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Court File No. 62/19    

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
BANK OF MONTREAL

Applicant

- and -

CONFIDENCE TOOL & MOULD DESIGN INC.

Respondent

APPLICATION UNDER Section 243 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

NOTICE OF MOTION
(returnable March 26, 2019)

BDO Canada Limited, the Court appointed receiver (the “Receiver”) of the assets, 

undertakings, and properties of the Respondent will make a motion to the Court, on Tuesday, 

March 26, 2019, at 10:00 a.m. or as soon after that time as the motion can be heard, at 80 

Dundas Street, London, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard: 

in writing under subrule 37.12.1(1) because it is on consent or unopposed or made without 
notice

in writing as an opposed motion under subrule 37.12.1(4);

X orally.

THE MOTION IS FOR:

1. An Order substantially in the form attached hereto as Appendix “A”:

(a) if necessary, abridging the time for and validating service of this Notice of Motion 

and the First Report of the Receiver to the Court dated March 12, 2019 (the 

“Report”) and directing that any further service of this Notice of Motion and the 
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Report be dispensed with such that this motion is properly returnable on March 

26, 2019;

(b) Approving the Auction Services Agreement (“ASA”) made as of March 11, 2019 

between the Receiver and Platinum Asset Services Inc. (the “Auctioneer”) for the 

sale by the Auctioneer of the tangible personal property of the Respondent (the 

“Assets”) for and on behalf of the Receiver and the vesting of the Assets in the 

purchasers thereof free and clear of all encumbrances; 

(c) approving the Report and the conduct and activities of the Receiver reported 

therein;

(d) subject to the Receiver maintaining a sufficient reserve for the estimated priority 

amounts owing to the Canada Revenue Agency, authorizing the Receiver to 

make the following distributions from the proceeds of the Assets:

(i) to The Toronto-Dominion Bank (“TD Bank”) the amount of US 

$265,927.43 plus per diem interest and costs from February 25, 2019 and 

CDN $228,842.45 plus per diem interest and costs from February 12, 

2019, in full satisfaction of the amount owing by the Respondent to TD 

Bank under certain lease agreements made between the Respondent 

and TD Bank as described in the Report; 

(ii) to Bondy Auto Sales Ltd (“Bondy Auto”) , the amount, if any, determined 

by the Receiver to be owing to Bondy Auto in priority to the security held 

by Bank of Montreal (“BMO”) under the claim for lien registered by Bondy 

Auto pursuant to the Repair and Storage Liens Act (“RSLA”) as number 

20190201 1735 1793 9763 in respect of two heavy trucks of the Debtor; 

and 

(iii) an interim distribution to BMO, in the discretion of the Receiver, but not to 

exceed the amount owing by the Debtor to BMO;

(e) sealing the confidential supplement to the Report until further order of the Court

or the completion of the transaction contemplated by the ASA, whichever is 

earlier;
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(f) approving the Receiver’s statement of receipts and disbursements for the period 

ending March 5, 2019; and 

(g) approving the professional fees and disbursements of the Receiver and its legal 

counsel; 

2. An Order substantially in the form attached hereto as Appendix “B” amending and 

restating the order (appointing Receiver) of Mr. Justice Leach dated January 22, 2019 

(“Appointment Order”) to include within the Property, as defined in the Appointment 

Order, the TD Bank Collateral, as hereafter defined; and

3. such further and other relief as counsel may advise and this Honourable Court may 

deem just.

THE GROUNDS FOR THE MOTION ARE:

(a) Under the Appointment Order, the Receiver was appointed as receiver, without 

security, of certain of the assets, undertakings and properties of the Respondent 

used in relation to a business carried on by the Respondent pursuant to Section 

243 of the Bankruptcy and Insolvency Act and Section 101 of the Courts of 

Justice Act (the “Appointment Order”);

Amendment of Appointment Order 

(a) The assets of the Respondent include three (3) pieces of machinery financed by 

TD Bank and in respect of which TD Bank holds a first ranking purchase-money 

security interest (the “TD Bank Collateral”); 

(b) At the request of TD Bank, in the Appointment Order the TD Bank Collateral was 

excluded from the scope of the property over which the Receiver was appointed; 

(c) Subsequent to the Receiver’s appointment, an agreement was made between

the Receiver and TD Bank to permit the TD Bank Collateral to be included in the 

sale process to be run by the Receiver for the sale of the Respondent’s assets;

(d) The sale process resulted in the ASA. The TD Bank Collateral is included in the 

assets to be sold by the Auctioneer pursuant to the ASA; and
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(e) The Appointment Order needs to be amended to include the TD Bank Collateral 

within the property subject to the receivership to enable the TD Bank Collateral to 

be sold by the Auctioneer under the ASA.  

Approval of ASA

(a) the Receiver has entered into the ASA, subject to Court approval;

(b) the market for the Assets has been extensively canvassed;

(c) the ASA is commercially reasonable and represents the highest and best price 

available for the Assets; and

(d) BMO is the primary secured creditor. BMO supports the completion of the 

transaction provided for in the ASA.

Approval of the Report and the Receiver’s Activities and Statements of Receipts and 
Disbursements

(a) the Receiver has carried out its duties and responsibilities in accordance with the 

terms of the Appointment Order;

Distributions

(a) the Receiver has received an independent legal opinion which, subject to the 

customary assumptions and qualifications, provides: 

(i) the security held by BMO over the assets in the receivership estate is 

valid and enforceable;

(ii) the security held by TD Bank over the TD Bank Collateral is valid and 

enforceable and in priority to the BMO security ; and

(iii) the non-possessory lien of Bondy Auto under the RSLA, if valid, has 

priority over the BMO security in respect of the heavy trucks of the Debtor

to which the lien relates;   

(b) there are potential CRA deemed trust claims for employee source deductions 

and HST which have priority over the secured claim of BMO and which will be 

paid in accordance with their priority; and
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(c) The Receiver is unaware of any other potential priority claims in respect of the 

funds which are proposed to be distributed. 

Sealing Order

(a) the confidential supplement to the Report contains sensitive and confidential 

information, the disclosure of which at this time would be detrimental to the 

interests of the stakeholders. The sealing of the confidential supplement meets 

the Sierra Club of Canada test.

Approval of Professional Fees

(a) pursuant to Paragraph 18 of the Appointment Order, the Receiver and counsel to 

the Receiver were granted a first charge on the property of the Debtor as security 

for their professional fees, both before and after the making of the Appointment 

Order;

(b) pursuant to Paragraph 19 of the Appointment Order, the accounts of the 

Receiver and its legal counsel must be passed from time to time by a judge of 

the Ontario Superior Court of Justice; and

(c) it is the Receiver’s opinion that the professional fees are fair and reasonable and 

justified in the circumstances and accurately reflect the work performed by the 

Receiver and its legal counsel in connection with the receivership proceedings.

Other

(a) Rules 1.04, 1.05, 2.03, 3.02, 16 and 37 of the Rules of Civil Procedure; and

(b) such further and other grounds as set forth in the Report and the Confidential 

Supplement.

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

motion:

(a) the Report and confidential appendices;

(b) the fee affidavit of Tony Van Klink sworn March 12, 2019;

(c) the fee affidavit of Stephen N. Cherniak sworn March 12, 2019; and
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(d) such further and other material as counsel may advise and this Honourable Court 

permit.

March 13, 2019 MILLER THOMSON LLP

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

Tony Van Klink  LSO#: 29008M
Tel: 519.931.3509
Fax: 519.858.8511

Lawyers for BDO Canada Limited., the Court-
appointed Receiver of the assets, undertakings and 
properties of Confidence Tool and Mould Design 
Inc. 

TO: SERVICE LIST 
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SERVICE LIST

TO: AIRD & BERLIS LLP
Brookfield Place
181 Bay Street, Suite 1800
Toronto, ON  M5J 2T9

Steven L. Graff (LSO# 31871V)
Tel: (416) 865.7726
Email: sgraff@airdberlis.com

Jeremy Nemers (LSO# 66410Q)
Tel: (416) 865.7724
Email: jnemers@airdberlis.com

Lawyers for Bank of Montreal

AND TO: CONFIDENCE TOOL & MOULD DESIGN INC.
5160 Ure Street
Oldcastle, ON  NOR 1L0

Steve Veldhuis
Email: sveldhuis@confidencetool.com and bob0726@msn.com

AND TO: BDO CANADA LIMITED
633 Colborne Street, Unit 100
London, ON  N6B 2V3

Stephen N. Cherniak
Tel: (519) 660.2666
Email: scherniak@bdo.ca

Court appointed Receiver

AND TO: BANK OF MONTREAL

150 King St W, 11th Floor
Toronto, ON M5H 1J9 

Attention: Leo Chun, Account Manager 
T 416-643-1630 
F 416-643-1653 Tel:  416.643.2688
leo.chun@bmo.com 
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AND TO: HARRISON PENSA LLP
450 Talbot Street, P.O. Box 3237
London, ON  N6A 4K3

K. Daniel Reason
Tel: (519) 661.6725
Email: dreason@harrisonpensa.com 

Lawyers for The Toronto-Dominion Bank

AND TO: SXI LIMITED a.k.a. MOLD-TECH CANADA
2221 Ambassador Drive
Windsor, ON  N9C 3R5

AND TO: BLANEY MCMURTRY LLP
2 Queen Street East, Suite 1500
Toronto, ON  M5C 3G5

Varoujan Arman
Tel: (416) 596.2884
Email: varman@blanev.com

Lawyers for SXI Limited

AND TO: CANADA REVENUE AGENCY
c/o Department of Justice
Ontario Regional Office
The Exchange Tower, Box 36
130 King Street West, Suite 3400
Toronto, ON  M5X 1K6

Diane Winters
Tel: (416) 952.8563
Email: diane.winters@iustice.gc.ca

AND TO: MINISTRY OF FINANCE
Legal Services Branch
College Park, 777 Bay Street, 11th Floor
Toronto, ON  MSG 2C8

Kevin J. O’Hara, Counsel
Tel: (416) 327.8436
Email: kevin.ohara@ontario.ca

AND TO: BONDY AUTO SALES LTD
2015 North Talbot Road
Windsor, ON N9A 6J3
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APPENDIX “A”

Court File No. 62/19

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE      

JUSTICE      

)

)

)

TUESDAY, THE 26TH        

DAY OF MARCH, 2019

B E T W E E N:  

BANK OF MONTREAL

Applicant

- and -

CONFIDENCE TOOL & MOULD DESIGN INC.

Respondent

APPLICATION UNDER Section 243 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

THIS MOTION, made by BDO Canada Limited in its capacity as the Court-appointed 

receiver (the "Receiver") of the assets, undertakings and properties of Confidence Tool & Mould 

Design Inc. (the "Debtor") for, inter alia, an order, 

(a) if necessary, abridging the time for and validating service of this Notice of Motion 

and the First Report of the Receiver to the Court dated March 12, 2019 (the 

“Report”) and directing that any further service of this Notice of Motion and the 

Report be dispensed with such that this motion is properly returnable on March

26, 2019;

(b) approving the Auction Services Agreement (“ASA”) made as of March 11, 2019 

between the Receiver and Platinum Asset Services Inc. (the “Auctioneer”) for the 

sale by the Auctioneer of the tangible personal property of the Respondent (the 
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“Assets”) for and on behalf of the Receiver and the vesting of the Assets in the 

purchasers thereof free and clear of all encumbrances; 

(c) approving the Report and the conduct and activities of the Receiver reported 

therein;

(d) subject to the Receiver maintaining a sufficient reserve for the estimated priority 

amounts owing to the Canada Revenue Agency, authorizing the Receiver to 

make the following distributions from the proceeds of the Assets:

(i) to The Toronto-Dominion Bank (“TD Bank”) the amount of US 

$265,927.43 plus per diem interest and costs from February 25, 2019 and 

CDN $228,842.45 plus per diem interest and costs from February 12, 

2019, in full satisfaction of the amount owing by the Respondent to TD 

Bank under certain lease agreements made between the Respondent 

and TD Bank as described in the Report; 

(ii) to Bondy Auto Sales Ltd (“Bondy Auto”) , the amount, if any, determined 

by the Receiver to be owing to Bondy Auto in priority to the security held 

by Bank of Montreal (“BMO”) under the claim for lien registered by  Bondy 

Auto  pursuant to the Repair and Storage Liens Act (“RSLA”) as number 

20190201 1735 1793 9763 (the “Bondy Auto RSLA Registration”) in 

respect of two heavy trucks of the Debtor; and 

(iii) an interim distribution to BMO, in the discretion of the Receiver, but not to 

exceed the amount owing by the Debtor to BMO;  

(e) sealing the confidential supplement to the Report until further order of the Court 

or the completion of the transaction contemplated by the ASA, whichever is 

earlier;

(f) approving the Receiver’s statement of receipts and disbursements for the period 

ending March 5, 2019; and 

(g) approving the professional fees and disbursements of the Receiver and its legal 

counsel; 

was heard this day at 80 Dundas Street, London, Ontario.
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ON READING the Report and on hearing the submissions of counsel for the Receiver, 

and such other counsel as are listed on the counsel slip for this motion, no one appearing for 

any other person on the service list, although properly served as appears from the affidavit of 

Catherine A. O’Neill sworn March _____________, 2019, filed: 

1. THIS COURT ORDERS AND DECLARES that the ASA is hereby approved, and the 

execution of the ASA by the Receiver is hereby authorized and approved, with such minor 

amendments as the Receiver may deem necessary.  The Receiver is hereby authorized and 

directed to take such additional steps and execute such additional documents as may be 

necessary or desirable for the completion of the transaction provided for in the ASA (the 

“Transaction”) and for the conveyance of the Assets to the purchasers thereof.

2. THIS COURT ORDERS AND DECLARES that upon payment of the purchase price to 

the Auctioneer by the purchasers of the Assets, all of the Debtor’s right, title and interest in and 

to the Assets described in the ASA and listed on Schedule A hereto shall vest absolutely in the 

purchasers thereof, free and clear of and from any and all security interests (whether 

contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether 

contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial or 

monetary claims, whether or not they have attached or been perfected, registered or filed and 

whether secured, unsecured or otherwise (collectively, the "Claims") including, without limiting 

the generality of the foregoing:  (i) any encumbrances or charges created by the Order of the 

Honourable Justice Leach dated January 22, 2019; (ii) all charges, security interests or claims 

evidenced by registrations pursuant to the Personal Property Security Act, (Ontario), the Repair 

and Storage Liens Act (Ontario) or any other personal property registry system; and (iii) the 

Bondy Auto RSLA Registration (all of which are collectively referred to as the "Encumbrances")

and, for greater certainty, this Court orders that all of the Encumbrances affecting or relating to 

the Assets are hereby expunged and discharged as against the Assets.

3. THIS COURT ORDERS that upon the completion of the Transaction the Receiver is 

authorized to register a discharge statement in respect of the Bondy Auto RSLA Registration 

should Bondy Auto fail to do so within seven (7) days of being requested, in writing, to do so by 

the Receiver; 

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale of the Assets shall stand in the place and stead of the 

Assets, and that from and after the payment of the purchase price by the purchasers of the 
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Assets all Claims and Encumbrances shall attach to the net proceeds from the sale of the 

Assets with the same priority as they had with respect to the Assets immediately prior to the 

sale, as if the Assets had not been sold and remained in the possession or control of the person 

having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings; 

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any 

bankruptcy order issued pursuant to any such applications; and 

(c) any assignment in bankruptcy made in respect of the Debtor;

the vesting of the Assets in the purchasers thereof pursuant to this Order shall be binding on 

any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void 

or voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent 

preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable 

transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal 

or provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant 

to any applicable federal or provincial legislation.

6. THIS COURT ORDERS that the Report and the conduct and activities of the Receiver 

reported therein be and the same are hereby approved.

7. THIS COURT ORDERS that the Receiver’s Statement of Receipts and Disbursements 

for the period from January 22, 2019 to March 5, 2019 be and is hereby approved.

8. THIS COURT ORDERS that the professional fees and disbursements of the Receiver 

and Miller Thomson LLP, counsel to the Receiver, as set forth in the fee affidavit of Stephen N. 

Cherniak sworn March 12, 2019 and the fee affidavit of Tony Van Klink sworn March 12, 2019 

be and are hereby approved.

9. THIS COURT ORDERS that subject to the Receiver maintaining a sufficient reserve for 

the estimated priority amounts owing to the Canada Revenue Agency, the Receiver is hereby 

authorized to make the following distributions from the proceeds of the Assets:
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(i) to TD Bank the amount of US $265,927.43 plus per diem interest and 

costs from February 25, 2019 and CDN $228,842.45 plus per diem 

interest and costs from February 12, 2019, in full satisfaction of the 

amount owing by the Respondent to TD Bank under certain lease 

agreements made between the Respondent and TD Bank as described in 

the Report; 

(ii) to Bondy Auto, the amount, if any, determined by the Receiver to be 

owing to Bondy Auto in priority to the security held by BMO under the 

claim for lien registered by Bondy Auto pursuant to the Bondy Auto RSLA 

Registration; and 

(iii) an interim distribution to BMO, in the discretion of the Receiver, but not to 

exceed the amount owing by the Debtor to BMO.  

10. THIS COURT ORDERS that the Confidential Supplement to the Report shall be sealed 

until the earlier of a) the completion of the Transaction, and b) further order of this Court.

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

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

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

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

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

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

and its agents in carrying out the terms of this Order.

_____________________________________
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Schedule A – Purchased Assets

1. The right, title and interest of the Debtor in the personal property described on Schedule 

A1.
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Schedule A1 – Personal Property

See attached list
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APPENDIX “B”

Court File No. 62/19

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE 

JUSTICE 

)

)

)

TUESDAY, THE 22ND 

DAY OF JANUARY, 2019

BANK OF MONTREAL

Applicant

- and -

CONFIDENCE TOOL & MOULD DESIGN 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

AMENDED ORDER
(appointing Receiver)

THIS APPLICATION made by Bank of Montreal ("BMO") 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 BDO Canada Limited ("BDO") as receiver (in such capacity, the "Receiver") 

without security, of all the assets, undertakings and properties of Confidence Tool & Mould 

Design Inc. (the "Debtor") acquired for, or used in relation to a business carried on by the 

Debtor, including, without limitation, the real property municipally known as 5160 Ure Street in 

Oldcastle, Ontario and legally described in PIN No. 75234-0015 (LT) (the "Real Property"), was 

heard this day at 80 Dundas Street in London, Ontario.
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ON READING the affidavit of Leo Chun sworn January 11, 2019 and the Exhibits thereto 

and on hearing the submissions of counsel for BMO and such other counsel as were present, 

no one appearing for any other person on the service list although duly served as appears from 

the affidavit of service of Eunice Baltkois sworn January 11, 2019 and the affidavit of Marc L. 

Hawkins sworn January 14, 2019, and on reading the consent of BDO 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, BDO 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 (including, without limitation, the Real Property), 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;

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

exceeding $150,000.00 provided that the aggregate consideration for all 

such transactions does not exceed $300,000.00; 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;

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

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

including the 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 

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 
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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 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, 
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(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.

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. 
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EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtor 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 

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 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. 

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

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

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

Possession of any of the Property within the meaning of any Environmental Legislation, unless it 

is actually in possession.  

LIMITATION ON THE RECEIVER'S LIABILITY

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

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

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

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

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

other applicable legislation. 

RECEIVER'S ACCOUNTS

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

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

unless otherwise ordered by the Court on the passing of accounts, and that the Receiver and 

counsel to the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's 

Charge") on the Property, as security for such fees and disbursements, both before and after 

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

form a first charge on the Property in 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 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
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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 

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.

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 "A" 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 of the 

Ontario Superior Court of Justice (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 website of the Commercial List of the Ontario Superior Court of Justice 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 
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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, which shall be 

accessible by selecting the Debtor’s name from the following URL: www.extranets.bdo.ca.  

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 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

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 Debtor.

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

outside Canada.
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31. THIS COURT ORDERS that BMO shall have its costs of this application, up to and 

including entry and service of this Order, provided for by the terms of BMO's security or, if not so 

provided by BMO'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.

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.

________________________________________
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SCHEDULE “A”

RECEIVER CERTIFICATE

CERTIFICATE NO. ______________

AMOUNT $_____________________

1. THIS IS TO CERTIFY that BDO Canada Limited, the receiver (the "Receiver") of all the 

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

carried on by the Debtor (including, without limitation, the real property municipally known as 

5160 Ure Street in Oldcastle, Ontario and legally described in PIN No. 75234-0015 (LT)), 

including all proceeds thereof (collectively, the "Property"), appointed by Order of the Ontario 

Superior Court of Justice (the "Court") dated the 22nd day of January 2019 (the "Order") made 

in an application having Court file number 62/19, 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 , 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__.

BDO Canada Limited, solely in its capacity as 
Receiver of the Property, and not in its personal 
capacity

Per:

Name: 

Title: 
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1. Introduction and Background

1.1 Introduction

1.1.1 This report is submitted by BDO Canada Limited, in its capacity as Receiver (“BDO” or 

the “Receiver”) of certain assets, undertakings and properties of Confidence Tool & 

Mould Design Inc. (“CTMD”), including the real property municipally known as 5160 

Ure Street, Oldcastle, Ontario (the “Real Property”).

1.1.2 Upon application by Bank of Montreal (“BMO”) BDO was appointed as Receiver by the 

Order of Mr. Justice Leach dated January 22, 2019 (the “Appointment Order”). A copy 

of the Appointment Order is attached as Appendix A to this report.

1.2 Background

1.2.1 CTMD carried on business as a manufacturer of tooling and moulds used to produce 

plastic parts by an injection moulding process, primarily for the automotive industry. 

CTMD operated from the Real Property.

1.2.2 Mr. Robert Veldhuis is the sole officer and director of CTMD, and a shareholder of its 

parent company. Mr. Steven Veldhuis and Mr. Kevin Veldhuis are also shareholders of 

the parent company (collectively, the “Principals”).

1.2.3 Further to a letter of agreement dated March 30, 2017, as amended, BMO provided 

CTMD with credit facilities (the “CTMD Credit Facilities”) that included a revolving 

demand facility in the amount of $5,000,000, a non-revolving term facility in the original 

amount of $1,500,000, and certain business MasterCard facilities.

1.2.4 As security for the CTMD Credit Facilities, BMO was granted the following security by 

CTMD:

• General Security Agreement dated March 9, 1993 covering all real and personal 

property; and
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• Charge/Mortgage of Land on the Real Property dated May 2, 2014 in the principal 

sum of $750,000.

1.2.5 CTMD defaulted on the terms of the CTMD Credit Facilities and on November 13, 2018 

BMO made demand for repayment of the obligations due under the CTMD Credit 

Facilities and issued a Notice of Intention to Enforce Security under section 244 (1) of 

The Bankruptcy and Insolvency Act.

1.2.6 As of January 7, 2019, CTMD was indebted to BMO under the CTMD Credit Facilities 

in the amount of CDN$6,037,710 (plus US$16,217.05) for principal and interest, plus 

costs.

1.2.7 Subsequently, an application was brought by BMO for the appointment of BDO as 

Receiver of the property of the assets, undertakings and properties of CTMD, including 

the Real Property.

1.2.8 CTMD’s assets include three (3) pieces of machinery which are subject to purchase 

money security interests in favour of The Toronto-Dominion Bank/TD Equipment 

Finance Canada (“TD Bank” and the “TD Bank Collateral”).

1.2.9 As noted above, on January 22, 2019, Mr. Justice Leach granted the relief sought by 

BMO and granted the Appointment Order over all of the assets, undertakings and 

properties of CTMD, including the Real Property, but save and except the TD Bank 

Collateral (collectively, the “Property”).

1.2.10 The Appointment Order empowers but does not obligate the Receiver to, among other 

things:

(a) take possession of and exercise control over the Property.

(b) take possession of and exercise control of any and all proceeds, receipts and 

disbursements arising out of or from the Property.

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

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

(d) manage, operate and carry on the business of CTMD, 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 CTMD.

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

CTMD and to exercise all remedies of CTMD in collecting such monies, 

including, without limitation, to enforce any security held by CTMD.

