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TAB 1 



Court File No: CV-19-00631363-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

B E T W E E N: 
 

VECTOR FINANCIAL SERVICES LIMITED 

Applicant 

- and - 

 

168 OLD KENNEDY INC. 

Respondent 

APPLICATION UNDER s. 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985,  
c.B-3, and Section 101 of the Courts of Justice Act, R.S.O. 1990, c.C.43 

 

NOTICE OF MOTION 

 

THE RECEIVER, RSM Canada Limited (“RSM” or the “Receiver”), will make a 

motion before a Judge of the Ontario Superior Court of Justice at 10:00 a.m. on May 11, 

2020, or as soon thereafter as the motion can be heard.  Please refer to the conference 

details attached as Schedule “A” hereto in order to attend the motion and advise if you 

intend to join the motion by emailing Elizabeth Rathbone at 

elizabeth.rathbone@paliareroland.com.  When e-mailing Ms. Rathbone to confirm 

whether you will be participating on the motion, ensure that you have provided your 

name, email address and the identity of the party you represent and their interest.   

PROPOSED METHOD OF HEARING: The motion is to be heard by videoconference due 

to the COVID-19 crisis. 

1 
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2 

 

THE MOTION IS FOR: 

1. An Order substantially in the form attached as Appendix “A” to this Notice of 

Motion:  

(a) approving the Receiver’s Second Report dated April 29, 2020 (the 

“Second Report”) and the Receiver’s conduct and activities to April 29, 

2020 discussed therein; 

(b) sealing Confidential Appendix “K” to the Second Report until the closing of 

the sale of the property municipally known as 168 Old Kennedy Road, 

Markham, Ontario (the “Property”);  

(c) directing amount(s) to be paid by the Receiver from the net proceeds from 

the sale of the Property; 

(d) authorizing the Receiver to make the Interim Distribution (as defined 

herein) to Vector Financial Services Limited (“Vector”); 

(e) approving the Receiver’s cash receipts and disbursements for the period 

December 6, 2019 to April 22, 2020 (the “R&D”);  

(f) approving the fees of the Receiver for the period February 1, 2020 to 

March 31, 2020;  

(g) approving the fees of Paliare Roland Rosenberg Rothstein LLP (“Paliare”) 

for the period February 1, 2020 to March 31, 2020; and 

(h) approving the fees of Cassels Brock & Blackwell LLP (“Cassels”) for the 

period January 1, 2020 to March 31, 2020. 
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2. An Order substantially in the form attached as Appendix “B” to this Notice of 

Motion: 

(a) authorizing and directing the Receiver to enter into and carry out the terms 

of the transaction (the “Transaction”) contemplated by an agreement of 

purchase and sale between the Receiver and Wu, Xiao Ling In Trust for a 

company to be incorporated (the “Purchaser”) dated April 6, 2020 and 

amending agreement made as of April 21, 2020 (collectively, the “APS”), 

together with any further minor amendments thereto deemed necessary 

by the Receiver in its sole opinion;  

(b) vesting title to the Property in the Purchaser, or as the Purchaser may 

further direct in writing, free and clear of claims and encumbrances, upon 

closing of the transaction under the APS and the delivery of a Receiver’s 

certificate to the Purchaser; and 

(c) such further relief as this Honourable Court deems just. 

THE GROUNDS FOR THE MOTION ARE: 

A. Background 

3. Pursuant to an application made by Vector, by Order of the Ontario Superior 

Court of Justice (“the Court”) dated December 6, 2019 (the “Appointment Order”), 

RSM was appointed as receiver of the Property owned by 168 Old Kennedy Inc. (“168” 

or the “Debtor”). 

3 
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4. The Property consists of approximately 1.46 acres of vacant, undeveloped land 

located at 168 Old Kennedy Road, Markham, Ontario.   

5. Vector is a private lender and mortgage broker in the business of originating and 

administering mortgage loans in Ontario.  Vector holds a first mortgage in the principal 

amount of $5,940,000 against the Property.   

6. The Debtor failed to repay the principal amount of the loan due and owing on the 

maturity date of the mortgage and to pay other amounts properly due and owing under 

the mortgage.  

7. On February 10, 2020, the Receiver brought a motion for the purpose of, inter 

alia, approving a sale process and authorizing the Receiver to give access to the 

fenced-in area of the Property without the Receiver or any party accessing the Property 

being deemed to be in possession of the Property.   

8. On February 21, 2020, the Honourable Justice McEwen issued an Order (the 

“Sale Process Order”), inter alia, approving and authorizing the Receiver to commence 

the sale process described in the First Report and authorizing the Receiver to give 

access to the fenced-in area on the Property without the Receiver or any other party 

being deemed to be in possession of the Property. 

9. The Appointment Order, the First Report, the Sale Process Order and other court 

documents have been posted on the Receiver’s website, which can be found at 

rsmcanada.com/168-Old-Kennedy-Road. 

4 
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B. Marketing of the Property 

10. The Receiver’s proposed marketing process for the Property, including the 

engagement of Avison Young, was described in detail in the First Report.  The process 

was approved pursuant to the Sale Process Order. 

11. The marketing of the Property commenced on February 3, 2020. Interested 

parties were informed that the deadline for offers for the Property to be received was 

4:00 p.m. on March 12, 2020 (the “Offer Deadline”). 

12. The Receiver provided Avison Young with a baseline Agreement of Purchase 

and Sale (the “Baseline APS”) for distribution to parties who intended to make an offer 

to purchase the Property and requested that all offers be made on the form of the 

Baseline APS, with any changes marked.   

13. Further steps taken by the Receiver/Avison in connection with the marketing of 

the Property include the following: 

(a) on February 3 and 26, and March 10, 2020, emails giving notice of the 

acquisition opportunity were sent to 889, 1,283 and 1298 parties, 

respectively;  

(b) a brochure was prepared and provided to interested parties who clicked 

on the link in the email; 

(c) on February 11 and 13, 2020, an advertisement of the acquisition 

opportunity was published in the Globe and Mail newspaper; 

5 
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(d) on February 14, 2020, a listing for the Property was posted on the MLS 

system; 

(e) on February 14, 2020, two “For Sale” banners were installed on the fence 

at the Property; and 

(f) an online data room was set up and parties that signed a confidentiality 

agreement (“CA”) were given access to additional information on the 

Property. 

14. In addition, and to further assist with the sales process, the Receiver engaged 

Pinchin Ltd. to prepare an updated Phase I Environmental Site Assessment (the “Phase 

I ESA”) for the Property. A copy of the Phase I ESA dated March 10, 2020 received 

from Pinchin Ltd., was posted to the data room on March 10, 2020. 

C. The Offers for the Property 

15. As of the Offer Deadline, seven offers were submitted to Avison for the Property.   

16. Following receipt of these offers, and after review and consultation with Avison 

Young and Vector, parties representing the four offers regarded as having the most 

favourable terms (the “Four Parties”) were contacted and invited to improve or amend 

their offers and resubmit by noon of March 17, 2020.  Two of these four parties elected 

to amend their original offers to purchase as of March 17, 2020.  Subsequently, on 

March 19, 2020, one of the Four Parties withdrew its offer.   

17. After reviewing the remaining three offers and consulting with Avison Young and 

Vector, on March 27, 2020, the Four Parties were advised by Avison Young that Vector 

6 
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was prepared to provide financing to a prospective purchaser, and the Four Parties 

were provided with the terms of the potential financing (the “Vector Financing”). The 

Four Parties were invited to amend their offers, including taking into consideration the 

Vector Financing, and resubmit their offers by March 31, 2020.   

18. Three parties elected to amend their offers to purchase and the party that had 

previously advised that it was withdrawing its offer confirmed that it had no further 

interest in the Property (the “Third Round Offers”).   

19. The Receiver reviewed the terms of the Third Round Offers.  The Receiver 

considered each of the Third Round Offers, including the offered purchase prices, 

proposed due diligence periods, due diligence terms, likelihood of closing on a timely 

basis, etc.  The Receiver ultimately proceeded, with the concurrence of Vector, to 

finalize the offer submitted by the Purchaser.  The Receiver worked with Cassels to 

have certain of the terms of the Purchaser’s offer amended in order for the Receiver to 

be in a position to accept that offer. 

20. On April 8, 2020, the Receiver accepted the Purchaser’s offer and executed the 

APS.  The APS was subject to a 10 calendar day conditional period, due to expire on 

April 18, 2020.   

21. On April 17, 2020, the Purchaser advised that while it was prepared to proceed 

with the purchase, it was seeking a reduction in the purchase price, as well as an 

extension of three days to the due diligence period. After negotiations between the 

Receiver and the Purchaser, on April 22, 2020, a Waiver and Amending Agreement 

made as of April 21, 2020 (the “Amending Agreement”) was executed and the APS 

7 
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became final, subject to the approval of the Court.  Terms of the Amending Agreement 

included an adjustment to the purchase price, an increase in the quantum of the deposit 

due, and the waiver by the Purchaser of its conditions. 

D. The Sale should be Approved 

22. The marketing process undertaken by the Receiver was appropriate for the type 

of property in question and provided sufficient market exposure to the Property.  The 

Property was exposed to the market since February 3, 2020, notice of the sale of the 

Property was sent to more than 1,200 parties, and the Property was listed for sale on 

MLS, on Avison’s website and advertised in the Globe and Mail newspaper. 

23. As a result of the marketing efforts undertaken, CAs were signed in respect of 16 

potential purchasers and seven offers to purchase the Property were received from 

prospective purchasers. 

24. Sufficient efforts were made to obtain the best price for the Property.  Further, the 

marketing process was conducted fairly and in accordance with the Sale Process Order.   

25. The Receiver submits that the APS represents the most advantageous offer for 

the creditors of 168, taking into account both the current economic climate in light of the 

COVID-19 pandemic and the ongoing costs being incurred by 168, including the interest 

continuing to accrue on the Debtor’s indebtedness to Vector.   

26. The Receiver therefore recommends that this Court approve the APS and grant 

an Order vesting title in the purchased assets in the Purchaser or its assignee upon the 

closing of the Transaction. 

8 
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E. Proposed Distribution 

27. The Receiver proposes to make the following payments from the net proceeds of 

sale from the property, after payment of property taxes and commissions payable to 

Avison Young in respect of the sale of the Property:  

(a) the advance totaling $15,000 under Receiver Certificate No. 1 plus 

interest to Vector (the “Receiver Certificate Advance”);  

(b) the amount of $71,262.51, being the total of amounts owing to the 

Receiver, Paliare and Cassels on account of their respective unpaid 

accounts; and 

(c) an amount not exceeding the principal advanced by Vector and accrued 

interest thereon, secured by Vector’s first mortgage over the Property, to 

Vector (the “Interim Distribution”).  

28. The Receiver understands that Vector is providing financing to the Purchaser for 

a portion of the purchase price payable on closing in the amount of $4,800,000 (the 

“Mortgage Amount”). Accordingly, the Interim Distribution to be paid to Vector will 

consist of (i) a non-cash payment representing the Mortgage Amount, plus (ii) a cash 

payment representing the amount of the Vector Statement less the Mortgage Amount 

and the Receiver Certificate Advance. 

F. Sealing the Confidential Appendix 

29. Details of the offers submitted for the Property, including matters relating thereto, 

should be kept confidential until the closing of the Transaction.   

9 
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30. Public disclosure of this information would have a negative impact on the future 

marketing of the Property, should the Transaction with the Purchaser not be approved 

or completed.   

G. Statutory and other grounds 

31. Rules 1.04, 2.03, 3.02(1), 16, 37 and 39 of the Rules of Civil Procedure, R.R.O. 

1990, Reg. 194; and 

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

permit. 

10 
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THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the 

motion:  

(a) the Second Report of the Receiver dated April 29, 2020 and the 

appendices attached thereto;  

(b) Confidential Appendix “K” to the Second Report; and 

(c) such further and other evidence as the lawyers may advise and this 

Honourable Court may permit. 

April 29, 2020   PALIARE ROLAND ROSENBERG ROTHSTEIN LLP 
155 Wellington St. W., 35th Floor 

Toronto, ON  M5V 3H1 
Tel:  416.646.4300 
Fax: 416.646.4301 

 
Jeffrey Larry (LSO# 44608D) 

Tel: 416.646.4330 

jeff.larry@paliareroland.com 

 

Elizabeth Rathbone (LSO# 70331U) 

Tel: 416.646.7488 

elizabeth.rathbone@paliareroland.com 

 
Lawyers for the Receiver    

      
TO: THE SERVICE LIST 
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Schedule “A” 

Conference Details to join Motion via Zoom 

 

Join Zoom Meeting 

https://us02web.zoom.us/j/9356740477?pwd=anE2MmxVM1lHQXBMVFg1S0EvR2RG
UT09  

 

Meeting ID: 935 674 0477 

Password: 406569 

 

Dial by your location 

        +1 647 558 0588 Canada 

        +1 778 907 2071 Canada 

        +1 438 809 7799 Canada 

        +1 587 328 1099 Canada 

        +1 647 374 4685 Canada 

Meeting ID: 935 674 0477 

Password: 406569 

Find your local number: https://us02web.zoom.us/u/keyb0zVyBW  

13 
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APPENDIX “A” 



Court File No: CV-19-00631363-00CL 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 
 
 

THE HONOURABLE  
 
JUSTICE   

) 
) 
) 

MONDAY THE 11TH DAY 
 
OF MAY, 2020 

 
B E T W E E N: 
 

VECTOR FINANCIAL SERVICES LIMITED 
Applicant 

- and - 

 
168 OLD KENNEDY INC. 

Respondent 
 
 

APPLICATION UNDER s. 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985,  
c.B-3, s. 101 of the Courts of Justice Act, R.S.O. 1990, c.C-43, and 
Rules 14.05(2), (3) (d), (g) and (h) of the Rules of Civil Procedure 

 

DISTRIBUTION ORDER 
 

THIS MOTION, made by RSM Canada Limited (“RSM”), in its capacity as the 

Court-appointed receiver (the "Receiver"), without security, of the property municipally 

known as 168 Old Kennedy Road, Markham, Ontario (the “Property”) owned by 168 

Old Kennedy Inc. (the “Debtor”), seeking among other relief, an Order approving a 

sale process, was heard this day by videoconference due to the COVID-19 crisis. 

