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The Receivership and this Motion

KPMG Inc. ("KPMG") was appointed as the receiver and manager (in such capacities, the
"Receiver") of all the property, assets and undertakings of DMI EXIM Limited on by order
dated August 1, 2023 (the “Appointment Order”). It now seeks to be discharged, and for
the court’s approval of its Pre-Filing Report dated July 31, 2023, its First Report dated
April 4, 2024, and its Second Report dated May 7, 2025 (the "Second Report" and
collectively, the "Receiver's Reports") and the activities it has undertaken as described
therein, approval of the Receiver’s and its counsel’s fees and disbursements, for the
receivership to be terminated and to be released.

On July 28, 2023, DMI made an assignment in bankruptcy and KPMG was appointed as
trustee in bankruptcy. The Appointment Order followed the bankruptcy order.

DMI's primary assets as of the Receivership Date were (a) the lands and premises
municipally known as 10 Falconer Dr., Unit 3, Mississauga Ontario (the "Real Property");
and (b) accounts receivable in the amount of approximately $47.7 million. The Real
Property was sold in the spring of 2024 pursuant to an approval and vesting order granted
by this court. The Receiver then turned its focus to realizing on DMI’s remaining accounts
receivable.

The Applicant is facing significant shortfalls on its security; whereas DMI owes the
Applicant more than $30 million in secured indebtedness, the Applicant will receive
~$3.44 million as the net proceeds of DMI's primary assets. However, the Receiver has
realized upon all the property, assets and undertakings of DMI and its only remaining
responsibilities under the Appointment Order are administrative in nature and relate solely
to winding-down these Receivership Proceedings. Accordingly, it has determined that
now is the appropriate time for it to be discharged and the receivership to be terminated.

The entire service list was served with this motion and no stakeholder has raised any
opposition to it. The applicant supports the relief sought.

Capitalized terms not otherwise defined in this endorsement shall have the meanings
ascribed to them in the Receiver’s factum dated May 21, 2025 filed on this motion.

Approval of Receiver’s Report and Fees and Activities

It has become the practice of the court to periodically approve the activities of its court
appointed officers to ensure that their activities are being conducted in a prudent and
diligent manner, and it is within the court’s inherent jurisdiction to do so: see Target
Canada Co. (Re), 2015 ONSC 7574, at para. 23. See also Kingsett Mortgage Corporation
v. Churchill Lands United Inc., 2024 ONSC 7127, at para 45.



[8]

[9]

[10]

[11]

[12]

[13]

The Court has the inherent jurisdiction to review and approve the activities of a court
appointed receiver as described in its reports: see Bank of America Canada v. Willann
Investments Ltd., [1993] O.J. No. 1647, 20 C.B.R. (3d) 223 (Ont. Gen. Div.), at para 3,
aff'd 1996 CanLlII 2782 (Ont. C.A.). When asked to approve a receiver's reports and
activities, the Court should consider those activities as against the receiver's mandate,
powers and authority: see Triple-I Capital Partners Limited v. 12411300 Canada Inc.,
2023 ONSC 3400, at para 66.

All of the Receiver's activities set out in the Receiver’s Reports were conducted within the
ambit of, and in furtherance of, its powers granted by the Appointment Order and each of
the activities were necessary to ensure that the proceedings were as orderly, effective and
fair to all stakeholders as possible. The Receiver has accomplished its mandate to
monetize DMI's primary assets, providing all the value that it can reasonably recover in the
circumstances.

No interested party disputes that the Receiver has acted in good faith and for the benefit of
stakeholders generally throughout these Receivership Proceedings. Finally, the proposed
Discharge Order incorporates the standard qualification, providing that the Receiver shall
only be entitled to rely on Court approval in its personal capacity and in respect of its
personal liability.

The fees of the Receiver from August 1, 2023 to April 30, 2025 are $550,997.50 plus
disbursements of $29,399,11 and HST in the amount of $75,451.55, for the total amount of
$655,848.17. The fees of the Receiver's counsel from July 24, 2023 to April 30, 2025 are
$54,881.00 plus disbursements of $1,183.93 and HST in the amount of $7,216.55, for the
total amount of $63,281.48.

