Agreement  

1. The purpose of the Sale Process is to market the Property, while providing the 
certainty of a “floor” transaction to applicable creditors. 

2. The Stalking Horse APS contemplates a transaction whereby KingSett, if selected as 
the Successful Bidder in the Sale Process, will purchase substantially all of the 
Property of the Sellers.  

3. The following constitutes a summary description of the Stalking Horse APS only. 
Reference should be made directly to the Stalking Horse APS for all of its terms and 
conditions.  A copy of the Stalking Horse APS is attached as Appendix “B”.  

4. The key terms and conditions of the Stalking Horse APS are provided below. 

• Vendor: the Receiver. 

• Purchaser: KingSett. 

• Purchased Assets: substantially all of Sellers’ and the Receiver’s right, title 
and interest in and to the following: 

a) the Southdown Lands and Royal Windsor Lands, being the real property 
legally described in Schedule “A” of the Stalking Horse APS; 

b) the Assumed Contracts, to the extent transferable without consent or 
subject to any required consent being received by the time all conditions 
to Closing are satisfied if consent is required; 

c) all hoarding and preconstruction matters relating to the Lands; 

d) the Development Approvals, to the extent transferable without consent or 
subject to any required consent being received by the time all conditions 
to Closing are satisfied if consent is required;  

e) all trade names, business names, intellectual property, models including 
any scale models of prospective development on the Lands, and all 
advertising literature and materials relating to same within the possession 
or control of the Sellers or Receiver; 

 
1 Capitalized terms in this section have the meaning provided to them in the Stalking Horse APS or the Sale Process 
unless otherwise defined herein. The capitalized term “Property” within this section refers solely to the Property of the 
Sellers and does not include Property of Winston Churchill.  
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f) any and all prepaid expenses or deposits with any Person (including, 
without limitation, the benefit of any prepaid rent), public utility or 
Governmental Authority relating to the Lands; and 

g) such other Property of the Sellers as KingSett may advise the Receiver of 
in writing before Closing, to the extent transferable without consent or 
subject to any required consent being received by the time all conditions 
to Closing are satisfied if consent is required as shall be confirmed in a 
Schedule added to the Purchase Agreement prior to Closing, if applicable; 
and 

h) the Books and Records relating to the Purchased Assets. 

• Excluded Assets: all property and assets of the Sellers other than the 
Purchased Assets.  

• Purchase Price: the Purchase Price is equal to the sum of: 

a) the amount outstanding under the Receiver’s Charge and the Receiver’s 
Borrowing Charge (as such terms are defined in the Receivership Order) 
on the Closing Date. As at the date of this Report, the Receiver has 
borrowed approximately $93,000 under the Receiver’s Charge; 

b) $100,000, which shall be used by the Receiver to fund costs incurred in 
connection with necessary post-Closing matters, with any unused portion 
to be returned to KingSett. 

c) the amount owing under the First Mortgage Charges (as defined in the 
Stalking Horse APS), which were granted in favour of KingSett, on the 
Closing Date, including without limitation principal, interest, interest on 
interest, protective disbursements, legal expenses, and costs and 
expenses (the “KingSett Indebtedness”); and 

d) the amount outstanding in respect of any Priority Payables (as defined 
and described further below) on the Closing Date. 

• Payment of Purchase Price: 

a) Assumed Mortgages – on the Closing Date, KingSett shall cause the 
release of the Sellers from the amounts owing under KingSett 
Indebtedness; and 

b) Cash Component – the balance of the Purchase Price, being the amounts 
referenced in Section 4.2(a), (b) and (d) of the Purchase Agreement 
(being (a), (b) and (d) above), shall be payable in cash on the Closing 
Date. 
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• Assumed Liabilities: include: (i) Liabilities incurred in respect of the Permitted 
Encumbrances (as provided in Schedule “D” to the Stalking Horse APS); (ii) all 
liabilities and obligations arising from the possession, ownership and/or use of 
the Purchased Assets arising after Closing, including in respect of any 
Environmental Liabilities. 

• Excluded Liabilities: means any liabilities, obligations or commitments of the 
Sellers, the Receiver or any other Person, except the Assumed Liabilities, and 
including specifically those items listed in Section 3.3 of the Stalking Horse APS. 

• Representations and Warranties: consistent with the standard terms of an 
insolvency transaction, i.e. on an “as is, where is” basis, with limited 
representations and warranties. 

• Material Conditions: include, among other things: 

a) there shall be no Claim, litigation or proceedings pending or threatened or 
order issued by a Governmental Authority against either of the Parties, or 
involving any of the Purchased Assets, for the purpose of enjoining, 
preventing or restraining the completion of the Transaction or otherwise 
claiming that such completion is improper; 

b) the Sale Process Order shall have been obtained and the Stalking Horse 
APS shall be selected by the Receiver as the successful bid in accordance 
with the Sale Process Order and the Sale Process; and 

c) the Approval and Vesting Order shall have been granted and it shall not 
be stayed. 

• Termination:  the Stalking Horse APS can be terminated: 

a) upon mutual written consent of the Receiver and KingSett; and 

b) if any of the conditions in favour of the Receiver or KingSett, as applicable, 
are not satisfied, waived or performed prior to the Closing Date. 

3.2 Purchase Price Construct 

1. The Purchase Price includes amounts equal to the KingSett Indebtedness and Priority 
Payables. 

2. KingSett Indebtedness:  

a. KingSett is the principal secured creditor of the Sellers. As at September 30, 
2025, KingSett was owed approximately: (i) $198 million from Southdown (the 
“Southdown Indebtedness”); and (ii) $40.6 million from Royal Windsor (the 
“Royal Windsor Indebtedness”), which collectively represent the approximate 
KingSett Indebtedness at such time. In addition to the Southdown First Mortgage 
Charge, the Southdown Indebtedness is secured by, among other things, a 
collateral mortgage (the “Royal Windsor Collateral Mortgage”) in respect of 
the Royal Windsor Lands, up to an amount equal to the lesser of: (i) $100 million 
less the value of the Royal Windsor Indebtedness at the applicable time; and (ii) 
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the amount realized upon enforcing the Royal Windsor First Mortgage Charge. 
In addition to the Royal Windsor First Mortgage Charge, the Royal Windsor 
Indebtedness is secured by, among other things, a collateral mortgage (the 
“Southdown Collateral Mortgage” and, together with the Royal Windsor 
Collateral Mortgage, the “Collateral Mortgages”) in respect of the Southdown 
Lands. The Affidavit of Daniel Pollack sworn February 12, 2024, in support of the 
receivership application contains additional detailed information regarding the 
KingSett Indebtedness and, accordingly, that detailed information is not repeated 
herein. The portion of the Purchase Price comprised of an amount equal to the 
KingSett Indebtedness will be satisfied by way of “credit bid” under the Stalking 
Horse APS. 

b. The Receiver requested that Osler, Hoskin & Harcourt LLP (“Osler”), as 
independent legal counsel, conduct a review of the security granted by 
Southdown and Royal Windsor in respect of the KingSett Indebtedness, 
including the First Mortgage Charges and the Collateral Mortgages. Osler has 
confirmed verbally to the Receiver that, subject to standard assumptions and 
qualifications, pursuant to applicable security documentation the Sellers created 
valid security interests or charges, as applicable, against the Property to be sold 
pursuant to the Stalking Horse APS. The Receiver expects to receive a written 
opinion from counsel confirming the above verbal opinion in the near term. 

