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ENDORSEMENT OF JUSTICE J. DIETRICH: 

[1] KMPG Inc. as court-appointed receiver of 12870428 Canada Inc. (“428”), 15223873 

Canada Inc. (“873”), 15224705 Canada Inc. (“705”) and 15224721 Canada Inc. (“721” 

and, together with 428, 873 and 705, the “Debtors”) seek two orders. 

[2] First, an order (the "AVO") is sought approving the sale transaction between 

1001436654 Ontario Inc. (the “Purchaser”) and the Receiver, as vendor (the 

"Transaction"), and vesting in the Purchaser all the right, title and interest in the sale of 

certain restaurant equipment and inventory of 705 (the "Assets"), free and clear of any 

encumbrances. 

[3] Second, an order (the "Ancillary Order") is sought approving of the First Report of the 

Receiver dated December 22, 2025 (the "First Report") and the actions of the Receiver 

described therein and sealing the Confidential Appendix 1 to the First Report. 

[4] No opposition was raised with respect to the relief sought by the Receiver. 

[5] Defined terms used but not otherwise defined have the meaning provided for in the 

factum of the Receiver filed for use on this motion. 

[6] Each of the Debtors operates (or used to operate, as applicable) a quick service 

restaurant under the Popeyes Louisiana Kitchen (“Popeyes”) chain from separate leased 

locations across the Greater Toronto Area.  

[7] Specifically, 705 operated from leased premises at 22 Stevenson Rd S, Oshawa, Ontario 

(“22 Stevenson”). As outlined in the First Report, the Receiver proceeded to shut down 

operations at 22 Stevenson shortly after the date of the Appointment Order, while 

simultaneously pursuing a transaction for the assets of 705. 

[8] As outlined in the First Report, the Receiver decided that an expedited sale process was 

required for the Assets, because, among other things, the lack of co-operation and 

information from management caused operational uncertainty, and a prolonged sale 

process would be unlikely to yield additional proceeds, but likely to increase costs 

(particularly fixed costs that cannot be eliminated by shutting down operations) and 

erode 705’s going-concern value.  Moreover, there is an additional limitation on the 

Receiver’s ability to market and sell 705 as a going concern as the Receiver was of the 

view that Popeyes, as franchisor, would need to approve the prospective purchaser as a 

franchisee for the 22 Stevenson location. As such, the Receiver primarily marketed the 
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Assets to existing Popeyes franchisees to expedite the sale process, which approach also 

aligned with Popeyes’ strong desire to restart operations at 22 Stevenson as soon as 

possible. 

[9] Accordingly, the Receiver entered into the Asset Purchase Agreement between the 

Receiver as seller, and the Purchaser as buyer, dated December 19, 2025 (the "Sale 

Agreement"), regarding the purchase and sale of the Assets. 

[10]  The Assets are subject to a first-ranking security registration pursuant to a general 

security agreement granted by 705 in favour of RBC, which is registered in the Personal 

Property Registration System. 705 has no other registered secured creditors. 

[11] The principles to be applied when determining whether to approve a sale transaction 

were articulated by the Ontario Court of Appeal in Royal Bank of Canada v Soundair 

Corp. (“Soundair”): (a)  whether the receiver has made sufficient effort to obtain the 

best price and has not acted improvidently; (b) the efficacy and integrity of the process 

by which offers have been obtained; (c) whether the interests of all parties have been 

considered; and (d) whether there has been unfairness in the working out of the process.  

[12] I am satisfied that the Soundair principles have been met.  As noted above, a prolonged 

sale process was not reasonable in the circumstances.  A summary of the Receiver's 

marketing efforts is set out in the First Report. After reaching out to four potentially 

interested parties, consisting primarily of existing Popeyes owners, the Receiver 

facilitated due diligence and ultimately received only one offer (from the Purchaser).  

The Receiver is satisfied that the consideration under the Sale Agreement exceeds 

liquidation value. A deposit representing over 40% of the purchase price has been 

received by the Receiver.  RBC as only registered secured creditor supports the approval 

of the Transaction.  Accordingly, I am satisfied that approval of the Transaction is 

appropriate in the circumstances. 

[13] The request to approve the First Report is not unusual and there are good policy and 

practical reasons for doing so.  No opposition to the approval of the First Report has 

been raised and the approval of the First Report is appropriate in the circumstances as 

the Receiver has acted reasonably and in good faith. The draft order provided contains 

the typical language that only the Receiver is entitled to rely on the approval.   

[14] The limited sealing order being sought is necessary to preserve the Receiver's ability to 

maximize the value of the Assets in the event of the Transaction does not close. I am 

satisfied that the requested sealing order for the Confidential Appendix to the First 

Report (being a an unredacted version of the Sale Agreement) meets the test in Sherman 

Estate v. Donovan 2021 SCC 25 at para 38 and that disclosure of this information would 

pose a risk to the public interest in enabling stakeholders of a company in receivership 
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to maximize the realization of assets. The Receiver is directed to follow the applicable 

guidelines for the filing of sealed material with the court, and to eventually apply, at the 

appropriate time, for an unsealing order, if necessary. 

[15]  Orders to go in the forms signed by me this day. 

 

 

 

 

 
Date: Jan 07, 2026 Jane O. Dietrich 

 

        

 




