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ENDORSEMENT OF JUSTICE PENNY: 

[1] On August 27, 2024 I granted an order for the appointment of a receiver over 13995291 Canada Inc. with 
reasons to follow. These are my reasons. 

[2] The application was made by Bank of China (Canada)) for an order under section 243 of the Bankruptcy 
and Insolvency Act (Canada) and section 101 of the Courts of Justice Act (Ontario) appointing Ernst & 
Young Inc. as receiver), without security, of all the assets, undertakings, and properties of the respondent. 

[3] The Property consists of two office towers with commercial tenants.  

[4] BOCC is owed approximately $60 million by the Respondent. The Respondent is in default under the loan 
and security documents as a result of seven discrete events of default. BOCC delivered a demand letter 
and a notice of intention to enforce security to the respondent and the associated notice periods expired. 

[5] In this case, the loan documents expressly provide for the appointment of a receiver. Thus the burden on 
BOCC to establish “extraordinariness” does not apply. The considerations include: 

(i) whether irreparable harm might be caused if no order were made, although it is not essential for a 
creditor to establish irreparable harm if a receiver is not appointed, particularly where the appointment of 
a receiver is authorized by the security documentation; 

(ii) the nature of the property; 

(iii) the fact that the creditor has the right to appoint a receiver under the documentation provided for 
the loan; 

(iv) the enforcement of rights under a security instrument where the security-holder encounters or 
expects to encounter difficulty with the debtor and others; 

(v) the consideration of whether a court appointment is necessary to enable the receiver to carry out 
its’ duties more efficiently; 

(vi) the likelihood of maximizing return to the parties; and 

(vii) the goal of facilitating the duties of the receiver. 

[3] These factors are not a checklist, but a collection of considerations to be viewed holistically in an 
assessment as to whether, in all the circumstances, the appointment of a receiver is just or convenient. 

[4] In this case: 

the Respondent has been in default since at least March 14, 2023,54 or fully 18 months, and committed 
seven discrete and independently actionable events of default, including payment defaults, each of which 
are continuing. 

there is no reasonable prospect of mutually agreeable terms for interim arrangement being agreed to given 
the Respondent’s unwillingness to cooperate with BOCC by responding to or providing information to 
BOCC, engaging with BOCC around a suitable forbearance arrangement, delivering its court materials in 
accordance with the July Endorsement, and addressing the discontinuance of essential services at the 
Property 



there is a continuing risk to BOCC’s security, including irreparable harm to the Property, should a 
receiver not be appointed, given that the Property faces significant remediation costs that the Respondent 
has no means of funding, the value of the Property is declining and the Respondent is failing to adequately 
conduct its business by collecting rent in a timely manner, or in some cases at all, and the Respondent is 
failing to meet its payment obligations in a timely manner, or at all, to BOCC, the CRA, the City of 
Toronto and a litany of service providers. 

there is serious risk that the current circumstances will imperil the business of Respondent’s largest 
tenant, Hitachi, who may terminate its lease, which would eliminate a significant revenue source for the 
Respondent (and, correspondingly, BOCC’s collateral value) 

there is urgency for the Receiver to be appointed prior to August 30, 2024 so that it can secure the 
September rent and use it to stabilize operations at the Property, re- engage or replace critical service 
providers for the benefit of the tenants, and otherwise fund operating costs and the conduct of the 
receivership proceedings 

the appointment of the Receiver will rather serve as a benefit to the Respondent’s business and the tenants 
through the Receiver stabilizing operations; moreover, because the Respondent only has three employees 
and otherwise contracts for services, there will be limited prejudice to the appointment of the Receiver on 
employees; 

BOCC is entitled to the appointment of a receiver in respect of the Property, under the terms of the loan 
and security documents 

BOCC holds first ranking security over all of the Respondent’s present and after acquired real and 
personal property, and therefore should be permitted to control the enforcement of its security to realize 
on the value of the Property 

BOCC has issued a demand and s. 244 notice to the Respondent and the notice period thereunder has long 
expired 

the Receiver is the optimal party to undertake a sale process for the Property in a fair and transparent 
manner, through a Court-approved process that will be designed to achieve the highest and best price to 
maximize returns for the benefit of the Respondent’s stakeholders, while concurrently safeguarding the 
rights and interests of the tenants; 

the Receiver will be able to engage with stakeholders and other potential creditors of the Respondent 
(including, but not limited to, those with a registered interest against the Property) to determine what 
amounts are owing, if any, to such stakeholders, and the relative priority of their claims, and 

the Receiver is the optimal party to manage any proceeds of the Property that are recovered. 

[5] The Respondent admits it is in default and that it has insufficient funds to meet its obligations as they 
come due. In essence, the Respondent relies on allegations of collusion between BOCC and the largest 
tenant, Hitachi, and on the fact that the loan matures in less than two months and the debtor should have 
the opportunity to try to refinance or sell the Property before the loan matures and to maximize returns in 
a manner that will be more favourable than an alleged “distress” sale under a receivership. 

[6] The problem with these arguments is that they are utterly untethered to any evidence. There is no 
evidence of collusion. Both BOCC and Hitachi vigorous deny such allegations. The Respondent has not 
been forthcoming about any efforts to sell or refinance the Property, or any prospects in this regard. Its 
arguments are purely aspirational. While there will be some cost to the receivership, there will be no 
“distress” sale. The Receiver will be obliged to come forward with a robust sales and solicitation proposal 
and show that its plans to realize value are designed to achieve the maximum recovery reasonably 



possible. This will be a transparent process into which the respondent and other stakeholders will have full 
visibility, in advance and on notice. 

[7] The proposed terms of the order are appropriate. The Receiver’s Charge is authorized by statute and 
normal business practice and is being requested on notice to the secured creditors. There is no opposition. 

[11] The requested sealing order is appropriate. The test for a sealing order, set out by the SCC in Sherman 
Estate, has been met and the order is granted. 

[12] It is for these reasons that I granted the application and appointed the Receiver on August 27, 2024. 

 

Penny J. 
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ENDORSEMENT OF JUSTICE CAVANAGH: 

[1] The Applicant, Royal Bank of Canada (“RBC”), brings this application for an order 
appointing msi Spergel inc. as receiver, without security, of all the assets, properties and 
undertakings of J&R Transport Inc. (the “Debtor”) acquired for, or used in relation to a 
business carried on by the Debtor, and all proceeds thereof. 

mailto:ateodorescu@blaney.com
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[2] The Debtor is a trucking company and owes RBC over $7 million dollars. RBC made 
formal demand on the Debtor him was in, 2024, and has not been honoured. 

[3] When RBC’s process server attended at the Debtor’s place of business on November 18, 
2024 in an attempt to serve the application record in respect of this application, the 
building’s superintendent advised that the Debtor had moved out of the building on the 
first of the month. The Debtor was eventually served through personal service on its 
registered Director, Jalwinder Brar, at his home on November 20, 2024. 

[4] RBC was not contacted by the Debtor until approximately 30 minutes before the hearing of 
this application when counsel for RBC received a call requesting the Zoom link for this 
hearing. 

[5] At the hearing, Ravinder Brar appeared. He advised that he is the operations manager for 
the company and was speaking on its behalf. I asked whether he is a principal of the 
company or a shareholder, and Mr. Brar responded that he is an employee and was 
speaking on behalf of the owner, Jalwinder Brar. Mr. Brar said that the company was 
looking for legal representation and asked for a one month adjournment.  

[6] Counsel for RBC did not agree to an adjournment and expressed concern over any 
adjournment in the circumstances. 

[7] I declined the grant the requested adjournment for several reason. First, the application 
material was served on November 20 and no one from the Debtor contacted counsel for 
RBC about the scheduled hearing date until about 30 minutes before the hearing. This 
suggests to me that there was a strategy to delay the hearing of this application. Second, 
the Debtor, if not represented by legal counsel, should have been represented by someone 
other than an employee who, apparently, was taking instructions from the owner of the 
shares of the Debtor. No explanation was offered for why Jalwinder Brar did not appear. I 
have no way of knowing whether, in fact, Ravinder Brar is authorized to speak for the 
company. Third, the nature of RBC’s security is such that any delay may result in 
prejudice to RBC if the collateral (trucks and trailers, apparently in the U.S.) is not secured 
as soon as possible. Fourth, there was no suggestion that any statements made in the 
evidence provided in support of this application are incorrect. In my view, the risk of 
prejudice to RBC from an adjournment, given the evidence before me, made it unjust to 
grant the requested adjournment. 

[8] The evidence in support of this application is found in the affidavit of Mark Lavecchia, a 
Senior Manager in the Special Loans & Advisory Services Department of RBC. This 
evidence is summarized in RBC’s factum at paragraphs 7-21. This evidence shows that the 
Debtor is indebted to RBC in an amount exceeding $7 million in connection with certain 
credit facilities made available to the Debtor by RBC. As security for its obligations to 
RBC, the Debtor granted a general security agreement in respect of which a registration 
was duly made pursuant to the PPSA which perfected RBC’s security interest in all 



collateral classifications other than consumer goods. All PPSA registrants against the 
Debtor were served with the application materials. 

[9] The Debtor’s non-leasing credit facilities are repayable on demand. One or more events of 
default (as defined in the credit agreements) has also occurred, including the Debtor’s 
failure to make the monthly scheduled payments to RBC under the leasing credit facilities. 

[10] On October 17, 2024, RBC made formal written demand on the Debtor (and Mr. Brar as 
guarantor) for payment of the amounts owed to RBC under the credit agreements and the 
personal guarantee. A notice of intention to enforce security pursuant to subsection 244(1) 
of the BIA accompanied the demand letter sent to the Debtor. 

[11] The demand indebtedness has not been repaid in full or in part. 

[12] RBC seeks the appointment of a receiver pursuant to subsection 243(1) of the BIA and s. 
101 of the Courts of Justice Act. Both statutes allow the Court to appoint a receiver and 
manager where such appointment is “just or convenient”. 

[13] In deciding whether the appointment of a receiver is just or convenient, the court must 
have regard to all of the circumstances but particular the nature of the property and the 
rights and interests of all parties in relation thereto, which includes the rights of the secured 
creditor under its security. When the rights of the secured creditor under its security 
include a specific right to appointment of a receiver, the burden on the applicant is relaxed. 
This is because the applicant is merely seeking to enforce the agreement that was assented 
to by both parties. 

[14] I am satisfied that it is just and convenient to appoint a receiver. RBC is contractually 
entitled to have a receiver appointed over the Debtor’s assets upon default. Such default 
has occurred. The appointment of a receiver is necessary for the protection of the Debtor’s 
estate and the interest of RBC as a secured creditor. The proposed receiver is a licensed 
insolvency trustee and has consented to act as the receiver should it be appointed. 

[15] Order to issue in form of Order signed by me today. 
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Court File No. CV-23-00705869-00CL

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

MR.

JUSTICE

)

)

) 

SDAY, THE thth

DAY OF , 2023

ROYAL BANK OF CANADA 

Applicant 

- and -

TEN 4 SYSTEM LTD., 1000043321 ONTARIO INC. AND 1000122550 ONTARIO INC.

Respondents 

ORDER 
(Appointment Order) 

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 msi 

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

properties of Ten 4 System Ltd., 1000043321 Ontario Inc. and 1000122550 Ontario Inc. 

(collectively, the "Debtors") acquired for, or used in relation to a business carried on by the 

Debtors, was heard this day by Zoom videoconference. 

ON READING the affidavit of Tro DerBedrossian sworn September 12, 2023 and the 

exhibits thereto and on hearing the submissions of counsel for Royal Bank of Canada and no one 

appearing for any other parties, although duly served, as appears from the affidavit of service of 

inc. to act as the Receiver.  

Electronically issued / Délivré par voie électronique : 19-Oct-2023
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-23-00705869-00CL
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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, msi Spergel 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 and without limiting the generally of the foregoing, the lands and

premises described in Schedule “A” hereto, and all proceeds thereof (the "Property").

RECEIVER’S POWERS

3. 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

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;

Electronically issued / Délivré par voie électronique : 19-Oct-2023
Toronto Superior Court of Justice / Cour supérieure de justice
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(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;

(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;

Electronically issued / Délivré par voie électronique : 19-Oct-2023
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-23-00705869-00CL



- 4 -

(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

(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;

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;

(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 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 make an assignment into bankruptcy on behalf of any of the Debtors;

(p) 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;

Electronically issued / Délivré par voie électronique : 19-Oct-2023
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-23-00705869-00CL



- 5 -

(q) 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;

(r) to exercise any shareholder, partnership, joint venture or other rights

which the Debtors may have; and

(s) 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

4. 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, and shall deliver all such

Property to the Receiver upon the Receiver's request.

