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Court File No.: CV-22-00688427-00CL 

 
ONTARIO 

SUPERIOR COURT OF JUSTICE 
(COMMERCIAL LIST) 

 

 

THE TORONTO-DOMINION BANK 

Applicant 

- and - 

 

CUTTING EDGE PRECISION SERVICES ULC 
PROPER WINDSOR HOLDINGS ULC and 
SGM REAL ESTATE HOLDINGS ULC 

 
Respondents 

 
IN THE MATTER OF AN APPLICATION PURSUANT TO 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 

 
 

FIRST REPORT OF THE RECEIVER  
 

(Dated November 14, 2022) 
 

I. INTRODUCTION 

1. This first report (ñFirst Reportò) is filed by Albert Gelman Inc. (ñAGIò), in its capacity as receiver (in 
such capacity, the ñReceiverò) appointed, without security, over all of the assets, undertakings and properties 
(together, the ñPropertyò) of Cutting Edge Precision Services ULC (ñCEPSò), Proper Windsor Holdings ULC 
(ñPWHò) and SGM Real Estate Holdings ULC (ñSGMò and, together with CEPS and PWH, the ñCompaniesò) 
by an Amended and Restated Order of the Ontario Superior Court of Justice, Commercial List (the ñCourtò), 
dated October 21, 2022 (the ñAmended Appointment Orderò), made pursuant to section 243(1) of the 
Bankruptcy and Insolvency Act R.S.C. 1985, c. B-3, as amended (ñBIAò) and section 101 of the Courts of 
Justice Act, R.S.O 1990, c. 43, as amended. The application was commenced by The Toronto-Dominion 
Bank (ñTD Bankò). A copy of the Amended Appointment Order is attached hereto as Appendix òAó.   
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2. On October 12, 2022, prior to the issuance of the Amended Appointment Order, AGI was appointed 
by the Court as a receiver over the Companies with restricted powers (ñInterim Appointment Orderò). A 
copy of the Interim Appointment Order is attached hereto as Appendix òBó.   

3. Among other differences between the Amended Appointment Order and Interim Appointment Order, 
paragraph 4 of the Interim Appointment Order stated that the Receiver was not to operate the Companiesô 
business or take possession or control of the Companiesô Property pending further Order of the Court. 

4. The Amended Appointment Order empowered and authorized, but did not obligate the Receiver to, 
among other things, (i) take possession and control of the Property (as defined in the Amended Appointment 
Order) and any and all proceeds and receipts arising therefrom; (ii) manage, operate and carry on the 
business or to cease operations; and (ii) market and sell any or all of the Property, subject to Court approval 
if any sale exceeded certain thresholds established in the Amended Appointment Order. 

5. Following truncated negotiations, and with the support of the Companies primary secured creditors, 
the Receiver entered into the Purchase Agreement (as defined below) and is now seeking, among other 
things, Court approval of the Transaction (as defined below) contemplated by the Purchase Agreement, as 
more particularly set out below. 

II. PURPOSE OF THIS REPORT 

6. This constitutes the Receiverôs first report to the Court (the ñFirst Reportò) in this matter and it is filed 
to: 

a. report on the Receiverôs activities in these receivership proceedings since the issuance of the 
Interim Appointment Order; 
 

b. request an Order, inter alia: 
 
i. approving the First Report and the actions and activities of the Receiver described 
herein; 
 

ii. approving and authorizing the Receiver to enter into and carry out the terms of the sale 
transaction (the ñTransactionò) contemplated by an Agreement of Purchase and Sale 
dated November 4, 2022, together with any further amendments thereto deemed 
necessary by the Receiver in its sole discretion (collectively, the ñPurchase 
Agreementò), entered into between the Receiver, as seller, and each of Arlen Tool Co. 
Ltd. (ñArlenò) and 3305 Deziel Inc. (ñDezielò and, together with ñArlenò, the 
ñPurchasersò), as purchasers, and vesting in the Purchasers, the Companiesô right, title 
and interest in and to the following: 

 
i. to Deziel, the real property municipally known as 3230 Moynahan Street, 
Oldcastle, Ontario and legally described as PT LT 12 CON 7 SANDWICH EAST 
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PT 1 & 2 12R3585; S/T R694390; TECUMSEH in PIN 75234-0119 (LT) (the 
ñReal Propertyò); and,  

 
ii. to Arlen, the business assets of CEPS including its accounts receivable, 
inventory and work-in-process, motor vehicles, chattels, office furniture, 
equipment, contracts, client files and goodwill (collectively, the ñBusiness 
Assetsò and, together with the Real Property, the ñPurchased Assetsò);  

 
iii. approving the fees and disbursements of the Receiver and its legal counsel, Aird & Berlis 

LLP (ñA&Bò), as outlined herein and detailed in the supporting fee affidavits appended 
hereto; 

iv. approving the Interim Distributions (as defined below) to each of the Business 
Development Bank of Canada (ñBDCò), TD Bank, CWB (as defined below) and the 
Canada Revenue Agency (ñCRAò) as outlined below; and 

 
v. such further and other relief as this Honourable Court may deem just. 

III. SCOPE AND TERMS OF REFERENCE 

7. In preparing this First Report, the Receiver has obtained and relied upon certain unaudited financial 
information and records of the Companies, had ongoing discussions with Sean OôNeil and Geoff OôBrien 
(collectively referred to as the ñShareholdersò) and the bookkeeper of the Companies (who, together with 
the Shareholders, are the ñManagementò).  In addition, the Receiver has had ongoing discussions with 
representatives of both BDC and TD Bank and their respective legal counsel and relied on certain loan 
information provided by them.  

8. While the Receiver has reviewed the various documents provided, such review does not constitute 
an audit or verification of such information for accuracy, completeness or compliance with Generally Accepted 
Accounting Principles (ñGAAPò) or International Financial Reporting Standards (ñIFRSò). Accordingly, the 
Receiver expresses no opinion or other form of assurance pursuant to GAAP or IFRS or otherwise with 
respect to such information except as expressly stated herein. 

9. This First Report has been prepared for the purposes described above. Accordingly, the reader is 
cautioned that this First Report may not be appropriate for any other purpose.  

10. Unless otherwise noted, all monetary amounts referenced herein are expressed in Canadian dollars. 

11. This First Report, and all other court materials and orders issued and filed in these receivership 
proceedings are available on the Receiverôs website at: https://www.albertgelman.com/corporate-
solutions/other-engagements/ (the ñCase Websiteò) and will remain available on the website for a period of 
six (6) months following the Receiverôs discharge.  
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IV. BACKGROUND INFORMATION  

12. CEPS is a British Columbia unlimited liability company which operates from the Real Property, which 
it leases from SGM, and carries on business as a manufacturer of tooling moulds and dies as well as providing 
sub-contract machining services. It is a wholly-owned subsidiary of PWH. 

13. PWH is a British Columbia unlimited liability company with its registered office in Vancouver, British 
Columbia. It is a holding company whose only material asset is its 100% ownership interest in CEPS.  

14. SGM is a British Columbia unlimited liability company with its registered office in Vancouver, British 
Columbia. SGM is a holding company that is the registered owner of the Real Property.  

15. The Companies are indirect subsidiaries of Proper Group International, LLC (ñProper Groupò).  
Proper Group and its US subsidiaries (collectively referred to as the òProper Group of Companiesò) carry 
on business as a manufacturer of injection moulds, primarily in the United States, and as a manufacturer of 
premium injection moulded parts.  The Proper Group of Companies are headquartered in Warren, Michigan.  

16. Substantially all of CEPSô manufacturing of tooling moulds is in respect of purchase orders received 
from the Proper Group of Companies.  Of CEPS total revenues of $24.9 million in 2021, $17.4 million were 
generated from the Proper Group of Companies. 

17. The Proper Group of Companies have been in a ñwork-outò position with their US lenders since 2017 
and are in default of a number lending covenants.  Riveron Consulting LLC (ñRiveronò), a US consulting firm 
that specializes in restructuring, turnaround and divestitures, was retained as a monitor of the Proper Group 
of Companies for the US lenders. Riveron has also been engaged since February 2022 to assist with 
marketing for sale the Proper Group of Companies for the purpose of repaying the US lenders (the ñProper 
Sales Processò), which included the interest in the Companies. 

18. Based on the books and records of CEPS, it is owed approximately $5.7 million on account of 
receivables from the Proper Group of Companies.  Eighty percent of this amount is aged 120 days or more.  
CEPS has stopped substantially all work for the Proper Group of Companies due to the significant unpaid 
arrears. 

19. Prior to the Amended Appointment Order, the Proper Group of Companies were making limited 
payments to CEPS in amounts only sufficient to fund CEPSô payroll, loan payments and critical overhead 
expenses.  This has resulted in CEPS being unable to pay its trade suppliers, all of which are substantially 
overdue.  Riveron has advised the Receiver that it is only approving payment by the Proper Group of 
Companies amounts it considers critical to their continuing operations during the Proper Sales Process.  The 
Proper Group of Companies have not paid any amount towards the $5.7 million it owes CEPS since the date 
of the Amended Appointment Order.   

20. The Shareholders are of the opinion that the overdue amounts owing by the Proper Group of 
Companies is the single greatest cause of CEPSô liquidity constraints and ultimate insolvency. 
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21. CEPS currently employs approximately 50 full-time employees.  None of the employees are 
unionized. CEPS placed 20 employees on temporary layoff just prior to the issuance of the Interim 
Appointment Order.  

22. Set out below is a chart of salient financial information from CEPS annual financial statements for 
the years 2019 through 2021: 

 

23. As indicated above, CEPS earned a profit in 2020 and 2021.  It should be noted, however, that the 
profit of $162,453 for 2020 includes income from government grants received in relation to the Covid-19 
pandemic of $933,536.  Accordingly, it would have incurred a loss in that year without those grants.  

24. TD Bank moved to appoint the Receiver, on consent of the Companies, following the termination of 
the forbearance arrangement with TD Bank. 

25. Further details about the Companies and the events leading up to the appointment of the Receiver 
can be found in the Affidavit of Kathryn Furfaro sworn October 7, 2022, which was filed in support of TD 
Bankôs application. 