3. Priority Payables:   

a. the Stalking Horse APS provides that “Priority Payables” means any payables 
that have priority over the First Mortgage Charges, including amounts that have 
priority pursuant to s. 78(2) of the Construction Act, RSO 1990, c. C30, as 
determined by the Receiver in consultation with KingSett, both acting 
reasonably, or as determined by the Court, after application of any amount of 
cash on hand of the Sellers, as applicable, immediately prior to Closing, plus the 
Intercompany Claims.  

b. There are two construction liens currently registered against some or all of the 
Southdown Lands (the “Construction Liens”) in the aggregate amount of 
$13,522,685. There are no construction liens registered against the Royal 
Windsor Lands.  

c. Osler has advised the Receiver that the Construction Act (Ontario) provides that 
(i) in certain circumstances, valid liens arising from an improvement may have 
certain priority over mortgages, and (ii) various trusts claims may be advanced 
by potential claimants in relation to development projects (any such claim under 
(i) or (ii), a “Construction Priority Claim”, which may constitute a Priority 
Payable). 

d. Pursuant to a Priority Claims Procedure Order dated April 28, 2025, the Court 
authorized the Receiver to conduct a claims process (the “Claims Process”) to 
determine the quantum of the Construction Priority Claims.  
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e. The Claims Process, the results of which will inform the Purchase Price, remains 
ongoing with respect to the two claimants that submitted claims thereunder. The 
Receiver intends to share the status or finally determined value of such asserted 
Construction Priority Claims, as applicable, with potential bidders in the Sale 
Process on a confidential basis. 

3.3 Sale Process 

1. Subject to Court approval, the Receiver will be responsible for the marketing and sale 
of the Sellers’ Property, with the assistance of Avison Young (the “Agent”). 

2. The key aspects of the proposed Sale Process (included as Schedule “B” to the 
Stalking Horse APS) are summarized below; however, interested parties are strongly 
encouraged to review the full terms of the Sale Process.  

3. A summary of Sale Process timeline is as follows:  

Milestone Key Dates 
Distribution of marketing materials  As soon as possible 
LOI Deadline December 15, 2025 
Qualified Bid Deadline (Binding Offer) January 15, 2026 
Selection of Qualified Bid(s) January 19, 2026 
Auction (if required) Within 3 business days following determination of 

whether an Auction is required 
Approval and Vesting Order hearing  Within 15 days after the selection of the Successful Bid 
  

4. The Receiver notes that the Sale Process contemplates a phased bid deadline, with 
an approximately 30-day deadline to submit a letter of intent (“LOI"), which, among 
other things, reflects a reasonable prospect of culminating in a Qualified Bid. This 
allows interested parties the flexibility of an additional 30 days to prepare a Qualified 
Bid.  

5. The Receiver is of the view that the duration of the Sale Process is sufficient to allow 
interested parties to perform diligence and submit offers, and is consistent with the 
timelines and structure for sales processes involving a stalking horse in other 
insolvency proceedings.2  

3.3.1 Marketing Process 

1. The Receiver and the Agent will prepare and disseminate the marketing materials and 
solicit interest from parties potentially interested in pursuing a transaction, as identified 
by the Receiver and the Agent (each, a “Potential Bidder”). 

 
2 The Receiver notes that there is a thirty (30) day period between the LOI Deadline and the Qualified Bid Deadline, 
which is longer than the corresponding period provided in several other recent stalking horse sale processes in the 
context of large real property receiverships in which KSV Restructuring Inc. has been involved. However, the Receiver 
viewed a longer period as appropriate given the upcoming holiday season. 
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2. Among other things, the Receiver, with the assistance of the Agent, will: 

a) as soon as reasonably practicable following the granting of the Sale Process 
Order, prepare and disseminate marketing materials and a process letter to 
Potential Bidders identified by the Receiver, including a form of non-disclosure 
agreement (an “NDA”); 

b) provide access to a data room containing diligence information to Potential 
Bidders, subject to execution of an NDA; and  

c) request that such parties (other than KingSett) submit: (i) an LOI by the LOI 
Deadline which: (a) identifies the potential bidder and a general description of 
the Property that would be the subject of the bid, (b) the proposed consideration, 
and (c) reflects a reasonable prospect of culminating in a Qualified Bid, as 
determined by the Receiver; and (ii) a binding offer meeting the criteria of a 
Qualified Bid as described in Section 9 of the Sale Process, as determined by 
the Receiver, by the Qualified Bid Deadline. 

3. A Potential Bidder that wishes to make a bid must deliver a written copy of its bid and 
other materials required by the Sale Process by no later than 5:00 p.m. (Eastern Time) 
on the LOI Deadline and Qualified Bid Deadline, as applicable.  

3.3.2 Qualified Bids 

1. To be a “Qualified Bid”, a bid or group of bids must, among other things, meet the 
following requirements: 

a) provide consideration (the “Consideration Value”) that, in the opinion of the 
Receiver, is superior to the consideration provided for in the Stalking Horse 
APS, which shall be, at a minimum: 

i. the payment in full in cash on closing of all amounts, if any, outstanding 
under the Receiver’s Charge and the Receiver’s Borrowing Charge (each 
as defined in the Receivership Order) from the Sellers; plus 

ii. the payment in full in cash on closing of an amount equal to the Priority 
Payables owed by the Sellers, unless otherwise agreed by the holders 
thereof in their sole discretion; plus 

iii. the payment in full in cash on closing of the amount outstanding under the 
First Mortgage Charge including without limitation principal, interest, 
interest on interest, protective disbursements, legal expenses, and costs 
and expenses, unless otherwise agreed to by the requisite lenders 
thereunder in their sole discretion; plus 

iv. $350,000; 

b) provide for a closing of the transaction by not later than the Outside Date; 

c) include: 
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i. the legal name and identity (including jurisdiction of existence) and 
contact information of the Potential Bidder, full disclosure of its direct and 
indirect principals, and the name(s) of its controlling equityholder(s) and/or 
sponsors;  

ii. duly executed and binding transaction documents, as well as a redline of 
the submitted transaction document against the Stalking Horse APS; 