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

out of the ordinary course of business without the approval of this Court in 

respect of any transaction not exceeding $150,000, provided that the aggregate 

consideration for all such transactions does not exceed $300,000 and with the 

approval of the Court in which the purchase price exceeds these monetary 

thresholds.

37971086.1
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2. Terms of Reference

2.1 In preparing this First Report, the Receiver has relied upon unaudited and draft, internal 

financial information obtained from CTMD’s books and records and discussions with 

management and staff (the “Information”). The Receiver has not audited, reviewed 

or otherwise attempted to verify the accuracy or completeness of the Information and 

expresses no opinion, or other form of assurance, in respect of the Information.
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3. Purpose of the Receiver’s First Report

3.1 This constitutes the Receiver’s First Report to the Court (the “First Report") in this 

matter and is filed:

(a) to provide this Court with information on:

(i) the Receiver’s activities since the date of the Appointment Order;

(ii) the process undertaken by the Receiver with respect to the marketing 

and sale of the Property;

(iii) the Receiver's advice and recommendation with respect to the sale of 

CTMD’s machinery, equipment, vehicles and inventory (the “Business 

Assets”); and

(iv) the Receiver’s process with respect to the sale of the Real Property.

(b) in support of the Receiver's motion for Orders:

(i) amending the Appointment Order to include the TD Bank Collateral 

within the property subject to the receivership;

(ii) approving an auction services agreement made as of March 11, 2019 

(the “ASA”) between the Receiver and Platinum Asset Services Inc. 

(“Platinum”), for the sale by Platinum, as auctioneer, of the Business 

Assets, and authorizing and directing the Receiver to enter into and 

complete the transaction contemplated by the ASA (the “Platinum 

Transaction");

(iii) sealing the Confidential Supplement to the First Report dated March 12, 

2019 and all appendices thereto (the “Confidential Supplement") filed 

with the Court from the public record until the Platinum Transaction has 

been completed;

(iv) vesting CTMD's right, title and interest in the Business Assets in the 

purchasers thereof free of all encumbrances;
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(v) approving the First Report, the Confidential Supplement and the 

activities and conduct of the Receiver described herein;

(vi) approving the Receiver’s Statement of Receipts and Disbursements for 

the period January 22, 2019 to March 5, 2019 (the “Statement of 

Receipts and Disbursements”);

(vii) approving BDO’s accounts for professional fees and disbursements as 

Receiver (“BDO Fees");

(viii) approving the fees and disbursements of Miller Thomson LLP (“MT”), 

counsel to the Receiver, (“MT Fees” and collectively with the BDO Fees,

the “Professional Fees ’);

(ix) subject to the Receiver maintaining a sufficient reserve for the Estimated 

CRA Priority Amounts, as hereafter defined, approving and authorizing 

the following distributions to be made by the Receiver from the proceeds 

of the Business Assets:

(I) . US$265,927.43, plus per diem interest and costs from February 25, 

2019, and CDN$228,842.45, plus per diem interest and costs from 

February 12, 2019, to TD Bank as funds are available from the Platinum 

Transaction in full satisfaction of the amounts secured by the TD Bank 

Collateral;

(II) . as funds are available from the Platinum Transaction, the amount, 

if any, determined by the Receiver to be owing to Bondy Auto Sales Ltd 

(Bondy Auto”) under its claim for lien in priority to the BMO security in 

respect of the following motor vehicles (the “Heavy Trucks”):

• 1983 Mack 800 truck with VIN 1M2AX13C0DM018312

• 1994 Mack 300 truck with VIN VG6BA09C4RB700815

(III) , an interim distribution to BMO of an amount at the discretion of the 

Receiver, but not to exceed CTMD's indebtedness to BMO.
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4. Receiver’s Activities

4.1 CTMD had ceased operations and terminated its employees on or about January 11, 

2019. Upon the granting of the Appointment Order, the Receiver attended at the Real 

Property to serve a copy of the Appointment Order on Mr. Steven Veldhuis (“S. 

Veldhuis”), one of the Principals.

4.2 The locks to the Real Property were changed by the Principals following the 

termination of CTMD’s employees and prior to the appointment of the Receiver. The 

Principals turned over keys to the Receiver. S. Veldhuis retained one key in order to 

attend the Real Property on a daily basis to ensure the Real Property remains 

secured.

4.3 S. Veldhuis turned over to the Receiver cheques received from customers 

subsequent to CTMD ceasing operations.

4.4 The Receiver sent the required Notice of Receiver pursuant to Section 245 and 

Section 246 of the Bankruptcy & Insolvency Act to all known creditors on January 28, 

2019.

4.5 The insurance for the building located on the Real Property expired on March 7, 2019 

and the carrier would not renew the policy. The Receiver arranged for short term 

insurance on the building with a new carrier. The insurance on the vehicles is in place 

until December 2019 and, therefore, under the Appointment Order cannot be 

cancelled. The Receiver made amendments to the vehicle policy and has arranged 

to pay the premium on an ongoing basis.

4.6 With the assistance of CTMD’s former bookkeeper, the Receiver provided 

information to the former employees of CTMD to submit claims under the Wage 

Earner Program and Protection Act (“WEPPA”) for unpaid wages from the final week 

of employment, unpaid vacation pay and termination pay.

4.7 The Receiver arranged for utility accounts to be transferred into the name of the 

Receiver.

4.8 The Receiver arranged for snow plowing and general maintenance and repairs.
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4.9 Canada Revenue Agency (“CRA”) has advised the Receiver of outstanding source 

deductions of approximately $110,000 and HST of approximately $15,000 (the 

“Estimated CRA Priority Amounts”). However, CRA has not yet conducted an 

examination of either the source deduction or HST accounts, and these amounts are 

subject to confirmation.

4.10 The Receiver conducted a sale process for the CTMD assets, as described in the 

following section.
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5. Sale of the CTMD Assets

5.1 The assets of CTMD are comprised of the Business Assets, the Real Property, and 

accounts receivable

Business Assets

5.2 The Business Assets include the TD Bank Collateral. The TD Bank Collateral is 

comprised of three (3) pieces of recent model machining equipment leased by CTMD 

from TD Bank. The TD Collateral is described in Schedule A to the Appointment Order, 

and was excluded from the scope of the property subject to the receivership.

5.3 Based on the Receiver’s analysis, for at least two of the three leases, the value of the 

equipment exceeds the amount owing to TD Bank in respect of those leases. The TD 

Bank Collateral represents a material portion of the Business Assets. In the Receiver’s 

view, the inclusion of the TD Bank Collateral in the Receiver’s sale process would 

enhance the overall sale prospects and potential proceeds from the Property.

5.4 After the making of the Appointment Order, the Receiver and Harrison Pensa LLP 

(“HP”), legal counsel for TD Bank, entered into an agreement whereby the TD Bank 

Collateral would be included in the Receiver’s sale process and TD Bank would be paid 

the full amount secured by the TD Bank Collateral. A copy of HP correspondence dated 

February 6, 2019, outlining the agreement, and TD Bank payout statements as at 

February 12, 2019 and February 25, 2019 (the “Feb. 6, 2019 HP letter), is attached as 

Appendix B

5.5 Accordingly, the Receiver is seeking an Order to amend the Appointment Order so as 

to include the TD Bank Collateral within the property subject to the receivership so that 

the TD Bank Collateral may be included in the Platinum Transaction.

Receiver’s Sale Process

5.6 The Appointment Order authorizes the Receiver to market any or all of the Property of 

CTMD, including advertising and soliciting offers in respect of the Property.

5.7 The Receiver conducted an Invitation for Offers process in an effort to locate a buyer 

for all of the property of CTMD, en bloc, including the Real Property (the “Sale
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Process”). Details of the Invitation for Offers process conducted by the Receiver are 

provided below.

(a) Based on the agreement with HP, the Sale Process included the TD Bank 

Collateral.

(b) Advertisements were placed in each of the Globe and Mail (National edition), 

The Windsor Star and The London Free Press on February 5, 2019.

(c) The Receiver established a deadline for offers of Tuesday February 26, 2019 

at 5:00 p.m.; and

(d) The asset information package that was provided to interested parties is 

attached as Appendix C.

5.8 23 parties expressed interest in obtaining detailed information about the Sale Process. 

Since CTMD had ceased operations, and no financial information was made available 

by the Receiver, interested parties were not required to execute a confidentiality 

agreement.

5.9 A total of 12 offers were received for some or all of the Property. However, no offer was 

received for all of the Property, en bloc, that was acceptable to the Receiver. The details 

of the various offers received through the Sale Process are contained in the 

Confidential Supplement.

The Platinum Transaction

5.10 As a result of the Sale Process, the Receiver and Platinum entered into the ASA under 

the terms of which Platinum is to sell the Business Assets, on the Receiver’s behalf, by 

public auction or private sale, to be conducted by no later than May 15, 2019. The ASA 

includes a net minimum guarantee (“NMG”) of the amount to be received by the 

Receiver from the Transaction, as well as a splitting of the proceeds (90% to the 

Receiver) above a certain threshold.

5.11 Platinum has paid a deposit to the Receiver a deposit in the amount of 10% of the 

NMG. A further 50% of the NMG is to be paid within two (2) business days after court 

approval is obtained and the balance five (5) business days prior to the auction date.
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5.12 It is the Receiver’s view that the maximum recovery for stakeholders will be achieved 

by completing the Platinum Transaction under the ASA in respect of the Business 

Assets and the separate sale of the Real Property.

5.13 A redacted copy of the ASA is attached as Appendix D. An unredacted copy of the 

ASA is attached as Appendix A to the Confidential Supplement.

5.14 In October 2018, BDO acting in the capacity as a consultant to BMO, commissioned 

an appraisal of the Business Assets by Gardner Auctions Incorporated of London, 

Ontario (“Gardner Auctions”). The Gardner Auctions appraisal dated October 4, 2018 

is attached as Appendix B to the Confidential Supplement.

5.15 The Receiver’s analysis of the offers received from the Sale Process is contained in 

the Confidential Supplement.

5.16 The Receiver requests that this Court seal the Confidential Supplement in order to 

avoid the negative impact the dissemination of the confidential information contained 

in the Confidential Supplement would have if the Platinum Transaction is not completed 

any reason. Publication of the terms would undermine the fairness of the resumption 

of the sale process that may be required if the Platinum Transaction is not completed.

5.17 The Receiver sought the input of and concurrence of BMO during the review of the 

offers received and negotiation process with offerors. BMO supports the Platinum 

Transaction.

5.18 It is the Receiver’s view that the Platinum Transaction is appropriate in the 

circumstances.

5.19 The Receiver is satisfied that the Business Assets were properly exposed to the 

relevant market place, that the offer process was conducted in a fair and commercially 

reasonable manner and the Platinum Transaction represents fair value for the Business 

Assets

5.20 The Receiver is of the view that it has maximized the realization available for the 

Business Assets and the Platinum Transaction is commercially reasonable in all 

respects. Given the foregoing, the Receiver is of the view that the Platinum Transaction 

is in the best interests of the stakeholders.
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5.21 The Receiver recommends that this Court approve the completion of the Platinum 

Transaction.

The Real Property

5.22 The Real Property comprises an approximately 16,000 square foot industrial building 

located on a 1.08 acre parcel of land in Oldcastle, Ontario.

5.23 The facility contains approximately 1,600 square feet of office area, with the balance 

for shop or plant use and includes two overhead cranes.

5.24 The Receiver commissioned an appraisal of the Real Property from Metrix Realty 

Group of London, Ontario (“Metrix”). Selected portions of the appraisal dated January 

30, 2019 (the "Metrix Appraisal") are attached as Appendix C to the Confidential 

Supplement.

5.25 Pursuant to the Appointment Order the Receiver has entered into a listing agreement 

for the sale of the Real Property with Mr. Tim Ondejko of Royal LePage Binder Real 

Estate of Windsor, Ontario (“Royal LePage”).

5.26 Based on the Metrix Appraisal and input from Royal LePage, the Receiver has 

established a listing price of $1,425,000.

5.27 Mr. Ondjejko has commenced marketing, advertising and showing the Real Property 

to potential purchasers. However, in order to provide sufficient time for the completion 

of the Platinum Transaction and purchasers of the Business Assets to remove the 

equipment and machinery, the Receiver has stipulated that the closing date of the Real 

Property shall be no earlier than July 2, 2019, or such date as to be agreed between 

the Receiver, Platinum and Royal LePage.
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6. Statement of Receipts and Disbursements of the
Receiver

6.1 The Receiver maintains an account at BMO in London, Ontario. Attached as Appendix

E is the Statement of Receipts and Disbursements redacted to exclude the deposit paid

by Platinum to the Receiver for the Transaction. Details of the Receiver’s receipts and

disbursements are as follows:

6.2 Receipts

a) Deposit ($ — Platinum paid the Receiver a deposit of 10 per cent of the

NMG.

b) Collection of accounts receivable ($88,242.38) — The Receiver collected accounts 

receivable of $88,242.38

6.3 Disbursements

a) Insurance ($4,066.29) -The Receiver paid $4,066.29 to Intact Insurance for unpaid 

premiums on CTMD’s existing commercial vehicle insurance policy.

b) Advertising ($3,577.00) — The Receiver paid $3,577.00 for advertising in relation 

to the Sale Process in the Globe and Mail, with invoices still be received from the 

Windsor Star and The London Free Press.

c) Appraisal fees ($3,425.00) — The Receiver paid $3,425.00 to Metrix for the 

appraisal of the Real Property.

d) Consulting fees ($2,864.56) — The Receiver has paid $2,864.56 to Optima 

Consulting, the former bookkeeper of CTMD for assistance with payroll information 

for WEPPA claims and bringing CTMD’s financial records up to date.

e) HSTpaid ($993.74) - The Receiver has paid $993.74 in HST on its disbursements.
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7. Fees and Disbursements of the Receiver and Counsel to
the Receiver

7.1 Pursuant to Paragraph 18 of the Appointment Order, the Receiver and counsel to the 

Receiver shall be paid their reasonable Professional Fees in each case at their 

standard rates and charges. The Receiver and counsel to the Receiver have been 

granted a first charge on the Property in priority to all security interests, trusts, liens, 

charges and encumbrances, statutory or otherwise, as security for payment of the 

Professional Fees.

7.2 Pursuant to paragraph 19 of the Appointment Order, the Receiver and counsel to the 

Receiver are to pass their accounts from time to time before a judge of the Ontario 

Superior Court of Justice.

7.3 Attached as Appendix F is the fee affidavit of Stephen N. Cherniak sworn March 12, 

2019 containing BDO’s interim account as Receiver for the period October 11, 2018 to 

March 4, 2019. BDO’s account includes professional fees incurred prior to the 

Appointment Order while acting in the capacity as a consultant to BMO. This has been 

done for administrative reasons, but in view of the anticipated significant shortfall to 

BMO, it does not prejudice other creditors.

7.4 The hourly rates charged by the Receiver and its staff are commensurate with 

commercially reasonable rates for mid-market insolvency firms in the Southwestern 

Ontario region.

7.5 Attached as Appendix G is the fee affidavit of Tony Van Klink sworn March 12, 2019 

containing the interim account of MT for the period January 11,2019 to March 8, 2019.

7.6 It is the Receiver’s opinion that the Professional Fees are fair and reasonable and 

justified in the circumstances and accurately reflect the work done by the Receiver 

and MT in connection with the receivership during the relevant periods. The Receiver 

recommends approval of the Professional Fees by the Court.
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8. Distribution

8.1 The following is a summary of the registrations outstanding against CTMD under the 

Personal Property Security Act (“PPSA”) and Repair and Storage Liens Act (“RSLA”) 

as at March 10, 2019.

REGISTRATION NO. PPSA1 
RSLA

SECURED
PARTY

COLLATERAL
CLASSIFICATION

19930312 1200 0047 0071 
19980203 1204 1654 7971 
20030212 1722 1462 9726 
20080214 1951 1531 2793 
20121203 1449 1530 7047 
20180209 1931 1531 9811

PPSA BANK OF 
MONTREAL

INVENTORY, EQUIPMENT, 
ACCOUNTS, OTHER,
MOTOR VEHICLE
INCLUDED

20150123 1419 1462 3481 
20160212 1404 1462 3645

PPSA THE TORONTO-
DOMINION
BANK;TD
EQUIPMENT
FINANCE
CANADA, A 
DIVISION OF THE 
TORONTO- 
DOMINION BANK

EQUIPMENT, OTHER

20160405 1711 1462 0532 PPSA THE TORONTO- 
DOMINION
BANK;
TD EQUIPMENT 
FINANCE
CANADA, A 
DIVISION OF THE 
TORONTO- 
DOMINION BANK

EQUIPMENT, OTHER

20160506 1401 1462 1797 PPSA THETORONTO-
DOMINION
BANK;
TD EQUIPMENT 
FINANCE
CANADA, A 
DIVISION OF THE 
TORONTO- 
DOMINION BANK

EQUIPMENT, OTHER

20180612 1002 1579 0831 RSLA SXI LIMITED
A.K.A MOLD- 
TECH CANADA

AMOUNT 18984
CONFIDENCE TOOL #2180 
SWITCH BEZELS, 1+1
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REGISTRATION NO. PPSA/ 
RSLA

SECURED
PARTY

COLLATERAL
CLASSIFICATION
CAVITY CONFIDENCE
TOOL #2181 SWITCH
BEZELS, 1+1 CAVITY 
CONFIDENCE TOOL #2183 
SWITCH BEZELS, 1+1
CAVITY CONFIDENCE
TOOL #2185 SWITCH
BEZELS, 1+1 CAVITY MTC 
SALES ORDER 31646,
BEING STEEL MOLDS.

20180612 1014 1579 0832 RSLA SXI LIMITED
A.K.A MOLD- 
TECH CANADA

AMOUNT 9718
CONFIDENCE TOOL # 2196, 
RADIATOR PLATE, 1-2 
CAVITY, MTC SA 31811
BEING A STEEL MOLD.

20180612 1017 1579 0833 RSLA SXI LIMITED
A.K.A MOLD- 
TECH CANADA

AMOUNT 9718
CONFIDENCE TOOL # 2197, 
RADIATOR PLATE, 1-2 
CAVITY, MTC SA 31812, 
BEING A STEEL MOLD.

20190201 1735 1793 9763 RSLA BONDY AUTO 
SALES LTD.

1983 MACK 800 TRUCK
VIN 1M2AX13C0DM018312

1994 MACK 300 TRUCK
VIN VG6BA09C4RB700815

8.2 The Business Assets include the two Heavy Trucks in respect of which Bondy Auto 

registered a non-possessory claim for lien under the RSLA in the amount of $8,179 on 

February 1,2019 (the “Bondy Auto Claim for Lien”).

8.3 MT has written to Bondy Auto to obtain the documents and information necessary to 

permit the Receiver, in conjunction with MT, to determine the validity of the Bondy Auto 

Claim for Lien.

8.4 The collateral described in the three (3) RSLA registrations in favour of SXI Limited 

was no longer in CTMD’s possession or control at the date of the Appointment Order 

and does not comprise part of the Business Assets.

8.5 The Receiver has obtained an independent legal opinion from MT regarding the validity 

and relative priority of the security held by BMO and TD Bank. Subject to the customary

37971086.1
16

61



assumptions and qualifications, the opinion provides: (a) that BMO has a valid and 

perfected security interest in the Business Assets; (b) that TD Bank has a valid and 

perfected purchase money security interest in the TD Bank Collateral; (c) TD Bank's 

purchase money security interest in the TD Bank Collateral has priority over the BMO 

security interest in the TD Bank Collateral; and (d) the Bondy Auto Claim for Lien, if 

valid, has priority over the BMO security in the Heavy Trucks. A copy of MT’s opinion 

is attached as Appendix H.

8.6 Provided Court approval is granted authorizing the Receiver to complete the Platinum 

Transaction, the Receiver anticipates having sufficient funds to pay the full amount 

owed to TD Bank in respect of the TD Bank Collateral and to make an interim 

distribution to BMO against CTMD’s indebtedness to BMO.

8.7 Based on the Feb. 6, 2019 HP letter, the payout amounts owing to TD Bank are US$ 

265,927.43, plus per diem interest and costs from February 25, 2019 and CDN$ 

228,842.45, plus per diem interest and costs from February 12, 2019. The exact 

amount payable to TD Bank in CDN $ will depend on exchange rates, per diem interest 

and costs to the date of payment, but is not expected to exceed CDN $600,000.

8.8 BMO has advised the Receiver that CTMD is indebted to it on account of principal, 

interest and professional fees as at January 7, 2019 in the amount of $6,037,710.61 

(plus US$16,217.05) (the “BMO Indebtedness”), which is secured by the BMO 

security.

8.9 Other than the Estimated CRA Priority Amounts, the Receiver is unaware of any other 

claims having priority over the claims of TD Bank, BMO and Bondy Auto to the 

proceeds of the Business Assets

8.10 Subject to the Receiver maintaining a sufficient reserve for the Estimated CRA Priority 

Amounts, the Receiver is seeking authorization to make the following distributions from 

the proceeds of the Business Assets:

a) to TD Bank in the amount of US$ 265,927.43, plus per diem interest and costs 

from February 25, 2019 and CDN$ 228,842.45, plus per diem interest and costs 

from February 12, 2019, in full satisfaction of theTD Bank’s indebtedness;

b) to Bondy Auto the amount, if any, determined by the Receiver to be properly
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owing under the Bondy Auto Claim for Lien in priority to the BMO security; and

c) an interim distribution to BMO, but not to exceed the BMO Indebtedness.
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9. Recommendations

9.1 The Receiver recommends and respectfully requests that the Court grant the following 

Orders:

(a) amending the Appointment Order to include the TD Bank Collateral within the 

scope of the property subject to the receivership;

(b) approving the ASA and authorizing and directing the Receiver to enter into the 

ASA and complete the Platinum Transaction;

(c) sealing the Confidential Supplement filed with the Court from the public record until 

the Platinum Transaction has been completed;

(d) vesting the Business Assets in the purchasers thereof free of all encumbrances;

(e) approving the First Report, the Confidential Supplement and the activities and 

conduct of the Receiver described herein;

(f) approving the Statement of Receipts and Disbursements:

(g) approving the Professional Fees; and

(h) subject to the Receiver maintaining a sufficient reserve for the Estimated CRA 

Priority Amounts, authorizing the Receiver to make the recommended distributions 

to TD Bank, Bondy Auto (if applicable) and BMO from the proceeds of the 

Transaction.
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All of which is Respectfully Submitted this 12th day of March, 2019

BDO Canada Limited in its capacity as Court Appointed Receiver of 
certain of the assets, properties and undertakings of Confidence Tool & 
Mould Design Inc., and not in any personal capacity.

Licensed Insolvency Trustee 
Senior Vice President
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APPENDIX “A”



Court File No. 62/19

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE 

JUSTICE /«£

)
)
)

BANK OF MONTREAL

- and -

TUESDAY, THE 22ND 

DAY OF JANUARY, 2019

Applicant

CONFIDENCE TOOL & MOULD DESIGN 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.0.1990, c. C.43, AS AMENDED

ORDER
(appointing Receiver)

THIS APPLICATION made by Bank of Montreal ("BMO") 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 BDO Canada Limited ("BDO") as receiver (in such capacity, the "Receiver") 

without security, of all the assets, undertakings and properties of Confidence Tool & Mould 

Design Inc. (the "Debtor") acquired for, or used in relation to a business carried on by the 

Debtor, save and except for the Excluded Personal Property (as such term is defined in paragraph 

2 herein), including, without limitation, the real property municipally known as 5160 Ure Street
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in Oldcastle, Ontario and legally described in PIN No. 75234-0015 (LT) (the "Real Property"), 

was heard this day at 80 Dundas Street in London, Ontario.

ON READING the affidavit of Leo Chun sworn January 11, 2019 and the Exhibits 

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

present, no one appearing for any other person on the service list although duly served as appears 

from the affidavit of service of Eunice Baltkois sworn January 11,2019 and the affidavit of Marc 

L. Hawkins sworn January 14, 2019, and on reading the consent of BDO 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, BDO 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 

(including, without limitation, the Real Property), including all proceeds thereof, save and except 

the personal property described on Schedule “A” hereto (the “Excluded Personal Property”), 

(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 pail 

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 tire 

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 tire 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 pail 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 $150,000.00 provided that the aggregate consideration 

for all such transactions does not exceed $300,000.00; 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 tins 

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
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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 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 contact" 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, contact, 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 tire 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 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 BLA, 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

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

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

possession.