5. 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
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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.

6. 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.

7. 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
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8. 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

9. 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

10. 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

11. 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

12. 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
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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 Debtor's 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

13. 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

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

of the Debtors until such time as the Receiver, on the Debtor's behalf, may terminate the

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

15. 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
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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

16. 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,

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.
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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 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 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.

20. 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

21. 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
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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

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 Receiver’s Charge and the

charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22. 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.

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

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

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

24. 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

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

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

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

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) 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 21 of the Protocol, service of

documents in accordance with the Protocol will be effective on transmission. This Court further
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orders that a Case Website shall be established in accordance with the Protocol with the

following URL ‘https://www.spergelcorporate.ca/engagements’.

26. 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 Debtor's 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.

GENERAL

27. 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.

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

acting as a trustee in bankruptcy of the Debtors.

29. 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.

30. 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

Electronically issued / Délivré par voie électronique : 19-Oct-2023
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-23-00705869-00CL



- 13 -

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

Canada.

31. 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 Receiver from the Debtors’ estate with such priority and at such time as this

Court may determine.

32. 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.

33. THIS COURT ORDERS that this Order and all of its provisions shall take effect as of

12:01a.m on the date of this Order and shall be immediately enforceable without the need for

further entry or filing.

________________________________________
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SCHEDULE "A"

Cedar Creek Rd, Ayr, Ontario

PIN 03848-0355 (LT)
PT LT 28, CON 11, PT 1, 58R15460; NORTH DUMFRIES.

Registered Owner: 1000043321 Ontario Inc.

2396 Cedar Creek Rd, Ayr, Ontario

PIN 03848-0068 (LT)
PT LT 28 CON 11 NORTH DUMFRIES AS IN WS546774; NORTH DUMFRIES

Registered Owner: 1000122550 Ontario Inc.
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SCHEDULE "B"

RECEIVER CERTIFICATE

CERTIFICATE NO. ______________

AMOUNT $_____________________

1. THIS IS TO CERTIFY that msi Spergel inc., the receiver (the "Receiver") of the assets,

undertakings and properties of acquired for, or used in relation to a business carried on Ten 4

System Ltd., 1000043321 Ontario Inc. and 1000122550 Ontario Inc. (collectively, the

"Debtors"), including all proceeds thereof (collectively, the “Property”) appointed by Order of

the Ontario Superior Court of Justice (Commercial List) (the "Court") dated the 20th day of

September, 2023 (the "Order") made in an action having Court file number __-CL-_______, 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.

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
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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 ______________, 20__.

msi Spergel inc., solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:

Title:
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IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 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

ROYAL BANK OF CANADA - and - TEN 4 SYSTEM LTD., 1000043321 ONTARIO INC. AND 1000122550
ONTARIO INC.

Applicant Respondents

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

PROCEEDING COMMENCED AT TORONTO

ORDER
(Appointment Order)
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Tel: 416-367-6000
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Court File No. CVCV-2424-00712328-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

THE HONOURABLE MR.

JUSTICE WILTON-SIEGEL

)

)

)

MONDAY, THE 2222ndnd

DAY OFOF JANUARY, 2024

ROYAL BANK OFOF CANADA

Applicant

- and -

TRANS EMERGE TRANSPORT INC.

Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c.c. B-3,3, ASAS AMENDED AND SECTION 101 OFOF THE

COURTS OFOF JUSTICE ACT, R.S.O. 1990, c.c. C.43, ASAS AMENDED

ORDER
(appointing Receiver)

THIS APPLICATION, made by Royal Bank of Canada (“RBC”) 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 ofof the Courts ofof Justice Act, R.S.O. 1990, c.c. C.43, asas amended (the
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“CJA”), appointing msi Spergel inc. (“Spergel”) as receiver (in such capacity, the “Receiver”),

without security, of all the assets, undertakings and properties of Trans Emerge Transport Inc. (the 

“Debtor”) acquired for, or used in relation to a business carried on by the Debtor and all proceeds 

thereof was heard this day by judicial videoconference via Zoom. 

ON READING the affidavit of Tro DerBedrossian sworn January 4, 2024 and the exhibits 

thereto, the affidavit of Harminder Binapal sworn January 17, 2024 and the exhibits thereto, the 

affidavit of Harjeet Mander sworn January 19, 2024 and the exhibits thereto, and on hearing the 

submissions of counsel for RBC and such other counsel as were present, no one appearing for any 

other stakeholder although duly served as appears from the affidavit of service, and on reading the 

consent of Spergel 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, Spergel is hereby appointed Receiver, without security, of all the assets, undertakings 

and properties of the Debtor acquired for, or used in relation to a business carried on by the Debtor 

and all proceeds thereof (collectively, the “Property”).

RECEIVER’S POWERS 

3. 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 

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; 
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(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 Debtor, 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 Debtor; 

(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 Debtor or any part 

or parts thereof; 

(f) to receive and collect all monies and accounts now owed or hereafter owing 

to the Debtor and to exercise all remedies of the Debtor in collecting such 

monies, including, without limitation, to enforce any security held by the 

Debtor; 

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

(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 Debtor, 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 
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instituted with respect to the Debtor, 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 $50,000.00, provided that the aggregate consideration for 

all such transactions does not exceed $200,000.00; and 

(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; 

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; 

(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 receivership, and to share information, subject to such 

terms as to confidentiality as the Receiver deems advisable; 
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(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 

Debtor; 

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

of the Debtor, including, without limiting the generality of the foregoing, 

the ability to enter into occupation agreements for any property owned or 

leased by the Debtor; 

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

the Debtor 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 Debtor, and without interference from any other Person. 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

4. THIS COURT ORDERS that (i) the Debtor, (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, and shall deliver all such Property to the Receiver upon the 

Receiver’s request. 
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5. 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 

Debtor, 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. 

6. 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. 

7. 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, 
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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 

8. 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 DEBTOR OR THE PROPERTY 

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the 

Property, other than a bankruptcy application by RBC against the Debtor (the “Bankruptcy 

Application”), 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 Debtor or the Property (other than the Bankruptcy Application) are hereby stayed and 

suspended pending further Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver or 

affecting the Property (other than the Bankruptcy Application) 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 

Debtor to carry on any business which the Debtor is not lawfully entitled to carry on, (ii) exempt 

the Receiver or the Debtor 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 

11. 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 held by the Debtor, without written consent of the Receiver or leave of 

this Court. 

CONTINUATION OF SERVICES 

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

Debtor 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 Debtor 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 Debtor’s 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 Debtor 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 

13. 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 

14. THIS COURT ORDERS that all employees of the Debtor, if any, shall remain the 

employees of the Debtor until such time as the Receiver, on the Debtor’s behalf, may terminate

the employment of such employees. The Receiver shall not be liable for any employee-related 
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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 AND ANTI-SPAM LEGISLATION 

15. 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 Debtor, and shall return all other personal 

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

16. THIS COURT ORDERS that any and all interested stakeholders in this proceeding and 

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

be reasonably required in this proceeding, including any notices, or other correspondence, by 

forwarding true copies thereof by electronic message to such other interested stakeholders in this 

proceeding and their counsel and 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). 

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, might be a 
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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 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 subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA. 
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20. 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. 

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 $150,000 

(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 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 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. 
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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 Protocol of the Commercial List (the 

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

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

website at https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice- 

commercial/#Part_III_The_E-Service_List) shall be valid and effective service. Subject to Rule 

17.05 of the Rules of Civil Procedure (the “Rules”) this Order shall constitute an order for

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

paragraph 21 of the Protocol, service of documents in accordance with the Protocol will be 

effective on transmission. This Court further orders that a Case Website shall be established in 

accordance with the Protocol and shall be accessible by selecting the Debtor’s name from the

engagement list at the following URL: https://www.spergelcorporate.ca/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 Debtor’s creditors or other interested parties at their respective addresses as

last shown on the records of the Debtor 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. 

GENERAL 

28. 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. 
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29. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting 

as a trustee in bankruptcy of the Debtor. 

30. 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. 

31. 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. 

32. THIS COURT ORDERS that RBC shall have its costs of this application against the 

Debtor, up to and including entry and service of this Order, provided for by the terms of RBC’s

security or, if not so provided by RBC’s security, then on a substantial indemnity basis to be paid

by the Receiver from the Debtor’s estate with such priority and at such time as this Court may

determine. 

33. 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. 

34. THIS COURT ORDERS that this Order and all of its provisions are effective as today’s

date and is enforceable without the need for entry or filing. 
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SCHEDULE “A”

RECEIVER CERTIFICATE 

CERTIFICATE NO.    

AMOUNT $  

1. THIS IS TO CERTIFY that msi Spergel inc., the receiver (the “Receiver”) of all the assets, 

undertakings and properties of Trans Emerge Transport Inc. (the “Debtor”) acquired for, or used

in relation to a business carried on by the Debtor and all proceeds thereof (collectively, the 

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

“Court”) dated the 22nd day of January, 2024 (the “Order”) made in an application having Court 

file number CV-24-00712328-00CL, 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 $150,000 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. 

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. 
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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 , 20  . 

msi Spergel 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-24-00004738-0000 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

THE HONOURABLE  

JUSTICE  

) 

) 

) 

FRIDAY, THE 15TH 

DAY OF NOVEMBER, 2024

ROYAL BANK OF CANADA 

Applicant 

- and - 

1175648 ONTARIO LIMITED 

Respondent 

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND 

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

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

ORDER 
(appointing Receiver) 

THIS APPLICATION, made by Royal Bank of Canada (“RBC”) 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 msi Spergel inc. (“Spergel”) as receiver (in such capacity, the “Receiver”), 

without security, of all of the assets, undertakings and properties of 1175648 Ontario Limited 

Andre
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(the “Debtor”) acquired for, or used in relation to, a business carried on by the Debtor and all 

proceeds thereof, was heard this day by judicial videoconference via Zoom.  

ON READING the affidavit of Michael Foster sworn October 7, 2024 and the exhibits 

thereto, and on hearing the submissions of counsel for RBC and such other counsel as were 

present, no one appearing for any other stakeholder although duly served as appears from the 

affidavits of service, as filed, and on reading the consent of Spergel 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, Spergel is hereby appointed Receiver, without security, of all of the assets, 

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

on by the Debtor and all proceeds thereof (collectively, the “Property”). 

RECEIVER’S POWERS 

3. 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 

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 
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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 Debtor, 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 Debtor; 

(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 Debtor or any part 

or parts thereof; 

(f) to receive and collect all monies and accounts now owed or hereafter 

owing to the Debtor and to exercise all remedies of the Debtor in 

collecting such monies, including, without limitation, to enforce any 

security held by the Debtor; 

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

(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 Debtor, 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 Debtor, the Property or the Receiver, and to 

settle or compromise any such proceedings.  The authority hereby 
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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 $50,000.00, provided that the aggregate consideration 

for all such transactions does not exceed $200,000.00; and 

(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; 

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;  

(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 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; 
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(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 

Debtor; 

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

respect of the Debtor, including, without limiting the generality of the 

foregoing, the ability to enter into occupation agreements for any property 

owned or leased by the Debtor;  

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

which the Debtor 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 Debtor, and without interference from any other Person. 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

4. THIS COURT ORDERS that (i) the Debtor, (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, and shall deliver all such 

Property to the Receiver upon the Receiver’s request.  

5. 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 
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affairs of the Debtor, 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. 

6. 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. 

7. 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 
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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 

8. 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 DEBTOR OR THE PROPERTY 

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor 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 Debtor or the Property are hereby stayed and suspended pending further Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES  

10. THIS COURT ORDERS that all rights and remedies against the Debtor, 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 Debtor to carry on any business 

which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor 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 

11. 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 Debtor, without written consent of the Receiver or 

leave of this Court. 
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CONTINUATION OF SERVICES 

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

Debtor 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 Debtor 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 Debtor’s 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 Debtor 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 

13. 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 

14. THIS COURT ORDERS that all employees of the Debtor, if any, shall remain the 

employees of the Debtor until such time as the Receiver, on the Debtor’s behalf, may terminate 

the 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 
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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 AND ANTI-SPAM LEGISLATION 

15. 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 Debtor, and shall return all 

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

destroyed.  

16. THIS COURT ORDERS that any and all interested stakeholders in this proceeding and 

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

be reasonably required in this proceeding, including any notices, or other correspondence, by 

forwarding true copies thereof by electronic message to such other interested stakeholders in this 

proceeding and their counsel and 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). 

