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BETWEEN: 

Court File No.: CV-20-00647600-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

ROYAL BANK OF CANADA 

Applicant 
-and-

YMJ PETROLEUM INC. 

Respondent 

APPLICATION UNDER Subsection 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985 c. B-3, as 
amended, Section 101 of the Courts of Justice Act, R.S.O. 1990 c. C.43, as amended, and Rule 14.05(3)(g) and (h) 
of the Rules of Civil Procedure 

NOTICE OF MOTION 

BDO CANADA LIMITED, in its capacity as court-appointed receiver (the 

"Receiver") of YMJ Petroleum Inc. (the "Debtor") will make a Motion to a Judge of the 

Commercial List on Monday, August 30, 2021 at 10:30 a.m., or as soon after that time as the 

Motion may be heard. 

PROPOSED METHOD OF HEARING: 

[ ] in writing under subrule 37.12.1(1) because it is (insert one of on consent, 

unopposed or made without notice); 

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

[ ] m person; 
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[ ] by telephone conference; 

[X] by video conference, at the following link: 

Join Zoom Meeting 
https:// us02web .zoom. us/j/889203 58036 

Meeting ID: 889 2035 8036 

THE MOTION IS FOR: 

1. an approval and vesting order substantially in the form attached as Appendix "A"; 

2. An order, substantially in the form attached as Appendix "B": 

a) ifrequired, abridging the time for service of the Notice of Motion and the Motion and 

validating the service thereof so that this motion is properly returnable and dispensing 

with further service thereof; 

b) approving the activities of the Receiver as set out in the report of the Receiver dated 

August 13, 2021 ( the "Report") and the supplement to the Report dated August 13, 

2021 (the "Confidential Supplement"); 

c) sealing the Confidential Supplement and the unredacted copy of the motion record 

until the completion of the sale of the Debtor's property or frniher Corni Order; 

d) approving the fees and disbursements of the Receiver and its counsel and the payment 

of same; 
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e) approving the distribution of the remaining proceeds available in the estate of the 

Debtor, as recommended by the Receiver in the Report; 

f) discharging BDO Canada Limited as Receiver of the undertaking, property and assets 

of the Debtor; 

g) releasing BDO Canada Limited from any and all liability; and, 

h) Such further and other relief as this Honourable Court deems just. 

THE GROUNDS FOR THE MOTION ARE: 

1. As set forth in the Report and the Confidential Supplement. 

2. By an order of the Honourable Madam Justice Conway dated October 16, 2020, which 

became effective as of February 2; 2021 (the "Appointment Order") BDO Canada Limited 

was appointed as Receiver of the Debtor. 

3. The Receiver has entered into an agreement to sell the property of the Debtor, subject to the 

approval of this Honourable Court. 
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4. Upon completion of the sale, the Receiver has proposed an interim distribution to the senior 

secured creditor, subject to maintaining a holdback for final expenses and a potential priority 

claim from the Canada Revenue Agency. 

5. Pursuant to the Appointment Order the Receiver has a first charge against the assets of the 

Debtor and the Receiver's remuneration and any expenses including the fees and 

disbursements of its counsel are to be allowed to the Receiver upon the passing of its 

accounts. 

6. The Confidential Supplement and the unredacted copy of the motion record contain sensitive 

commercial information that should justly be sealed pending the completion of the sale of 

the Debtor's property. 

7. The fees and expenses of the Receiver and its counsel concern matters relating to the 

appointment of the Receiver and the performance of its duties and powers. 

8. The receivership of the Debtor will come to an end once the priority claim of CRA, if any, 

has been determined. 

9. Rules 1.04, 2.03, 3.02, 37, 39, 41.05, 41.06 and 43 of the Rules o_fCivil Procedure. 

10. Section 249 of the Bankruptcy and Insolvency Act. 
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11. Section 6 of the Bankruptcy and Insolvency General Rules. 

12. Such further and other grounds as counsel may advise and as this Honourable Court may 

permit. 

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

1. The Report, filed; 

2. The Confidential Supplement, filed pending sealing order; 

3. Such further and other evidence as this Honourable Court may admit. 

August 20, 2021 

TO: SERVICE LIST 

FLETT BECCARIO 
190 Division Street 
P.O. Box 340 
Welland ON L3B 5P9 

J. Ross Macfarlane (LSO# 36417N) 
Tel: (905) 732-4481 
E-Mail : jnnacfari(i:flettbcccaric).com 

Lawyers for BDO Canada Limited in its 
capacity as court-appointed receiver of YMJ 
Petroleum Inc. 
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Appendix "A" 

Court File No. CV-20-00647600-00CL--­

ONTARIO 

SUPERIOR COURT OF JUSTICE 

THE HONOURABLE --MR. 

JUSTICE --CAVANAGH 

BETWEEN: 

COMMERCIAL LIST 

W-EE-K.fl.A+MONDA Y, THE #-30TH 

DAY OF MGN+HA UGUST, -2{l¥-R-21l:' l 

ROVALBANKOFCANADA 

A.pplicanl 

-and-

YMJ PETROLEUM INC. 

Respondent 

APPLICATION UNDER Subsection 243(1) of the Bankruptcv and Insolve11cr Act. R.S.C 
1985 c. B-3. as amended. Section 101 of the Courts o(Jusrice Act. R.S.O. 1990 c. C.43, as 
amended. and Rule 14.05(3)(g) and I h) of the Rules of'Cil'il Procedure 

PLAINTIFF 

P-l-a-i-n+i-tf 

DEFENE>ANT 
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Defendant 

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]YM.l PETROLEUM INC. (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 fNAfvtE Q.J-.:...µlJ-RGMA&FR-12l96133 ON TAR !O !.l'iC 

(the "Purchaser") dated tD-AT¥f.lune l, 202 l and amended June l l, 2021 and August 12. 2021, 

and appended to the Report of the Receiver and the Supplement thereto both dated 

tD-AT¥fAugust 13, 2021 (collectivelv. the "Report"), and vesting in the Purchaser the Debtor's 

right, title and interest in and to the assets described in the Sale Agreement (the "Purchased 

Assets"), was heard this day at JJ+J--Univer,;it-y--A-\'t'!Hle;-Tomnte,-Cclm-aviohy video confcr,:nc~. 

ON READING the Report and on hearing the submissions of counsel for the Receiver, 

[NAMES OF OTHER PARTIES APPEARING], no one appearing for any other person on the 

service list, although properly served as appears from the affidavit of [NAME] sworn [DA TE] 

filed+: 

l. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,< 

and the execution of the Sale Agreement and the amendments thereto by the Receiver" is hereby 

authorized and approved, with such minor further amendments as the Receiver may deem 

necessary. The Receiver is hereby authorized and directed to take such additional steps and 

+ This medel order assume.; that the time r,,r r:en-iee does not need It' b,, abridged. Till' motion ,~:a-~ 
~Bttkl-be serwd OH all per.;on,; h,wing--mie-i-H!Bffi!it-in-~l,a,;ed~--ut~H'tl-rnnshmt•<=S 
wanw1h¼-<l~'Hl--3i'fll-'0ittlr.---(:o,n,s,'-l-sh01.+kl-BonsideH,t·ltl<>H H1g-lhe-a.f'.l+da-vi 1-ofse;,,ci,;c-t t•-!-h is-rl,d~r. 

a-lr+ :;ome case:, 1;otably "'' here th-is Ortic r ma)~oo relied ~pon-f'9r-flr-tlff€di~e-t!ni-l€e--Slttle:r.-it-fi.t-ld.i-H-g-ll-HtH+te 
Trnnrnetion ic eemmercially reasonable and in the be:·t ietere:·ts of the Debtor and it:· ,:tal,eholder:- may -w 
fle<oe,: sary. E·, i denee .;h ou Id l><J-tl-k<l-!&-s-t,flf><"t-:;Hell-a...futd~h--frw#H-g-ttlil-)'-l+lfit-B€-it1c~Kle,i-ffi-ff1"-{-'c•ttl'8 
enelersemeni. 

'-+n--seme--cases, the Det».}l'->,141l--e-e--tl-ie--veml<~H•~~~eme,-ll-;-eF-t>lt1e;w-i;;..~-affi•Y·Cl~-i-1wfll>i<Jd·•••i+1-••+he 
Trn11saeti~11. In these ea,_;et-_ e,ue ,·he~•la be tuken to em:uFe tllat thic; Orfler c~1!lrnrize:: either or hath of the Debtor 
l¼Rtl-1~~-d-tlet~l'tH'-tj,'8,H·l·lOA·ls;-t!R<i-!!½ke Bit, er ,;t e1~s, 
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execute such additional documents as may be necessary or desirable for the completion of the 

Transaction and for the conveyance of the Purchased Assets to the Purchaser. 

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's 1ight, title and interest in and to the Purchased Assets 

described in the Sale Agreement fand listed on Schedule B heretolr shall vest absolutely in the 

Purchaser, 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]Conway dated [DATE]October 16, 2020; (ii) all charges, security interests or claims 

evidenced by registrations pursuant to the Personal Property Security Act (Ontario) or any other 

personal property registry system; and (iii) those Claims listed on Schedule C hereto (all of 

which are collectively refen-ed to as the "Encumbrances", which tenn 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 Registty Office for the 

[Registry Division of [LOCATION) of a Transfer/Deed of Land in the forrn prescribed by the 

beffB'--Rt'g-i.rtffifi-en-J?efi,1¥11---A-et--dt1ly---e-xee-mee-sy--the---R-eeeweF]f Land Ti ti es Di vision of 

[LOCATION J Middlesex (No. 33) of an Application for Vesting Order in the form prescribed by 

the Land Titles Act and/or the Land Registration Re.form Adf~, the Land Registrar is hereby 

4--=!t>-atlt1-w--t-!tis--G~~ .. i!Wffi',,'-t,HlB--HHl-fi'<,f«tfe-ft'lffitleE'--hHtls'-i=',wrt-+e<i't>Hi-attEllHHl.e-&ak~A-gH'£'1Het1H, 
~ be preferable that the Pmcharcd As.oet, be rpecifiea!ly described in a £chedule. 

'-1+1e-'!Glaiffi5~&4flg--¥e&~ay,-i-H--soffit'·8!ses.-~o-r41a-<"la-i+~•1°e-o""'"-"e;l'ifl--tS-,H9mtHl--a11ti-t+N 
diqit1te is brou;,ht to the atteAti1111 ef tile Court. Sue!, 1.w:ner,;hip elaims wtrnld, in that ca, e, ,·till rnnti11:1e a,, a,,'il-i+ast 
#ie-fl<Hf~sa-le-eI-~trim,>e-tll'Wh-Sim~--,i-ght~'HW---if!tt'l'etrls--eetl-ltl-;tls.>-h<'---¥et,lt>d 
e11t, if th,· C'eHrt is advi,;,,,I wl,at riglat.; are beiAg affeetea, ma€! tile n~~rn1iriate 1ien:0A~- ure ,;t·r, ,,J_ l! it· th,, 
8.!beei'flffii~w-that-a--H<-)ll-&~i-fi<l-_,,-e-r;!+flg'-f)Ht-ef~-{-i{j~;;,--ttl\Q-Hll<,ft'St,'!...-+&--'I-U-',,'lf,~-m1tl-t-he-<~-tore 
HRdesiraele. 
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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. 

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

Claims, the net proceeds+ 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 Certificate 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 

sale\ 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, p:1rsuant to clm.,l<c 7(3)(c) of the Canada Pci¾1fltlf 

lnfi1n11alio11 Pr0tectio11 and E/.ec1ronie-9t~'f Act, the ReeeweHtr-a-ttth~e-fl~i-Hetl 

to tlisclose antl transfer to the Purchiwer all human resources and payroll information in the 

Company's records pertnining to the Debtor's past ans current employees, including per.;onul 

+nformation or those employees listed on Schedule "•" to the Sak ,.\greemcm. The Purchaser 

shall maiHtain and protect the privacy of such infonnation and shall be entitled to u:,e the 

rersenal-i-ni~FfHffitOH-pffiVffi€4-tB-i-t--iH a man11er »11 ic-h-ts-+H-tl+l--ma-1:eTiH+-l~ffts-ieetltiH,l--h'>-Hte 

prior use of such information by the Debtor. 

+.6. ______ THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings; 

<· The Re~ert ,;hould ideAtify the disposition eost.; aAd an; other eo;;t,· v·hid1 ,;hould be raid from the grn,;,; :ale 
proceeds, to arrive at "net proeee-~ 

' Thi,; providoe ery,;tallis,e.; the date a: of ,, hid, the Claim,; will be determined. If a .;ale eeeur:· early i11 the 
in~-f-t)f){;,nlialf~e{+-€filtfHflltls-+nay-ool-MH>-ha44e-!iHl<H.lH+l<c'-Hl,-i+i•l3/-·l<l-l'""'tS{"r-,>1'-t)<'l'·r<'&t 
proper elaimr; prior to the sale. thic pw, it"ien may not be appropriate. and rhould he amended I(> 1-em<+R-+hi;; 
ery,·tallizal i tffi-€Hfl€ef,!-
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(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 Purchaser 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 COUR+-t)RDERS AND DECLARES that the TrattMtction i-tf)t--fr+tttt-1:he 

applicatioH of the Bulk Soles ,lei (Otttario). 

9,7. ______ 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 tenns of this Order. 
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BETWEEN: 

Schedule A - Form of Receiver's Certificate 

Court File No. CV-20-00647600-00CL---------·-·---­

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

ROY AL BANK OF CANADA 

Anplicanl 

YMJ PETROLEUM INC. 

Respondent 

APPLICATION UNDER Subsection 243(1) of the Bankruptcv and lnso!Vc'11cr Act, R.S.C. 
1985 c. B-3, as amended, Section IOI of the Courts o(Justice Act. R.S.O. 1990 c. C.43. as 
amended. and Rule 14.05(3)( g) and (h) of the Rules o(Cii·il Procedure 

PLAINTIFF 

-9-EFEND,\NT 

Defemlmit 
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RECEIVER'S CERTIFICATE 

RECITALS 

A. Pursuant to an Order of the Honourable [NAME OF JUDGl3]Madam Justice Conwav of 

the Ontario Superior Court of Justice (the "Court") dated FDA-'.fe-G-F-G-RJ.)¥.R-1October 16, 202 l, 

[NAME OF RECElVERlBDO Canada Limited was appointed as the receiver (the "Receiver") of 

the undertaking, property and assets of [DEB+OR]YMJ Petroleum Inc .. (the "Debtor"). 

B. Pursuant to an Order of the Court dated f-9A'.HAAugust 30. 20"l I, the Court approved the 

agreement of purchase and sale made as of fDATE OF AGREEMENT-}June I. 202 l as amended 

June 11, 202 l and August 12, 2021 (the "Sale Agreement") between the Receiver f-Gel,lBFj-and 

2196133 Ontario Inc.[NAME OF 12l:J-RGHAS-ER} (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 confinning (i) the payment by the Purchaser of the Purchase 

Price for the Purchased Assets; (ii) that the conditions to Closing as set out in :.ection •Article 4 

of the Sale Agreement have been satisfied or waived by the Receiver and the Purchaser; and (iii) 

the Transaction has been completed to the satisfaction of the Receiver. 

C. Unless otherwise indicated herein, tenns 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 ~ection o/\1iicle 4 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]. 
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!NAME OF RECEIVERfBDO CANADA 
LIMITED, in its capacity as Receiver of the 
undertaking, property and assets of 
j--l)E-8+9-RtYM.J Petroleum Inc., and not in its 
personal capacity 

Per: 

Name: 

Title: 
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-R-e-vi . .ied: Janunry ? I, 20 I 1 

Schedule B - Purchased Assets 

a) Real Property 

Propertv municipally known as 7 Metcalfe St. E., Strathrov, Ontario, and legallv descrihed as: 

PT LT 10 & I I, E OF CARADOC ST, 34PL93, AS IN MWI02318; STRATHROY 

(PIN: 08599-0015 (LT)) 

b) Chattels 

All HVAC. shelving. coolers, freezers. sjgnage and gas pumps not listed on Schedule I. I (r) to __ th<.: ~aJ~-------/1 Formatted: Font (Default) Times New Roman, 12 pt · 1 
Agreement and equipment Ji~()l11 the Pizza I:jzza franchise (For example frvers, hoodfans. _':'~:1_1~ilation c'\!?_1_':!1~: ..... ---- Formatted: Font (Default) Times New Roman, 12 pt 

_{jLl 

:cC.!...) _ __,A.a,,all,.P,.r,;;,ep.,;;a=i~d,.E~x,.p.,e=n""se;;.;'S'-'1=11=1c""l W=""a=r=ra=n"'ty""·.,.R .. i.,gl""1t.,,s"'a"'s"'d"'e=fi=n=ec""l"'in;;,,,;,;th,,,e""S"'' a"'l""e""A,,,g.,.r,.e"'e1=neaeaant,._ _________ •->,; .... --~i Formatted: Font Not Bold 

·--[!~~~~~;~cl:F~-~~:N~;B~I~ ~: 
Formatted: Space Before: 12 pt 
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Revi:;cd: .ltlmmry 2 I, JO I 1 

Schedule C - Claims to be deleted and expunged from title to Real Property 

DATE INSTRUMENT PARTIES FROM PARTIES TO 

2017/06/28 ERi l 10709 (Notice ofLease) CST Canada Co. 