LIMITATION ON THE RECEIVER'S LIABILITY

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

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

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

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

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

or by any other applicable legislation.

RECEIVER'S ACCOUNTS

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

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

otherwise ordered by the Court on tire 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 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.
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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 

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 tire 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 of the 

Ontario Superior Court of Justice (tire "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 website of the Commercial List of the Ontario Superior Court of Justice at
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http://www.ontariocourts.ca/sci/practice/practice-directions/toronto/eservice-commercialA) 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, which shall be 

accessible by selecting the Debtor’s name from the following URL: www.extranets.bdo.ca.

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 Debtor and that any such service or distribution by courier, 

personal delivery or facsimile transmission shall be deemed to be received on tire 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 Debtor.

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

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

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

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

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

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

its agents in carrying out the terms of this Order.
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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 

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

Canada.

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

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

so provided by BMO'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.

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
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SCHEDULE"A"

a) 2014 Makino F9 CNC 3-axis vertical machining centre with 48-position 

automatic tool changer, metal scrap chip conveyor, Makino Professional 5 

controls, Serial #V170033;

b) 2016 DMG Mori CMU 85 MonoBlock 5-axis Champion Deckel Maho CNC 

universal machining centre with 60-position automatic tool changer and 

Heidenhain/DMG Mori ErgoLine controls, Serial #12160009353;

c) 2016 Makino F5 3-axis CNC vertical machining centre with Kanto C1500 oil temp 

regulator, 30-position automatic tool changer and Makino Professional 5 controls 

Serial #V150962.

36746194.2
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SCHEDULE“B”

RECEIVER CERTIFICATE

CERTIFICATE NO.______________

AMOUNT $_____________________

1. THIS IS TO CERTIFY that BDO Canada Limited, the receiver (the “Receiver") of all 

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

business carried on by the Debtor (including, without limitation, the real property municipally 

known as 5160 Ure Street in Oldcastle, Ontario and legally described in PIN No. 75234-0015 

(LT)), including all proceeds thereof (collectively, the "Property"), appointed by Order of the 

Ontario Superior Court of Justice (the "Court") dated the 22nd day of January 2019 (the 

"Order") made in an application having Couit file number 62/19, 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________________ , 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 tire Receiver

36746194.2
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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__.

BDO Canada Limited, solely in its capacity as 
Receiver of the Property, and not in its personal 
capacity

Per:
Name:
Title:

36746194.2
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BANK OF MONTREAL - and - CONFIDENCE TOOL & MOULD DESIGN INC.

Applicant Respondent
Court File No. 62/19

ONTARIO
SUPERIOR COURT OF JUSTICE 

Proceedings commenced at London

ORDER

AIRD & BERLIS LLP
Banisters and Solicitors 

Brookfield Place 
Suite 1800, Box 754 

181 Bay Street 
Toronto, ON M5J2T9

Steven L. Graff (LSUC # 31871V) 
Tel: (416) 865-7724 
Fax: (416) 863-1515 
Email: sgraff@airdberlis.com
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Email: inemers@airdberlis.com

34832241.5
Lawyers for Bank of Montreal
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APPENDIX “B”



H?

HARRISON PENSA

K. Daniel Reason
Direct Line: 519-661-6725 

dreason@harrisonpensa.com

Assistant: Liz Pawley 
Direct Line: 519-850-5591 

lpawley@harrisonpensa.com

February 6, 2019 

Without Prejudice 

Via Email

Attn: Steve Cherniak 
BDO LLP
633 Colborne Street, Unit 100 
London, ON N6B 2V3

Dear Steve,

Re: TD Equipment Finance Canada v. Confidence Tool & Mould Ltd.

Further to our discussions, the amount to pay out our client’s debt is calculated below:

1. Contract No. 20162523320 $212,589.12
2. Legal fees (unbilled - draft attached) 15,503.33
3. Final wrap-up costs (discharges, communications

with Receiver, client) 750.00

TOTAL (Cdn.)

4. Contract No. 20162523330
5. Contract No. 2015252330

TOTAL (USD)

$228,842.45

$164,189.16 (USD) 
$101,738.27 (USD)

$265,927.43

Note the “valid to” dates on each of the attached payout quotes. Interest accumulates 
after each of the quoted dates.

Please acknowledge in writing the agreement to pay these amounts out (plus any further 
interest and reasonable costs) and provide the timing for same. Once we have this

HARRISON PENSA LLP 
Lawyers

450 Talbol Street, P.O. Box 3237, London, Ontario N6A 4K3 Tel: 519 679 9660 Fax: 519 667 3362 www.harrisonpensa.com
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acknowledgement, we will obtain instructions on whether these assets can be included 
in the Receiver’s sale.

Finally, please request a final payout seven (7) days prior to the anticipated payout.

Yours very truly,

HARRISON PENSA LLP 
Per:

K. Daniel Reason 
\lpa
E.&.O.E.
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Payout Quote

TJD Equipment Finance Canada, a division of The Toronto-Dominion Ban k
2020 Winston Park Drive, Suite 101
Oakville, ON L6H 6X7
Phone: 905-403-4770 Fax: 905-403-4771

February 1,2019

CONFIDENCE TOOL & MOULD DESIGN INC. 
5160 URE ST
OLDCASTLE ON NOR 1L0

Re:
YEAR MAKE/MODEL DESCRIPTION SERIAL NUMBER/VIN

(1) 2016 DMG MORI DMU 85 MONO BLOCKUNIVERSAL MACHINING CENTRE 12160009353

Contract(s): 
Payout Amount: 
Deferred Income: 
Interest:
Admin Fee: 
PST/GST/HST:

20162523320
$186,919.63

$7,586.78
$0.00
$0.00

$25,285.83

Total Payout: S212,589.12

*VaIid to February 12,2019

NOTE: The above quote assumes all scheduled payments have been made up to and including the valid to date.

Should you wish to exercise jhe payout as quoted above, please complete and sign below and return the form to the customer service email address noted, or you may wish to 
fax it at 905,40^.4771,/'Tfyoureqnire further information, please email TDEFCACS@TD.com, or contact Randy Isaacs at 905-214-1270.

Regards,

Randy Isaacs 
Portfolio Manager

0 Yes I wish In proceed with the above Payout Quote 

Payment Options (check one):
O Please debit Total Payout amount from the account rhy regular payments are made from 
O I wish to send payment via wire transfer (wire instructions will be sent to you if this option chosen)

CONFIDENCE TOOL & MOULD DESIGN INC.

Per:__________________________________________

Name/Title:____________________________________

1 ofl TDEF042E (08171
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Payout Quote

TD Equipment Finance Canada, a division of The Toronto-Dominion Bank
2020 Winston Park Drive, Suite 301
Oakville, ON L6H 6X7
Phone: 905-403-4770 Fax: 905-403-4771

February 1,2019

CONFIDENCE TOOL & MOULD DESIGN INC. 
5160 URE ST
OLDCASTLE ON NOR 1L0

Re:
YEAR MAKE/MODEL DESCRIPTION | SERIAL NUMBERA'TN

(1) 2016 MAKJNO F5 VMC MACHINE 1 V150962

Contract(s): 
Payout Amount: 
Deferred Income: 
Interest:
Admin Fee: 
PST/GST/HST:

20162523330 
$140,807.68 USD 

$8,261.22 USD 
$0.00 USD 
$0.00 USD 

S19,378.96 USD

Total Payout: $164,189.16 USD

*VaIid to February 25, 2019

NOTE: The above quote assumes all scheduled payments have been made up to and including the valid to date.

Should you wish to exercise the payout as quoted above, please complete and sign below and return the form to the customer service email address noted, or you may wish to 
fax it at 905.403.4771. If you require further information, please email TDEFCACS@TD.com, or contact Randy Isaacs at 905-214-1270.

Regards,', A'-----'

ORandy Isaacs 
Portfolio Manager

O Yes 1 wish to proceed with the above Payout Quote 

PaymeDt Options (check one):
O Please debit Total Payoul amount from the account my regular payments are made from 
O 1 wish to send payment via wire transfer (wire instructions will be sent to you if this option chosen)

CONFIDENCE TOOL & MOULD DESIGN INC.

Per:__________________________________________

Name/Title:____________________________________

and (missions taptea
K . V

I of 1 TDET 0-12E (OS 17)
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Payout Quote

TD Equipment Finance Canada, a division of The Tocnnto-Domininn Banic
2020 Winston Park Drive, Suite 301
Oakville, ON L6H 6X7
Phone: 905^03^770 Fax: 905-403-4771

February 1,2019

CONFIDENCE TOOL & MOULD DESIGN INC. 
SI 60 LIRE ST
OLDCASTLEON N0R1L0

Re:
YEAR MAKE/MODEL DESCRIPTION SERIAL NUMBER/VIN

ONE(l)NEW 2014 MAKINO MODEL F9 VERTICAL MACHINING CENTER F9 170033

Contract(s): 
Payout Amount: 
Deferred Income: 
Interest:
Admin Fee: 
PST/GST/HST:

2015252330 
$94,670.00 USD 

$1,938.65 USD
50.00 USD
50.00 USD 

$12,559.12 USD

Total Payout: $101,738.27 USD

*Valid to February 25,2019

NOTE: The above quote assumes all scheduled payments have been made up to and including the valid to date.

Should you wish to exercise the payout as quoted above, please Complete and sign below and return the form to the customer service email address noted, or you may wish to 
fax if at-905.403.4771. If you require further infonnation, please email TDEFCACS@TD.com, or contact Randy Isaacs at 905-214-1270.

Regards,

andyl
/ ^

Randy Isaacs
Portfolio Manager

0 Yes T wish to proceed with the above Payout Quote 

Payment Options (check one):
O Please debit Total Payout amount from the account my regular payments are made from 
O I wish to send payment via wire transfer (wire instructions will be sent to you if this option chosen)

CONFIDENCE TOOL & MOULD DESIGN INC.

Pen__________________________________________

Name/Title:____________________________________

EfflE • Errors and Oaissiotis Excepted
" - tte no’it to adjust acco

I of] TDEF 042E (08171
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APPENDIX “C”



INVITATION FOR OFFERS

TO PURCHASE THE BUSINESS AND ASSETS OF 
CONFIDENCE TOOL & MOULD DESIGN INC.

On January 22, 2019 the Ontario Superior Court of Justice issued an 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 to appoint BDO Canada Limited as the Receiver 
(the “Receiver”) of the assets of Confidence Tool & Mould Design Inc. (the "Company”)

The Receiver hereby invites written offers for the purchase of the Company’s right, title and 
interest, in the business operations, undertaking and assets of the Company en bloc, on an “as 
is, where is” basis. The Company is located in Oldcastle, Ontario and produced moulds for 
plastic injection moulding. Its customers were mostly ‘Tier 1 ’ suppliers to the automotive parts 
industry.

Assets offered for sale include the following:
• Land and building at 5160 lire Street, Oldcastle, Ontario
• Machinery and equipment
• Trucks / Vehicles
• Raw steel and parts inventory

All proposals must be sealed and received in writing by BDO Canada Limited, 633 Colborne 
Street, Suite 100, London ON, N6B 2V3, Attention: Stephen Cherniak, no later than 5:00 p.m. 
(EST) on Tuesday February 26, 2019.

The highest or any proposal will not necessarily be accepted. Offers for individual pieces of 
equipment will not be considered. Only en bloc offers, including the real estate, will be 
considered. Nothing contained in this Invitation for Offers precludes the Receiver from entering 
into an agreement to sell any or all assets prior to February 26, 2019.

The assets may be inspected at the following times:
Monday February 11, 2019 10:00 a.m. to 3:00 p.m.
Wednesday February 20, 2019 10:00 a.m. to 3:00 p.m.

All offers must be accompanied by a refundable deposit of 10% of the purchase price offered 
and conform with the terms and conditions set out in the information package.

BDO CANADA LIMTED
COURT APPOINTED RECEIVER OF
CONFIDENCE TOOL & MOULD DE5IGN INC.
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Confidence Tool & Mould Design Inc. Asset Listing

(A) Real Estate
5160 Ure Street, Oldcastle, Ontario

Shop Area 14,270 sq. ft
Offices 1.670 so. ft
Total (approximately) 15,940 sq. ft
Land • 98 feet fronting on Ure Street 1.08 acres
Parking 25 spaces
Overhead cranes (Details in section B) (1) 10 ton 

(1) 3 ton
Property taxes (2018) - Town of Tecumseh Roll No. 3744 550 00019826 $29,253.24

(B) Equipment and Machinery
Description Serial No.
2005 Agma VMC-158 CNC 3-axis vertical machining centre with automatic tool 
changer, Fanuc oi-MC controls and Harbor chiller

05158262

2006 Agma VMC-115 CNC 3-axis vertical machining centre with automatic tool 
changer, Fanuc oi-MC controls, Harbor chiller & scrap chip conveyor

06115148

2012 Awea BM-2100 CNC 3-axis machining centre with automatic tool changer, 
Fanuc 31i-Model B controls and Harbor chiller

2100-12003

Rousseau 11-drawer tool cabinet with contents of carbide bits ft tooling
(3) Assorted tooling/drill bit sharpeners
Cincinnati Milacron 20VC-2000 30”x84" CNC 3-axis vertical machining centre 
with automatic tool changer and Heidenhain controls

9503-C01-84-0110

Haimer power clamp heat shrink system
Wooden grey 2-door cabinet with quantity of tooling
2014 Makino F9 CNC 3-axis vertical machining centre with 48-position 
automatic tool changer, metal scrap chip conveyor, Makino Professional 5 
controls

V170033

2004 Fidia D318 CNC 3 + 2-axis vertical machining centre with Fidia C20 Power
X controls & Kelvin chiller, recently replaced spindle

D318.038

Fine Tech HSC-450 vertical CNC 3-axis machining centre with automatic tool 
changer, Fanuc oi-MC controls and Harbor chiller
E-RMaier KM1012 roll-in bandsaw
1998 Mitsubishi EX30 sinker EDM with 25-positon automatic tool changer, FP60E 
controls

08E30119

2010 Makino S56 CNC 3-axis vertical machining centre with 30-positon 
automatic tool changer, Makino Professional 5 controls and scrap chip conveyor

V110279

2016 DMG Mori CMU 85 MonoBlock 5-axis Champion Deckel Maho CNC universal 
machining centre with 60-position automatic tool changer and
Heidemhain/DMG Mori ErgoLine controls

12160009353

(6) Blue heavy-duty 4-wheel mould carts
(2) Lifting magnets and Makita magnetic drill
Brown & Sharpe Xcel 7-10-7 CMM with 32"x64” table and Renishaw PH10MQ.
probe

0799-2332

2016 Makino F5 3-axis CNC vertical machining centre with Kanto C1500 oil
temp regulator, 30-position automatic tool changer and Makino Professional 5 
controls

V150962

2011 Fortworth/Heinman HB-110-20T CNC 3-axis horizontal boring mill with 60-
positon automatic tool changer, Harbor chiller, scrap chip conveyor

JM007

MAS V063 4’ radial arm drill with box table
2010 Baxter Verticut 360SA horizontal steel cutting bandsaw

The Receiver makes no implied or express warranty or representation or warranty with respect to the accuracy or 
completeness of the information contained herein. Each purchaser must rely on it own inspection and investigation 
in order to satisfy Itself as to the description, fitness for purpose, quantity, condition, quality, value or any other 
matter or thing whatsoever.

89



Confidence Tool & Mould Design Inc. Asset Listing

Metal heavy-duty cart with 2011 abrasive chop saw
Miller Syncrowave 300 gas arc welder
Shop-made 200-ton capacity 65”hx75”x68” 4-column spotting press
Shop-made 39”hx41 "x48” 4-column spotting press
Richard-Wilcox 10-ton capacity twin girder top running bridge crane with Stahl 
electric hoist and 50’ span
Richard-Wilcox 3-ton capacity single-girder top running bridge crane with 
Konecranes 5-ton electric hoist and 50’ span
2002 Joemars Megatron JM1570 3-axis CNC sinker EDM 0102852
Hyster E40XMS 4,3001b. capacity electric 4-wheel indoor forklift, 3-stage mast, 
sideshift and charger, 3,291 hours

D114V02984V

Hyster S120XMS-PRS 10,0001b. capacity LPG indoor forklift with 3-stage mast 
and sideshift, 8,184 hours

E004V02897A

TOS SN50C 18’’x44” engine lathe
E-R Maier KM1012 roll-in bandsaw
Lilian 10”x50” vertical milling machine with Acu-Rite Millmate 2-axis DRO
1993 Applied 1050KV 10”x50” vertical milling machine with Acu-Rite 2-axis
DRO

2467

(2) 2007 Lilian 5VH 10"x50" vertical milling machines with Heidenhain 3-axis 
DRO’s

12303, 12304

2004 Lilian 10"x50” vertical milling machines with Heidenhain 3-axis DRO 11309
1994 Freesport SGS 12307HD 12”x27” hydraulic surface grinder 468002
1985 Proth PSGS-2550AH 10”x20” hydraulic surface grinder 509227-1
1995 Freeport SGS-618M 6”x18” surface grinder 511032
1995 Kent KCS-G165 6”x14" surface grinder 95041016
2005 Atlas Copco GA22FF 30-HP rotary screw air compressor A11285437
Trinco 48/Deluxe dry sandblast cabinet 32929-6
(4) Torit VS550 Vibra shake dust collectors
2014 Atlas Copco GA22VSD + FF 30hp rotary screw air compressor AP1824689
20' Shipping container
Gindy van trailer box, for storage
Miscellaneous tools, gauges, work benches, vices, carts, racking and bins as 
existing on the date of inspection.
Office furniture, computer equipment, servers, copiers, printers and phone 
system as existing on date of inspection.

IC) Vehicles
Model VIN No. Odometer
2012 Mack GU813 tri-axle truck with Eaton 8-speed 
manual transmission Mack diesel engine, De Monte back 
with Quick Draw tarp system

1M2AX13CODM018312 319,000

1994 Mack single-axle truck with 6-speed manual
transmission, De Monte back with Quick Draw tarp 
system, diesel engine, good tires

VG6BA09C4RB700815 355,305

2004 Ford F350 Duper Duty Lariat quad cab 4x4, auto,
A/C, leather, dual rear wheels, different colour tailgate

1FTWW33PO4EC40306 298,957

(D) Inventory
As existing on the date of inspection, including parts bins with tooling, bolts, brass fittings and raw 
steel.

The Receiver makes no implied or express warranty or representation or warranty with respect to the accuracy or 
completeness of the information contained herein. Each purchaser must rely on it own inspection and investigation 
in order to satisfy itself as to the description, fitness for purpose, quantity, condition, quality, value or any other 
matter or thing whatsoever.
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1. BDO Canada Limited, solely in its capacity as Court Appointed Receiver of the assets, undertakings 
and properties of Confidence Tool ft Mould Design Inc. ("CTMD") and not in any other capacity (the 
“Receiver” or “BDO") invites offers for the purchase of the tangible assets of CTMD on an en bloc 
basis, (the “Assets") including the lands and premises municipally known as 5160 Ure Street, Town 
of Oldcastle, Ontario (“5160 Ure Street”). Offers on individual assets will not be considered. This 
process is not, and should not be construed as, a “Sale by Tender”.

2. A party (an "Offeror”) who submits an offer to purchase (an “Offer”) shall first make such 
inspections and independent enquiries concerning the Assets as the Offeror considers to be 
prudent. Offerors are not to rely upon any information concerning the Assets provided by or on 
behalf of the Receiver. Any information or documents prepared or made available by the Receiver 
has been provided for the convenience of the Offerors and is not represented or warranted to be 
complete or accurate.

3. Offerors shall submit an Offer to Purchase an Offer addressed to “BDO Canada Limited, 633 
Colbome Street, Suite 100, London, Ontario N6B 2V3, Attention: “Stephen Cherniak”, and 
delivered or couriered so as to be received by the Receiver no later than 5:00 p.m. Eastern 
Standard Time on Tuesday February 26, 2019 (the "Deadline”). All Offers will be considered on 
an individual basis, as and when received. Accordingly, the Receiver may in its sole discretion 
choose to accept an Offer either prior to or after the Deadline, or choose to decline all Offers 
received. Any transaction arising from an accepted Offer is subject to the approval of the Court.

4. An Offer must be in the from provided by the Receiver with the purchase price allocated among: 
o Real property
o Machinery, Equipment and Furniture 

o Vehicles 

o Inventory

Assets of Confidence Tool 6 Mould Design Inc. Terms and Conditions for Solicitation of Offers

5. The highest or any Offer for the Assets will not necessarily be accepted and the Receiver reserves 
the right to reject any or all Offers without explanation.

6. Each Offer must be accompanied by a certified cheque or bank draft in Canadian funds drawn on a 
chartered bank of Canada or a trust company incorporated under the laws of Canada or one of the 
provinces thereof, payable to “BDO Canada Limited, in Trust", in an amount equal to ten percent 
(10%) of the total purchase price, said amount to be held as a deposit by the Receiver in 
accordance with the terms hereof (the “Deposit”). Unsuccessful Offerors will have their deposits 
returned forthwith, without interest.

7. If an Offer is accepted by the Receiver, the Deposit shall be deposited into an interest bearing 
account, and, subject to the terms hereof, no interest shall accrue to the credit of the successful 
Offeror. The Deposit shall be applied against the purchase price payable to the Receiver on the 
closing of the transaction of purchase and sale.

8. Offers which do not strictly comply with these Terms and Conditions may be rejected for that 
reason alone, or may be accepted.

9. The Receiver may negotiate with any Offeror for changes to that Offeror’s Offer. The Receiver 
shall not be obligated to negotiate with any Offeror or to give any Offeror an opportunity to 
resubmit its Offer, whether or not the Receiver negotiates with another Offeror. The Offer of any 
Offeror who is requested to make changes to its Offer but declines to do so may be accepted by 
the Receiver notwithstanding any negotiations for changes to the Offeror’s Offer.

10. In consideration of the Receiver receiving Offers, each Offer shall be irrevocable and open for 
acceptance by the Receiver until 5.00 p.m. Eastern Standard Time on Tuesday March 5, 2019 (the 
“Offer Open Date”). Upon delivering its Offer to the Receiver, no Offeror shall be allowed to

37148970.1
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retract, withdraw, vary or countermand its Offer. If any Offeror attempts to retract, withdraw, 
vary or countermand its Offer prior to the Offer Open Date or being advised by the Receiver, in 
writing, that its Offer is declined, the Receiver shall be entitled to immediately negotiate the 
Deposit cheque and the proceeds of such certified cheque or bank draft shall be forfeited by the 
Offeror to the Receiver.

11. If any Offer is accepted by the Receiver, then such acceptance shall be communicated to the 
Offeror personally or by notice in writing, delivered by prepaid mail, courier or facsimile, by the 
Receiver to the Offeror at the address or facsimile number set forth in its Offer to Purchase

12. If any Offer is accepted by the Receiver, the successful Offeror and the Receiver shall enter into an 
Agreement of Purchase and Sale in the form provided by the Receiver (the “Agreement”) which 
will include the following terms:

a. The Agreement shall, at all times, be subject to Court approval and the granting by the Court 
of an order approving the transaction and the vesting of title to the Assets in and to the 
Purchaser (the "Approval and Vesting Order”).

b. Closing shall take place within 5 business days from the issuance of the Approval and Vesting 
Order or such other time as may be agreeable between the parties acting reasonably.

c. The sale of the Assets is being completed on the basis that the Offeror has inspected the Assets 
and has relied entirely upon its own inspections, inquiries and investigations of the Assets and 
title to same and has agreed to purchase the Assets and take possession thereof on an “as is, 
where is” basis without any representation, warranty or condition.

d. There shall be no conditions other than as are standard in the Province of Ontario for a sale of 
assets by a court appointed receiver.

e. The only adjustment to the purchase price shall be such adjustments as are usual on the sale of 
commercial property in the Province of Ontario.

f. The Agreement shall be effective to create an interest in 5160 Ure Street only if the provisions 
of the Planning Act (Ontario) are complied with.

g. The Purchaser shall not be entitled to possession of the Assets until the Purchase Price, 
applicable taxes and all other payments to be made by the Purchaser have been paid in full.

h. If the Purchaser fails to complete the Agreement on the closing date as required, the Deposit 
and all other payments, if any, made by the Purchaser, shall be forfeited to the Receiver on 
account of damages, and the Assets may be resold by the Receiver and the deficiency, if any, 
of such resale, together with all charges attending the same or occasioned by the Purchaser 
shall be paid to the Receiver by the Purchaser.

i. All taxes payable on or arising from the sale of the Assets shall be paid or otherwise satisfied by 
the Purchaser on terms acceptable to the Receiver in the Receiver's sole discretion, on or 
before the Closing Date.