 

ON READING the Second Report of the Receiver, dated April 29, 2020 (the 

“Second Report”) and the confidential appendices attached thereto, and on hearing the 

submissions of counsel for the Receiver and such other counsel as were present and 

made submissions, no one appearing for any other person on the Service List, although 

properly served as appears from the Affidavit of Michelle Jackson sworn April 29, 2020, 

filed: 

14 



- 2 - 

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 AND DECLARES that the Second Report and the 

conduct and activities of the Receiver to April 29, 2020 set out therein be and are 

hereby approved. 

3. THIS COURT ORDERS that the fees and disbursements of the Receiver and its 

counsel for the period ended March 31, 2020 as set out in the Second Report be and 

are hereby approved. 

4. THIS COURT ORDERS that the Receiver’s statement of receipts and 

disbursements for the period December 6, 2019 to April 22, 2020 as set out in the 

Second Report, be and is hereby approved. 

5. THIS COURT ORDERS that Confidential Appendix “K” to the Second Report be 

sealed until the closing of the sale of the Property.  

6. THIS COURT ORDERS that the Receiver is authorized to pay from the net 

proceeds of sale of the Property, after payment of property taxes and commissions 

payable to Avison Young in respect of the sale of the Property, the following (subject to 

such hold backs as the Receiver determines, in it sole discretion, are appropriate): 

(a) the advance totaling $15,000 under Receiver Certificate No. 1 plus 

interest to Vector Financial Services Limited (“Vector”);  

(b) the amount of $71,262.51, being the total of amounts owing to the 

Receiver and its counsel on account of their respective unpaid accounts; 

and  

(c) the Interim Distribution (as defined in the Second Report) to Vector.  

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

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United 

15 



- 3 - 

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. 

____________________________________  
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APPENDIX “B” 



Court File No. CV-19-00631363-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE  

 

JUSTICE  

) 

) 

) 

MONDAY, THE 11TH DAY 

 

OF MAY, 2020 

 

 

B E T W E E N: 

VECTOR FINANCIAL SERVICES LIMITED 

 

Applicant 

- and – 

 

168 OLD KENNEDY INC. 

Respondent 

 

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND 

INSOLVENCY ACT, R.S.C. 1985, c.B-3, AS AMENDED, AND SECTION 101 

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

 

APPROVAL AND VESTING ORDER 

THIS MOTION, made by RSM Canada Limited in its capacity as the Court-appointed 

receiver (the "Receiver") of 168 Old Kennedy Road, Markham, Ontario (the “Property”) owned 

by 168 Old Kennedy Inc. (the "Debtor") for an order approving the sale transaction (the 

"Transaction") contemplated by an agreement of purchase and sale (the "Sale Agreement") 

between the Receiver and Wu, Xiao Ling In Trust for a company to be incorporated made as of 

April 6, 2020 (as amended) and appended to the Report of the Receiver dated April 29, 2020 (the 

"Report"), and vesting in 2753129 Ontario Inc. (the "Purchaser") 168 Old Kennedy Inc.’s 

(“168”) right, title and interest in and to the assets described in the Sale Agreement (the 

"Purchased Assets"), was heard this day by videoconference due to the COVID-19 crisis. 

ON READING the Report and on hearing the submissions of counsel for the Receiver and 

such other counsel as were present and made submissions, no one appearing for any other person 

on the service list, although properly served as appears from the affidavit of Michelle Jackson 

sworn April 29, 2020, filed:  
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1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, 

and the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with 

such minor amendments as the Receiver may deem necessary.  The Receiver is hereby authorized 

and directed to take such additional steps and execute such additional documents as may be 

necessary or desirable for the completion of the Transaction and for the conveyance of the 

Purchased Assets to the Purchaser. 

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s 

certificate to the Purchaser substantially in the form attached as Schedule A hereto (the "Receiver's 

Certificate"), all of the Receiver’s and all of the Debtor’s right, title and interest in and to the 

Purchased Assets described in the Sale Agreement and listed on Schedule B hereto shall vest 

absolutely in the Purchaser, free and clear of and from any and all security interests (whether 

contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether 

contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial or 

monetary claims, whether or not they have attached or been perfected, registered or filed and 

whether secured, unsecured or otherwise (collectively, the "Claims") including, without limiting 

the generality of the foregoing:  (i) any encumbrances or charges created by the Order of the 

Honourable Justice Penny dated December 6, 2019; (ii) all charges, security interests or claims 

evidenced by registrations pursuant to the Personal Property Security Act (Ontario) or any other 

personal property registry system; and (iii) those Claims listed on Schedule C hereto (all of which 

are collectively referred to as the "Encumbrances", which term shall not include the permitted 

encumbrances, easements and restrictive covenants listed on Schedule D) and, for greater 

certainty, this Court orders that all of the Encumbrances affecting or relating to the Purchased 

Assets are hereby expunged and discharged as against the Purchased Assets. 

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the 

Land Titles Division of York (#65) of an Application for Vesting Order in the form prescribed by 

the Land Titles Act and/or the Land Registration\ Reform Act, the Land Registrar is hereby directed 

to enter the Purchaser as the owner of the subject real property identified in Schedule B hereto (the 

“Real Property”) in fee simple, and is hereby directed to delete and expunge from title to the Real 

Property all of the Claims listed in Schedule C hereto. 
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4. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead 

of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all Claims 

and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets with the 

same priority as they had with respect to the Purchased Assets immediately prior to the sale, as if 

the Purchased Assets had not been sold and remained in the possession or control of the person 

having that possession or control immediately prior to the sale. 

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of 

the Receiver's Certificate, forthwith after delivery thereof. 

6. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings;  

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any 

bankruptcy order issued pursuant to any such applications; and  

(c) any assignment in bankruptcy made in respect of the Debtor; 

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on any 

trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or 

voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a settlement, 

fraudulent preference, assignment, fraudulent conveyance or other reviewable transaction under 

the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial 

legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any 

applicable federal or provincial legislation. 

 

7. 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 

20 



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. 

 

____________________________________ 

21 



LEGAL*50224271.1 

 

  

 

 

Schedule A – Form of Receiver’s Certificate 

Court File No. CV-19-00631363-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

 

B E T W E E N: 

VECTOR FINANCIAL SERVICES LIMITED 

Applicant 

- and – 

 

168 OLD KENNEDY INC. 

Respondent 

 

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND 

INSOLVENCY ACT, R.S.C. 1985, c.B-3, AS AMENDED, AND SECTION 101 

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

 

RECEIVER’S CERTIFICATE 

RECITALS 

 

A. Pursuant to an Order of the Honourable Justice Penny of the Ontario Superior Court of 

Justice (the "Court") dated December 6, 2019, RSM Canada Limited was appointed as the receiver 

(the "Receiver") of 168 Old Kennedy Road, Markham, Ontario (the “Property”) owned by 168 

Old Kennedy Inc. (the “Debtor”).  

B. Pursuant to an Order of the Court dated [DATE] (the “Vesting Order”), the Court approved 

the agreement of purchase and sale made as of [DATE OF AGREEMENT] (the "Sale 

Agreement") between the Receiver and [NAME OF PURCHASER] (the "Purchaser") and 

provided for the vesting in the Purchaser of the Receiver’s and the Debtor’s right, title and interest 

in and to the Purchased Assets, which vesting is to be effective with respect to the Purchased Assets 

upon the delivery by the Receiver to the Purchaser of a certificate confirming (i) the payment by 

the Purchaser of the Purchase Price for the Purchased Assets; (ii) that the conditions to Closing as 

set out in section 16 of the Sale Agreement have been satisfied or waived by the Receiver and the 

Purchaser; and (iii) the Transaction has been completed to the satisfaction of the Receiver. 
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C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in 

the Sale Agreement or the Vesting Order. 

THE RECEIVER CERTIFIES the following: 

 

8. The Purchaser has paid and the Receiver has received the Purchase Price for the Purchased 

Assets payable on the Date of Closing pursuant to the Sale Agreement; 

9. The conditions to Closing as set out in section 16 of the Sale Agreement have been satisfied 

or waived by the Receiver and the Purchaser; 

10. The Transaction has been completed to the satisfaction of the Receiver; and 

11. This Certificate was delivered by the Receiver at [TIME] on ►[DATE]. 

 

 RSM Canada Limited, solely in its capacity as 

Court-appointed Receiver of 168 Old Kennedy 

Road, Markham, Ontario and not in its personal or 

corporate capacity and without personal or 

corporate liability 

Per:   

Name: ► 

Title: ► 
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Schedule B – Purchased Assets 

All of the Receiver’s (if any) and 168 Old Kennedy Inc.’s right, title and interest in and to the 

Property (as defined in the Sale Agreement) including, without limitation, the following real 

property: 

 

MUNICIPAL ADDRESS: 168 Old Kennedy Road, Markham, Ontario 

PIN 02953-0145 (LT): BLOCK 2, PLAN 65M4289 T/W EASE OVER PT E1/2 LT 2, 

CON 5, PTS 4, 6, 7 & 8, PL 65R30487 IN FAVOUR OF PT BLK 

2, PL 65M4289 LYING WITHIN THE LIMITS OF PT 1, PL 

65R30487, AS IN MA91760; T/W EASE OVER PT E1/2 LT 2, 

CON 5, PTS 2, 4, 7 & 8, PL 65R30487 IN FAVOUR OF PT BLK 

2, PL 65M4289 LYING WITHIN LIMITS OF PT 5, PL 

65R30487, AS IN MA110959; T/W EASE OVER PT E1/2 LT 2, 

ONC 5, PTS 2, 6, 7 & 8 IN FAVOUR OF PT BLK 1, PL 

65M4289 LYING WITHIN LIMITS OF PT 3, PL 65R30487, AS 

IN R694330; S/T EASE AS IN YR1610522;  S/T EASE IN 

GROSS AS IN YR1684881; SUBJECT TO AN EASEMENT IN 

GROSS AS IN YR1749103; SUBJECT TO AN EASEMENT IN 

GROSS AS IN YR1778673; SUBJECT TO AN EASEMENT AS 

IN YR1905638; SUBJECT TO AN EASEMENT OVER PTS 2, 4 

& 6, 65R33280 IN FAVOUR OF BLK 3, PL 65M4289 AS IN 

YR1936318; CITY OF MARKHAM 
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Schedule C – Claims to be deleted and expunged from title to Real Property 

The following Instruments are to be discharged upon registration of the Vesting Order: 

 

1. Instrument No. YR2668099 is a Charge registered on May 15, 2017 in favour of Vector 

Financial Services Limited (“Vector”) in the amount of $5,940,000.00. 

 

2. Instrument No. YR2668100 is a General Assignment of Rents registered on May 15, 2017 

in favour of Vector as collateral security to the Charge registered as Instrument No. 

YR2668099. 

 

3. Instrument No. YR2668140 is a Charge registered on May 15, 2017 in favour of 2080552 

Ontario Inc. in the amount of $1,020,038.00. 

 

4. Instrument No. YR2709457 is a Charge registered on July 28, 2017 in favour of 10114812 

Canada Corporation in the amount of $3,500,000.00. 
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Schedule D – Permitted Encumbrances, Easements and Restrictive Covenants 

related to the Real Property  

(unaffected by the Vesting Order) 

Permitted Encumbrances with respect to the Property (as defined in the Sales Agreement) means: 

 

1. The exceptions and qualifications set out in the Land Titles Act (Ontario) and/or on the 

parcel register for the Property; 

2. The reservations, limitations, provisos and conditions expressed in the original grant from 

the Crown; 

3. Any registered or unregistered easements, servitudes, rights-of-way, licences, restrictions 

that run with the land 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); 

4. Inchoate liens for taxes, assessments, public utility charges, governmental charges or levies 

not at the time due or liens for same which are due but the validity of which are being 

contested in good faith by the Vendor provided that the Vendor has provided security 

which in the opinion of the Vendor, acting reasonably, is necessary to avoid any lien, 

charge or encumbrance arising with respect thereto; 

5. Any encroachments, minor defects or irregularities indicated on any survey of the Property 

or which may be disclosed on an up-to-date survey of the Property; 

6. Zoning (including, without limitation, airport zoning regulations), use and building by-

laws and ordinances, federal, provincial or municipal by-laws and regulations, work orders, 

deficiency notices and any other noncompliance; 

7. Any breaches of any applicable laws, including, without limitation, outstanding building 

permits, work orders and deficiency notices; 

8. Any subdivision agreements, site plan agreements, development agreements and any other 

agreements with the municipality, region, publicly regulated utilities or other governmental 

authorities having jurisdiction; 

9. Defects or irregularities in title to the Property; 
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10. The following instruments registered on title to the Property: 

i. Instrument No. YR1610522 is a notice of an easement registered February 15, 

2011 pursuant to which Cottonlane Estates Inc. (“Cottonlane”), as owner granted 

an easement in favour of Rogers Communications Inc. over the Property for the 

purpose of constructing, repairing, replacing, operating and maintaining its lines 

of cable television, telecommunications, electric power and service wires and 

facilities. 

ii. Instrument No. YR1684881 is a notice of an easement registered July 27, 2011 

pursuant to which Cottonlane, as owner granted an easement in favour of Bell 

Canada over the Property for the purpose of constructing, repairing, replacing, 

renewing and making additions to telecommunications facilities. 

iii. Instrument No. 65M4289 is a plan of subdivision registered October 12, 2011. 

iv. Instrument No. 65R33280 is a reference plan registered October 13, 2011. 

v. Instrument No. YR1728686 is a notice of a subdivision agreement registered 

October 18, 2011 between The Corporation of the Town of Markham and 

Cottonlane which agreement deals with the development of the Property. 

vi. Instrument No. YR1728727 is a restrictive covenant registered by Cottonlane on 

October 18, 2011 which deals with restrictions in the development of the Property. 

vii. Instrument No. YR1749103 is a notice of an easement registered November 28, 

2011 pursuant to which Cottonlane, as owner granted an easement in favour of 

Powerstream Inc. over the Property for the purpose of constructing, repairing, 

replacing, operating and maintaining the overhead/underground lines of electric 

power service wires. 

viii. Instrument No. YR1769961 is a notice of a site plan control agreement registered 