The professional fees claimed for the Receiver and its counsel are supported by affidavits
and reflect the work that has been done, and reasonable estimates of work to be completed
until its discharge. The fees are commensurate with the tasks performed and the Receiver
considers the fees and hourly rates to be reasonable. The fees and disbursements of the
Receiver and the Receiver's counsel reflect the scope and complexity of the Receiver's
mandate over approximately 21 months of work, during which period the Receiver and its
counsel monetized DMI's primary assets - the Real Property and DMI's accounts
receivable. I find them to be fair, reasonable and justified in the circumstances and having
regard to relevant factors. See Bank of Nova Scotia v. Diemer, 2014 ONCA 851, at paras
32-33 and 44-45.

To avoid the costs of making a further motion to the court to obtain the Receiver's
discharge (especially in a case such as this where the applicant senior secured creditor
already faces a significant shortfall in its recoveries), the Receiver seeks an order now for
it to be discharged upon the filing by the Receiver of a Discharge Certificate confirming
that the Receiver has completed its remaining duties. This is appropriate in the
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circumstances, for among other reasons that it saves the time and expense of another court
attendance.

On completion of the remaining activities as detailed in the Second Report and filing the
Discharge Certificate, the Receiver will have substantially completed its mandate as
contemplated by the Appointment Order, and under the Bankruptcy and Insolvency Act.
Conditional discharges of the nature proposed avoid the time and expense of another
motion, providing for an efficient, cost- effective conclusion to the receivership
proceedings. The conditional discharge conserves the limited recoveries.

The Receiver anticipates that the further fees and disbursements of the Receiver and the
Receiver's counsel in connection with this motion and completing the Remaining
Activities will not exceed $35,000, excluding HST (the "Receivership Completion Fees").
The Receiver believes that the this will be sufficient and necessary to cover its fees and the
fees of its counsel to the completion of these proceedings, and it is approved on the basis
of that recommendation. As long as the Receivership Completion Fees are within this
estimate (or the Applicant otherwise agrees), the court is prepared to dispense with the
requirement under the Appointment Order for a Receiver and its counsel to pass their
future accounts.

The proposed release of the Receiver included in the order mirrors the language used in the
Commercial List model discharge order. As Pattillo J. observed: "in the absence of any
evidence of improper or negligence conduct, the release should issue”: See Pinnacle
Capital Resources Ltd. v. Kraus Inc., 2012 CarswellOnt. 14138 (ONSC), at para 47, As in
Kraus, there is no such evidence in this case.

The proposed Discharge Order contemplates two types of releases - Initial Releases and
Subsequent Releases. The release of the Receiver provided for upon its discharge
appropriately excludes gross negligence and willful misconduct, as is the practice of this
court for these release orders. In the absence of evidence of such, it is appropriate grant the
Initial Releases.

The proposed Discharge Order provides a mechanism to facilitate objections to the
Receiver's conduct that arise after the Discharge Order is granted. Specifically, the
proposed Discharge Order provides that the Receiver shall, at least seven calendar days
prior to filing the Discharge Certificate, give notice to the service list of the date on which
it intends to file the Discharge Certificate, providing an opportunity for any party of
interest to object to the Subsequent Releases. If the Receiver receives any objection within
the prescribed notice period, the Subsequent Releases shall only become effective if the
objection is resolved consensually or upon further Order of the Court.

This "sequential mechanism" preserves transparency and procedural fairness for parties of
interest, while allowing the Receiver to move forward on sure footing if no objections
arise. The Court has previously approved release terms that are substantially identical to
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those the Receiver proposes and should do so again in this case: see Order of Justice
Osborne dated May 30, 2023, Victoria Avenue North Holdings Inc. et al, Court File No.
CV-21- 00665375-00CL at paras 8-13; Order of Chief Justice Morawetz dated September
14, 2020, Urbancorp (Leslieville) Developments Inc. et al, Court File No. CV-16-11409-
00CL at paras 16-21; Endorsement of Justice Steele dated July 5, 2023, Southmont
Healthcare Centre Inc, et al, Court File No. CV-21- 00664273-00CL, at para. 21.

Discharge Order

The Discharge Order may issue in the form signed by me today.
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