13. The purchase price set out in the Offer shall be exclusive of applicable taxes payable on or arising 
from the sale of the Assets.

14. Offerors may view the Assets by appointment with the Receiver.

15. The validity and interpretation of these Terms and Conditions and of each provision and part 
thereof, shall be governed by the laws of Ontario and the laws of Canada applicable therein, and

Assets of Confidence Tool ft Mould Design Inc. Terms and Conditions for Solicitation of Offers
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shall enure to the benefit of and be binding upon the parties thereto and their respective heirs, 
executors, administrators, successors and assigns.

16. All stipulations as to time are strictly of the essence.

17. The Receiver may, at its sole discretion, waive or alter any or all of the conditions in these Terms 
and Conditions, any such waiver to be in writing. All conditions contained herein are for the 
exclusive benefit of the Receiver.

18. It is understood and agreed that in inviting Offers for the Assets, the Receiver is acting solely in its 
capacity as Receiver of CTMD and neither BDO Canada Limited, nor its agents, officers, nor 
employees, shall have any personal liability under or as a result thereof, or under these Terms and 
Conditions.

19. These Terms and Conditions are for guidance only and do not form any part of the Agreement. The 
Agreement as executed by the parties and the schedules thereto shall constitute the entire 
agreement between the Receiver and the Purchaser.

20. Offerors will be required to arrange any necessary financing. The Receiver will not accept any 
Offer that includes Vendor Take Back Financing.

Assets of Confidence Tool 6t Mould Design Inc. Terms and Conditions for Solicitation of Offers

37148970.1
Page 3

93



FORM OF OFFER
PURSUANT TO TERMS AND CONDITIONS FOR THE SOLICITATION OF OFFERS FOR THE ASSETS OF

CONFIDENCE TOOL & MOULD DESIGN INC.

TO: BDO Canada Limited Receiver of Confidence Tool & Mould Design Inc.
633 Colbome Street, Suite 100 

London ON N6B 2V3

Attention: Mr. Stephen Cherniak

1.______________
(Name of Offeror)

2.________________
(Address)

3. ________________
(Telephone number)

4. ________________
(Email address)

5__________________________________________________________
(Name and address of Offeror's solicitor)

5. The undersigned hereby offers to purchase the assets en bloc, subject to the Terms and 
Conditions pursuant to which this offer is being submitted.

Asset Purchase Price Allocation

A. Real property - 5160 Ure Street, Oldcastle $

B. Machinery, Equipment & Furniture

C. Vehicles

D. Inventory

Total $

6. The purchase price payable by the purchaser for the assets shall be the sum of

________________________________________________________($ ), Canadian dollars,
exclusive of applicable taxes, payable as follows:

(a) The sum of______________________________________________ ($ ) by certified cheque /
bank draft / money order payable to "BDO Canada Limited Receiver of CTMD • in Trust”, as a deposit 
being 10% of the amount pending completion of the agreement of purchase and sale arising from the 
acceptance hereof by the Receiver, to be released as credit against the purchase price upon 
completion of the agreement of purchase and sale, or returned to the Offeror in the event of 
termination in accordance with the terms hereof for any reason not attributable to the default of the 
Offeror:

37149007.1
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(b) The sum of_____________________________________ ($ ) more or less, and subject to
adjustments, by certified cheque / bank draft / money order on the closing date:

Full purchase price: $______________ , excluding applicable taxes.

7. The undersigned agrees its offer is subject to the Terms and Conditions issued by the Receiver (as 
defined therein) in connection with this transaction, a copy of which the undersigned acknowledges 
having received and reviewed.

8. This Offer shall be irrevocable by the Offeror until 5.00 p.m. Eastern Standard Time on Tuesday, 
March 5, 2019.

Dated: February_____ , 2019

Offeror Name

By:------------------------------------------------------
I have authority to bind the Company

Witness

37149007.1
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This Agreement is

AUCTION SERVICES AGREEMENT

is made as of March ]1__________  , 2019, between,2019, between

BDO CANADA LIMITED, in its capacity as receiver of the 
assets, undertakings and properties of
CONFIDENCE TOOL & MOULD DESIGN INC. and not in its 
personal capacity 
(the “Receiver”)

and

PLATINUM ASSET SERVICES INC., a corporation 
(the “Auctioneer”)

RECITALS
A. Pursuant to an order of the Honourable Mr. Justice Leach of the Ontario Superior Court 
of Justice (the “Court”) dated January 22, 2019 (the “Receivership Order”), BDO Canada 
Limited was appointed as the receiver of all of the assets, undertakings and properties of 
Confidence Tool & Mould Design Inc. (the “Debtor”) pursuant to section 243(1) of the 
Bankruptcy and Insolvency Act and section 101 of the Courts of Justice Act (Ontario) under 
Court File No. 62/19 (the “Receivership”).

B. Subject to the granting of the Authorization and Approval Order, the Receiver has agreed 
to retain the Auctioneer to sell the Assets (as hereinafter defined) on its behalf in accordance 
with the terms hereof.

FOR VALUE RECEIVED, the parties agree as follows:

SECTION 1 - INTERPRETATION

1.1 Definitions

In this Agreement:

(1) Accounting Deadline has the meaning ascribed to it in Section 2.7;

(2) Assets means the right, title and interest of the Debtor in and to the machinery and 
equipment, office equipment and office furniture located at the Debtor’s Premises 
including those items described in Schedule B(2) but, for greater certainty, does 
not include the Excluded Assets.

(3) Auction Date has the meaning ascribed to it in Section 2.1;
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(4) Authorization and Approval Order has the meaning ascribed to it in Section
4.1(a):

(5) Business Day means a day on which banks are open for business in the City of 
Toronto but does not include a Saturday, Sunday or statutory holiday in the 
Province of Ontario;

(6) Buyer's Premium means the 18% fee charged to on-line purchasers and the 16% 
fee charged to purchasers attending the Auction in person by the Auctioneer upon 
sale of the Assets;

(7) Court has the meaning ascribed to it in Recital A;

(8) Debtor has the meaning ascribed to it in Recital A;

(9) Debtor’s Premises means the premises from which the Debtor formerly carried 
on business, municipally known as 5160 Ure Street, Oldcastle, Ontario;

(10) Employees has the meaning ascribed to it in Section 2.11;

(11) Excluded Assets means (i) all fixtures including, all components of the building’s 
electrical (with the exception of machine specific step up or step down 
transformers and the crane bussbar), mechanical, plumbing, heating and air- 
conditioning systems, fire extinguishers and other fire safety equipment;

(12) Indemnified Parties has the meaning ascribed to it in Section 2.9(2)

(13) Liquidation Period means the period commencing on date on which the 
Authorization and Approval Order is obtained, unless the Receiver and the 
Auctioneer agree in writing to a later date, and ending at 12 noon on the 
Termination Date;

(14) Net Minimum Guaranteed Amount means the amount referred to in Section 2.4;

(15) Person means any natural person, sole proprietorship, partnership, corporation, 
trust, joint venture, any governmental authority or any incorporated or 
unincorporated entity or association of any nature;

(16) Realtor means the real estate agent engaged by the Receiver for the purpose of 
listing for sale and marketing the Debtor’s Premises;

(17) Receivership has the meaning ascribed to it in Recital A;

(18) Receivership Order has the meaning ascribed to it in Recital A;

(19) Sales Taxes has the meaning ascribed thereto in Section 2.13;

(20) Supplemented Assets has the meaning ascribed to it in Section 2.19;
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(21) Termination Date means June 15,2019; and

(22) Transaction means the liquidation, sale and removal of the Assets contemplated
by this Agreement.

\2 Interpretation Not Affected by Headings, etc.

The division of this Agreement into sections and the insertion of headings are for 
convenience of reference only and shall not affect the construction or interpretation of this 
Agreement. -Unless otherwise indicated, all references to a “Section” followed by a number 
and/or a letter refer to the specified section of this Agreement. The terms “this Agreement”, 
“hereof’, “herein” and “hereunder” and similar expressions refer to this Agreement and not to 
any particular section hereof.

1.3 Extended Meanings

Words importing the singular include the plural and vice versa, words importing gender 
include all genders and words importing persons include individuals, partnerships, associations, 
trusts, unincorporated organizations, corporations and governmental authorities. The term 
“including” means “including, without limitation,” and such terms as “includes” have similar 
meanings.

SECTION 2 - SALE OF ASSETS AND EXCLUDED EQUIPMENT

2.1 Sale of Assets

The Auctioneer, in a commercially reasonable manner and otherwise in accordance with 
the terms and conditions of this Agreement, shall sell the Assets for and on behalf of the 
Receiver, by way of public auction or by private sale from the Debtor’s Premises. Any private 
sale of the Assets shall not require the prior approval of the Receiver. Unless otherwise agreed 
by the Receiver and Auctioneer, in writing, the Auction shall occur no later than May 15, 2019, 
provided that the Authorization and Approval Order is obtained on or before March 31, 2019. If 
the Authorization and Approval Order is obtained after March 31, 2019, the Auction date shall 
be as agreed between the Receiver and Auctioneer acting reasonably (the “Auction Date”). The 
Auctioneer further agrees that payment terms for all sales shall be by cash, debit, credit card, 
wire transfer, certified cheque or a draft drawn on a major Canadian bank. Without limiting any 
other rights of the Receiver pursuant to this Agreement but subject to the Auctioneer’s rights 
under Section 2.4(2), the Auctioneer acknowledges that the Receiver may exclude any Assets 
made available for sale from the Transaction if such Assets are subject to an actual, pending or 
threatened claim by a third party, provided the Receiver provides written notice to the 
Auctioneer describing such Assets prior to the sale of such Assets by the Auctioneer.

2.2 As Is, Where Is

The Auctioneer acknowledges that it has made such inspections of the Assets as it deems 
appropriate and it is understood that the Assets are to be sold by the Auctioneer on an “as is, 
where is” basis, at the Auctioneer’s own risk, and that the Receiver has not and will not make

3
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any representation, warranty or condition, whether statutory (including, without limitation, under 
the Sale of Goods Act or similar legislation), express or implied, oral or written, legal, equitable, 
collateral or otherwise, as to title, encumbrances, fitness for purpose, marketability, condition, 
quantity or quality thereof or in respect of any other matter or thing whatsoever. Any 
descriptions provided to purchasers or prospective purchasers by the Auctioneer’s sales staff, 
which may include former employees of the Debtor hired by the Auctioneer, shall be given 
solely on behalf of the Auctioneer in its own capacity and not as agent for the Receiver, and the 
Receiver shall have no obligations with respect thereto. Auctioneer agrees that the auction terms 
will provide that all sales are final, and that signs will be prominently displayed at the Debtor’s 
Premises advising purchasers that all sales are final.

23 Approval and Vesting Order

As soon as practical after the execution of this Agreement by both parties, the Receiver 
shall make an application to the Court for the Authorization and Approval Order. This 
Agreement is subject to, and conditional upon, the Authorization and Approval Order being 
obtained

2.4 Net Minimum Guarantee

(1) The Auctioneer guarantees that the proceeds (net of any Sales Taxes and Buyer’s Premium 
collected) to be paid to the Receiver for the Receiver’s own account as a result of the sale of the 
Assets shall not be less thaqand subject to adjustment as set out in Section 2.4(2) 
(the “Net Minimum Guaranteed Amount”), notwithstanding that the actual proceeds generated 
from the sale of the Assets may be less than the Net Minimum Guaranteed Amount.

(2) If the Receiver excludes any Assets made available for sale from the Transaction with the 
exception of the Excluded Assets, the Net Minimum Guaranteed Amount shall be reduced by an 
amount to be agreed between the Auctioneer and the Receiver in good faith.

(3) The Auctioneer may establish reserve prices for any or all of the Assets and may either bid 
itself or through a designate on any of the Assets. Should the high bid remain with the 
Auctioneer or its designate, the amount of such bid shall not be included in the calculation of the 
proceeds from the Assets.

2.5 Payment of Net Minimum Guaranteed Amount

The Auctioneer shall pay the Net Minimum Guaranteed Amount as follows:

(a)

(b)

(c)

the sum of I |iby way of initial deposit (received):

[within (2) business days after the Authorization and Approval Order is 
obtained; and

I pot less than five (5) Business Days prior to the Auction Date.

All monies payable to the Receiver shall be paid by certified cheque, wire transfer or 
draft drawn on a major Canadian bank.
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2.6 Distribution of Sale Proceeds

All proceeds from the sale of the Assets, net of Sales Taxes and Buyer’s Premium, shall 
be distributed between the Receiver and Auctioneer as follows:

(a) the firstto be retained by the Auctioneer on account of its recovery of 
the Net Minimum Guaranteed Amount;

(b) the next be retained by the Auctioneer as compensation for its services
and to reimburse the Auctioneer for expenses and commissions incurred in 
connection with the Transaction; and

(c) the remainder shall be split 90% to the Receiver and 10% to the Auctioneer (the 
“Surplus Funds”).

2.7 Accounting for Sale Proceeds

The Auctioneer shall provide the Receiver with a complete and detailed final accounting 
with respect to the sale of all Assets incurred within twenty (20) days following the Auction Date 
(the “Accounting Deadline”). The Auctioneer shall pay to the Receiver its share of the Surplus 
Funds by the Accounting Deadline.

2.8 Access to Debtor’s Premises

(1) From and after the date on which this Agreement is signed by the Receiver and thereafter 
during the Liquidation Period, the Receiver shall ensure that the Auctioneer has access to the 
Debtor’s Premises, without charge, for the purposes of carrying out the Transaction as 
contemplated under this Agreement. Provided that until the Authorization and Approval Order is 
obtained, the Auctioneer shall not be permitted to undertake any advertising or sell any of the 
Assets. For greater certainty, during the Liquidation Period, the Auctioneer shall have rent-free 
use of the Debtor’s Premises including utilities (power, water, heat, snow removal, a phone line 
and internet). For greater certainty, the Auctioneer agrees that it will be responsible for all 
occupancy related costs after the Termination Date if it has not fully vacated the Debtor’s 
Premises in accordance with the terms of this agreement.

(2) The Auctioneer’s right of access to the Debtor’s Premises is not exclusive. The Auctioneer 
understands and agrees that during the Liquidation Period the Receiver and the Realtor shall 
continue to have access to the Debtors Premises for the purpose of carrying out their duties and 
the Auctioneer shall not interfere with that access. Hie Realtor, or a representative of the Realtor 
or the Receiver, will attend all inspections and ensure that he/she accompanies all prospective 
purchasers throughout the Debtor’s Premises. There will no lockbox onsite that any other realtor 
will have access to.

2.9 Obligations with Respect to Debtor’s Premises

(1) The Auctioneer shall have vacated the Debtor’s Premises by the earlier of: (i) completion of 
the Transaction; and (ii) the expiry of the Liquidation Period. The Auctioneer agrees to leave the 
Debtor’s Premises in a clean and broom-swept condition. At the Receiver’s expense, the
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Auctioneer shall arrange the bins for garbage removal. The Receiver will be responsible for the 
garbage removal costs - bins and labour (“Garbage”), save and except Garbage arising from the 
conduct of the Auction. Notwithstanding the foregoing, the Auctioneer shall not be responsible 
for the costs of removal, clean-up or disposition of any of the Debtor’s books and records or any 
environmentally hazardous chemicals or substances found at the Debtor’s Premises save and 
except, i) the Auctioneer shall be responsible at its own expense for the safe disposal of any 
liquids, lubrication, hydraulic fluids, coolant or the like drained from the Assets; and ii) to the 
extent that any discharge or spill of any environmentally hazardous chemicals or substances is 
caused by the Auctioneer or Persons for whom it is responsible, the Auctioneer shall be 
responsible for the safe removed and clean up of same at the Auctioneer’s own expense.

(2) The Auctioneer agrees to act in a prudent manner while at the Debtor’s Premises and the 
Debtor’s Premises shall be maintained by the Auctioneer in the same state of repair as existed as 
at the commencement of the Liquidation Period, reasonable wear and tear excepted. The 
Auctioneer undertakes to restore the Debtor’s Premises to its condition as at the commencement 
of the Liquidation Period and to repair any damages caused by the Auctioneer, its invitees or 
anyone for whom it is in law responsible during the Liquidation Period at its sole expense 
forthwith but in any event, before the expiry of the Liquidation Period excluding any diminution 
in the value of the Debtor’s Premises caused by the absence of the Assets. The Auctioneer 
undertakes to shear off any protruding bolts remaining after removal of equipment and to repair 
any damage caused to the Debtor’s Premises due to the removal of any equipment listed in 
Schedule B(3), including, without limitation, fixing any holes in the roof, floor, walls or 
elsewhere and to properly cap all gas and electrical connections.. The Auctioneer further agrees 
to indemnify, defend and hold the Receiver and its employees, agents and representatives 
(collectively, the “Indemnified Parties”) harmless from and against all claims for damages, 
losses, injury or costs resulting from a breach of its obligations under this section and for 
damages, losses or injury caused to property or persons through the actions or negligence of the 
Auctioneer, its invitees or anyone for whom it is in law responsible.

(3) Five (5) days prior to the final day of the Auctioneer’s intended occupancy of the Debtor’s 
Premises during the Liquidation Period, the Receiver and the Auctioneer shall conduct an 
inspection of the condition of the Debtor’s Premises noting and identifying any damage to the 
Debtor’s Premises caused during the Liquidation Period as a result of the conduct of the Auction,
the Auctioneer’s occupation of the Debtor’s Premises or removal of the Assets

2.10 Expenses

The Auctioneer sMETbe responsible for all costs and expenses inclined in connection 
with the Transaction save and except Garbage expenses for which the Receiver is responsible as 
provided for in Section 2.9 (1) above. The Auctioneer will arrange for the Garbage disposal and 
either invoice the Receiver for the Garbage expenses or deduct said expenses from the Surplus 
Funds.

2.11 Personnel

The Auctioneer shall be responsible at its own cost for providing competent personnel to 
prepare for and perform all tasks relating to the Transaction. It is understood that the Receiver is
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not and will not in any event be an employer of any such personnel or liable to pay any amounts 
to or with respect to such personnel. The Receiver does not assume any responsibilities 
whatsoever with respect to the continuation of the employment of any existing employees of the 
Debtor (the “Employees”) pursuant to this Section. In particular, the Receiver does not warrant 
or guarantee that the employment of any Employees can be continued for .all or any part of the 
Liquidation Period.

2.12 Trade Names

The Auctioneer shall be permitted and is hereby granted a non-exclusive, temporary 
licence to use the name “Confidence Tool & Mould Design Inc.” and make reference to “BDO 
Canada Limited” as Receiver of Confidence Tool & Mould Design Inc. and to the receivership 
of the Debtor solely for the purposes of this Agreement and any advertising pursuant to Section
2.13 during the Liquidation Period. The Auctioneer acknowledges that it is not acquiring any 
interest in or other rights to the Debtor’s name or any trade-marks or other intellectual property 
of the Debtor.

2.13 Advertising

The Auctioneer, at its own expense, shall advertise and otherwise promote the liquidation 
and auction of the Assets by all appropriate means, in order to give adequate exposure to the 
Assets to the maximum number of potential purchasers. The Auctioneer shall be responsible 
for paying all costs of advertising which costs shall be included in the expenses recoverable 
pursuant to Section 2.6(b).

2.14 Authorizations and Remittance of Taxes

The Auctioneer shall be responsible for ensuring that all necessary governmental or other 
approvals, permits or authorizations are obtained in order to conduct its liquidation program in 
compliance with all applicable laws. In addition, the Auctioneer shall ensure that ail applicable 
taxes and duties including, without limitation, Harmonized Sales Tax (the “Sales Taxes”) are 
collected and remitted to the proper authorities when due. The Auctioneer agrees to indemnify 
and save the Receiver harmless from and against all claims for payment of the above-mentioned 
taxes including penalties and interest thereon and any liability or costs incurred as a result of any 
failure to pay such taxes when due and all claims arising out of any failure to obtain all necessary 
government or other approvals, permits or authorizations.

2.15 Insurance

(1) The Auctioneer will be responsible for arranging third-party liability insurance with respect 
to the Auctioneer’s access to and use of the Debtor’s Premises during the Liquidation Period and 
shall be responsible for the costs ..of such insurance. The third party liability insurance shall 
provide for not less than $5,000,000 coverage per occurrence. The Auctioneer shall provide 
proof of such insurance to the Receiver at the commencement of the Liquidation Period.

(2) The Receiver shall be responsible for arranging or maintaining insurance coverage to a 
minimum of $2,000,000 against loss of or damage to the Assets and shall be responsible for the
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costs of such insurance until the earlier of (i) the date the Auctioneer has vacated the Debtor’s 
Premises, and (ii) the expiry of the Liquidation Period

(3) In the event of the complete destruction by fire or other casualty of the Assets prior to sale, 
the Receiver shall return to the Auctioneer all amounts paid by the Auctioneer to the Receiver on 
account of the NMG, less any proceeds received by the Auctioneer from sales of the Assets 
completed by the Auctioneer prior to the date of destruction, and thereupon this Agreement shall 
be at an end and neither party shall have any further obligation or liability to the other hereunder. 
In the event that any material part of the Assets are destroyed or damaged by fire or other 
casualty or stolen at any time prior to the sale of such Assets, the insurance proceeds attributable 
to such damaged Assets shall be deemed to be the proceeds of the sale of such Assets for the 
purposes of this Agreement and, for greater certainty, shall be included for the purposes of 
distributing funds in accordance with Section 2.6. The Receiver and the Auctioneer agree not to 
settle any insurance claim without the prior written consent of the other, such consent not to be 
unreasonably withheld.

2.16 Extension of Credit

In the event that the Auctioneer extends credit (other than by way of credit cards) to any 
purchaser, the Auctioneer will be responsible for all related credit risks and costs thereof.

2.17 Extended Sales

In the event there are any unsold Assets remaining at the end of the Liquidation Period, 
the Auctioneer shall, at its own cost, move such Assets to a location or locations to be agreed 
upon with the Receiver for subsequent sale and the proceeds (net of any Sales Taxes collected) 
shall be treated as sale proceeds in accordance with Section 2.6 hereof. Once the Auctioneer has 
paid to the Receiver the Net Minimum Guaranteed Amount, the Receiver may, at its option, 
transfer title in and to the unsold Assets to the Auctioneer should it appear that the threshold 
amounts referred to in Section 2.6(a) will not be achieved. The form of Bill of Sale to be 
delivered to the Auctioneer in the event that the Receiver exercises this option shall be agreed to 
between the Receiver and Auctioneer, acting reasonably.

2.18 Movement of Assets

The Auctioneer shall not remove any unsold Assets from the Debtor’s Premises prior to 
sale without the prior written consent of the Receiver, which consent shall not be unreasonably 
withheld. The Auctioneer agrees to indemnify, defend and hold the Indemnified Parties 
harmless from and against any losses, damages, costs or claims caused by or resulting from the 
removal or transportation of the Assets. The Auctioneer shall be responsible for the costs of any 
such move, including without limitation, any insurance, permit or licence costs.