January 12, 2012 between The Corporation of the Town of Markham and 

Cottonlane which agreement deals with the development and use and operation of 

the Property. 

ix. Instrument No. YR1778672 is a notice of an adjacent development agreement 

registered February 1, 2012 between Cottonlane and Metrolinx which agreement 

includes restrictive covenants respecting the development of the Property. 

x. Instrument No. YR1778673 is a notice of an easement registered February 1, 2012 

pursuant to which Cottonlane, as owner granted an easement in favour of Metrolinx 

over the Property for the purpose of discharging and emitting or releasing 

emissions. 

xi. Instrument No. YR1815013 is an amendment to a residential subdivision 

agreement registered April 30, 2012 which amends the terms of the subdivision 

agreement registered as Instrument No. YR1728686. 

xii. Instrument No. YR1905638 is a notice of an easement registered October 31, 

2012 pursuant to which Cottonlane, as owner granted an easement in favour of 

Enbridge Gas Distribution Inc. over the Property for the purpose of surveying, 
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laying, constructing, installing, operating, using, inspecting, removing, renewing, 

replacing, altering, enlarging, reconstructing, repairing, expanding and 

maintaining pipelines. 

xiii. Instrument No. YR1936318 is a notice of an easement registered January 21, 2013 

pursuant to which Cottonlane, as owner granted an easement in favour of The 

Corporation of the City of Markham over the Property for the purpose of ingress 

and egress and for regulating the lands. 

xiv. Instrument No. 65R34092 is a reference plan registered January 28, 2013. 

xv. Instrument No. YR2668044 is a Transfer from 2080552 Ontario Inc. to 168 Old 

Kennedy Inc. registered May 15, 2017. 

xvi. Instrument No. YR3044928 is an application to register a court order appointing 

RSM Canada Limited as receiver for the property registered December 11, 2019. 
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I. INTRODUCTION  

1. Pursuant to an application made by Vector Financial Services Limited (“Vector”), 

by Order of the Ontario Superior Court of Justice (“the Court”) dated December 6, 

2019 (the “Appointment Order”), RSM Canada Limited (“RSM” or the “Receiver”) 

was appointed as receiver of the property municipally known as 168 Old Kennedy 

Road, Markham, Ontario (the “Property”) owned by 168 Old Kennedy Inc. (“168” 

or the “Debtor”). A copy of the Appointment Order is attached hereto as Appendix 

“A”. 

2. The Appointment Order authorizes the Receiver to, among other things: 

 market the Property, including advertising and soliciting offers in respect of 

the Property and negotiating such terms and conditions of sale as the 

Receiver in its discretion may deem appropriate; and 

 sell, convey, transfer, lease or assign the Property with the approval of this 

Court. 

3. The Appointment Order also provides that the Receiver shall not go into 

possession of the Property and shall not, as a result of taking any steps to secure 

or maintain the Property, be deemed to be in possession of the Property. 

4. On February 10, 2020, the Receiver brought a motion, returnable on February 21, 

2020, for the purpose of, inter alia, approving a sale process and authorizing the 

Receiver to give access to the fenced-in area of the Property without the Receiver 

or any party accessing the Property being deemed to be in possession of the 

Property.  A copy of the Receiver’s first report to the Court dated February 4, 2020, 

without appendices, in support of the motion is attached hereto as Appendix “B”. 
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5. On February 21, 2020, the Honourable Justice McEwen issued an Order (the “Sale 

Process Order”), inter alia, approving and authorizing the Receiver to commence 

the sale process described in the First Report and authorizing the Receiver to give 

access to the fenced-in area on the Property without the Receiver or any other 

party being deemed to be in possession of the Property.  Copies of the Sale 

Process Order and Endorsement of Justice McEwen are attached hereto as 

Appendix “C”. 

6. The Appointment Order, the First Report, the Sale Process Order and other court 

documents have been posted on the Receiver’s website, which can be found at 

rsmcanada.com/168-Old-Kennedy-Road. 

7. The Receiver has retained the firm of Paliare Roland Rosenberg Rothstein LLP 

(“Paliare”) to act as the Receiver’s independent legal counsel.  

8. The Receiver has retained Cassels Brock & Blackwell LLP (“Cassels”), Vector’s 

counsel, to provide the legal advice and assistance required by the Receiver to 

effect and complete the sale of the Property. 

II. PURPOSE OF REPORT  

9. The purpose of this second report to the Court (the “Second Report”) is to: 

(a) report to the Court on the activities of the Receiver from the date of the First 

Report to April 29, 2020; 

(b) report to the Court on the results of the sale process for the Property; 

(c) provide the Court with a summary of the Receiver’s cash receipts and 

disbursements for the period December 6, 2019 to April 22, 2020 (the 

“R&D”); and 
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(d) seek an order: 

i. authorizing and directing the Receiver to enter into and carry out the 

terms of the transaction (the “Transaction”) contemplated by an 

agreement of purchase and sale between the Receiver and Wu, Xiao 

Ling In Trust for a company to be incorporated (the “Purchaser”) dated 

April 6, 2020 and amending agreement made as of April 21, 2020 

(collectively, the “APS”), together with any further minor amendments 

thereto deemed necessary by the Receiver in its sole opinion;  

ii. vesting title to the Property in the Purchaser, or into such entity as the 

Purchaser may further direct in writing, free and clear of claims and 

encumbrances, upon closing of the Transaction and the delivery of a 

Receiver’s certificate to the Purchaser; 

iii. sealing Confidential Appendix “K” to the Second Report until the closing 

of the sale of the Property;  

iv. directing amount(s) to be paid by the Receiver from the net proceeds 

from the sale of the Property; 

v. authorizing the Receiver to make the Interim Distribution (as defined 

herein) to Vector; 

vi. approving the Second Report and the Receiver’s conduct and activities 

set out therein;  

vii. approving the R&D;  

viii. approving the fees of the Receiver for the period February 1, 2020 to 

March 31, 2020;  
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ix. approving the fees of Paliare for the period February 1, 2020 to 

March 31, 2020; and 

x. approving the fees of Cassels for the period January 1, 2020 to 

March 31, 2020. 

Terms of Reference 

10. In preparing this report and making the comments herein, the Receiver has relied 

upon certain information from third-party sources (collectively, the “Information”). 

The Receiver has, to the extent possible, reviewed the Information for 

reasonableness. However, the Receiver has not audited or otherwise attempted 

to verify the accuracy or completeness of the Information in a manner that would 

wholly or partially comply with Generally Accepted Assurance Standards pursuant 

to the CPA Canada Handbook and, accordingly, the Receiver expresses no 

opinion or other form of assurance in respect of the Information. 

11. Unless otherwise stated, all dollar amounts contained in the Second Report are 

expressed in Canadian dollars. 

III. BACKGROUND  

12. The Property consists of approximately 1.46 acres of vacant undeveloped land 

located at 168 Old Kennedy Road, Markham, Ontario.   

13. Vector is a private lender and mortgage broker in the business of originating and 

administering mortgage loans in Ontario.  Vector holds a first mortgage in the 

principal amount of $5,940,000 against the Property (the “Vector Mortgage”).  As 

of November 15, 2019, the amount outstanding under the mortgage held by Vector 

was $6,214,096.36. 
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14. The Debtor failed to repay the principal amount of the loan due and owing on the 

maturity date of the mortgage and to pay other amounts properly due and owing 

under the mortgage.  

15. Vector sought the appointment of the Receiver pursuant to a Notice of Application 

dated November 22, 2019. 

16. On December 6, 2019, the Court issued an Order appointing RSM as receiver of 

the Property.   

IV. MARKETING OF THE PROPERTY 

17. The Receiver’s plan to market the Property, including the engagement of Avison 

Young, was set out in the First Report and approved in the Sales Process Order. 

18. The marketing of the Property commenced on February 3, 2020. Interested parties 

were informed that the deadline for offers for the Property to be received was 4:00 

p.m. on March 12, 2020 (the “Offer Deadline”). 

19. The Receiver provided Avison Young with a baseline Agreement of Purchase and 

Sale (the “Baseline APS”) for distribution to parties who intended to make an offer 

to purchase the Property and requested that all offers be made on the form of the 

Baseline APS, with any changes marked.   

20. Further steps taken by the Receiver/Avison in connection with the marketing of the 

Property include the following: 

 on February 3 and 26, and March 10, 2020, emails giving notice of the 

acquisition opportunity were sent to 889, 1,283 and 1298 parties, 

respectively;  
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 a brochure (the “Brochure”) was prepared and provided to interested 

parties who clicked on the link in the email; 

 on February 11 and 13, 2020, an advertisement of the acquisition 

opportunity was published in the Globe and Mail newspaper (the “Globe 

Advertisement”); 

 on February 14, 2020, a listing for the Property was posted on the MLS 

system (the “MLS Listing”); 

 on February 14, 2020, two “For Sale” banners were installed on the fence 

at the Property; and 

 an online data room was set up and parties that signed a confidentiality 

agreement (“CA”) were given access to additional information on the 

Property. 

21. Copies of the Brochure, the Globe Advertisement and the MLS Listing are attached 

collectively to this report as Appendix “D”. 

22. In addition, and to further assist with the sales process, the Receiver engaged 

Pinchin Ltd. to prepare an updated Phase I Environmental Site Assessment (the 

“Phase I ESA”) for the Property. A copy of the Phase I ESA dated March 10, 2020 

received from Pinchin Ltd., was posted to the data room on March 10, 2020. 

23. Avison’s final Progress Report dated April 22, 2020, which includes the names of 

the parties that executed a CA, is attached to this report as Tab 1 to Confidential 

Appendix “K”. 
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V. SUMMARY OF OFFERS RECEIVED 

24. As of the Offer Deadline, seven offers were submitted to Avison for the Property.  

A summary of the offers received is attached at Tab 2 to Confidential Appendix “K” 

(the “First Round Offers”). 

25. Following receipt of the First Round Offers, and after review and consultation with 

Avison and Vector, parties representing the four offers regarded as having the 

most favourable terms (the “Four Parties”) were contacted and invited to improve 

or amend their offers and resubmit by noon of March 17, 2020.  Two parties elected 

to amend their original offers to purchase as of March 17, 2020 (the “Second 

Round Offers”).  A copy of the summary of Second Round Offers is attached at 

Tab 3 to Confidential Appendix “K”. 

26. Subsequently, on March 19, 2020, one of the Four Parties withdrew its offer.   

27. After reviewing the remaining three offers and consulting with Avison and Vector, 

on March 27, 2020, the Four Parties were advised by Avison that Vector was 

prepared to provide financing to a prospective purchaser, and the Four Parties 

were provided with the terms of the potential financing (the “Vector Financing”). 

The Four Parties were invited to amend their offers, including taking into 

consideration the Vector Financing, and resubmit their offers by March 31, 2020.   

28. Three parties elected to amend their offers to purchase and the party that had 

previously advised that it was withdrawing its offer, confirmed that it had no further 

interest in the Property (the “Third Round Offers”).  A copy of the summary of 

Third Round Offers is attached at Tab 4 to Confidential Appendix “K”. 
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29. The Receiver reviewed the terms of the Third Round Offers. After considering the 

Third Round Offers, including the offered purchase prices, proposed due diligence 

periods, due diligence terms, likelihood of closing on a timely basis, etc., the 

Receiver proceeded, with the concurrence of Vector, to finalize the offer submitted 

by the Purchaser. The Receiver worked with Cassels to have certain of the terms 

of the Purchaser’s offer amended in order for the Receiver to be in a position to 

accept that offer. 

30. On April 8, 2020, the Receiver accepted the Purchaser’s offer and executed the 

APS.  The APS was subject to a 10 calendar day conditional period, due to expire 

on April 18, 2020.   

31. On April 17, 2020, the Purchaser advised that while it was prepared to proceed 

with the purchase, it was seeking a reduction in the purchase price, as well as an 

extension of three days to the due diligence period. After negotiations between the 

Receiver and the Purchaser, on April 22, 2020, a Waiver and Amending 

Agreement made as of April 21, 2020 (the “Amending Agreement”) was executed 

and the APS became final, subject to the approval of the Court. Terms of the 

Amending Agreement included an adjustment to the purchase price, an increase 

in the quantum of the deposit due, and the waiver by the Purchaser of its 

conditions. 

VI. THE APS 

32. The APS conforms substantially with the Baseline APS. Salient terms of the APS 

include (all capitalized terms in this section not defined in the APS are as otherwise 

defined in the Second Report): 
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 a deposit of 15% of the Purchase Price; 

 the offer is conditional on court approval and the issuance of an order 

vesting title to the purchased assets in the Purchaser or its assignee free 

and clear of claims and encumbrances, other than those specifically 

itemized in the APS; 

 the Purchaser is buying the Property on an “as is, where is” basis; and 

 closing of the sale provided for in the APS is scheduled to occur on the tenth 

Business Day following the date on which the Vesting Order is granted, or 

such other date as agreed between the Purchaser and the Receiver. 

33. Copies of the executed APS including the Amending Agreement are attached to 

this report at Tab 5 and Tab 6, respectively, to Confidential Appendix ”K”. 

VII. APPROVAL OF THE SALE 

34. The Receiver believes that the marketing process undertaken by the Receiver was 

appropriate for the type of property in question and provided sufficient market 

exposure to the Property.  The Property was exposed to the market since February 

3, 2020, notice of the sale of the Property was sent to more than 1,200 parties, 

and the Property was listed for sale on MLS, on Avison’s website and advertised 

in the Globe and Mail newspaper. 

35. As a result of the marketing efforts undertaken: 

o CAs were signed in respect of 16 potential purchasers; and 

o seven offers to purchase the Property were received from prospective 

purchasers. 
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36. The Receiver is of the view that sufficient efforts were made to obtain the best price 

for the Property and the marketing process was conducted fairly.  The Receiver 

regards the APS as the offer received for the Property which is the most 

advantageous to the creditors of 168, taking into account the current economic 

climate in light of the COVID-19 pandemic, ongoing costs being incurred, including 

the interest continuing to accrue on the Debtor’s indebtedness to Vector.  The 

Receiver therefore recommends that this Court approve the APS and grant an 

Order vesting title in the purchased assets in the Purchaser or its assignee upon 

the closing of the Transaction. 