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, 

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

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 subject to sections 14.06(7), 

81.4(4), and 81.6(2) of the BIA.   
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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 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 

$150,000 (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 

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 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. 
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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 Protocol of the Commercial List (the 

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

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

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-

commercial/) shall be valid and effective service.  Subject to Rule 17.05 of the Rules of Civil 

Procedure (the “Rules”) this Order shall constitute an order for substituted service pursuant to 

Rule 16.04 of the Rules.  Subject to Rule 3.01(d) of the Rules and paragraph 21 of the Protocol, 

service of documents in accordance with the Protocol will be effective on transmission.  This 

Court further orders that a Case Website shall be established in accordance with the Protocol and 

shall be accessible by selecting the Debtor’s name from the engagement list at the following 

URL: https://www.spergelcorporate.ca/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 Debtor’s creditors or other interested parties at their respective addresses as 

last shown on the records of the Debtor 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.    

GENERAL 

28. 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. 
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29. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from 

acting as a trustee in bankruptcy of the Debtor. 

30. 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.  

31. 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. 

32. THIS COURT ORDERS that RBC shall have its costs of this application against the 

Debtor, up to and including entry and service of this Order, provided for by the terms of RBC’s 

security or, if not so provided by RBC’s security, then on a substantial indemnity basis to be paid 

by the Receiver from the Debtor’s estate with such priority and at such time as this Court may 

determine. 

33. 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. 

34. THIS COURT ORDERS that this Order and all of its provisions are effective as today’s 

date and is enforceable without the need for entry or filing.  

________________________________________
Tatyana 
Thibodeau

Digitally signed by Tatyana 
Thibodeau 
Date: 2024.11.20 16:21:51 -05'00'



SCHEDULE “A” 

RECEIVER CERTIFICATE 

CERTIFICATE NO.  ______________ 

AMOUNT $_____________________ 

1. THIS IS TO CERTIFY that msi Spergel inc., the receiver (the “Receiver”) of all of the 

assets, undertakings and properties of 1175648 Ontario Limited (the “Debtor”) acquired for, or 

used in relation to a business carried on by the Debtor and all proceeds thereof (collectively, the 

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

the 15th day of November, 2024 (the “Order”) made in an application having Court file number 

CV-24-00004738-0000, 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 $150,000 

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. 

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. 
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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 ______________, 20__. 

 msi Spergel inc., solely in its capacity as 
Receiver of the Property, and not in its personal 
capacity

Per:  

Name:  

Title:  



ROYAL BANK OF CANADA - and - 1175648 ONTARIO LIMITED

Applicant Respondent
Court File No. CV-24-00004738-0000
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ORDER

(appointing Receiver)

AIRD & BERLIS LLP

Barristers and Solicitors
Brookfield Place 
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Sanjeev P. R. Mitra (LSO # 37934U) 
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Court File No. CV-24-00725055-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)

THE HONOURABLE 

JUSTICE  PETER OSBORNE  

) 
) 
) 
) 

MONDAY, THE 16th 

DAY OF SEPTEMBER, 2024 

B E T W E E N: 

ROYAL BANK OF CANADA 
Applicant 

- and - 

AHM TRANSPORT INC., AISHKA EXPRESS 2016 INC., AISHKA EXPRESS INC., 
AISHKA RECYCLING INC. and TANUSH TRANSPORT INC. 

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 

ORDER 
(appointing Receiver) 

THIS APPLICATION made by Royal Bank of Canada (“RBC”) 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 msi Spergel inc. (“Spergel”) as receiver (in such capacity, the “Receiver”) 

without security, of all of the assets, undertakings and properties of AHM Transport Inc., Aishka 

Express 2016 Inc., Aishka Express Inc., Aishka Recycling Inc., and Tanush Transport Inc. 

(collectively, the “Debtors”) acquired for, or used in relation to a business carried on by the 

Debtors, was heard this day by judicial videoconference via Zoom.  
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ON READING the affidavit of Jan Oros sworn August 9, 2024 and the Exhibits thereto, 

the Responding Motion Record of the Respondents dated September 12, 2024, the Responding 

Record dated September 13, 2024 of msi Spergel inc., in its capacity as monitor without security, 

of all of the assets, undertakings and properties of the Debtors, and on hearing the submissions of 

counsel for RBC and such other counsel as were present, no one appearing for any other 

stakeholder although duly served as appears from the Affidavits of Service of Adrienne Ho 

sworn August 15, 2024, Affidavits of Service of Mervyn Archdall sworn August 12, 2024 and 

August 14, 2024, filed, and Affidavit of Service of Daisy Jin sworn August 19, 2024 and on 

reading the consent of Spergel 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, Spergel 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 all proceeds thereof (collectively, the “Property”).  

RECEIVER’S POWERS 

3. 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 

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; 
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(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; 

(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 
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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 $50,000, provided that the aggregate 

consideration for all such transactions does not exceed 

$200,000; and 

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; 

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;  

(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 receivership, and to share information, subject to such 

terms as to confidentiality as the Receiver deems advisable; 
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(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 

4. 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 their 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.  
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5. 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. 

6. 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. 

7. 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 



- 7 - 

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 

8. 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 

9. 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 

10. 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 

11. 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. 
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CONTINUATION OF SERVICES 

12. 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 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 

13. 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 

14. THIS COURT ORDERS that all employees of the Debtors, if any, shall remain the 

employees of the Debtors until such time as the Receiver, on the Debtors’ behalf, may terminate 

the 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 
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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 AND ANTI-SPAM LEGISLATION 

15. 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.  

16. THIS COURT ORDERS that any and all interested stakeholders in this proceeding and 

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

be reasonably required in this proceeding, including any notices, or other correspondence, by 

forwarding true copies thereof by electronic message to such other interested stakeholders in this 

proceeding and their counsel and 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). 

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, 

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

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 subject to sections 14.06(7), 

81.4(4), and 81.6(2) of the BIA.   
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20. 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. 

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 

$200,000 (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 

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 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. 
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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 Protocol of the Commercial List (the 

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

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

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-

commercial/) shall be valid and effective service.  Subject to Rule 17.05 of the Rules of Civil 

Procedure (the “Rules”) this Order shall constitute an order for substituted service pursuant to 

Rule 16.04 of the Rules.  Subject to Rule 3.01(d) of the Rules and paragraph 21 of the Protocol, 

service of documents in accordance with the Protocol will be effective on transmission.  This 

Court further orders that a Case Website shall be established in accordance with the Protocol and 

shall be accessible by selecting the Debtors’ names from the engagement list at the following 

URL: https://www.spergelcorporate.ca/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. 

GENERAL 

28. 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. 
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29. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from 

acting as a trustee in bankruptcy of the Debtors. 

30. 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.  

31. 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. 

32. THIS COURT ORDERS that RBC shall have its costs of this application, up to and 

including entry and service of this Order, provided for by the terms of RBC’s security or, if not 

so provided by RBC’s security, then on a substantial indemnity basis to be paid by the Receiver 

from the Debtors’ estates with such priority and at such time as this Court may determine. 

33. 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. 

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

today’s date and is enforceable without the need for entry or filing.

________________________________________
Digitally signed 
by Osborne J. 
Date: 2024.09.17 
16:06:46 -04'00'



SCHEDULE “A”

RECEIVER CERTIFICATE 

CERTIFICATE NO. ______________ 

AMOUNT $_____________________ 

1. THIS IS TO CERTIFY that msi Spergel inc., the receiver (the “Receiver”) of all of the 

assets, undertakings and properties of AHM Transport Inc., Aishka Express 2016 Inc., Aishka 

Express Inc., Aishka Recycling Inc., and Tanush Transport Inc. (collectively, the “Debtors”)

acquired for, or used in relation to a business carried on by the Debtors, including all proceeds 

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

Justice (Commercial List) (the “Court”) dated the <*>th day of <*> 2024 (the “Order”) made 

in an application having Court file number CV-24-00725055-00CL, 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 $200,000 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. 

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 ______________, 20__. 

 msi Spergel 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-24-00001450-0000 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

THE HONOURABLE MADAM 

JUSTICE FOWLER BYRNE 

) 

) 

) 

WEDNESDAY, THE 31st

DAY OF JULY, 2024

B E T W E E N: 
ROYAL BANK OF CANADA 

Applicant 

- and - 

CHILL X TRANS INC.

Respondent 

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND 
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE 

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

ORDER 
(appointing Receiver) 

THIS APPLICATION made by Royal Bank of Canada (“RBC”) 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 msi Spergel Inc. as receiver (in such capacity, the "Receiver"), without 

security, of all of the assets, undertakings and properties of Chill X Trans Inc. (the "Debtor") 

acquired for, or used in relation to, a business carried on by the Debtor was heard this day at 

7755 Hurontario Street, Brampton, Ontario, L6W 4T1 by Zoom videoconference. 
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ON READING the Affidavit of Mark Arnold sworn March 27, 2024 and the exhibits 

thereto, the Reply Affidavit of Mark Arnold sworn May 24, 2024 and the exhibits thereto, and 

the Affidavit of Shahid Akhtar Tariq sworn May 17, 2024, and on hearing the submissions of 

counsel for RBC, counsel for the Debtor, and counsel for msi Spergel Inc., no one appearing for 

any other stakeholder although duly served as appears from the affidavits of service of Daisy Jin, 

and on reading the consent of msi Spergel Inc. 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, msi Spergel Inc. is hereby appointed Receiver, without security, of all of the assets, 

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

on by the Debtor, including all proceeds thereof (the "Property"). 

RECEIVER’S POWERS

3. 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 

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 
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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 Debtor, 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 Debtor; 

(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 Debtor or any part 

or parts thereof; 

(f) to receive and collect all monies and accounts now owed or hereafter 

owing to the Debtor and to exercise all remedies of the Debtor in 

collecting such monies, including, without limitation, to enforce any 

security held by the Debtor; 

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

(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 Debtor, 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 Debtor, the Property or the Receiver, and to 

settle or compromise any such proceedings. The authority hereby 
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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 $50,000.00, provided that the aggregate consideration 

for all such transactions does not exceed $200,000.00; and 

(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; 

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

Personal Property Security Act shall not be required, and in each case the 

Ontario Bulk Sales Act shall not apply; 

(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;  

(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 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; 
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(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 

Debtor; 

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

respect of the Debtor, including, without limiting the generality of the 

foregoing, the ability to enter into occupation agreements for any property 

owned or leased by the Debtor;  

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

which the Debtor 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 Debtor, and without interference from any other Person. 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

4. THIS COURT ORDERS that (i) the Debtor, (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, and shall deliver all such 

Property to the Receiver upon the Receiver's request.  

5. 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 
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affairs of the Debtor, 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. 

6. 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. 

7. 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 
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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 

8. 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 DEBTOR OR THE PROPERTY 

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor 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 Debtor or the Property are hereby stayed and suspended pending further Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

10. THIS COURT ORDERS that all rights and remedies against the Debtor, 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 Debtor to carry on any business 

which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor 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 

11. 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 Debtor, without written consent of the Receiver or 

leave of this Court. 
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CONTINUATION OF SERVICES 

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

Debtor 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 Debtor 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 Debtor's 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 Debtor 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 

13. 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 

14. THIS COURT ORDERS that all employees of the Debtor, if any, shall remain the 

employees of the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate 

the 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 
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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 AND ANTI-SPAM LEGISLATION 

15. 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 Debtor, and shall return all 

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

destroyed. 

16. THIS COURT ORDERS that any and all interested stakeholders in this proceeding and 

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

be reasonably required in this proceeding, including any notices, or other correspondence, by 

forwarding true copies thereof by electronic message to such other interested stakeholders in this 

proceeding and their counsel and 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). 

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, 

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

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 subject to sections 14.06(7), 

81.4(4), and 81.6(2) of the BIA.   
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20. 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. 

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 

$150,000.00 (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 

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 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. 
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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 Protocol of the Commercial List (the 

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

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

website at https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-

commercial/) shall be valid and effective service.  Subject to Rule 17.05 of the Rules of Civil 

Procedure (the “Rules”), 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 and paragraph 

21 of the Protocol, service of documents in accordance with the Protocol will be effective on 

transmission.  This Court further orders that a Case Website shall be established in accordance 

with the Protocol with the following URL ‘<https://www.spergelcorporate.ca/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 Debtor's creditors or other interested parties at their respective addresses as 

last shown on the records of the Debtor 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. 

GENERAL 

28. 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. 
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29. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from 

acting as a trustee in bankruptcy of the Debtor.

30. 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. 

31. 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.

32. THIS COURT ORDERS that RBC shall have its costs of this application against the 

Debtor, up to and including entry and service of this Order, provided for by the terms of RBC’s 

security or, if not so provided by RBC’s security, then on a substantial indemnity basis to be paid 

by the Receiver from the Debtor's estate, with such priority and at such time as this Court may 

determine.