V. ACTIONS AND ACTIVITIES OF THE RECEIVER 

Interim Appointment Order 

26. As noted above, on October 12, 2022, AGI was appointed by the Court, on a limited basis, as a 
Receiver over the Companies with restricted powers pursuant to the Interim Appointment Order. Upon its 
appointment the Receiver undertook, inter alia, the actions and activities set out below: 

a. representatives of the Receiver attended the Real Property on October 13, 2022 to meet with 

Sean OôNeil (one of the two Shareholders and a key member of Management) to, among other 

things, discuss the Receiverôs appointment, review the assets and ongoing business 

operations of CEPS and to tour the Real Property; 

b. reviewed and assessed the accounts receivable due from both armôs length and non-armôs 

length  companies, including amounts due from the Proper Group of Companies; 

2021 2020 2019

Machining and Tooling Sales $ 24,911,016 16,438,420 12,836,609 
Gross Profit $ 2,785,624   1,142,262   1,236,390   
Government grants - CEWS $ -              933,536      -              
Income/(Loss) before Income Taxes $ 692,117      162,453      (170,618)     

Year ended December 31
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c. discussed with Management the work-in-progress and status of any scheduled sales and 

purchase orders; 

d. reviewed and assessed the accounts payable, historical financial statements and other 

financial information; 

e. reviewed, assessed and discussed with Management itôs 12-week cash flow forecast; 

f. conducted an analysis of the security positions of both TD Bank and BDC; 

g. held discussions with the Shareholders regarding any known potential purchasers of the 

Companies. 

h. began populating a virtual data-room with financial documents and records; 

i. commenced preparation of an interim report to Court in anticipation of the Court hearing 

scheduled for October 21, 2022; 

j. set up procedures with Management for monitoring the business operations, including daily 

cash receipts and disbursements of CEPS; 

k. retained Asset Services Inc. to conduct an appraisal, on both a forced liquidation value (ñFLVò) 

basis and fair market value basis, each of the vehicles and machinery and equipment of CEPS 

(the ñEquipment Appraisalò)1;  

l. retained S. Derochie & Associates Inc. to provide a ñforced saleò value appraisal of the Real 

Property (the ñReal Property Appraisalò) together with the Equipment Appraisal, the 

ñAppraisalsò)2;  

m. in accordance with paragraph 20 of the Interim Appointment Order, the Receiver established 

the Case Website which it maintains and populates with the required documents with respect 

to these receivership proceedings; and 

 

1 A copy of the Equipment Appraisal can be provided to the Court upon request. 
2 A copy of the Real Property Appraisal can be provided to the Court upon request. 
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n. retained A&B to act as its independent legal counsel. 

27. For reasons discussed later, the Receiver was preparing for a wind down and liquidation of the 
Companiesô assets, once appointed over the Property. 

Expression of Interest 

28. On October 19, 2022, the Receiver was introduced by Management to, and began communicating 
with, representatives of the Purchasers regarding their potential interest in acquiring the business and assets 
of CEPS and SMG, as a going concern.  

29. The Purchasers indicated to the Receiver that they were motivated to close quickly and were 
generally familiar with CEPS business and operations. The Purchasers also indicated that they would be 
interested in offering employment to most, if not all, the employees of CEPS.  

30. The Purchasers also indicated that they would be prepared to pay $8.6 million for the Real Property 
and assets and business of CEPS, which, based upon the Appraisals and the Receiverôs analysis of the 
accounts receivable and other assets, represented a good purchase price for the subject assets. More 
importantly, a going concern business would preserve jobs, provide for ongoing supplier relationships, ensure 
completion of customer contracts and generate a higher recovery for the Companiesô stakeholders than a 
forced liquidation. 

31. On October 27, 2022, the Receiver and the Purchasers executed a non-binding letter of intent (the 
ñLOIò) following approximately one week of negotiations. Attached hereto as Appendix òCó is a copy of the 
LOI. 

32. On November 4, 2022, with the support of TD Bank and BDC, the Receiver and the Purchasers 
executed the Purchase Agreement following extensive discussions and negotiations between the Receiver 
and the Purchasers and their respective legal counsel. A summary of the key terms of the Transaction are 
set out below. 

Amended Appointment Order 

33. Upon its appointment as Receiver pursuant to the Amended Appointment Order, the Receiver 
undertook, inter alia, the actions and activities set out below: 

Possession and Ongoing Operations 

a. the Receiver attended the Real Property and immediately took possession of the assets of the 

Companies on October 24, 2022;  

b. the Receiver permitted the business operations of CEPS to continue in the ordinary course 

under the Receiverôs supervision and control; 
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c. the Receiver met with Management and certain key and other employees to advise them of 

the Amended Appointment Order and of the intention of the Receiver to continue operations 

while the Receiver advanced discussions with the Purchasers in hopes of completing a sale 

transaction in the short term; 

d. the Receiver approved for Sean OôNeil to also advise all employees of the receivership and 

the intention to continue operations and to also hold further meetings with all employees to 

keep them informed of the status and progress of the receivership; 

e. the Receiver arranged for an advance in the amount of $200,000 from TD Bank pursuant to 

the Receiverôs Borrowing Charge;  

f. the Receiver developed and communicated its supervision and control procedures to 

Management; 

g. the Receiver retained a locksmith to change all the exterior locks to the Real Property;  

h. based on consultation with Management, the Receiver provided eight employees with keys to 

the Real Property to facilitate the operations and daily opening and closing of the Real 

Property;  

i. the Receiver paid, in the ordinary course, ongoing payroll other post-appointment operating 

and administrative expenses; 

j. the Receiver arranged for ongoing utility services; 

k. the Receiver changed the signing authority for the TD Bank accounts to representatives of the 

Receiver; 

Insurance 

l. the Receiver reviewed the existing insurance coverage for adequacy and confirmed renewal 

of the insurance, which was otherwise scheduled to expire on October 31, 2022;   

Other Actions of the Receiver 
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m. based on the books and records of the Companies, the Receiver prepared and issued the 

prescribed notices (together, the ñReceiverõs Noticesò) pursuant to Section 245(1) and 246(1) 

of the BIA on or about October 31, 2022. Copies of the Receiverôs Notices are attached hereto 

as Appendices òDó, òEó and òFó, respectively; 

n. the Receiver communicated with Export Development Canada (ñEDCò) to confirm coverage 

under the export receivables policy; 

o. the Receiver contacted the CRA to confirm the amounts owing by the Companies to the CRA. 

Further details about the Companiesô indebtedness to the CRA is discussed below.  

p. the Receiver obtained the necessary information from Management to be able to administer 

the Wage Earner Protection Program in the event that some or all of the employees of CEPS 

are permanently terminated;   

q. the Receiver provided regular updates to TD Bank and BDC with respect to the administration 

of the receivership and its discussions with the Purchasers; and 

r. the Receiver responded to the enquiries from various stakeholders. 

VI. ASSETS AND LIABILITIES 

Assets 

CEPS 

34. The material assets of CEPS include its accounts receivable, work-in-process (ñWIPò) inventory, 
shop supplies, tools, machinery, equipment and vehicles. The Receiver estimates that in the event of an 
immediate shut down and forced liquidation it will realize approximately $3.5 million, before the costs of 
realization.  The Receiverôs calculation is set out below:  
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35. The Receiverôs comments with respect to its estimate of the FLV of CEPS assets are as follows:  

a. Canadian Accounts Receivable 
 
i. These receivables are substantially under 60 days and are mostly for sub-contract 
machining services; and   
 

ii. The Receiver has estimated that seventy-five (75%) percent of these receivables will be 
collected in a forced liquidation scenario.   

 
b. US Non-Armôs Length Accounts Receivable ï Proper Group of Companies 
 
i. As set out earlier in this First Report, the Proper Group of Companies have been in a ñwork-
outò program with their US based lenders since 2017 and are currently being marketed for 
sale for the purpose of repaying their lenders;  
 

ii. The Shareholders advise that the collectability of these receivables is highly doubtful and 
point out that their non-payment is the single greatest cause of the insolvency of CEPS, and 
their inability to fund working capital requirements;   
 

iii. These receivables are not eligible for EDC insurance coverage since they are non-armôs 
length; and  
 

iv. For the purpose of this First Report, the Receiver has assumed that these receivables will 
not realize any amount in the event of a forced liquidation.   

 
c. US Accounts Receivable ï Armôs Length Customers 
 

Book 
Value
(rounded)

Estimated 
FLV

Accounts receivable - Canada 350,000 262,500 
Accounts receivable - US (in CDN $)
Proper Group of Companies (non-arm's length) 5,600,000 * NIL
US Receivables (arm's length) 3,200,000 * 875,000      
Accounts receivable - Proper Windsor Holdings ULC 1,000,000 NIL
Unbilled work-in-process inventory 550,000 NIL
Machinery, Tools, Supplies and Vehicles 3,200,000 2,419,700 
Total Estimated FLV $ 3,557,200 
* Converted to CDN using exchange rate of 1.35.

Cutting Edge Precision Services ULC
Estimated FLV of Assets (before realization costs)
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i. Approximately $2,700,000 of these receivables are from customers who also have contracts 
in progress with CEPS that will not be completed in the event of a forced liquidation.  The 
Receiver has estimated these receivables will not realize any amount in a forced liquidation 
scenario due to offsetting claims for damages resulting from the incomplete contracts. 
 

ii. The Receiver has collected approximately $625,000 as at the date of this First Report, which 
is included in the Receiverôs estimated FLV.  
 

iii. The balance of the accounts receivable total approximately $500,000 and are due from 
customers who do not have any contracts in process.  The Receiver has estimated that 
these accounts will realize approximately fifty (50%) percent of book value or approximately 
$250,000.  
 

d. Related Party Accounts Receivable - Proper Windsor Holdings  
 
i. PWH is the parent of CEPS and is subject to these receivership proceedings. PWHôs only 
material asset is its investment in CEPS and, accordingly, this receivable is estimated to 
have no realizable value. 
 

e. Unbilled Work-in-Process Inventories 
 
i. The book value of the unbilled work in process is based upon a schedule provided by 
Management setting out the unbilled direct costs incurred for labour and materials on a 
contract by contract basis.  The Receiver has estimated that no amount will be realizable 
from the WIP inventory in the event of a forced liquidation since the contracts will not be 
completed.   
 

f. Machinery, Tools, Supplies and Vehicles 
 
i. The Receiverôs estimated FLV is based upon the Equipment Appraisal received from Asset 
Services Inc. 

SGM 

36. Based upon the Receiverôs review of SGMôs books and records, its only material asset is the Real 
Property and the rent payments it receives from CEPS. CEPS operates from the Real Property in accordance 
with a commercial property lease agreement between SGM and CEPS.  

37. As mentioned above, the Receiver obtained the Real Property Appraisal which indicates that the 
current FLV for the Real Property is around $3.5 million. The Receiver understands that there is currently 
demand for properties of this nature and, accordingly, the aforementioned valuation is reasonable.  

PWH 
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38. Based upon the Receiverôs review of PWHôs books and records, its only asset is its investment in 
CEPS, a company which is subject to these receivership proceedings. 

Secured Liabilities  

CEPS 

39. Pursuant to a search under the Personal Property Security Act (Ontario) and Personal Property 
Security Act (British Columbia) (together, the ñCEPS PPSAsò) conducted by the Receiver on October 17, 
2022, the following creditors have registered financing statements against CEPS:  

Ontario 

 

British Columbia 

 

40. Copies of the CEPS PPSAs searches are attached hereto as Appendices òGó and òHó, 
respectively. 

41. The Companies have no operations and connection to British Columbia other than being the 
jurisdiction of formation for each. 