37. The Receiver believes that details of the offers submitted for the Property including 

matters relating thereto should be kept confidential until the closing of the 

transaction. The Receiver is of the view that public disclosure thereof would have 

a negative impact on the future marketing of the Property, should the transaction 

with the Purchaser not be approved or completed.   

38. The Receiver therefore respectfully requests that Confidential Appendix “K” be 

sealed until after the closing of the sale of the Property. 

VIII. SECURED OR PRIORITY CLAIMS  

39. The Receiver received on April 28, 2020 from Vector a Mortgage Payout 

Statement current to May 26, 2020 (the “Vector Statement”) which would be the 

closing date for the sale per the APS if the Vesting order is granted on May 11, 

2020. According to the Vector Statement, the amount owing by the Debtor to 

Vector and required to discharge the first mortgage will be, as of May 26, 2020, 

$6,825,009.22, inclusive of principal, interest, fees and  the $15,000 advance, plus 
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interest, for which Receiver Certificate No. 1 was issued. A copy of the Vector 

Statement is attached to this report at Appendix “E”.  

40. The Receiver has received an opinion from Paliare that, based on the assumptions 

and subject to the qualifications set out therein, the Vector Mortgage is a valid first 

charge on the Property (the “Legal Opinion on Vector Security”). A copy of the 

Legal Opinion on Vector Security is attached hereto as Appendix “F”. 

IX. INTERIM DISTRIBUTION 

41. Following the closing of the sale of the Property, and receipt by the Receiver of the 

net sales proceeds therefrom, funds will be available for the Receiver to make an 

interim distribution.  The Receiver proposes that following closing of the sale of the 

Property, after payment of property taxes of approximately $27,500 (based on the 

balance owing as at April 27, 2020), and commissions payable to Avison Young in 

respect of the sale of the Property, the Receiver be authorized to additionally pay 

out, from the proceeds of sale, the following amounts: 

 the advance totaling $15,000 under Receiver Certificate No. 1 plus interest 

(the “Receiver Certificate Advance”) to Vector;  

 the amount of $71,262.51, being the total of amounts owing to the Receiver,  

Paliare and Cassels on account of their respective unpaid accounts as of 

March 31, 2020 (collectively, the “Receiver’s Expenses”); and 

 the Interim Distribution (as defined below) to Vector. 

42. Vector has requested that the Receiver pay to Vector the balance set out on the 

Vector Statement, net of the Receiver Certificate Advance.  
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43. Interest continues to accrue on the outstanding balance of the Vector Mortgage. 

Therefore, the Receiver is of the view that it is in the interests of all parties that the 

amounts owing to Vector be paid out promptly as an interim distribution to Vector 

in order to prevent the accrual of further interest. 

44. The Receiver understands that Vector is providing financing to the Purchaser for 

a portion of the purchase price payable on closing in the amount of $4,800,000 

(the “Mortgage Amount”). Accordingly, the interim distribution to be paid to Vector 

will consist of (i) a non-cash payment representing the Mortgage Amount, plus (ii) 

a cash payment representing the amount set out on the Vector Statement less the 

Mortgage Amount and the Receiver Certificate Advance (the “Interim 

Distribution”). 

45. The Receiver will be requesting from the other parties who have mortgages over 

the Property that they provide to the Receiver copies of their security documents 

and statements of amounts owing to them. The Receiver will report to the Court 

on the status of the subsequent mortgagees, and the Receiver’s proposed final 

distribution, in the Receiver’s next report to the Court.   

46. The Receiver therefore recommends and requests that this Court direct that: 

 the Receiver be authorized to pay to Vector the Receiver Certificate 

Advance; and 

 the Receiver be authorized to make the Interim Distribution to Vector. 

X. RECEIVER’S INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS 

47. Attached as Appendix “G” is the Receiver’s Interim Statement of Receipts and 

Disbursements (the “R&D”) for the period December 6, 2019 to April 22, 2020.  
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During this period, receipts were $15,039, including an advance of $15,000 from 

Vector under Receiver Certificate No. 1, and disbursements were $10,620, 

resulting in a net cash balance of $4,419. 

XI. PROFESSIONAL FEES 

48. The Receiver’s accounts for the period February 1, 2020 to March 31, 2020 total 

$18,360.00 in fees, plus HST of $2,386.80 for a total amount of $20,746.80 (the 

“Receiver’s Accounts”). A copy of the Receiver’s Accounts, together with a 

summary of the accounts, the total billable hours charged per the accounts, and 

the average hourly rate charged per the accounts, is set out in the Affidavit of 

Daniel Weisz sworn April 28, 2020 attached hereto as Appendix “H”.   

49. The accounts of the Receiver’s counsel, Paliare, totals $11,022.50 in fees, $534.00 

in disbursements and $1,460.75 in HST for a total of $13,017.25 for the period 

February 1, 2020 to March 31, 2020 (the “Paliare Roland Accounts”). A copy of 

the Paliare Roland Accounts, together with a summary of the personnel, hours and 

hourly rates described in the Paliare Roland Accounts, is set out in the Affidavit of 

Michelle Jackson sworn April 27, 2020 attached to this report as Appendix “I”. 

50. The account of the Receiver’s counsel, Cassels, totals $7,068.10 in fees and 

disbursements and $917.58 in HST for a total of $7,985.68 for the period January 

1, 2020 to March 31, 2020 (the “Cassels Account”). A copy of the Cassels 

Account, together with a summary of the personnel, hours and hourly rates 

described in the Cassels Account, is set out in the Affidavit of Jonathan Freeman 

sworn April 27, 2020 attached to this report as Appendix “J”. 
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XII. CONCLUSION  

51. The Receiver respectfully requests that the Court make an Order: 

(i) authorizing and directing the Receiver to enter into and carry out the terms of 

the APS, together with any further minor amendments thereto deemed 

necessary by the Receiver in its sole opinion;  

(ii) vesting title to the Property in the Purchaser, or as the Purchaser may further 

direct in writing, free and clear of claims and encumbrances, upon closing of 

the transaction under the APS and the delivery of a Receiver’s certificate to 

the Purchaser; 

(iii) sealing Confidential Appendix “K” to the Second Report until the closing of 

the sale of the Property;  

(iv) directing amount(s) to be paid by the Receiver from the net proceeds from 

the sale of the Property; 

(v) authorizing the Receiver to make the Interim Distribution to Vector; 

(vi) approving the Second Report and the Receiver’s conduct and activities set 

out therein;  

(vii) approving the R&D; and 

(viii) approving the Receiver’s Accounts, the Paliare Roland Accounts and the 

Cassels Account. 
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All of which is respectfully submitted to this Court as of this 29th day of April, 2020. 

 
RSM CANADA LIMITED 
In its capacity as Court-appointed Receiver of  
168 Old Kennedy Road, Markham, Ontario 
and not in its personal capacity 
 
 
 
Per: Daniel Weisz, CPA, CA, CFF, CIRP, LIT 
 Senior Vice President 
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Court File No: CV-19-00631363-000L 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE Mft,, 	) 	FRIDAY THE 21ST DAY 

IA ( 	 ) 
JUSTICE / . WL'V 	 ) 	OF FEBRUARY, 2020 

BETWEEN: 

VECTOR FINANCIAL SERVICES LIMITED 
Applicant 

168 OLD KENNEDY INC.
Respondent 

'PUcATION UNDER 5. 243(1) of the Bankruptcy and insolvency Act, R.S.C. 1985, 
c.B-3, and Section 101 of the Courts of Justice Act, R.S.O. 1990, c.C.43 

SALE PROCESS ORDER 

THIS MOTION, made by RSM Canada Limited ("RSM"), in its capacity as the 

Court-appointed receiver (the "Receiver"), without security, of the property municipally 

known as 168 Old Kennedy Road, Markham, Ontario (the "Property") owned by 168 

Old Kennedy Inc. (the "Debtor"), seeking among other relief, an Order approving a 

sale process, was heard this day at 330 University Avenue, Toronto, Ontario. 

ON READING the First Report of the Receiver, dated February 4, 2020 (the 

"First Report"), and on hearing the submissions of counsel for the Receiver and such 

other counsel as were present as indicated on the Counsel Slip, no one appearing for 

any other person on the Service List, although properly served as appears from the 

Affidavit of Eichelle Archer sworn February 11, 2020, filed: 
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SERVICE 

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

Motion Record is abridged and validated such that this Motion is properly returnable 

today, and further service of the Notice of Motion and the Motion Record is hereby 

dispensed with. 

APPROVAL OF SALE PROCESS AND AVISON YOUNG LISTING AGREEMENT 

2. THIS COURT ORDERS that the retention of Avison Young Commercial Real 

- - Estat (Ontario) Inc. ("Avison Young") as the listing agent for the Property and the 

entering into by the Receiver of the listing agreement with Avison Young (the "Listing 

Agreement") he and is hereby approved. 

3. THIS COURT ORDERS that the sale process (the "Sale Process"), as described 

in the First Report, be and hereby is approved 

4. THIS COURT ORDERS that the Receiver is hereby authorized to commence 

and carry out the Sale Process and to take such further steps as are considered 

necessary or desirable in carrying out the terms of the Sale Process, subject to prior 

approval of this Court being obtained before completion of any transactions under the 

Sale Process. 

5. THIS COURT ORDERS that the Receiver is authorized to give access to the 

fenced-in area on the Property, as described in the First Report, to the Receiver, its 

agents, or any prospective purchaser of the Property and/or their agents, or any other 

party, and declares that such access shall not result in the Receiver or any other party 

being deemed to be in possession of the Property. 

6. THIS COURT ORDERS that the Receiver and its respective affiliates, partners, 

directors, officers, employees, representatives and agents 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 such 

losses, claims, damages or liabilities result from gross negligence or wilful misconduct 
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of the Receiver in performing its obligations under the Sale Process as determined by 

this Court. 

APPROVAL OF RECEIVER'S FIRST REPORT AND CONDUCT 

7. THIS COURT ORDERS that the First Report, and the conduct and activities of 

the Receiver, as described therein, be and hereby are approved. 

8. THIS COURT ORDERS that the Receiver's statement of receipts and 

disbursements as of January 31, 2020 as set out in the First Report, be and is hereby 

approved. 

9. THIS COURT ORDERS that the fees and disbursements of the Receiver for the 

period ended January 31, 2020, as set out in the First Report, be and are hereby 

approved. 

10. THIS COURT ORDERS that the fees and disbursements of the Receiver's 

counsel, Paliare Ro and Rosenberg Rothstein LLP, for the period ended January 31, 

2020, as set out in the First Report, be and are hereby approved. 

GENERAL 

11. THIS COURT ORDERS that the Receiver may from time to time apply to this 

Court for advice and directions on the discharge of its duties and powers hereunder. 

SUPERIOR COURT OF JUSTICE 
ENTERED 

FEB 21 2020 
Jt 

COUR SUPERIEURE DE JUSTICE 
ENTRE 
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Offering Memorandum

Capital Markets Group

ZONED & PARTIALLY APPROVED
DEVELOPMENT OPPORTUNITY

168 OLD KENNEDY ROAD, MARKHAM, ON

ALDERGROVE DRIVE

OLD KENNEDY ROAD

PLANNING PARTNERS INC.

March 2018

Urban Design Brief - 168 Old Kennedy Road, Markham Ontario 
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Executive Summary
Avison Young has been retained on an exclusive basis by RSM Canada Limited (“Receiver”) to advise on and manage the sale of  
168 Old Kennedy Road, Markham, Ontario (the “Property”). The Property presents investors with the opportunity to acquire  
a 1.46  acre residential development site near the intersection of Old Kennedy Road and Steeles Avenue. 

A Site Plan Approval Application (“SPAA”) was submitted in 2018 requesting 16 live/work townhomes and 48 stacked 
townhomes, totalling 64 units. Committee of Adjustment (final and binding) approval was given in December 2019, 
approving the necessary Zoning By-Law changes, and York Region Planning Department provided its conditional approval 
of this intended development in August, 2019. 

The site is located at the corner of Old Kennedy Road and Aldergrove Drive, less than 500 metres north of Steeles Avenue. 
The immediate area has undergone regentrification in recent years, with some older and/or redundant commercial-
industrial properties being demolished and re-built with medium to high density residential uses. The Property is close to 
major thoroughfares and highways (407, 404), and various schools, retail/commercial amenities (e.g., Pacific Mall, proposed 
Remington Centre-including the Grand Residences, etc. )

Property Details
Site Area 1.462 acres
Frontages 175 ft on Old Kennedy Road

286 ft on Aldergrove Drive
Official Plan Mixed Use and Residential Mid Rise

Zoning
CA1*369 under By-Law 177-96 – amended by  CofA 
decision to permit a maximum of 64 dwelling units

Avison Young Capital Markets

Exceptional Residential Demand in the Area  
High profile, corner location in close proximity to recently built 
and/or planned medium density residential developments. Area 
undergoing regentrification, and demand for housing in City of 
Markham is growing.

Partially Approved Development Site
The Property has approved zoning, and conditional 
approval from York Region, in place to permit the intended 
development of 64 dwellling units.

Excellent Location  
Close proximity to various commercial, retail and other 
amenities (e.g., retail plazas, schools, etc.) 

Great Connectivity Across the GTA   
Quick access to major thoroughfares (e.g., Steeles, Kennedy) 
and highways (404, 407), providing access to the rest of the 
GTA. Various bus routes operated in the area by the TTC and 
York Region Transit 

ALDERGROVE DRIVE
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N
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The site has zoning approval and conditional Site Plan 
Application approval from the Region of York for the 
development of a 64 townhouse and/or live-work unit 
complex, which includes a small on-site parkette and  
an underground parking level.

(* as per Project Statistics and Site Plan prepared by OneSpace Unlimited Inc.)

Urban Design Brief

168 Old Kennedy Road

Development Potential

Building GFA (*)

Live-Work Units and Townhouses (fronting 
Old Kennedy)

25,658 sf

Stacked Townhouses 44,553 sf

Total 70,211 sf

Unit Breakdown (*)

1- Bedroom Live-Work Units 8

3-Bedroom Townhouse Units 8

2-Bedroom Stacked Townhouse Units 48

Total Units 64

Amenities(*) 

On-Site Parking 148

Bicycle Parking 66

Lockers 64

PLANNING PARTNERS INC.