iii. evidence of authorization and approval from the Potential Bidder’s board 
of directors (or comparable governing body) and, if necessary to complete 
the transaction, the Potential Bidder’s equityholder(s) in form and 
substance reasonably satisfactory to the Receiver; 

iv. disclosure of any connections or agreements with the Sellers or any of 
their affiliates, any known, potential, prospective bidder, or any officer, 
manager, director, member or known equity security holder of the Sellers 
or any of their affiliates; and 

v. such other information as may be reasonably requested by the Receiver; 

d) be accompanied by a cash deposit equal to at least 10% of the Consideration 
Value provided for in the bid, which Deposit shall be retained by the Receiver in 
a non-interest-bearing trust account in accordance with the terms thereof;  

e) provide that the bid will serve as a Back-Up Bid if it is not selected as the 
Successful Bid (as defined below) and if selected as the Back-Up Bid, it will 
remain irrevocable until the earlier of: (i) closing of the Successful Bid; or (ii) 
closing of the Back-Up Bid; 

f) it is not conditional upon approval from the Potential Bidder’s board of directors 
(or comparable governing body) or, if applicable, equityholder(s), the outcome 
of unperformed due diligence or the Potential Bidder obtaining financing; 

g) it does not include a provision requesting or entitling the Potential Bidder to any 
break fee, expense reimbursement or similar type of payment; and 

h) it provides written evidence of a Potential Bidder’s ability to fully fund and 
consummate the transaction (including financing required, if any, prior to the 
closing of the transaction to finance the receivership proceedings) and satisfy 
its obligations under the transaction documents, including binding equity/debt 
commitment letters and/or guarantees covering the full value of all cash 
consideration and the additional items (in scope and amount) covered by the 
guarantees provided by affiliates of the Potential Bidder in connection with the 
Successful Bid. 

2. Notwithstanding the qualification requirements in the Sale Process, the transaction 
contemplated by the Stalking Horse APA (the “Stalking Horse Bid”) is deemed to be 
a Qualified Bid. 
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3.3.3 Selection of Successful Bid 

1. If, by the LOI Deadline: (a) no LOI has been received, or (b) no single LOI has been 
received with consideration at least as much as the Consideration Value, then the 
Sale Process shall be deemed to be terminated and the Stalking Horse Bid shall be 
designated as the Successful Bid and shall be consummated in accordance with and 
subject to the terms of the Stalking Horse APS. 

2. If no Qualified Bids are submitted by the Qualified Bid Deadline, the Purchaser will be 
the Successful Bidder and the Stalking Horse Bid will be the Successful Bid. 

3. If one or more Qualified Bids (other than the Stalking Horse Bid) have been received 
by the Receiver on or before the Qualified Bid Deadline, the Receiver will proceed 
with an auction process to determine the successful bid(s), which Auction shall be 
administered in accordance with Schedule “C” to the Sale Process. Upon determining 
that an Auction is required, the Receiver shall provide written notice of the Auction to 
each party that submitted a Qualified Bid (including KingSett), along with copies of all 
Qualified Bids and a statement by the Receiver specifying which Qualified Bid is the 
leading bid. The successful bid(s) selected within the Auction shall constitute the 
“Successful Bid”.  

4. Following selection of the Successful Bid, the Receiver, with the assistance of its 
advisors, shall seek to finalize any remaining necessary definitive agreement(s) with 
respect to the Successful Bid in accordance with the key milestones under the Sale 
Process, including seeking an Approval and Vesting Order in connection with the 
Successful Bid.  

3.4 The Agent 

1. Avison Young is a global commercial real estate broker with extensive experience 
marketing industrial properties for sale in the Greater Toronto Area and broader 
Canadian and International market.  

2. The Agent has agreed to a fee structure which only entitles it to a flat work fee of 
$50,000 in the event that the Stalking Horse APA is the Successful Bid or a 1.5% 
commission in the event that a different transaction is the Successful Bid. 

3. Based on the Receiver’s experience with other real property receiverships, the 
Receiver is of the view that these fees are below market, particularly given the 
significant sale price threshold that would need to be achieved in order to trigger any 
commission. 

4. Subject to approval of the Sale Process, the Receiver intends to execute a listing 
agreement with Avison Young pursuant to which they will market the Sellers’ Property 
and assist with the Sale Process, as contemplated therein for the fees described above.   
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3.5 Sale Process and Stalking Horse APS Recommendation 

1. The Receiver requests and recommends that this Court issue the proposed Sale 
Process Order for the following reasons: 

a) the Sale Process provides for a wide marketing of the Property, will test the 
market for the Property for the benefit of all stakeholders and is commercially 
efficient;  

b) the bidding procedures contemplated under the Sale Process provide an 
opportunity to complete a transaction with greater value than the Stalking Horse 
APS, which benefits all stakeholders, and optimizes the chances of securing the 
best possible price for the Property; 

c) given the limited pool of potential acquirors of Projects of this size, the Receiver 
believes that it will be important to launch a sale process with the certainty of a 
“floor” transaction; 

d) the Stalking Horse APS is fair and reasonable, and it is in the best interests of 
the Sellers’ stakeholders that the Stalking Horse APS be preserved in order to 
have the opportunity to maximize value and to protect downside risk in the event 
that a superior transaction is not identified; 

e) the Stalking Horse APS provides the certainty of a timely transaction in the event 
that a superior bid is not identified; 

f) the Receiver is of the view that the duration of the Sale Process is sufficient to 
allow interested parties to perform diligence and submit offers; 

g) KingSett, which is the major financial stakeholder of the Sellers, is supportive of 
the Sale Process; 

h) the Stalking Horse does not contain a break fee or any other form of bid 
protections as to not discourage interested parties from submitting offers in the 
Sale Process; and 

i) as at the date of this Report, the Receiver is not aware of any objections to the 
relief sought pursuant to the proposed Sale Process Order. 
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4.0 Conclusion 

1. Based on the foregoing, the Receiver respectfully recommends that this Honourable 
Court makes the orders granting the relief detailed in Section 1.1(1)(d) of this Report.  

 

*     *     * 

All of which is respectfully submitted, 
 
 
 
KSV RESTRUCTURING INC., 
SOLELY IN ITS CAPACITY AS RECEIVER AND MANAGER OF  
CERTAIN REAL PROPERTY, ASSETS AND UNDERTAKINGS  
OF 759 WINSTON CHURCHILL GP INC., 759 WINSTON CHURCHILL LP INC., 
688 SOUTHDOWN GP INC., 688 SOUTHDOWN LP,  
2226 ROYAL WINDSOR GP INC. AND 2226 ROYAL WINDSOR LP 
AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY 



Appendix “C”



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

ONTARIO  

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE ) THURSDAY, THE 13TH 
 )  
JUSTICE MYERS ) DAY OF NOVEMBER, 2025 

 

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.O. 1990, c. C.43, AS AMENDED 

 

ORDER 

(SALE PROCESS APPROVAL) 

 

THIS MOTION, made by 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 688 Southdown GP Inc. (“Southdown GP”), 688 
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Southdown LP (“Southdown LP”), 2226 Royal Windsor GP Inc. (“Royal Windsor GP”) and 

2226 Royal Windsor LP (“Royal Windsor LP” and together with Southdown GP, Southdown LP 

and Royal Windsor GP, 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, including all proceeds therefrom (collectively with the Real 

Property, the “Property”), for an order, inter alia, approving a sale process in respect of the 

Property, in the form attached hereto as Schedule “B” (the “Sale Process”) was heard this day by 

judicial videoconference via Zoom in Toronto, Ontario. 