The Toronto-Dominion Bank 

42. TD Bank is CEPS senior secured creditor and has provided CEPS with a revolving line of credit, term 
loans on specific pieces of equipment and various credit card facilities.  The Receiver has been advised by 
TD Bank that the amounts owing to TD Bank as of November 10, 2022 were $3,841,406.42 and 
US$248,056.72 plus accruing interest for a total of $4,176,282.99CDN (the ñTD Bank Debtò) . This amount 
includes legal fees of $41,281.77.  CEPS provided a general security agreement in favour of TD Bank as 

Registration Date Creditor Collateral Classification
January 28, 2015 The Toronto-Dominion Bank Inventory, Equipment, Accounts, Other, Motor Vehicle
January 28, 2015 Business Development Bank of Canada Inventory, Equipment, Accounts, Other, Motor Vehicle
January 28, 2015 Business Development Bank of Canada Inventory, Equipment, Accounts, Other, Motor Vehicle
January 28, 2015 Business Development Bank of Canada Inventory, Equipment, Accounts, Other, Motor Vehicle
July 28, 2015 The Toronto-Dominion Bank Equipment, Other
July 6, 2016 Business Development Bank of Canada Inventory, Equipment, Accounts, Other, Motor Vehicle
February 6, 2020 TD Equipment Finance Canada Inc. Equipment
November 18, 2020 CWB National Leasing Inc. Equipment
May 25, 2021 North American Lighting, Inc. Equipment, Accounts, Other
January 24, 2022 Meridian Onecap Credit Corp Equipment, Other

Registration Date Creditor Collateral Classification
February 2, 2015 Business Development Bank of Canada All of the present and after-acquired personal property 

of the debtor.
July 7, 2016 Business Development Bank of Canada All of the present and after-acquired personal property 

of the debtor.
December 20, 2021 The Toronto-Dominion Bank All of the present and after-acquired personal property 

of the debtor.
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security for the TD Bank Debt. Both SGM and PWH guaranteed the TD Bank Debt and, as security for the 
guarantee, provided general security agreements in favour of TD Bank. SGM also granted a charge/mortgage 
in favour of TD Bank, registered on title to the Real Property in the principal amount of $2,500,000 on 
September 1, 2022 under Instrument Number CE1099384. This charge/mortgage is subordinate to BDCôs 
Secured Mortgage (as defined below).  

43. The Receiver engaged its independent legal counsel, A&B, to provide an independent legal opinion 
in respect of the validity and enforceability of TD Bankôs security in respect of the Companies (the ñTD 
Security Opinionò). Subject to the standard assumptions and qualifications contained in the opinion, A&B is 
of the opinion that TD Bankôs security is valid and enforceable in accordance with its terms as against (i) the 
personal property of the Companies in Ontario and (ii) the Real Property.3  

Business Development Bank of Canada 

44. BDC provided CEPS with several term facilities.  The Receiver has been advised by counsel for BDC 
that the amount owing to BDC as of November 14, 2022 was $1,327,104.61 plus accruing interest (the ñCEPS 
BDC Debtò).  The CEPS BDC Debt is secured by a general security agreement in favour of BDC.  SGM 
guaranteed certain loans in connection with the CEPS BDC Debt, which guarantees are secured by a general 
security agreement in favour of BDC.  SGM also granted a charge/mortgage in favour of BDC, registered on 
title to the Real Property in the principal amount of $2,500,000 on September 28, 2020 under Instrument 
Number CE965703 (ñBDCõs Secured Mortgageò). BDCôs Secured Mortgage is registered first on the Real 
Property.  

45. As noted above, the Receiver engaged A&B to provide an independent legal opinion in respect of 
the validity and enforceability of BDCôs security in respect of the Companies (the ñBDC Security Opinionò). 
Subject to the standard assumptions and qualifications contained in the opinion, A&B is of the opinion that 
BDCôs security is valid and enforceable in accordance with its terms as against (i) the personal property of 
the Companies in Ontario and (ii) the Real Property.4  

46. TD Bank and BDC are also parties to a priority agreement dated January 30, 2015 (the ñPriority 
Agreementò) pursuant to which BDC has subordinated its security interest over CEPS inventory, accounts 
receivable and certain PMSI equipment.  TD Bank has subordinated its security in favour of BDC over all of 
CEPS other personal property. 

Other Secured Creditors 

47. As set out in the chart above, there are a few other secured creditors, other than TD Bank and BDC, 
who have registered financing statements.  

 

3 A copy of the TD Security Opinion in respect of TD Bankôs security is available to the Court upon request. 
4 A copy of the BDC Security Opinion in respect of BDCôs security is available to the Court upon request. 
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48. CWB National Leasing Inc. (ñCWBò) has provided CEPS with a capital lease in respect of a piece of 
equipment which CEPS uses in its ongoing operations (the ñCWB Equipmentò). The Receiver understands, 
based on A&Bôs review, that CWB has a properly perfected purchase-money security interest in respect of 
the CWB Equipment.  CWB have advised that the buy-out amount is US$182,994.82, including HST, as of 
November 10, 2022. The Equipment Appraisal estimated a range of values of $200,000 to $240,000CDN 
with respect to the CWB Equipment. 

49. The CWB Equipment will be included in the Business Assets. Accordingly, as part of the Transaction 
the Receiver will payout the balance owing to CWB and the CWB Equipment will be vested to the Purchasers.  

50. North American Lighting, Inc. (ñNALò) is a customer of the Proper Group of Companies. CEPS 
machined tools and moulds for NAL on behalf of the Proper Group of Companies. Management has advised 
the Receiver that NAL registered under the PPSA to ensure that it would have security over any tools or 
moulds being manufactured for them on behalf of the Proper Group of Companies.  CEPS is not currently 
producing any tools or moulds for NAL and accordingly no amount is owing under NALôs security. 

51. Meridian Onecap Credit Corp. (ñMeridianò) financed CEPS acquisition of its product design and 
manufacturing software (the ñSoftwareò). The Receiver understands the balance owing by CEPS to Meridian 
under its financing contract is approximately $90,000. The Software is an excluded asset under the Purchase 
Agreement and, therefore, the Receiver will be returning the Software equipment to Meridian upon the 
completion of the Transaction.  

SGM 

52. Pursuant to a search under the Personal Property Security Act (Ontario) and Personal Property 
Security Act (British Columbia) (together, the ñSGM PPSAsò) conducted by the Receiver on October 17, 
2022, the following creditors have registered financing statements against CEPS:  

Ontario 

  

British Columbia 

 

53. Copies of the SGM PPSAs searches are attached hereto as Appendices òIó and òJó, respectively. 

The Toronto-Dominion Bank 

Registration Date Creditor Collateral Classification
July 6, 2016 Business Development Bank of Canada Accounts, Other
July 6, 2016 Business Development Bank of Canada Inventory, Equipment, Accounts, Other, Motor Vehicle
November 3, 2016 The Toronto-Dominion Bank Inventory, Equipment, Accounts, Other, Motor Vehicle
July 19, 2022 The Toronto-Dominion Bank Accounts, Other

Registration Date Creditor Collateral Classification
July 7, 2016 The Toronto-Dominion Bank All of the present and after-acquired personal property 

of the debtor.
December 20, 2021 Business Development Bank of Canada All of the present and after-acquired personal property 

of the debtor.
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54. As noted above, SGM guaranteed the TD Bank Debt of CEPS and, as security for the guarantee, 
provided a general security agreement in favour of TD Bank as well as a mortgage in the amount of 
$2,500,000 on the Real Property. The PPSA registrations were made in connection with TD Bankôs security 
interest. 

Business Development Bank of Canada 

55. BDC provided SGM with several term facilities. The Receiver has been advised by counsel for BDC 
that the amount owing to BDC as of November 14, 2022 was $1,747,570.75 plus accruing interest (the ñSGM 
BDC Debtò). The SGM BDC Debt is secured by a general security agreement in favour of BDC. Both CEPS 
and PWH guaranteed certain loans in connection with the SGM BDC Debt, which guarantees are secured 
by general security agreements in favour of BDC. As noted above, SGM also granted BDCôs Secured 
Mortgage which constitutes a first ranking charge on the Real Property.  

PWH  

56. Pursuant to a search under the Personal Property Security Act (Ontario) and Personal Property 
Security Act (British Columbia) (together, the ñPWH PPSAsò) conducted by the Receiver on October 17, 
2022, the following creditors have registered financing statements against CEPS:  

Ontario 

 

British Columbia 

 

57. Copies of the PWH PPSAs searches are attached hereto as Appendices òKó and òLó, respectively. 

The Toronto-Dominion Bank 

58. As noted above, PWH guaranteed the TD Bank Debt of CEPS and, as security for the guarantee, 
provided a general security agreement in favour of TD Bank. Accordingly, TD Bank perfected its security 
interest by registering under the PPSAs. 

Registration Date Creditor Collateral Classification
January 28, 2015 Business Development Bank of Canada Inventory, Equipment, Accounts, Other, Motor Vehicle
January 28, 2015 Business Development Bank of Canada Accounts, Other
January 28, 2015 Business Development Bank of Canada Inventory, Equipment, Accounts, Other, Motor Vehicle
January 28, 2015 Business Development Bank of Canada Inventory, Equipment, Accounts, Other, Motor Vehicle
January 28, 2015 The Toronto-Dominion Bank Inventory, Equipment, Accounts, Other, Motor Vehicle

Registration Date Creditor Collateral Classification
December 30, 2021The Toronto-Dominion Bank All of the present and after-acquired personal property 

of the debtor.
January 30, 2015 Business Development Bank of Canada All of the present and after-acquired personal property 

of the debtor.
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Business Development Bank of Canada 

59. As noted above, PWH guaranteed certain loans in connection with the SGM BDC Debt, which 
guarantee is secured by a general security agreement in favour of BDC. Accordingly, BDC perfected its 
security interest by registering under the PPSAs. 

Canada Revenue Agency 

CEPS 

60. CEPS is indebted to the CRA in the amount of $125,803.15 as of November 3, 2022 in respect of 
unpaid corporate income tax. This debt is unsecured.  

SGM 

61. SGM is indebted to the CRA in the amount of $56,900.77 as of November 3, 2022 in respect of 
Harmonized Sales Tax (ñHSTò), of which $54,558.57 represents a deemed trust that ranks in priority to the 
claims, secured or otherwise, of all creditors.  

PWH 

62. It is the Receiverôs understanding that PWH is not indebted to the CRA. 

Unsecured Liabilities  

63. CEPS unsecured creditors are owed approximately $5.3 million. Management has advised the 
Receiver that CEPS has not been making payments towards its outstanding accounts payable due to the 
lack of available cash flow from operations and the non-collection of the large accounts receivable owing by 
the Proper Group of Companies. 