March 2018

Urban Design Brief - 168 Old Kennedy Road, Markham Ontario 

Official Plan Use

Zoning Image
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Avison Young Capital Markets

Site Plans 87 



168 Old Kennedy Road
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The information contained herein was obtained from sources deemed reliable and is believed to be 
true; it has not been verified and as such, cannot be warranted nor form any part of any future contract.

©2020 Avison Young Commercial Real Estate (Ontario) Inc., Brokerage

For more information please contact:

Avison Young Commercial Real Estate (Ontario) Inc.
18 York Street, Toronto, ON  M5J 2T8
Phone: 416.955.0000   Fax: 416.955.0724

avisonyoung.com
avisonyoungcapitalmarkets.com

†Sales Representative    *Broker

Kelly Avison AACI, Principal* 
416.673.4030 
kelly.avison@avisonyoung.com

Ben Sykes SIOR, Principal†

905.283.2324 
ben.sykes@avisonyoung.com

The property is presently a vacant, unimproved corner site and is relatively level with street grade.

Legal Description
BLOCK 2, PLAN 65M4289 T/W EASE OVER PT E1/2 LT 2, CON 5, PTS 4, 6, 7 & 8, PL 65R30487 IN FAVOUR OF PT BLK 2, PL 
65M4289 LYING WITHIN THE LIMITS OF PT 1, PL 65R30487, AS IN MA91760; T/W EASE OVER PT E1/2 LT 2, CON 5, PTS 2, 4, 
7 & 8, PL 65R30487 IN FAVOUR OF PT BLK 2, PL 65M4289 LYING WITHIN LIMITS OF PT 5, PL 65R30487, AS IN MA110959; 
T/W EASE OVER PT E1/2 LT 2, ONC 5, PTS 2, 6, 7 & 8 IN FAVOUR OF PT BLK 1, PL 65M4289 LYING WITHIN LIMITS OF PT 3, PL 
65R30487, AS IN R694330; S/T EASE AS IN YR1610522; S/T EASE IN GROSS AS IN YR1684881;; SUBJECT TO AN EASEMENT 
IN GROSS AS IN YR1749103; SUBJECT TO AN EASEMENT IN GROSS AS IN YR1778673; SUBJECT TO AN EASEMENT AS IN 
YR1905638; SUBJECT TO AN EASEMENT OVER PTS 2, 4 & 6, 65R33280 IN FAVOUR OF BLK 3, PL 65M4289 AS IN YR1936318; 
CITY OF MARKHAM

P.I.N. 02953-0145 (LT)

Offering Process
The Property is being sold “as is, where is” on an unpriced basis by RSM Canada Limited, solely in its capacity as Court-
Appointed Receiver of 168 Old Kennedy Road, Markham, Ontario with no personal or corporate liability (the “Vendor”). 

A Bid Date for offers will be established shortly, and all interested parties will be given advance notice once the Bid Date 
has been established.

For additional details regarding the Property, including access to the electronic data room, please contact the Listing 
Agents.

Property Information 89 
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Avison Young  I  168 Old Kennedy Road, Markham

MLS 
The Property was posted on MLS system on February 14th, 2020
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______________________________________________________________________ 
245 Eglinton Avenue East, Suite 400, Toronto, Ontario M4P 3B7 

Phone: 416-483-8018    Fax: 416-483-9763 
www.vectorfinancialservices.com  

MORTGAGE PAYOUT STATEMENT 
  
April 28, 2020 
 
168 Old Kennedy Inc. 
505 Highway 7 East 
Thornhill, ON L3T 7T1 
Attention:  Sammy Wing Fu Hui 
 
Dear Sammy: 
 
RE: Property  : 1st Mortgage Loan on 168 - 178 Old Kennedy Road, Markham 

Reference No. : 17-18 
 
The following summarizes the amounts required to pay out the loan on the above-noted property: 
  

Payout Date May 26, 2020 
  
Principal Balance $5,940,000.00 
Interest Charges @ 12.00% per annum to May 26, 2020 $560,296.12 
 
 

$0.00 
Loan Charges   *For additional details see itemization 
attached 
 
 

$324,713.10 

Less Credit for Trust Balance as of date of this statement ($0.00) 
  
TOTAL AMOUNT PAYABLE $6,825,009.22 

 HST# 10550 1209RT0001 
 E. & O.E. 
 
These figures are subject to change with any subsequent transactions and do not include any legal fees.  We 
reserve the right to amend this Statement should any changes occur that would increase the total amount 
payable.   Please note that this Statement expires on June 9, 2020, after which this Statement shall 
become null and void and additional charges may apply in accordance with the terms of your mortgage.   
 
Per diem interest will be $2,159.53 for each additional day past May 26, 2020. 
 
Payment must be made by wire transfer only to VECTOR FINANCIAL SERVICES LIMITED or their 
solicitors as directed. 
 
Yours truly, 
VECTOR FINANCIAL SERVICES LIMITED 
Per: 
 
 
 
Mitchell Oelbaum 
Chief Operating Officer 
FSRA Licence No. M13001562
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______________________________________________________________________ 
245 Eglinton Avenue East, Suite 400, Toronto, Ontario M4P 3B7 

Phone: 416-483-8018    Fax: 416-483-9763 
www.vectorfinancialservices.com  

SCHEDULE OF LOAN CHARGES ACCOMPANYING  
THE MORTGAGE PAYOUT STATEMENT 

 
Borrower : 168 Old Kennedy Inc. 
Property  :  1st Mortgage Loan on 168 - 178 Old Kennedy Road, Markham 
Reference No. :  17-18 
 

04/29/2019 Outstanding earnest Fee per Commitment Letter $50,000.00 
07/01/2019 Over Holding Fee for Jul 2019 $14,850.00 
08/01/2019 Over Holding Fee for Aug 2019 $14,850.00 
09/01/2019 Over Holding Fee for Sep 2019 $14,850.00 
09/26/2019 Annual review fee - 2 @ $565.00 $1,130.00 
09/26/2019 Bank wire fee $15.00 
09/26/2019 Discharge fee $500.00 
09/26/2019 Regulatory fee (incl. HST) $847.50 
09/26/2019 Reimbursement of expenses paid $4,829.83 
09/26/2019 Statement fee - 2 @ $395.50 $791.00 
09/29/2019 Bank processing $500.00 
10/01/2019 Over Holding Fee for Oct 2019 $14,850.00 
10/31/2019 Pelican Woodcliff Inv#221075 -pd by broker $1,130.00 
11/01/2019 Default Administration Fee (incl. HST) $2,825.00 
11/01/2019 Over Holding Fee for Nov 2019 $14,850.00 
12/01/2019 Default Administration Fee (incl. HST) $5,650.00 
12/01/2019 Over Holding Fee for Dec 2019 $14,850.00 
12/12/2019 Receiver Certificate #1 $15,000.00 
12/31/2019 Cassels Brock Inv#2101821: 168 Old Kennedy Rd $49,499.27 
01/01/2020 Default Administration Fee (incl. HST) $5,650.00 
01/01/2020 Over Holding Fee for Jan 2020 $14,850.00 
02/01/2020 Default Administration Fee (incl. HST) $5,650.00 
02/01/2020 Over Holding Fee for Feb 2020 $14,850.00 
03/01/2020 Default Administration Fee (incl. HST) $5,650.00 
03/01/2020 Over Holding Fee for Mar 2020 $14,850.00 
03/03/2020 Statement fee (incl. HST) $395.50 
04/10/2020 Default Administration Fee (incl. HST) $5,650.00 
04/10/2020 Over Holding Fee for Apr 2020 $14,850.00 
05/10/2020 Default Administration Fee (incl. HST) $5,650.00 
05/10/2020 Over Holding Fee for May 2020 $14,850.00 
TOTAL  $324,713.10 

 
 
HST# 10550 1209RT0001 
E. & O.E. 
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PALIARE ROLAND ROSENBERG ROTHSTEIN LLP
155 WELLINGTON STREET WEST 35TH FLOOR   TORONTO  ONTARIO   M5V 3H1  T  416.646.4300

April 27, 2020

VIA EMAIL

Daniel Weisz
Senior Vice-President
RSM Canada Limited
11 King St. W., Suite 700, Box 27, 
Toronto, Ontario, Canada, M5H 4C7

Dear Mr. Weisz:

Re: 168 Old Kennedy Inc. (“168” or the “Debtor”)

You have asked us in your capacity as court-appointed receiver and manager of 
the real property located at 168 Old Kennedy Road, Markham, Ontario, having 
the legal description set out in Schedule “E” (the “Property”), to review certain 
loan, security and related documentation relating to the Debtor’s indebtedness to 
Vector Financial Services Limited (“Vector”) and, in particular, Vector’s security 
over the Property.

SCOPE OF REVIEW

The scope of our review is limited to a) those security and related documents 
listed in Schedule "A" hereto and b) the Search Results (defined below) 
(collectively, the "Documents"). The only searches and inquiries conducted by 
us are those referred to in this letter, the results of which are summarized in 
Schedule "D" attached hereto (the "Search Results").

We reviewed the Documents generally to identify any aspect of the Documents 
or any registrations which did not appear complete and regular on their face, or 
which appeared to raise material issues. We have also listed in Schedule "A" 
attached hereto documents that were not reviewed even though they are 
referenced in the Documents.

This report is limited to the laws of the Province of Ontario and the federal laws of 
Canada applicable therein. We express no opinion with respect to the validity of 
Documents to the extent such validity is governed by the laws of any other 
Jurisdiction.

ASSUMPTIONS AND QUALIFICATIONS

Our opinion as to the validity of the Documents is subject to the assumptions and 
qualifications set out in Schedules "B" and "C", respectively, attached hereto.
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PALIARE ROLAND ROSENBERG ROTHSTEIN LLP
155 WELLINGTON STREET WEST 35TH FLOOR   TORONTO  ONTARIO   M5V 3H1  T  416.646.4300

SEARCH RESULTS

Corporate History

Our corporate search conducted on April 14, 2020 reveals that the Debtor was 
incorporated on March 20, 2017 pursuant to the laws of the Province of Ontario. 

Personal Property Searches

We conducted searches against the Debtor as noted in Schedule "D" under the 
following statutes:

1. Bankruptcy and Insolvency Act (Canada);

2. Section 427 of the Bank Act (Canada);

3. Executions Act (Ontario); and

4. Personal Property Security Act (Ontario) (the "PPSA").

The results of our searches are summarized in Schedule "D". The Province of 
Ontario does not have a system for registering title to personal property and, 
accordingly, we cannot confirm whether the Debtor holds title to any of the 
personal property referred to herein. 

Real Property Searches

On April 13, 2020, we conducted a search of title to the Property. The following is 
a summary of the results of the search and is not a full investigation of title to the 
Property. Given the limited nature of a search we do not express any opinion as 
to title to the Property.

The parcel register for the Property which we obtained as part of our search 
shows the following registrations:

PIN No. 02953-0145 (LT)

1. Charge/Mortgage in favour of Vector registered on May 15, 2017 as 
instrument No. YR2668099 (the “Vector Mortgage”); 

2. Notice of Assignment of Rents General to Vector registered on May 15, 
2017 as instrument No. YR2668100;

3. Charge/Mortgage in favour of 2080552 Ontario Inc. registered on May 15, 
2017 as instrument No. YR2668140 (the “208 Mortgage”); 

4. Charge/Mortgage in favour of 10114812 Canada Corporation registered 
on July 28, 2017 as instrument No. YR2709457 (the “101 Mortgage”); and
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PALIARE ROLAND ROSENBERG ROTHSTEIN LLP
155 WELLINGTON STREET WEST 35TH FLOOR   TORONTO  ONTARIO   M5V 3H1  T  416.646.4300

5. Application Court Order of the Ontario Superior Court of Justice in favour 
of Vector filed on December 11, 2019 as instrument No. YR3044928.

An execution search was conducted against the Debtor in Ontario on April 14, 
2020, which search revealed that there were no writs of execution registered 
against the Debtor. 

CERTIFICATE OF STATUS

We obtained a certificate of status dated April 14, 2020 in respect of the Debtor 
issued by the Ministry of Government Services confirming the corporate 
existence of the Debtor as at that date.

SECURITY REVIEW

Subject to the assumptions and qualifications set out in this letter, we have the 
following comments and opinions with respect to the Documents.

Vector Loan

Pursuant to a binding loan proposal agreement dated April 12, 2017, and a 
commitment letter dated May 3, 2017, Vector loaned the Debtor the principal 
amount of $5,940,000.00. 

As security for the loan, the Debtor granted to Vector a first-ranking charge over 
the Property (being the Vector Mortgage) as well as a general assignment of 
rents and a general security agreement in favour of Vector.

We understand that the indebtedness, liabilities and obligations of the Debtor to 
Vector was guaranteed by the Debtor’s principals (the “Guarantors”) in favour of 
Vector (the "Guarantees"), however we have not reviewed the Guarantees or 
any associated documents in connection with this opinion. In respect of Vector’s 
loan to the Debtor:

1. Vector Mortgage. The Vector Mortgage grants, by its terms, a fixed, first-
ranking charge on the Property in favour of Vector. 

2. Assignment of Rents. The Assignment of Rents was registered against 
title to the Property on May 15, 2017. The Assignment of Rents provides 
that the Debtor assigned to Vector all existing and future leases and rents 
derived from the Property.

3. PPSA Registrations. Vector is registered as a secured party against, 
among other things, the Debtor’s inventory, equipment, and accounts.
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PALIARE ROLAND ROSENBERG ROTHSTEIN LLP
155 WELLINGTON STREET WEST 35TH FLOOR   TORONTO  ONTARIO   M5V 3H1  T  416.646.4300

OPINIONS WITH RESPECT TO VALIDITY AND PRIORITY OF SECURITY

In our opinion, based on the assumptions and subject to the qualifications set out 
herein, the Vector Mortgage is a valid first charge on the Property.

This review is provided to you in your capacity as court-appointed receiver of the 
Debtor pursuant to the order of the Honourable Mr. Justice Penny dated 
December 6, 2019. This letter may not be relied on by any other person without 
our prior written consent. 

Please do not hesitate to contact us if you wish to discuss any of the foregoing.

