Court File No. 35-1799420T

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

BETWEEN:
BANK OF MONTREAL

Applicant
-and -
ABINGDON MEAT PACKERS LIMITED and
DESIMONE INVESTMENTS LIMITED
Respondents

NOTICE OF MOTION

Albert Gelman Inc. (*AGI") in its capacity as court-appointed receiver (the
‘Receiver”) appointed pursuant to order of the Honourable Justice Miller dated May 26,
2015 (the “Appointment Order”) of the Property (as defined in the Appointment Order)
of Abingdon Meat Packers (“AMPL”) Limited and Desimone Investments Limited (“DIL")
(collectively the “Debtors”) will make a motion to the Court on Tuesday July 21, 2015
at 10:00 a.m., or as soon after that time as the motion can be heard at the court house,

80 Dundas Street, London, Ontario.
PROPOSED METHOD OF HEARING: The motion is to be heard

[X] orally.
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THE MOTION IS FOR:

(@)  An Order abridging the time for service, filing and confirmation of the
Notice of Motion and the Motion Record and directing that any further
service of the Notice of Motion and the Motion Record be dispensed with

such that this motion is properly returnable;

(b)  An Order approving the Receiver’'s First Report to the Court dated June
29, 2015 (the “First Report”) and the activities of the Receiver as set out

therein;

(¢)  An Order approving the sales and marketing process in respect of the
Property of AMPL and DIL as set out in paragraphs 69 through 74 of the

First Report (the “Sales Process”);

(d)  An Order that the Confidential Appendices to the First Report be sealed
until such a time as any transaction for the sale of the Property is
complete and funds are received by the Receiver or further order of the

Court;

(e)  An Order that the fees and disbursements of the Receiver as detailed in
the First Report (the “Receiver’s Fees”) and payment of same be

approved;

4] An Order that the fees and disbursements of counsel to the Receiver,
Harrison Pensa LLP, as detailed in the First Report (the “Counsel Fees”)

and payment of same be approved;
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(9)

(h)

-3-

authorizing the Receiver to take such steps as are necessary and

appropriate to facilitate the completion of the Sales Process;

such further and other relief as to this Honourable Court may seem just.

THE GROUNDS FOR THE MOTION ARE:

()

(b)

(c)

(d)

(e)

(f)

AGI was appointed Receiver of AMPL and DIL’'s Property pursuant to the

Appointment Order;

AMPL carried on business as an abattoir from premises located at 1607
Abingdon Road, Caistor Centre, Ontario (the “Premises”). The Premises

is owned by DIL.

The Applicant, the Bank of Montreal (“BMOQO”) is the senior secured

creditor and lender to AMPL and DIL.

AMPL is a bankrupt. Deloitte Restructuring Inc. is the Trustee in

Bankruptcy.

BMO holds a General Security Agreement from each of AMPL and DIL.
BMO also holds a Charge/Mortgage of Land in the principal sum of

$4,300,000 over the Premises.

As detailed in the First Report, the Receiver was the former private
receiver of the Debtor's Property (the “Private Receiver’) appointed by
BMO. The activities of the Private Receiver are reported on the First

Report.
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(g) As reported in the First Report, the Property of the Debtors is secured

and insured by the Receiver.

Sealing Order

(h) The First Report contains certain confidential appendices that the
Receiver seeks a sealing order in respect of as such documents contain
sensitive commercial information as to the value to the Debtors’ assets,
the disclosure of which would hinder the Receiver's ability to market

such assets.

The Sales Process

(i) The Sales Process, as reported in the First Report, is recommended by
the Receiver and includes a form of offer, a form of terms and conditions,
details of how the Property would be exposed to the market with a
deadline to be set for the submission of offers following the Receiver's
exposure of the Property to the market. The Receiver recommends the
Sales Process as same will involve a process with integrity and will

encourage a competitive environment for the solicitation of offers.

Accounts of the Receiver

)] The Appointment Order requires the Receiver and its legal counsel to

pass their accounts from time to time.
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(k)  The Receiver and its legal counsel have properly incurred fees and

disbursements as detailed in the First Report.

(N The Receiver seeks the approval of the Receiver's fees and its counsel’s

fees and payment of same.
(m)  Section 243 of the BIA.