ON READING the Third Report of the Receiver dated November 6, 2025 and the 

Appendices thereto (the “Third Report”) and on hearing the submissions of counsel for the 

Receiver and the Applicant and the other parties listed on the counsel slip, no one else appearing 

for any other party although duly served as appears from the affidavit of service of Marleigh Dick 

affirmed November 11, 2025, 

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 thereof. 

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 Third Report. 

SALE PROCESS 

3. THIS COURT ORDERS that the Sale Process is hereby approved and the Receiver is 

hereby authorized and directed to implement the Sale Process pursuant to the terms thereof and is 
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hereby authorized and directed to perform its obligations thereunder and to do all things reasonably 

necessary to perform its obligations thereunder, subject to prior approval of the Court being 

obtained before completion of any transaction under the Sale Process. 

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 Sale Process, except to the extent of losses, claims, damages 

or liabilities that arise or result from the gross negligence or wilful misconduct of the Receiver in 

performing its obligations under the Sale Process, as determined by this Court in a final order that 

is not subject to appeal or other review. 

5. THIS COURT ORDERS that, in conducting the Sale Process, the Receiver shall have all 

of the benefits and protections granted to it under the Bankruptcy and Insolvency Act R.S.C. 1985, 

c. B-3, as amended, the Receivership Order and any other Order of this Court in the within 

proceeding. 

STALKING HORSE PURCHASE AGREEMENT 

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

pro tunc, to enter into the stalking horse agreement of purchase and sale dated November 6, 2025 

(the “Stalking Horse Purchase Agreement”) between the Receiver and the Applicant, KingSett 

Mortgage Corporation (“KingSett”) in the form attached as and Appendix “B” to the Third Report 

with such minor amendments as may be acceptable to each of the parties thereto; provided that 

nothing herein approves the sale and the vesting of any Property to the KingSett pursuant to the 

Stalking Horse Purchase Agreement and that the approval of any sale and vesting of any such 

Property shall be considered by this Court on a subsequent motion made to this Court if the 
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transaction set out in the Stalking Horse Purchase Agreement is the Successful Bid pursuant to the 

Sale Process. 

PIPEDA 

7. 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 transfer to prospective Sale Process participants that are party to a non-disclosure 

agreement with the Receiver (each, a “Sale Process Participant”) and their respective advisors 

personal information of identifiable individuals, but only to the extent required to negotiate or 

attempt to complete a transaction pursuant to the Sale Process (a “Transaction”). Each Sale 

Process Participant to whom such personal information is disclosed shall maintain and protect the 

privacy of such information and limit the use of such information to its evaluation 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 if requested by the Receiver. The bidder with a Successful Bid shall 

maintain and protect the privacy of such information and, upon closing of the Transaction(s) 

contemplated in the Successful Bid(s), shall be entitled to use the personal information provided 

to it that is related to the Debtors’ business and/or property acquired pursuant to the Sale Process 

in a manner that is in all material respects identical to the prior use of such information by 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 if requested by the Receiver. 
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GENERAL 

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

and territories in Canada. 

9. 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 respective 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 respective agents in carrying out the terms of this Order. 

10. THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01 

a.m. (Eastern Time) on the date of this Order without the need for entry or filing. 

   
   

Justice FL 
Myers

Digitally signed by 
Justice FL Myers 
Date: 2025.11.13 
13:14:42 -05'00'



 

SCHEDULE “A”  

REAL PROPERTY 

 
Southdown 
 
PIN: 13493-0044(LT) 
 
PT LT 31 CON 3 SDS TORONTO; PT LT 32 CON 3 SDS TORONTO PTS 1 TO 6, 8, 
43R13084; S/T TT129899; S/T TT103210, TT103804, TT153650, VS163947, VS42085, 
VS58563 MISSISSAUGA 
 
 
Royal Windsor 
 
PIN: 13493-0190 (LT) 
 
PT LT 31, 32 CON 3 SDS DES PTS 1, 2 PL 43R11375 SAVE & EXCEPT PTS 1,2,3 PL 
43R21957, EXCEPT PT 1 43R22260, EXCEPT PT 1 43R25470, EXCEPT PTS 1, 2, 3 PL 
43R25635, EXCEPT PT 1 PL 43R28305 MISSISSAUGA.S/T EASEMENT IN FAVOUR OF 
INTERPROVINCIAL PIPE LINE COMPANY OVER PT LT 32 CON 3 SDS DES PT 2 PL 
43R11375 EXCEPT PT 2 PL 43R21957 AS IN TT102320, TT104152.T/W EASEMENT OVER 
PT LT 32 CON 3 SDS DES PT 3 PL 43R21957 AS IN LT1712946 
 



 

 

SCHEDULE “B” 

SALE PROCESS 

 



 

 

Sale Process 

1. On May 30, 2024, the Ontario Superior Court of Justice (Commercial List) (the “Court”) 
granted an order (as amended, restated and/or supplemented from time to time, the 
“Receivership Order”), among other things, appointing KSV Restructuring Inc. as the 
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 688 Southdown GP Inc. 
(“Southdown GP”), 688 Southdown LP (“Southdown LP”), 2226 Royal Windsor GP Inc. 
(“Royal Windsor GP”) and 2226 Royal Windsor LP (“Royal Windsor LP” and together 
with Southdown GP, Southdown LP and Royal Windsor GP, the “Debtors”), 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, including all proceeds 
therefrom (collectively with the Real Property, the “Property”). 

2. On November 13, 2025, the Court granted an order (the “Sale Process Order”) that, 
among other things: (a) authorized the Receiver to implement a sale process in accordance 
with the terms hereof (“Sale Process”); and (b) authorized and empowered the Receiver to 
enter into the Stalking Horse Asset Purchase Agreement between the Receiver and the 
Applicant, KingSett Mortgage Corporation (“KingSett”) dated November 6, 2025 (the 
“Stalking Horse Purchase Agreement”) solely for the purposes of acting as the Stalking 
Horse Bid (as defined below) in the Sale Process.  

3. Capitalized terms that are not otherwise defined herein have the meanings ascribed to 
them in the Sale Process Order or the Stalking Horse Purchase Agreement, as the case 
may be. A copy of the Sale Process Order can be found at: 
https://www.ksvadvisory.com/experience/case/winston-churchill. 