64. The Receiver is not aware of any material unsecured creditors for SGM or PWH. 

VII. ESTIMATED SECURITY DEFICIENCY OF SECURED CREDITORS IN A FORCED LIQUIDATION 

CEPS 

65. Set out below is the Receiverôs estimate of the security deficiency of the secured creditors against 
the assets of CEPS, calculated on the assumption of an immediate shut down of the business and forced 
liquidation: 
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SGM 

66. Set out below is the Receiverôs estimate of the security deficiency of the secured creditors as against 
the Real Property owned by SGM, calculated based on the óforced sales valueô set out in the Real Property 
Appraisal:  

 

PWH 

67. As set out above, both TD Bank and BDC have valid and enforceable security over the assets of 
PWH. The only material asset of PWH is its ownership interest in CEPS. Therefore, PWH has no realizable 
assets. 

Total Estimated FLV of Assets (see schedule above) $ 3,557,200 

Less: Deemed Trusts and Secured Claims
Deemed Trust - Employee Wages (BIA s. 81.4) (140,000) *
TD Bank indebtedness (4,176,283)
BDC Indebtedness (1,327,105)
CWB National Leasing indebtedness (247,043) **
CRA Deemed Trust nil

Estimated Security Deficiency of Secured Creditors $(2,333,231)

** Converted to CDN using exchange rate of 1.35.

Estimated Security Deficiency of Secured 
Creditors

* Estimated Deemed Trust amount based on assumpation of 70 terminated employees at $2,000 
per employee.

Appraised value of Premises$ 3,500,000 
Less: Disposition costs (estimated at 6% of FLV)(210,000)

3,290,000 

Less: Deemed Trusts and Secured Claims
Realty Tax Arrears (10,943)
BDC Indebtedness (1,747,571)
Estimated Security Deficiency - CEPS (see schedule above) (2,333,231)
CRA Deemed Trust - HST (54,559)
Estimated Security Deficiency of Secured Creditors $(856,303)

SGM Real Estate Holdings ULC
Estimated Security Deficiency of Secured 
Creditors

Estimated net FLV



  

 - 18 - 

VIII. CASH FLOW FORECAST  

68. Prior to the issuance of the Amended Appointment Order, Management prepared, at the Receiverôs 
request, a cash flow forecast on a weekly basis for a period of 12 weeks (the ñCash Flow Forecastò), a copy 
of which has been reformatted by the Receiver and is attached hereto as Appendix òMó.   The purpose of 
the Cash Flow Forecast was to assist the Receiver in determining if it might continue the operations of CEPS. 

69. The Receiver has the following comments and observations in relation to the Cash Flow Forecast: 

a. Accounts receivable collections are forecast at approximately $1.9 million over the 12-week 
period from pre-receivership receivables.  The Receiver cautions that it is unlikely Managementôs 
forecast would be achieved because customers were likely to suspend payments as they 
became aware of the receivership.  
 

b. Post-receivership invoicing is forecast to be immaterial. No collections were anticipated from any 
post-receivership invoicing during the Cash Flow Forecast period. 
 

c. Expenses are forecast at approximately $1.2 million over the 12-week period or roughly 
$100,000 per week, the majority of which is payroll and related benefits.  As the post receivership 
invoicing is forecast to be immaterial, the security position of TD Bank over the accounts 
receivable is forecast to decrease by approximately $1.2 million over the 12-week forecast 
period. 
 

d. The cash balance at the end of the 12-week period was forecasted to increase to $523,666.  The 
Receiver cautions that it was unlikely Managementôs forecasted cash balance would be achieved 
for the reasons already indicated.  

70. Accordingly, and particularly with consideration to the forecast decrease in the security position of 
TD Bank, the Receiver was preparing for a wind down and liquidation of the Companiesô assets prior to 
entering into negotiations with the Purchasers.   

IX. FORCED LIQUIDATION VS. SALE AS GOING CONCERN CONSIDERATIONS 

71. Prior to the date of the Amended Appointment Order, the Receiver considered whether, upon the 
issuance of the Amended Appointment Order, it would shut down the business operations of CEPS or 
whether it would continue operations to preserve any potential goodwill value.  

72. In consultation with TD Bank and BDC, the Receiver decided to continue to operate the business of 
CEPS in the ordinary course subsequent to the date of the Amended Appointment Order on a week-to-week 
basis. Its reasons for doing so are set out below: 

a. As mentioned above, the Receiver was in the process of negotiating and finalizing a sale 
transaction with the Purchasers who, in the Receiverôs opinion, were proceeding with their 
negotiations and due diligence in good faith.  The Purchasers advised that their interest was 
conditional on the business remaining operational and completing the execution of a purchase 
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agreement forthwith. The Purchasers were also familiar with Management and CEPS 
operations. Accordingly, the Receiver was confident that negotiations would be completed in a 
short period of time; 
 

b. As a term of the LOI, the Purchasers were required to pay to the Receiver, in advance, a 
reimbursement deposit in the amount of $110,000, representing one week of operating costs, to 
provide the Purchasers with a week to complete their due diligence.  The Receiver was entitled 
to keep this reimbursement deposit in the event the Receiver and Purchasers did not execute a 
purchase agreement; 
 

c. The Purchasers advised the Receiver that they required the operations to continue as a condition 
to the Purchase Agreement; 
 

d. The purchase price being negotiated with the Purchasers was substantially higher than the FLV 
for the Property; 
 

e. TD Bank agreed to provide $200,000 of funding under the Receiverôs Borrowing Charge so that 
the Receiver could continue the operations of CEPS while it advanced negotiations with the 
Purchasers to formalize the Transaction; and 
 

f. BDC was supportive of the Receiver advancing discussions with the Purchasers as the 
anticipated purchase price would result in the payment in full of the BDC Debt. 

73. Had it not been for the matters set out above, the Receiver would have shut down the operations of 
CEPS immediately upon its appointment under the Amended Appointment Order and proceeded with a 
forced liquidation. 

X. PRE-APPOINTMENT SALES PROCESS:  

74. The Receiver has been advised by the Shareholders that prior to the Interim Appointment Order, the 
Proper Group of Companies, including CEPS had been marketed for sale with the assistance of Riveron 
since February 2022.  The Shareholders had advised the Receiver that seven offers were presented to the 
management of the Proper Group of Companies and the US lenders. These offers ranged from the entire 
Proper Group of Companies, including CEPS, to only one of the US manufacturing plants. No offers were 
received for CEPS on a standalone basis. A letter of intent was signed with one prospect in July 2022 that 
included CEPS.  In September 2022, this prospect confirmed that they were no longer interested in the entire 
Proper Group of Companies and instead interested in only one US manufacturing plant.   

75. Following this, the Shareholders began marketing CEPS on a standalone basis.   The Shareholders 
advised that discussions were held with seven prospects, including the Purchasers. All prospects signed 
non-disclosure agreements, inspected the assets and the Real Property, and were provided access to a 
virtual data room which contained operational and financial information.  
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76. The Shareholders advised the Receiver that only two of these prospects expressed continuing 
interest in CEPS, one being the Purchasers and the other being a US based prospect. 

77. The Receiver held a telephone call with the US based prospect on October 19, 2022.  The Receiver 
requested that they provide a letter of intent forthwith since the Receiver would be making a decision to carry 
on or terminate the business operations within the next few days.  This prospect did not communicate any 
further interest with the Receiver.    

78. In the Receiverôs opinion, the option to continue the business in the ordinary course and run an open-
ended sales process, which would likely last for between 45 and 60 days, was not feasible with consideration 
to the earlier discussion of the Cash Flow Forecast.   

XI. PROPOSED SALE TRANSACTION  

Terms of the Purchase Agreement 

79. The salient terms of the Purchase Agreement are set out below: 

a. The purchase price is $8.6 million and will be paid in cash on closing; 
 

b. The Purchasers have provided the Receiver with a cash deposit of $1.3 million; 
 

c. Purchased Assets (as defined in the Purchase Agreement) include, among other things, CEPS 
accounts receivable, WIP inventory, shop tools, vehicles, machinery and equipment as well as 
the Real Property; 
 

d. The purchase price will be adjusted downward dollar-for-dollar for any accounts receivable 
collected by either CEPS or the Receiver from October 16, 2022 to the closing of the Transaction; 
 

e. The purchase price will be adjusted upward dollar-for-dollar for any invoices issued by CEPS 
from October 16, 2022 to the closing of the Transaction; 
 

f. The Purchasers are purchasing the Purchased Assets on an ñas is, where isò basis and the 
Receiver is providing no representations or warranties in respect of these assets, as is typical 
for transactions of this nature; and 
 

g. The Purchase Agreement is conditional only upon this Court approving the Transaction and 
vesting in the Purchasers each of CEPS and SGMôs right, title and interest in and to the 
applicable Purchased Assets free and clear of any and all encumbrances on or prior to 
November 25, 2022. 

80. A copy of the Purchase Agreement is attached hereto as Appendix òNó. 
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Court Approval 

81. In accordance with paragraph 4(k) of the Amended Appointment Order, the Receiver is not permitted 
to sell any of the Property if the aggregate consideration exceeds $500,000. Accordingly, the Receiver 
requires Court approval to complete the Transaction.  

82. The Receiver believes that the Transaction contemplated by the Purchase Agreement is fair and 
reasonable for the following reasons:   

a. The quantum of the purchase price is significantly higher than the FLV of the Property as a 
whole; 
 

b. The Purchased Assets had been actively marketed through the Proper Sales Process which did 
not yield any material interest from prospective purchasers in the Companies. The Receiver does 
not believe that a further marketing process would result in a transaction more beneficial to the 
stakeholders than the one contemplated by the Purchase Agreement; 
 

c. In the event of a shut down and forced liquidation, significant disposition costs, including selling 
commission, would be incurred further decreasing the realizable value of the Property. There 
are no selling costs or expenses reducing the purchase price set out in the Purchase Agreement; 
 

d. The Purchasers have provided a non-refundable deposit to the Receiver in the amount of 
approximately 15% of the purchase price; 
 

e. The Purchase Agreement is conditional only upon the Courtôs approval of the Transaction and 
vesting in the Purchasers the Purchased Assets free and clear of any and all encumbrances; 
 

f. The Purchasers intend to complete the existing work-in-process thereby mitigating potential 
damages to customers; 
 

g. The Purchasers intend to continue to employ the majority of CEPS existing employees. In a shut 
down and forced liquation scenario, these employees would be terminated;  
 

h. The Purchase Agreement contemplates that the Purchasers shall purchase the Purchased 
Assets on an ñas is, where isò basis and that the Receiver is providing no representations or 
warranties in respect of the Purchased Assets; 
 

i. Subject to obtaining Court approval, the Receiver anticipates closing the Transaction forthwith 
after Court approval, which reduces the inherent risks associated with remaining in possession 
and control of the Property; and 
 

j. The sale proceeds generated from the Transaction will likely result in a full payout of the secured 
claims of BDC, since its security ranks in priority to TD Bank over the Real Property.   It is not 
possible at this time to determine if TD Bank is likely to be paid in full, largely due to the 
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uncertainty as to the final operating costs and other matters to be determined following closing 
of the Transaction.   
 