2.19 Right to Supplement

The Receiver agrees that the Auctioneer may add other equipment and machinery (the 
“Supplemented Assets”) to enhance the sale of the Assets, provided that the Auctioneer gives the 
Receiver not less than three Business Days written notice of its intention to do so with the 
Supplemented Assets clearly identified in such notice. The Auctioneer shall forthwith advise the
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Receiver if any changes are made to the listing of the Supplemented Assets in the notice. The 
Auctioneer agrees that the Supplemented Assets shall be of similar or better quality than the 
equivalent Assets. The Auctioneer shall be responsible for arranging and maintaining insurance 
coverage against loss or damage to the Supplemented Assets. The Auctioneer shall indemnify 
and hold the Receiver harmless from and against all claims or damages to the Debtor’s Premises 
or the Assets as a result of the Supplemented Assets being brought onto or removed from, or 
located on, the Debtor’s Pfemises.

SECTION 3 - REPRESENTATIONS AND WARRANTIES

3.1 Representation and Warranty of the Receiver

The Receiver represents and warrants to the Auctioneer that it has been duly appointed as 
the receiver of the property, assets and undertaking of the Debtor pursuant to the Receivership 
Order and, subject to the granting of tire Authorization and Approval Order, will have the right to 
enter into and carry out its obligations under this Agreement.

3.2 Representation and Warranty of the Auctioneer

The Auctioneer represents and warrants to the Receiver that it has full right, power and 
authority to enter into and carry out its obligations under this Agreement and this Agreement has 
been duly and validly authorized, executed and delivered by the Auctioneer.

SECTION 4 - CONDITIONS

4.1 Mutual Conditions

The obligations of the Receiver and the Auctioneer are subject to the conditions that:

(a) an order in form and substance acceptable to the Receiver and the Auctioneer 
each acting reasonably, shall have been made by the Court authorizing the 
Receiver to enter into this Agreement, approving this Agreement and the 
Transaction and vesting the Assets in the purchaser’s thereof free of all
encumbrances (the “Authorization and Approval Order”); and

I

(b) the Authorization and Approval Order shall not have been stayed, varied or 
vacated, and no order shall have been issued and no action or proceeding shall be 
pending to restrain or prohibit the completion of the Transaction.

If the conditions set out above are not satisfied (or have not been waived in writing by the 
Receiver and the Auctioneer as applicable), then this agreement shall be terminated without any 
penalty or liability whatsoever to the Receiver or the Auctioneer, other than the return of the Net 
Minimum Guaranteed Amount by the Receiver to the Auctioneer, but without cost or other 
compensation.
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SECTION 5 - GENERAL

5.1 Notices

Any demand, notice or other communication to be given in connection with this 
Agreement shall be given in writing and shall be given by personal delivery (in which case it 
shall be left with a responsible officer of the recipient) or by electronic communication addressed 
to the recipient as follows:

in the case of the Receiver:

BDO Canada Limited 
633 Colbome Street 
Suite 100
London, Ontario N6B 2V3 
Canada

Attention: Stephen N. Cherniak, CPA, CA CIRP 
Telephone No: 519 660 6540 
Facsimile No.: 519 439 4351 
Email: schemiak@bdo.ca

with a copy to:

Miller Thomson LLP
One London Place
255 Queens Avenue, Suite 2010
London, Ontario
N6A 5R8

Attention: Tony Van Klink 
Telephone No: 519.931.3509 
Facsimile No.: 519.858.8511 
Email: tvanklink@.millerthomson.com

in the case of the Auctioneer:

Platinum Asset Services Inc.
80 Midwest Road, Unit 1 
Scarborough, Ontario 
M1P 4R2

Attention: Adam Moskowitz, President 
Tel: (416) 366-2326x 100 
Fax: (416) 366-2325
E-mail: amoskowitz@platinumassets.com
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or to such other address, individual or electronic communication number as may be designated 
by notice given by either party to the other. Any demand, notice or other communication shall 
be conclusively deemed to have been given, if given by personal delivery, on the day of actual 
delivery thereof and, if given by electronic communication, on the day of transmittal thereof if 
transmitted during normal business hours of the recipient on a Business Day and on the Business 
Day following the transmittal thereof if not so transmitted.

5.2 Arbitration

If any dispute arises under this Agreement, such dispute may be determined, at the 
parties’ option, by an arbitrator mutually acceptable to the parties. If the parties fail to agree on 
an arbitrator, either may, after such party has notified the other of such failure to agree, give 
notice to the other party that it wishes to submit the dispute to arbitration by a single arbitrator in 
accordance with the Arbitration Act, 1991 of Ontario (the “Act”). The name of the arbitrator 
shall be proposed in such notice and if the other party is not agreeable to the proposed arbitrator, 
section 10 of the Act shall be applicable. The decision of the arbitrator which shall be final and 
binding on the parties, shall be made as soon as possible following his appointment. The fees 
and expenses of the arbitration shall be borne equally by the parties.

5.3 Time of Essence

Time shall, in all respects, be of the essence hereof, provided that the time for doing or 
completing any matter provided for herein may be extended or abridged by an agreement in 
writing signed by the Receiver and the Auctioneer or by their respective solicitors.

5.4 Currency

All references herein to money amounts are in CAD currency.

5.5 Agreement Costs

The parties agree to bear their own respective legal and other expenses for preparing, 
negotiating and executing this Agreement and any related documents.

5.6 Further Assurances

Each party shall, at the other party’s expense, from time to time execute and deliver, or 
cause to be executed and delivered, all such documents and instruments and do, or cause to be 
done, all such acts and things as the other party may, either before or after the Transaction, 
reasonably require to effectively carry out or better evidence or perfect the full intent and 
meaning of this Agreement.

5.7 Obligations to Survive

The obligations, representations and warranties of the parties hereto shall survive the 
completion of the Transaction.
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5.8 Entire Agreement

This Agreement constitutes the only agreement between the parties with respect to the 
subject matter hereof and supersedes any and all prior negotiations and understandings. No 
amendment of this Agreement shall be binding unless in writing and signed by the parties. No 
waiver by a party of any breach of this Agreement shall take effect or be binding upon the party 
unless it is in writing and signed by the party and, unless otherwise expressly stated therein, any 
such waiver shall be limited to the specific breach waived.

5.9 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the 
Province of Ontario and the laws of Canada applicable therein and each of the parties hereby 
irrevocably attorns to the non-exclusive jurisdiction of the Courts of the Province of Ontario.

5.10 Benefit of Agreement

This Agreement shall be binding upon and enure to the benefit of the parties hereto and 
their respective successors and permitted assigns; provided that the Auctioneer shall not assign 
the benefit of this Agreement without the prior written consent of the Receiver.

5.11 Severability

If any provision of this Agreement or any document delivered in connection with this 
Agreement is partially or completely invalid or unenforceable, the invalidity or unenforceability 
of that provision shall not affect the validity or enforceability of any other provision of this 
Agreement, all of which shall be construed and enforced as if that invalid or unenforceable 
provision were omitted. The invalidity or unenforceability of any provision in one jurisdiction 
shall not affect such provisions validity or enforceability in any other jurisdiction.

5.12 Capacity

BDO Canada Limited is acting solely in its capacity as Receiver and Manager of 
Confidence Tool & Mould Design Inc. and shall have no corporate or personal liability under 
this Agreement or for any other matter whatsoever relating to the Transaction.

5.13 Agency Relationship

The Auctioneer acknowledges that it will not hold itself out as agent of the Receiver 
except as specifically provided for in this Agreement and that the Auctioneer’s authority as agent 
for the Receiver is limited to the powers specifically provided for in this Agreement.

5.14 Counterparts

This Agreement may be executed in any number of counterparts, each of which shall be 
deemed to be an original and all of which shall constitute one and the same agreement.
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5.15 Facsimile Execution

Receipt by facsimile transmission of an executed copy of this Agreement will be deemed 
to be receipt of an original.

[SIGNATURE PAGE FOLLOWS\
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The parties have executed this Agreement.

BDO CANADA LIMITED, in its capacity as 
Receiver of the assets, undertakings and 
properties of Confidence Tool & Mould Design
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Schedule B(2) — Assets
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CONFIDENCE TOOL & MOULD DESIGN INC. 

5160 URE STREET 
OLDCASTLE, ONTARIO

SHOP AREA:

2005 Agma VMC-158 CNC 3-axis vertical machining centre with automatic tool changer, 
Fanuc oi-MC controls and Harbor chiller
Serial #05158262

2006 Agma VMC-115 CNC 3-axis vertical machining centre with automatic tool changer, 
Fanuc oi-MC controls, Harbor chiller & scrap chip conveyor
Serial #06115148

2012 Awea BM-2100 CNC 3-axis machining centre with automatic tool changer,
Fanuc 31i-Model B controls and Harbor chiller 
Serial #2100-12003

Rousseau 11-drawer tool cabinet with contents of carbide bits & tooling

Steel 2-tier workbench with drawer

(3) Assorted tooling/drill bit sharpeners

King Canada 6" bench grinder

Tooling stand with quantity of tooling

Lot of lifting chains, C-clamps and lifting slings

Cincinnati Milacron 20VC-2000 30"x84" CNC 3-axis vertical machining centre 
with automatic tool changer and Heidenhain controls 
Serial #9503-C01-84-0110

Haimer power clamp heat shrink system

Wooden grey 2-door cabinet with quantity of tooling
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2014 Makino F9 CNC 3-axis vertical machining centre with 48-position automatic 
tool changer, metal scrap chip conveyor, Makino Professional 5 controls 
Serial #V170033

2004 Fidia D318 CNC 3 + 2-axis vertical machining centre with Fidia C20 Power X 
controls & Kelvin chiller, recently replaced spindle 
Serial #D318.038

Fine Tech HSC-450 vertical CNC 3-axis machining centre with automatic tool 
changer, Fanuc oi-MC controls and Harbor chiller

Jobmate tabletop drill press

E-R Maier KM1012 roll-in bandsaw

Waterloo red workbench with drawers

1998 Mitsubishi EX30 sinker EDM with 25-positon automatic tool changer, FP60E 
controls
Serial #08E30119

Metal workbench with custom plywood top

24"x36" Granite inspection plate

Amano PIX 3000X time clock with card holders

2010 Makino S56 CNC 3-axis vertical machining centre with 30-positon automatic 
tool changer, Makino Professional 5 controls and scrap chip conveyor 
Serial #V110279
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2016 DMG Mori CMU 85 MonoBlock 5-axis Champion Deckel Maho CNC 
universal machining centre with 60-position automatic tool changer and 
Heidemhain/DMG Mori ErgoLine controls 
Serial #12160009353

Gladiator metal 2-door storage cabinet

Metal 3-drawer lateral filing cabinet with quantity of brass fittings & clamp down 
bolts

(2) Assorted torque wrenches

(6) Blue heavy-duty 4-wheel mould carts

Grey self-dumping forklift scrap bin with drain hole

(2) Lifting magnets and Mak'ita magnetic drill

Blue self-dumping forklift scrap bin

Brown & Sharpe Xcel 7-10-7 CMM with 32"x64" table and Renishaw PH10MQ 
probe
Serial #0799-2332

2016 Makino F5 3-axis CNC vertical machining centre with Kanto C1500 oil temp 
regulator, 30-position automatic tool changer and Makino Professional 5 controls 
Serial #V150962

2011 Fortworth/Heinman HB-110-20T CNC 3-axis horizontal boring mill with 
60-positon automatic tool changer, Harbor chiller, scrap chip conveyor 
Serial #JM007

(2) Manual die lift carts

MAS V063 4' radial arm drill with box table
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2010 Baxter Verticut 360SA horizontal steel cutting bandsaw 

Baldor 712 bench grinder 

Milwaukee abrasive chop saw 

Banding cart with crimpers

Metal heavy-duty cart with 2011 abrasive chop saw 

Pair of shop-made red metal saw horses 

Miller Syncrowave 300 gas arc welder 

Oxy/acc. welding outfit, (tanks leased)

(3) Mastercraft red toolboxes with contents 

Large lot of lifting bolts, lifting chains and sling 

Louisville 24' fiberglass extension ladder

(7) Assorted metal workbenches

(8) Pair of metal shop-made grey saw horses

Shop-made 200-ton capacity 65"hx75"x68" 4-column spotting press 

Shop-made 39"hx41"x48" 4-column spotting press 

Eureka Powerline central vacuum system 

Lot of Ridgid pipe threader dies

ITC 80-150A bench grinder
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Industrial pedestal floor fan 

(2) Red welding screens

Richard-Wilcox 10-ton capacity twin girder top running bridge crane 
with Stahl electric hoist and 50' span

Richard-Wilcox 3-ton capacity single-girder top running bridge crane 
with Konecranes 5-ton electric hoist and 50' span

(2) Steel metal workbenches with drawers

2002 Joemars Megatron JM1570 3-axis CNC sinker EDM 
Serial #0102852

Hyster E40XMS 4,3001b. capacity electric 4-wheel indoor forklift, 3-stage mast, 
sideshift and charger, 3,291 hours 
Serial #D114V02984V

Hyster S120XMS-PRS 10,000!b. capacity LPG indoor forklift with 3-stage mast and 
sideshift, 8,184 hours 
Serial #E004V02897A

(2) Sections of green freestanding pallet racking

f6) Assorted toolboxes with contents

Lot of parts bins with tooling, bolts, brass fittings and odds

TOS SN50C 18"x44" engine lathe

E-R Maier KM 1012 roll-in bandsaw
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Lilian 10"x50" vertical milling machine with Acu-Rite Millmate 2-axis DRO

1993 Applied 1050KV 10"x50" vertical milling machine with Acu-Rite 2-axis DRO 
Serial #2467

(2) 2007 Lilian 5VH 10"x50" vertical milling machines with Heidenhain 3-axis DRO's 
Serial #12303,12304

2004 Lilian 10"x50" vertical milling machines with Heidenhain 3-axis DRO 
Serial #11309

(5) Assorted machine vises

12" Pedestal face sander

1994 FreesportSGS 12307HD 12"x27" hydraulic surface grinder 
Serial #468002

1985 Proth PSGS-2550AH 10"x20" hydraulic surface grinder 
Serial #509227-1

1995 Freeport SGS-618M 6"xl8" surface grinder 
Serial #511032

1995 Kent KCS-G165 6"xl4" surface grinder 
Serial #95041016

(3) Ridgid and Shop-Vac wet/dry vacuums 

Featherlite 8' fiberglass step ladder

2005 Atlas Copco GA22FF 30-HP rotary screw air compressor 
Serial #A11285437

Lincoln Lincwelder AC225-S arc welder
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Trinco 48/Deluxe dry sandblast cabinet 
Serial #32929-6

(4) Torit VS550 Vibra shake dust collectors 

Liftow hydraulic pallet cart 

Red 2-wheel shop cart

48"x72" Granite inspection plate with base, some chips 

{2) Digital height gauges

(4) Assorted size angle plates

COMPRESSOR ROOM:

2014 Atlas Copco GA22VSD + FF 30hp rotary screw air compressor 
Serial #AP1824689

DME 8-zone temperature controller

Torit 90-219-5 dust collector 
Serial #M-957

Mastercraft Hawkeye 10" folding table saw

OUTSIDE:

2012 Mack GU813 tri-axle truck with Eaton 8-speed manual transmission
Mack diesel engine, De Monte back with Quick Draw tarp system, approx. 319,000kms
VIN #1M2AX13CODM018312

20' Shipping container

Lot of disassembled pallet racking

Gindy van trailer box, for storage
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1994 Mack single-axle truck with 6-speed manual transmission, De Monte 
back with Quick Draw tarp system, diesel engine, good tires, 355,305kms 
VIN #VG6BA09C4RB700815

2004 Ford F350 Duper Duty Lariat quad cab 4x4, auto, A/C, leather, dual rear wheels, 
different colour tailgate, 298,957kms 
VIN #1FTWW33P04EC40306

WAREHOUSE MIDDLE OFFICE:

HP HDX18 laptop computer with Samsung CLP325 colour printer

Gray laminated desk with matching credenza

Pro Source 2-drawer legal size filing cabinet

Black hichback chair and (2) gray cloth guest chairs

Diplomat bar fridge, red toolbox, toaster and microwave

LUNCHROOM:

Wall-mount first aid kit with contents

Admiral refrigerator, toaster, coffee maker and (3) microwaves

Global 2-door steel stationary cabinet

(10) Black plastic stacking chairs

(2) Assorted folding tables

WAREHOUSE OFFICE:

Staples beige 2-door steel stationary cabinet

Seville Classic tower fan
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Mahogany laminated L-shaped desk with hutch 

Black mesh-back office armchair

Dell PrecisionT7500 Xeon computer system with Epson XP-630 printer 

UPSTAIRS ENGINEERING OFFICES:

(4) Grey speckle laminated L-shaped desks with hutches

(4) Grey speckle laminated desks with hutches

(6) Dell Optiplex T7500 Xeon computer systems

Global grey 4-drawer legal lateral filing cabinet

Konica Minolta BizHub C224 colour copier

(8) Black vinyl high back armchairs

Pro 330 pouch laminator

Offices 2-drawer legal size filing cabinet

Meridian phone system with 12-handsets

Cherry 6' meeting table

(4) Brown cloth armchairs

Coat rack and Fellowes paper shredder

Cherry laminated bookcase

(2) HP Z600 workstations

HP CP3525N colour LaserJet printer
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(2) Black laminated open bookcases

ViewSonic PJD6240 projector with ceiling mount and motorized screen 

Cherry laminated twin-pedestal desk and bookcase 

Laminated twin-pedestal desk 

Black cloth armchair

(2) Dell Precision T3610 computer towers and (1) HP LaserJet P3015 printer 

Global black 2-drawer legal lateral filing cabinet

SERVER ROOM:

Werner 6' fiberglass step ladder

(2) Sections of steel stock shelving 

Gardex combination floor safe

(3) Assorted APC power backups

Fellowes paper shredder and HP laser printer 

HP ProLiant ML370 G6 Xeon server ,

HP ProLiant ML370 G5 Xeon server 

Dell Precision T5500 Xeon tower

(7) Dell Precision T7500 Xeon and assorted computer towers
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FRONT OFFICES:

GE s/s bar fridge and microwave

Cole grey 4-drawer legal lateral filing cabinet

Canon Imageclass MF735CDW colour printer

HP 200-5020 Pentium all-in-one computer system

Brother MFC-7840W all-in-one fax printer

Pro Source grey 3-drawer legal lateral filing cabinet

Grey laminated L-shaped desk with hutch

Commander grey 2-door steel stationary cabinet

Staples basket style paper shredder

LG 42" flat panel television with wall mount

38"x60" Rectangular table

(4) Black leather high back armchairs

(4) Assorted grey doth side chairs

Keurig brewing system

Black 2-drawer night stand

HP Z400 Xeon workstation

Oak laminated desk with (2) matching cabinets -

Brown cloth sofa with matching armchair

Black high back armchair
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APPENDIX “E”



BDO Canada Limited Receiver of 
Confidence Tool & Mould Design Inc. 

Statement of Receipts and Disbursements 
January 22, 2019 through March 5, 2019

Receipts:
Deposit re Auction Services Agreement 
Accounts receivable 
Cash on hand

88,242.38
15.00

$ 88,257.38 (i)

Disbursements:
Insurance 4,066.29
Advertising - re sale of assets 3,577.00
Appraisal fees 3,425.00
Consulting - company bookkeeper 2,864.56
HST on disbursements 993.74
Repairs & maintenance 472.26
Utilities 169.95
Official Receiver - Registration fees 70.00

15,638.80

Excess receipts over disbursements $ 72,618.58

Represented by:
Balance in Receiver's account as at March 5, 2019 72,618.58

$ 72,618.58 (i)

(i) Balance in Receiver's account does not include Deposit amount re Auction Services 
Agreement
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Court File No: 62/19

ONTARIO SUPERIOR COURT OF JUSTICE 
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE RECEIVERSHIP OF 
CONFIDENCE TOOL & MOULD DESIGN INC.

AFFIDAVIT OF STEPHEN N. CHERNIAK

I, Stephen N. Cherniak, of the City of London, in the Province of Ontario, MAKE OATH AND SAY:

1. I am a Senior Vice-President of BDO Canada Limited (“BDO”), the Receiver of Confidence Tool & 

Mould Design Inc., (“CTMD” or the “Company”) and, as such, I have knowledge of the matters 

hereinafter deposed to.

2. By Order dated January 22, 2019 BDO Canada Limited was appointed as Receiver of CTMD (the 

“Receiver”).

3. Prior to the appointment of the Receiver, BDO acted in the capacity as a consultant to the Bank of 

Montreal (“BMO”), the secured lender. It is anticipated that BMO will incur a significant shortfall on its 

indebtedness. Since October 11, 2018, the Receiver has been engaged in the following:

• Review Company cash flow forecasts and weekly funding requirements;

• Review situation with representatives of BMO and legal counsel;

• Telephone calls and correspondence with counsel to TD Equipment Finance Canada (“TD”);

• Telephone calls with parties interested in purchasing the Company;

• Attend at the Company premises upon the issuance of the Appointment Order, meet with the 

Company principals and take possession of the property of CTMD;
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• Review TD lease documents, potential Company equity in leases and negotiations with TD’s legal 

counsel to include leased equipment in Receiver’s sale process;

• Prepare s. 245 and s. 246 notices under the Bankruptcy and Insolvency Act,

• Conduct an Invitation for Offers process for the sale of the CTMD assets en bloc, including: Prepare 

asset listing, terms and conditions and form of offer in conjunction with Receiver’s legal counsel; 

Advertise the Invitation for Offer Process; Respond to enquiries from interested parties and provide 

additional information to 23 parties; Conduct two open house style asset viewings on February 11, 

2019 and February 20, 2019; Review 12 offers/proposals received and telephone calls and email 

correspondence with offerors; Commence negotiations with Platinum Asset Services Inc. to enter 

into an auction services agreement;

• Arrange building maintenance, snow plowing and utility services;

• Arrange new building insurance coverage upon expiry of existing building coverage;

• Engage Metrix Realty Group to conduct an appraisal of 5160 Ure Street, Oldcastle, Ontario;

• Commence preparation of First Report to Court of the Receiver;

• Various phone calls and correspondence with the stakeholders and their respective counsel.

4. In the course of performing the duties pursuant to the Order and as set out above at paragraph 3, the 

Receiver’s staff expended 159.0 hours for the period of October 11,2018 through March 4, 2019. 

Attached hereto and marked as Exhibit “A” to this my Affidavit is the account of the Receiver together 

with a summary sheet.

5. To the best of my knowledge, the rates charged by the Receiver throughout the course of these 

proceedings are comparable to the rates charged by other insolvency practitioners in the Ontario mid

market for providing similar insolvency and restructuring services.
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6. The hourly billing rates outlined in Exhibit “A” to this my Affidavit are not more than the normal hourly 

rates charged by BDO Canada Limited for services rendered in relation to similar proceedings.

7. I verily believe that the fees and disbursements incurred by the Receiver are fair and reasonable in the 

circumstances.

8. This Affidavit is sworn in support of the motion for approval of the Receiver’s fees and disbursements 

and for no other or improper purposes.

SWORN BEFORE ME at the City of 
London in the Province of Ontario 
on the 12lh day of March, 2019

Commissioner for^faking Affidavits

David Randall Rett, a 
Commissioner, etc., Province of Ontario,
For BDO Canada Limited and BDO Canada LLP. 
Expires April 20, 2019.
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Attached is Exhibit A 
To the Affidavit of Stephen N. Cherniak 

Sworn the 12lh day of March, 2019.

32s:

A Commissioner. Etc

David Randall Rett, a 
i ammissioner, etc., Province of Ontario,
For BDO Canada Limited and BDO Canada LLP. 
Expires April 20, 2019.
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Summary of Receiver’s Accounts for the period 
October 11, 2018 through March 4, 2019

Invoice Date
March 5,2019

Hours Fees &
Expended Disbursements

159.0 $67,913.42
HST

$8,828.74
Invoice Total

$76,742.16
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IBDO
Invoice #CINV0026011 

Confidence Tool & Mould Design Inc. 
HST Reg # 101518124RT0001

Ontario Superior Court of Justice 
80 Dundas Street 
London, ON N6A 6A3

March 5, 2019

Re: Confidence Tool & Mould Design Inc.