4. This Sale Process sets out the manner in which: (a) binding bids for executable transaction 
alternatives that are superior to the sale transaction contemplated by the Stalking Horse 
Purchase Agreement will be solicited from interested parties; (b) any such bids received 
will be addressed; (c) any Successful Bid (as defined below) will be selected; and (d) Court 
approval of any Successful Bid will be sought.  

5. This Sale Process shall be conducted by the Receiver, with the assistance of Avison Young 
(the “Agent”) and the Receiver and the Agent shall be entitled to receive all information 
in relation to the Sale Process. 

6. Parties who wish to have their bids considered must participate in this Sale Process as 
conducted by the Receiver with the assistance of the Agent. 

7. This Sale Process will be conducted such that the Receiver and the Agent will: 

a) disseminate marketing materials and a process letter to potentially interested parties 
identified by the Receiver and the Agent; 

b) solicit interest from parties with a view to such interested parties entering into non- 
disclosure agreements in form and substance satisfactory to the Receiver in its sole 
discretion (each a “NDA”) (parties shall only obtain access to the data room and be 



permitted to participate in this Sale Process if they execute an NDA and agree to 
the additional measures that are required by the Receiver to protect competitively 
sensitive information); 

c) provide applicable parties with access to a data room containing diligence
information; and

d) request that such parties (other than KingSett) submit (i) a letter of intent to bid that
identifies the potential bidder and a general description of the Property that would
be the subject of the bid, the proposed consideration, and that reflects a reasonable
prospect of culminating in a Qualified Bid (as defined below), as determined by the
Receiver (a “LOI”), by the LOI Deadline (as defined below) and, if applicable, (ii)
a binding offer meeting at least the requirements set forth in Section 9 below, as
determined by the Receiver (a “Qualified Bid”), by the Qualified Bid Deadline (as
defined below).

8. This Sale Process shall be conducted subject to the terms hereof and the following key 
milestones, in each case subject to Court availability:

a) the Receiver to commence the solicitation process – as soon as practicable 
following the granting of the Sale Process Order;

b) the deadline to submit a LOI – 5:00 p.m. Eastern Time on January 15, 2026 (the 
“LOI Deadline”);

c) the deadline to submit a Qualified Bid – 5:00 p.m. Eastern Time on February 17, 
2026 (the “Qualified Bid Deadline”);

d) the Receiver to determine whether a bid is a Qualified Bid and, if applicable, to 
notify those parties who submitted a Qualified Bid of the Auction (as defined 
below) – 5:00 p.m. Eastern Time on February 19, 2026;

e) the Receiver to hold an Auction (if applicable) – within three (3) business days of 
the Receiver determining that the Auction will take place;

f) Approval and Vesting Order (as defined below) – Receiver to bring a motion by no 
later than fifteen (15) calendar days following the selection (or deemed selection) 
of the Successful Bid; and

g) the closing of the Successful Bid – as soon as reasonably practicable after the 
Approval and Vesting Order or such later date as agreed to among the Receiver and 
KingSett (the “Outside Date”), except that the Outside Date for the Stalking Horse 
Bid shall be, if the Stalking Horse Bid is selected as the Successful Bid, the Closing 
Date (as defined in the Stalking Horse Purchase Agreement).



 

 

9. In order to constitute a Qualified Bid, a bid or group of bids must comply with the 
following: 

a) it provides consideration (the “Consideration Value”) that, in the opinion of the 
Receiver, provides for a superior economic result for the Debtors’ estates (or, if for 
one of the Debtor’s assets, such Debtor’s estate) as compared to the Stalking Horse 
Purchase Agreement; 

b) it provides a detailed schedule that identifies, with specificity, the composition and 
sources of the Consideration Value and any assumptions that could reduce the net 
consideration payable including details of any material liabilities that are being 
assumed or being excluded; 

c) it provides for the closing of the transaction contemplated thereunder by no later 
than the Outside Date; 

d) it contains: 

i. the legal name and identity (including jurisdiction of existence) and contact 
information of the bidder, full disclosure of its direct and indirect principals, 
and the name(s) of its controlling equityholder(s) and/or sponsors; 

ii. a purchase agreement duly executed and binding on the bidder; 

iii. a redline of the purchase agreement to the Stalking Horse Purchase 
Agreement; 

iv. evidence of authorization and approval from the bidder’s board of directors 
(or comparable governing body) and, if necessary to complete the 
transaction, the bidder’s equityholder(s) in form and substance reasonably 
satisfactory to the Receiver; 

v. disclosure of any connections or agreements with the Debtors or any of their 
affiliates, any known, potential, prospective bidder, or any officer, manager, 
director, member or known equity security holder of the Debtors or any of 
their affiliates; and 

vi. such other information as may be reasonably requested by the Receiver; 

e) it includes a letter stating that the bid is submitted in good faith, is binding and is 
irrevocable until closing of the Successful Bid; provided, that if such bid is not 
selected as the Successful Bid or as the next-highest or otherwise best Qualified 
Bid as compared to the Successful Bid (such bid, the “Back-Up Bid”) it shall only 
remain irrevocable until selection of the Successful Bid; 

f) it provides that the bid will serve as the Back-Up Bid if it is not selected as the 
Successful Bid and if selected as the Back-Up Bid it will remain irrevocable until 
the earlier of: (i) closing of the Successful Bid, or (ii) closing of the Back-Up Bid; 



 

 

g) it provides written evidence of a bidder’s ability to fully fund and consummate the 
transaction (including financing required, if any, prior to the closing of the 
transaction to finance the receivership proceedings) and satisfy its obligations under 
the transaction documents, including binding equity/debt commitment letters 
and/or guarantees covering the full value of all cash consideration and the 
additional items (in scope and amount) covered by the guarantees provided by 
affiliates of the bidder in connection with the Successful Bid; 

h) it does not include any request for or entitlement to any break fee, expense 
reimbursement or similar type of payment; 

i) it is not conditional upon: 

i. approval from the bidder’s board of directors (or comparable governing 
body) or, if applicable, equityholder(s); 

ii. the outcome of any due diligence by the bidder; or 

iii. the bidder obtaining financing; 

j) it includes an acknowledgment and representation that the bidder: 

i. has had an opportunity to conduct any and all required due diligence prior 
to making its bid, and has relied solely upon its own independent review, 
investigation and inspection in making its bid; 

ii. is not relying upon any written or oral statements, representations, promises, 
warranties, conditions, or guaranties whatsoever, whether express or 
implied (by operation of law or otherwise), made by any person or party, 
including the Receiver and its employees, officers, directors, agents, 
advisors and other representatives, regarding the proposed transaction, this 
Sale Process, or any information (or the completeness of any information) 
provided in connection therewith, except as expressly stated in the proposed 
transaction documents; 

iii. is making its bid on an “as is, where is” basis and without surviving 
representations or warranties of any kind, nature, or description by the 
Receiver or any of its employees, officers, directors, agents, advisors and 
other representatives, except to the extent set forth in the proposed 
transaction documents; 

iv. is bound by this Sale Process and the Sale Process Order; and 

v. is subject to the exclusive jurisdiction of the Court with respect to any 
disputes or other controversies arising under or in connection with this Sale 
Process or its bid; 

k) it specifies any regulatory or other third-party approvals the party anticipates would 
be required to complete the proposed transaction (including the anticipated timing 
necessary to obtain such approvals); 