83. For the reasons stated above, the Receiver believes that the Transaction, as contemplated in the 
Purchase Agreement, is fair and reasonable and represents the highest and best realization for the 
Purchased Assets in the circumstances.  

84. The Receiver has discussed the terms of the Transaction with the Companies largest secured 
creditors, TD Bank and BDC, and has been advised by both that they support the Receiverôs recommendation 
with respect to completing the Transaction. 

85. Accordingly, the Receiver recommends that this Court approve the Transaction as contemplated by 
the Purchase Agreement, authorize completion of the Transaction, and grant an Order vesting title of the 
Purchased Assets in and to the Purchasers. 

XII. FUNDING OF THE RECEIVERSHIP 

86. In accordance with paragraph 22 of the Amended Appointment Order, the Receiver is at liberty and 
empowered to borrow by way of revolving credit facilities or otherwise such monies from time to time as it 
may consider necessary or desirable, provided that the outstanding principal does not exceed $500,000.  Any 
such borrowings are to be secured by way of the Receiverôs Borrowings Charge (as defined in the Amended 
Appointment Order). The Receiverôs Borrowings Charge ranks ahead of all other interests in favour of any 
other Person other than the BDC Security and the Receiverôs Borrowings Charge.  

87. To date, the Receiver has borrowed $200,000 from TD Bank under a Receiverôs Certificate (as 
defined in the Amended Appointment Order) to fund certain costs and expenses of the receivership 
administration.  Attached hereto as Appendix òOó is a copy of the Receiverôs Certificate issued to TD Bank 
dated October 21, 2022.  

XIII. RECEIVERõS AND ITS COUNSELõS ACCOUNTS 

88. Pursuant to paragraph 19 of the Amended Appointment Order, any expenditure or liability which shall 
properly be made or incurred by the Receiver, including the fees and disbursements of the Receiver and the 
fees and disbursements of the Receiverôs legal counsel, A&B, constitute part of the ñReceiverôs Chargeò.  The 
fees and disbursements of the Receiver for the period to November 9, 2022 are detailed in the affidavit of 
Joe Albert, a copy of which is attached as Appendix òPó.  The fees and disbursements of A&B for the period 
to November 9, 2022 are detailed in the affidavit of Jonathan Yantzi, a copy of which is attached as Appendix 
òQó.  

89. The Receiverôs fees encompass 375.1 hours at an average hourly rate of approximately $389.28 for 
a total of $146,017.50 and applicable taxes.  The Receiver is therefore requesting that this Court approve 
total fees inclusive of applicable taxes in the amount of $164,999.79.  
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90. A&Bôs fees encompass 139.6 hours at an average hourly rate of approximately $443.79 for a total of 
$61,953.00 prior to disbursements of $693.25 and applicable taxes.  The Receiver is therefore requesting 
that this Court approve A&Bôs total fees and disbursements inclusive of applicable taxes in the amount of 
$70,758.35.   

91. The Receiver is of the view that the hourly rates charged by A&B are consistent with the rates 
charged by corporate law firms practising in the area of insolvency in the Toronto market and that the fees 
charged are reasonable and appropriate in the circumstances. 

XIV. RECEIVERõS PROPOSED DISTRIBUTION  

92. The Receiver proposes the following distribution of the sale proceeds from the Transaction:  

a. Payment of the amount due on closing for any realty taxes owing on the Real Property as at the 
closing date; 
 

b. Payment of the charges due under the Amended Appointment Order as follows: 
 

i. the amount of $200,000 due under Receiverôs Certificate to TD Bank plus accrued 
interest; and 
 

ii. the unpaid fees of the Receiver and its counsel, A&B, as approved by this Court. 
 

c. Payment of the sums due to the CRA in priority as follows (the ñCRA Trust Paymentò): 
 

i. SGM: HST deemed trust in the sum of $54,558.57 as of November 3, 2022. 
 

d. Payment of the amounts due to the Companiesô secured creditors as follows (collectively with 
the CRA Trust Payment, the ñInterim Distributionsò):  
 
i. BDC in an amount up to $1,327,104.61 on account of the CEPS BDC Debt and 
$1,747,570.75 on account of the SGM BDC Debt and $48,151.97 on account of legal 
fees, plus accruing interest, and which amounts may be adjusted at the Receiverôs 
discretion on receiving updated loan amounts from BDC; 

ii. TD Bank in an amount up to $3,841,406.42 and US$248,056.72 respectively, plus 
accruing interest, and which amounts may be adjusted at the Receiverôs discretion on 
receiving updated loan amounts from TD Bank; and 
 

iii. CWB in the amount of US$182,994.82 plus accruing interest, and which amount may 
be adjusted at the Receiverôs discretion on receiving updated loan amounts from CWB. 
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XV. RECEIVERõS CONCLUSION AND RECOMMENDATION  

93. Based on the foregoing, the Receiver respectfully submits this First Report to the Court in support of 
the Receiverôs motion for an Order: 

a. approving this First Report and the Receiverôs activities as outlined herein; 

b. authorizing and directing the Receiver to complete the Transaction as contemplated by the 

Purchase Agreement, with such minor amendments as the Receiver may deem necessary or 

appropriate; 

c. vesting the Purchased Assets in the Purchasers free and clear of all encumbrances pursuant 

to approval and vesting orders in a form consistent with the one approved by the Commercial 

List Userôs Committee of the Ontario Superior Court of Justice, to be effective upon the 

Receiver filing the Receiverôs Certificate attached thereto;  

d. distributing the amounts as proposed in this First Report following the closing of the 

Transaction; and 

e. approving the fees and disbursements of the Receiver and its counsel, A&B, as outlined 

herein. 

All of which is respectfully submitted this 14th day of November 2022 
 
ALBERT GELMAN INC., solely in its 
capacity as Court-Appointed Receiver  
of each of the Companies, and not in 
any other capacity 

 
Per:             
 Joe Albert, CPA, CIRP, LIT 
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Court File No. CV-22-00688427-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE MADAM 

JUSTICE KIMMEL 

) 
) 
) 

FRIDAY, THE 21st

DAY OF OCTOBER, 2022

B E T W E E N: 

THE TORONTO-DOMINION BANK 
Applicant 

- and - 

CUTTING EDGE PRECISION SERVICES ULC,  
PROPER WINDSOR HOLDINGS ULC and  

SGM REAL ESTATE HOLDINGS ULC 
Respondents 

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 

AMENDED AND RESTATED ORDER 
(appointing Receiver) 

THIS APPLICATION  made by the Applicant for an Order pursuant to section 243(1) of 

the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA ") and section 101 

of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended (the "CJA") appointing Albert 

Gelman Inc. as receiver (the "Receiver") without security, of all of the assets, undertakings and 

properties of the Respondents (collectively, the "Debtors") acquired for, or used in relation to a 

business carried on by the Debtors, including the real property municipally known as 3230 
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Moynahan Street Oldcastle, Ontario (the “Real Property”) was heard this day at 330 University 

Avenue, Toronto, via videoconference. 

ON READING  the affidavit of Kathryn Furfaro sworn October 7, 2022 and the Exhibits 

thereto on hearing the submissions of counsel for the Applicant, the Respondents, Business 

Development Bank of Canada and the other parties listed on the Counsel Slip, no one else 

appearing, and on reading the consent of Albert Gelman Inc. to act as the Receiver, 

AMENDED AND RESTATED ORDER 

1. THIS COURT ORDERS that this Amended and Restated Order amends and restates the 

Order of this Court made in these proceedings on October 12, 2022. 

SERVICE 

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

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

returnable today and hereby dispenses with further service thereof.   

APPOINTMENT

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

the CJA, Albert Gelman Inc. is hereby appointed Receiver, without security, of all of the assets, 

undertakings and properties of the Debtors acquired for, or used in relation to a business carried 

on by the Debtors, including the Real Property, and all proceeds thereof (the "Property"). 

RECEIVER’S POWERS

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

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



- 3 - 

DOC#10426194v1

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

following where the Receiver considers it necessary or desirable:   

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

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

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

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

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

personnel, the taking of physical inventories and the placement of such insurance 

coverage as may be necessary or desirable; 

(c) to manage, operate, and carry on the business of the Debtors, including the 

powers to enter into any agreements, incur any obligations in the ordinary course 

of business, cease to carry on all or any part of the business, or cease to perform 

any contracts of the Debtors; 

(d) to engage consultants, appraisers, agents, experts, auditors, accountants, 

managers, counsel and such other persons from time to time and on whatever 

basis, including on a temporary basis, to assist with the exercise of the Receiver's 

powers and duties, including without limitation those conferred by this Order; 

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

or other assets to continue the business of the Debtors or any part or parts thereof; 
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(f) to receive and collect all monies and accounts now owed or hereafter owing to the 

Debtors and to exercise all remedies of the Debtors in collecting such monies, 

including, without limitation, to enforce any security held by the Debtors; 

(g) to settle, extend or compromise any indebtedness owing to the Debtors; 

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

any of the Property, whether in the Receiver's name or in the name and on behalf 

of the Debtors, for any purpose pursuant to this Order; 

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

to defend all proceedings now pending or hereafter instituted with respect to the 

Debtors, the Property or the Receiver, and to settle or compromise any such 

proceedings. The authority hereby conveyed shall extend to such appeals or 

applications for judicial review in respect of any order or judgment pronounced in 

any such proceeding; 

(j) to market any or all of the Property, including advertising and soliciting offers in 

respect of the Property or any part or parts thereof and negotiating such terms and 

conditions of sale as the Receiver in its discretion may deem appropriate; 

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

out of the ordinary course of business, 

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

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

transactions does not exceed $500,000; and 
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(ii) with the approval of this Court in respect of any transaction in which the 

purchase price or the aggregate purchase price exceeds the applicable 

amount set out in the preceding clause; 

save and except any part or parts of the Property in which Business Development 

Bank of Canada (“BDC”) has a security interest or charge in priority to any 

security interest or charge of the Applicant (a “BDC Prior Charge”) unless 

either, (i) BDC has provided its written consent to such sale, transfer, lease or 

assignment, or (ii) all amounts owing to BDC and secured under the BDC Prior 

Charge would be paid in full from the proceeds of such sale, transfer, lease or 

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

Personal Property Security Act, or section 31 of the Ontario Mortgages Act, as 

the case may be, shall not be required;  

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

any part or parts thereof to a purchaser or purchasers thereof, free and clear of any 

liens or encumbrances affecting such Property, save and except any part or parts 

of the Property subject to a BDC Prior Charge unless either, (i) BDC has provided 

its written consent to the making of the vesting order, or (ii) all amounts owing to 

BDC and secured under the BDC Prior Charge would be paid in full from the 

proceeds of such conveyance;  

(m) to report to, meet with and discuss with such affected Persons (as defined below) 

as the Receiver deems appropriate on all matters relating to the Property and the 
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receivership, and to share information, subject to such terms as to confidentiality 

as the Receiver deems advisable; 

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

against title to any of the Property; 

(o) to apply for any permits, licences, approvals or permissions as may be required by 

any governmental authority and any renewals thereof for and on behalf of and, if 

thought desirable by the Receiver, in the name of the Debtors; 

(p) to enter into agreements with any trustee in bankruptcy appointed in respect of the 

Debtors, including, without limiting the generality of the foregoing, the ability to 

enter into occupation agreements for any property owned or leased by the 

Debtors;  

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

Debtors may have; and 

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

performance of any statutory obligations, 

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

authorized and empowered to do so, to the exclusion of all other Persons (as defined below), 

including the Debtors, and without interference from any other Person. 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

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

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons 
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acting on its instructions or behalf, and (iii) all other individuals, firms, corporations, 

governmental bodies or agencies, or other entities having notice of this Order (all of the 

foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the 

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

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

Property to the Receiver upon the Receiver's request.  