2017/l li02 ER 1138781 /A.QI Ch Name Inst} CST Canada Co. Couche-Tard Inc. 

2017/11/08 ER! 139797 (No Assg Lessee Couche-Tard Inc. Parkland Fuel Corgorati()n 
1m} 

2018/01/30 ER! 154081 (Charge) YMJ Petroleum Royal 13ank of Cm1ada 
Inc. 

2018/0li30 ER! 154092 (No Assgn Rent YMJ Petroleum Roval Bank of Canada 
Gen) Inc. 

2018/11/02 ER1202830 (Charge) YMJ Petroleum Afriat, Moise 
Inc. 

20 I 8/1 l/02 ERI20283I (NOAssgnRent YMJ Petroleum Afriat, Moise 
Gen) Inc. 

2021/04il 5 ERl367888 (Construction Lien) 2292696 Ontario 
Inc. 

2021/05/10 ERl373919 (Anl Court Order) Ontario Su12erior BOO Canada Limiteg 
Court of Justice 

2021/06/30 ERi 386268 (Certificate) 2292696 Ontario YMJ Petroleum Inc. 
Inc. 
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Schedule D - Permitted Encumbrances, Easements and Restrictive Covenants 
related to the Real Property 

(unaffected by the Vesting Order) 

1. The reservations, limitations, provisos, conditions, restrictions and exceptions expressed in the leticrs _/--1 Formatted: Font: (Default) Times New Roman, 12 pt. ___ J 
patent or grant from the Crown and all statutorv exceptions to title; 

2. The provisions of governing rnunicipa 1 bv-laws; 

3. Municipal taxes, liens. charges. including hvdro and water charges. rates and assessments accruing 
from dav to day and not vet due and_p,iyable; 

1.,__ Any minor encroachments which might be revealed by an up to date survev of the Real Propertvbut 
which do not materially adversely affect the use and marketability of the Real Propertv: 

5. Any right of expropriation confeITed upon, reserved to or vesting in Her Majesty the Ouccn in Right of 
Canada and Ontario; 

6. Any a£reements, restrictions or covenants that run with the Real Proeprty (except for those listed in 
Schedule C hereto) and any agreements with the municipal, utilities or public authorities provided that 
same have been complied with in all material respects and do not materially adverselv ai'lt'Cl the u,e 
and marketability of the Real Property: and 

7. Anv easements, rights of wav or ri£ht of re-enl!v. which do not impair the intended use of the Real 
Property, by the Purchaser, and provided that same have been complied within all material respects 
and do not materially advcrselv affect the use and marketability of the Real Procprty. 

8. Without limited the generalitv of the foregoing, the following instruments: 

DATE INSTRUMENT PARTIES FROM PARTIES TO 

1979/09/11 34 R l 026 {Plan Reference) 

1986/10/0 I 34Rl570 (Plan Reference) 

1987/06/15 MW100284 (Agreement) The Corporation of the 
Town of Strathrov 

2017/08/22 ERi 123367 (LR's Order) Land Registrar, 
Middlesex Land 
Registry Office 

'4--··-·i· Formatted: Left 
----------·····-·-l 
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APPENDIXB 0 

Court File No. CV-20-00647600-·00CL 

ONTARIO 

SUPERIOR COURT OF .JUSTICE 

COMMERCIAL LIST 

THE HONOURA .. BLE MR. 

JUSTICE CA YANAGI-I DAY OF AUGUST, 202! 

BETWEEN: 

ROYAL BANK OF CANADA 

YM.J PETROLEUM INC. 

APPLICATION UNDER Subsection 243( l) of the Bwzkmptci· and !nso!vemT ,lcr,_RSC. 
1985 c. B-3, as amended. Section 101 of the Courts o( Justice Act. R.S.Q. __ l_990_c_._(.,43._as 
amended. and Rule 14.05(3)(g) and (h) of the Rules ofC'iril Pmced11re 

ONTA,RIO­
SlJP-E-Rl.OR-G-()Un::r- (;)F-Jt+s:r1c=·-E 

(;{)MM.[:<-R:GlA-b--l-.. lS:-1= 
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llIE--HGNGY~ 

JUSTICE 

BETWEEN: 

Pl-ainti-ff 

and 

DISCHARGE ORDER 

THIS MOTION, made by [RECEIVER'S N/\TvIEJBDO CANADA UMJTI]) in its 

capacity as the Court-appointed receiver (the "Receiver") of the undertaking, property and assets 

of [DEBTOR]YMJ PETROLEUM INC. (the "Debtor"), for an order: 

_l. __ approving the activities of the Receiver as set out in the report of the Receiver dated 

[DATE]£-\ugust 13. 2021 -(the "Report") and the supplement to the report datc~L;\u0_us! l} __ .'.2Q?J 
(the "Confidential Supplements"); 

-h,.,. sealing the Confidential Supplement and the unredactcd _C~2PY9L1hS;J}1C)tig_gJc{~q_rc!J1p1iJ 

the completion of the sale of the Debtor's propertv or further Court Order; 

±c-_3_. _approving the fees and disbursements of the Receiver and its counsel. and the m1vrncnt ___ of' 

same; 

M-=--approving the distribution of the remaining proceeds available in the estate of the Debtor, 

as recommended bv the Receiver in the Report; ~ 

+.-_5._discharging BDO Canada LimitedfRECE-I--\1.,E-R:'-S---N-AMgl as Receiver of the undertaking, 

property and assets of the Debtorf; and 
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.§..;.§_,__releasing BDO Canada Limited[RE(.:,:,EP.Z~-AM+~-} from any and all liability, as set 

out in paragraph 5 of this Order}\ 

was heard this day at 330 University /\.venue, Toronto, Ontariop_y__yidcu CQJJJhc:ncs·. 

ON READING the Report, the Confidential Supplement the affidavits of the Receiver 

and its counsel as to fees (the "Fee Affidavits"), and on hearing the submissions of counsel for 

the Receiver, no one else appearing although served as evidenced by the Affidavit of [NAME] 

sworn [DATE], filed2
; 

..c..l.;..___THIS COURT ORDERS that the activities of the Receiver, as set out in the Reportand 

the Confidential Supplement, are hereby approved. 

-h2. TlUS COURT ORDERS that the Confidential Supplement m3_g_Jh1,;. __ lt.1Ji·1;dqz::ts:d (:_QJ?.:c9.f 

the motion record are herebv sealed. and shall not forrn part of the publiccot1rt_iilc.until_tr1c 

Receiver has filed the Receiver's Certificate (as defined in the /Xpprovai andV csling _Order 

signed on this date) with this Court or further Order of this Court. 

;bL_THIS COURT ORDERS that the fees and disbursements of the Receiver and its counsel, 

as set out in the Report and the Fee Affidavits, are hereby approved. 

;hL_THIS COURT ORDERS that, after payment of the fees and disbursements herein 

approved, the Receiver shall pay an interim distribution to Roval Bank of Canad,tinqgJJDJ{)ll}lJ 

to be detennined bv the Receiver and not to exceed the balance mvirnz to _Rova! Bnnk_of_Carn1da. 
including all interest and costs, subject to retaining a holdback of at least $350.000.00 )<ff 

ongoing costs and potential claims from the Receiver General relating 1~Lranada Revenue 

Agencv's ('"CRA'') deemed trust source deduction claim (the ··CRA Priority_Claim"). Once the 
CRA Prioritv Claim (if anv) has been finalized and paid and the adrninistration_ofthc estate 

completed, the Receiver shall pav the monies remaining in its hands tclRPl.<tLJ:~rni!< __ oJ(:a1mc\i1H-J-E' 
monies remainin,6 in it:. hm-1El:s-t:B-fNAME O~\.R.'.:1-'--Y-f-'. 

-, +Hl+i-s-re+i,4-i-s-bei-11-g--st1t1-g-itt,s-lakeh0!E!ers-sh0ul<l-be-speci-k€+tlly-ae-visetl,-a11d--g-wen amp!0no1ice, -Seeabv NBk 41 
be-ltiw-.-



028

+.2,__THIS COURT ORDERS that upon payment of the amounts set out in paragraph 

hereof fand upon the Receiver filing a certificate substantiallv in the forrn attached as /\ppcndi~. 

"L" to the Report certifying that it has completed the other activities described in the Report1, the 

Receiver shall be discharged as Receiver of the undertaking, property and assets of the Debtor, 

provided however that notwithstanding its discharge herein (a) the Receiver shall remain 

Receiver for the performance of such incidental duties as may be required to complete the 

administration of the receivership herein, and (b) the Receiver shall continue to have the benefit 

of the provisions of all Orders made in this proceeding, including all approvals, protections and 

stays of proceedings in favour of [RECEI~+\l'vlE]BDO Canada Li1nited in its capacity as 

Receiver. 

§.:-2.,___f:THIS COURT ORDERS AND DECLARES that upon the <.hscha[g~ __ oJ.tJ1s: l{_G<::s~jy~r, 

BDO Canada Limited[RECEIVER'S NA!VfE] is hereby released and discharged from any and all 

liability that BDO Canada Limited[RECI:s,1-¥-ER'-S--Nt:\:M-J;t now has or may hereafter have by 

reason of, or in any way arising out of, the acts or omissions of 

LimitedfREGEI¥gR!.S-NAMEl while acting in its capacity as Receiver herein, save and except 

for any gross negligence or wilful misconduct on the Receiver's part. Without limiting the 

generality of the foregoing, BDO Canada LimitedfRI~P/-fl,-R'_g--NA1\4i=H is hereby forever 

released and discharged from any and all liability relating to matters that were raised, or which 

could have been raised, in the within receivership proceedings, save and except for any gross 

negligence or wilful misconduct on the Receiver's part.t4 

4-~~te€BH+m+ttee-was-~as--tB--Whe-tttef-i:l--ge-tteF-al-Fe-i:e-ase---m+gl-11:--be--i',r➔p-F0priate·.·· --On-t!hc-(,!h: 
hand, the Receiver has presumably repo-1wd--its-*ttV-i#e-s-t-e-#te Cou-Ft,-at1t:l-(:~F<;,'filltl1i:tbly-+l1-t'-f-Bf:•t•Ftedacti-v-itics-liave 
been approved in prior Orders. -Mereover, the Order that appointed the-R:€«>tv<!-F-l+!dy--has-f,f-Ot<'o0t-~HHs-+1+ fa-H•Hl'·+Jf 
the Receiver. Thec.e factors tend to indicate thr.t a-gt"R€-i'itl-~SB-,Yl'-ti1t,'-R£'-Ct' ~vc+-~'~ -nt•f· FH'{'e 1,smy. ()n -th<:HNher 
hand, the Receiver has acted only in a representatiYe capacity, as-+h~.'.s+#K~-se--t+,t'-+'-E>ci➔:~ mffv !+Fttci-lhnT Jl-if; 
appropriate to insulate the Receiver from all liability, -l7 -,-v .. 1.y-ef-n-gB-JW-F-a-l-re-le+i:s1'.'o--· S-on1e nH~mher:, of. !he 
subcommittee felt that, absent a general release. ReeeW<:'ttr-n+igl+t:...h-zM-b-ihlk--fi+1-m0,-aH<.j}\ir-wisJ1 t<, e,:,nd+h,t n '"ktim,; 
-!3&Fi:!H}ee&c,;-wl-1-ieh--woi+k:l--u1-1nec>e-ss-a1:i-Jy-add-t-i-r+1e+u1ti-et,st te-the-+eceivers-hip, -Tht• g.;•ne1°al·· reluas0--l.a1°1gHage· has 
ooen--ae-eeE-l-t04hts-foHn-n-f:-1-11-HGe-!-order-as-atH}p~i cm-only;--f<.-1-he l'Hnsid,'l'!:'lt hy-tl1 e pret, i cling . Judg c. i 11• .. c n cf1 . 
c-ase-;--See-also-Not=e--J-,-al:10-ve, 
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1.0 

1. 1 Introduction 

INTRODUCTION AND 
PURPOSE 

1.1.1 YMJ Petroleum Inc. (the ''Debtor" or the "Company") operated as an Ultramar gas station in 
Strathroy, ON. The complete background of the Debtor is included in the Affidavit of Robert Fick, 
sworn August 28, 2020 and the supplemental Affidavit of Robert Fick, sworn January 2, 2021, 
both are attached as Appendix A 

1.1.2 On an application by the Royal Bank of Canada ("RBC" or the "Bank") on October 16, 2020, the 
Ontario Superior Court of Justice (the "Court"), issued an order appointing BOO as Receiver (the 
"Receiver") of the Debtor's property and operations, pursuant to subsection 243 of the BIA and 
section 101 of the Courts of Justice Act (the "Appointment Order"), substantially in the form of 
the Commercial List Users Committee Model Order. A copy of the Appointment Order is attached 
as Appendix B. the Appointment Order was effective on February 2, 2021. 

1.1.3 The Appointment Order empowered and authorized but did not obligate the Receiver to do, 
among other things, the following: 

(a) Take possession of and exercise control over all of the property and all proceeds, receipts 
and disbursements arising out of or from the property. 

(b) Receive, preserve, and protect the property, or any part or parts thereof, including, but 
not limited to, changing the 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) 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) Receive and collect all monies and accounts now owed or hereafter owing to the 
Companies and to exercise all remedies of the Debtor in collecting such monies, 
including, without limitation, to enforce any security held by the Debtor. 

(e) 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. 

(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 $50,000, provided that the aggregate consideration for all such 
transactions does not exceed $250,000 and with the approval of the Court in which the 
purchase price exceeds these monetary thresholds. 

1 .1 .4 The Appointment Order also authorized the Receiver to apply of a vesting order to convey the 
property free and clear of any liens or encumbrances. 

1.2 Purpose of Receiver's First Report 

1.2.1 This constitutes the Receiver's first report to the Court in this matter (the "First Report") and 
it is filed to: 

Page I 
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• report on the Receiver's activities and seek approval of the Receiver's activities to' date; 

• request approval of the Receiver's proposed sale of the Real Property; 

• request approval of the distributions as outlined herein; 

• request the approval of the fees and disbursements of the Receiver and its counsel; 
and, 

• request the discharge of the Receiver. 

Page 2 
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2. 0 RECEIVER'S ACTIVITIES 

2. 1 Possession 

2.1.1 Following its appointment the Receiver attended at the gas station located at 7 Metcalfe St. in 
Strathroy, ON (the "Real Property"). The Receiver noted that operations were in progress and 
that the Debtor had approximately 4 employees working at the gas station. 

2.1.2 The Real Property consists. of approximately 0.324 acres of land and includes an Ultramar branded 
gas station. 

2.1.3 The Receiver's counsel has registered a copy of the Appointment Order on title to the Real 
Property. 

2.1.4 The Receiver photographed the Real Property, equipment and inventory in order to document 
the condition at the time of the Receiver's appointment. 

2.2 Receiver's Banking 

2.2.1 After its appointment on February 2, 2021, the Receiver notified the Debtor's bank of its 
appointment and requested that all accounts be frozen for deposit only. 

2.2.2 The Receiver immediately made arrangements for a new account for the Receiver to facilitate 
future receipts and disbursements with respect to the receivership administration. 

2.3 Notice 

2.3.1 The Receiver prepared and issued a combined notice pursuant to Section 245(1) and 246(1) of 
the BIA to the Office of the Superintendent of Bankruptcy and to all known creditors of the 
Company (the "Receiver's Notice"). A copy of the Receiver's Notice is attached hereto at 
Appendix C. 

2.4 Operating Agreement 

2.4.1 Following its appointment the Receiver entered into an operating agreement (the "Operating 
Agreement") with Mr. Younus Majumder to continue operating the Gas Station. 

2.4.2 The Operating Agreement allowed Mr. Majumder to operate the Gas Station strictly at his own 
risk and expense. Mr. Majumder will retain any profit generated during the term of the Operating 
Agreement and will be liable for any loss. 

2.4.3 Despite the terms of the Operating Agreement Receiver has obtained separate insurance on the 
Real Property and the ongoing gas station operations. 