 

 

l) it is accompanied by a cash deposit (the “Deposit”) by wire transfer of immediately 
available funds equal to 10% of the Consideration Value, which Deposit shall be 
retained by the Receiver in an interest bearing trust account in accordance with the 
terms hereof; 

m) it includes a statement that the bidder will bear its own costs and expenses 
(including legal and advisor fees) in connection with the proposed transaction, and 
by submitting its bid is agreeing to refrain from and waive any assertion or request 
for reimbursement on any basis; and 

n) it is received by the Receiver by the Qualified Bid Deadline at the email addresses 
specified on Schedule “B” hereto. 

10. The Qualified Bid Deadline may be extended by the Receiver, with the prior written 
consent of KingSett, or by further order of the Court. 

11. The Receiver may, in consultation with KingSett, waive compliance with any one or more 
of the requirements specified in Section 9 above and deem a non-compliant bid to be a 
Qualified Bid, provided that the Receiver shall not waive compliance with the requirements 
specified in Subsections 9(a), (b), (c), (d), (e), (g), (j), (k), (l) or (n) without the prior written 
consent of KingSett, acting reasonably. 

12. Notwithstanding the requirements specified in Section 9 above, the transaction 
contemplated by the Stalking Horse Purchase Agreement (the “Stalking Horse Bid”), is 
deemed to be a Qualified Bid. 

13. If one or more Qualified Bids (other than the Stalking Horse Bid) have been received by 
the Receiver on or before the Qualified Bid Deadline, the Receiver will proceed with an 
auction process to determine the successful bid(s) (the “Auction”), which Auction shall be 
administered in accordance with Schedule “C” hereto. The successful bid(s) selected 
within the Auction shall constitute the “Successful Bid”. Forthwith upon determining to 
proceed with an Auction, the Receiver shall provide written notice to each party that 
submitted a Qualified Bid (including KingSett) in accordance with the terms herein, along 
with copies of all Qualified Bids and a statement by the Receiver specifying which 
Qualified Bid is the leading bid. 

14. If, by the LOI Deadline, (a) no LOI has been received, or (b) no single LOI has been 
received with consideration at least as much as the applicable minimum Consideration 
Value, then the Sale Process shall be deemed to be terminated and the Stalking Horse Bid 
shall be the Successful Bid and shall be consummated in accordance with and subject to 
the terms of the Stalking Horse Purchase Agreement. 

15. If, by the Qualified Bid Deadline, no Qualified Bid (other than the Stalking Horse Bid) has 
been received by the Receiver, then the Stalking Horse Bid shall be deemed the Successful 
Bid and shall be consummated in accordance with and subject to the terms of the Stalking 
Horse Purchase Agreement. 

16. Following selection of the Successful Bid, the Receiver, with the assistance of its advisors, 
shall seek to finalize any remaining necessary definitive agreement(s) with respect to the 



Successful Bid in accordance with the milestones set out in Section 8. Once the necessary 
definitive agreement(s) with respect to a Successful Bid have been finalized, as determined 
by the Receiver, the Receiver shall apply to the Court for an order approving such 
Successful Bid and authorize the Receiver to complete the transactions contemplated 
thereby, as applicable, and authorizing the Receiver to: (a) enter into any and all necessary 
agreements and related documentation with respect to the Successful Bid; (b) undertake 
such other actions as may be necessary to give effect to such Successful Bid; and (c) 
implement the transaction contemplated by such Successful Bid (an “Approval and 
Vesting Order”). If the Successful Bid is not consummated in accordance with its terms, 
the Receiver shall be authorized, but not required, to elect that the Back-Up Bid (if any) is 
the Successful Bid. 

17. If a Successful Bid is selected and an Approval and Vesting Order authorizing the 
consummation of the transaction contemplated thereunder is granted by the Court, any 
Deposit paid in connection with such Successful Bid will be non-refundable and shall, upon 
closing of the transaction contemplated by such Successful Bid, be applied to the cash 
consideration to be paid in connection with such Successful Bid or be dealt with as 
otherwise set out in the definitive agreement(s) entered into in connection with such 
Successful Bid. Any Deposit delivered with a bid, other than the Stalking Horse Bid, that 
is not selected as a Successful Bid will be returned, with applicable interest thereon, to the 
applicable bidder as soon as reasonably practicable (but not later than ten (10) business 
days) after the date upon which the Successful Bid is approved pursuant to the Approval 
and Vesting Order or such earlier date as may be determined by the Receiver; provided, 
however, that the Deposit in respect of the Back-Up Bid shall not be returned to the 
applicable bidder until the closing of the Successful Bid. 

18. The Receiver shall be permitted, in its discretion, to provide general updates and 
information in respect of this Sale Process to any stakeholder (each a “Stakeholder”) on a 
confidential basis, upon: (a) the irrevocable confirmation in writing from such Stakeholder 
that it will not submit any bid in this Sale Process; and (b) such Stakeholder executing a 
confidentiality agreement with the Receiver, in form and substance satisfactory to the 
Receiver. 

19. Any amendments to this Sale Process may only be made by the Receiver, or by further 
order of the Court, provided that the Receiver shall not extend the Qualified Bid Deadline 
or amend the requirements specified in 9(a), (b), (c), (d), (e), (g), (j), (k), (l) or (n) without 
the prior written consent of KingSett, acting reasonably. 