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

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

records, and any other papers, records and information of any kind related to the business or 

affairs of the Debtors, and any computer programs, computer tapes, computer disks, or other data 

storage media containing any such information (the foregoing, collectively, the "Records") in 

that Person's possession or control, and shall provide to the Receiver or permit the Receiver to 

make, retain and take away copies thereof and grant to the Receiver unfettered access to and use 

of accounting, computer, software and physical facilities relating thereto, provided however that 

nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, 

or the granting of access to Records, which may not be disclosed or provided to the Receiver due 

to the privilege attaching to solicitor-client communication or due to statutory provisions 

prohibiting such disclosure. 

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

computer or other electronic system of information storage, whether by independent service 

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

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

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



- 8 - 

DOC#10426194v1

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

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

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

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

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

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

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

may be required to gain access to the information. 

8. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords 

with notice of the Receiver’s intention to remove any fixtures from any leased premises at least 

seven (7) days prior to the date of the intended removal.  The relevant landlord shall be entitled 

to have a representative present in the leased premises to observe such removal and, if the 

landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of 

the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any 

applicable secured creditors, such landlord and the Receiver, or by further Order of this Court 

upon application by the Receiver on at least two (2) days notice to such landlord and any such 

secured creditors. 

NO PROCEEDINGS AGAINST THE RECEIVER 

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

tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except 

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

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY
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10. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or the 

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

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

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

NO EXERCISE OF RIGHTS OR REMEDIES 

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

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

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

respect of any "eligible financial contract" as defined in the BIA, and further provided that 

nothing in this paragraph shall (i) empower the Receiver or the Debtors to carry on any business 

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

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

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

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

NO INTERFERENCE WITH THE RECEIVER 

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

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

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

leave of this Court. 

CONTINUATION OF SERVICES

13. THIS COURT ORDERS that all Persons having oral or written agreements with the 

Debtors or statutory or regulatory mandates for the supply of goods and/or services, including 
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without limitation, all computer software, communication and other data services, centralized 

banking services, payroll services, insurance, transportation services, utility or other services to 

the Debtors are hereby restrained until further Order of this Court from discontinuing, altering, 

interfering with or terminating the supply of such goods or services as may be required by the 

Receiver, and that the Receiver shall be entitled to the continued use of the Debtors' current 

telephone numbers, facsimile numbers, internet addresses and domain names, provided in each 

case that the normal prices or charges for all such goods or services received after the date of this 

Order are paid by the Receiver in accordance with normal payment practices of the Debtors or 

such other practices as may be agreed upon by the supplier or service provider and the Receiver, 

or as may be ordered by this Court.   

RECEIVER TO HOLD FUNDS

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

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

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

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

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

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the 

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

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

any further Order of this Court.  

EMPLOYEES

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

of the Debtors until such time as the Receiver, on the Debtors' behalf, may terminate the 
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employment of such employees.  The Receiver shall not be liable for any employee-related 

liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of 

the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in 

respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner 

Protection Program Act. 

PIPEDA

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

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

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

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

one or more sales of the Property (each, a "Sale").  Each prospective purchaser or bidder to 

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

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

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all 

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

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

material respects identical to the prior use of such information by the Debtors, and shall return all 

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

destroyed.  

LIMITATION ON ENVIRONMENTAL LIABILITIES 

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

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

collectively, "Possession") of any of the Property that might be environmentally contaminated, 
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might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release 

or deposit of a substance contrary to any federal, provincial or other law respecting the 

protection, conservation, enhancement, remediation or rehabilitation of the environment or 

relating to the disposal of waste or other contamination including, without limitation, the 

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario 

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations 

thereunder (the "Environmental Legislation"), provided however that nothing herein shall 

exempt the Receiver from any duty to report or make disclosure imposed by applicable 

Environmental Legislation.  The Receiver shall not, as a result of this Order or anything done in 

pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of 

any of the Property within the meaning of any Environmental Legislation, unless it is actually in 

possession.   

LIMITATION ON THE RECEIVER’S LIABILITY 

18. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a 

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

gross negligence or wilful misconduct on its part, or in respect of its obligations under sections 

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

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

or by any other applicable legislation.  

RECEIVER'S ACCOUNTS

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

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

otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to 
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the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on 

the Property, as security for such fees and disbursements, both before and after the making of 

this Order in respect of these proceedings, and that the Receiver's Charge shall form a first 

charge on the Property in priority to all security interests, trusts, liens, charges and 

encumbrances, statutory or otherwise, in favour of any Person, but subordinate in priority to the 

BDC Prior Charge and subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.   

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

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

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

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

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

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

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

remuneration and disbursements when and as approved by this Court. 

FUNDING OF THE RECEIVERSHIP 

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

borrow by way of a revolving credit or otherwise, such monies from time to time as it may 

consider necessary or desirable, provided that the outstanding principal amount does not exceed 

$500,000 (or such greater amount as this Court may by further Order authorize) at any time, at 

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

arrange, for the purpose of funding the exercise of the powers and duties conferred upon the 

Receiver by this Order, including interim expenditures.  The whole of the Property shall be and 
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is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") 

as security for the payment of the monies borrowed, together with interest and charges thereon, 

in priority to all security interests, trusts, liens, charges and encumbrances, statutory or 

otherwise, in favour of any Person, but subordinate in priority to the BDC Prior Charge, the 

Receiver’s Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the 

BIA. 

23. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other 

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

enforced without leave of this Court. 

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

certificates substantially in the form annexed as Schedule "A" hereto (the "Receiver’s 

Certificates") for any amount borrowed by it pursuant to this Order. 

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

pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates 

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed 

to by the holders of any prior issued Receiver's Certificates.  

SERVICE AND NOTICE 

26. THIS COURT ORDERS that the E-Service Guide of the Commercial List (the 

“Guide”) is approved and adopted by reference herein and, in this proceeding, the service of 

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

website at www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/) 

shall be valid and effective service.  Subject to Rule 17.05 this Order shall constitute an order for 
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substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule 

3.01(d) of the Rules of Civil Procedure and paragraph 13 of the Guide, service of documents in 

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

Case Website shall be established in accordance with the Guide with the following URL 

https://www.albertgelman.com/corporate-solutions/other-engagements/. 

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

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any 

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

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile 

transmission to the Debtors' creditors or other interested parties at their respective addresses as 

last shown on the records of the Debtors and that any such service or distribution by courier, 

personal delivery or facsimile transmission shall be deemed to be received on the next business 

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

day after mailing. 

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

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

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

forwarding true copies thereof by electronic message to the Debtors’ creditors or other interested 

parties and their advisors.  For greater certainty, any such distribution or service shall be deemed 

to be in satisfaction of a legal or juridical obligation, and notice requirements within the meaning 

of clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-175 

(SOR/DORS). 
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GENERAL

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

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

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

acting as a trustee in bankruptcy of the Debtors. 

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

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

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

Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

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

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and 

its agents in carrying out the terms of this Order.  

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

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

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

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

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

Canada. 

33. THIS COURT ORDERS that the Applicant shall have its costs of this motion, up to and 

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

or, if not so provided by the Applicant's security, then on a substantial indemnity basis to be paid 
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by the Applicant from the Debtors' estate with such priority and at such time as this Court may 

determine. 

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

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

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

order. 

35. THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m. on the date of this Order and is enforceable without the need for entry or filing. 

________________________________________

Digitally signed by Jessica 
Kimmel 
Date: 2022.10.21 11:57:58 -04'00'



SCHEDULE “A” 

RECEIVER CERTIFICATE 

CERTIFICATE NO. ______________ 

AMOUNT $_____________________ 

1. THIS IS TO CERTIFY that Albert Gelman Inc., the receiver (the "Receiver") of the 

assets, undertakings and properties of Cutting Edge Precision Services ULC, Proper Windsor 

Holdings ULC and SGM Real Estate Holdings ULC (collectively, the “Debtors”) acquired for, 

or used in relation to a business carried on by the Debtors, including the real property 

municipally known as 3230 Moynahan Street, Oldcastle, Ontario, and all proceeds thereof 

(collectively, the “Property”) appointed by Order of the Ontario Superior Court of Justice 

(Commercial List) (the "Court") dated the 21st day of October, 2022 (the "Order") made in an 

application having Court file number CV-22-00688427-00CL, has received as such Receiver 

from the holder of this certificate (the "Lender") the principal sum of $___________, being part 

of the total principal sum of $___________ which the Receiver is authorized to borrow under 

and pursuant to the Order. 

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

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

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

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

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

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

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

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

Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself 

out of such Property in respect of its remuneration and expenses. 

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

the main office of the Lender at Toronto, Ontario. 
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5. Until all liability in respect of this certificate has been terminated, no certificates creating 

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

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

holder of this certificate. 

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

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

Court. 

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

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

DATED the _____ day of ______________, 202__. 

ALBERT GELMAN INC. , solely in its 
capacity as Receiver of the Property, and not in 
its personal capacity

Per:  
Name: 
Title:  
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Court File No. CV-22-00688427-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

THE HONOURABLE MADAM

JUSTICE KIMMEL

)

)

)

WEDNESDAY, THE 12th

DAY OF OCTOBER, 2022

B E T W E E N:

THE TORONTO-DOMINION BANK
Applicant

- and -

CUTTING EDGE PRECISION SERVICES ULC, 
PROPER WINDSOR HOLDINGS ULC and 

SGM REAL ESTATE HOLDINGS ULC
Respondents

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

INTERIM ORDER
(appointing Receiver)

THIS APPLICATION  made by the Applicant for an Order pursuant to section 243(1) of 

the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA ") and section 101 

of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended (the "CJA") appointing Albert 

Gelman Inc. (“AGI ”) as receiver, without security, of all of the assets, undertakings and properties 

of the Respondents (collectively, the "Debtors") acquired for, or used in relation to the business 

carried on by the Debtors, was heard this day at 330 University Avenue, Toronto, via 

videoconference.
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ON READING  the affidavit of Kathryn Furfaro sworn October 7, 2022 and the Exhibits 

thereto on hearing the submissions of counsel for the Applicant, the Respondents, Business 

Development Bank of Canada (“BDC”) and the other parties listed on the Counsel Slip, no one 

else appearing, and on reading the consent of AGI to act as the Receiver,

SERVICE

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

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

today and hereby dispenses with further service thereof.