2.4.4 The Operating Agreement is attached as Appendix D. 

2.4.5 On August 8, 2021 Mr. Majumder and his staff elected to close the Gas Station and remove their 
inventory. The Receiver attended at the Gas Station on August 10, 2021 to take possession and 
change the locks. 

2.4.6 On August 12, 2021 the Receiver and 2196133 Ontario Inc. entered into an operating agreement 
(the "219 Operating Agreement") to reopen and operate the Gas Station until the proposed 
closing on September 14, 2021, as detailed below. The 219 Operating Agreement is attached as 
Appendix E. · 

Page 3 



038

2. 5 Employees 

2.5.1 Pursuant to paragraph 14 of the Appointment Order, the Debtor's employees remained 
employees of the Debtor after the appointment of the Receiver. Paragraph 14 of the Appointment 
Order also provided the Receiver with the authority to terminate the Debtor's employees. The 
Receiver continued the operations of the Debtor through the Operating Agreement and all 
employees were retained by the operator. 

2.5.2 The Receiver arranged to have the employee record of employment and T4's prepared and sent 
to any terminated employees, if applicable. 

2.6 CRA 

2.6.1 Following its appointment, the Receiver notified CRA of its appointment in the event CRA wanted 
to perform an audit of the Company's source deduction account up to the date of receivership. 
CRA has not yet scheduled the audit. 

2.6.2 The Receiver requested a new HST account to be opened for the Receiver's reporting and 
remitting purposes. 

2. 7 Independent Counsel 

2.7.1 The Receiver has retained Flett Beccario ("Flett") as independent counsel. Flett has reviewed 
the security documentation from RBC and provided the Receiver with an opinion on the validity, 
priority and enforceability of the security as amongst the secured creditors and as against the 
unsecured creditors. 

Z.7.2 In the opinion of Flett, the security of RBC is perfected and enforceable as against the Debtor 
and the Receiver. In addition, the mortgage registered by RBC on title to the Real Property is 
enforceable as against the Debtor and the Receiver. 

2.7.3 The security opinion of Flett is attached as Appendix F. 

2.7.4 Receiver's Certificate 

2.7.5 Pursuant to Section 23 of the Appointment Order the Receiver issued two Receiver's Certificates 
totalling $100,000 to RBC. The Receiver has deposited the funds in its trust account and has 
utilized them to fund the receivership and the sales process detailed below. 

Pagc4 
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3.0 

3.1 Sales Process 

SALES PROCESS & 
PROPOSED SALE 

3.1.1 The Appointment Order empowered the Receiver to market any or all of the property of the 
Debtor subject to Court approval. 

3.1.2 The Receiver developed a sales process (the "Sales Process") for the advertising, marketing and 
solicitation of offers for the Real Property. The Sales Process consisted of the following: 

3.1.3 The sale of the Real Property by an Invitation for Offers process was conducted by the Receiver. 

3.1.4 The Receiver commissioned two appraisals of the Real Property by Accredited Appraisers of the 
Canadian Institute ("AACl's") appraisers. 

3.1. 5 The Receiver advertised the Invitation for Offers in both the print and on line editions of The 
London Free Press and The Globe and Mail 

3.1.6 The Receiver listed the property on MLS. The MLS listing was a mere listing that advertised a 
property on the MLS system without the use of an agent and directed interested parties to 
contract the Receiver. 

3.1.7 Parties expressing an interest in obtaining detailed information about the Real Property were 
required to execute a Confidentiality and Non-Disclosure Agreement {"NDA"). 

3.1.8 The Receiver established an electronic data room ("Data Room") to make relevant information 
available to interested parties. Access to the Data Room was restricted to parties who had 
executed the NDA. The Data Room was maintained by a third party company, while access to the 
data room was controlled and monitored by the Receiver. 

3.1.9 Among other documents, the Data Room contained the historical financial information, property 
tax statements, information on utilities and a form of Agreement of Purchase and Sale to be used 
for the submission of offers. 

3.1.10 The terms and conditions of the sate included, inter alia, the following: 

(a) That the process should not be construed as a 'Sale by Tender'; 

(b) The highest or any offer will not necessarily be accepted and the Receiver reserves the 

right to reject any or all offers without explanation; 

(c) a deadline for the receipt of offers, but the Receiver shall have the discretion to accept 

an offer either before or after the deadline; 

(d) Acceptance of all offers is subject to approval of the Court; 

(e) The balance of the purchase price is to be paid by certified funds, direct deposit or wire 

Page 5 
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transfer at the time of dosing. The Receiver will not accept offers that include vendor 

take back financing as payment of the purchase price or a portion thereof; 

(f) Sale is on an "as is, where is" basis without representations and warranties of any kind; 

(g) Offer to be submitted using the draft form Agreement of Purchase and Sale contained in 

the data room; and 

(h) Transfer of title will be by way of vesting order. 

3.1.11 The Sales Process included identifying logical industry players ("Strategic Buyers") to contact in 
a direct target marketing approach, as well as placing an advertisement in various newspapers, 
with a proposal deadline of May 7, 2021. 

3.2. Proposed Sale 

3.2.1 As at May 7, 2021 the Receiver's sales and marketing activities for the Debtor's Real Property 
resulted in the following activity: 

Real Property 

r···· 

Invitation for- 163 
proposal sent 

Signed NDA received 21 

Site tour 6 

Offers 6 

3.2.2 The offers received are details in the confidential supplement to the First Report (the 
"Confidential Supplement"). 

3.2.3 As noted above, the Receiver obtained two appraisals of the Real Property, the first by Otto and 
Company and the second by Metrix Realty Group. These appraisals were for use by the Receiver 
in assessing any offers received. Details of the appraisals and copies thereof are included in the 
Confidential Supplement. 

3.2.4 The Receiver requests that the Confidential Supplement be sealed by the Court until the 
recommended transaction is completed. Publication of the appraisals, offers and the proposed 
transaction would undermine the Sales Process for the Real Property that would be required if 
the recommended transaction does not close. 

3.2.5 The Receiver has entered into an agreement of purchase and sale with 2196133 Ontario Inc. (the 
"219 Ontario APS"). A redacted version of the 219 Ontario APS including all amendments is 
attached as Appendix G. 

Page 6 
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3.Z.6 The Parkland supply agreement with Company provided Parkland Fuel Corporation ("Parkland") 
with a right of first refusal ("ROFR") on any sale of the Real Property. The Received provided 
Parkland with a copy of the 219 Ontario APS and Parkland provided notice that they would not 
be exercising their ROFR, and has confirmed that it will be entering into a new lease/sublease 
agreement with the purchaser so that the notices of lease and sublease registered on title to the 
Real Property can be deleted through the approval and vesting order. 

3.2.7 No conditions remain on the 219 Ontario APS. 

3.2.8 The Receiver recommends that the 219 Ontario APS be approved and that the Court grant an 
Order authorizing the Receiver to complete the transaction (the "Transaction") for the following 
reasons: 

(i) The Receiver is of the opinion that the Sales Process conducted following the Receiver's 
appointment was efficient, fair and provident and the assets were properly marketed to 
obtain the best price and terms of sale for these assets; 

(ii) The price and terms of proposed sale are supported by the appraisals; 

(iii) The Transaction is in the interest of all parties and represents the best value for the 
Debtor's assets under these circumstances; 

(iv) The Receiver has discussed the terms of the Transactions with the Bank and they support 
the Transaction; and, 

(v) For the reasons as further detailed in the Confidential Supplement. 

Page 7 
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4.0 PROFESSIONAL FEES 

4.1 Pursuant to paragraph 18 of the Appointment Order, any expenditure or liability which shall 
properly be made or incurred by the Receiver, including the fees and disbursements of the 
Receiver and the fees and disbursements of its Counsel, constitute the "Receiver's Charge". 

4.2 The fees and disbursements of the Receiver for the period from appointment through to 
completion are detailed in the affidavit of Stephen Cherniak, a copy of which is attached as 
Appendix H. 

4.3 The Receiver's fees from January 8, 2021 to July 27, 2021 encompass 149 .1 hours at an average 
hourly rate of approximately $469.48 and for a total of $70,000.00 prior to applicable taxes. 

4.4 The Receiver' is also requesting an additional $25,000 plus disbursements and applicable taxes 
for the completion of this matter including preparation of the report, ongoing operations as well 
as closing the Transaction. 

4.5 The Receiver is therefore requesting that the Court approve its total fees and disbursements 
prior to applicable taxes in the amount of $95,000.00. 

4.6 The fees and disbursements of the Receiver's counsel for the period from appointment through 
to August 10, 2021 are detailed in the affidavit of John !kola, a copy of which is attached as 
Appendix I. 

4. 7 The Receiver's counsel's fees from December 22, 2020 through to August 10, 2021 encompass 
30.95 hours and total of $15,550.41 all inclusive. 

4.8 The Receiver's counsel is also requesting an additional $20,000 plus disbursements and applicable 
taxes for the completion of this matter including preparation of the motion for approval, vesting, 
ancillary and discharge orders as well as closing the Transaction. 

4.9 The Receiver is therefore requesting that the Court approve its counsel's total fees and 
disbursements inclusive of applicable taxes in the amount of $15,500.41 and the completion 
accrual of $20,000 plus disbursements and applicable taxes. 
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5.0 ST A TEMENT OF 
RECEIPTS AND DISBURSEMENTS AND PROPOSED DISTRIBUTION 

5.1 Statement of Receipts and Disbursements 

5.1.2 Appendix J, attached, presents a summary of the Receiver's Statement of Receipts and 
Disbursements for the period February 2, 2021 to July 23, 2021 {the "R&D"). 

5.1.3 As noted on the R&:D, receipts total $200,000, related to the deposit from the 219 Ontario APS 
and the $100,000 the Receiver borrowed from RBC. 

5.1.4 The Receiver has made disbursements of approximately $70,338, primarily related to 
environmental assessments, appraisals and advertising the Sales Process. 

5.1.5 As at July 23, 2021 the Receiver has $129,661.76 in its trust account. 

5.2 Secured Creditors 

5.2.1 Based on claims filed to date, the Company's books and records, the demand letters of secured 
creditors, and a search conducted under the Personal Property Security Act ("PPSA"), the 
followfng is a summary of the various secured creditors and equipment lessors. 

Creditor Name Security Estimated o/s Debt 
(before ongoing costs) 

Royal Bank of Canada GSA, Mortgage . $2,915,000.00 

Municipality of Strathroy Caradoc Property tax Unknown 

CRA Unknown 

Moise Afriat Mortgage $250,000.00 

2292696 Ontario Inc. Construction Lien $51,181.38 

Parkland Fuel Corporation Notice of Lease NA 

5.3 Distribution 

5.3.1 As was reported above, the Receiver's counsel provided its opinion that the security of RBC was 
valid and enforceable as against the Debtor and the Receiver. RBC is the first ranking secured 
creditor with security over all of the Debtor's assets and the Real Property. 

5.3.2 The property taxes owing to the Municipality of Strathroy Caradoc will be paid on closing of the 
sale of the Real Property 

5.3.3 All wages and vacation pay owing to the employees of the Debtor were paid up to and following 
the appointment of the Receiver. As a result there is no amount owing pursuant to s. 81.4 of the 
Bankruptcy and Insolvency Act. 

5.3.4 As noted above the Receiver has provided notice of the receivership to CRA. To date the Receiver 
has not been contract by CRA and has not received a claim for any amounts owing for payroll, 
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HST or corporate tax. The Debtor has been in operation since 2018 and has a small staff of 4-5 
employees. 

5.3.5 Between February 1, 2020 and October 13, 2020, 2292696 Ontario Inc. ("229 Ontario") claims 
to have completed interior renovation work to the Real Property on behalf of Strathroy Energy 
Inc. 220 Ontario has alleged that the renovation work had an agreed value of $90,986.60 and 
$51,181.38 remains outstanding. On April 9, 2021 229 Ontario registered a lien under the 
Construction Act against the Real Property in the amount of $51,181.38. 229 Ontario has also 
commenced an action without leave of the court naming the Debtor as a defendant. The lien was 
registered more than 90 days following the completion of the work and after the mortgages by 
RBC and Moise Afriat were registered, and no priority has been asserted by 229 Ontario as against 
RBC. As a result the RBC mortgage is in priority to the 229 Ontario lien. Copies of the parcel 
register for the Real Property, the claim for lien, the certificate of action, and the statement of 
claim issued by 229 Ontario are attached collectively as Appendix K. 

5.3.6 As at July 29, 2021, the Debtor is indebted to RBC in the amount of $2,915,000 plus ongoing legal 
fees. 

5.3.7 With the exception of a potential claim from CRA, the Receiver is not aware of any creditors 
ranking in priority to RBC, subject to charges under the Appointment Order. 

5.3.8 Based on the Receiver's analysis and after the collection of the anticipated proceeds from the 
219 Ontario APS, which is subject to Court approval, the Receiver is proposing to make the 
following payments and distributions (the "Proposed Distribution"): 

(i) The fees and costs of the Receiver and Receiver's counsel as detailed in section 4; 

(ii) A holdback of $350,000 for ongoing costs and potential claims from the Receiver General 
relating to CRA's Deemed Trust source deduction claim (the "Holdback"); and, 

(iii) A distribution to RBC of an amount to be determined by the Receiver not to exceed the 
balance owing to RBC. 
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6.0 DISCHARGE 

6. 1 Discharge of Receiver 

6.1.1 Following the completion of the Transaction, the Receiver has realized on the assets of the 
Debtor and has substantially completed the administration of the estate., subject to 
completion of the Outstanding Matters as defined below. 

6.1.2 The Receiver therefore respectfully requests that the receivership proceedings be terminated 
and the Receiver be discharged subject to the Receiver performing the following: 

• Completion of the 219 Ontario APS, subject to court approval, and dosing the sale 
contemplated therein; 

• completing the Proposed Distribution as outlined in Section 5.0 of this First Report; 

• filing the Receiver's final GST /HST returns and collecting the resulting GST /HST refunds and 
distributing same and the net balance of the Holdback, if any, as outlined in this First Report; 

• utilize the Holdback for the payment of the CRA deemed trust, if any, and final expenses. 
The balance of the Holdback to the paid to RBC; and, 

• issuing the Receiver's final report and statement of receipts and disbursements pursuant to 

section 246 (3) of the BIA. 

6.1.3 Upon completion of the above noted items (collectively defined as the "Outstanding 
Matters"), the Receiver will file a certificate with the Court confirming same (the "Certificate 
of Performance"), whereupon the termination of the receivership proceedings and the 
discharge of the Receiver, and the accompanying release of the Receiver, shall become 
effective. A copy of the Certificate of Performance is attached hereto as Appendix L. 
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7. 0RECOMMENDA TIONS AND ORDER SOUGHT 

7.1 The Receiver respectfully submits this First Report to the Court in support of the Receiver's 
motion to: 

• approve the First Report and the activities of the Receiver as described herein; 

• approve the Receiver's Sales Process as outlined herein; 

• approve the proposed sale of the Real Property; 

• approve the Proposed Distribution as outlined herein; 

• approve the fees and disbursements of the Receiver and its counsel as described herein; and, 

• Approve the discharge of the Receiver once the claim from CRA (if any) has been finalized 
and paid with the balance of the Holdback being paid to RBC once the administration of the 
estate has been completed. 

All of which is respectfully submitted this 13th day of August, 2021 . 

BOO CANADA LIMITED 
COURT-APPOINTED EC I 
YMJ PETROLEUM I 

Per: Steph 
Senio 
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Court File No. CV-20-00647600-00CL 

BETWEEN: 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

ROYAL BANK OF CANADA 

-and-

YMJ PETROLEUM INC. 

AFFIDAVIT OF ROBERT FICK 
(sworn August 28, 2020) 

Applicant 

Respondent 

I, Robert Fick, of the Town of Whitby, in the Province of Ontario, MAKE OATH 

AND SAY: 

1. I am a Senior Manager, Special Loans and Advisory Services, with the Applicant, 

Royal Bank of Canada (the "Bank") and as such have knowledge of the matters 

to which I hereinafter depose. Unless I indicate to the contrary, these matters are 

within my own knowledge and are true. Where I have indicated that I have obtained 

facts from other sources, I have identified the source and I believe those facts to 

be true. 

The Debtors 

2. The Respondents, YMJ Petroleum Inc. ("YMJ Petro") YMJ Pumps Ltd. ("YMJ 

Pumps"), and Orient Pumps Ltd. ("Orienf') (YMJ Petro, YMJ Pumps and Orient 

collectively, the "Debtors"), are companies incorporated pursuant to the laws of --~---
the Province of Ontario. Attached hereto to this my affidavit and marked 

1 
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Exhibits "A", "B", and "C", respectively, are true copies of the Corporate Profiles 

for each Debtor. 

3. YMJ Petro, YMJ Pumps, and Orient are related companies, controlled by Younus 

S. Majumder ("Majumder"), as officer and director, with head offices respectively 

located in Toronto, Strathroy and Pickering, Ontario. 