Yours very truly,
PALIARE ROLAND ROSENBERG ROTHSTEIN LLP

Jeffrey Larry
JL:ss
Encl.
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PALIARE ROLAND ROSENBERG ROTHSTEIN LLP
155 WELLINGTON STREET WEST 35TH FLOOR   TORONTO  ONTARIO   M5V 3H1  T  416.646.4300

SCHEDULE "A"

DOCUMENTS REVIEWED

Documents not defined below shall have the meaning ascribed to them in the 
body of the security review letter.

Vector Loan and Security Documents:

4. Charge/Mortgage granted by the Debtor in favour of Vector, in the original 
principal sum of $5,940,000.00, registered on May 15, 2017 as instrument 
No. YR2668099. 

1. Notice of Assignment of Rents General in favour of Vector registered on 
May 15, 2017 as instrument No. YR2668100.

2. General Security Agreement given by the Debtor, dated May 4, 2017, for 
all present and future indebtedness of the Debtor to Vector arising out of 
the Vector Mortgage, perfected by financing statements registered as 
(i) no. 20170508 1205 1590 3388, file reference no. 727386552, and 
(ii) no. 20190531 1015 9234 6694, file reference no. 751798827. 

DOCUMENTS NOT REVIEWED

The following documents have not been reviewed as part of giving this opinion:

1. All loan and security documentation in respect of the Guarantee; 

2. The 208 Mortgage;

3. The 101 Mortgage. 
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PALIARE ROLAND ROSENBERG ROTHSTEIN LLP
155 WELLINGTON STREET WEST 35TH FLOOR   TORONTO  ONTARIO   M5V 3H1  T  416.646.4300

SCHEDULE “B”

ASSUMPTIONS

For the purposes of conducting this review, we have assumed the following:

1. that the signatures on the Documents are genuine and that the 
Documents submitted to us as photocopies or facsimile copies conform to 
authentic original Documents, and that all Documents were fully 
completed prior to execution and delivery;

2. that the Debtor had at all relevant times the necessary corporate status, 
power and capacity, as applicable, to grant to Vector the Documents to 
which it is party and to perform its obligations under each of those 
Documents;

3. that there are no leases in respect of the Property, thus no outstanding 
amounts owing to any of the lessees under any leases that could have 
priority to the Vector Mortgage;

4. that the Documents were duly authorized, executed and delivered to and 
in favour of Vector;

5. that the Documents were provided, as the case may be, to Vector by the 
Debtor on the basis of informed consent and advice and for value;

6. that Vector holds proper evidence of the amount of indebtedness owed to 
it by the Debtor and the dates on which such indebtedness was incurred;

7. that none of the Documents has been assigned, amended, superseded, 
released, discharged or otherwise impaired, either in whole or in part;

8. that the Debtor holds legal and beneficial title to the Property and that the 
Property was, at the time of the granting of the relevant security interest, 
and is presently, in Ontario;

9. the accuracy and completeness of the descriptions of all property of the 
Debtor referred to in any Document;

10. that there are no agreements to which the Debtor is a party or was a party 
at the time of the execution of the Documents which might impair its ability 
to execute and deliver or grant any of the Documents to which it is a party 
or to perform any of its obligations thereunder;

11. that none of the Documents, originals or copies of which we examined, 
has been amended (except as set out In this letter), and there are no other 
agreements or understandings between the parties that would amend, 
supplement or qualify any provisions of the Documents;
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PALIARE ROLAND ROSENBERG ROTHSTEIN LLP
155 WELLINGTON STREET WEST 35TH FLOOR   TORONTO  ONTARIO   M5V 3H1  T  416.646.4300

12. to the extent that a security interest in investment property (as defined in 
the PPSA) has been granted by the Debtor to Vector, Vector has control 
of such investment property;

13. that no execution creditor or other person has seized or caused seizure of 
any asset of the Debtor; and

14. that the public records examined by us in connection with this report were 
complete and accurate when examined.
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PALIARE ROLAND ROSENBERG ROTHSTEIN LLP
155 WELLINGTON STREET WEST 35TH FLOOR   TORONTO  ONTARIO   M5V 3H1  T  416.646.4300

SCHEDULE "C"

QUALIFICATIONS

1. We express no opinion with respect to title to any of the personal property 
or the Property charged by the Documents.

2. We express no opinion as to the priority of any security interest created by 
the Documents as against any statutory liens, charges, deemed trusts or 
other priorities.

3. We express no opinion as to any security interest created by the 
Documents with respect to any property of the Debtor that is transformed 
in such a way that it is not identifiable or traceable or any proceeds of 
property of the Debtor that are not identifiable or traceable.

4. We express no opinion as to the creation or validity of any charge of, 
assignment or transfer of or security interest in any of the following 
property or any interest of the Debtor or the Guarantor therein: (i) any 
policy of insurance or contract of annuity; (ii) any permits, quotas, licenses 
and other property which is not personal property; and (iii) any property 
consisting of a receivable, license, approval, privilege, franchise, permit, 
lease or agreement (collectively, the "Special Property") to the extent that 
the terms of the Special Property or any applicable law prohibits its 
assignment or requires as a condition of its assignability, a consent, 
approval, notice or other authorization or registration which has not been 
made or given.

5. No opinion is expressed under the terms of this opinion with respect to the 
laws of any jurisdiction (other than Ontario) to the extent that such laws 
may govern the validity, perfection, effect of perfection or non-perfection of 
the security interests created by the Documents as a result of the 
application of Ontario conflict of law rules.

6. We did not investigate whether, any steps were taken in connection with 
the registration of the Documents or of any of the interests created 
thereunder: (i) under the Patent Act (Canada), the Trade-marks Act 
(Canada), the Industrial Designs Act (Canada), the Integrated Circuit 
Topography Act (Canada), the Copyright Act (Canada) or the Plant 
Breeders' Rights Act (Canada); (ii) in respect of any vessel which is 
registered or recorded under the Canada Shipping Act (Canada); (iii) in 
respect of any rolling stock to which the provisions of the Canada 
Transportation Act (Canada) or the Shortline Railways Act (Ontario) may 
apply; or (iv) under the Financial Administration Act (Canada).

7. Provisions of the Document which purport to exculpate any secured party 
from liability for its acts or which purport to confirm the continuance of 
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obligations notwithstanding any act or omission or other matter are subject 
to the discretion of an Ontario Court.

8. An Ontario Court may decline to enforce the rights of indemnity and 
contribution potentially available under the Documents to the extent that 
they are found to be contrary to equitable principles or public policy.

9. An Ontario Court may decline to enforce those provisions of the 
Documents which purport to allow a determination, calculation or 
certificate of a party thereto as to any manner provided for therein to be 
final, conclusive and binding upon any other party thereto if such 
determination is found to be inaccurate on its face or to have reached or 
made on an arbitrary or fraudulent basis.

10. Wherever any matter or thing is to be determined or done in the discretion 
of any secured party, such discretion may be required to be exercised in a 
commercially reasonable manner and in good faith.

11. With respect to the charge of, or transfer or pledge or assignment of, or 
the granting of a security interest in, any account or like personal property 
pursuant to the Documents, notice may have to be given to the obligor 
thereunder and the secured creditors may be subject to the equities 
between the obligor and the grantor of the security interest in the event 
that it wishes to enforce any such account or like personal property as 
against the obligor under such account or like personal property.

12. Powers of attorney contained in any of the Documents, although 
expressed to be irrevocable, may in some circumstances be revoked, 
including without limitation, pursuant to the Substitute Decisions Act 
(Ontario).

13. Pursuant to section 8 of the Interest Act (Canada), no fine, penalty or rate 
of interest may be exacted on any arrears of principal or interest secured 
by a mortgage on real property that has the effect of increasing the charge 
on the arrears beyond the rate of interest payable on principal money not 
in arrears.
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SCHEDULE "D"

SUMMARY OF SECURITY SEARCHES AGAINST 168 OLD KENNEDY INC. 
(the “DEBTOR”)

Corporate History

The Debtor was incorporated on March 20, 2017 pursuant to the laws of the 
Province of Ontario. 

Personal Property Security Act (Ontario) 

(File Currency: April 13, 2020)

1. Secured Party: Vector Financial Services Limited

Debtor: 168 Old Kennedy Inc.

Collateral Classification: Inventory, Equipment, Accounts, Other

General Collateral Description: Security documentation relating to property 
located at and municipally known as 168-178 Old Kennedy Road, Markham, 
Ontario (Loan No. 17-18) 

Registration No.: 20170508 1205 1590 3388

File No. 727386552

Registration Date: May 8, 2017

Registration Period: 4 Years

Expiry Date: May 8, 2021

2. Secured Party: Vector Financial Services Limited

Debtor: 168 Old Kennedy Inc.

Collateral Classification: Inventory, Equipment, Accounts, Other

General Collateral Description: All of the debtor’s present and after-acquired 
personal property located at, on or about the lands and premises municipally 
known as 168 to 178 Old Kennedy Road, Markham, Ontario, or used or acquired 
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PALIARE ROLAND ROSENBERG ROTHSTEIN LLP
155 WELLINGTON STREET WEST 35TH FLOOR   TORONTO  ONTARIO   M5V 3H1  T  416.646.4300

in Connection with or primarily related to the business of the debtor conducted on 
or with respect to such lands and premises (Loan No. 19-17).

Registration No.: 20190531 1015 9234 6694

File No. 751798827

Registration Date: May 31, 2019

Registration Period: 3 Years

Expiry Date: May 31, 2022

3. Secured Party: Olympia Trust Company

Debtor: 168 Old Kennedy Inc.

Collateral Classification: None marked

General Collateral Description: connection with or primarily related to the 
business of the debtor conducted on or with respect to such lands and premises 
(Loan No. 19-17) 

Registration No.: 20190531 1015 9234 6694

File No. 751798827

Registration Date: May 31, 2019

Registration Period: 3 years

Expiry Date: May 31, 2022

Bank Act (Ontario)

Date of Search: April 13, 2020

CLEAR
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PALIARE ROLAND ROSENBERG ROTHSTEIN LLP
155 WELLINGTON STREET WEST 35TH FLOOR   TORONTO  ONTARIO   M5V 3H1  T  416.646.4300

Official Receiver (Bankruptcy) 

BIA Estate No: 31-458836

BIA Estate Name: 168 OLD KENNEDY INC.

Estate Type: Receivership

Date of Proceeding: December 6, 2019

Total Liabilities: $0

 

Executions: Ontario (all 49 Ontario enforcement offices) 

Date of Search: April 14, 2020 

CLEAR
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PALIARE ROLAND ROSENBERG ROTHSTEIN LLP
155 WELLINGTON STREET WEST 35TH FLOOR   TORONTO  ONTARIO   M5V 3H1  T  416.646.4300

SCHEDULE "E"

LEGAL DESCRIPTION OF REAL PROPERTY

Municipal Address: 168 Old Kennedy Road, Markham, Ontario

PIN No. 02953-0145 (LT):  BLOCK 2, PLAN 65M4289 T/W EASE OVER PT 
E1/2 LT 2, CON 5, PTS 4, 6, 7 & 8, PL 65R30487 IN FAVOUR OF PT BLK 2, 
PL 65M4289 LYING WITHIN THE LIMITS OF PT 1, PL 65R30487, AS IN 
MA91760; T/W EASE OVER PT E1/2 LT 2, CON 5, PTS 2, 4, 7 & 8, PL 
65R30487 IN FAVOUR OF PT BLK 2, PL 65M4289 LYING WITHIN LIMITS OF 
PT 5, PL 65R30487, AS IN MA110959; T/W EASE OVER PT E1/2 LT 2, ONC 5, 
PTS 2, 6, 7 & 8 IN FAVOUR OF PT BLK 1, PL 65M4289 LYING WITHIN 
LIMITS OF PT 3, PL 65R30487, AS IN R694330; S/T EASE AS IN YR1610522; 
S/T EASE IN GROSS AS IN YR1684881;; SUBJECT TO AN EASEMENT IN 
GROSS AS IN YR1749103; SUBJECT TO AN EASEMENT IN GROSS AS IN 
YR1778673; SUBJECT TO AN EASEMENT AS IN YR1905638; SUBJECT TO 
AN EASEMENT OVER PTS 2, 4 & 6, 65R33280 IN FAVOUR OF BLK 3, PL 
65M4289 AS IN YR1936318; CITY OF MARKHAM

Doc 3288264 v4
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APPENDIX “G” 



Receipts

Advance from secured lender (1) $ 15,000     

Interest Income 39            

Total receipts $ 15,039     

Disbursements

Insurance $ 1,000       

Outside Consulting 2,995       

Miscellaneous 425          

Property management fees 1,075       

Fence rentals and repairs 2,540       

Site inspections 1,760       

HST/PST paid 825          

Total disbursements (2) & (3) $ 10,620     

Net funds on hand $ 4,419       

(1)

(2)

(3)

The amount of $15,000 represents funds advanced by Vector Financial Services 
Limited under Receiver Certificate No. 1.

This Appendix forms part of the Second Report of the Receiver dated 
April 29, 2020 and should only be read in conjunction therewith.

RSM Canada Limited

Court Appointed Receiver of

168 Old Kennedy Road, Markham, Ontario

Interim Statement of Receipts and Disbursements

For the period December 6, 2019 to April 22, 2020

The above numbers do not include Receiver's fees of $46,801.78 incurred for the 
period of November 14, 2019 to March 31, 2020.

The above numbers do not include legal fees of $24,460.73 incurred for the 
period of December 11, 2019 March 31, 2020.
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Court File No. CV-19-00631363-00CL 

 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 
BETWEEN: 

 
VECTOR FINANCIAL SERVICES LIMITED 

Applicant 
 

- and – 
 
 

168 OLD KENNEDY INC. 
Respondent 

 
 
 
 

 
AFFIDAVIT OF DANIEL WEISZ 

(Sworn April 28, 2020) 

 

 

 I, DANIEL WEISZ, of the City of Vaughan, in the Province of Ontario, MAKE OATH 

AND SAY: 

1. I am a Senior Vice-President of RSM Canada Limited (“RSM”) and as such I have 

personal knowledge of the matters to which I hereinafter depose, save and except those 

matters based upon information and belief, in which case I have stated the source of such 

facts, all of which I verily believe to be true.  