 

 

SCHEDULE “A”: REAL PROPERTY 

Southdown 

PIN: 13493-0044(LT) 

PT LT 31 CON 3 SDS TORONTO; PT LT 32 CON 3 SDS TORONTO PTS 1 TO 6, 8, 43R13084; 
S/T TT129899; S/T TT103210, TT103804, TT153650, VS163947, VS42085, VS58563 
MISSISSAUGA 

Royal Windsor 

PIN: 13493-0190 (LT) 

PT LT 31, 32 CON 3 SDS DES PTS 1, 2 PL 43R11375 SAVE & EXCEPT PTS 1,2,3 PL 
43R21957, EXCEPT PT 1 43R22260, EXCEPT PT 1 43R25470, EXCEPT PTS 1, 2, 3 PL 
43R25635, EXCEPT PT 1 PL 43R28305 MISSISSAUGA.S/T EASEMENT IN FAVOUR OF 
INTERPROVINCIAL PIPE LINE COMPANY OVER PT LT 32 CON 3 SDS DES PT 2 PL 
43R11375 EXCEPT PT 2 PL 43R21957 AS IN TT102320, TT104152.T/W EASEMENT OVER 
PT LT 32 CON 3 SDS DES PT 3 PL 43R21957 AS IN LT1712946 



 

 

SCHEDULE “B”: E-MAIL ADDRESSES FOR DELIVERY OF BIDS 

To the Receiver:  

ngoldstein@ksvadvisory.com; mtallat@ksvadvisory.com  

With a copy to counsel for the Receiver:  

mwasserman@osler.com; drosenblat@osler.com  



 

 

SCHEDULE “C”: AUCTION PROCEDURES 

1. Auction. If the Receiver receives at least one Qualified Bid (other than the Stalking 
Horse Bid), the Receiver will conduct and administer the Auction in accordance with the terms of 
the Sale Process. Instructions to participate in the Auction, which will take place via video 
conferencing, will be provided to Qualified Parties (as defined below) not less than 24 hours prior 
to the Auction. 

2. Participation. Only parties that provided a Qualified Bid by the Qualified Bid 
Deadline, including the Stalking Horse Bid (collectively, the “Qualified Parties” and each a 
“Qualified Party”), shall be eligible to participate in the Auction. No later than 3:00 pm Eastern 
Time on the day prior to the Auction, each Qualified Party (other than KingSett) must inform the 
Receiver whether it intends to participate in the Auction. The Receiver will promptly thereafter 
inform in writing each Qualified Party who has expressed its intent to participate in the Auction 
of the identity of all other Qualified Parties that have indicated their intent to participate in the 
Auction. If no Qualified Party provides such expression of intent, the Stalking Horse Bid shall be 
the Successful Bid. 

3. Auction Procedures. The Auction shall be governed by the following procedures: 

a. Attendance. Only the Receiver, the Qualified Parties, and each of their 
respective advisors will be entitled to attend the Auction, and only the 
Qualified Parties will be entitled to make any subsequent Overbids (as 
defined below) at the Auction; 

b. Minimum Overbid. The Auction shall begin with the Qualified Bid that 
represents the highest or otherwise best Qualified Bid as determined by the 
Receiver (the “Initial Bid”), and any bid made at the Auction by a Qualified 
Party subsequent to the Receiver’s announcement of the Initial Bid (each, 
an “Overbid”), must proceed in minimum additional cash increments of 
$250,000;  

c. Bidding Disclosure. The Auction shall be conducted such that all bids will 
be made and received in one group video-conference, on an open basis, and 
all Qualified Parties will be entitled to be present for all bidding with the 
understanding that the true identity of each Qualified Party will be fully 
disclosed to all other Qualified Parties and that all material terms of each 
subsequent bid will be fully disclosed to all other Qualified Parties 
throughout the entire Auction; provided, however, that the Receiver, in its 
discretion, may establish separate video conference rooms to permit interim 
discussions between the Receiver and individual Qualified Parties with the 
understanding that all formal bids will be delivered in one group video 
conference, on an open basis; 

d. Bidding Conclusion. The Auction shall continue in one or more rounds and 
will conclude after each participating Qualified Party has had the 
opportunity to submit one or more additional bids with full knowledge and 
written confirmation of the then-existing highest bid(s); and 
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e. No Post-Auction Bids. No bids will be considered for any purpose after the 
Auction has concluded. 

f. Auction Cancellation/Postponement. The Receiver reserves the right to 
cancel or postpone the Auction. 

g. Additional Rules. Except as otherwise set forth herein, the Receiver may 
establish additional rules for conducting the Auction, provided that such 
rules are: (a) disclosed to each participating Qualified Party; (b) designed, 
in the Receiver’s business judgment, to result in the highest and otherwise 
best offer; and (c) not contrary to any material term set out herein. 

4. Selection. Before the conclusion of the Auction, the Receiver, will: (a) review each 
Qualified Bid, considering the factors set out in Section 9 of the Sale Process and, among other 
things, (i) the amount of consideration being offered and, if applicable, the proposed form, 
composition and allocation of same, (ii) the value of any assumption of liabilities or waiver of 
liabilities not otherwise accounted for in prong (i) above; (iii) the likelihood of the Qualified 
Party’s ability to close a transaction by the Outside Date and the timing thereof (including factors 
such as the transaction structure and execution risk, including conditions to, timing of, and 
certainty of closing; termination provisions; availability of financing and financial wherewithal to 
meet all commitments; and required governmental or other approvals), (iv) the likelihood of the 
Court’s approval of the Qualified Bid, and (v) any other factors the Receiver may, consistent with 
its fiduciary duties, reasonably deem relevant; and (b) identify the highest or otherwise best bid 
received at the Auction (the “Successful Bid” and the Qualified Party making such bid, the 
“Successful Party”). 

5. Acknowledgement. The Successful Party shall complete and execute all 
agreements, contracts, instruments or other documents evidencing and containing the terms and 
conditions upon which the Successful Bid was made within one (1) business day of the Successful 
Bid being selected as such, unless extended by the Receiver, subject to the milestones set forth in 
Section 8 of the Sale Process. 



 

 

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.O. 1990, c. C.43, AS AMENDED 

KINGSETT MORTGAGE 
CORPORATION   

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 

 

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

  
ONTARIO 

SUPERIOR COURT OF JUSTICE 
(COMMERCIAL LIST) 

 
Proceedings commenced in Toronto 

 
 ORDER 

(Sale Process Approval) 

  
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 KSV Restructuring Inc. in its capacity as 
court-appointed Receiver 
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Appendix “E”



AMENDMENT TO STALKING HORSE AGREEMENT OF PURCHASE AND SALE 

This Agreement made as of April 17th, 2026 between: 

KSV RESTRUCTURING INC., solely in its capacity as the Court-appointed receiver 
and manager of the real property described in Schedule “A” hereto and certain other 
assets, undertakings and properties of, inter alios, 688 Southdown GP Inc., 688 
Southdown LP, 2226 Royal Windsor GP Inc. and 2226 Royal Windsor LP, and not in its 
personal capacity or in any other capacity 
 

(the “Receiver”) 

and 

KINGSETT MORTGAGE CORPORATION 

(the “Purchaser”) 

WHEREAS: 

A. The Purchaser and the Receiver have entered into a stalking horse agreement of purchase 
and sale dated November 6, 2025 (as amended, the “Purchase Agreement”), such that in 
the absence of the Receiver accepting a Bid pursuant to the Sale Process that is superior to 
the Bid contained in the Purchase Agreement, as determined by the Receiver and in 
accordance with the Sale Process, the Purchaser has agreed to purchase the Receivership 
Respondents’ right, title and interest in and to the Purchased Assets on the terms set out in 
the Purchase Agreement. 