33. 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.

34. THIS COURT ORDERS that this Order and all of its provisions are effective as today’s 

date and is enforceable without the need for entry or filing.

________________________________________



SCHEDULE "A" 

RECEIVER CERTIFICATE 

CERTIFICATE NO. ______________ 

AMOUNT $_____________________ 

1. THIS IS TO CERTIFY that msi Spergel Inc., the receiver (the "Receiver") of the assets, 

undertakings and properties of Chill X Trans Inc. (the “Debtor”) acquired for, or used in relation 

to a business carried on by the Debtor, including all proceeds thereof (collectively, the 

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

"Court") dated the ___ day of  ______, 2024 (the "Order") made in an action having Court file 

number CV-24-00001450-0000, 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 

$150,000.00 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. 

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. 
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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 ______________, 2024. 

msi Spergel Inc., solely in its capacity as court-
appointed receiver of Chill X Trans Inc., and not 
in its personal capacity

Per:  

Name: 

Title:  



ROYAL BANK OF CANADA - and - CHILL X TRANS INC.

Applicant Respondent
Court File No. CV-24-00001450-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceedings commenced at Brampton

ORDER
(Appointing Receiver) 

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place
181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Sanjeev P.R. Mitra (LSO #37934U)
Tel: (416) 865-3085
Email: smitra@airdberlis.com

Matilda Lici (LSO #79621D)
Tel: (416) 865-3428
Email:mlici@airdberlis.com

Lawyers for the Applicant, Royal Bank of Canada
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Court File No. CV-24-00003220-0000

ONTARIO

SUPERIOR COURT OF JUSTICE

THE HONOURABLE 

JUSTICE MCSWEENEY 

) 

) 

) 

FRIDAY, THE 23RD

DAY OF AUGUST, 2024 

MITSUBISHI HC CAPITAL CANADA, INC. and  
MITSUBISHI HC CAPITAL CANADA LEASING, INC. 

Applicants 
 

and 
 

ORBIT EXPRESS INC., 10055913 CANADA INC.,  
and 8615314 CANADA INC. 

Respondents 
 

APPLICATION UNDER SECTION 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 

 
ORDER 

(appointing Receiver)

THIS APPLICATION made by the Applicants 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 msi Spergel Inc. (“MSI”) as receiver and manager (in such 

capacities, the "Receiver") without security, of all of the assets, undertakings and 

properties of Orbit Express Inc., 10055913 Canada Inc., and 8615314 Canada Inc.

(collectively, the "Debtors") acquired for, or used in relation to a business carried on by 

the Debtors, was heard this day by videoconference at 7755 Hurontario Street, 

Brampton, Ontario. 

ON READING the affidavit of Samuel Leblond affirmed July 18, 2024 and the

Exhibits thereto, and on reading the First Report of the Interim Receiver dated August 
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21, 2024 and the Affidavit of Dodie Ballesteros affirmed August 22, 2024, and on 

hearing the submissions of counsel for the Applicants and all other parties listed on the 

Counsel Slip, and of Yadwinder Singh, appearing without counsel, no one else

appearing although duly served as appears from the affidavit of service of Heather 

Fisher, affirmed July 19, 2024 and on reading the consent of MSI to act as the Receiver, 

filed, 

SERVICE 

1. THIS COURT ORDERS that, if necessary, 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, MSI 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 all proceeds thereof (the "Property"). 

RECEIVER’S POWERS 

3. 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 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 
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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; 

(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; 
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(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 $200,000.00, provided that the 

aggregate consideration for all such transactions does not 

exceed $1,000,000.00; and 

(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; 

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

Personal Property Security Act 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;   



- 5 -

(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 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;  

(r) make an assignment into bankruptcy on behalf of each of the 

Debtors; and

(s) 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. 
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtors, (ii) all of their current and former 

directors, officers, employees, agents, accountants, legal counsel and shareholders, 

and all other persons acting on their 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.  

5. 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. 

6. 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 
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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. 

7. 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 

8. 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 

9. 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. 
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NO EXERCISE OF RIGHTS OR REMEDIES

10. 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 is 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 

11. 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 

12. 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 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 
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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

13. 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 

14. 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 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 

15. 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 
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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

16. 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, 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 

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

result of its appointment or the carrying out of 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 
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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 

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 counsel shall, to the extent 

possible, separately allocate their professional fees and expenses in relation to the 

trailers listed in Schedule “B”, so that such fees and expenses may be properly 

allocated by this Court. 

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 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 
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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 $150,000 (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 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 

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 the Receiver and its counsel shall, to the extent 

possible, separately allocate the expenditure of any borrowings pursuant to the 

Receiver’s Borrowings Charge in relation to the trailers listed in Schedule “B”, so that 

such Receiver’s Borrowings Charge may be properly allocated by this Court. 

24. 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. 

25. 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. 

26. 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.  
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SERVICE AND NOTICE

27. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the 

service of documents made in accordance with the Protocol (which can be found on the 

Commercial List website at https://www.ontariocourts.ca/scj/practice/regional-practice-

directions/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 21 of the Protocol, service of documents in accordance with the Protocol 

will be effective on transmission.  This Court further orders that a Case Website shall be 

established in accordance with the Protocol with the following URL

<https://www.spergelcorporate.ca/engagements/orbit-express-inc/>. 

28. 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. 

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. 
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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 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 Receiver 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 any interested party may apply to this Court on 

notice to any other party likely to be affected, for an order allocating the Receiver’s 

Charge and Receiver’s Borrowings Charge among the various assets comprising the 

Property. 
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36. THIS COURT ORDERS that, notwithstanding Rule 59.05, this order is effective 

from the date it is made, and it is enforceable without any need for entry and filing.  In 

accordance with Rules 77.07(6) and 1.04, no formal order need be entered and filed 

unless an appeal or motion for leave to appeal is brought to an appellate court.  

 

________________________________________Tatyana Thibodeau

Digitally signed by Tatyana Thibodeau Date: 2024.08.29 11:17:55 -04'00'



SCHEDULE "A"

RECEIVER CERTIFICATE

CERTIFICATE NO. ______________

AMOUNT $_____________________

1. THIS IS TO CERTIFY that msi Spergel Inc., the receiver and manager (the 

"Receiver") of the assets, undertakings and properties Orbit Express Inc., 10055913 

Canada Inc., and 8615314 Canada Inc. (the “Debtors”) acquired for, or used in relation 

to a business carried on by the Debtors, including all proceeds thereof (collectively, the 

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

dated the ___ day of  ______, 20__ (the "Order") made in an action having Court file 

number CV-24-00003220-0000, 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 ______________, 2024. 

 

msi Spergel Inc., solely in its capacity
as Receiver of the Property, and not in its 
personal capacity  

 Per:  

   Name: 

  Title:  
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SCHEDULE “B”

20 new 2020 Hyundai Composite 53x102 Air Ride Dry Van Trailers bearing VIN’s: 

1. 3H3V532C5LT151054

2. 3H3V532C7LT151055 

3. 3H3V532C9LT151056 

4. 3H3V532C0LT151057 

5. 3H3V532C2LT151058 

6. 3H3V532C4LT151059 

7. 3H3V532C0LT151060 

8. 3H3V532C2LT151061 

9. 3H3V532C4LT151062 

10. 3H3V532C6LT151063 

11. 3H3V532C8LT151064 

12. 3H3V532CXLT151065 

13. 3H3V532C1LT151066 

14. 3H3V532C3LT151067 

15. 3H3V532C5LT151068 

16. 3H3V532C7LT151069 

17. 3H3V532C3LT151070 

18. 3H3V532C5LT151071 

19. 3H3V532C7LT151072 

20. 3H3V532C9LT151073 
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Name of Person Appearing Name of Party Contact Info 
   
   

NO. ON LIST:  
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ENDORSEMENT 

[1] RBC commenced this application seeking the appointment of msi Spergel inc. as Receiver over the
property of the Debtors, including but not limited to the real property at 13760 Trafalgar Rd., Halton Hills Ontario.

[2] Defined terms have the meaning given to them in my endorsement made in this matter, dated March 26,
2024 and/or in the motion materials.

[3] I incorporate by reference my earlier endorsement, which sets out the facts and the background to this
matter. On that date, and on consent, the Application was adjourned to today on the basis that the parties had
entered into a formal consent agreement on March 15 as a result of the request from the Debtors for a further and
final indulgence from RBC to give them until the end of the day on April 15 to repay all of the Indebtedness.

[4] That adjournment was premised on the basis that by today, either the Receiver would be appointed on
consent if the Indebtedness had not been repaid, or the matter could be endorsed as being dismissed on consent if
the Indebtedness had indeed been repaid.

[5] The Indebtedness has not been repaid. Accordingly, RBC seeks the appointment of the Receiver today
and the Debtors have executed a consent to same. Their consent is confirmed in Court today.

[6] The test for the appointment of a receiver pursuant to section 243 of the BIA or section 101 of the CJA is
not in dispute. Is it just or convenient to do so?

[7] In making a determination about whether it is, in the circumstances of a particular case, just or convenient
to appoint a receiver, the Court must have regard to all of the circumstances, but in particular the nature of the
property and the rights and interests of all parties in relation thereto. These include the rights of the secured
creditor pursuant to its security. (See Bank of Nova Scotia v. Freure Village on the Clair Creek, 1996 CanLII
8258).

[8] For the reasons set out in my earlier endorsement, the motion materials and given the consent of the
Debtors, I am satisfied that it is just or convenient to appoint a receiver here.

[9] The form of draft order presented follows the Model Order of the Commercial List. While not
determinative, that is of assistance to the Court. I am satisfied that the proposed terms of the receivership are
appropriate here.

[10] Order to go in the form signed by me today which is effective immediately and without the necessity of
issuing and entering.

________________________________________ 
   Justice Osborne 

Date: April 17, 2024
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Court File No. CV-24-00717340-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
   

THE HONOURABLE 

JUSTICE OSBORNE 

) 
) 
) 

FRIDAY, THE 5TH 

DAY OF APRIL, 2024 

IN THE MATTER OF THE COMPANIES' CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF PRIDE GROUP HOLDINGS INC. and 
those Applicants listed on Schedule “A” hereto (each, an 
“Applicant”, and collectively, the “Applicants”) 

 
AMENDED AND RESTATED INITIAL ORDER 

(amending the Initial Order dated March 27, 2024) 

THIS APPLICATION, made by the Applicants, pursuant to the Companies' Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") was heard this day at 330 

University Avenue, Toronto, Ontario. 

ON READING the affidavit of Sulakhan Johal sworn March 26, 2024 and the Exhibits 

thereto (the “Johal Affidavit”), the affidavit of Randy Benson sworn April 2, 2024 and the 

Exhibits thereto (the “Benson Affidavit”), the pre-filing report of the proposed monitor, Ernst & 

Young Inc., dated March 27, 2024 (the “Pre-Filing Report”), the first report of Ernst & Young 

Inc., in its capacity as court-appointed monitor (the “Monitor”) dated April 4, 2024 (the “First 

Report”), and on being advised that the secured creditors who are likely to be affected by the 

charges created herein were given notice, and on hearing the submissions of counsel for the 

Applicants and the limited partnerships listed in Schedule “A” hereto (the “Limited 

Partnerships” and collectively with the Applicants, the “Pride Entities”), the Monitor, Royal 

Bank of Canada (the “DIP Agent”) as administrative agent for the lenders (the “DIP Lenders”) 

under the DIP Term Sheet (as defined below) and such other counsel that were present, and no one 
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else appearing although duly served as appears from the affidavit of service of  Puya Fesharaki 

sworn April 2, 2024 and the affidavit of service of Nancy Thompson sworn April 4, 2024, and on 

reading the consent of the Monitor to act as the monitor, 

SERVICE AND INTERPRETATION 

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

Application Record, the Motion Record, the Pre-Filing Report, and the First Report is hereby 

abridged and validated so that this Application and Motion are properly returnable today and 

hereby dispenses with further service thereof. 

2. THIS COURT ORDERS that, with the exception of paragraphs 58 and 61, references in 

this Order to the “date of this Order”, the “date hereof” or similar phrases refer to the date the 

Initial Order of this Court that was granted in these proceedings, being March 27, 2024 (the “Initial 

Order”).  

APPLICATION  

3. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which 

the CCAA applies. Although not Applicants, the Limited Partnerships shall enjoy the benefits of 

the protections and authorizations provided by this Order. 