APPOINTMENT

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

the CJA, AGI is hereby appointed receiver (the “Receiver”), without security, of all of the assets, 

undertakings and properties of the Debtors acquired for, or used in relation to a business carried 

on by the Debtors, including all proceeds thereof, save and except the assets, undertakings and 

properties of the Debtors in respect of which BDC has a security interest or charge in priority to 

the Applicant (the "Property").

3. THIS COURT ORDERS that the application for the appointment of receiver of all of the 

assets, undertakings and properties of the Debtors is returnable on October 21, 2022.  This order 

is without prejudice to the rights of the Applicant and BDC with respect to the hearing of such 

application.

RECEIVER’S POWERS

4. THIS COURT ORDERS that the Receiver shall not operate the Debtors’ business or take 

possession or control of the Property pending further Order of the Court.
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5. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not 

obligated, to do any of the following where the Receiver considers it necessary or desirable:  

(a) to take an inventory of the Property;

(b) to appraise all or any of the Property;

(c) to monitor the Debtors’ business and receipts and disbursements, including, without 

limitation, the right to access all information relating to the Debtors’ accounts or 

finance activities at any financial institution;

(d) to establish a dataroom of documents of the Debtors;

(e) to engage consultants, appraisers, agents, managers, counsel and such other persons 

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

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

those conferred by this Order;

(f) to report to, meet with and discuss with such affected Persons (as defined below) 

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

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

the Receiver deems advisable;

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

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

authorized and empowered to do so, to the exclusion of all other Persons (as defined below), 

including the Debtors, and without interference from any other Person.

6. THIS COURT ORDERS that the Debtors shall not: (a) make any payments or 

disbursements outside the ordinary course of the Debtors’ day to day business; and (b) produce or 

supply goods or services on credit to Proper Tooling, LLC, Proper Group International LLC, or 

any party affiliated or related to such companies, without the prior written consent of the Receiver.   

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

7. THIS COURT ORDERS that (i) the Debtors, (ii) all of its current and former directors, 

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

acting on its instructions or behalf, and (iii) all other individuals, firms, corporations, governmental 

bodies or agencies, or other entities having notice of this Order (all of the foregoing, collectively, 

being "Persons" and each being a "Person") shall forthwith advise the Receiver of the existence 

of any Property in such Person's possession or control, shall grant immediate and continued access 

to the Property to the Receiver. 

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

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

and any other papers, records and information of any kind related to the business or affairs of the 

Debtors, and any computer programs, computer tapes, computer disks, or other data storage media 

containing any such information (the foregoing, collectively, the "Records") in that Person's 

possession or control, and shall provide to the Receiver or permit the Receiver to make, retain and 

take away copies thereof and grant to the Receiver unfettered access to and use of accounting, 
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computer, software and physical facilities relating thereto, provided however that nothing in this 

paragraph 8 or in paragraph 9 of this Order shall require the delivery of Records, or the granting 

of access to Records, which may not be disclosed or provided to the Receiver due to the privilege 

attaching to solicitor-client communication or due to statutory provisions prohibiting such 

disclosure.

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

computer or other electronic system of information storage, whether by independent service 

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

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

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

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

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

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

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

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

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

the Receiver with any and all access codes, account names and account numbers that may be 

required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

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

tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except 

with the written consent of the Receiver or with leave of this Court.
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NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

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

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

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

Debtors or the Property are hereby stayed and suspended pending further Order of this Court.  The 

foregoing paragraph does not apply with respect to the rights of BDC in the assets, undertakings 

and properties of the Debtors in respect of which BDC has a security interest or charge in priority 

to the Applicant

NO EXERCISE OF RIGHTS OR REMEDIES

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

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

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

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

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

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

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

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

the registration of a claim for lien.  The foregoing paragraph does not apply with respect to the 

rights of BDC in the assets, undertakings and properties of the Debtors in respect of which BDC 

has a security interest or charge in priority to the Applicant.

NO INTERFERENCE WITH THE RECEIVER

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

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence 
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or permit in favour of or heldby the Debtors, without written consent of the Receiver or leave of 

this Court.

CONTINUATION OF SERVICES

14. THIS COURT ORDERS that all Persons having oral or written agreements with the 

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

without limitation, all computer software, communication and other data services, centralized 

banking services, payroll services, insurance, transportation services, utility or other services to 

the Debtors are hereby restrained until further Order of this Court from discontinuing, altering, 

interfering with or terminating the supply of such goods or services.  

EMPLOYEES

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

the Debtors.  The Receiver shall not be liable for any employee-related liabilities, including any 

successor employer liabilities as provided for in section 14.06(1.2) of the BIA, other than such 

amounts as the Receiver may specifically agree in writing to pay, or in respect of its obligations 

under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require or deem the Receiver 

to be in occupation or control, care, charge, possession or management (separately and/or 

collectively, "Possession") of any of the Property that might be environmentally contaminated, 

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

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

conservation, enhancement, remediation or rehabilitation of the environment or relating to the 



- 8 -

DOC#10426830v8

disposal of waste or other contamination including, without limitation, the Canadian 

Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario Water 

Resources Act, or the Ontario Occupational Health and Safety Act and regulations thereunder (the 

"Environmental Legislation"), provided however that nothing herein shall exempt the Receiver 

from any duty to report or make disclosure imposed by applicable Environmental Legislation.  The 

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

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

meaning of any Environmental Legislation, unless it is actually in possession.  

LIMITATION ON THE RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result 

of its appointment or the carrying out the provisions of this Order, save and except for any gross 

negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5) 

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

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

other applicable legislation. 

RECEIVER'S ACCOUNTS

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

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

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

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

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

of these proceedings, and that the Receiver's Charge shall form a first charge on the Property in 
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priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in 

favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.       

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

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

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

SERVICE AND NOTICE

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

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

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

www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/) shall be 

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

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

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

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

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

https://www.albertgelman.com/corporate-solutions/other-engagements/.

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

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

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

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery, facsimile 

transmission or electronic transmission to the Debtors' creditors or other interested parties at their 

respective addresses as last shown on the records of the Debtors and that any such service or 
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distribution by courier, personal delivery, facsimile transmission or electronic transmission shall 

be deemed to be received on the next business day following the date of forwarding thereof, or if 

sent by ordinary mail, on the third business day after mailing.

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

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

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

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

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

satisfaction of a legal or juridical obligation, and notice requirements within the meaning of clause 

3(c) of the Electronic Commerce Protection Regulations, Reg.81000-2-175 (SOR/DORS).

GENERAL

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

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

24. THIS COURT ORDERS that nothing in this Order shall prevent AGI from acting as a 

trustee in bankruptcy of the Debtors.

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

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

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

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

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

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

carrying out the terms of this Order. 
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26. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and 

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

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

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

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

Canada.

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

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

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

by the Applicant from the Property with such priority and at such time as this Court may determine.

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

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

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

29. THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m. on the date of this Order and is enforceable without the need for entry or filing.

________________________________________

Digitally signed 
by Jessica Kimmel 
Date: 2022.10.12 
16:00:28 -04'00'
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October 25, 2022 
 
ALBERT GELMAN INC ., 
in its capacity as Receiver of the property, assets and undertaking of 
Cutting Edge Precision Services ULC,  
Proper Windsor Holdings ULC, and  
SGM Real Estate Holdings ULC 
 
 
RE: LETTER OF INTENT �± CUTTING EDGE PRECISION SERVICES ULC and SGM REAL 
ESTATE HOLDINGS ULC  
 

�$�U�O�H�Q���7�R�R�O���&�R�����/�W�G�������³Arlen�´������Arlen Tool Co. Ltd., in trust for a corporation to be incorporated 
���³Arlen NewCo�´��, �D�Q�G�������������'�H�]�L�H�O���,�Q�F�������³DezielCo� ,́ and collectively with Arlen and Arlen NewCo, the 
�³Purchasers�´����are interested in entering into sale transaction whereby the Purchasers would acquire from 
Albert Gelman Inc. ���L�Q�� �V�X�F�K�� �F�D�S�D�F�L�W�\���� �W�K�H�� �³Receiver�´��, in its capacity as Court-appointed Receiver of 
assets of Cutting Edge Precision Services ULC ���³Cutting Edge�´��, Proper Windsor Holdings ULC 
(�³Proper Windsor�´��, and SGM Real Estate Holdings ULC ���³SGM�´���D�Q�G���F�R�O�O�H�F�W�L�Y�H�O�\���Z�L�W�K���&�X�W�W�L�Q�J���(�G�J�H��
�D�Q�G���3�U�R�S�H�U���:�L�Q�G�V�R�U�����W�K�H���³Debtors�´����certain assets of the Debtors as more particularly set out herein. 
 

The following sets forth the key elements of an asset purchase proposal which, if accepted, will 
form the basis upon which respective legal representatives of the Receiver and the Debtors will prepare 
and finalize a �G�H�I�L�Q�L�W�L�Y�H���D�V�V�H�W���S�X�U�F�K�D�V�H���D�J�U�H�H�P�H�Q�W�����W�K�H���³Purchase Agreement�´�� between the Purchasers 
and the Receiver, without personal liability.  Other than as expressly stated herein, this letter is not 
contractual in nature, notwithstanding the signature of the parties hereto, and reflects only the intention to 
proceed toward the negotiation of a Purchase Agreement.  
 
1. Acquisition.  It is the intention of the parties to enter into the Purchase Agreement whereby the 
Purchasers would acquire from the Receiver certain assets of the Debtors (collectively, �W�K�H�� �³Purchased 
Assets�´�����Vet out below:  
 

(a) the machinery and equipment, dies, tooling, fixtures, gauges, drawings, approved samples 
and supplies of Cutting Edge used in connection with Cutting Edge�¶�V���E�X�V�L�Q�H�V�V�����L�Q�F�O�X�G�L�Q�J, 
but not limited to, the assets described and listed in Sch�H�G�X�O�H���³�$�´ and the right to assume 
the unexpired term and any interest of Cutting Edge in the leased equipment of Cutting 
Edge ���W�K�H���³Equipment�´��, the Equipment listed in Schedule �³A�  ́shall be included in the 
Vesting Order to be obtained by the Receiver and be transferred to the Purchasers free 
and clear of any encumbrance;  

 
(b) the inventories and work in process used in the business of Cutting Edge, including, but 

not limited to, those items set out in �6�F�K�H�G�X�O�H���³�%�´; 
 

(c) the chattels and office furniture of Cutting Edge used in connection with Cutting Edge�¶�V��
business; 

 
(d) all accounts receivable and work in process of Cutting Edge;   

 
(e) all prepaid deposits and other receivables of whatsoever nature and form; 
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(f) to the extent permitted, any insurance policies issued by the Economic Development 

�&�R�U�S�R�U�D�W�L�R�Q���R�I���&�D�Q�D�G�D�����³EDC�´�����L�Q���I�D�Y�R�X�U���R�I���&�X�W�W�L�Q�J���(�G�J�H;  
 

(g) the client files, client lists, customer lists and files, supplier lists and other intangible 
property of the business of Cutting Edge ���W�K�H���³Goodwill�´���� 
 

(h) the real property, together with the buildings, structures, improvements, fixtures and 
appurtenances situated thereon owned by SGM at the property municipally known as 
3230 Moynahan Street, Oldca�V�W�O�H�����2�1�����W�K�H���³Real Property�´���� 
 

(i) any and all motor vehicles owned by the Debt�R�U�V�����W�K�H���³Vehicles�´���� 
 

(j) any intellectual property owned by Cutting Edge, including business or trade names; 
 

(k) the right to access the bank accounts of Cutting Edge for the purpose of depositing any 
amounts received as a result of the purchase accounts receivable and transferring such 
amounts to the Purchasers or other suitable arrangements to be agreed between the 
Purchasers and the Receiver; and 

 
(l) any and all other assets and undertakings of Cutting Edge. 