4. YMJ Petro operates a gas station from the YMJ Petro Property, as defined below, 

through a lease and a sub-lease with Parkland Corporation. 

5. YMJ Pumps, operates a self-serve gas station from the YMJ Pumps Properiy, as 

defined below. 

6. Orient, operates a gas station from the Orient Property, as defined below. 

7. The Bank is unaware as to whether the Debtors have any employees. 

The Real Properties 

YMJ Petro Property 

8. The Debtor, YMJ Petro, is the lessor of real property legally described as: 

a. PT LT 10 & 11, E OF CARADOC ST, 34PL93 , AS IN MW102318 
STRATHROY (PIN 08599-0015 LT) (the "YMJ Petro Property") 

Attached hereto to this my affidavit and marked as Exhibit "D" is a true copy of 

the parcel registry search results for the YMJ Petro Property current to March 6, 

2020. 

9. The YMJ Petro Property comprises of a self-serve gas station. 

2 

52 



050

10. The Bank holds a first-priority charge over the YMJ Petro Property, as evidenced 

by the YMJ Petro Mortgage (as defined below). 

YMJ Pumps Property 

11. The Debtor, YMJ Pumps, is the owner of real property legally described as: 

a. PT LTS 3 & 4 S/S HAMILTON RD PLAN 318(3RD) AS IN 550157 LONDON 
(08333-0058 LT) (the "YMJ Pumps Property") 

Attached hereto to this my affidavit and marked as Exhibit "E" is a true copy of 

the parcel registry search results for the YMJ Pumps Property current to August 4, 

2020. 

12. The YMJ Pumps Property comprises of a self-serve Mobil gas station. 

13. The Bank holds a first-priority charge over the YMJ Pumps Property, as evidenced 

by the YMJ Pumps Mortgage (as defined below). 

14. The Debtor, Orient, is the owner of real property legally described as: 

a. PT LT 10 CON 9 MARIPOSA PT 2, 57R3732; SIT R199620; CITY OF 
KAWARTHA LAKES (PIN 63186-0107 LT) (the "Orient Property", collectively 
with the YMJ Petro Property and the YMJ Pumps Property, the "Real 
Properties"). 

Attached hereto to this my affidavit and marked as Exhibit "F" is a true copy of 

the parcel registry search results for the Orient Property current to July 27, 2020. 

15. The Orient Property comprises of a gas station. 

16. The Bank holds a first-priority charge over the Orient Property, as evidenced by 

the Orient Mortgage (as defined below). 
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The Financing and the Bank's Security 

YMJ Petro 

17. As of August 20, 2020, YMJ Petro was indebted to the Bank in the amount of 

$2,781,171.86, plus accruing interest and the Bank's continuing costs of 

enforcement (the "YMJ Petro Obligations"), in respect of financing advanced to 

YMJ Petro pursuant to the terms of the Royal Bank of Canada Credit Agreement 

dated December 5, 2017 and the Royal Bank of Canada Amending Agreement 

dated January 19, 2018 (collectively, the "YMJ Petro Letter Agreement"). 

Attached hereto to this my affidavit and marked collectively as Exhibit "G" are 

true copies of the documents comprising the YMJ Petro Letter Agreement. 

18. The credit facilities established by the YMJ Petro Letter Agreement are: 

a. Operating Loan: in the amount of $50,126.08; 

b. Term Loan: in the amount of $200,563.37; 

c. Term Loan: in the amount of $2,468,805.87 (the "YMJ Petro Term Loan"); 

d. Legal Loans: $10,675.68; 

e. Visa: in the sum of $1,000.86; and, 

f. Letter of Guarantee: in the sum of $50,000. 

(collectively, the "YMJ Petro Financing"). 

19. The Bank holds, inter alia, the following security over the property of YMJ Petro as 

security for the YMJ Petro Financing: 
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a. General Security Agreement from YMJ Petro dated June 26, 2017 (the "YMJ 

Petro GSA"). Attached hereto to this my affidavit and marked as Exhibit "H" 

is a true copy of the YMJ Petro GSA; 

b. Collateral charge/mortgage from YMJ Petro in the principal amount of 

$2,902,500 and receipted as instrument no. ER1154081 on January 30, 2018 

over the YMJ Petro Property (the "YMJ Petro Mortgage"), as governed by 

Standard Charge Terms 20015 (the "Standard Charge Terms"). Attached 

hereto to this my affidavit and marked as Exhibit "I" is a true copy of the YMJ 

Petro Mortgage, and marked as Exhibit "J" is a true copy of the Standard 

Charge Terms; 

c. Assignment of Rents from YMJ Petro dated December 15, 2017, constituting 

a first ranking assignment of all rents arising from the YMJ Petro Property and 

receipted as instrument no. ER1154092 on January 30, 2018 over the YMJ 

Petro Property (the "YMJ Petro Assignment of Rents"). Attached hereto to 

this my affidavit and marked as Exhibit "K" is a true copy of the YMJ Petro 

Assignment of Rents; 

d. Certificate of Insurance evidencing fire and other perils coverage on the YMJ 

Petro Property, showing the Bank as first mortgagee; 

e. Guarantee and Postponement of Claim dated December 21, 2017 from 

Majumder, and limited to the sum of $1,451,250; and, 

f. Postponement and Assignment of Claim from Majumder. 

(collectively, the "YMJ Petro Security") 
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YMJ Pumps 

20. As of August 20, 2020, YMJ Pumps was indebted to the Bank in the amount of 

$2,502,569.82, plus accruing interest and the Bank's continuing costs of 

enforcement (the "YMJ Pumps Obligations"), in respect of financing advanced to 

YMJ Pumps pursuant to the terms of the Royal Bank of Canada Credit Agreement 

dated May 23, 2018 and the Royal Bank of Canada Amending Agreement dated 

June 12, 2018 and by letters dated March 23, 2020 and April 21, 2020 (collectively, 

the "YMJ Pumps Letter Agreement"). Attached hereto to this my affidavit and 

marked collectively as Exhibit "L" are true copies of the documents comprising 

the YMJ Pumps Letter Agreement. 

21. The credit facilities established by the YMJ Pumps Letter Agreement are: 

a. Operating Loan: in the amount of $45,076.84; 

b. Term Loan: in the amount of $2,406,251.89 (the "YMJ Pumps Term 

Loan"); 

c. Visa: in the sum of $1,241.09, as governed by the RBC Royal Bank Visa 

Business Card Agreement dated June 4, 2018; and, 

d. Letter of Guarantee: in the sum of $50,000. 

(collectively, the "YMJ Pumps Financing"). 

22. The Bank holds, inter alia, the following security over the property of YMJ Pumps 

as security for the YMJ Pumps Financing: 

a. General Security Agreement from YMJ Pumps dated June 4, 2018 (the 

"YMJ Pumps GSA"). Attached hereto to this my affidavit and marked as 

Exhibit "M" is a true copy of the YMJ Pumps GSA; 
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.b. Collateral charge/mortgage from YMJ Pumps in the principal amount of 

$2,725,000 and receipted as instrument no. ER1175494 on June 18, 2018 

over the YMJ Pumps Property (the "YMJ Pumps Mortgage"), as governed 

by the Standard Charge Terms. Attached hereto to this my affidavit and 

marked as Exhibit "N" is a true copy of the YMJ Pumps Mortgage. A true 

copy of the Standard Charge Terms is attached above as Exhibits "J": 

c. Assignment of Rents from YMJ Pumps dated June 12, 2018, constituting a 

first ranking assignment of all rents arising from the YMJ Pumps Property 

and receipted as instrument no. ER1175505 on June 18, 2018 over the 

YMJ Pumps Property (the "YMJ Pumps Assignment of Rents"). Attached 

hereto to this my affidavit and marked as Exhibit "O" is a true copy of the 

YMJ Pumps Assignment of Rents; 

d. Certificate of Insurance evidencing fire and other perils coverage on the 

YMJ Pumps Property, showing the Bank as first mortgagee; 

e. Guarantee and Postponement of Claim dated June 4, 2018 from Mitu 

Majumder {"Mitu"), and limited to the sum of $1,362,500; and, 

f. Postponement and Assignment of Claim dated June 4, 2018 from Mitu. 

(collectively, the "YMJ Pumps Security") 

23. As of August 20, 2020, Orient was indebted to the Bank in the amount of 

$2,622,558.18, plus accruing interest and the Bank's continuing costs of 

enforcement {the "Orient Obligations", collectively with the YMJ Petro Obligations 

and the YMJ Pumps Obligations, the "Obligations"), in respect 
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advanced to Orient pursuant to the Royal Bank of Canada Credit Agreement dated 

April 5, 2019 and by letters dated March 23, 2020 and April 21, 2020 (the "Orient 

Letter Agreement"). Attached hereto to this my affidavit and marked collectively 

as Exhibit "P" is a true copy of the Orient Letter Agreement. 

24. The credit facilities established by the Orient Letter Agreement are: 

a. Operating Loan: in the amount of $35,062.77; 

b. Term Loan: in the amount of $2,547,495.41 (the "Orient Term Loan"); and, 

c. Letter of Guarantee: in the sum of $40,000. 

(collectively, the "Orient Financing" and collectively with the YMJ Petro 

Financing and the YMJ Pumps Financing, the "Financing"). 

25. The Bank holds, inter alia, the following security over the property of the Orient as 

security for the Orient Financing: 

a. General Security Agreement from Orient dated May 9, 2019 (the "Orient 

GSA"). Attached hereto to this my affidavit and marked as Exhibit "Q" is a 

true copy of the Orient GSA; 

b. Collateral charge/mortgage from Orient in the principal amount of $2,765,000 

and receipted as instrument no. KL 153304 on July 5, 2019 over the Orient 

Property (the "Orient Mortgage"), as governed by the Standard Charge 

Terms. Attached hereto to this my affidavit and marked as Exhibit "R" is a 

true ~opy of the Orient Mortgage. A true copy of the Standard Charge Terms 

is attached above as Exhibits "J"; 

c. Assignment of Rents from Orient dated May 9, 2019, constituting a first ranking 
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instrument no. KL 153305 on July 5, 2018 over the Orient Property (the "Orient 

Assignment of Rents"). Attached hereto to this my affidavit and marked as 

Exhibit "S" is a true copy of the Orient Assignment of Rents; 

d. Certificate of Insurance evidencing fire and other perils coverage on the Orient 

Property, showing the Bank as first mortgagee; 

e. Guarantee and Postponement of Claim dated May 3, 2019 from Mitu, and 

limited to the sum of $1,382,500; and, 

f. Postponement and Assignment of Claim dated May 3, 2019 from Mitu. 

(collectively, the "Orient Security" and collectively with the YMJ Petro Security 

and the YMJ Pumps Security, the "Security"). 

The Bank's Security Interest in The Real Properties 

26. The Bank's interest in the Real Properties is secured by the respective Mortgages. 

27. The YMJ Petro Mortgage, the YMJ Pumps Mortgage and the Orient Mortgage are 

each registered as first charges on the respective Real Properties 

28. The Mortgages are each governed by identical Standard Charge Terms. The 

Standard Charge Terms include, inter alia, the following terms (emphasis added): 

2. COLLATERAL SECURITY 

The Chargor [[he Debtorl has at the request of the Charqee [the Ban kl agreed to 
give the Charge as a continuing collateral security for payment and satisfaction to 
the Charqee of alf obligations. debts and liabilities. present or future, direct or 
indirect, absolute or contingent, matured or not. extended or renewed. at any time 
owing by the Charqor to the Chargee incurred or arising either before or after the 
delivery for registration of the Charge and whether incurred by or arising from 
agreement or dealings between the Chargor and the Charqee or from any 
agreement or dealings with any third party by which the Chargee may be or 
become in anv manner whatsoever a creditor of the Charqor or however othervvise 
incurred or arising anywhere within or outside Canada and whether the Charg_,gr.-""' 
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be bound atone or with another or others and whether as principal or surety and 
any ultimate unpaid balance thereof and whether the same is from time to time 
reduced and thereafter increased or entirely extinguished and thereafter incurred 
again (such obligations, debts and liabilities being herein ca/fed the "Liabilities"). It 
is agreed by the Chargor and the Chargee that the Charge at any one time will 
secure only that portion of the aggregate principal component of the Liabilities 
outstanding at such time which does not exceed the sum set out in the Computer 
Field in the Charge entitled "Principal" (herein called the "Principal Amount';, 
together with any interest or compound interest accrued on the portion of the 
Principal Amount outstanding at such time at the Charge Rate, as hereinafter 
defined, plus such costs and expenses to which the Chargee is entitled pursuant 
to the Charge. 

3. COVENANTS REGARDING LIABILITIES 

The Chargor and the Chargee agree as follows: (a) That the Chargor covenants 
to pay to the Chargee each and every amount. indebtedness, liability and 
obligation forming part of the Uabilities in the manner agreed to in respect of such 
amount, indebtedness, liability or obligation. (b) That no part of the Liabilities 
existing at the date of the Charge or incurred or arising thereafter. shall be deemecf 
to be unsecured by the Charge. (c) That the Charge is and shall be a continuing 
collateral security to the Chargee for the amount of the Liabilities and interest and 
costs as provided in the Charge and shall be deemed to be taken as security for 
the ultimate balance of the Liabilities; and the Charge shall not, nor shall anything 
therein contained operate so as to create any merger or discharge of any debt 
owing to the Chargee or of any lien, bond, promissory note, bill of exchange or 
other security held by the Chargee either before or after registration of the Charge 
from the Chargor or from any other person or persons and the Charge shall not in 
any way prejudicially affect any security held either before or after the registration 
of the Charge by the Chargee for the Liabilities or any part thereof, or the liability 
of any endorser or any other person or persons upon any such lien. bond .. bill of 
exchange, promissory note or other security or contract or any renewal or renewals 
thereof held by the Chargee for or on account of the Liabilities or any part or pans 
thereof, nor shall the remedies of the Chargee in respect thereof be prejudiced or 
delayed in any manner whatsoever by the taking of the Charge. 

9. COVENANTS IN LIEU OF STATUTORY COVENANTS 

The Chargor does hereby covenant, promise and agree to and with the Chargee 
as follows: (a) To Pay and Observe Covenants That the Chargor shall pay or cause 
to be paid to the Chargee, without deduction or abatement, the Principal Amount 
secured by the Charge with interest at the Charge Rate at the times and in the 
manner limited for payment thereof in the Charge, and shall do. observe, perform. 
fulfil and keep all the provisions, covenants, agreements and stipulations 
particularly set forth in the Charge, and, without limitation. sha/1 pay any taxes .. 
rates, levies, charges or assessments including, without limitation, utility charges. 
upon the Charged Premises or in respect thereof, no matter by whom or by what 
authority imposed, which the Chargee has paid or has been rendered liable to pay 
and shall a/so pay al/ other sums as the Chargee may be entitled to under,.,the 
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Charge. 

29. Pursuant to the Standard Charge Terms, the Mortgages secure payment of the 

respective Obligations. 

The Bank's Security Interest in The Personal Property of the Debtors 

30. The GSA's provided by each Debtor secures the following personal property of the 

Debtors: 

1. SECURITY INTEREST 

(a) For value received, the undersigned ("Debtor';, hereby grants to [the Bank], a security 
interest (the "Security Interest'? in the undertaking of Debtor and in afl of Debtor's present 
and after acquired personal property including, without limitation, in all Goods (including all 
parts, accessories, attachments, special tools, additions and accessions thereto), Chattel 
Paper, Documents of Title (whether negotiable or not). Instruments, Intangibles, Money 
and Securities and all other Investment Property now owned or hereafter owned or 
acquired by or on behalf of Debtor (including such as may be returned to or repossessed 
by Debtor) and in all proceeds and renewals thereof, accretions thereto and substitutions 
therefore (hereinafter collectively called "Col/ateraf'J, and including, without limitation. all of 
the following now owned or hereafter owned or acquired by or on behalf of Debtor: 

i. all Inventory of whatever kind and wherever situate; 

ii. all equipment (other than Inventory) of whatever kind and wherever situate, 
including, without limitation, all machinery, tools, apparatus, plant, furniture, 
fixtures and vehicles of whatsoever nature or kind; 

iii. all Accounts and book debts and generally all debts, dues, claims .. choses in 
action and demands of every nature and kind howsoever arising or secured 
including letters of credit and advices of credit, which are now due, owing or 
accruing or growing due to or owned by or which may hereafter become due, 
owing or accruing or growing due to or owned by Debtor ("Debts''.); 

iv. all lists, records and files relating to Debtor's customers, clients and patients; 

v. all deeds, documents, writings, papers, books of account and other books 
relating to or being records of Debts, Chattel Paper or Documents of Title or 
by which such are or may hereafter be secured, evidenced, acknowledged or 
made payable; 

vi. all contractual rights and insurance claims, 

vii. all patents, industrial designs, trade-marks, trade secrets and know-how 
including without limitation environmental technology and biotechnology, 
confidential information, trade-names, goodwill, copyrights, personality rights, 
plant breeders' rights, integrated circuit topographies, software and all other 
forms of intellectual and industrial property, and any registrations and 
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applications for registration of any of tfle foregoing (collectively "fntellect11al 
Property") 

2. INDEBTEDNESS SECURED 

The Security interest granted hereby secures payment and performance of any and all 
obligations, Indebtedness and liability of Debtor to the Lender (including interest thereon) 
presenter future, direct or indirect, absolute or contingent, matured or not, extended or 
renewed, wheresoever and howsoever incurred and any ultimate unpaid balance thereof 
and whether the same is from time to time reduced and thereafter increased or entirely 
extinguished and thereafter incurred again, and whether Debtor be bound alone or with 
another or others and whether as principal' or surety (hereinafter collectively called the 
Indebtedness'). If the Security Interest in the Coflateral Is not sufficient, in the even/ of 
default, to satisfy all Indebtedness of the Debtor, the Debtor acknowledges and agrees that 
Debtor shall continue to be liable for any indebtedness remaining outstanding arid the 
Lender shall be entitled to pursue full payment thereof 

31. The Bank has registered Financing Statements against each Debtor pursuant to 

the provisions of the Personal Property Security Act (Ontario) (the "PPSA") to 

perfect its security interest in the personal property of the Debtors. 