For professional services rendered for the period October 11,2018 through March 4, 2019 as 
per the attached detail:

Our Fee 

Disbursements 

Sub Total

$67,000.00

913.42

67,913.42

HST $8,828.74

Total $76,742.16

REMITTANCE ADVICE

Cheque Payments to: Invoice# CINV0026011
BDO Canada Limited 
100-633 Colborne Street 
London, ON N6B 2V3

Amount $76,742.16
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March 5, 2019

For professional services rendered

Date Staff Time Narrative

10/12/2018 Cherniak, S 1.7 Call with F. Cesca of MCCU re file. Review of 
cash flow. Review of Flett questions re same. Call 
with Steve Veldhuis re update on financing and 
state of company.

10/12/2018 Flett, D 1.7 Review October 18 to November 2019 company 
prepared cash flow projection and email to B. 
Veldhuis with several queries by customer; review 
re-financing discussions with SC.

10/15/2018 Flett, D 0.8 Review various email from B. Veldhuis re sales 
forecast and other matters; review updated 
forecast; emails with B. Veldhuis re: suppliers.

10/15/2018 Cherniak, S 1.2 Review of email from B. Veldhuis re request for 
info. Email to B. Veldhuis re same. Review of 
revised cash projections (inflows and outflows). 
Review of BDO requests for further information. 
Review of draft forbearance agreement.

10/16/2018 Cherniak, S 0.9 Review of schedules from company. Call with
BMO re update on refinancing. Review of email to 
Aird Berlis. Review of loan schedule.

10/16/2018 Flett, D 0.5 Emails with B. Veldhuis re; suppliers; review cash 
flow, supplier agreement and postdated list.

10/17/2018 Flett, D 0.7 Review emails from B. Veldhuis, review and edit 
excel cash flow projections; emails with B.
Veldhuis re projected expenses.

10/17/2018 Cherniak, S 0.5 Review of email from B. Veldhuis. Call with B. 
Veldhuis re same. Follow up email to BMO.
Review of updated schedules.

10/18/2018 Cherniak, S 0.2 Email from B. Veldhuis. Respond.

10/22/2018 Cherniak, S 0.2 Emails re meeting with company and MCCU.

10/23/2018 Cherniak, S 0.5 Finalize visit by MCCU to Confidence. Email from 
B. Veldhuis re payroll. Respond.

10/24/2018 Cherniak, S 1.1 Emails to/from company. Call with L. Chun re 
payroll. Long call with MCCU re visit to company. 
Review of email from Graff re Forbearance and C. 
Hunt response.

10/25/2018 Cherniak, S 0.4 Email from B. Veldhuis. Respond. Call with L.
Chun re update.

10/29/2018 Cherniak, S 0.9 Long call with S. Veldhuis re update, course of 
action and options. Notes recall.
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Date Staff Time Narrative

10/30/2018 Cherniak, S 0.9 Review of email from B. Veldhuis to BMO. Call 
with L. Chun re same. Call with Steve Veldhuis, re 
same. Follow up email to BMO. Review and 
discussion of non-lender summary. Send to 
company.

10/30/2018 Flett, D 0.8 Review revised cash flow forecast; prepare non
bank lender summary for company and review 
with SC.

10/31/2018 Flett, D 0.2 Review emails, must-pay list prepared by 
company

10/31/2018 Cherniak, S 0.3 Review of schedule from S. Veldhuis. Review 
email to BMO.

10/31/2018 Finnegan, M 0.2 Pay Gardner invoice.

11/01/2018 Cherniak, S 0.2 Email from Steve Veldhuis re appraisal. Respond. 
Email from Graff.

11/02/2018 Cherniak, S 0.2 Review of updated weekly cash position.

11/05/2018 Cherniak, S 0.9 Review of must pays request from BMO.
Respond. Prepare of draft release letter and NDA 
re-release of equipment appraisal.

11/06/2018 Cherniak, S 0.5 Review of email from BMO re NDA. Email to 
company and MCCU re NDA. Review of email 
from BMO to company re update on 
payments/cash.

11/07/2018 Cherniak, S 1.2 Send fully executed release letter to BMO. Long 
call with MCCU re status of loan. Deal with 
conflict check re TD.

11/12/2018 Flett, D 0.1 Review weekly payment list and emails from 
company

11/12/2018 Cherniak, S 0.5 V/m from F. Cesca at MCCU. Review of emails 
to/from company re update on receipts and 
disbursements. Call with BDO Hamilton re TD 
action on machines.

11/13/2018 Cherniak, S 0.4 Call with BMO re issuing demands. Review of 
email re same.

11/15/2018 Cherniak, S 0.7 Review of email sent by company to BMO. Long 
call with MCCU re options for company.

11/19/2018 Cherniak, S 0.6 Review of emails from company to BMO re must 
pays. Review schedule. Review email re 
payments. Review email to S. Veldhuis re 
clarification. Emails to BMO.

11/19/2018 Flett, D 0.8 Review company weekly must pays and 
receivable report and email; brief call with SC re:
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Date Staff Time Narrative
required payments; email to S. Veldhuis re; job 
details, new Ground Effects, Kasai jobs awarded.

11/20/2018 Cherniak, S 1.2 Review of email from S. Veldhuis re answers to 
BDO questions. Call with Jim Tracey re options. 
Call with L. Chun re same. Email to BMO re 
honouring cheques.

11/20/2018 Flett, D 0.9 Review email from S. Veldhuis with job, quoted 
work details; draft email to bank for SC review; 
review emails from L. Chun; review possible sale 
scenarios and issues with SC.

11/21/2018 Flett, D 0.2 Review revised weekly payment list and email 
summary to SC.

11/21/2018 Cherniak, S 0.4 Call with Steve Veldhuis re options. Review of 
email re must pays BMO/company.

11/22/2018 Cherniak, S 0.3 Review email from B. Veldhuis. Email S. Veldhuis 
re same. Review response. Send to Bank.

11/23/2018 Cherniak, S 0.5 Email from Jim Tracey re numbers. Review with
D. Flett. Respond. Email from BMO re potential 
new financing. Respond.

11/23/2018 Flett, D 0.2 Review current WIP and A/R with SC re Tracey 
enquiry.

11/26/2018 Cherniak, S 0.2 Email from company requesting extension on 
forbearance. Review bank response.

11/27/2018 Cherniak, S 0.2 Review emails re weekly payments.

11/28/2018 Cherniak, S 0.2 Review of emails re payroll.

11/29/2018 Cherniak, S 0.4 Update from Tracey. Send to bank. Email to/from 
BMO and Aird Berlis re garnishment.

11/30/2018 Cherniak, S 0.9 Review of Aird Berlis emails re garnishment. 
Conference call S. Veldhuis/L. Chun. Call with L. 
Chun. Review of email re L. Chun on vacation.

12/03/2018 Cherniak, S 1.2 Call from S. Veldhuis re bailiffs re TD equipment. 
Calls and emails to BMO. Email to Tracey re 
update. Review of bailiff’s notice. Call with D. 
Griffith re TD. Review of emails to TD from BDO 
Hamilton. Conference call with Mazur/Griffith/D. 
Reason re TD. Email update to BMO.

12/03/2018 Flett, D 0.2 Review TD leased equipment loan/value and brief 
memo, discussion with SC

12/04/2018 Cherniak, S 1.0 Call with reason re TD position. Call with Steve 
Veldhuis. Re TD update and update on sale. 
Review of emails from BMO re interest, lawyer 
review of Forbearance and response on interest.

12/05/2018 Cherniak, S 0.2 Review emails re must pays.
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Date Staff Time Narrative

12/07/2018 Cherniak, S 0.3 Review emails BMO/company.

12/10/2018 Cherniak, S 0.2 Call from Steve. Set up meeting.

12/11/2018 Cherniak, S 0.2 Review of emails re weekly must pays.

12/12/2018 Cherniak, S 0.2 Review of emails re weekly pays.

12/13/2018 Cherniak, S 1.5 Meeting with B. Veldhuis/Kevin/Steve Veldhuis.

12/14/2018 Cherniak, S 1.2 Draft lengthy email on yesterday’s meeting. 
Review response by C. Hunt and A. Hall.

12/18/2018 Cherniak, S 1.2 Review of must pays from company. Emails from
L. Chun. Call with C. Hunt and L. Chun re next 
steps. Review of amendments to forbearance by 
company lawyer. Review of company financial 3 
step plan.

12/19/2018 Cherniak, S 0.2 Email from Steve Veldhuis. Respond.

12/20/2018 Cherniak, S 0.5 Review of weekly must pays. Review of TD 
Equipment Finance forbearance agreement.
Send to company and BMO.

12/28/2018 Cherniak, S 0.5 Review of emails re payroll and request for 
additional financing.

01/02/2019 Cherniak, S 0.1 Review email from S. Veldhuis re additional 
security.

01/03/2019 Cherniak, S 0.2 Review of emails re must-pays.

01/04/2019 Cherniak, S 0.4 Call with Dan reason re TD Equipment Finance. 
Review of email re updated terms of forbearance.

01/07/2019 Flett, D 0.7 Conference call with SC, BMO and counsel; call 
with L. Chun of BMO.

01/07/2019 Cherniak, S 1.3 Correspondence with BMO/Aird Berlis re strategy. 
Call with BMO after re next steps. Review of must 
pays.

01/08/2019 Cherniak, S 1.2 Conference call with bank and company re 
receivership. Call with bank afterward. Call with 
company. Email from BMO re independent 
counsel. Call to Aird Berlis. Email to BMO re T. 
Van Klink re Miller Thomson acting as agent.

01/09/2019 Cherniak, S 0.7 Email from S. Veldhuis re account. Email from 
Miller Thomson re conflicts clear. Email to Aird 
Berlis and BMO re same. Emails from BMO re 
garnishment. Call from L. Chun re a/r and deposit 
a/r claw back.

01/10/2019 Cherniak, S 0.7 Review and execute consent. Send engagement
letter and consent to Miller Thomson. Respond to 
query from BMO re report. Review of emails from 
company to BMO.
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Date Staff Time Narrative

01/11/2019 Cherniak, S 1.6 Review of emails re payroll. Numerous emails re 
motion materials. Respond to emails re BDO 
report. Review of draft materials. Emails to/from 
Miller Thomson re same. Review of motion 
record. Email re Harrison Pensa being included 
as counsel for TD Equipment Finance. Email from 
D. Reason. Respond.

01/14/2019 Cherniak, S 1.2 Email from T. Van Klink re call from D. Reason. 
Review of email from Aird Berlis re same and 
query re company operating. Respond. Call with 
realtor re sale process in receivership. Review of 
realtor marketing materials. Call with T. Van Klink 
re TD Equipment Finance and listing of property.

01/15/2019 Cherniak, S 0.2 Email from BMO re receivership. Respond.

01/16/2019 Cherniak, S 0.7 Call with S. Veldhuis Re receivership. Review of 
emails to Miller Thomson from Aird Berlis re court. 
Email BMO re call with S. Veldhuis.

01/17/2019 Cherniak, S 1.4 Review of emails from Aird Berlis re court on 
Tuesday. Review of correspondence from TD 
Equipment Finance. Call with T. Van Klink re 
carve out and merits thereto. Review of 
correspondence from D. Reason and response 
from Miller Thomson and Aird Berlis. Question 
from BMO re payroll cheques. Respond.

01/18/2019 Cherniak, S 0.7 Review of revised order and emails thereto. Call 
from CBRE. Emails from interested parties.

01/21/2019 Cherniak, S 1.3 Call from Jim Tracey re potential sales targets. 
Draft and send email re change to sales process 
to BMO and Miller Thomson. Review responses. 
Email to appraiser. Review response. Email from
S. Veldhuis re BDO attendance tomorrow. Email 
to T. Van Klink re court.

01/21/2019 Flett, D 0.2 Review status, TD leased equipment 
considerations and carve-out with SC.

01/22/2019 Finnegan, M 0.2 Call and email to Quality Turf to arrange snow 
plowing

01/22/2019 Cherniak, S 2.8 Review of order, attend at premises, meet with 
the Veldhuis’, report to bank, update staff on 
duties. Review of email from Tracey. Review of 
emails from D. Reason. Respond. Email to 
appraiser.

01/23/2019 Cherniak, S 2.7 Emails re setting up appraisals. Calls and emails 
with interested parties. Deal with banking. Call 
with reason re TD Equipment Finance. Call with
T. Van Klink re same. Draft and send email re 
proposal to include. Review response and T. Van
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Date Staff Time Narrative
Klink response. Call with Gardner Auctions. 
Review of email re snowplow.

01/23/2019 Finnegan, M 0.5 Send out employee T4s, ROEs, deposit funds, 
email to BMO to set up bank acct.

01/23/2019 Flett, D 1.3 Review TD Equipment lease documents and 
prepare analysis of balance owing, estimated 
equity or shortfall; review TD issues, sale 
considerations with SC.

01/24/2019 Finnegan, M 0.5 Pay bookkeeper monies owing and contact her re 
employee details to begin WEPP process.

01/24/2019 Cherniak, S 0.5 Call with S. Veldhuis. Re update. Review PPSA. 
Email to/from Hamilton office re update on TD 
Equipment Finance.

01/25/2019 Finnegan, M 1.0 Begin prepare list of creditors and pay insurance 
bill. Field calls from creditors and people 
interested in buying assets.

01/25/2019 Cherniak, S 0.9 Call with Hamilton office re TD Equipment
Finance. Deal with bank account. Email from S. 
Veldhuis re RRSP account. Respond. Draft 245. 
Discuss sales plan with D. Flett.

01/25/2019 Flett, D 4.0 Review en bloc asset sale considerations with
SC; prepare advert, invitation for offers, terms and 
conditions and form of offer.

01/28/2019 Cherniak, S 1.6 Review of revised Gardner appraisal. Calls and 
emails re interested parties. Finalize 245 notice. 
Call with Hamilton office re TD Equipment
Finance. Review of letter re molds and RSLA 
claim. Email to S. Veldhuis. Review response.

01/28/2019 Flett, D 1.5 Prepare equipment and vehicle listing for asset 
package; emails with Gardners.

01/28/2019 Finnegan, M 2.5 Begin Preparation of 245 Notice, listing of 
creditors.

01/29/2019 Finnegan, M 3.5 Completion of 245 notice and mail out to 
creditors. Begin employee WEPP calculations.

01/29/2019 Flett, D 1.5 Continue preparation of asset listing and sale 
package and real estate details; review sale 
process considerations, disclaimers with SC; 
review and edit sale documents.

01/29/2019 Duwyn, R 0.5 Assist with WEPP claim calculations.

01/29/2019 Cherniak, S 1.9 Review of email from S. Veldhuis.re RSLA claim. 
Call re same. Call and email to T. Van Klink re 
response to RSLA claim letter. Review of email 
from reason. Respond. Review of emails from T. 
Van Klink to D. Reason. Call with D. Reason. Call
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Date Staff

01/30/2019 Flett, D

01/30/2019 Finnegan, M 

01/30/2019 Cherniak, S

01/31/2019 Flett, D

01/31/2019 Finnegan, M

01/31/2019 Cherniak, S

02/01/2019 Flett, D

02/01/2019 Finnegan, M 

02/01/2019 Cherniak, S

02/04/2019 Flett, D

Time Narrative
with T. Van Klink. Re issue. Email from interested 
party. Respond. Send 245 to Aird Berlis. Deal 
with creditor inquiries.

1.8 Review TD status, asset sale package, 
disclaimers process with SC; revisions and 
updates to asset package and finalize drafts; 
revise asset package and review inspection 
arrangements and timing with SC.

0.5 Continue with WEPP calculations. Email to BMO
re bank account opening status.

1.9 Call to Miller Thomson re strategy with TD 
Equipment Finance. Call to D. Reason. Draft and 
send email to BMO/Aird Berlis re approval.
Review same. Review of CRA corr. Call with S. 
Veldhuis. Re same. Deal with heating issue. 
Review and discussion of sale package and 
dates. Review of email from interested party. 
Respond.

0.4 Review sale process advertisement and timing 
with SC, MF; review ad proofs review real estate 
appraisal status and related issues with SC.

1.3 Begin WEPPA letter to employees, confirm estate 
number, final BMO account opening, deposit 
funds. Arrange ads in LFP, Globe and Windsor 
Star re asset sale.

0.6 Email from S. Veldhuis re invoice. Call with Metrix 
re appraisal. Send realtor opinion of value. 
Discuss dates for ad.

1.6 Review draft Metrix real estate appraisal;
revisions to asset listing re 5160 Ure Street; 
review TD Equipment payout numbers and 
analysis, compare to estimates; review leased 
equipment arrangements and payout numbers 
with SC; email to T Van Klink re TD lease 
documents.

4.5 WEPPA applications and sending out to 
employees.

1.1 Email to S. Veldhuis re WEPPA. Review of email
from Reason re payout. Review and discussion re 
payout. Review of email to MT re same. Review 
of appraisal. Email to Metrix re same.

1.8 Review draft asset package; call with SC re terms 
and conditions, form of offer, timings; email with 
T. Van Klink re review of sale documents, drafting 
of APS; review TD Equipment buyout statements 
and review/update estimated equity/shortfall
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Date Staff Time Narrative
calculations on 3 pieces of equipment; emails 
with T. Van Klink re sale documents.

02/04/2019 Finnegan, M 0.2 Begin list of interested parties.

02/04/2019 Cherniak, S 0.7 Email from Metrix. Call with D. Flett re terms and 
conditions. Review of email to Miller Thomson 
email from Royal LePage Respond. Deal with 
email from Aird Berlis re wrong lawyer as creditor.

02/05/2019 Finnegan, M 0.5 Call from employee advised WEPPA process to 
him. Talked him through application.

02/05/2019 Flett, D 0.6 Email with T. Van Klink and review revised terms 
and conditions and form of offer; review timing 
and enquiries with MF; email with SC and prepare 
draft asset package for review.

02/05/2019 Cherniak, S 0.4 Review of email from interested parties. Respond. 
Review of email from T. Van Klink re revised 
terms and conditions.

02/06/2019 Duwyn, R 1.1 Review sales documents prior to asset showing.

02/06/2019 Flett, D 1.9 Review draft asset sale package, revisions and 
finalize with MF; emails with R. Duwyn re asset 
viewing; review D. Reason letter re TD Equipment 
buyout amounts and terms; prepare updated 
summary schedule of TD leased equipment, 
estimated equity based on Gardner appraisal and 
forward to SC for bank review.

02/06/2019 Cherniak, S 1.4 Review of marketing materials. Review of 
interested party list. Prepare email to BMO re 
appraisals and TD letter. Review TD 
correspondence from D. Reason. Respond.

02/06/2019 Finnegan, M 0.5 Send out sales packages to interested parties.

02/07/2019 Duwyn, R 0.3 Schedule asset viewing.

02/07/2019 Flett, D 0.4 Review HST on TD leases; review HST account 
status and set-up with MF; review interested party 
list to date; review SC email to L. Chun re 
estimated realizations.

02/07/2019 Finnegan, M 0.5 Call from employee, assisted him with WEPP 
application online.

02/07/2019 Cherniak, S 0.8 Finalize and send email to BMO re status update. 
Deal with request for different viewing day.
Review of email from S. Veldhuis. Respond.

02/08/2019 Finnegan, M 0.3 Pay bills.

02/08/2019 Duwyn, R 0.3 Schedule asset viewing.
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Date Staff Time Narrative

02/08/2019 Cherniak, S 0.6 Review of correspondence from S. Veldhuis. Deal 
with CRA forms. Questions re TD Equipment 
Finance deal.

02/11/2019 Finnegan, M 0.5 Calls from employees requesting assistance with 
WEPPA applications, update as necessary.

02/11/2019 Cherniak, S 0.7 Call from Corporate Assets. Call from Maynard's. 
Attempt to organize Maynard’s visit. Review of 
correspondence. Email to S. Veldhuis. Update 
from R. Duwyn.

02/11/2019 Duwyn, R 10.0 Attend at location for first of two asset viewing 
open houses.

02/12/2019 Duwyn, R 0.4 Send list of open house attendee to D. Flett.

02/12/2019 Flett, D 0.5 Review memo from R. Duwyn; review HST and 
corporate income tax issues and status with SC; 
review previous year financial statements and 
email to E. Banwell re taxes paid, possible loss 
carry back.

02/12/2019 Cherniak, S 1.4 Emails to/from Maynards re site visit. Review of
R. Duwyn update on open house visits. Deal with 
HST and corporate tax issues. Deal with 
insurance revision. Call to Hub Insurance. Review 
and edit vehicle list. Email to S. Veldhuis.

02/12/2019 Finnegan, M 0.3 Email re insurance.

02/14/2019 Duwyn, R 6.5 Attend at location for asset showing open house.

02/14/2019 Cherniak, S 0.4 Email from interested party. Respond. Update 
from R. Duwyn. Questions re appraisal to 
interested party.

02/14/2019 Flett, D 0.6 Call with John of Nemark re unsecured claim 
status, sale process and forward sale package; 
subsequent call re asset inspection; call with R. 
Duwyn re asset viewing, real estate summary; 
prepare summary of appraisal extracts, review 
with SC and forward to Hilco.

02/14/2019 Finnegan, M 0.2 Calls from creditors re balances owing.

02/15/2019 Finnegan, M 0.4 Update WEPPA applications.

02/15/2019 Cherniak, S 0.3 Emails from auctioneer re site visit. Review of 
correspondence from Miller Thomson to lawyer re 
off-site molds.

02/15/2019 Hooper, L 0.1 Banking.

02/19/2019 Duwyn, R 0.3 Schedule asset viewing. Deposit.

02/19/2019 Finnegan, M 0.3 Bill payment. Call from Ministry of Labour, send 
245 notice to same.

138



Confidence Tool & Mould Design Inc.

Date Staff Time Narrative

02/19/2019 Cherniak, S 0.2 Emails from auctioneers.

02/20/2019 Duwyn, R 9.4 Attend at Confidence Tool for open house, 
viewings with multiple parties.

02/20/2019 Flett, D 0.1 Email to E. Banwell; review email from T Van
Klink

02/20/2019 Cherniak, S 0.5 Call with Lyle re offer. Call with Royal LePage re 
package. Email to Royal LePage. Review of email 
from S. Veldhuis re utilities.

02/20/2019 Finnegan, M 0.4 Update WEPPA claims.

02/21/2019 Duwyn, R 0.6 Update to D. Flett Re: attendance. Review bid, 
send to BDO London.

02/21/2019 Flett, D 0.4 Review asset viewing attendee list; update 
interested party sale package list; call with R. 
Duwyn on showing; brief review of Narmco offer 
on 4 pieces and compare to appraisal.

02/21/2019 Finnegan, M 0.2 Update WEPPA claims.

02/21/2019 Cherniak, S 0.4 Update from R. Duwyn re site visit. Review of 
offer.

02/22/2019 Cherniak, S 0.7 Emails from Sam Doher/S. Veldhuis re
attendance at plant today. Review and respond to 
email from platinum re offer. Deal with CRA and 
bookkeeper.

02/22/2019 Flett, D 0.1 Email with interested party re real estate 
environmental reports.

02/25/2019 Flett, D 0.2 Email with E. Banwell re taxes paid, loss carry 
back; review interested party deposit with MF

02/25/2019 Duwyn, R 0.6 Calls with potential bidders.

02/25/2019 Finnegan, M 0.1 Call from and email to Corporate Assets advising 
them wire transfer for sales package was not an 
option.

02/25/2019 Cherniak, S 0.3 Calls and emails re interested parties.

02/26/2019 Flett, D 0.4 Review offers received with SC; review offers
received to date and court approval with SC, T. 
Van Klink; call and email with R. Duwyn re offers
received, Mega Mold; review additional offers 
received, real estate value with SC.

02/26/2019 Duwyn, R 0.5 Calls to and from potential bidders re submitting 
bids and final questions on process.

02/26/2019 Cherniak, S 2.2 Calls with parties re offers. Reviews of numerous 
offers. Call with Miller Thomson re same.

02/26/2019 Finnegan, M 0.2 WEPPA - questions from employee.
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Date Staff Time Narrative

02/27/2019 Finnegan, M 0.3 Send 245 notice to creditor. Call from CRA re 
payroll audit request and items to clarify. Email to 
bookkeeper with update on audit and HST 
question.