2. Pursuant to an Order of the Ontario Superior Court of Justice dated December 6, 

2019, RSM Canada Limited was appointed as receiver of the property municipally known 

as 168 Old Kennedy Road, Markham, Ontario. 
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3. Attached hereto and marked as Exhibit “A” to this my affidavit are copies of 

invoices issued by RSM for fees and disbursements incurred by the Receiver in respect 

of these proceedings for the period February 1, 2020 to March 31, 2020 (the “Period”).  

The total fees charged for the Period are $18,360.00 plus HST of $2,386.80 for a total of 

$20,746.80.  The average hourly rate charged during the Period was $488.30. 

4. The invoices are a fair and accurate description of the services provided and the 

amounts charged by RSM for the Period. 

5. Attached hereto and marked as Exhibit “B” is a schedule summarizing the 

invoices in Exhibit “A”, the total billable hours charged, the total fees charged and the 

average hourly rate charged. 

6. I make this affidavit in support of a motion for an Order approving the Receiver’s 

fees and disbursements and for no other or improper purpose. 

 
SWORN BEFORE ME at the City of      ) 
Toronto, in the Province of Ontario,                ) 
this 28th day of April, 2020    )  ______________________________      

     )              DANIEL WEISZ 
       ) 
       ) 
________________________________  ) 
A Commissioner, etc.    ) 
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THIS IS EXHIBIT “A” REFERRED TO IN THE 
AFFIDAVIT OF DANIEL WEISZ SWORN BEFORE ME  
THIS 28th DAY OF APRIL, 2020 

 
 
 
 
         

A Commissioner, etc. 
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RSM CANADA LIMITED 
Licensed Insolvency Trustee 

11 King St W, Suite 700, Box 27 
Toronto, ON M5H 4C7  
 
T +1 416 480 0160 
F +1 416 480 2646 

 
www.rsmcanada.com  

GST/HST: 80784 1440 RT 0001 

 

To RSM Canada Limited 

 Court-appointed Receiver of 

 168 Old Kennedy Road 

 11 King Street West, Suite 700 

 Toronto, ON  M5H 4C7 

  

Date March 5, 2020 

  

Client File 7840515-10001 

Invoice 3 

No. 5917156 

 

 
For professional services rendered with respect to the appointment of RSM Canada Limited as Court-
appointed Receiver of 168 Old Kennedy Road, Markham, Ontario (the “Property”) for the period February 1, 
2020 to February 29, 2020.  
 

 

Date Professional Description 

02/03/2020 Daniel Weisz Review changes to disclaimer re data room and discussion with B. Wong on 
same; review summary of activities; review updated draft of Receiver’s first 
report to the Court and update; respond to email from A. Kumar re request to 
submit offer. 

02/03/2020 Brenda Wong Review final version of agreement of purchase and sale and forward PDF and 
Word copies to Avison Young; review revised disclaimer and send to J. Larry 
of Paliare Roland Rosenberg Rothstein LLP (“Paliare Roland”) for comments, 
finalize disclaimer and send to Avison Young; update affidavit of fees and 
review changes to Receiver’s draft report; email sales summary to Avison 
Young for its review; compile appendices for the report; reference report to 
source documents; call and email to Pinchin Ltd. (“PInchin”) to request quote 
for a Phase 1 environmental site assessment (“Phase 1”); call from 
prospective purchaser. 

02/04/2020 Brenda Wong Make updates to the draft report and send to J. Larry for review; send updated 
service list and final report with appendices to Paliare Roland. 

02/04/2020 Daniel Weisz Discussion with J. Larry on status of report to the Court; discussion with 
B. Wong on same; review account rendered by Paliare Roland; review, update 
and finalize report to the Court, review draft order and provide comments to 
J. Larry; discussion with B. Wong re status of Phase 1 quote. 

02/05/2020 Brenda Wong Access and review Avison Young data room set up for the sale of the Property, 
prepare list of additional creditors not included in the Receiver’s Notice and 
Statement of Receiver and email to Avison Young receivership documents to 
be posted to the data room. 

02/05/2020 Daniel Weisz Discussion with B. Wong re Avison Young data room re the marketing of the 
property; email to J. Larry and J. Freeman re same. 
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March 5, 2020 

Invoice 3 

Page 2 

Date Professional Description 

02/07/2020 Daniel Weisz Review and sign cheques; review proposal from Pinchin and discussion with 
B. Wong on same. 

02/07/2020 Brenda Wong Emails and calls with Avison Young re Pinchin quote; review Pinchin proposal; 
emails with Pinchin re scope; review and respond to email from G. McCallum, 
counsel for one of the mortgagees; update the service list. 

02/07/2020 Anne Baptiste Prepare disbursement cheques; prepare bank reconciliation. 

02/10/2020 Brenda Wong Review draft Notice of Motion. 

02/11/2020 Brenda Wong Review motion record served February 10 and arrange for posting of 
documents to the Receiver's webpage; email to Pinchin re the Receiver's 
requested changes to the proposal. 

02/12/2020 Brenda Wong Review email from Avison Young; email to Richmond Advisory Services Inc. 
(“RAS”) re sale banners being installed at the Property; review and make edits 
to MLS listing forms and arrange for signing and return of same to Avison 
Young. 

02/12/2020 Bryan Tannenbaum Sign listing agreement. 

02/14/2020 Anne Baptiste Filing of banking documentation. 

02/15/2020 Daniel Weisz Discussion with a party re the sales process for the Property. 

02/18/2020 Daniel Weisz Discussion with J. Larry re Court application on Friday. 

02/19/2020 Brenda Wong Follow up with Pinchin re the Receiver’s requested revisions to Pinchin’s 
proposal and scheduling a time for Pinchin to start; respond to email from 
prospective purchaser; respond to email from Cassels Brock LLP. 

02/19/2020 Daniel Weisz Exchange emails with J. Larry re motion scheduled for Friday; review 
information request from K. Avison of Avison Young and email to Vector 
Financial Services Ltd. (“Vector”) re same. 

02/20/2020 Daniel Weisz Email to K. Avison re request for information; review emails re status of 
commencement of Phase 1 review. 

02/20/2020 Brenda Wong Emails with Pinchin and RAS re scheduling a site visit. 

02/21/2020 Anne Baptiste Filing of banking documentation. 

02/21/2020 Brenda Wong Review revised proposal letter from PInchin and emails and call to Pinchin to 
request revised Authorization to Proceed (“ATP”); review revised ATP; review 
information request by Pinchin for its review and send copies of documents in 
the Receiver's possession to Pinchin; emails to Pinchin and RAS to confirm 
site visit; email to Avison Young to provide update on Phase I review. 

02/21/2020 Daniel Weisz Prepare for and attend in Court re the Receiver's motion; discussion with 
B. Wong on Pinchin engagement letter and sign same; email to Avison Young 
re status of marketing update. 

02/24/2020 Daniel Weisz Review Court order and email to Vector re same, review marketing update 
from Avison Young. 

02/24/2020 Brenda Wong Review Avison Young progress report; email to Wood PLC re status of its 
quote; respond to email from Cassels Brock re Order issued on February 21; 
review RAS invoice. 

02/25/2020 Daniel Weisz Discussion with H. Chaiton of Chaitons LLP. 
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March 5, 2020 

Invoice 3 

Page 3 

Date Professional Description 

02/28/2020 Brenda Wong Attend to call from Canada Revenue Agency re outstanding CT and HST 
returns for 168 Old Kennedy Inc. 

  To all other administrative matters with respect to this engagement, including 
supervision, all meetings, telephone attendances, and written and verbal 
correspondence to facilitate the foregoing. 

 
 
 
 
 

 
FEE SUMMARY 

 

 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
VISA/MASTERCARD 
Payments can be made by calling the Accounts Receivable Department at 647.726.0483. 
 
WIRE PAYMENT DETAILS 
Please contact Donna Nishimura at 647.727.3552 for wire instructions. 
 
 

Invoices are due upon receipt. 

RSM Canada Limited 

Professional Level Hours Rate Fees

Bryan A. Tannenbaum, FCPA, FCA, FCIRP, LIT President 0.1 575$ 57.50$        

Daniel R. Weisz, CPA, CA, CFF, CIRP, LIT Senior Vice President 6.9 550$ 3,795.00     

Brenda Wong, CIRP, LIT Senior Manager 6.6 425$ 2,805.00     

Anne Baptiste Estate Administrator 0.7 125$ 87.50          

Total hours and professional fees 14.3 6,745.00$   

HST @ 13% 876.85        

Total payable 7,621.85$   
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RSM CANADA LIMITED 
Licensed Insolvency Trustee 

11 King St W, Suite 700, Box 27 
Toronto, ON M5H 4C7  
 
T +1 416 480 0160 
F +1 416 480 2646 

 
www.rsmcanada.com  

GST/HST: 80784 1440 RT 0001 

 

To RSM Canada Limited 

 Court-appointed Receiver of 

 168 Old Kennedy Road 

 11 King Street West, Suite 700 

 Toronto, ON  M5H 4C7 

  

Date April 17, 2020 

  

Client File 7840515-10001 

Invoice 4 

No. 5967791 

 

 
For professional services rendered with respect to the appointment of RSM Canada Limited as Court-
appointed Receiver of 168 Old Kennedy Road, Markham, Ontario (the “Property”) for the period March 1, 
2020 to March 31, 2020.  
 

 

Date Professional Description 

03/02/2020 Brenda Wong Review email re debtor's refinancing and commitment letter provided; emails 
with Pinchin Ltd. (“Pinchin”) re delivery of its report and status; call with 
K. Avison of Avison Young re status and review Avison Young's marketing 
report. 

03/02/2020 Daniel Weisz Review commitment letter provided by counsel to the debtor and email to 
J. Larry of Paliare Roland Rosenberg Rothstein LLP (“Paliare Roland”) re 
same; discussion with J. Larry on same; discussion with M. Oelbaum of Vector 
Financial Services Ltd. (“Vector”) to request mortgage discharge statement 
and email to M. Oelbaum re same. 

03/03/2020 Daniel Weisz Discussion with H. Chaiton of Chaitons LLP and reply to email from 
H. Chaiton; email to J. Larry re mortgage discharge statement requested by 
the debtor. 

03/04/2020 Daniel Weisz Review mortgage payout statement and forward same and additional 
information to J. Larry; review summary of activities. 

03/06/2020 Anne Baptiste Filing of banking documentation; prepare disbursement cheques. 

03/06/2020 Brenda Wong Call and email with unsecured creditor re inquiry, and email to J. Larry re 
same. 

03/09/2020 Brenda Wong Review and respond to email from Pinchin re zoning; review Pinchin's 
preliminary comments re the site and forward to Avison Young, call with 
K. Avison and email to Pinchin re same. 

03/10/2020 Brenda Wong Call from second mortgagee with questions on sales process; review email 
from K. Avison and call re status; review Pinchin Phase I report and forward to 
Avison Young. 

03/10/2020 Daniel Weisz Review email from K. Avison; discussion with K. Avison and forward email to 
J. Larry; preliminary review of report received from Pinchin; discussion with 
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April 17, 2020 

Invoice 4 

Page 2 

Date Professional Description 

M. Oelbaum re status; review Agreement of Purchase and Sale (“APS”) and 
second mortgage relating to the property and email to J. Larry re same. 

03/11/2020 Brenda Wong Review emails and documents re development charges. 

03/11/2020 Daniel Weisz Review files and draft letter to City of Markham re development charges, 
discussion with J. Larry on same, finalize letter and send. 

03/12/2020 Daniel Weisz Correspondence with K. Avison and Vector with respect to the marketing 
process. 

03/13/2020 Anne Baptiste Filing of banking documentation. 

03/13/2020 Brenda Wong Review offer summary and offers; call with Avison Young re offers; call with 
Avison Young and Vector re offers received; start drafting second report to 
Court. 

03/13/2020 Daniel Weisz Draft confidentiality agreement; discussion with M. Oelbaum re same; review 
summary of offers received; conference call with B. Sykes, K. Avison and 
B. Wong re offers received; conference call with B. Sykes, K. Avison, 
M. Oelbaum, N. Mintz and B. Wong re offers received; discussion with J. Larry 
and subsequent discussion with K. Avison; discussion with A. Lai re status of 
the Receiver's sales process. 

03/16/2020 Brenda Wong Discussion with K. Avison re status; continue drafting second report to Court. 

03/16/2020 Daniel Weisz Review email from A. Lai, discussion with A. Lai and respond to email 
received; discussion with M. Oelbaum on status; review and filing of emails. 

03/17/2020 Brenda Wong Continue drafting Receiver's second report. 

03/17/2020 Daniel Weisz Email to J. Freeman re APS; review summary of second round of offers 
received. 

03/17/2020 Anne Baptiste Prepare bank reconciliation. 

03/18/2020 Brenda Wong Review updated summary of offers; call with Avison Young and J. Larry re 
second round of offers. 

03/18/2020 Daniel Weisz Prepare for and attend conference call with K. Avison, B. Sykes, J. Larry and 
B. Wong to discuss the second round offers received; email to M. Oelbaum; 
discussion with J. Freeman re status of offers and email to J. Freeman re 
same. 

03/18/2020 Echa Odeh Prepare affidavit of fees and fee summary. 

03/19/2020 Brenda Wong Call with D. Weisz, Avison Young and J. Larry re status of offers. 

03/19/2020 Daniel Weisz Prepare for and attend conference call with K. Avison, N. Mintz, J. Larry and 
B. Wong re status of offers; email to M. Oelbaum re same; review proposed 
email to be sent by K. Avison; discussion with J. Larry re status of offers. 

03/20/2020 Brenda Wong Call with D. Weisz, Avison Young, J. Larry re status of offers. 

03/20/2020 Daniel Weisz Email to K. Avison re summary of offers; review updated summary of offers; 
conference call with K. Avison, B. Sykes, B. Wong and J. Larry to discuss the 
status of offers; discussion with M. Oelbaum; review email from K. Avison. 

03/20/2020 Daniel Weisz Review email from K. Avison re discussion with potential purchaser and 
exchange emails with K. Avison re same. 

03/24/2020 Daniel Weisz Review correspondence from J. Minster and discussion with J. Larry on same; 
conference call with K. Avison, B. Sykes, J. Larry and B. Wong re the status of 
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April 17, 2020 

Invoice 4 

Page 3 

Date Professional Description 

offers; email to J. Freeman re same; discussion with H. Chaiton and email to 
H. Chaiton payout information. 