32. The Personal Property Security Registration System Search Results for the 

Debtors confirm that the Bank has a perfected security interest in the personal 

property of each of the Debtors. Attached hereto to this my affidavit and marked 

as Exhibits "T" "U" and "V" are true copies of the Personal Property Security 

Registration System Search Results for each Debtor. 

Defaults and Demands 

33. The Debtors are insolvent. The YMJ Petro Term Loan, the YMJ Pumps Term Loan 

and the Orient Term Loan advanced to the respective Debtors under the Financing 

have matured, and are payable to the Bank in full. The Bank is not willing to renew 

these loans. Failure to pay the Obligations owing under the Financing as it 

becomes due constitutes a Default under the respective Letter Agreements, and 

the Standard Charge Terms (the "Default"). 
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34. Further, YMJ Petro defaulted under the terms of the Financing as a result of the 

Bank's receipt of a Requirement to Pay from Canada Revenue Agency with 

respect to HST arrears owing by YMJ Petro, and the failure to provide financial 

statements in time (also a Default). 

35. Finally, the Bank was also concerned with respect to the delay in YMJ Petro's 

construction of a restaurant on the YMJ Petro Property, to which the Bank 

providing funding for fully advanced on December 24, 2018. 

36. On March 23, 2020, counsel to the Bank wrote to both Orient Pumps and YMJ 

Pumps confirming that: 

a. the Orient Term Loan matured and was due on July 4, 2020 and that all credit 

to Orient would terminate and all debt was to be paid in full on July 4, 2020 and 

al! bank accounts closed; 

b. that the YMJ Pumps Term Loan matured and was due on June 18, 2020 and 

that all credit to YMJ Pumps would terminate and all debt was to be paid in full 

on June 18, 2020 and all bank accounts closed. 

Both letters were acknowledged by each of Orient and YMJ Pumps on April 16, 

2020, and are attached hereto to this my affidavit and marked as Exhibit "W". 

37. On April 21, 2020, counsel to the Bank wrote to both Orient and YMJ Pumps 

confirming the requirement to pay the Indebtedness as was set out in the letters of 

March 23, 2020, and confirming the deferral of principal payments to the maturity 

of the Orient Term Loan and the YMJ Pumps Term Loan. Both letters were 

acknowledged by each of Orient Pumps and YMJ Pumps on April 22, 2020, and 

are attached hereto to this my affidavit and marked as Exhibit "X". 
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Demands 

38. As a result of the Default, the Bank did deliver to YMJ Petro a demand for payment 

and a Notice of Intention to Enforce Security pursuant to section 244(1) of the BIA, 

dated March 10, 2020 in respect of YMJ Petro. 

39. As a result of the Default the Bank did deliver to each of YMJ Pumps and Orient 

and dated July 28, 2020 a demand for payment and a Notice of Intention to Enforce 

Security pursuant to section 244(1) of the Bankruptcy and Insolvency Act (with the 

demand issued to YMJ Petro collectively, the "Demands"). Attached hereto to this 

my affidavit and marked collectively as Exhibit "Y" are true copies of the 

Demands. 

40. All notice periods under the Demands have expired. 

The Prospective Sale and Dealings with Debtors 

41. On March 11, 2020, Majumder did provide the Bank that with a signed agreement 

of purchase and sale dated February 3, 2020 for the YMJ Petro Property (the 

"APS"), with a purchase price in excess of the amount sufficient to pay the YMJ 

Obligations in full, a $500,000 deposit to be payable to the "Seller's Lawyer, in 

trust" to be held in trust (the "Deposit"), and a closing date of May 29, 2020 (the 

"Prospective Sale"). Attached hereto to this my affidavit and marked as Exhibit 

"2" is a redacted copy of the APS. 

42. By way of e-mail from Sikder Professional Corporation on May 22, 2020, the Bank 

received an amendment to the APS dated May 21, 2020, which amended the 

closing date to August 31, 2020 (the "APS Amendment"). Attached hereto to this 

my affidavit and marked as Exhibit "AA" ls a true copy of the APS Amendment. . 
I /'' 
I / v;) 
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43. On May 25, 2020 the Bank's counsel, Harrison Pensa LLP ("HP") received an e­

mail from Jayanta Singha ("Singha"), which advised that he was counsel for YMJ 

Petro in the Prospective Sale. Attached hereto to this my affidavit and marked as 

Exhibit "BB" is the e-mail from Singha dated May 25, 2020. 

44. On May 25, 2020, HP advised Singha by way of e-mail that the Bank required 

evidence to its satisfaction that the Prospective Sale was advancing, with 

conditions met, including evidence that the Deposlt had been provided pursuant to 

the APS, and that the Bank has been providing day-to-day forbearance to YMJ 

Petro, in its sole discretion. Attached hereto to this my affidavit and marked as 

Exhibit "CC" is the e-mail from HP dated May 25, 2020. 

45. On June 2, 2020, Singha attempted to answer HP's inquiries by way of e-mail, and 

advised that the Deposit had been released to YMJ Petro pursuant to the terms of 

the APS. Attached hereto to this my affidavit and marked as Exhibit "DD" is the 

e-mail from Singha dated June 2, 2020 and corresponding attachments. 

46. On June 3, 2020, HP advised Singha by way of e-mail that it required further 

clarification in regard to the Prospective· Sale and the conditions under the APS, 

including confirmation that the Deposit was released to YMJ Petro and pursuant 

to what terms of the APS such action was done. Attached hereto to this my affidavit 

and marked as Exhibit "EE" is the e-mail from HP dated June 3, 2020. 

47. On June 8, 2020, Singha by way of e-mail provided HP further information in regard 

to the conditions of the Prospective Sale, including an explanation on why the 

Deposit was released. Attached hereto to this my affidavit and marked as Exhibit 

"FF" is the e-mail from Singha dated June 8, 2020 and corresponding attachment. 
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48. On June 9, 2020, HP advised Singha of its concerns with the explanation provided 

in respect of the Deposit and that it appeared that the parties to the APS were not 

proceeding in accordance with the terms of the APS. Attached hereto to this my 

affidavit and marked as Exhibit "GG" is the e-mail from HP dated June 9, 2020. 

49. Singha by way of e-mail dated June 17. 2020, provided further information in 

regard to the conditions of the Prospective Sale, including a further explanation on 

the release of the Deposit. Attached hereto to this my affidavit and marked as 

Exhibit "HH"is the e-mail from Singha dated June 17, 2020. 

50. On June 18, 2020, HP advised Singha by way of e-mail how the parties to the APS 

were not proceeding under the terms of the agreement, including that the Deposit 

was to be payable to the "Seller's Lawyer, in trust" and to be held in trust pending 

completion or termination of the APS, and not released as previously advised. 

Attached hereto to this my affidavit and marked as Exhibit "II" is the e-mail from 

HP dated June 18, 2020. 

51. On June 23, 2020, Singha by way of e-mail provided a letter from Parkland 

Corporation advising that it does not wish to exercise its Right of First Refusal with 

respect to the subject offer to purchase. Attached hereto to this my affidavit and 

marked as Exhibit "JJ" is the e-mail from Singha dated June 23, 2020 and 

corresponding attachment. 

52. On June 24, 2020, HP by way of e-mail confirmed receipt of Singha's e-mail dated 

June 23, 2020 and asked if Singha could provide further clarification and evidence 

in regard to the details of the Prospective Sale. Attached hereto to this my affidavit 

and marked as Exhibit "KK" is the e-mail from HP dated June 24, 2020. 
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53. On July 6, 2020 and July 11, 2020, HP by way of e-mails followed on its previous 

e-mail dated June 24, 2020 and inquired if Singha was also retained in respect to 

YMJ Pumps and Orient, as the Bank had yet to receive a proposal from either as 

to how each of their Obligations would be paid. Attached hereto to this my affidavit 

and marked as Exhibit "LL" are the e-mails from HP dated July 6, 2020 and July 

11, 2020. 

54. On July 22, 2020, Singha by way of e-mail advised that Prospective Sale in relation 

to the YMJ Petro Property had a closing date of August 31, 2020, that the YMJ 

Pumps Property was arranged to be sold and had a closing date of September 30, 

2020, and that Orient would be refinancing through another financial institution. 

Attached hereto to this my affidavit and marked as Exhibit "MM" is the e-mail from 

Singha dated July 22, 2020. 

55. On July 22, 2020, HP responded to Singha's e-mail dated July 22, 2020, seeking 

further information to confirm such transactions, including a copy of the agreement 

of purchase and sale for the YMJ Pumps Property and any evidence that Orient 

was obtaining refinancing. Attached hereto to this my affidavit and marked as 

Exhibit "NN" is the e-mail from HP dated July 22, 2020. 

56. On July 29, 2020, HP by way of e-mail provided Singha copies of the Demands to 

YMJ Pumps and Orient, and asked for a response to its previous e-mail dated July 

22, 2020. Attached hereto to this my affidavit and marked as Exhibit "00" is the 

e-mail from HP dated July 29, 2020. 

57. On July 29, 2020, Singha by way of e-mail, advised that he had received thee­

mail from HP dated July 29, 2020; however, he would not be able to review until 
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July 31, 2020 and would respond afterwards. Attached hereto to this my affidavit 

and marked as Exhibit "PP" is the e-mail from Singha dated July 29, 2020. 

58. On August 6, 2020, HP by way of e-mail advised Singha that it had received no 

further response following Singha's previous e-mail dated July 29, 2020, and 

following the expiry of the Demands that it would be moving to appoint a receiver 

over the property of the Debtors. Attached hereto to this my affidavit and marked 

as Exhibit "QQ" is the e-mail from HP dated August 6, 2020. 

59. On August 6, 2020, Singha by way of e-mail advised that he was scheduled to 

have an appointment with his client on August 7, 2020 and that he would respond 

accordingly. Attached hereto to this my affidavit and marked as Exhibit "RR" is 

the e-mail from Singha dated August 7, 2020. 

60. On August 9, 2020, Singha by way of e-mail advised that he had discussed the 

matter with his client and asked if he could have until August 14, 2020 to respond. 

Attached hereto to this my affidavit and marked as Exhibit "SS" is the e-mail from 

Singha dated August 9, 2020. 

61. By August 20, 2020, neither HP nor the Bank had received any further 

correspondence from either Singha or the Debtors, and HP by way of e-mail 

advised Singha that the Bank would be proceeding with its application to appoint 

a receiver. Attached hereto to this my affidavit and marked as Exhibit "TT" is the 

e-mail from HP dated August 20, 2020. 

62. On August 20, 2020, Singha by way of e-mail provided a letter to HP, advising that 

the Prospective Sale would not be closing on the closing date of August 31, 2020. 
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Attached hereto to this my affidavit and marked as Exhibit "UU" is the e-mail and 

attached letter from Singha dated August 20, 2020. 

63. YMJ Petro has failed to close the Prospective Sale, remains indebted to the Bank 

and the Bank is not willing to provide any further forbearance to YMJ Petro. 

The Appointment of a Receiver 

64. The Obligations due pursuant to the Demands have not been paid. The ten (10) 

day period under section 244 of the BIA has expired. The Bank is in a position to 

appoint a receiver over the assets and property of the Debtors as secured by the 

Bank's Security, pursuant to section 243 of the BIA. 

Real Properties 

65. The Standard Charge Terms grant the Bank the power to appoint a Receiver over 

the Real Properties as a result of the Default, and state, in part (emphasis added): 

42. RECEIVERSHIP 

Notwithstanding anything contained in the Charge, it is declared and agreed that anv time 
and from time to time when there shall be default under the provisions of the Charge. the 
Chargee may, at such time and from time to time and with or without entry into possession 
of the Charged Premises, or any part thereof, by instrument in writing appoint any person. 
whether an officer or officers or an employee or employees of the Chargee or not, to be a 
receiver (which term as used herein includes a receiver manager and also includes the 
plural as well as the singular) of the Charged Premises. or any part thereof. and of the rents 
and profits thereof. and with or without security, and may from time to time by similar writing 
remove any receiver and appoint another in his stead, and that in making any such 
appointment or removal, the Chargee shall be deemed to be acting as the agent or attorney 
for the Chargor, but no such appointment shall be revocable by the Chargor: Upon the 
appointment of any such receiver from time to time the following provisions shall apply: 

(a) Every such receiver shall have unlimited access to the Charged Premises as agent 
and attorney for the Chargor (which right of access shall not be revocable i)y the 
Chargor) and shall have full power and unlimited authority (which power and 
authority shall not be revoked by the Chargor) to: 

(i) collect the rents and profits from tenancies whether created before or after 
these presents; 

(ii) rent any portion of the Charged Premises which may be or become vacant on 
such terms and conditions as the receiver considers advisable and enter into 
and execute leases, accept surrenders and terminate leases: 
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(iii) complete the construction of any building or buildings or other erections or 
improvements on the Charged Premises left by the Chargor in an unfinished 
state or award the same to others to complete and purchase, repair and 
maintain any personal property including without limitation appliances and 
equipment necessary or desirable to render the Charged Premises operable 
or rentable and take possession of and use or permit others to use all or any 
part of the Chargor's materials, supplies, plans, tools, equipment {including 
appliances) and property of every kind and description: and 

(iv) manage, operate, repair, alter or extend the Charged Premises or any part 
thereof. 

The Chargor undertakes to ratify and confirm whatever any such receiver may do in the 
Charged Premises. 

(b) The Chargee may at its discretion vest the receiver with all or any of the rights and 
powers of the Chargee. 

(c) The Chargee may fix the reasonable remuneration of the receiver who shall be 
entitled to deduct the same out of the revenue or the safe proceeds of the Charged 
Premises. 

(d) Every such receiver shall be deemed to be the agent or attorney of the Chargor 
and in no event the agent or attorney of the Chargee and the Chargee shall not be 
responsible for the receiver's acts or omissions. 

(e) The appointment of any such receiver by the Chargee shall not result in or create 
any liability or obligation on the part of the Chargee to the receiver or to the Chargor 
or to any other person and no appointment or removal of a receiver and no actions 
of a receiver shall constitute the Chargee a chargee in possession of the Charged 
Premises 

(f) No such receiver shall be liable to the Chargor to account for monies other than 
monies actually received by the receiver in respect of the Charged Premises or 
any part thereof and out of such monies so received every such receiver shall in 
the following order pay: 

(i) the remuneration of the receiver as aforesaid; 

(ii) all costs and expenses of every nature and kind incurred by the receiver in 
connection with the exercise of the receiver's powers and authority hereby 
conferred; 

(iii) interest, principal and other monies from time to time that may be or 
become charged upon the Charged Premises in priority to the Charge 
including taxes; 

(iv) to the Chargee all interest, principal and other monies due under the 
Charge to be paid in such order as the Chargee in its discretion shall 
determine; 

(v) and thereafter every such receiver shall be accountable to the Chargor for 
any surplus. 

The remuneration and expenses of the receiver shall be paid by the Chargor on demand 
and shall be a charge on the Charged Premises and shall bear interest from the date of 
demand at the Charge Rate. 