02/27/2019 Flett, D 2.5 Review further offers received with SC and review 
summary schedule, memo to bank; review SC 
emails with L. Chun re: offers; start preparation of 
first report of receiver; review sale scenarios 
relative to report, court approvals with SC; review 
bank input on offers with SC; continue with first 
report.

02/27/2019 Cherniak, S 3.1 Summary of proposals. Send to BMO. Emails and 
call with BMO re same. Call with corporate 
assets. Review of updated proposal. Call with 
infinity.

02/28/2019 Flett, D 3.0 Continue with first report of receiver; review of 
emails between SC and bank re selection of 
equipment offer; review Platinum proposal and
SC memo summarizing terms and payments; 
further work on first report of receiver.

02/28/2019 Duwyn, R 0.2 Call from bidder on outcome of offers.

02/28/2019 Finnegan, M 0.8 Return of deposit cheque re sales process. Call to 
Union Gas to follow up of setting up receiver 
account. Numerous follow up calls with Union
Gas re service disconnect. Arrange for reconnect

02/28/2019 Hooper, L 0.1 Banking.

02/28/2019 Cherniak, S 2.9 Emails to unsuccessful bidders. Calls with 
Corporate Assets, Perfection and Platinum x2.
Call with Miller Thomson. Email to Platinum re 
offer. Deal with Union Gas issue. Update BMO on 
Platinum deal.

03/01/2019 Finnegan, M 0.5 Bill payments and following up with Union Gas re 
service at location

03/01/2019 Cherniak, S 1.6 Emails with Platinum re deal. Call with Royal 
LePage re real property. Emails re same. Email to 
Windsor office re key. Review of insurance policy. 
Review of email from Miller Thomson re Auction 
Services Agreement. Respond. Email to D.
Reason re TD Equipment Finance.

03/01/2019 Flett, D 0.2 Review SC emails with A. Moscovitz of Platininum 
and T. Ondejko re terms/timing of equipment, real 
estate sale respectively.

03/04/2019 Cherniak, S 2.9 Deal with insurance on building. Review revised 
quote. Review Firstbrook quote. Review Auction 
Services Agreement. Call with Miller Thomson re
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same. Review of draft report and supplement. 
Call with S. Veldhuis re a/r and wip. Review a/r 
list.

159.0 Total Time

Staff Position Office Hourly
Rate

Time

Cherniak, S Sr. Vice President London $495/$525 73.9
Duwyn, R Vice President Kitchener $395/$410 30.7
Finnegan, M Administrative London $175 21.4
Flett, D Vice President London $395/$410 32.8
Hooper, L Administrative London $175 0.2
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ONTARIO
SUPERIOR COURT OF JUSTICE

Court File No. 62/19

BETWEEN:

BANK OF MONTREAL

- and -
Applicant

CONFIDENCE TOOL & MOULD DESIGN 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

AFFIDAVIT OF TONY VAN KLINK

I, TONY VAN KLINK, of the Municipality of Thames Centre, in the Province of Ontario, 

MAKE OATH AND SAY:

1. lam partner with the law firm of Miller Thomson LLP (“MT"), lawyers for BDO Canada 

Limited, in its capacity as Court-appointed Receiver (the “Receiver”) of the assets, undertakings 

and properties of Confidence Tool & Mould Design Inc. and, as such, have knowledge of the 

matters to which I hereinafter depose.

2. I make this Affidavit in support of the Receiver’s motion for, among other things, having 

the fees and disbursements of MT, as legal counsel to the Receiver, approved.

3. Attached hereto to this my Affidavit and marked as Exhibit “A” is a copy of the invoice 

rendered by MT to the Receiver for fees and disbursements of MT for the period January 11, 

2019 to March 7, 2019 (the “Period”). I affirm that the invoice accurately reflects the services 

provided by MT during the Period and the fees and disbursements claimed by it. During the 

Period, the total fees and disbursements billed were $11,232.00 and $40.00 respectively. The 

HST billed was $1,465.36. Attached hereto to this my Affidavit and marked as Exhibit “B” is a 

statement summarizing MT's fees for the Period. Lawyers and staff at MT have collectively 

expended a total of 19.20 billable hours in connection with this matter during the Period as 

outlined in the summary of fees attached as Exhibit “B".

37993799.1
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4. To the best of my knowledge, the rates charged by MT throughout these proceedings 

are comparable to the rates charged by other firms in the Southwestern Ontario market for the 

provision of similar services. No premiums have been charged on the invoice.

SWORN before me at the City of London, r . . . . . . . . . . '7 ' f March,

A Commissioner for taking affidavits.

37993799.1
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Attached are Exhibits “A” and “B” to the ^ 
Affidavit of Tony Van Klink sworn the 12 
day of March, 2019

37993799.1
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MILLER THOMSON
AVOCATS | LAWYERS

T 519.931.3500 
F 519.858.8511

MILLER THOMSON LLP
ONE LONDON PLACE 
255 QUEENS AVENUE, SUITE 2010 
LONDON, ON N6A 5R8 
CANADA

MILLERTHOMSON.COM

EXHIBIT "A n
March 12, 2019

Invoice Number 3308275

BDO Canada Limited 
633 Colborne Street 
Suite 100
London, ON N6B 2V3

Attention: Stephen N. Cherniak

To Professional Services Rendered in connection with the following matter(s) including:

Re: Confidence Tool & Mould Design Inc.
Our File No. 0119381.0023

Date Initials Description Hours

01/11/2019 AVK Reviewing draft Receivership Order; e-mails with Mr. 
Cherniak and lawyers for BMO; reviewing Application 
Record

0.40

01/14/2019 AVK Telephone call with lawyer for TD Equipment Finance; 
e-mail to Receiver and BMO counsel; telephone call 
with Mr. Cherniak

0.50

01/17/2019 AVK Telephone calls with lawyers for BMO regarding TD 
Equipment Finance equipment and amendment of 
Receivership Order; reviewing TD Bank materials; 
considering carve out and options for TD equipment, 
e-mails thereon; telephone call with Mr. Cherniak; 
reviewing and considering proposed revisions to 
receivership order and e-mails thereon; reviewing TD 
Equipment Finance Lease Agreements and related 
documents

3.20

01/18/2019 AVK Reviewing TD Equipment Finance documents, e-mails 
with Mr. Reason thereon

0.50

01/18/2019 AVK Working on revisions to draft Order; e-mails with other 
counsel

0.30

01/21/2019 AVK E-mails with BMO counsel and BDO; reviewing 0.70

Please return the Account Summary and Remittance Form with your payment
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Invoice 3308275

Date Initials Description
materials for receivership application

Hours

01/21/2019 AVK E-mails with counsel for TD Equipment Finance 
regarding delivery date

0.10

01/22/2019 AVK Attend on Application to obtain Receivership Order; 
attend to entry of Order; various e-mails

2.00

01/23/2019 AVK Telephone call with Mr. Cherniak; e-mails with Mr. 
Cherniak; consider TD Equipment Finance priority 
issue and e-mails with Mr. Cherniak and Mr. Reason 
thereon

1.00

01/28/2019 AVK E-mails with Mr. Barber 0.10

01/29/2019 AVK E-mails with Mr. Reason and Mr. Cherniak; telephone 
call with Mr. Cherniak

0.50

01/30/2019 AVK Telephone calls with Mr. Cherniak 0.20

02/04/2019 AVK E-mails with Mr. Flett 0.10

02/04/2019 AVK Reviewing and revising terms and conditions for 
solicitation of offers

1.20

02/05/2019 AVK Working on Terms and Conditions 1.50

02/07/2019 AVK Reviewing e-mail from Mr. Cherniak regarding 
appraisals and sale process

0.10

02/12/2019 AVK Review correspondence from lawyer for SXI Limited 
and preparing response to same

0.20

02/20/2019 AVK E-mails with Mr. DeLuca (Tool Baron's International) 0.10

02/26/2019 AVK Telephone call with Mr. Cherniak regarding sale 
process

0.20

02/28/2019 AVK Telephone call with Mr. Cherniak; telephone call with
Mr. Chun; e-mail from Mr. Cherniak

0.60

03/01/2019 AVK Working on Auction Services Agreement 1.00

03/04/2019 AVK Working on draft Auction Services Agreement; e-mail 
to Mr. Cherniak; telephone call with Mr. Cherniak and
Mr. Flett; working on revisions to Auction Services 
Agreement

1.60

03/05/2019 AVK Working on revisions to Auction Services Agreement; 
e-mails with Mr. Cherniak

0.50

03/07/2019 AVK Reviewing proposed revisions to Auction Services 2.00

Please return the Account Summary and Remittance Form with your payment 
Terms Accounts due when rendered. Interest at the rate of 12 0% per annum will be 

charged on accounts overdue 30 days or more. Any disbursements not posted to your account on the date of this account will be billed later.
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Date Initials Description Hours
Agreement; telephone call with Mr. Cherniak; 
reviewing motor vehicle specific PPSA searches; 
drafting correspondence to Bondy Auto Sales 
regarding RSLA claim; working on revisions to Auction 
Services Agreement

03/08/2019 AVK Working on revisions to Auction Services Agreement 0.60

Total Hours 19.20

Our Fee: 11,232.00

TK ID Initials Name
05403 AVK A. Van Klink

Title
Partner

Rate Hours
$585.00 19.20

Amount
$11,232.00

Taxable Disbursements
Agent's Disbursements
Agent's Fees

24.00
16.00

Total Taxable Disbursements 40.00 $40.00

Total Fees and Disbursements $11,272.00

Ontario HST 13% (R119440766)
On Fees $1,460.16

On Disbursements $5.20

Total Amount Due _________ $12,737.36

E.&O.E.

Please return the Account Summary and Remittance Form with your payment.
Terms Accounts due when rendered Interest at the rate of 12 0% per annum will be 

charged on accounts overdue 30 days or more Any disbursements not posted to your account on the date of this account will be billed later
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EXHIBIT "B"
Miller Thomson's Fees

lnv.#3308275 Total
Year of Call Rate 2019 March 12/19 Invoice

Hours
T. Van Klink 1988 $585.00 19.20 19.20

19.20 19.20

Total $
T. Van Klink 1988 $585.00 $11,232.00 $11,232.00

$11,232.00 $11,232.00

Summary
Fees $11,232.00 $11,232.00
Disbursements $40.00 $40.00
HST $1,465.36 $1,465.36
Total $12,737.36 $12,737.36
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BANK OF MONTREAL
and

Court File No: 62/19

Applicant

CONFIDENCE TOOL & MOULD DESIGN 
INC.
Respondent

ONTARIO
SUPERIOR COURT OF JUSTICE 

IN BANKRUPTCY AND INSOLVENCY

Proceeding commenced at LONDON

AFFIDAVIT OF TONY VAN KLINK

MILLER THOMSON LLP
One London Place
255 Queens Avenue, Suite 2010
London, ON Canada N6A 5R8

Tony Van Klink LSO#: 29008M 
tvanklink@millerthomson.com 
Tel: 519.931.3509 
Fax: 519.858.8511

Lawyers for BDO Canada Limited in its capacity as 
Court-appointed Receiver of Confidence Tool & 
Mould Design Inc.
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MILLER THOMSON
AVOCATS | LAWYERS

T 519.931.3500 
F 519.858.B511

March 12, 2019

Delivered via E-mail to: scherniak@bdo.ca
BDO Canada Limited 
633 Colborne St„ Unit 100 
London, Ontario N6B 2V3

Attention: Stephen N. Cherniak, CPA, CA 
CIRP, LIT

MILLER THOM50N LLP
ONE LONDON PLACE 
255 QUEENS AVENUE, SUITE 2010 
LONDON, ON N6A5RB 
CANADA

MILLERTHOMSON.COM

Tony Van Klink
Direct Line: 519.931.3509 
tvanklink@millerthomson.com

File: 0119381.0023

Dear Sir:

Re: Confidence Tool & Mould Design Inc. (the “Debtor”)

By Order of the Honourable Mr. Justice Leach dated January 22, 2019 BDO Canada Limited 
(the “Receiver”) was appointed as the receiver of the assets, undertakings and properties of 
the Debtor, save and except for certain equipment in which The Toronto-Dominion Bank and 
TD Equipment Finance Canada, a division of The Toronto-Dominion Bank (together, “TD 
Bank”) claimed a purchase-money security interest.

The following is our report to you and our opinion on the following:

1. The validity and enforceability of the security held by Bank of Montreal (“BMO") 
against the assets, undertakings and properties of the Debtor;

2. The validity and enforceability of the lease agreements made between the Debtor, as 
lessee, and TD Bank, as lessor;

3. The relative priority of the security interests of BMO and TD Bank; and

4. The relative priority of the security interests of BMO and the non-possessory lien of 
Bondy Auto Sales Ltd. (“Bondy Auto") in respect of two heavy trucks of the Debtor 
under the Repair and Storage Liens Act.

ASSUMPTIONS AND QUALIFICATIONS

The opinions expressed in this letter are subject to the qualifications and assumptions set 
forth on Schedule “A” to this letter.

SEARCHES

We have conducted the following searches concerning the Debtor:

1. Corporation Profile Report - we obtained a corporation profile report with respect to 
the Debtor on March 11, 2019 which confirmed that the Debtor was incorporated 
under the laws of the Province of Ontario under its present name on November 30, 
1987;
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2. Certificate of Status - we obtained a certificate of status with respect to the Debtor 
which confirmed that the Debtor had not been dissolved as of March 11, 2019;

3. Personal Property Security Act (Ontario) (“PPSA”) and Repair and Storage Liens Act 
(“RSLA”) - we obtained a search of registrations against the Debtor under the PPSA 
and RSLA with a file currency of March 10, 2019. In addition, we obtained searches 
of registrations against the V.I.N. information for the two heavy trucks which are the 
subject of the non-possessory lien claim of Bondy Auto. The registrations disclosed 
by those searches are summarized on Schedules “B“, “C" and “D”, respectively, to 
this letter; and

4. Bank Act (Canada) - we obtained a search of registrations against the Debtor under 
the Bank Act in the Province of Ontario as of March 11, 2019. That search did not 
disclose any outstanding registrations against the Debtor as of that date.

5. Land Titles - we performed a subsearch of the real property legally described as PT 
LT 11 CON 7 PT 4 12R8190 SANDWICH SOUTH, PIN 75234-0015 (LT) in the 
Essex Land Registry Office (“Real Property”) on March 11, 2019. That subsearch 
disclosed that the Debtor was the registered owner of the Real Property and the 
following registrations:

(a) Bylaw registered July 5, 1950 as instrument SS8473;

(b) Notice registered by the Department of Transport on July 17, 1956 as 
instrument R137437;

(c) Notice registered by the Department of Transport on January 7, 1970 as 
instrument R459284;

(d) Notice of Agreement registered by the Corporation of the Township of 
Sandwich South registered on December 3,1984 as instrument LT73216;

(e) Plan Reference registered on February 27, 1986 as instrument 12R8190;

(f) Charge in the principal amount of $750,000 in favour of BMO registered on 
May 2, 2014 as instrument CE608668 (the “BMO Charge").

6. Planning Act - we completed abutting lands searches for the Real Property as of the 
date of the granting of the BMO Charge to ensure compliance of the BMO Charge 
with section 50 of the Planning Act. The abutting lands searches confirmed that the 
Debtor was not the registered owner of any abutting lands at the date of the 
registration of the BMO Charge on title to the Real Property.

SECURITY REVIEWED

BMO

We have reviewed copies of the following security documents granted by the Debtor to 
BMO:

37981812.1
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1. The BMO Charge together with an Acknowledgment and Direction dated May 1, 
2014 authorizing the registration of the BMO Charge; and

2. A General Security Agreement dated March 9,1993 (the ‘BMO GSA").

TD BANK

We have reviewed copies of the following lease agreements (the “TD Bank Lease 
Agreements") between the Debtor and TD Bank:

1. Lease Agreement number 25233 dated January 23, 2015 (accepted by TD Bank on 
January 27, 2015) with respect to a 2014 Makino model F9 vertical machining centre 
S/N F9 170033, together with all accessories and attachments (“TD Bank Lease 
Agreement Number 1");

2. Lease Agreement number 25233-02 dated April 6, 2016 (accepted by TD Bank on 
April 15, 2016) with respect to a 2016 DMG MORI DMU 85 Mono Bloc Universal 
machining centre, S/N 12160009353, together with all accessories and attachments 
(“TD Bank Lease Agreement Number 2"); and

3. Lease Agreement number 25233-03 dated July 31, 2016 (accepted by TD Bank on 
July 29, 2016) with respect to a 2016 Makino F5 VMC machine, S/N V150962 (“TD 
Bank Lease Agreement Number 3").

The BMO Charge

The BMO Charge was registered electronically in the Essex Land Registry Office on May 2, 
2014 as instrument CE608668. The registered BMO Charge indicates that it was signed by 
Robert Veldhuis (“Robert”), as president, on behalf of the Debtor. The Acknowledgment and 
Direction authorizing the electronic registration of the BMO Charge was also signed by 
Robert on behalf of the Debtor.

The BMO Charge is in the principal amount of $750,000 and is a collateral charge securing 
all indebtedness of the Debtor to BMO.

The BMO GSA

The BMO GSA has been executed by Robert on behalf of the Debtor. Under the terms of 
the BMO GSA, the Debtor granted BMO a security interest in all of the Debtor’s present and 
after-acquired real and personal property as security for all of its present and future 
indebtedness to BMO.

As noted above, the BMO Charge secures the principal sum of $750,000. The Real Property 
is presently listed for sale by the Receiver at a list price of $1,425,000.

The BMO GSA grants to BMO a security interest in the real property of the Debtor. That 
security interest, in our view, gives BMO an equitable charge against the Real Property (see 
Re Elias Markets Ltd. 2006 CanLII 31904 ONCA) for all amounts owing to it by the Debtor. 
Accordingly, in the event that net proceeds from sale of the Real Property exceed the
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amount secured under the BMO Charge, BMO would have an equitable charge against the 
surplus proceeds.

TD Bank Lease Agreement Number 1

TD Bank Lease Agreement Number 1 has been executed by Robert on behalf of the Debtor 
and a representative of TD Equipment Finance Canada Inc. TD Bank Lease Agreement 
Number 1 was later assigned by TD Equipment Finance Canada Inc. to TD Bank. Linder the 
terms of TD Bank Lease Agreement Number 1, TD Bank agreed to lease to the Debtor the 
equipment described therein for a term of 60 months commencing on January 30, 2015. 
The Debtor executed a delivery and acceptance certificate dated January 23, 2015 
acknowledging receipt of the leased equipment.

TD Bank Lease Agreement Number 2

TD Bank Lease Agreement Number 2 has been executed by Robert on behalf of the Debtor 
and a representative of TD Bank. Under the terms of TD Bank Lease Agreement Number 2, 
TD Bank agreed to lease to the Debtor the equipment described therein for a term of 60 
months commencing on April 15, 2016. The Debtor executed a delivery and acceptance 
certificate dated March 31, 2016 acknowledging receipt of the leased equipment.

TD Bank Lease Agreement Number 3

TD Bank Lease Agreement Number 3 has been executed by Robert on behalf of the Debtor 
and a representative of TD Bank. Under the terms of TD Bank Lease Agreement Number 3, 
TD Bank agreed to lease to the Debtor the equipment described therein for a term of 60 
months commencing on August 1, 2016. The Debtor executed a delivery and acceptance 
certificate dated May 6, 2016 acknowledging receipt of the leased equipment.

PPSA Registrations

The PPSA registrations outstanding against the Debtor as of March 10, 2019 are 
summarized on Schedule "B”.

The registration in favour of BMO is first in time, is in proper form and perfects the security 
interests created by the BMO GSA.

Each of the TD Bank Lease Agreements are for a term of more than one year. As such, 
each of the TD Bank Lease Agreements provide for a “security interest" within the meaning 
of the PPSA and, accordingly, are subject to the provisions of the PPSA.

There are three registrations in favour of TD Bank, each of which are in proper form and 
perfect the security interests provided for in the TD Bank Lease Agreements.

As each of the TD Bank Lease Agreements are for a term of more than one year and are in 
respect of specific equipment acquired for the purpose of being leased to the Debtor 
pursuant to the TD Bank Lease Agreements, the security interests created by each of the 
TD Bank Lease Agreements are purchase-money security interests, within the meaning of 
the PPSA, in the specific leased equipment. In each case, the registrations made by TD 
Bank were made within the 15 day period provided for in s. 33(2)(a)(i) of the PPSA.

37981812.1
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RSLA

The RSLA registrations outstanding against the Debtor as of March 10, 2019 are 
summarized on Schedule “C". In addition, there is an RSLA registration in favour of Bondy 
Auto outstanding against two heavy trucks of the Debtor, the particulars of which are set 
forth on Schedule “D”.

It our understanding that the articles described in the three RSLA registrations summarized 
on Schedule “C" (each of those registrations being in favour of SXI Limited) were transferred 
by the Debtor to a third party prior to the Receiver's appointment and that those articles are 
not in the possession of or under the control of the Receiver.

The registration in favour of Bondy Auto was made on February 1, 2019. The registration is 
in in respect of two heavy trucks described as follows (the “Heavy Trucks"):

• 1983 Mack 800 truck, VIN 1M2AX13C0DM018312

• 1994 Mack truck, VIN VG6BA09C4RB700815

The name of the Debtor on the Bondy Auto registration is recorded as “Confidence Tool and 
Die”. For that reason, the registration does not appear on the search of registrations which 
we obtained against the Debtor on March 11, 2019. The registration does appear on the 
searches we obtained using the V.I.N. information for the Heavy Trucks.

Section 9(2) of the RSLA provides as follows:

(2) A claim for lien or change statement is not invalidated nor is its effect 
impaired by reason only of error or omission therein or in its execution or 
registration unless a reasonable person is likely to be misled materially by the 
error or omission. R.S.O. 1990, c. R.25, s. 9(2).

In considering the equivalent provision in the PPSA in re Lambert, 1994 CanLII 10576 
(ONCA), the Ontario Court of Appeal held that a reasonable person would “not likely be 
misled materially” by an error in a financing statement relating to a debtor’s name if the 
financing statement accurately set out the V.I.N. information as the statement would come to 
the attention of a reasonable person through a V.I.N. search. As such, despite the error in 
the name of the Debtor, the registration made by Bondy Auto for its non-possessory lien 
claim is effective.

Section 7(5) of the RSLA provides that a non-possessory lien is enforceable only if the lien 
claimant obtains a signed acknowledgement of the indebtedness which acknowledgement 
may be on an invoice or other statement of account. We have written to Bondy Auto to 
request evidence of the amount of its claim for lien and a copy of the signed 
acknowledgement of indebtedness.

In the event that Bondy Auto has a valid non-possessory lien, that lien will have priority over 
BMO’s security interest in the Heavy Trucks. Section 31 of the PPSA provides as follows:

31. Where a person in the ordinary course of business furnishes materials or 
services with respect to goods that are subject to a security interest, any lien
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that the person has in respect of the materials or services has priority over a 
perfected security interest unless the lien is given by an Act that provides that 
the lien does not have such priority. R.S.O. 1990, c. P. 10, s. 31.

The RSLA does not provide that claims for lien under the RSLA do not have priority over 
perfected security interests under the PPSA.

OPINIONS

Subject to the qualifications and assumptions set forth on Schedule “A” to this letter, we are
of the opinion that:

1. The BMO Charge is valid and enforceable security against the Real Property;

2. BMO has a valid and perfected security interest in the personal property of the 
Debtor;

3. By virtue of the BMO GSA, BMO has a valid equitable charge against the Real 
Property;

4. TD Bank has a valid and perfected purchase-money security interest in the 
equipment described in the TD Bank Lease Agreements;

5. The TD Bank purchase-money security interest in the equipment described in the TD 
Bank Lease Agreements has priority has over BMO’s security interest in that leased 
equipment; and

6. If Bondy Auto has a valid non-possessory lien in the Heavy Trucks under the RSLA, 
that lien has priority over BMO's security interest in the Heavy Trucks.

c. Stephen N Cherniak

37981812.1
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SCHEDULE“A”

Genuineness and Authenticity

We assume the genuineness of all signatures and the authenticity of ail documents or 
copies thereof.