PLAN OF ARRANGEMENT 

4. THIS COURT ORDERS that the Applicants shall have the authority to file and may, 

subject to further order of this Court, file with this Court a plan of compromise or arrangement 

(hereinafter referred to as the "Plan"). 

POSSESSION OF PROPERTY AND OPERATIONS 

5. THIS COURT ORDERS that the Pride Entities shall remain in possession and control of 

their current and future assets, undertakings and properties of every nature and kind whatsoever, 

and wherever situate including all proceeds thereof and insurance proceeds (the “Property”). For 

greater certainty, "Property" does not include any vehicles or equipment, vehicle or equipment 

certificates of title, leases and other similar agreements or contracts, lease and other similar 

agreement or contract payments or receipts, proceeds of sale, and all related rights therein and 
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proceeds (including insurance proceeds) thereof, including all amounts on deposit in or credited 

to accounts in respect thereof, which is owned by and the property of any party to a Securitization 

Agreement (as defined in the Johal Affidavit) (the "Securitization Parties") or other third party 

including any such property held by the Pride Entities in trust for the benefit of any Securitization 

Party or other third party (the "Securitization Party Assets"). Subject to further Order of this 

Court, the Pride Entities shall continue to carry on business in a manner consistent with the 

preservation of their business (the “Business”) and the Property.  The Pride Entities shall be 

authorized and empowered to continue to retain and employ the employees, Independent 

Contractors (as defined below) consultants, agents, experts, accountants, tax consultants, counsel 

and such other persons (collectively, the “Assistants”) currently retained or employed by them, 

with liberty to retain such further Assistants as they deem reasonably necessary or desirable in the 

ordinary course of business or for the carrying out of the terms of this Order. Nothing in this 

paragraph 5 or this Order shall exempt any Securitization Party Assets from being subject to the 

Governance Protocol (as defined in and attached to the Protocols Order granted by this Court in 

these proceedings on April 5, 2024 (the “Protocols Order”)). 

6. THIS COURT ORDERS that, subject to the Protocols (as defined in the Protocols Order), 

the Pride Entities shall be entitled to continue to utilize the central cash management system 

currently in place (including, for greater certainty, intercompany transfers from one Pride Entity 

to another Pride Entity approved by the Monitor) as described in the Johal Affidavit or replace it 

with another substantially similar central cash management system (the “Cash Management 

System”) and that any present or future bank providing the Cash Management System shall not be 

under any obligation whatsoever to inquire into the propriety, validity or legality of any transfer, 

payment, collection or other action taken under the Cash Management System, or as to the use or 

application by the Pride Entities of funds transferred, paid, collected or otherwise dealt with in the 

Cash Management System, shall be entitled to provide the Cash Management System without any 

liability in respect thereof to any Persons (as hereinafter defined) other than the Pride Entities, 

pursuant to the terms of the documentation applicable to the Cash Management System, and shall 

be, in its capacity as provider of the Cash Management System, an unaffected creditor under the 

Plan with regard to any claims or expenses it may suffer or incur in connection with the provision 

of the Cash Management System from and after the date of this Order. 
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7. THIS COURT ORDERS that the Pride Entities shall be entitled but not required to pay 

the following expenses whether incurred prior to, on or after the date of this Order: 

(a) all outstanding and future wages, salaries, commissions, employee benefits, 

contributions in respect of retirement or other benefit arrangements, vacation pay and 

expenses payable prior to, on or after the date of this Order, in each case incurred in 

the ordinary course of business and consistent with existing compensation policies and 

arrangements;  

(b) all outstanding and future amounts invoiced to any of the Pride Entities from those 

independent contractors (including, but not limited to, those contractors or 

subcontractors that provide truck driving, logistics, maintenance or office support) (the 

“Independent Contractors”) retained by any of the Pride Entities, payable prior to, 

on or after the date of this Order, in each case incurred in the ordinary course of business 

and consistent with existing payment arrangements (which for greater certainty, shall 

include payment to Independent Contractors through third party staffing agencies 

where applicable);  

(c) the fees and disbursements of any Assistants retained or employed by the Pride Entities 

in respect of these proceedings, at their standard rates and charges; 

(d) payment for fuel supplied to any of the Pride Entities either prior to, on or following 

the date of this Order; and 

(e) with the consent of the Monitor and the CRO and in accordance with the DIP Budget 

(as defined in the First Report), amounts owing by any of the Pride Entities prior to the 

date of this Order with respect to goods, services or tolls provided to or incurred by the 

Pride Entities, if, in the opinion of the Pride Entities, it is necessary to preserve the 

value of the Property and the Business of any of the Pride Entities, or to facilitate the 

Restructuring (as defined below) by any of the Pride Entities.  

8. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the 

Pride Entities shall be entitled but not required to pay all reasonable expenses incurred by the Pride 
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Entities in carrying on the Business in the ordinary course after this Order, and in carrying out the 

provisions of this Order, which expenses shall include, without limitation: 

(a) all expenses and capital expenditures reasonably necessary for the preservation of the 

Property or the Business including, without limitation, payments on account of 

insurance (including directors’ and officers’ insurance), but with respect to such 

insurance, the Pride Entities shall be entitled to pay premiums that accrued, but were 

unpaid, prior to the date of this Order, maintenance and security services; and 

(b) payment for goods or services supplied to any of the Pride Entities on or following the 

date of this Order. 

9. THIS COURT ORDERS that the Pride Entities shall remit, in accordance with legal 

requirements, or pay: 

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of any 

Province thereof or any other taxation authority which are required to be deducted from 

employees’ wages, including, without limitation, amounts in respect of (i) employment 

insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, (iv) income taxes, (v) 

statutory deductions in the United States, and (vi) 401(k) contributions in respect of 

employees domiciled in the United States; 

(b) all goods and services taxes, harmonized sales taxes or other applicable sales taxes 

(collectively, “Sales Taxes”) required to be remitted by any of the Pride Entities in 

connection with the sale of goods and services by any of the Pride Entities, but only 

where such Sales Taxes are accrued or collected after the date of this Order, or where 

such Sales Taxes were accrued or collected prior to the date of this Order but not 

required to be remitted until on or after the date of this Order; and 

(c) any amount payable to the Crown in right of Canada or of any Province thereof or any 

political subdivision thereof or any other taxation authority in respect of municipal 

realty, municipal business or other taxes, assessments or levies of any nature or kind 

which are entitled at law to be paid in priority to claims of secured creditors and which 

are attributable to or in respect of the carrying on of the Business by the Pride Entities. 
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10. THIS COURT ORDERS that until a real property lease is disclaimed or resiliated in 

accordance with the CCAA, the Pride Entities shall pay all amounts constituting rent or payable 

as rent under real property leases (other than in respect of real property leased from one Pride 

Entity to another Pride Entity) (including, for greater certainty, common area maintenance charges, 

utilities and realty taxes and any other amounts payable to the landlord under the lease) or as 

otherwise may be negotiated between the applicable Pride Entities and the respective arms’ length 

landlord from time to time (“Rent”), for the period commencing from and including the date of 

this Order, twice-monthly in equal payments on the first and fifteenth day of each month, in 

advance (but not in arrears). On the date of the first of such payments, any Rent relating to the 

period commencing from and including the date of this Order shall also be paid.  

11. THIS COURT ORDERS that, except as specifically permitted herein, the Pride Entities 

are hereby directed, until further Order of this Court: (a) to make no payments of principal, interest 

thereon or otherwise on account of amounts owing by any of the Pride Entities to any of their 

creditors as of this date; (b) to grant no security interests, trust, liens, charges or encumbrances 

upon or in respect of any of the Property, other than in the ordinary course of the Business; and (c) 

to not grant credit or incur liabilities except in the ordinary course of the Business.  

12. THIS COURT ORDERS that, notwithstanding paragraph 11 herein, the Pride Entities 

shall be entitled to remit the following amounts to their creditors and Securitization Parties in 

accordance with, and subject to, the Protocols:  

(a) amounts collected by Tpine Leasing Capital Corporation or Tpine  Leasing Capital LP 

in respect of vehicles, trailers, equipment and other personal property leased to third 

party customers or in respect of Securitization Party Assets, in the ordinary course of 

the Business; and  

(b) amounts collected by any of the Pride Entities with respect to the sale of vehicles, 

trailers, or equipment as contemplated in paragraph 13 herein, in the ordinary course 

of the Business. 
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RESTRUCTURING 

13. THIS COURT ORDERS that each of the applicable Pride Entities shall, subject to such 

requirements as are imposed by the CCAA and the Protocols, have the right to sell vehicles, 

trailers, equipment or other equipment owned by them in the ordinary course of the Business.  For 

greater certainty, the Pride Entities shall not sell Securitization Party Assets, or Property in which 

a Securitization Party or other Person has financed pursuant to the books and records of the Pride 

Entities, without the written consent of the applicable Securitization Party or Person.   

14. THIS COURT ORDERS that each of the applicable Pride Entities shall, with the approval 

of the Monitor and CRO and upon notice to the DIP Agent, have the right to transition and 

relinquish servicing and other duties in respect of Securitization Party Assets (including 

relinquishing possession of any vehicles or equipment that are Securitization Party Assets and/or 

Property where Securitization Parties have a first-ranking security interest) pursuant to 

arrangements satisfactory to the Pride Entities and the applicable Securitization Party, or further 

order of the Court. 

15. THIS COURT ORDERS that each of the Pride Entities shall, subject to such requirements 

as are imposed by the CCAA and such covenants as may be contained in the Definitive Documents 

(as hereinafter defined), have the right to: 

(a) permanently or temporarily cease, downsize or shut down any of its Business or 

operations;  

(b) list for sale its owned real properties, subject to the Real Estate Monetization Plan and 

Intercompany and Unsecured Creditor Claims Preservation Protocol (each as defined 

in the Protocols Order), provided that the applicable Pride Entity shall seek an order 

from the Court approving any such sale;  

(c) terminate the employment of such of its employees or temporarily lay off such of its 

employees as it deems appropriate;  

(d) terminate the engagement of any of its Independent Contractors as it deems 

appropriate; and 
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(e) pursue all avenues of refinancing of its Business or Property, in whole or part, subject 

to prior approval of this Court being obtained before any material refinancing, 

all of the foregoing to permit the Pride Entities to proceed with an orderly restructuring of the 

Business (the “Restructuring”). 

LEASED PREMISES 

16. THIS COURT ORDERS that the applicable Pride Entities shall provide each of the 

relevant landlords with notice of the applicable Pride Entity’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 such Pride Entity’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 applicable 

Pride Entity, or by further Order of this Court upon application by the applicable Pride Entity on 

at least two (2) days notice to such landlord and any such secured creditors. If the applicable Pride 

Entity disclaims or resiliates the lease governing such leased premises in accordance with Section 

32 of the CCAA, it shall not be required to pay Rent under such lease pending resolution of any 

such dispute (other than Rent payable for the notice period provided for in Section 32(5) of the 

CCAA), and the disclaimer or resiliation of the lease shall be without prejudice to such Pride 

Entity’s claim to the fixtures in dispute. 

17. THIS COURT ORDERS that if a notice of disclaimer or resiliation is delivered pursuant 

to section 32 of the CCAA, then (a) during the notice period prior to the effective time of the 

disclaimer or resiliation, the landlord may show the affected leased premises to prospective tenants 

during normal business hours, on giving the applicable Pride Entity and the Monitor 24 hours’ 

prior written notice, and (b) at the effective time of the disclaimer or resiliation, the relevant 

landlord shall be entitled to take possession of any such leased premises without waiver of or 

prejudice to any claims or rights such landlord may have against the applicable Pride Entity in 

respect of such lease or leased premises, provided that nothing herein shall relieve such landlord 

of its obligation to mitigate any damages claimed in connection therewith. 
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NO PROCEEDINGS AGAINST THE PRIDE ENTITIES, THE BUSINESS OR THE 

PROPERTY 

18. THIS COURT ORDERS that until and including June 30, 2024, or such later date as this 

Court may order (the “Stay Period”), no proceeding or enforcement process in any court or 

tribunal (each, a “Proceeding” and collectively, the “Proceedings”) shall be commenced or 

continued against or in respect of any of the Pride Entities, any of those additional parties listed 

on Schedule “A” hereto (the “Additional Stay Parties”), the Monitor or any of their respective 

employees, advisors or representatives acting in such capacities, or affecting the Business or the 

Property, except with the prior written consent of the Pride Entities, RC Benson Consulting Inc., 

in its capacity as Chief Restructuring Officer (the “CRO”) and the Monitor, or with leave of this 

Court, and any and all Proceedings currently under way against or in respect of any of the Pride 

Entities, any of the Additional Stay Parties or any of their respective employees, advisors or 

representatives acting in such capacities, or affecting the Business or the Property, are hereby 

stayed and suspended pending further Order of this Court or the prior written consent of the Pride 

Entities, the CRO and Monitor. 