(g) Save as to claims for accounting under clause (f) of this paragraph, the Chargor 
hereby releases and discharges any such receiver from every claim of every 
nature whether sounding in damages or not which may arise or be cause_,r;Lto.fhe 
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Chargor or any person claiming through or under him by reason or as a result of 
anything done by such receiver unless such claim be the direct and proximate 
result of dishonesty or fraud. 

(h) The Chargee may at any time and from time to lime terminate any such 
receivership by notice in writing to the Chargor and to any such receiver 

(i) The statutory declaration of an officer of the Chargee as to default under the 
provisions of the Charge and as to the due appointment of the receiver pursuant 
to the terms hereof shall be sufficient proof thereof for the purposes of any 
person dealing with a receiver who is ostensibly exercising powers provided for 
in the Charge and such dealing shall be deemed as regards such person to be 
valid and effectual. 

(J) The rights and powers conferred by the Charge in respect of the receiver are 
supplemental to and not in substitution of any other rights and powers which the 
Chargee may have. 

66. The Debtors are in Default of the Financing, and the terms of the Mortgages 

provide the Bank with the power to appoint a Receiver over the Real Properties. 

Personal Property 

67. Paragraph 13 of the GSA's grant the Bank the right to appoint a Receiver over all 

personal property of the Debtors secured thereunder in the event of default, as 

follows: 

13. Remedies 

a. Upon default, {the Bank] may appoint or reappoint by instrument in writing. any 
person or persons, whether an officer or officers or an employee or employees of [the 
Bank] or not, to be a receiver or receivers (hereinafter called a "Receiver", which term 
when used herein shall include a receiver and manager) of Collateral (including any 
interest, income or profits therefrom) and may remove any Receiver so appointed 
and appoint another in his/her stead. Any such Receiver shall, so far as concerns 
responsibility for his/her acts, be deemed the agent of Debtor and not {the· Bank}, and 
[the Bank] shall not be in any way responsible for any misconduct, negligence or non­
feasance on the part of any such Receiver. his/her servants, agents or employees. 
Subject to the provisions of the Instrument appointing him/her, any such Receiver 
shall have power to take possession of Co/lateral, to preserve Collateral or its value. 
to carry on or concur in carrying on all or any part of the business of Debtor and to 
sell, lease, license or otherwise dispose of or concur in selling, leasing, licensing or 
otherwise disposing of Collateral. To facilitate the foregoing powers. any such 
Receiver may, to the exclusion of all others, including Debtor, enter upon. use and 
occupy a/I premises owned or occupied by Debtor wherein Collateral may be situate, 
maintain Collateral upon such premises, borrow money on a secured or unsecured 
basis and use Collateral directly in carrying on Debtor's business or otherwise, as 
such Receiver shall, in its discretion, determine. Except as may be otherwise directed 
by [the Bank], all Money received from time to time by such Receiver in carrying ou/ 
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his/her appointment shall be received in trust for and paid over to [the Bank]. Every 
such Receiver may, in the discretion of [the Bank], be vested with all or any of the 
rights and powers of [the Bank]. 

68. The provisions of the Bank's Security provide the Bank with the power to appoint 

a Receiver over all personal property of the Debtors secured by the GSA's, 

The Bank's Position 

69. The Debtors are in default of the Financing. No further credit is available to the 

Debtors from the Bank, and the Bank is no longer willing to provide the Debtors 

with any term of forbearance. 

70. The Debtors are insolvent. All notice periods in relation to the Demands have 

expired, and the Bank is in a position to seek the order appointing the Receiver. 

71. The Debtors have failed to secure a sale of any real property to generate funds in 

order to pay the Obligations, despite assurances from Majumder that such a sale 

would materialize in respect to the YMJ Petro Property, 

72. It is the Bank's position that the appointment of the Receiver is just and equitable 

and is necessary for the protection of the interests of the Bank, as secured 

creditor, and other stakeholders. 

73. Further, it is the Bank's position that the appointment of a Receiver is necessary 

to complete the orderly sale of the Real Properties, as approved by this 

Honourable Court, and to ensure that the proceeds of same are applied to the 

Obligations, 
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74. The Bank proposes that BDO Canada Limited ("BOO") be appointed as 

Receiver, without security, all of the assets, undertakings, and properties of the 

Debtors, including the Real Properties. 

75. BOO has consented to act as Receiver should this Honourable Court so appoint 

it. 

76. This affidavit is made in support of the within application for the appointment of 

BOO as Receiver, without security, over all of the assets, undertakings, and 

properties of the Debtors, including the Real Properties, and for no other 

improper purpose. 

SWORN BEFORE me by video conference ) 
From the Town of Whitby, ) 
in the Province of Ontario, ) 

To the City of London, 
In the Province of Ontario, 
This 28th day of August, 2020 

A Commissioner, etc. 

) 
) 
) 
) 
) 
) 
) 
) 
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BETWEEN: 

Court File No. CV-20-00647600-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

ROYAL BANK OF CANADA 

-and-

YMJ PETROLEUM INC. 

AFFIDAVIT OF ROBERT FICK 
(sworn January 7, 2021) 

Applicant 

Respondent 

I, Robert Fick, of the Village of Hastings, in the Province of Ontario, MAKE OATH 

AND SAY: 

1. I am a Senior Manager, Special Loans and Advisory Services, with the Applicant, 

Royal Bank of Canada (the "Bank") and as such have knowledge of the matters 

to which I hereinafter depose. Unless I indicate to the contrary, these matters are 

within my own knowledge and are true. Where I have indicated that I have obtained 

facts from other sources, I have identified the source and I believe those facts to 

be true. 

2. This affidavit is supplemental to my affidavit sworn August 28, 2020 in the herein 

application. 

3. On October 15, 2020, the Bank and the Respondent entered into a Forbearance 

Agreement (the "Forbearance Agreement"), pursuant to which the Bank would 

provide the Respondent with additional time to repay the Indebtedness (as defined 
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therein) owing to the Bank by January 8, 2021. The Forbearance Agreement 

included the Respondent's consent to the Appointment and Ancillary Orders, as 

defined below. 

4. The Forbearance Agreement also required that the Respondent use all best efforts 

to sell the property of the Respondent (including the YMJ Petro Property, as 

defined in my affidavit of August 28, 2020), or to obtain refinancing, by January 8, 

2021. 

5. Pursuant to the Order of the Honourable Justice Conway dated October 16, 2020 

(the "Appointment Order"), BDO Canada Limited ("BOO") was appointed as 

Receiver of the Property (as defined in the Appointment Order) of the Respondent, 

YMJ Petroleum Inc. 

6. The effectiveness of the Appointment Order was suspended by way of the Ancillary 

Order of the Honourable Justice Conway (the "Ancillary Order"), also dated 

October 16, 2020, and which stated in part that: 

a. The herein Application was adjourned to January 11, 2021 to be spoken to; 

b. Should the Respondent fail to repay the Indebtedness in full by January 8, 

2021, or otherwise default under the terms of the Forbearance Agreement, the 

Appointment Order would be effective as of January 8, 2021, and the Applicant 

would advise the Court of same on January 11, 2021. 

7. Between December 15, 2020 and January 6, 2021, counsel for the Respondent 

and counsel for the Bank did exchange the following email correspondence: 

a. On December 15, 2020, the Bank requested certain documents and 

information from the Respondent due and owing under the Forbearance 
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Agreement, and further requested that the Respondent advise as to the status 

of its efforts to repay the Indebtedness. Attached hereto to this my affidavit and 

marked as Exhibit "A" is a true copy of the email dated December 15, 2020; 

b. On December 21, 2020, the Respondent provided certain of the documents 

requested on December 15, 2020. The Bank advised: (i) that it would review 

same, (ii) that if the Indebtedness was not paid in full by January 8, 2021, BOO 

would proceed as Receiver of the Respondent, and (iii) that "time is of the 

essence" in the matter. Attached hereto to this my affidavit and marked as 

Exhibit "B" is a true copy of the email dated December 21, 2020; 

c. On December 23, 2020, the Bank requested further information from the 

Respondent as required under the Forbearance Agreement, and advised the 

Respondent again that "to be clear, in the event that the Bank is not paid in full 

by January 8, 2021, the Receivership Order dated October 16, 2020 shall be 

effective." Attached hereto to this my affidavit and marked as Exhibit "C" is a 

true copy of the email dated December 23, 2020; 

d. On January 4, 2021, the Bank followed on its email of December 23, 2020, 

stating that: (i) the Appointment Order would become effective on January 8, 

2021 unless the Indebtedness was paid in full, (ii) the Bank had not yet 

received a payout request from any third-party lender on behalf of the 

Respondent, and (iii) the Respondent should contact BOO as soon as possible 

to discuss the commencement of its position as Receiver of the Respondent. 

Attached hereto to this my affidavit and marked as Exhibit "D" is a true copy 

of the email dated January 4, 2021; 

3 



074

e. In its response dated January 5, 2021, the Respondent advised,.inter alia, that 

the Respondent was not "making money", and that any significant monies 

entering the Respondent's account with the Bank were cash injections made 

by the Respondent's principal to support the business. The Respondent 

requested additional time to complete the sale of its property and business, or 

to obtain refinancing. Attached hereto to this my affidavit and marked 

collectively as Exhibit "E" is are true copies of the email exchange between 

the Bank and Respondent set out at subparagraphs 7(e)-8(fg) herein; 

f. On January 6, 2021, the Bank advised that it was not agreeable to providing 

the Respondent with any extension, nor was it in any position to alter the 

provisions of the Ancillary or Appointment Orders. The Bank reiterated that 

absent payment in full of the Indebtedness, the Appointment Order would 

become effective as of January 8, 2021; 

g. On January 6, 2021, the Respondent did acknowledge receipt of the Bank's 

correspondence. 

8. The Respondent has failed to pay the Indebtedness as of today's date, and has 

also failed to either complete a sale of its property, or to obtain refinancing. 
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Court File No. CV-20-00647600-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

THE HONOURABLE MADAME 

JUSTICE CONWAY 

COMMERCIAL LIST 

) 

) 

) 

ROYAL BANK OF CANADA 

- and -

YMJ PETROLEUM INC. 

ORDER 
(Appointing Receiver) 

FRIDAY, THE 16th 

DAY OF OCTOBER, 2020 

Applicant 

Respondent 

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

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

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

Canada Limited as receiver (in such capacities, the "Receiver") without security, of all of the 

assets, undertakings and properties of YMJ Petroleum Inc. (the "Debtor") acquired for, or used in 

relation to a business carried on by the Debtor, and of the Debtor's interest in the real property 

described at Schedule "A" to this Order (the "Real Property"), was heard this day by judicial 

teleconference via Zoom at 330 University A venue, Toronto, Ontario. 

ON READING the affidavit of Robert Fick sworn August 28, 2020 and the Exhibits thereto 

and on hearing the submissions of counsel for the Applicant, Royal Bank of Canada and any other 

party present, all parties duly served as appears from the affidavit of service of Lindsay Provost 
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sworn September 17, 2020 and on reading the consent of BDO Canada Limited to act as the 

Receiver, 

SERVICE 

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

Application 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 Canada Limited is hereby appointed Receiver, without security, of all of the assets, 

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

by the Debtor, including all proceeds thereof, and which includes the Debtor's interest in the Real 

Property (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 cmTy on the business of the Debtor, including the 

powers to enter into any agreements, incur any obligations in the ordinary 
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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 111 

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 adve1iising and soliciting 

offers in respect of the Property or any part or parts thereof and negotiating 
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such terms and conditions of sale as the Receiver in its discretion may deem 

appropriate; 

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

thereof out of the ordinary course of business, 

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

exceeding $50,000, provided that the aggregate consideration for all 

such transactions does not exceed $250,000; and 

(ii) with the approval of this Court in respect of any transaction in which 

the purchase price or the aggregate purchase price exceeds the 

applicable amount set out in the preceding clause; 

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

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

case may be, shall not be required, and in each case the Ontario Bulk Sales 

Act shall not apply. 

(I) 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; 
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(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 the Debtor's 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 
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paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the granting 

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

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

disclosure. 

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

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

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

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

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

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

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

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

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

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

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

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

required to gain access to the information. 

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

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

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

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

disputes the Receiver's entitlement to remove any such fixture under the provisions of the lease, 

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

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

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

creditors. 
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NO PROCEEDINGS AGAINST THE RECEIVER 

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

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY 

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

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

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

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

NO EXERCISE OF RIGHTS OR REMEDIES 

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

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

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

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

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

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

with statutory or regulatory provisions relating to health, safety or the environment, (iii) prevent 

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

of a claim for lien. 

NO INTERFERENCE WITH THE RECEIVER 

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

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

or permit in favour of or held by the Debtor, without written consent of the Receiver or leave of 

this Court. 

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 
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limitation, all computer software, communication and other data services, centralized banking 

services, payroll services, insurance, transportation services, utility or other services to the Debtor 

are hereby restrained until further Order of this Court from discontinuing, altering, interfering with 

or terminating the supply of such goods or services as may be required by the Receiver, and that 

the Receiver shall be entitled to the continued use of the Debtor's current telephone numbers, 

facsimile numbers, internet addresses and domain names, provided in each case that the normal 

prices or charges for all such goods or services received after the date of this Order are paid by the 

Receiver in accordance with normal payment practices of the Debtor or such other practices as 

may be agreed upon by the supplier or service provider and the Receiver, or as may be ordered by 

this Court. 

RECEIVER TO HOLD FUNDS 

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

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

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

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

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

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

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

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

further Order of this Court. 

EMPLOYEES 

14. THIS COURT ORDERS that all employees of the Debtor 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. 
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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 infonnation. 

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 exempt the Receiver from any duty to report or make 

disclosure imposed by applicable Environmental Legislation. The Receiver shall not, as a result 

of this Order or anything done in pursuance of the Receiver's duties and powers under this Order, 

be deemed to be in Possession of any of the Property within the meaning of any Environmental 

Legislation, unless it is actually in possession. 
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LIMITATION ON THE RECEIVER'S LIABILITY 

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

of its appointment or the carrying out the provisions of this Order, including, but not limited to, 

any illness or bodily harm resulting from a party or parties contracting COVID-19, 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 Prope1iy in 

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

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

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

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

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

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

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

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

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

remuneration and disbursements when and as approved by this Court. 

FUNDING OF THE RECEIVERSHIP 

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

borrow by way of a revolving credit or otherwise, such monies from time to time as it may consider 
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necessary or desirable, provided that the outstanding principal amount does not exceed $250,000 

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

rates of interest as it deems advisable for such period or periods of time as it may arrange, for the 

purpose of funding the exercise of the powers and duties conferred upon the Receiver by this 

Order, including interim expenditures. The whole of the Property shall be and is hereby charged 

by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as security for the 

payment of the monies borrowed, together with interest and charges thereon, in priority to all 

security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any 

Person, but subordinate in priority to the Receiver's Charge and the charges as set out in sections 

14.06(7), 81.4(4), and 81.6(2) of the BIA. 

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

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

enforced without leave of this Court. 

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue ce1iificates 

substantially in the form annexed as Schedule "B" hereto (the "Receiver's Certificates") for any 

amount borrowed by it pursuant to this Order. 

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

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

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

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

SERVICE AND NOTICE 

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

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

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

website at http://wwvv.ontariocourts.ca/sci/practicc/prncticc--dirixtions/tonmto!c-s,:rvicc­

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute an 

order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to 

Rule 3.0l(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of 

documents in accordance with the Protocol will be effective on transmission. 
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26. THIS COURT ORDERS that if the service or distribution of documents in accordance with 

the Protocol is not practicable, the Receiver is at libe1ty 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. 

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

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

this Order on not less than seven (7) days' notice to the Receiver and to any other pa1iy likely to 

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

,, '•,,.¥i 

Justice, Ontario Superior Court of Justice 

Commercial List 
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SCHEDULE "A" 

REAL PROPERTY 

PT LT 10 & 11, E OF CARADOC ST, 34PL93, AS IN MW102318; STRATHROY (PIN 
08599-0015 LT) 
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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 the 

assets, undertakings and properties of YMJ Petroleum Inc. acquired for, or used in relation to a 

business carried on by the Debtor, including all proceeds thereof, which includes the real property 

described at Schedule "A" to the Order as defined below ( collectively, the "Property") appointed 

by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court") dated the_ 

day of ___ , 20_ (the "Order") made in an action having Court file number _-CL-__ _ 

has received as such Receiver from the holder of this certificate (the "Lender") the principal sum 

of$ _____ , being part of the total principal sum of$ _____ which the Receiver is 

authorized to borrow under and pursuant to the Order. 

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

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

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

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

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

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

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

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

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

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

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

the main office of the Lende.r at Toronto, Ontario. 

5. Until all liability in respect of this certificate has been terminated, no certificates creating 

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver 
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to any person other than the holder of this certificate without the prior written consent of the holder 

of this certificate. 

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

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

Court. 