B. The Purchaser and the Receiver have entered into this amending agreement in order to 
amend the terms of the Purchase Agreement as set out herein. 

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth herein, 
the receipt and sufficiency of which are acknowledged, and for other good and valuable 
consideration, the Purchaser and the Receiver hereby agree as follows:: 

ARTICLE 1 
INTERPRETATION 

1.1 Definitions 

Capitalized terms not otherwise defined herein have the meaning given to them in the Purchase 
Agreement. 
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ARTICLE 2 
AMENDMENTS TO THE PURCHASE AGREEMENT 

2.1 Satisfaction of Purchase Price 

Section 4.2 of the Purchase Agreement is hereby deleted and replaced with the following: 

“Payment of the Purchase Price shall be satisfied as follows: 

(a) as to the amounts referenced in Section 4.1(b) and Section 4.1(d) and the amount 
outstanding under the Receiver’s Charge (as that term is defined in the Receivership Order) 
on the Closing Date, shall be paid in cash by the Purchaser or the Purchaser's solicitors to 
the Receiver, on Closing, by wire transfer; 

(b) without limiting the obligations under Section 4.2(a), as to the amount referenced in 
Section 4.1(c), by causing the release of the Receivership Respondents from the amounts 
owing under the First Mortgage Charges on the Closing Date; and 

(c) without limiting the obligations under Section 4.2(a), as to the amount outstanding 
under the Receiver’s Borrowings Charge (as such term is defined in the Receivership 
Order) on the Closing Date, by causing the release of the Receivership Respondents from 
the amounts owing under the Receiver’s Borrowings Charge on the Closing Date. 

 
2.2 Permitted Encumbrances 

The Section titled “General”, in Schedule “D” of the Purchase Agreement is hereby amended by: 

(a) Deleting #3 and replacing same with the following:  
 
 “3. The easements, servitudes, rights-of-way, licences, restrictions registered against the 

Lands as of the date of this Agreement and which are Permitted Encumbrances and other 
encumbrances and/or agreements with respect thereto (including, without limiting the 
generality of the foregoing, easements, rights-of-way and agreements for sewers, drains, gas 
and water mains or electric light and power or telephone, telecommunications or cable 
conduits, poles, wires and cables).” 

(b) adding the following: 
 

“10. All Applicable Laws, including municipal, provincial or federal statutes, by 
laws, regulations or ordinances; 
 
11. Any rights of expropriation, access, use or any other right conferred or reserved by or in 
any statute of Canada or a Province of Canada; 
 
12. Any encumbrances filed by or at the request of the Purchaser or which are otherwise 
expressly approved by the Purchaser in writing; and 
 
13. Reference plans registered on title to the Lands as of the date of the 
Agreement” 
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ARTICLE 3 
MISCELLANEOUS 

3.1 Purchase Agreement Continues 

The Purchase Agreement shall be amended as set out herein, and except for such amendments 
herein, all other terms and conditions of the Purchase Agreement shall remain as stated therein. 

3.2 Successors and Assigns 

The Purchaser and the Receiver agree that this amending agreement is binding upon and shall 
enure to the benefit of each of the undersigned and their respective heirs, executors, 
administrators, successors and assigns. 

3.3 Receiver’s Capacity 

It is acknowledged by the Purchaser that the Receiver is executing this amending agreement 
solely in its capacity as Court-appointed receiver and manager of the Purchased Assets and not 
in its personal or corporate capacity and none of the Receiver, KSV or any of their respective 
directors, officers, agents, servants or employees shall have any personal or corporate liability 
hereunder or at common law, or by statute, or equity or otherwise as a result hereof. 

3.4 Governing Law 

This amending agreement will be governed by and construed in accordance with the laws of the 
Province of Ontario and the laws of Canada applicable therein. The Parties irrevocably attorn to 
the jurisdiction of the Court. The Parties consent to the exclusive jurisdiction and venue of the 
Court for the resolution of any disputes between them, regardless of whether or not such disputes 
arose under this amending agreement. 

3.5 Counterparts and Electronic Execution 

This Agreement may be executed (including by DocuSign or other electronic means) in 
counterparts and delivered (including by DocuSign or other electronic means) in any number of 
counterparts, each of which (including any electronic transmission of an executed signature 
page), is deemed to be an original, and such counterparts together constitute one and the same. 

[Signature page follows] 

 
  





IN WITNESS WHEREOF the Parties hereto have duly executed this Agreement as of the date 
first written above. 

KINGSETT MORTGAGE 

CORPORATION

Per:

Name: Scott Coates 

Title: President 

I have authority to bind the corporation.

KSV RESTRUCTURING INC., solely in its 
capacity as Receiver and not in its personal or 
corporate capacity

Per:

Name: Noah Goldstein 

Title: Managing Director

I have authority to bind the corporation.



 

SCHEDULE “A” 
 

REAL PROPERTY 
 
PART I: Royal Windsor – 2226 Royal Windsor Drive, Mississauga, Ontario 
 
PIN: 13493-0190 (LT) 
 
PT LT 31, 32 CON 3 SDS DES PTS 1, 2 PL 43R11375 SAVE & EXCEPT PTS 1,2,3 PL 43R21957, 
EXCEPT PT 1 43R22260, EXCEPT PT 1 43R25470, EXCEPT PTS 1, 2, 3 PL 43R25635, EXCEPT PT 1 
PL 43R28305 MISSISSAUGA.S/T EASEMENT IN FAVOUR OF INTERPROVINCIAL PIPE LINE 
COMPANY OVER PT LT 32 CON 3 SDS DES PT 2 PL 43R11375 EXCEPT PT 2 PL 43R21957 AS IN 
TT102320, TT104152.T/W EASEMENT OVER PT LT 32 CON 3 SDS DES PT 3 PL 43R21957 AS IN 
LT1712946 
 
 
PART II: Southdown Lands – 688 Southdown Road, Mississauga, Ontario 
 
PIN: 13493-0044 (LT) 
 
PT LT 31 CON 3 SDS TORONTO; PT LT 32 CON 3 SDS TORONTO PTS 1 TO 6, 8, 43R13084; S/T 
TT129899; S/T TT103210, TT103804, TT153650, VS163947, VS42085, VS58563 MISSISSAUGA 
 

 
 



 

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.O. 1990, c. C.43, AS AMENDED 

KINGSETT MORTGAGE 
CORPORATION   

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 

 

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

  
ONTARIO 

SUPERIOR COURT OF JUSTICE 
(COMMERCIAL LIST) 

 

Proceedings commenced at Toronto 
 

 FOURTH REPORT OF THE RECEIVER 

  
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 KSV Restructuring Inc. in its capacity as 
court-appointed Receiver 
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