03/24/2020 Brenda Wong Review email from Avison Young; call with D. Weisz, J. Larry and Avison 
Young re offers. 

03/25/2020 Brenda Wong Call with Vector, J. Larry and D. Weisz re offers. 

03/25/2020 Daniel Weisz Review email from H. Chaiton; review APS contemplated to be accepted by 
the Receiver; review listing agreement with Avison Young; discussion with 
J. Larry re same; prepare for and attend conference call with M. Oelbaum, 
N. Mintz, J. Larry and B. Wong to discuss the status of offers received for the 
property. 

03/26/2020 Daniel Weisz Discussion with N. Mintz re financing potentially available to purchaser; 
discussion with J. Freeman re the status of various matters; review email from 
N. Mintz and forward same to J. Larry. 

03/27/2020 Daniel Weisz Discussion with J. Larry re responding to H. Chaiton and status of offers re 
proposed financing terms; exchange emails with K. Avison re same; prepare 
for and attend conference call with M. Oelbaum, N. Mintz, K. Avison, B. Sykes 
and J. Larry to discuss the status of offers and proposed financing terms. 

03/31/2020 Daniel Weisz Exchange emails with J. Larry re status of offers; review email from K. Avison 
re status of offers; filing of emails. 

  To all other administrative matters with respect to this engagement, including 
supervision, all meetings, telephone attendances, and written and verbal 
correspondence to facilitate the foregoing. 
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April 17, 2020 

Invoice 4 

Page 4 

FEE SUMMARY 
 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
VISA/MASTERCARD 
Payments can be made by calling the Accounts Receivable Department at 647.726.0483. 
 
WIRE PAYMENT DETAILS 
Please contact Donna Nishimura at 647.727.3552 for wire instructions. 
 
 

Invoices are due upon receipt. 

RSM Canada Limited 

Professional Level Hours Rate Fees

Daniel R. Weisz, CPA, CA, CFF, CIRP, LIT Senior Vice President 15.7 550$  8,635.00$    

Brenda Wong, CIRP, LIT Senior Manager 6.6 425$  2,805.00      

Echa Odeh Senior Associate 0.5 225$  112.50         

Anne Baptiste Estate Administrator 0.5 125$  62.50           

Total hours and professional fees 23.3 11,615.00$  

HST @ 13% 1,509.95      

Total payable 13,124.95$  
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THIS IS EXHIBIT “B” REFERRED TO IN THE 
AFFIDAVIT OF DANIEL WEISZ SWORN BEFORE ME  
THIS 28th DAY OF APRIL, 2020 

 
 
 
 
         

A Commissioner, etc. 
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Invoice 

Date Period Hours  Fees  HST  Total 

05-Mar-20 February 1 to February 29, 2020     14.3  $    6,745.00  $       876.85  $    7,621.85  $ 471.68 

17-Apr-20 March 1 to March 31, 2020     23.3      11,615.00        1,509.95      13,124.95     498.50 

`  

Total     37.6  $  18,360.00  $    2,386.80  $  20,746.80  $ 488.30 

In the Matter of the Receivership of

Summary of Receiver's Fees

Average 

Hourly Rate

168 Old Kennedy Road, Markham, Ontario

For the Period February 1, 2020 to March 31, 2020
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BETWEEN: 

Court File No: CV-19-00631363-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

VECTOR FINANCIAL SERVICES LIMITED 

Applicant 

- and -

168 OLD KENNEDY INC. 
Respondent 

APPLICATION UNDER s. 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 
1985, c.B-3, and Section 101 of the Courts of Justice Act, R.S.O.1990, c.C.43 

AFFIDAVIT OF MICHELLE JACKSON 
(Sworn April 27, 2020) 

I, Michelle Jackson, of the Town of Milton, in the Province of Ontario, 
MAKE OATH AND SAY: 

1. I am an assistant at the law firm of Paliare Roland Rosenberg Rothstein 
LLP ("Paliare Roland"). I have personal knowledge of the matters to which I 
hereinafter refer. 

2. Pursuant to the order of the Honourable Justice Penny dated December 6, 
2019 (the "Appointment Order''), RSM Canada Limited was appointed as the 
receiver (the "Receiver'') without security, of the real property municipally known 
as 168 Old Kennedy Road, Markham, Ontario. 

3. Pursuant to the Appointment Order, Paliare Roland has provided services 
to and incurred disbursements on behalf of the Receiver. The detailed invoices 
attached hereto and marked as Exhibit "A" (the "Dockets") set out Paliare 
Roland's fees and disbursements from February 1, 2020 to March 31, 2020. The 
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Dockets describe the services provided and the amounts charged by Paliare 
Roland. 

4. The following is a summary of the professionals whose services are 
reflected in the Dockets, including hourly rates, fees billed, hours billed and the 
average hourly rate charged by Paliare Roland. The hourly rates charged are 
the usual hourly rates charged by Paliare Roland for the listed professionals. 

Professional Hourly Rate Hours Billed Fees Billed 
Jeff Larry, Partner, 
2001 Call 

$725.00/hr 11.60 8,410.00 

Elizabeth Rathbone, $475.00/hr 5.50 2,612.50 
Associate, 2016 Call 
Subtotal 17.10 11,022.50 

5. Inclusive of HST and disbursements, the total amount of the Dockets are 
$13,017.25. 

SWORN BEFORE ME, by video ) 
conference from the Town of Milton, ) 
Province of Ontario, ) 
To the City of Toronto, Province of ) 
Ontario on April 27, 2020. ) 

) 

A Commissioner for taking Affidavits 
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This is Exhibit "A" referred to in 
the Affidavit of Michelle Jackson 
sworn this 27th day of April, 2020 

A Commissioner for Taking Affidavits 
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Private and Confidential 
Danny Weisz 
RSM Canada Limited 
11 King Street West, Suite 700 
Box 27 
Toronto, Ontario M5H 4C7 

RE: 168 Old Kennedy 

35th Floor 
155 Wellington St. West 
Toronto, Ontario M5V 3H1 
Canada 

416.646.4300 
paliareroland .com 

March 31, 2020 
Invoice No.: 95679 
Our File No.: 6595-96983 

FOR PROFESSIONAL SERVICES RENDERED on this matter for the period ending March 31, 2020: 

Total Fees 
Non Taxable Disbursements 
Total Disbursements subject to HST 
Total HST 

INVOICE TOTAL 

$11,022.50 
320.00 
214.00 

1,460.75 

$13,017.25 

PALIARE ROLAND ROSENBERG ROTHSTEIN LLP 

Per: 

Jeffrey Larry 

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN OOLlAAS UNLESS OTHER'MSE INDICATED. 
INTEREST AT THE RATE OF 2'11, PER ANNUM 'MLL BE CHARGED ON ALL AMOUNTS NOT PAID 'MTHIN ONE MONTH FROM THE DATE OF THIS INI/OICE 

HARMONIZED SALES TAX REGISTRATION NUMBER l!83e8 4518 RT 0001 
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Private and Confidential 
Danny Weisz . 
RSM Canada Limited 
11 King Street West, Suite 700 
Box27 
Toronto, Ontario M5H 4C7 

RE: 168 Old Kennedy 

35th FIOOr 
155 \Nelllngton St. \Nest 
Toronto, Ontario M5V 3H1 
Canada 

416.646.4300 
paliareroland.com 

March 31, 2020 
Invoice No.: 95679 
our FIie No.: 6595-96983 

FOR PROFESSIONAL SERVICES RENDERED on this matter for the period ending March 31, 2020: 
AMOUNT 

DATE LYR DESCRIPTION RATE HOURS 

03/02/20 JL Review and comment on 725.00 1.30 942.50 

Receiver's Report; 

04/02/20 JL Finalize motion materials; 725.00 0.50 362.50 

10/02/20 JL Preparing motion record and draft 725.00 1.50 1,087.50 

Order; 

10/02/20 ER Draft notice of motion; e-mails with 475.00 3.40 1,615.00 

Receiver re same; e-mails and 
confers with J Larry re same; 
prepare, review, revise, and 
coordinate service of motion 
record; 

11/02/20 JL Review and comment on quote and 725.00 0.20 145.00 
terms from Pinchin; email with D. 
Weisz; 

18/02/20 JL Call with D. Weisz; call with Ferrari 725.00 0.40 290.00 
Jaeger; 

20/02/20 ER Prepare documents for hearing; 475.00 1.20 570.00 

21/02/20 JL Prepare for and attend at court on 725.00 1.50 1,087.50 
sales process approval motion; 

24/02/20 ER E-mails with order and 475.00 0.40 190.00 
endorsement; circulate same to 
service list; 

AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWISE INDICATED. 

HARMON 
All. AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE OF THIS INVOICE 

IZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001 . 
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RSM Canada Limited Invoice No.: 95679 
Our FIie No.: 6595-
96983 
Page No.: 2 

DATE LYR DESCRIPTION RATE HOURS AMOUNT 
02/03/20 JL Call with debtor's counsel; call with 725.00 0.70 507.50 

D. Weisz; review issue re: APS; 
emall to E. Rathbone; 

02/03/20 ER Review commtment; e-mail to J 475.00 0.50 237.50 
Lany re discharge; 

04/03120 JL Call and email correspondence 725.00 0.20 145.00 
with J. Minster; 

10/03120 JL Call with D. Weisz; review APS and 725.00 0.60 435.00 
mortgage re development charges; 

13/03/20 JL Calls with D. Weisz re: sales 725.00 0.50 362.50 
process; 

19/03/20 JL Various calls with D. Weisz; call 725.00 1.20 870.00 
with Avison Young; review and 
respond to emails about 
purchases; 

20/03/20 JL Call with Avison and RSM; 725.00 0.50 362.50 

23/03/20 JL Review email re status and update 725.00 0.20 145.00 
on offers; 

24/03/20 JL Call with Avison Young and RSM; 725.00 0.30 217.50 
email correspondence; 

25/03/20 JL Conference calls to discuss sales 725.00 0.70 507.50 
process and offers; 

26/03/20 JL Call with K. Avison and D. Weisz; 725.00 0.50 362.50 

27/03/20 JL Review email correspondence from 725.00 0.60 435.00 
K. Avison; call with D. Weisz; 
conference call with Vector and 
RSM and Avison Young; 

31/03/20 JL Correspondence with K. Avison re 725.00 0.20 145.00 
offers; 

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOI.LARS UNLESS OTHER'MSE INDICATED. 
INTEREST AT THE RATE OF 2% PER ANNUM 'NILL BE CHARGED ON ALL AMOUNTS NOT PAID 'MTHIN ONE MONTH FROM THE DATE OF THIS INVOICE. 

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001 
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RSM Canada Limited 

TIME SUMMARY 

MEMBER 
Jeffrey Larry (JL) 
Elizabeth Rathbone 
(ER) 

OUR FEES 
HST at 13% 

POSITION 
Partner 
Associate 

Non Taxable Disbursements: 

HOURS 
11 .60 

5.50 

Invoice No.: 95679 
Our File No.: 6595-
96983 
Page No.: 3 

RATE 
725.00 
475.00 

VALUE 
8,410.00 
2,612.50 

$11,022.50 
1,432.93 

11/02/20 Filing Fee Re: Notice of Motion Cheque No. 36794 for Ref 96983 
issued to Ministry of Finance 

320.00 

Taxable Disbursements: 

26/02/20 

05/03/20 

Laser Copies 

Photocopies 

Process Server 
Fees/Disbursements Re: Issue 
and Enter Order Voucher No. 
25732 for Invoice No. 155084 
issued by (581) Nixon Legal 
Services Inc. 

ACL Action Commencement Re: 
ACL Voucher No. 25825 for 
Invoice No. 25047 issued by (557) 
Korbitec Inc 

Total Taxable Disbursements 
HST at 13% 

INVOICE TOTAL 

68.50 

0.50 

60.00 

85.00 

214.00 
27.82 

$13,017.25 

ERRORS AND OMISSIONS EXCLUDED TERMS: DUE UPON RECEIPT. AMOUNTS ARE STATED IN CANADIAN DOLLARS UNLESS OTHERWSE INDICATED. 
INTEREST AT THE RATE OF 2% PER ANNUM WILL BE CHARGED ON AU. AMOUNTS NOT PAID WITHIN ONE MONTH FROM THE DATE Of THIS INVOICE. 

HARMONIZED SALES TAX REGISTRATION NUMBER 88366 4518 RT 0001 
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Private and Confidential 
Danny Weisz 
RSM Canada Limited 
11 King Street West, Suite 700 
Box27 
Toronto, Ontario M5H 4C7 

RE: 168 Old Kennedy 

35th Floor 
155 Wellington St. West 
Toronto, Ontario M5V 3H1 
Canada 

416.646.4300 
paliareroland.com 

March 31, 2020 
Invoice No.: 95679 
Our File No.: 6595-96983 

REMITTANCE COPY 
PLEASE REMIT WITH PAYMENT 

Total Fees 
Non Taxable Disbursements 
Total Disbursements subject to HST 
Total HST 

INVOICE TOTAL 

$11,022.50 
320.00 
214.00 

1,460.75 

$13,017.25 
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CONFIDENTIAL APPENDIX “K” TO THE 

SECOND REPORT OF THE RECEIVER 

Dated April 29, 2020 
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ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 
 

PROCEEDING COMMENCED AT 
TORONTO 

 

 
 

MOTION RECORD 
 

  
PALIARE ROLAND ROSENBERG ROTHSTEIN LLP 
155 Wellington Street West 
35th Floor 
Toronto, ON  M5V 3H1 
Tel: 416.646.4300 
Fax: 416.646.4301 
Jeffrey Larry (LSO# 44608D) 
Tel: 416.646.4330 
jeff.larry@paliareroland.com 
Elizabeth Rathbone (LSO# 70331U) 
Tel: 416.646.7488 
elizabeth.rathbone@paliareroland.com 

 

Lawyers for the Receiver 

 

                         Court File No.  CV-19-00631363-00CL 

VECTOR FINANCIAL SERVICES LIMITED 

 

   -and- 168 OLD KENNEDY INC. 

Applicant  Respondent 

mailto:elizabeth.rathbone@paliareroland.com
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