19. THIS COURT ORDERS that during the Stay Period, no Proceeding shall be commenced 

or continued against or in respect of Sulakhan Johal, Jasvir Johal and/or Amrinder Johal 

(collectively, the “Personal Guarantors”), or against or in respect of any of their current or future 

assets, undertakings and properties of every nature and kind whatsoever, and wherever situate, and 

including all proceeds thereof (collectively, the “Personal Guarantors Property”) with respect 

to any guarantee, contribution or indemnity obligation, liability or claim in respect of or that relates 

to any agreement involving any of the Pride Entities or the obligations, liabilities and claims of 

and against any of the Pride Entities (collectively, the “Related Claims”), except with the prior 

written consent of the Pride Entities, the CRO and the Monitor, or with leave of this Court, and 

any and all Proceedings currently under way against or in respect of the Personal Guarantors or 

the Personal Guarantors Property in respect of the Related Claims are hereby stayed and suspended 

pending further Order of this Court or the prior written consent of the Pride Entities, the CRO and 

the Monitor.  

20. THIS COURT ORDERS that, to the extent any prescription, time or limitation period 

relating to any Proceeding against or in respect of the Additional Stay Parties, or with respect to 
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any Related Claims against or in respect of the Personal Guarantors or the Personal Guarantors 

Property that is stayed pursuant to this Order may expire, the term of such prescription, time or 

limitation period shall hereby be deemed to be extended by a period equal to the Stay Period. 

NO EXERCISE OF RIGHTS OR REMEDIES 

21. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

individual, firm, corporation, organization, governmental unit, body or agency, or any other 

entities (all of the foregoing, collectively being “Persons” and each being a “Person”) against or 

in respect of any of the Pride Entities or the Monitor, or their respective employees, advisors and 

representatives acting in such capacities, or affecting the Business or the Property, are hereby 

stayed and suspended except with the written consent of the Pride Entities, the CRO and the 

Monitor, or leave of this Court, provided that nothing in this Order shall (i) empower any of the 

Pride Entities to carry on any business which they are not lawfully entitled to carry on, (ii) affect 

such investigations, actions, suits or proceedings by a regulatory body as are permitted by section 

11.1 of the CCAA, (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 RIGHTS 

22. THIS COURT ORDERS that during the Stay Period, no Person shall accelerate, suspend, 

discontinue, fail to honour, alter, interfere with, repudiate, rescind, terminate or cease to perform 

any right, renewal right, contract, agreement, lease, sublease, licence, authorization or permit in 

favour of or held by any of the Pride Entities, except with the written consent of the Pride Entities, 

the CRO and the Monitor, or leave of this Court. 

CONTINUATION OF SERVICES 

23. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written 

agreements with any of the Pride Entities 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, cash management services, payroll services, 

insurance, transportation or logistics services, utility or other services to any of the Pride Entities 

or the Business, are hereby restrained until further Order of this Court from discontinuing, altering, 
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interfering with, suspending or terminating the supply of such goods or services as may be required 

by any of the Pride Entities, and that each of the Pride Entities shall be entitled to the continued 

use of its current premises, 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 applicable Pride Entities in accordance with 

the normal payment practices of the applicable Pride Entities or such other practices as may be 

agreed upon by the supplier or service provider and each of the applicable Pride Entities and the 

Monitor, or as may be ordered by this Court.   

NON-DEROGATION OF RIGHTS 

24. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person 

shall be prohibited from requiring immediate payment for goods, services, use of lease or licensed 

property or other valuable consideration provided on or after the date of this Order, nor shall any 

Person be under any obligation on or after the date of this Order to advance or re-advance any 

monies or otherwise extend any credit to any of the Pride Entities.  Nothing in this Order shall 

derogate from the rights conferred and obligations imposed by the CCAA. 

NO PRE-FILING VERSUS POST-FILING SET-OFF 

25. THIS COURT ORDERS that no Person shall be entitled to set off any amounts that (i) 

are or may become due to any of the Pride Entities in respect of obligations arising prior to the 

date hereof with any amounts that are or may become due from any of the Pride Entities in respect 

of obligations arising on or after the date of this Order, or (ii) are or may become due from any of 

the Pride Entities in respect of obligations arising prior to the date hereof with any amounts that 

are or may become due to any of the Pride Entities in respect of obligations arising on or after the 

date of this Order, in each case without the prior written consent of the applicable Pride Entity, the 

CRO and the Monitor or further Order of this Court. 

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS 

26. THIS COURT ORDERS that during the Stay Period, and except as permitted by 

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any of 

the former, current or future directors or officers of any of the Pride Entities with respect to any 
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claim against the directors or officers that arose before the date hereof and that relates to any 

obligations of any of the Pride Entities whereby the directors or officers are alleged under any law 

to be liable in their capacity as directors or officers for the payment or performance of such 

obligations, until a compromise or arrangement in respect of the Pride Entities, if one is filed, is 

sanctioned by this Court or is refused by the creditors of the Pride Entities or this Court. 

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE 

27. THIS COURT ORDERS that the Pride Entities shall indemnify their directors and 

officers against obligations and liabilities that they may incur as directors or officers of the Pride 

Entities after the commencement of the within proceedings, except to the extent that, with respect 

to any officer or director, the obligation or liability was incurred as a result of the director’s or 

officer’s gross negligence or wilful misconduct.  

28. THIS COURT ORDERS that the directors and officers of the Pride Entities shall be 

entitled to the benefit of and are hereby granted a charge (the “Directors’ Charge”) on the 

Property of the Pride Entities, which charge shall not exceed an aggregate amount of $7.4 million, 

as security for the indemnity provided in paragraph 27 of this Order.  The Directors’ Charge shall 

have the priority set out in paragraphs 60 and 61 herein. 

29. THIS COURT ORDERS that, notwithstanding any language in any applicable insurance 

policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of 

the Directors’ Charge, and (b) the Pride Entities’ directors and officers shall only be entitled to the 

benefit of the Directors’ Charge to the extent that they do not have coverage under any directors’ 

and officers’ insurance policy, or to the extent that such coverage is insufficient to pay amounts 

indemnified in accordance with paragraph 27 of this Order.  

APPOINTMENT OF CHIEF RESTRUCTURING OFFICER 

30. THIS COURT ORDERS that RC Benson Consulting Inc. is hereby appointed as CRO, 

an officer of this Court, over and in respect of the Pride Entities and shall have the powers and 

obligations set out in the engagement agreement between the Pride Entities and the CRO dated 

February 24, 2024 (the “CRO Agreement”). 
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31. THIS COURT ORDERS that the CRO Agreement is approved nunc pro tunc and the 

Pride Entities are hereby authorized to perform all of their obligations pursuant to the CRO 

Agreement. 

32. THIS COURT ORDERS that, subject to the terms of this Order, the CRO is hereby 

authorized to assist the Pride Entities and to do all things, carry out all actions and perform all 

duties described in the CRO Agreement and, without limiting the foregoing, the CRO is hereby 

empowered to do the following: 

(a) take any and all steps for and in the name of, and on behalf of, the Pride Entities 

necessary to carry out the Restructuring; 

(b) communicate with and provide information to the Monitor and report to this Court at 

such times and intervals as the CRO may deem appropriate with respect to matters 

relating to the Property, the Business, the Restructuring and such other matters as may 

be relevant to the proceedings herein; 

(c) perform such other duties as are required by this Order or by this Court from time to 

time, including but not limited to, such duties as set forth in the Protocols;  

(d) take all such steps and actions, enter into and execute all such agreements and 

documents in the name of and on behalf of the Pride Entities and incur such expenses 

and obligations necessary or incidental to the exercise of the foregoing powers; and 

provided that each of the foregoing actions, agreements, expenses and obligations shall be 

construed to be those of the Pride Entities and not of the CRO nor any of its employees, 

representatives or agents.  

33. THIS COURT ORDERS that the Pride Entities shall (a) advise the CRO of all material 

steps taken by the Pride Entities in these proceedings, and (b) cooperate fully with and provide the 

CRO with the assistance necessary to enable the CRO to exercise its powers and discharge its 

obligations under the CRO Agreement, this Order and any other orders issued in these proceedings. 

34. THIS COURT ORDERS that the CRO shall not take possession of the Property and shall 

not, by fulfilling its obligations hereunder or under the CRO Agreement, be deemed to have taken 
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or maintained possession or control of the Business or the Property, or any part thereof. Without 

limiting the foregoing, the CRO shall not, as a result of this Order or anything done pursuant to its 

duties and powers under this Order or the CRO Agreement, be deemed to be in Possession (as 

defined below) of any Property within the meaning of any Environmental Legislation (as defined 

below). 

35. THIS COURT ORDERS that the CRO shall consult with the Monitor regarding all 

material issues relating to the Business and these proceedings as reasonably determined by the 

CRO. 

36. THIS COURT ORDERS that, in addition to the rights and protections afforded to the 

CRO as an officer of this Court, neither the CRO nor any employee or agent of the CRO shall be 

deemed to be a director, de facto director, employee or trustee of any of the Pride Entities. 

37. THIS COURT ORDERS that neither the CRO nor any employee or agent of the CRO 

shall incur any liability or obligation as a result of its appointment or the carrying out of the 

provisions of this Order, save and except for any liability or obligation incurred as a result of any 

gross negligence or wilful misconduct on its or their part; provided that any liability of the CRO 

hereunder shall in no event exceed the quantum of the fees paid to the CRO. 

38. THIS COURT ORDERS that the Pride Entities shall indemnify and hold harmless the 

CRO and any employees or agents of the CRO who may assist the CRO with the exercise of its 

powers and obligations under this Order (collectively with the CRO, the “CRO Indemnified 

Parties”) with respect to any liability or obligation that the CRO Indemnified Parties may incur as 

a result of the appointment of the CRO or the fulfilling of the CRO’s duties in carrying out the 

provisions of this Order, including any claims or liabilities subject to indemnification pursuant to 

the CRO Agreement, except to the extent that the obligation or liability was incurred as a result of 

the CRO Indemnified Parties’ gross negligence or wilful misconduct. The CRO Indemnified 

Parties shall be treated as unaffected and the foregoing indemnity shall be treated as unaffected 

and may not be compromised in any Plan filed by the Pride Entities under the CCAA, or any 

proposal filed by the Pride Entities under the Bankruptcy and Insolvency Act, R.S.C. 1985, c.B-3, 

as amended (the “BIA”). 
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39. THIS COURT ORDERS that no action or other proceeding shall be commenced directly, 

or by way of counterclaim, third party claim or otherwise, against or in respect of the CRO 

Indemnified Parties, and all rights and remedies of any Person against or in respect of the CRO 

Indemnified Parties are hereby stayed and suspended, except with the written consent of the CRO 

and the Monitor or with leave of this Court on notice to the Pride Entities, the Monitor and the 

CRO. Notice of any such motion seeking leave of this Court shall be served upon the Pride Entities, 

the Monitor and the CRO at least seven (7) days prior to the return date of any such motion for 

leave. 

40. THIS COURT ORDERS that the CRO may resign or the appointment of the CRO may 

be terminated by further order of this Court at any time. 

41. THE COURT ORDERS that the Pride Entities’ indemnity in favour of the CRO 

Indemnified Parties shall survive termination, replacement or discharge of the CRO. 

42. THE COURT ORDERS that the appointment of the CRO and the granting of the powers 

and responsibilities of the CRO hereunder will not constitute the sale or disposition of the Business 

or the sale or disposition of any of the Property and such Business and Property will continue to 

be the Business and Property of the Pride Entities unless and until sold in whole or in part to a 

purchaser. 

APPOINTMENT OF MONITOR 

43. THIS COURT ORDERS that Ernst & Young Inc. is hereby appointed pursuant to the 

CCAA as the Monitor, an officer of this Court, to monitor the business and financial affairs of the 

Pride Entities with the powers and obligations set out in the CCAA or set forth herein and that the 

Pride Entities and their shareholders, officers, directors, and Assistants and the CRO shall advise 

the Monitor of all material steps taken by the Pride Entities pursuant to this Order, and shall co-

operate fully with the Monitor in the exercise of its powers and discharge of its obligations and 

provide the Monitor with the assistance that is necessary to enable the Monitor to adequately carry 

out the Monitor's functions. 

44. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and 

obligations under the CCAA, is hereby directed and empowered to: 
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(a) monitor the Pride Entities’ receipts and disbursements; 

(b) report to this Court at such times and intervals as the Monitor may deem appropriate 

with respect to matters relating to the Property, the Business, and such other matters as 

may be relevant to the proceedings herein; 

(c) assist the Pride Entities, to the extent required by the Pride Entities or the DIP Agent, 

in their dissemination to the DIP Agent and its counsel of financial and other 

information as agreed to between the Pride Entities and the DIP Agent, which may be 

used in these proceedings, including reporting on a basis to be agreed with the DIP 

Agent; 

(d) liaise and consult with the Pride Entities, to the extent required, with respect to all 

matters relating to the Property, the Business, the Restructuring and such other matters 

as may be relevant to these proceedings; 

(e) advise the Pride Entities in the preparation of their cash flow statements and reporting 

required by the DIP Agent, which information shall be reviewed with the Monitor and 

CRO and delivered to the DIP Agent and its counsel on a periodic basis as agreed to 

by the DIP Agent; 

(f) advise the Pride Entities in their development of the Plan and any amendments to the 

Plan; 

(g) assist the Pride Entities, to the extent required by the Pride Entities and CRO, with the 

holding and administering of creditors’ or shareholders’ meetings for voting on the 

Plan; 

(h) assist the Pride Entities and the Court in assessing the validity, enforceability and 

relative priority of any security, ownership or other interest which any Person 

(including any creditor or Securitization Party) may assert in or to any Property or other 

property in which the Pride Entities may have an interest;  

(i) have full and complete access to the Property, including the premises, books, records, 

data, including data in electronic form, and other financial documents of the Pride 
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Entities, to the extent that is necessary to adequately assess the Pride Entities’ business 

and financial affairs or to perform its duties arising under this Order; 

(j) perform its duties set out in the Protocols; 

(k) be at liberty to engage independent legal counsel or such other persons as the Monitor 

deems necessary or advisable respecting the exercise of its powers and performance of 

its obligations under this Order; and 

(l) perform such other duties as are required by this Order or by this Court from time to 

time. 

45. THIS COURT ORDERS that the Monitor shall not take possession of the Property and 

shall take no part whatsoever in the management or supervision of the management of the Business 

and shall not, by fulfilling its obligations hereunder, be deemed to have taken or maintained 

possession or control of the Business or Property, or any part thereof.  

46. THIS COURT ORDERS that nothing herein contained shall require the Monitor 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, 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 Monitor from any duty to 

report or make disclosure imposed by applicable Environmental Legislation.  The Monitor shall 

not, as a result of this Order or anything done in pursuance of the Monitor'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. 

47. THIS COURT ORDERS that the Monitor shall provide any creditor of the Pride Entities 

with information provided by the Pride Entities in response to reasonable requests for information 



-18- 
 
made in writing by such creditor addressed to the Monitor.  The Monitor shall not have any 

responsibility or liability with respect to the information disseminated by it pursuant to this 

paragraph.  In the case of information that the Monitor has been advised by any of the Pride Entities 

is confidential, the Monitor shall not provide such information to creditors unless otherwise 

directed by this Court or on such terms as the Monitor and the Pride Entities may agree. 

48. THIS COURT ORDERS that, in addition to the rights and protections afforded to the 

Monitor under the CCAA or as an officer of this Court, neither the Monitor nor its employees, 

advisors and other representatives acting in such capacities shall incur any liability or obligation 

as a result of the Monitor’s appointment or the carrying out by it of the provisions of this Order or 

the Protocols, save and except for any gross negligence or wilful misconduct on its part.  Nothing 

in this Order shall derogate from the protections afforded to the Monitor by the CCAA or any 

applicable legislation. 

49. THIS COURT ORDERS that the Monitor, counsel to the Monitor (including both U.S. 

and Canadian counsel for all purposes of this Order), counsel to the Pride Entities (including both 

U.S. and Canadian counsel for all purposes of this Order), the CRO, and Canadian counsel to the 

Pride Entities’ board of directors shall be paid their reasonable fees and disbursements, in each 

case at their standard rates and charges, whether incurred prior to, on, or subsequent to the date of 

this Order, by the Pride Entities as part of the costs of these proceedings. The Pride Entities are 

hereby authorized and directed to pay the accounts of the Monitor, counsel to the Monitor, the 

Pride Entities’ counsel, the CRO, and Canadian counsel to the Pride Entities’ boards of directors 

on a bi-weekly basis or pursuant to such other arrangements agreed to between the Pride Entities 

and such parties.  

50. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts 

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

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

DIP FINANCING 

51. THIS COURT ORDERS that the Pride Entities are hereby authorized and empowered to 

obtain and borrow pursuant to a credit facility from the DIP Lenders in order to finance the 

ordinary course working capital and other general corporate purposes of the Pride Entities, 
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provided that borrowings under such credit facility shall not exceed a principal amount of $30 

million unless permitted by further Order of this Court. 

52. THIS COURT ORDERS that such credit facility shall be on the terms and subject to the 

conditions set forth in the Debtor-in Possession Financing Term Sheet between the Pride Entities, 

the DIP Agent and the DIP Lenders dated as of April 1, 2024 and attached as Exhibit “D” to the 

Benson Affidavit (as may be amended or amended and restated from time to time, the “DIP Term 

Sheet”).  

53. THIS COURT ORDERS that the Pride Entities are hereby authorized and empowered to 

execute and deliver such credit agreements, mortgages, charges, hypothecs and security 

documents, guarantees and other definitive documents (collectively, with the DIP Term Sheet, the 

“Definitive Documents”), as are contemplated by the DIP Term Sheet or as may be reasonably 

required by the DIP Agent pursuant to the terms thereof, and the Pride Entities are hereby 

authorized and directed to pay and perform all of their indebtedness, interest, fees, liabilities and 

obligations to the DIP Agent and the DIP Lenders under and pursuant to the Definitive Documents 

as and when the same become due and are to be performed, notwithstanding any other provision 

of this Order. 

54. THIS COURT ORDERS that the DIP Agent for and on behalf of the DIP Lenders shall 

be entitled to the benefit of and is hereby granted a charge (the “DIP Lenders’ Charge”) on the 

Pride Entities’ Property, which shall not secure any obligation that exists before this Order is made.  

The DIP Lenders’ Charge shall have the priority set out in paragraphs 60 and 61 hereof.   

55. THIS COURT ORDERS that, notwithstanding any other provision of this Order: 

(a) the DIP Agent for and on behalf of the DIP Lenders may take such steps from time to 

time as it may deem necessary or appropriate to file, register, record or perfect the DIP 

Lenders’ Charge or any of the Definitive Documents; 

(b) upon the occurrence of an event of default under the Definitive Documents, the DIP 

Agent or the DIP Lenders, as applicable, may immediately cease making advances to 

the Pride Entities and, upon three (3) banking days’ notice to the Pride Entities, the 

CRO and the Monitor, may exercise any and all of their rights and remedies against the 
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Pride Entities or the Property under or pursuant to the Definitive Documents and the 

DIP Lenders’ Charge, including without limitation, to set off and/or consolidate any 

amounts owing by the DIP Lenders to the Pride Entities against the obligations of the 

Pride Entities to the DIP Lenders under or pursuant to the Definitive Documents or the 

DIP Lenders’ Charge, to make demand, accelerate payment and give other notices, or 

to apply to this Court for the appointment of a receiver, receiver and manager or interim 

receiver, or for a bankruptcy order against any of the Pride Entities and for the 

appointment of a trustee in bankruptcy of any of the Pride Entities; and    

(c) the foregoing rights and remedies of the DIP Agent and the DIP Lenders shall be 

enforceable against any trustee in bankruptcy, interim receiver, receiver or receiver and 

manager of any of the Pride Entities or their Property.   

56. THIS COURT ORDERS AND DECLARES that the DIP Agent and the DIP Lenders 

shall be treated as unaffected in any Plan filed by the Pride Entities under the CCAA, or any 

proposal filed by the Pride Entities under the BIA, with respect to any advances made under the 

Definitive Documents. 

57. THIS COURT ORDERS that this Order is subject to provisional execution and that if 

any of the provisions of this Order in connection with the DIP Term Sheet, the Definitive 

Documents or the DIP Lenders’ Charge shall subsequently be stayed, modified, varied, amended, 

reversed or vacated in whole or in part (collectively, a “Variation”), such Variation shall not in 

any way impair, limit or lessen the priority, protections, rights or remedies of the DIP Agent and 

the DIP Lenders, whether under this Order (as made prior to the Variation), the DIP Term Sheet 

the Definitive Documents or the DIP Lenders’ Charge with respect to any advances made or 

obligations incurred prior to the DIP Agent receiving notice of the Variation, and the DIP Agent 

and the DIP Lenders shall be entitled to rely on this Order as issued (including, without limitation, 

the DIP Lenders’ Charge) for all advances so made and other obligations set out in the DIP Term 

Sheet or the Definitive Documents. 

INTERCOMPANY ADVANCES CHARGE  

58. THIS COURT ORDERS that to the extent that a Pride Entity (the “Lending Entity”) 

after the date of this Order, makes any payment to any Pride Entity (such Pride Entity, a “Recipient 
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Entity”), such Lending Entity is hereby granted a charge (the “Intercompany Advances 

Charge”) on all of the Property of the Recipient Entity in the amount of such payment or obligation 

or transfer, provided that, in relation to any payment(s) proposed to or from a R/E HoldCo (as such 

term is defined in the Johal Affidavit) by or to a Pride Entity that would be subject to the 

Intercompany Advances Charge, notice setting out sufficient details, including the basis for such 

payment, is provided to any relevant third party mortgagee and the DIP Agent in advance of 

making any such payment(s). The Intercompany Advances Charge shall have the priority set out 

in paragraphs 60 and 61 hereof. 

ADMINISTRATION CHARGE 

59. THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the Pride 

Entities, the CRO, and Canadian counsel to the Pride Entities’ boards of directors shall be entitled 

to the benefit of and are hereby granted a charge (the “Administration Charge”) on the Property 

of the Pride Entities, which charge shall not exceed an aggregate amount of $3 million as security 

for their professional fees and disbursements incurred at their standard rates and charges, both 

before and after the making of this Order in respect of these proceedings. The Administration 

Charge shall have the priority set out in paragraphs 60 and 61 herein. 

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

60. THIS COURT ORDERS that the priorities of the Administration Charge, the 

Intercompany Advances Charge, the DIP Lenders’ Charge and the Directors’ Charge (collectively, 

the “Charges”), as among them, shall be as follows: 

First – Administration Charge (to the maximum amount of $3 million); 

Second – Intercompany Advances Charge; 

Third - DIP Lenders’ Charge; and 

Fourth – Directors’ Charge (to the maximum amount of $7.4 million). 

61. THIS COURT ORDERS that each of the Charges shall constitute a charge on the 

Property and that such Charges shall rank in priority to all other security interests, trusts, liens, 

charges and encumbrances, and claims of secured creditors, statutory or otherwise (collectively, 
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“Encumbrances”) in favour of any Person; provided that (a) the DIP Lenders’ Charge shall be 

subordinate to (i) any validly perfected and enforceable security interest of third party financers in 

specific vehicle and lease collateral and such proceeds of collateral which, as of the date of this 

Order, ranks in priority to the Security as defined in the Existing Credit Agreement (as defined in 

the Benson Affidavit); (ii) any valid and enforceable mortgage in favour of a third party mortgagee 

which, as of the date of this Order, is duly registered on title to real properties of the Pride Entities 

and ranks in priority to the Security; and (iii) until and including April 19, 2024 which may be 

extended upon further Order of this Court, any validly perfected and enforceable security interest 

of Triumph Financial Services LLC in the Property of Arnold Transportation Services, Inc. in the 

maximum amount of $3 million; and (b) the Directors’ Charge shall be subordinate to: (i) any 

validly perfected and enforceable security interest of third party financers in specific vehicle and 

lease collateral and such proceeds of collateral; (ii) any valid and enforceable mortgage in favour 

of a third party mortgagee, in each case including, for greater certainty, such interests in favour of 

the Administrative Agent and Lenders (each as defined in the Existing Credit Agreement) under 

the Security, and (iii) until and including April 19, 2024 which may be extended upon further 

Order of this Court, any validly perfected and enforceable security interest of Triumph Financial 

Services LLC in the Property of Arnold Transportation Services, Inc. in the maximum amount of 

$3 million.  

62. THIS COURT ORDERS that the filing, registration or perfection of the Charges shall not 

be required, and that the Charges shall be valid and enforceable for all purposes, including as 

against any right, title or interest filed, registered, recorded or perfected subsequent to the Charges 

coming into existence, notwithstanding any such failure to file, register, record or perfect. 

63. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as 

may be approved by this Court, the Pride Entities shall not grant any Encumbrances over any 

Property that rank in priority to, or pari passu with, any of the Charges unless the Pride Entities 

also obtain the prior written consent of the Monitor, the CRO, the DIP Agent on behalf of the DIP 

Lenders, any relevant third party mortgagees with a valid and enforceable mortgage on Property 

of R/E HoldCos which, as of the date of this Order, is duly registered on title to real properties of 

Pride Entities and ranks in priority to the Security, and the beneficiaries of the Charges, or further 

Order of this Court.   
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64. THIS COURT ORDERS that the Charges, the agreements and other documents 

governing or otherwise relating to the obligations secured by the Charges, including the Definitive 

Documents, shall not be rendered invalid or unenforceable and the rights and remedies of the 

chargees (including the DIP Agent and DIP Lenders) entitled to the benefit of the Charges 

(collectively, the “Chargees”) shall not otherwise be limited or impaired in any way by (a) the 

pendency of these proceedings and the declarations of insolvency made herein; (b) any 

application(s) for bankruptcy order(s) or receivership order(s) issued pursuant to BIA, or any 

bankruptcy order or receivership order made pursuant to such applications; (c) the filing of any 

assignments for the general benefit of creditors made pursuant to the BIA; (d) the provisions of 

any federal or provincial statutes; or (e) any negative covenants, prohibitions or other similar 

provisions with respect to borrowings, incurring debt or the creation of Encumbrances, contained 

in any existing loan documents, lease, sublease, offer to lease or other agreement (collectively, an 

“Agreement”) which binds any of the Pride Entities, and notwithstanding any provision to the 

contrary in any Agreement: 

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration 

or performance of the Definitive Documents shall create or be deemed to constitute a 

breach by any of the Pride Entities of any Agreement to which any of them is a party; 

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of 

any breach of any Agreement caused by or resulting from the Pride Entities entering 

into the DIP Term Sheet, the creation of the Charges, or the execution, delivery or 

performance of the Definitive Documents; and 

(c) the payments made by the Pride Entities pursuant to this Order or the Definitive 

Documents, and the granting of the Charges, do not and will not constitute preferences, 

fraudulent conveyances, transfers at undervalue, oppressive conduct, or other 

challengeable or voidable transactions under any applicable law. 

65. THIS COURT ORDERS that any Charge created by this Order over leases of real 

property in Canada shall only be a Charge in the Pride Entities’ interest in such real property leases. 
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SERVICE AND NOTICE 

66. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in The Globe 

and Mail (National Edition) a notice containing the information prescribed under the CCAA, (ii) 

within five (5) days after the date of this Order, (A) make this Order publicly available in the 

manner prescribed under the CCAA, (B) send, in the prescribed manner, a notice to every known 

creditor who has a claim against of the Pride Entities of more than $1000, and (C) prepare a list 

showing the names and addresses of those creditors and the estimated amounts of those claims, 

and make it publicly available in the prescribed manner, all in accordance with subsection 23(1)(a) 

of the CCAA and the regulations made thereunder, provided that the Monitor shall not make the 

claims, names and addresses of any creditors of the Pride Entities who are individuals publicly 

available. 

67. THIS COURT ORDERS that the Guide Concerning Commercial List E-Service (the 

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

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

List website at https://www.ontariocourts.ca/scj/practice/regional-practice-directions/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 Service Guide, service of 

documents in accordance with the Service Guide will be effective on transmission.  This Court 

further orders that a Case Website shall be established in accordance with the Service Guide with 

the following URL: www.ey.com/ca/pridegroup (the “Monitor’s Website”). 

68. THIS COURT ORDERS that the Monitor shall create, maintain and update as necessary 

a list of all Persons appearing in person or by counsel in this proceeding (the “Service List”). The 

Monitor shall post the Service List, as may be updated from time to time, on the Monitor’s Website 

as part of the public materials to be recorded thereon in relation to this proceeding. 

Notwithstanding the foregoing, the Monitor shall have no liability in respect of the accuracy of or 

the timeliness of making any changes to the Service List. 

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

with the Service Guide or the CCAA and the regulations thereunder is not practicable, the Pride 

https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-commercial/
https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-commercial/
http://www.ey.com/ca/pridegroup


-25- 
 
Entities and the Monitor and their respective counsel and agents are 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 or electronic transmission to the Pride Entities’ creditors or other interested 

parties at their respective addresses (including e-mail addresses) as last shown in the books and 

records of the Pride Entities and that any such service or distribution by courier, personal delivery 

or facsimile transmission shall be deemed to be received (a) if sent by courier, on the next business 

day following the date of forwarding thereof, (b) if delivered by personal delivery or facsimile or 

other electronic transmission, on the day so delivered, and (c) if sent by ordinary mail, on the third 

business day after mailing. With respect to any claimant who has filed a lien under the Repair and 

Storage Lien Act under the Personal Property Registry in a jurisdiction in Canada against any of 

the Pride Entities, the service of the Notice of Application in the manner prescribed above, together 

with a cover letter advising such party of these proceedings, and directing such party to the 

Monitor’s Website to monitor for future updates on these proceedings shall constitute sufficient 

service for the purposes of this Order and all future motions and matters in respect of these 

proceedings. 

FOREIGN PROCEEDINGS 

70. THIS COURT ORDERS that Mr. Randy Benson on behalf of the CRO is hereby 

authorized and empowered, but not required, to act as the foreign representatives (each, in such 

capacity, the “Foreign Representative”) in respect of the within proceedings for the purpose of 

having these proceedings recognized and approved in a jurisdiction outside of Canada. 

71. THIS COURT ORDERS that the Foreign Representative is hereby authorized to apply 

for foreign recognition and approval of these proceedings, as necessary, in any jurisdiction outside 

of Canada, including in the United States pursuant to chapter 15 of title 11 of the United States 

Code, 11 U.S.C. §§ 101-1532. 

SEALING 

72. THIS COURT ORDERS that the Confidential Appendix “A” to the Pre-Filing Report 

containing the unredacted CRO Engagement Agreement is hereby sealed pending further Order of 

the Court. 
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GENERAL 

73. THIS COURT ORDERS that the Pride Entities, the CRO or the Monitor may from time 

to time apply to this Court for advice and directions in the discharge of their powers and duties 

hereunder. 

74. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting 

as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the Pride 

Entities, the Business or the Property. 

75. 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 Pride Entities, the CRO, the Monitor and their respective 

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 

Pride Entities, the CRO, and to the Monitor, as an officer of this Court, as may be necessary or 

desirable to give effect to this Order, to grant representative status to the CRO and/or Monitor in 

any foreign proceeding, or to assist the Pride Entities, the CRO and the Monitor and their respective 

agents in carrying out the terms of this Order.   

76. THIS COURT ORDERS that the Foreign Representative 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 the Foreign Representative 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.  

77. THIS COURT ORDERS that any interested party (including the Pride Entities, the CRO 

and the Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) 

days’ notice to the Service List and any other party or parties likely to be affected by the order 

sought or upon such other notice, if any, as this Court may order, provided, however, that 

notwithstanding any amendment, variation or stay of this Order, the Chargees shall be entitled to 

rely on this Order as granted and on the Charges set forth in paragraphs 60 and 61 hereof with 

respect to any fees, expenses and disbursements incurred, advances or payments made and 
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obligations incurred, as applicable, between the date this Order and the date this Order may be 

amended, varied or stayed. 

78. THIS COURT ORDERS that the Initial Order is hereby amended and restated pursuant 

to this Order and this Order and all of its provisions are effective as of 12:01 a.m. (Eastern Time) 

on the date of this Order without the need for entry or filing. 

 

       ____________________________________   
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SCHEDULE “A” 
 

A. APPLICANTS 
 
Operating Entities  
Canadian Operating Entities 

• PRIDE TRUCK SALES LTD. 
• TPINE TRUCK RENTAL INC. 
• PRIDE GROUP LOGISTICS LTD. 
• PRIDE GROUP LOGISTICS INTERNATIONAL LTD.  
• TPINE LEASING CAPITAL CORPORATION 
• DIXIE TRUCK PARTS INC. 
• PRIDE FLEET SOLUTIONS INC. 
• TPINE FINANCIAL SERVICES INC. 
• PRIDE GROUP EV SALES LTD. 

U.S. Operating Entities  
• TPINE RENTAL USA, INC. 
• PRIDE GROUP LOGISTICS USA, CO. 
• ARNOLD TRANSPORTATION SERVICES, INC. 
• DIXIE TRUCK PARTS INC. 
• TPINE FINANCIAL SERVICES CORP. 
• PARKER TRANSPORT CO. 
• PRIDE FLEET SOLUTIONS USA INC. 

Real Estate Holding Companies 
Canadian Real Estate Holding Companies 

• 2029909 ONTARIO INC. 
• 2076401 ONTARIO INC. 
• 1450 MEYERSIDE HOLDING INC. 
• 933 HELENA HOLDINGS INC. 
• 30530 MATSQUI ABBOTSFORD HOLDING INC. 
• 2863283 ONTARIO INC. 
• 2837229 ONTARIO INC. 
• 2108184 ALBERTA LTD. 
• 12944154 CANADA INC. 
• 13184633 CANADA INC. 
• 13761983 CANADA INC. 
• 102098416 SASKATCHEWAN LTD. 
• 177A STREET SURREY HOLDING INC. 
• 52 STREET EDMONTON HOLDING INC. 
• 84 ST SE CALGARY HOLDINGS INC. 
• 68TH STREET SASKATOON HOLDING INC. 
• 3000 PITFIELD HOLDING INC. 
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U.S. Real Estate Holding Companies 

• PGED HOLDING, CORP. 
• HIGH PRAIRIE TEXAS HOLDING CORP. 
• 131 INDUSTRIAL BLVD HOLDING CORP. 
• 59TH AVE PHOENIX HOLDING CORP. 
• DI MILLER DRIVE BAKERSFIELD HOLDING CORP. 
• FRONTAGE ROAD HOLDING CORP. 
• ALEXIS INVESTMENTS, LLC 
• TERNES DRIVE HOLDING CORP. 
• VALLEY BOULEVARD FONTANA HOLDING CORP. 
• HIGHWAY 46 MCFARLAND HOLDING CORP. 
• TERMINAL ROAD HOLDING, CORP. 
• BISHOP ROAD HOLDING CORP. 
• OLD NATIONAL HIGHWAY HOLDING CORP. 
• 11670 INTERSTATE HOLDING, CORP. 
• 401 SOUTH MERIDIAN OKC HOLDING CORP. 
• 8201 HWY 66 TULSA HOLDING CORP. 
• EASTGATE MISSOURI HOLDING CORP. 
• FRENCH CAMP HOLDING CORP. 
• 87TH AVENUE MEDLEY FL HOLDING CORP. 
• LOOP 820 FORT WORTH HOLDING CORP. 
• 162 ROUTE ROAD TROY HOLDING CORP. 
• CRESCENTVILLE ROAD CINCINNATI HOLDING CORP. 
• MANHEIM ROAD HOLDING CORP. 
• 13TH STREET POMPANO BEACH FL HOLDING CORP. 
• EAST BRUNDAGE LANE BAKERSFIELD HOLDING CORP. 
• CORRINGTON MISSOURI HOLDING CORP. 
• 963 SWEETWATER HOLDING CORP. 
• OAKMONT DRIVE IN HOLDING CORP. 

Other Holding Companies 
Other Canadian Holding Companies 

• 2692293 ONTARIO LTD. 
• 2043002 ONTARIO INC. 
• PRIDE GROUP HOLDINGS INC. 
• 2554193 ONTARIO INC. 
• 2554194 ONTARIO INC. 
• PRIDE GROUP REAL ESTATE HOLDINGS INC. 
• 1000089137 ONTARIO INC. 

Other U.S. Holding Companies  
• COASTLINE HOLDINGS, CORP. 
• PARKER GLOBAL ENTERPRISES, INC. 
• DVP HOLDINGS, CORP. 
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B. LIMITED PARTNERSHIPS 
U.S. Limited Partnerships 

• PRIDE TRUCK SALES L.P. 
• TPINE LEASING CAPITAL L.P. 
• SWEET HOME HOSPITALITY L.P. 

C. ADDITIONAL STAY PARTIES 
Canadian Additional Stay Parties 

• BLOCK 6 HOLDING INC. 
• 2500819 ONTARIO INC. 

U.S. and Other Additional Stay Parties 
• PERGOLA HOLDINGS, CORP. 
• PRIDE GLOBAL INSURANCE COMPANY LTD.  
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Puya Fesharaki (LSO #70588L) 
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