 
The Purchased Assets shall not include any entitlement to the shares of the Debtors, cash or cash 
equivalents, deposits, claims or insurance other than the EDC insurance, or existing insurance claims 
�X�Q�G�H�U���D�Q�\���R�I���W�K�H���'�H�E�W�R�U�¶�V���L�Qsurance policies.  The Purchasers will not assume and will not be liable for 
any liabilities or obligations of the Debtors, including but not limited to, any obligations and liabilities 
under any contracts and in respect of employees who are not transferred to the Purchasers. 
 
The Purchased Assets shall be allocated among the Purchasers as follows: 
 
       Purchased Assets     Purchaser 

Real Property      3305 Deziel Inc. 

Equipment and Vehicles               Arlen Tool Co. Ltd. 

Balance of Purchased Assets        Arlen Tool Co. Ltd., in trust for a 
corporation to be incorporated 

2. Purchase Agreement.  The Purchase Agreement will embody the usual terms and conditions 
contained in an agreement of a transaction of this nature and which agreement, among other matters, shall 
contain the following terms and conditions: 
 

(a) The purchase price shall be the sum of Eight Million Six Hundred Thousand 
($8,600,000���������� �'�R�O�O�D�U�V�� ���W�K�H�� �³Purchase Price�´���� �D�Q�G�� �V�K�D�O�O�� �E�H�� �S�D�L�G�� �D�Q�G�� �V�D�W�L�V�I�L�H�G�� �E�\�� �W�K�H��
Purchasers as follows: 
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(i) On or before the execution of this Letter of Intent, the sum of One Million Three 
Hundred Thousand Dollars ($1,300,000.00) shall be paid to counsel to the 
Purchaser���� �L�Q���W�U�X�V�W���� �D�V�� �D�� �G�H�S�R�V�L�W���D�J�D�L�Q�V�W���W�K�H�� �3�X�U�F�K�D�V�H���3�U�L�F�H�� ���W�K�H���³Deposit�´��. The 
Deposit shall be paid to the Receiver, in trust, upon execution of the Purchase 
Agreement. Prior to the Closing Date, if the Purchasers elect to terminate this 
Letter of Intent or do not waive their conditions in the Purchase Agreement, the 
Deposit shall be returned to the Purchasers in full;  provided that, in the event that 
the Purchasers elect to terminate this Letter of Intent, or the Purchase Agreement, 
if executed, after 5:00 PM on October 28th, 2022, the Purchasers shall pay the 
costs of carrying on the business of Cutting Edge in the ordinary course for the 
period from October 29th, 2022 to and including November 4th, 2022 to a 
�P�D�[�L�P�X�P�� �R�I�� �2�Q�H�� �+�X�Q�G�U�H�G�� �7�H�Q�� �7�K�R�X�V�D�Q�G�� �'�R�O�O�D�U�V�� ���������������������� ���W�K�H�� �³Forfeit 
Amount�´��. The Purchasers shall cause the Forfeit Amount to be paid to the 
Receiver, in trust, before 4:00 p.m. on Friday, October 28, 2022. The Forfeit 
Amount shall be applied toward the Purchase Price on the Closing Date; 

 
(ii)  the balance of the Purchase Price will be paid by means of wire transfer of 

immediately available funds on the Closing Date. 
 

 
(b) The Purchase Price shall be allocated as agreed by the Purchasers and the Receiver. 

 
(c) The Purchase Price shall be reduced by the amount of accounts receivable (the �³Pre-

Closing Accounts Receivable� )́ collected by the Receiver or the Debtors for the period 
between October 16th, 2022 to the Closing Date (the �³Adjustment� )́. The Adjustment 
shall only apply if  the Pre-Closing Accounts Receivable collected exceeds $50,000, upon 
which the Adjustment applies to all such Pre-Closing Accounts Receivable collected 
from the first dollar. 

 
(d) The Purchase Price shall be increased by the amount of any accounts receivable arising 

from invoices dated October 16th, 2022 or later, up to the Closing Date. 
 

(d) The parties shall make representations and warranties and other covenants customary in 
transactions where a purchaser is purchasing assets in a receivership and as may be 
acceptable to the parties, including the following representations by the Receiver: 

 
(i) it has been duly appointed as Receiver of the Debtors by a court of competent 

jurisdiction and has not been discharged; 
 
(ii)  the Receiver has good and sufficient power, authority and right to enter into and 

deliver the Purchase Agreement and to complete the transactions to be completed 
by the Receiver; and 

 
(iii)  the Receiver has not encumbered or sold any of the Purchased Assets; and 

 
(e) The Purchasers shall purchase the assets from the Receiver on �D�Q�� �³�D�V�� �L�V���� �Z�K�H�U�H���L�V�´��and 

�³�Z�L�W�K�R�X�W���U�H�F�R�X�U�V�H�´ basis. 
 



 
 

 

 

4 

(f) The Purchasers shall offer employment to certain employees of Cutting Edge to be 
determined by the Purchasers in their sole and absolute discretion. 

 
3. Conditions Precedent.  The proposed transaction is subject to and conditional upon the 
following: 
 

(a) The successful negotiation and completion of a Purchase Agreement; 
 

(b) DezielCo satisfying itself in its sole and absolute discretion, on or before November 3, 
2022, that it is able to obtain suitable mortgage financing for the Real Property following 
the Closing Date; 

 
(c) The Purchasers shall have satisfied themselves in their sole and absolute discretion that 

the mutual customers and suppliers of the Purchasers and Cutting Edge will not adversely 
alter their business relationships with the Purchasers as a result of the transactions 
contemplated herein;   

 
(d) The Receiver shall have caused the business of Cutting Edge to continue in the ordinary 

course up to and including the Closing Date at the expense of the Receiver, save and 
except in accordance with Section 2.1(a)(i); and 

 
(e) The Receiver shall convey to the Purchasers the Purchased Assets free and clear of all 

liens, charges, security interests, pledges, leases, offers to lease, title retention 
agreements, mortgages, restrictions on use, development or similar agreements, 
easements, rights-of-way, title defects, options or adverse claims or encumbrances of any 
kind or character whatsoever save and except those expressly agreed to by the 
Purchasers.  

 
 Any condition inserted for the benefit of the Purchasers may be waived by the Purchasers prior to 
closing. 

 
4. Information and Access.  For the period from now until execution and delivery of the Purchase 
Agreement or the sooner termination of this letter as provided herein, the Purchasers shall conduct an 
acquisition study.  During this time, the Receiver shall provide to the Purchasers and their counsel, 
accountants, and other representatives access during normal business hours to all books and records with 
respect to the affairs of Cutting Edge as the Purchasers may reasonably request, including any reports 
related to Cutting Edge prepared or commissioned by the Receiver, in its capacity as Receiver, save and 
except any reports deemed as confidential and sealed by court order. 
 
5. Closing Date.  The Purc�K�D�V�H�� �$�J�U�H�H�P�H�Q�W�� �Z�L�O�O�� �V�H�W�� �I�R�U�W�K�� �D�� �V�S�H�F�L�I�L�F�� �F�O�R�V�L�Q�J�� �G�D�W�H�� ���W�K�H�� �³Closing 
Date�´�����R�U���W�K�H���P�H�W�K�R�G���I�R�U���V�S�H�F�L�I�\�L�Q�J���W�K�H���&�O�R�V�L�Q�J���'�D�W�H�������6�X�E�M�H�F�W���W�R���W�K�H���F�R�Q�G�L�W�L�R�Q�V���F�R�Q�W�D�Lned herein and in 
the Purchase Agreement, however, the Closing Date shall be within two business days following court 
approval of the transaction contemplated by the Purchase Agreement. 
 
6. Expenses.  The parties hereto agree that the Purchasers shall bear their respective costs and 
expenses, and the costs and expenses of the Receiver shall be paid for by the Receiver. 
 
7. Applicable Law.  This letter and the Purchase Agreement shall be governed by and construed in 
accordance with the laws of the Province of Ontario and the laws of Canada applicable therein, and each 
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of the Purchasers and Receiver attorn to the jurisdiction of the Superior Court of Justice, Commercial 
List, sitting in the City of Toronto. 
 
8. Duration of this Letter .  Notwithstanding anything in this letter to the contrary, the proposal set 
forth in this letter shall expire if (i) the parties do not negotiate, execute and deliver a Purchase Agreement 
by 5:00 p.m. on November 3, 2022, or (ii) prior written notice to the Receiver by the Purchasers that they 
will no longer proceed in the proposed transaction.  Upon the expiration of this letter, then this expression 
of interest shall cease, and neither party shall have any obligation or claims including, but not limited to, 
any claims for the failure of the parties to successfully negotiate the Purchase Agreement for whatever 
reason, and in such event, the Deposit shall be returned to the Purchasers without deduction save and 
except the Forfeit Amount if applicable.  If such a Purchase Agreement is executed and delivered, its 
terms shall control the respective rights and obligations of the parties and the conditions and procedures 
of closing. 
 
9. Absence of Enforceable Agreement.  Except for the terms and provisions of paragraphs 
2.1(a)(i), 4, 6, and 7, this document is not an enforceable agreement between us but is merely a general 
statement of intent which sets forth the general basis upon which we intend to proceed and no contracts 
shall arise as to the subject matter hereof unless and until the Purchase Agreement is negotiated, 
approved, executed and delivered by the parties. 
 
10. Currency.  All references to dollar amount contained in this agreement are in Canadian currency. 
 
11. Counterparts.  This Letter of Intent may be executed in any number of counterparts, and all such 
counterparts taken together shall be deemed to constitute one and the same instrument.  Any signature to 
this Agreement by facsimile or electronic transmission shall be deemed to be an original. 
 

[the remainder of this page is intentionally left blank]  
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