Equity and other Statutory Limitations

The opinions herein expressed are subject to any equities between the parties of which we 
have no notice or knowledge.

Proper Corporate Authorization

We assume that the security documents/lease agreements described in the attached letter 
have been executed by proper signing officers of the Debtor duly authorized.

Accuracy of PPSA/RSLA Register and Public Records

We have assumed the accuracy of all public records, indexes and filing systems which we 
have searched or have caused inquiries to be made. We also assume that the registrations 
disclosed by the PPSA, RSLA and Bank Act searches which we have conducted accurately 
reflect the contents of and all registrations affecting the Debtor made by all secured parties 
and lien claimants.

Laws of Ontario

The opinions expressed herein, insofar as same relate to personal property, are limited to 
personal property located in the Province of Ontario. The opinions expressed herein are, as 
well, limited to the laws of the Province of Ontario and all federal laws applicable therein.

Attachment

We assume that the Debtor either owned or had rights akin to ownership in respect of its 
personal property to permit the security interests created in the security documents/lease 
agreements to attach within the meaning of the PPSA.

Consideration and Outstanding Indebtedness

We assume that consideration was given by BMO and TD Bank to support the granting of 
the security documents/lease agreements.

Subordination

We assume that there are no agreements between BMO and TD Bank by which TD Bank 
agreed to subordinate its purchase-money security interests in the leased equipment to the 
BMO security interest.

37981812.1
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Date Debtor Obtained Possession of Leased Equipment

We assume that the Debtor obtained possession of the equipment which is subject to the 
TD Bank Lease Agreements on or before the dates of the delivery and acceptance 
certificates signed by the Debtor in respect of the leased equipment.

37981812.1

157



Page 9

SCHEDULE“B”

ONTARIO PERSONAL PROPERTY SECURITY ACT SEARCH 
IN THE NAME OF CONFIDENCE TOOL & MOULD DESIGN INC.

FILE CURRENCY: MARCH 10, 2019

REGISTRATION NO. PPSA/
RSLA

SECURED PARTY COLLATERAL CLASSIFICATION

199303121200 0047 0071 PPSA BANK OF INVENTORY, EQUIPMENT,
19980203 1204 1654 7971
20030212 1722 1462 9726
20080214 1951 1531 2793 
201212031449 1530 7047
20180209 1931 1531 9811

MONTREAL ACCOUNTS, OTHER, MOTOR 
VEHICLE INCLUDED

20150123 1419 1462 3481
20160212 1404 1462 3645

PPSA THE TORONTO- 
DOMINION
BANK;TD
EQUIPMENT
FINANCE
CANADA, A 
DIVISION OF THE 
TORONTO- 
DOMINION BANK

EQUIPMENT, OTHER

20160405 1711 1462 0532 PPSA THE TORONTO- 
DOMINION BANK; 
TD EQUIPMENT 
FINANCE
CANADA, A 
DIVISION OF THE 
TORONTO- 
DOMINION BANK

EQUIPMENT, OTHER

20160506 1401 1462 1797 PPSA THE TORONTO- 
DOMINION BANK; 
TD EQUIPMENT 
FINANCE
CANADA, A 
DIVISION OF THE 
TORONTO- 
DOMINION BANK

EQUIPMENT, OTHER
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SCHEDULE“C”

ONTARIO PERSONAL PROPERTY SECURITY ACT SEARCH 
IN THE NAME OF CONFIDENCE TOOL & MOULD DESIGN INC.

FILE CURRENCY: MARCH 10, 2019

REGISTRATION NO. PPSAi 
RSLA

SECURED PARTY COLLATERAL CLASSIFICATION

20180612 1002 1579 0831 RSLA SXI LIMITED A.K.A
MOLD-TECH
CANADA

AMOUNT 18984
CONFIDENCE TOOL #2180 SWITCH 
BEZELS, 1+1 CAVITY CONFIDENCE 
TOOL #2181 SWITCH BEZELS, 1+1 
CAVITY CONFIDENCE TOOL #2183 
SWITCH BEZELS, 1+1 CAVITY 
CONFIDENCE TOOL #2185 SWITCH 
BEZELS, 1+1 CAVITY MTC SALES 
ORDER 31646, BEING STEEL
MOLDS.

201806121014 1579 0832 RSLA SXI LIMITED A.K.A
MOLD-TECH
CANADA

AMOUNT 9718
CONFIDENCE TOOL # 2196, 
RADIATOR PLATE, 1-2 CAVITY, MTC 
SA 31811 BEING A STEEL MOLD.

20180612 1017 1579 0833 RSLA SXI LIMITED A.K.A
MOLD-TECH
CANADA

AMOUNT 9718
CONFIDENCE TOOL # 2197, 
RADIATOR PLATE, 1-2 CAVITY, MTC 
SA 31812, BEING A STEEL MOLD.
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SCHEDULE“D”

HEAVY TRUCKS VIN SEARCHES

REGISTRATION NO. PPSAl 
RSLA

SECURED PARTY COLLATERAL CLASSIFICATION

20190201 1735 1793 9763 RSLA BONDY AUTO 
SALES LTD.

1983 MACK 800 TRUCK
VIN 1M2AX13C0DM018312
1994 MACK 300 TRUCK
VIN VG6BA09C4RB700815

37981812.1
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Court File No.     62/19 

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE      

JUSTICE      

)

)

)

WEEKDAYTUESDAY, THE #26TH       

DAY OF MONTHMARCH, 20YR2019

B E T W E E N:  

PLAINTIFF

Plaintiff

BANK OF MONTREAL

Applicant

- and –-

DEFENDANT

Defendant

CONFIDENCE TOOL & MOULD DESIGN INC. 

Respondent

APPLICATION UNDER Section 243 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

APPROVAL AND VESTING ORDER

THIS MOTION, made by [RECEIVER'S NAME]BDO Canada Limited in its capacity as 

the Court-appointed receiver (the "Receiver") of the undertaking, property and assets of 

[DEBTOR] (the "Debtor") for an order approving the sale transaction (the "Transaction") 

contemplated by an agreement of purchase and sale (the "Sale Agreement") between the 

Receiver and [NAME OF PURCHASER] (the "Purchaser") dated [DATE] and appended to the 

Report of the Receiver dated [DATE] (the "Report"), and vesting in the Purchaser the Debtor’s 
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right, title and interest in and to the assets described in the Sale Agreement (the "Purchased 

Assets"), was heard this day at 330 University Avenue, Toronto, Ontario.assets, undertakings 

and properties of Confidence Tool & Mould Design Inc. (the "Debtor") for, inter alia,  an order, 

(a) if necessary, abridging the time for and validating service of this Notice of Motion 

and the First Report of the Receiver to the Court dated March 12, 2019 (the 

“Report”) and directing that any further service of this Notice of Motion and the 

Report be dispensed with such that this motion is properly returnable on March 

26, 2019;

(b) approving the Auction Services Agreement (“ASA”) made as of March 11, 2019

between the Receiver and Platinum Asset Services Inc. (the “Auctioneer”) for the 

sale by the Auctioneer of the tangible personal property of the Respondent (the 

“Assets”) for and on behalf of the Receiver and the vesting of the Assets in the 

purchasers thereof free and clear of all encumbrances; 

(c) approving the Report and the conduct and activities of the Receiver reported 

therein;

(d) subject to the Receiver maintaining a sufficient reserve for the estimated priority 

amounts owing to the Canada Revenue Agency, authorizing the Receiver to 

make the following distributions from the proceeds of the Assets:

(i) to The Toronto-Dominion Bank (“TD Bank”) the amount of US 

$265,927.43 plus per diem interest and costs from February 25, 2019 and 

CDN $228,842.45 plus per diem interest and costs from February 12, 

2019, in full satisfaction of the amount owing by the Respondent to TD 

Bank under certain lease agreements made between the Respondent 

and TD Bank as described in the Report; 

(ii) to Bondy Auto Sales Ltd (“Bondy Auto”) , the amount, if any, determined 

by the Receiver to be owing to Bondy Auto in priority to the security held 

by Bank of Montreal (“BMO”) under the claim for lien registered by  Bondy 

Auto  pursuant to the Repair and Storage Liens Act (“RSLA”) as number 

20190201 1735 1793 9763 (the “Bondy Auto RSLA Registration”) in 

respect of two heavy trucks of the Debtor; and 
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(iii) an interim distribution to BMO, in the discretion of the Receiver, but not to 

exceed the amount owing by the Debtor to BMO;  

(e) sealing the confidential supplement to the Report until further order of the Court 

or the completion of the transaction contemplated by the ASA, whichever is 

earlier;

(f) approving the Receiver’s statement of receipts and disbursements for the period 

ending March 5, 2019; and 

(g) approving the professional fees and disbursements of the Receiver and its legal 

counsel; 

was heard this day at 80 Dundas Street, London, Ontario.

ON READING the Report and on hearing the submissions of counsel for the Receiver, 

[NAMES OF OTHER PARTIES APPEARING]and such other counsel as are listed on the 

counsel slip for this motion, no one appearing for any other person on the service list, although 

properly served as appears from the affidavit of [NAME]Catherine A. O’Neill sworn 

[DATE]March _____________, 2019, filed1: 

1. 1. THIS COURT ORDERS AND DECLARES that the TransactionASA is hereby approved,2

and the execution of the Sale AgreementASA by the Receiver3 is hereby authorized and 

approved, with such minor amendments as the Receiver may deem necessary.  The Receiver is 

hereby authorized and directed to take such additional steps and execute such additional 

documents as may be necessary or desirable for the completion of the transaction provided for 

in the ASA (the “Transaction”) and for the conveyance of the Purchased Assets to the 

Purchaserpurchasers thereof.

                                               
1 This model order assumes that the time for service does not need to be abridged.  The motion seeking a vesting 
order should be served on all persons having an economic interest in the Purchased Assets, unless circumstances 
warrant a different approach.  Counsel should consider attaching the affidavit of service to this Order.

2 In some cases, notably where this Order may be relied upon for proceedings in the United States, a finding that the 
Transaction is commercially reasonable and in the best interests of the Debtor and its stakeholders may be 
necessary.  Evidence should be filed to support such a finding, which finding may then be included in the Court's 
endorsement.
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2. 2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s certificate 

to the Purchaser substantially in the form attached as Schedule A hereto (the "Receiver's 

Certificate"), all of the Debtor'payment of the purchase price to the Auctioneer by the 

purchasers of the Assets, all of the Debtor’s right, title and interest in and to the Purchased 

Assets described in the Sale Agreement [ASA and listed on Schedule BA hereto]4 shall vest 

absolutely in the Purchaserpurchasers thereof, free and clear of and from any and all security 

interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed 

trusts (whether contractual, statutory, or otherwise), liens, executions, levies, charges, or other 

financial or monetary claims, whether or not they have attached or been perfected, registered or 

filed and whether secured, unsecured or otherwise (collectively, the "Claims"5) including, without 

limiting the generality of the foregoing:  (i) any encumbrances or charges created by the Order 

of the Honourable Justice [NAME]Leach dated [DATE]January 22, 2019; (ii) all charges, 

security interests or claims evidenced by registrations pursuant to the Personal Property 

Security Act, (Ontario), the Repair and Storage Liens Act (Ontario) or any other personal 

property registry system; and (iii) those Claims listed on Schedule C heretothe Bondy Auto RSLA 

Registration (all of which are collectively referred to as the "Encumbrances", which term shall 

not include the permitted encumbrances, easements and restrictive covenants listed on Schedule 

D) and, for greater certainty, this Court orders that all of the Encumbrances affecting or relating 

to the Purchased Assets are hereby expunged and discharged as against the Purchased Assets.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the 

[Registry Division of {LOCATION} of a Transfer/Deed of Land in the form prescribed by the 

Land Registration Reform Act duly executed by the Receiver][Land Titles Division of 

{LOCATION} of an Application for Vesting Order in the form prescribed by the Land Titles Act

                                                                                                                                                      
3 In some cases, the Debtor will be the vendor under the Sale Agreement, or otherwise actively involved in the 
Transaction.  In those cases, care should be taken to ensure that this Order authorizes either or both of the Debtor 
and the Receiver to execute and deliver documents, and take other steps.

4 To allow this Order to be free-standing (and not require reference to the Court record and/or the Sale Agreement), 
it may be preferable that the Purchased Assets be specifically described in a Schedule.

5 The "Claims" being vested out may, in some cases, include ownership claims, where ownership is disputed and the 
dispute is brought to the attention of the Court.  Such ownership claims would, in that case, still continue as against 
the net proceeds from the sale of the claimed asset.  Similarly, other rights, titles or interests could also be vested 
out, if the Court is advised what rights are being affected, and the appropriate persons are served.  It is the 
Subcommittee's view that a non-specific vesting out of "rights, titles and interests" is vague and therefore 
undesirable.
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and/or the Land Registration Reform Act]6, the Land Registrar is hereby directed to enter the 

Purchaser as the owner of the subject real property identified in Schedule B hereto (the “Real 

Property”) in fee simple, and is hereby directed to delete and expunge from title to the Real 

Property all of the Claims listed in Schedule C hereto.3. THIS COURT ORDERS that upon 

the completion of the Transaction the Receiver is authorized to register a discharge statement in 

respect of the Bondy Auto RSLA Registration should Bondy Auto fail to do so within seven (7) 

days of being requested, in writing, to do so by the Receiver; 

4. 4. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds7 from the sale of the Purchased Assets shall stand in the place and 

stead of the Purchased Assets, and that from and after the delivery of the Receiver's 

Certificatepayment of the purchase price by the purchasers of the Assets all Claims and 

Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets with the 

same priority as they had with respect to the Purchased Assets immediately prior to the sale8, as 

if the Purchased Assets had not been sold and remained in the possession or control of the 

person having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of 

the Receiver's Certificate, forthwith after delivery thereof.

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

Information Protection and Electronic Documents Act, the Receiver is authorized and permitted 

to disclose and transfer to the Purchaser all human resources and payroll information in the 

Company's records pertaining to the Debtor's past and current employees, including personal 

information of those employees listed on Schedule "●" to the Sale Agreement.  The Purchaser 

shall maintain and protect the privacy of such information and shall be entitled to use the 

                                               
6 Elect the language appropriate to the land registry system (Registry vs. Land Titles).

7 The Report should identify the disposition costs and any other costs which should be paid from the gross sale 
proceeds, to arrive at "net proceeds".  

8 This provision crystallizes the date as of which the Claims will be determined.  If a sale occurs early in the 
insolvency process, or potentially secured claimants may not have had the time or the ability to register or perfect 
proper claims prior to the sale, this provision may not be appropriate, and should be amended to remove this 
crystallization concept.
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personal information provided to it in a manner which is in all material respects identical to the 

prior use of such information by the Debtor.

7. 5. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings; 

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any 

bankruptcy order issued pursuant to any such applications; and 

(c) any assignment in bankruptcy made in respect of the Debtor;

the vesting of the Purchased Assets in the Purchaserpurchasers thereof pursuant to this Order 

shall be binding on any trustee in bankruptcy that may be appointed in respect of the Debtor 

and shall not be void or voidable by creditors of the Debtor, nor shall it constitute nor be deemed 

to be a fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or 

other reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other 

applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly prejudicial 

conduct pursuant to any applicable federal or provincial legislation.

8. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the 

application of the Bulk Sales Act (Ontario).

6. THIS COURT ORDERS that the Report and the conduct and activities of the Receiver 

reported therein be and the same are hereby approved.

7. THIS COURT ORDERS that the Receiver’s Statement of Receipts and Disbursements 

for the period from January 22, 2019 to March 5, 2019 be and is hereby approved.

8. THIS COURT ORDERS that the professional fees and disbursements of the Receiver 

and Miller Thomson LLP, counsel to the Receiver, as set forth in the fee affidavit of Stephen N. 

Cherniak sworn March 12, 2019 and the fee affidavit of Tony Van Klink sworn March 12, 2019 

be and are hereby approved.

9. THIS COURT ORDERS that subject to the Receiver maintaining a sufficient reserve for 

the estimated priority amounts owing to the Canada Revenue Agency, the Receiver is hereby 

authorized to make the following distributions from the proceeds of the Assets:

166



7

DOCSTOR: 1201927\1438035199.1

(i) to TD Bank the amount of US $265,927.43 plus per diem interest and 

costs from February 25, 2019 and CDN $228,842.45 plus per diem 

interest and costs from February 12, 2019, in full satisfaction of the 

amount owing by the Respondent to TD Bank under certain lease 

agreements made between the Respondent and TD Bank as described in 

the Report; 

(ii) to Bondy Auto, the amount, if any, determined by the Receiver to be 

owing to Bondy Auto in priority to the security held by BMO under the 

claim for lien registered by Bondy Auto pursuant to the Bondy Auto RSLA 

Registration; and 

(iii) an interim distribution to BMO, in the discretion of the Receiver, but not to 

exceed the amount owing by the Debtor to BMO.  

10. THIS COURT ORDERS that the Confidential Supplement to the Report shall be sealed 

until the earlier of a) the completion of the Transaction, and b) further order of this Court.

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

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

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

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

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

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

and its agents in carrying out the terms of this Order.

_____________________________________
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Schedule A – Form of Receiver’s CertificatePurchased Assets

Court File No. __________

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

B E T W E E N:  

PLAINTIFF

Plaintiff

- and –

DEFENDANT

Defendant

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable [NAME OF JUDGE] of the Ontario Superior 

Court of Justice (the "Court") dated [DATE OF ORDER], [NAME OF RECEIVER] was 

appointed as the receiver (the "Receiver") of the undertaking, property and assets of [DEBTOR] 

(the “Debtor”). 

1. B. Pursuant to an Order of the Court dated [DATE], the Court approved the 

agreement of purchase and sale made as of [DATE OF AGREEMENT] (the "Sale 

Agreement") between the Receiver [Debtor] and [NAME OF PURCHASER] (the 

"Purchaser") and provided for the vesting in the Purchaser of the Debtor’s right, title and 

interest in and to the Purchased Assets, which vesting is to be effective with respect to the 

Purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate 

confirming (i) the payment by the Purchaser of the Purchase Price for the Purchased 

Assets; (ii) that the conditions to Closing as set out in section ● of the Sale Agreement 
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have been satisfied or waived by the Receiver and the Purchaser; and (iii) the Transaction 

has been completed to the satisfaction of the Receiver.The right, title and interest of the 

Debtor in the personal property described on Schedule A1.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in 

the Sale Agreement.

THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the 

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in section ● of the Sale Agreement have been 

satisfied or waived by the Receiver and the Purchaser; and 

3. The Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at ________ [TIME] on _______ [DATE].

[NAME OF RECEIVER], in its capacity as 
Receiver of the undertaking, property and 
assets of [DEBTOR], and not in its personal 
capacity

Per:

Name: 

Title: 

Schedule B – Purchased Assets
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Schedule C – Claims to be deleted and expunged from title to Real Property
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Schedule D – Permitted Encumbrances, Easements and Restrictive Covenants

related to the Real Property 

(unaffected by the Vesting Order)

Schedule A1 – Personal Property

See attached list
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BANK OF MONTREAL 

Applicant

and
CONFIDENCE TOOL & MOULD DESIGN 
INC.
Respondent

Court File No: 

SUPERIOR COURT OF JUSTICE
Proceeding commenced at LONDON

MILLER THOMSON
ONE LONDON 

255 QUEENS 

LONDON, ON

Tony Van Klink
Tel: 519.931.3509
Fax: 519.858.8511
tvanklink@millerthomson.com

Lawyers for BDO Canada Limited, the Court 
appointed Receiver of the assets, 
undertakings and properties of
Tool & Mould Design Inc.
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Court File No. 62/19

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE 

JUSTICE 

)

)

)

TUESDAY, THE 22ND 

DAY OF JANUARY, 2019

BANK OF MONTREAL

Applicant

- and -

CONFIDENCE TOOL & MOULD DESIGN 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

AMENDED ORDER
(appointing Receiver)

THIS APPLICATION made by Bank of Montreal ("BMO") 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 BDO Canada Limited ("BDO") as receiver (in such capacity, the "Receiver") 

without security, of all the assets, undertakings and properties of Confidence Tool & Mould 

Design Inc. (the "Debtor") acquired for, or used in relation to a business carried on by the 

Debtor, save and except for the Excluded Personal Property (as such term is defined in paragraph 

2 herein), including, without limitation, the real property municipally known as 5160 Ure Street in 

Oldcastle, Ontario and legally described in PIN No. 75234-0015 (LT) (the "Real Property"), was 

heard this day at 80 Dundas Street in London, Ontario.
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ON READING the affidavit of Leo Chun sworn January 11, 2019 and the Exhibits thereto 

and on hearing the submissions of counsel for BMO and such other counsel as were present, 

no one appearing for any other person on the service list although duly served as appears from 

the affidavit of service of Eunice Baltkois sworn January 11, 2019 and the affidavit of Marc L. 

Hawkins sworn January 14, 2019, and on reading the consent of BDO to act as the Receiver,

SERVICE

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

CJA, BDO 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 

(including, without limitation, the Real Property), including all proceeds thereof, save and except 

the personal property described on Schedule “A” hereto (the “Excluded Personal Property”), 

(collectively, the "Property").

RECEIVER'S POWERS

3. 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;
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(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 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,
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(i) without the approval of this Court in respect of any transaction not 

exceeding $150,000.00 provided that the aggregate consideration for all 

such transactions does not exceed $300,000.00; 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;

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

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. 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. 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. 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 
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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. 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. 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. 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. 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 
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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. 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.

CONTINUATION OF SERVICES

12. 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. 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 
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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. 14. THIS COURT ORDERS that all employees of the Debtor 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 

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. 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. 

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. 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 
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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. 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. 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. 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 Ontario Superior Court of Justice.

20. 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 
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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. 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 

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.

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

substantially in the form annexed as Schedule "BA" hereto (the "Receiver's Certificates") for 

any amount borrowed by it pursuant to this Order.

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

Ontario Superior Court of Justice (the "Protocol") is approved and adopted by reference herein 
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and, in this proceeding, the service of documents made in accordance with the Protocol (which 

can be found on the website of the Commercial List of the Ontario Superior Court of Justice 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, which shall be 

accessible by selecting the Debtor’s name from the following URL: www.extranets.bdo.ca.  

26. 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 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

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

as a trustee in bankruptcy of the Debtor.

29. 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. 
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30. 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 proceedings for the purpose of having these proceedings recognized in a jurisdiction 

outside Canada.

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

including entry and service of this Order, provided for by the terms of BMO's security or, if not so 

provided by BMO'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.

32. 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.

________________________________________
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SCHEDULE “A”

SCHEDULE "A"

a) 2014 Makino F9 CNC 3-axis vertical machining centre with 48-position 

automatic tool changer, metal scrap chip conveyor, Makino Professional 5 

controls, Serial #V170033;

b) 2016 DMG Mori CMU 85 MonoBlock 5-axis Champion Deckel Maho CNC 

universal machining centre with 60-position automatic tool changer and 

Heidenhain/DMG Mori ErgoLine controls, Serial #12160009353;

c) 2016 Makino F5 3-axis CNC vertical machining centre with Kanto C1500 oil temp 

regulator, 30-position automatic tool changer and Makino Professional 5 controls 

Serial #V150962. 
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SCHEDULE “B”

RECEIVER CERTIFICATE

CERTIFICATE NO. ______________

AMOUNT $_____________________

1. THIS IS TO CERTIFY that BDO Canada Limited, the receiver (the "Receiver") of all the 

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

carried on by the Debtor (including, without limitation, the real property municipally known as 

5160 Ure Street in Oldcastle, Ontario and legally described in PIN No. 75234-0015 (LT)), 

including all proceeds thereof (collectively, the "Property"), appointed by Order of the Ontario 

Superior Court of Justice (the "Court") dated the 22nd day of January 2019 (the "Order") made 

in an application having Court file number 62/19, 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. 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. 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. 4. All sums payable in respect of principal and interest under this certificate are payable at the 

main office of the Lender at , Ontario.

5. 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. 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. 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__.

BDO Canada Limited, solely in its capacity as 
Receiver of the Property, and not in its personal 
capacity 

Per:

Name: 

Title: 
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