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

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

DATED the __ day of ______ , 20 

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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Tel: 519 660 65,m 
Fax: 519-439-4351 

BDO Ctn1~1(b Llrni:1.:'d 
633 CutL•YPf' Str1 .. :1:t 
Suite 100 
Lonc~on CH t !)6Ci L'-/?., (,3,·1 .:yJt, 

Notice of Receiver 
Subsection 245(1) of the Act 

Form 87 

In the matter of the receivership of the property of: 

YMJ Petroleum Inc. (the "Company") 

Take Notice that: 

1. On the 2nd day of February, 2021, the undersigned BDO Canada Limited ("BOO") became Receiver 
(the "Receiver") in respect of the property of YMJ Petroleum Inc. ("Company"), described below 
as: 

I. 

II. 

Real Property 

All other assets, undertakings and properties 

Unknown 

Unknown 

2 The undersigned became Receiver in respect of the property described above by virtue of Order of 
the Ontario Superior Court of Justice. The Order was issued on October 16, 2020 and was effective 
and entered February 2, 2021. A copy of the Appointment Order is attached herewith. 

3 The undersigned has not taken possession and control of the property described above. 

4 The following information relates to the receivership: 

Address of Company : 

Principal Business Operations: 

7 Metcalfe St. E. 
Strathroy, ON 

Gas station 

5 The parties below hold a security interest over the property of the Debtor: 

RBC 

6 Contact person for the Receiver: 

BDO Canada Limited 
100-633 Colborne Street 
London ON N6B 2V3 

Attention: Maxine Finnegan 
519-660-6540 

Dated at London, Ontario this 3rd day of February, 2021 

BDO Canada Limited 
Court Appointed Receiver of YMJ Petroleum Inc. 

rJCJ1} 
Per: Stephen N. Cherniak, CPA, CA, CIRP 

$2,826,000 (estimated} 

BDO Ca1~tranJ~KeitSi~ a~r~~h91n-E\:~:.ni.Ji'.lt.! U..P. BDO (an;:,.da LLF. ZI Cn.r:ad!;in !imit<,d iioh;\ny 1.rnrtrn.1rsh!p !'. ,; rncrrihcr ~if '.;DO 'i1t•.)r:~.'.~0','l';!) L ;, _it,"<.). : l !!<,; (l;'!p·,:;~, l: ;"~:tr:< 
by guarantei:. ai~d fr.inns p:1rt Gf the mt-:•rnatloi~nl BDO ne:twork of !r:d,2pencent m(!mb..:,r firrn<:. 
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Court File No. CV-20-0064 7600-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICI<: 

THE HONOURABLE MADAME 

JUSTICE CONWAY 

COMMERCIAL LIST 

) 

) 

) 

ROYAL BANK OF CANADA 

- and -

YMJ PETROLEUM INC. 

ORDER 
(Appointing Receiver) 

f'RIDAY. THE 16th 

DAY OF OCTOBER, 2020 

Applicant 

Respondent 

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

the Bankruptcy and insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section IO 1 

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

Canada Limited as receiver (in such capacities, the ''Receiver") without security, of all of the 

assets, undertakings and properties of YMJ Petroleum Inc. (the "Debtor") acquired for, or used in 

relation to a business caITicd on by the Debtor, and of the Debtor's interest in the real property 

described at Schedule "A'' to this Order (the "Real Property"), was heard this day by judicial 

teleconference via Zoom at 330 University A venue, Toronto, Ontario. 

ON READING the affidavit of Robert Fick sworn August 28, 2020 and the Exhibits thereto 

and on hearing the submissions of counsel for the Applicant, Royal Bank of Canada and any other 

party present, all parties duly served as appears from the affidavit of service of Lindsay Provost 
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sworn September 17, 2020 and on reading the consent of BDO Canada Limited to act as the 

Receiver, 

SERVICE 

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

Application is hereby abridged and validated so thal 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 IO 1. of the 

CJA, BDO Canada Limited is hereby appointed Receiver, without security, of all of the assets, 

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

by the Debtor, including all proceeds thereat: and which includes the Debtor's interest in the Real 

Property (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 Prope1ty 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 Properly 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 
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course of business, cease to carry on all or any part of the business, or cease 

to perform any contracts of lhe 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 hereaHer 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 execi1tc, 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 hereaner 

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 Prope11y or any part or parts thereof and negotiating 
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such terms and conditions of sale as the Receiver in its discretion may deem 

appropriate; 

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

thereof out of the ordinary course of business, 

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

exceeding $50,000, provided that the aggregate consideration for all 

such transactions does not exceed $250,000; and 

(ii) with the approval of this Court in respect of any transaction in which 

the purchase price or the aggregate purchase price exceeds the 

applicable amount set out in the preceding clause; 

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

Property Securizy Act, or section 31 of the Ontario Mortgages :1c:t. as the 

case may be, shall not be required, and in each case the Ontario Bulk Sales 

Act shall not apply. 

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

Propctty 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 m respect of the 

Property against title to any of the Propcity; 

(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; 
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(p) to enter into agreements with any tmstee 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 Deblor; 

(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 

perf<:mnance 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 Deblor. (ii) all of the Debtor's 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, finm. corporations, 

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

collectively, being "Persons" and each being a "Penmn") 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 pror:,rrams, computer tapes, computer disks, or other data storage media 

containing any such infonnation (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 
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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 arc stored or othenvisc 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 infonnation onto 

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

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

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

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

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

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

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

required to gain access to the information. 

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

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

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

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

disputes the Receiver's entitlement to remove any such fixture under the provisions of the lease, 

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

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

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

creditors. 
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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 arc hereby stayed and suspended pending frirther Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

IO. 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 docs not apply in 

respect ofany "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 \:vhich 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, tenninate or cease to perfonn any right, renewal right, contract, agreement licence 

or pe1mit 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 
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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 fi.lrthcr Order of this Court from discontinuing, alteJing, 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 nom1al 

prices or charges for all such goods or services received after the date of this Order arc 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 pmt, whether in existence on the date of this 

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

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

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

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

further Order of this Court. 

EMPLOYEES 

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

the Debtor until such time as the Receiver, on the Debtor's behali~ 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. 
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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 infonnation is disclosed shall maintain and protect the privacy of such information and 

limit the use of such infonnation to its evaluation of the Sale, and if it does not complete a Sale, 

shall return all such inforn1ation 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 

l 6. 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 envirom11entally 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 Scifety Act and regulations thereunder (the "Environmental Legislation"), 

provided however that nothing herein shall exempt the Receiver from any duty to report or make 

disclosure imposed by applicable Environmental Legislation. The Receiver shall not, as a result 

of this Order or anything done in pursuance of the Receiver's duties and powers under this Order, 

be deemed to be in Possession of any of the Property within the meaning of any Environmental 

Legislation, unless it is actually in possession. 
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LIMITATION ON THE RECEIVER'S LIABILITY 

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

of its appointment or the carrying out the provisions of this Order, including, but not limited to, 

any illness or bodily harm resulting from a patiy or parties contracting COVID-19, 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 l 4.06 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 tbe Court on the passing of accounts, and that the Receiver and counsel to the Receiver 

shall be entitled to and arc 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 Lhis 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 arc hereby 

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

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

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

tees and disbursements, including legal fees and disbursements. incurred at the standard rates and 

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

remuneration and disbursements when and as approved by this Court. 

FUNDING OF THE RECEIVERSHIP 

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

borrow by way of a revolving credit or otherwise, such monies from time to time as it may consider 
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necessary or desirable, provided that the outstanding principal amount does not exceed $250,000 

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

rates of interest as it deems advisable for such period or periods of time as it may arrange, for the 

purpose of funding the exercise of the powers and duties conferred upon the Receiver by this 

Order, including i11terim 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, trnsts, liens, charges and encumbrances, statutory or othef\vise, 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 BotTowings 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 b01Towed 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-Scrvicc Protocol of the Commercial List (the 

"Protocol'') is approved and adopted by reference herein and, in this proceeding. the service of 

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

website at http://www.ontariocourts.ca/scj/practice/practice-directions/tor9nto/e-scrvice­

protocol/) shall be valid and effective service. Subject to Rule I 7.05 this Order shall constitute an 

order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to 

Rule 3.0l(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of 

documents in accordance with the Protocol will be effective on transmission. 
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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 lo 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 clay 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 Comt 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 ten11s 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 tcnns 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. 

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

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

detennine. 

32. THIS COURT ORDERS that any interested paity 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 Comi may order. 

Justice, Ontario Superior Courl of Justice 

Commercial List 



108

SCHEDULE "A" 

REAL PROPERTY 

PT LT lO & 11, E OF CARADOC ST, 34PL93, AS IN MW102318: STRATHROY (PIN 
08599-0015 LT) 



109

Superior Court of Justice 
Commercial Ust 

FILE/DIRECTION/ORDER 

~~ez\ ~~. ~{:_ (la~ 
' P!aiotiff(s) 

ANO 

Oefendent(s} 

Casa Management□ Yes D No by Judge: ___________ _ 

Counsel Tele hone No: Facsimile No: 

D Order O Direction for Registrar (No formal order~~ be taken out) 
D Above action transferred to the Commercial List at Toronto (No formal order need be taken out) 

□Adjourned m: ____________ _ 
D Time Table approved {as follows): 

Judge's Signature 



110

Court Ffte Number: ____________ _ 

Superior Court of Justice 
Commercial List 

FILE/DIRECTION/ORDER 

Page--~-- of 
rm,,', Judges Initials ___ _,._

1 
___ _ 



111

Court File Number: _____________ _ 

Superior Court of Justice 
Commercial List 

FILE/DIRECTION/ORDER 

Judges Endorsment Continued 

Page :3, 



112

Page k\. of k-\ 

Court File Number: -------------
Superior Court of Justice 

Commercial list 

FILE/DIRECTION/ORDER 

Judges Endorsment Continued 

Judges Initials_~_( __ ~----



113

TABD 



114

INTERIM OPERA TING AGREEMENT 

BETWEEN: 

BOO CANADA LIMITED 

Solely In Its Capacity as Court appointed Receiver of au th4) property, assets and 

undertakings 

of Orient Pumps Ud. 

Hereinafter the "Receiver" 

-and­

Younus Majumder 

Hereinafter the "Operator'' 

Recitals 

1. The Receiver was appointed pursuant to the Order of the Ontario Superior 

Court of Justice (the "Court") dated October 16, 2020, effective January 8, 

2021, (the "Appointment Order") as Receiver of the Property of Orient 

Pumps Ltd. ("Orient") with the authority to, among other powers, enter into 

this Agreement. 

2. Orient was the operator of an "Esso" gasoline station with a convenience store 

(the "Gu and Convenience Business") which operated from Orient's lands 

and premises known municipally as 605 Hwy 7, Oakwood (Kawartha Lakes). 

Ontario (the "Premlsn"); 

3. The Operator represents and warrants that he is familiar with and 

experienced in the operation of the Gas and Convenience Business and is 

prepared to operate the Gas and Convenience Business for a period of time 

while the Receiver completes a sale process and recommends a buyer to the 

Court of the Property of Orient, including the Gas and Convenience Business; 

and, 

4. The Receiver wishes to appoint the Operator to utilize the assets and 

inventory of Orient to operate the Gas and Convenience Business In the 

Operator's own name and at his own risk and expense pending a sale of the 
1 
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assets of Orient in order to keep the business as a going concern and to 

attempt to preserve value to enable the Receiver to carry out its mandate, 

pursuant to the provisions of the Appointment Order. 

NOW THEREFORE, in consideration of the mutual promises and agreements contained 

herein, and other good and valuable consideration, the receipt and sufficiency of wrnch is 

acknowledged, the Receiver and the Operator agree as foffows: 

Appointment of Operator 

1. The Receiver appoints the Operator with the right to occupy the Premises 

and utilize the assets and purchase the inventory of Orient (as detailed 

below) to operate the Gas and Convenience Business strictly at his own risk 

and expense during the term of this Agreement The Operator represents and 

warrants to the Receiver that he has the knowledge, experience and financial 

ability to utilize the assets of Orient to operate the Gas and Convenience 

Business during the term of this Agreement in a competent, honest, diligent 

and efficient manner as would a prudent owner and operator. 

2. The Operator shall operate the Gas and Convenience Business at his own 

risk and expense and shall be entitled to retain any profit generated by him 

durlng the term of this Agreement. The Operator shall be liable for all 

expenses and shall bear any and all losses from his operations during such 

term. Toe Operator shall be responsible for the reporting, filing, and payment 

of all taxes arising from or in any way related to the operation of the Gas and 

Convenience Business, including without limitation all sales taxes, gas taxes, 

and employee remittances. All operations, actions and activities of the 

Operator relating to the Gas and Convenience Business shall be for his own 

account and the Receiver shall bear no liability, loss, claim for damage or 

claim for payment whatsoever, known or unknown, for any matter or issue 

arising out of the Operator's Involvement or operation of the Gas and 

Convenience Business. 

3. The Operator is not responsible for normal wear and tear to the Premises 

through the ordinary course operation of the Gas and Convenience Business; 

however, the Operator shall be responsible for any damages caused to the 

2 
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Premises as a result of his or his agent's negligent acts or omissions. Further, 

the Operator will be responsible to maintain the pumps in normal working 

order through the term of this Agreement. Where the cost or cumulative 

costs of the repair(s) in relation to regular maintenance or repair is expected 

to exceed the subject $2,500 limit the Operator agrees to advise the Receiver 

of any repairs and maintenance it considers necessary for the continued 

operation of the Gas and Convenience Business before proceeding with such 

repairs or maintenance. The Operator shall not be responsible for the 

replacement of any capital equipment or element at the Premises including 

but not limited to dispensing equipment or the underground storage tank and 

distribution system unless such replacement is as a result of the Operator's 

or his agent's negligence or omission. 

4. The Operator shall be responsible for and liable to pay the realty taxes due to 

the municipality on the Premises. 

5. In consideration of the Operator undertaking the operation of the Gas and 

Convenience Business during the term of this Agreement and in recognition 

of the Gas and Convenience Business remaining in the nature of a going 

concern during the period of which the Receiver is seeking a buyer for the 

Property of Orient, no charge shall be made by the Receiver to the Operator 

for the appointment of the Operator to operate the Gas and Convenience 

Business during the term of this Agreement, other than as expressly provided 

for herein. 

6. The Operator covenants and agrees to conduct the Gas and Convenience 

Business in a manner consistent with reasonable and prudent business 

practices, including without limitation any such practices as may be required 

by Esso, and to execute such further documents as may be required by Esso 

in connection with the Gas and Convenience Business. In the event that the 

consent of Esso Is required and not obtained, the Receiver may terminate 

this Agreement without notice at Its sole discretion. 

3 
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Receiver Warranties 

7. The Receiver hereby warrants to the Operator: 

a) that there are no actions, suits or arbitration proceedings pending or to the 

knowledge of Receiver threatened against or affecting the Receiver with 

respect to the Premises which if adversely determined against the Receiver 

will materially affect the use thereof by Operator. The Receiver is not aware 

of any existing ground upon which any such action, suit or proceeding 

commenced has any reasonable llketihood of success and there Is not 

presently outstanding against Receiver any judgment, decree, injunction, rule 

or order of any court, governmental department, commission, agency, 

instrumentality or arbitrator which would materially or adversely affect the use 

of the Premises for the purpose stated in this Agreement; and, 

b) that it has the authority to enter into this Agreement. 

Term 

8. This Agreement shall be for a one hundred and eighty (180) day term 

commencing Friday, January 8, 2021 and terminating at 11:59 p.m. on 

Wednesday, July 7, 2021 and may only be extended by agreement in writing 

executed by the Receiver and the Operator. 

9. This Agreement may be terminated by the Receiver or the Operator at any 

time: 

a. with no notice should the Operator become bankrupt or insolvent, or 

should the Operator or the Receiver breach any material term of this 

Agreement which in the sole discretion of the Receiver puts the 

Premises or the Gas and Convenience Business at any risk of 

diminishing In value; 

b. on thirty (30) days written notice by e-mail to the Operator at 

4 
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Reporting 

younasmi1@gmaU.com, and to the Receiver by e-mail at 

schemiak@bdo.ca and rdu'fil'.n@bdo.ca;· 

c. on an Order of the Court terminating the Receiver's powers or requiring 

the cessation or termination of this Agreement. 

10. On execution of this Agreement the Operator shall: 

Inventory 

a. provide a report to the Receiver, the form of which to be mutually 

agreed upon, ten (10) days following each of the Operators' four (4) 

week accounting periods , detailing: 

Motor fuel volumes by grade 

Convenience sales by major category 

Propane sales (if applicable); 

b. provide the Receiver with evidence of the' Operator's insurance in place 

in relation to his operation of the Gas and Convenience Business; 

c. immediately advise the Receiver of any spill or happening in relation to 

the Gas and Convenience Business in violation of or governed by any 

Municipal, Provincial and Federal codes, permits, ordinances. laws, 

bylaws, orders, statutes, rules, policies and regulations. 

d. obtain the approval of the Receiver in advance for every cheque, wire 

transfer, pre-authorized debit or disbursement of any kind, prior to 

release of funds. 