(n) Rules 1.04, 2.01, 2.03, 3.02, 16 and 37 of the Rules of Civil Procedure

(Ontario);
(0) Further sections 137(2) (Sealing Order) of the Courts of Justice Act; and

(p)  Such further and other grounds as counsel may advise and this

Honourable Court may permit.

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

motion:
(@)  The First Report of AGI dated June 29 , 2015;

(b) Such further and other evidence as the lawyers may advise and this

Honourable Court may permit.
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HARRISON PENSA LLP
Barristers & Solicitors
450 Talbot Street
London, Ontario N6A 5J6

Timothy C. Hogan

LSUC #36553S

Tel: 519.679.9660

Fax: 519.667.3362

Email : thogan@harrisonpensa.com
Lawyers for the Receiver

To : SERVICE LIST
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Service List:

TO:

AN

D

TO:

AN

D

TO:

AN

D

TO:

AN

D

MILLER THOMSON LLP

One London Place

255 Queens Avenue, Suite 2010
London, ON Canada N6A 5R8

Attention: Tony Van Kiink LSUC#: 29008M
Tel: 519.931-3509

Fax: 519.858.8511

E-mail — tvanklink@millerthomson.com

Lawyers for Bank of Montreal

Deloitte Restructuring Inc.
1005 Skyview Drive, Suite 200,
Burlington, ON, L.7P 5B1

Attention: Robert Biehler
Tel: 905-315-5785

Fax: 905-315-6700

E-mail: rbiehler@deloitte.ca

Trustee in bankruptcy of Abingdon Meat Packers Limited

Advocates LLP
255 Queens Avenue, Suite 1620
London, ON NBA 5R8

Attention: David S. Swift

Tel: 519.858.8220 x 235

Fax: 519.858.0687

E-mail: D.Swift@AdvocatesLLP.com

Lawyers for the Trustee

Abingdon Meat Packers Limited
1607 Abingdon Road
Caistor Centre, ON LOR 1EQ

Attention: Lucio DeSimone
Antonio DeSimone
Joseph DeSimone

DeSimone Investments Limited
1607 Abingdon Road
Caistor Centre, ON LOR 1EO

Attention: Lucio DeSimone
Antonio DeSimone
Joseph DeSimone
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AND
TO:

AND
TO:

AND
TO:

AND
TO:

AND
TO:

AND
TO:

AND

Simpson Wigle Law LLP
390 Brant Street

Suite 501

Burlington, Ontario

L7R 4J4 Canada

Attention: Bart Sarsh

Tel: 905.639.1052 x 235

Fax: 905.333.3960

Email: sarshb@simpsonwigle.com

Solicitor for the Respondents

CNH Capital Canada Ltd.
4475 North Service Road
Burlington, ON L7L 4X7

O’Neils Farm Equipment (1971 Ltd.)
2461 Hwy 56

Box 340

Binbrook, ON LOR 1CO

Penske Truck Leasing Canada Inc.
Rt. 10 Green Hills, PO Box 791
Reading, PA 19603

USA

GE Canada Equipment Financing G.P.
2300 Meadowvale Blvd.
Mississauga, ON L5N 5P9

Attention: Jennifer Beatty

Tel: 905 288 3734

Fax: 877-886-6699

Email: jennifer.beatty@ge.com

Canada Revenue Agency

c/o Department of Justice

Ontario Regional Office

The Exchange Tower, Box 36

130 King Street West, Suite 3400
Toronto, ON M5X 1K6

Attention: Diane Winters

Tel: 416-973-3172

Fax: 416-973-0810

E-mail: diane.winters@justice.gc.ca

Attention: Peter Zevenhuizen
E-mail: peter.zevenhuizen@justice.gc.ca
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TO:

AND
TO:

Ministry of Environment and Climate Change
Niagara District Office

301 St. Paul Street

St. Catharines, ON L2R 7R4

Attention: John Markarian, Senior environmental officer
E-mail: John.Markarian@ontario.ca

Ministry of Finance
777 Bay Street, 11" Floor
Toronto, ON M5G 2C8

Attention: Kevin J. O’Hara
E-mail: kevin.ohara@ontario.ca
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