11. "Inventory" shall mean all inventories of gasoline, petroleum products, 

diesel, propane, and convenience store merchandise Including, without 

limitation, tobacco and lottery tickets, used or consumed in the Gas and 

Convenience Business. 

5 
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12. The Operator will accept all current Inventory on an "as is, where is" basis, 

and shall maintain throughout the term of this Agreement normal Inventory 

levels in accordance with the usual and customary operation of the Gas and 

Convenience Business of Orient. 

13. Upon the termination of this Agreement, the Operator will relinquish and 

release all rights in and to all remaining Inventory, as maintained in 

accordance with Article 12 above, to the Receiver or as the Receiver may 

direct. 

Compliance With laWII 

14. As provided for above at Article 10 of this Agreement, the Operator agrees 

to comply with all Municipal, Provincial and Federal codes, permits, 

ordinances, laws, bylaws, orders, statutes, rules, policies and regulations in 

operating the Gas and Convenience Business, including those concerning 

the environment, hazardous substances or wastes, toxic substances and 

occupational safety and health. 

15. The Operator shall obtain all municipal and governmental licenses, permits. 

approvals and transfers of utilities and agreements in the name of the 

Operator at the expense of the Operator, required for the lawful 

management and operation of the Gas and Convenience Business and the 

Receiver agrees to cooperate fully with the Operator for the procurement of 

said licenses, permits, approvals and transfers. 

independent Contmctor 

16. The Operator and the Receiver agree that the only relationship created 

hereby ls that of an Interim Operator of the Gas and Convenience Business 

and that the Operator Is an Independent contractor and not an agent, 

employee, joint venturer or partner of the Receiver or any other party. 

6 
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Assignment 

17. The Receiver is entering into this Agreement in recognition of and in reliance 

upon the expertise, reliability and competence of the Operator and matters 

pertinent thereto. The performance of the obligations imposed upon the 

Operator under this Agreement will not be assignable by it to any other party. 

Employees 

18. Any personnel employed in the operation of the Gas and Convenience Business 

by the Operator shall be employees of the Operator or the Commissioned 

Agent and not the Receiver. The Operator shall hire all employees, agents or 

operators necessary to operate the Gas and Convenience Business and shall 

have the sole and exclusive control over labor and employee relations 

policies and policies relating to wages, hours, wori<ing conditions and other 

conditions of the Operator's employees. The Operator shall have no 

responsibility arising from this Agreement for the liabilities owing to the 

employees of Orient 

Indemnification 

19. The Operator shall indemnify, hold harmless and defend the Receiver, its 

agents, servants and employees from and against any claim, demand or 

cause of action whatsoever kind or nature arising out of error, omission or 

negligent act of the Operator, his agents, servants or employees in the 

performance of services out of this Agreement or arising out of any breach, 

violation or nonperformance of any covenant, condition or tenn 

required to be performed by the Operator pursuant to the terms of this 

Agreement or for any claim, demand or cause of action of whatever klnd or 

nature arising out of any conduct or misconduct of the Operator not referred 

to above, known or unknown. 

7 
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Delivery of Records 

20. In the event of or at the termination of this Agreement. the Operator shall 

forthwith deliver to the Receiver any outstanding reports prescribed in Article 10 

( a) ofthis Agreement. 

22. This Agreement shall be governed by the laws of the Province of Ontario. If any of 

the provisions of this Agreement are determined to be invalid, illegal or 

unenforceable in any respect, the validity, legality or enforceability of the 

remaining provisions shall not in any way be affected or impaired thereby. This 

Agreement constitutes the whole and entire agreement between the parties in 

connection with the transactions contemplated herein and cancels and 

supersedes any prior agreements, undertakings, dedarations, commitments, 

representations, written or oral, in respect thereof, and there are no express or 

implied terms, conditions, agreements, undertakings, declarations, commitments, 

representations or warranties or other duties (legal, equitable, fiduciary or in tort) 

whatsoever among the parties not expressly provided for in this Agreement. Tfme 

shall be of the essence in this Agreement. This Agreement may be amended oo!y 

by written instrument executed by both parties. 

23. The Operator recognizes that the Receiver is acting solely in its capacity as court­

appointed Receiver of Orient and not in any other personal of corporate capacity, 

and the Receiver shall incur no liability through the term of this Agreement 

24. Any dispute as to any term of this Agreement shall be determined by the Ontario 

Superior Court of Justice (Commercial Ust) at Toronto in file number CV-20-

00647601-00CL. 

ForceM.,-Ure 

25. In the event Operator is prevented from supplying motor fue¼s (or any other 

products) for any reason, including but not limited to allocation by Operator's 

8 
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motor fuel suppliers, strikes, lockouts, trade disputes, Acts of God, riots or 

insurrection, Operator shall not be responsible for any loss by the Receiver in 

those circumstances. It is further agreed and understood that Operator shall not 

be liable to the Receiver for damages and this Agreement shall not be tenninated 

if Operator is prevented or delayed by any statute, regulation, order or 

requirement of any federal, provincial or other authority or by any other cause 

beyond his reasonable control from perforrrnng any of the terms of this 

Agreeme~ 

DATED this Kdayof January, 2021 

,,,,, ... ,,· --y/~ \?. 

Cs.· ,_J r'(UAO tztJ 
~NESS 

JAYANTA KUMAR SINGHA 
Barrister and Solicitor 

Notary Public for the Province of Ontario 
SINGHA LAW PROFESSIONAL CORPORATION 

2436 Kingston Road, Toronto, ON M1N 1V3 
T: (416) 265-9449, F: (416) 265-4044 

info@singhalaw.ca/ www.singhalaw.ca 

BOO canada Umlmd 

Solely In Its Capacity as Court-Appointed 

Receiver of Orient Pumps ltd .. 

Per rJ)f{J}1} 
·1 have authority to bind the Receiver 

VOUNUS MAJUMDER 



123

10 



124

INTERIM OPERATING AGREEMENT 

BETWEEN: 

BOO CANADA LIMITED 

Solely In Its Capacity as Court appointed Receiver of all the property, assets and 

undertaldngs 

of YMJ Petroleum Inc. 

Hereinafter the "Receiver" 

-and-

Younus Majumder 

Hereinafter the "Operatof' 

Recitals 

1. The Receiver was appointed pursuant to the Order of the Ontario Superior 

Court of Justice (the "Court .. ) dated October 16, 2020, effective January 8, 

2021, (the "Appointment Order") as Receiver of the Property of YMJ 

Petroleum Inc. ("YMJ") with the authority to, among other powers, enter into 

this Agreement. 

2. YMJ was the operator of an "Ultramar" gasoline station with a convenience 

store (the "Gas and Convenience Business") which operated under a lease 

and sublease agreements with Parkland Corporation ("Parkland") from YMJ's 

lands and premises known municipally as 7 Metcalfe Street East. Strathroy, 

Ontario (the "Premises"); 

3. The Operator represents and warrants that he is familiar with and 

experienced in the operation of the Gas and Convenience Business and 

lease and sublease agreements with Parkland and is prepared to operate the 

Gas and Convenience Business for a period of time while the Receiver 

completes a sale process and recommends a buyer to the Court of the 

Property of YMJ, including the Gas and Convenience Business; and, 

4, The Receiver wishes to appoint the Operator to utilize the assets and 

inventory of YMJ to operate the Gas and Convenience Business in the 

Operators own name and at his own risk and expense pending a sale of the 
1 
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assets of YMJ in order to keep the business as a going concern and to 

attempt to preserve value to enable the Receiver to carry out its mandate, 

pursuant to the provisions of the Appointment Order. 

NOW THEREFORE, in consideration of the mutual promises and agreements contained 

herein, and other good and valuable consideration, the receipt and sufficiency of which is 

acknowledged, the Receiver and the Operator agree as follows: 

Appointment of Operator 

1. The Receiver appoints the Operator with the right to occupy the Premises 

and utilize the assets and purchase the Inventory of YMJ (as detailed below) 

to operate the Gas and Convenience Business strictly at his own risk and 

expense during the term of this Agreement. The Operator represents and 

warrants to the Receiver that he has the knowledge, experience and financial 

ability to utilize the assets of YMJ to operate the Gas and Convenience 

Business during the term of this Agreement in a competent. honest, diligent 

and efficient manner as would a prudent owner and operator. 

2. The Operator shall operate the Gas and Convenience Business at his own 

risk and expense and shall be entitled to retain any profit generated by him 

during the term of this Agreement. The Operator shall be liable for all 

expenses and shall bear any and all losses from his operations during such 

term. The Operator shall be responsible for the reporting, filing, and payment 

of all taxes arising from or in any way related to the operation of the Gas and 

Convenience Business, including without !imitation all sales taxes, gas taxes, 

and employee remittances. All operations, actions and activities of the 

Operator relating to the Gas and Convenience Business shall be for his own 

account and the Receiver shall bear no liability, loss, claim for damage or 

claim for payment whatsoever, known or unknown, for any matter or issue 

arising out of the Operator's involvement or operation of the Gas and 

Convenience Business. 

3. The Operator is not responsible for normal wear and tear to the Premises 

through the ordinary course operation of the Gas and Convenience Business; 

however, the Operator shall be responsible for any damages caused to the 

2 
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Premises as a result of his or his agent's negligent acts or omissions. Further, 

the Operator will be responsible to maintain the pumps in normal working 

order through the term of this Agreement. Where the cost or cumulative 

costs of the repair(s) in relation to regular maintenance or repair is expected 

to exceed the subject $2,500 limit, the Operator agrees to advise the 

Receiver of any repairs and maintenance it considers necessary for the 

continued operation of the Gas and Convenience Business before 

proceeding with such repairs or maintenance. The Operator shall not be 

responsible for the replacement of any capital equipment or element at the 

Premises including but not limited to dispensing equipment or the 

underground storage tank and distribution system unless such replacement is 

as a result of the Operator's or his agent's negligence or omission. 

4. The Operator shall be responsible for and liable to pay the realty taxes due to 

the municipality on the Premises. 

5. in consideration of the Operator undertaking the operation of the Gas and 

Convenience Business during the term of this Agreement and in recognition 

of the Gas and Convenience Business remaining in the nature of a going 

concern during the period of which the Receiver is seeking a buyer for the 

Property of YMJ, no charge shall be made by the Receiver to the Operator for 

the appointment of the Operator to operate the Gas and Convenience 

Business during the term of this Agreement, other than as expressly provided 

for herein. 

6. The Operator covenants and agrees to conduct the Gas and Convenience 

Business in a manner consistent with reasonable and prudent business 

practices, including without limitation any such practices as may be required 

by Parkland or Ultramar, and to execute such further documents as may be 

required by Parkland or Ultramar in connection with the Gas and 

Convenience Business. In the event that the consent of Parkland and/or 

Ultramar is required and not obtained, the Receiver may terminate this 

Agreement without notice at its sole discretion. 

3 
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Receiver Warranties 

7. The Receiver hereby warrants to the Operator: 

a) that there are no actions, suits or arbitration proceedings pending or to the 

knowledge of Receiver threatened against or affecting the Receiver with 

respect to the Premises which if adversely determined against the Receiver 

will materially affect the use thereof by Operator. The Receiver Is not aware 

of any existing ground upon which any such action, suit or proceeding 

commenced has any reasonable likelihood of success and there is not 

presently outstanding against Receiver any judgment, decree, injunction, rule 

or order of any court, governmental department, commission, agency, 

instrumentality or arbitrator which would materially or adversely affect the use 

of the Premises for the purpose stated In this Agreement: and, 

b) that it has the authority to enter into this Agreement. 

Term 

8. This Agreement shall be for a one hundred and eighty (180) day term 

commencing Friday, January 8, 2021 and terminating at 11:59 p.m. on 

Wednesday, July 7, 2021 and may only be extended by agreement in writing 

executed by the Receiver and the Operator. 

9. This Agreement may be terminated by the Receiver or the Operator at any 

time: 

a. with no notice should the Operator become bankrupt or Insolvent, or 

should the Operator or the Receiver bread'l any material term of this 

Agreement which in the sole discretion of the Receiver puts the 

Premises or the Gas and Convenience Business at any risk of 

diminishing in value; 

b. on thirty (30) days written notice by e-mail to the Operator at 

4 
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Reporting 

younasmi1@gmail.com, and to the Receiver by e-mail at 

schemiak@bdo.ca and rduwyn@bdo.ca; 

c. on an Order of the Court terminating the Receiver's powers or requiring 

the cessation or termination of this Agreement. 

10. On execution of this Agreement the Operator shall: 

Inventory 

a. provide a report to the Receiver, the form of which to be mutually 

agreed upon, ten (10) days following each of the Operators' four (4) 

week accounting periods , detailing: 

Motor fuel volumes by grade 

Convenience sales by major category 

Propane sales (if applicable); 

b. provide the Receiver with evidence of the Operator's insurance in place 

in relation to his operation of the Gas and Convenience Business: 

c. immediately advise the Receiver of any spill or happening in relation to 

the Gas and Convenience Business in violation of or governed by any 

Municipal, Provincial and Federal codes, permits, ordinances, laws, 

bylaws, orders, statutes, rules, policies and regulations; 

d. obtain the approval of the Receiver in advance for every cheque, wire 

transfer, pre-authorized debit or disbursement of any kind, prior to 

release of funds. 

11. "Inventory" shall mean all inventories of gasoline, petroleum products, 

diesel, propane, and convenience store merchandise including, without 

limitation, tobacco and lottery tickets, used or consumed in the Gas and 

Convenience Business. 

5 
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12. The Operator will accept all current Inventory on an "as is, where isff basis, 

and shall maintain throughout the term of this Agreement normal Inventory 

levels in accordance with the usual and customary operation of the Gas and 

Convenience Business of YMJ. 

13. Upon the termination of this Agreement, the Operator will relinquish and 

release all rights in and to all remaining Inventory, as maintained In 

accordance with Article 12 above, to the Receiver or as the Receiver may 

direct. 

Compliance With laWII 

14. As provided for above at Article 10 of this Agreement, the Operator agrees 

to comply with all Municipal, Provincial and Federal codes, permits, 

ordinances, laws, bylaws, orders, statutes, rules, policies and regulations in 

operating the Gas and Convenience Business, including those concerning 

the environment. hazardous substances or wastes, toxic substances and 

occupational safety and health. 

15. The Operator shall obtain all municipal and governmental licenses, permits, 

approvals and transfers of utilities and agreements in the name of the 

Operator at the expense of the Operator, required for the lawful 

management and operation of the Gas and Convenience Business and the 

Receiver agrees to cooperate fully with the Operator for the procurement of 

said licenses, permits, approvals and transfers. 

Independent Contractor 

16. The Operator and the Receiver agree that the only relationship created 

hereby is that of an Interim Operator of the Gas and Convenience Business 

and that the Operator Is an independent contractor and not an agent, 

employee, joint venturer or partner of the Receiver or any other party. 

6 
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Assignment 

17. The Receiver is entering into this Agreement in recognition of and in reliance 

upon the expertise, reliability and competence of the Operator and matters 

pertinent thereto. The perfonnance of the obligations imposed upon the 

Operator under this Agreement will not be assignable by it to any other party. 

Employees 

18. Any personnel employed in the operation of the Gas and Convenience Business 

by the Operator shall be employees of the Operator or the Commissioned 

Agent and not the Receiver. The Operator shall hire all employees. agents or 

operators necessary to operate the Gas and Convenience Business and shall 

have the sole and exclusive control over labor and employee relations 

policies and policies relating to wages, hours, working conditions and other 

conditions of the Operator's employees. The Operator shall have oo 

responsibility arising from this Agreement for the liabilities owing to the 

employees of YMJ. 

lndemnfflcatlon 

19. The Operator shall indemnify, hold harmless and defend the Receiver, its 

agents, servants and employees from and against any claim, demand or 

cause of action whatsoever kind or nature arising out of error, omission or 

negligent act of the Operator. his agents. servants or employees in the 

perfonnance of services out of this Agreement or arising out of any breach, 

violation or nonperfonnance of any covenant, condition or tenn 

required to be perfonned by the Operator pursuant to the terms of this 

Agreement or for any claim, demand or cause of action of whatever kind or 

nature arising out of any conduct or misconduct of the Operator not referred 

to above, known or unknown. 

1 
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Delivery of Records 

20. In the event of or at the termination of this Agreement, the Operator shall 

forthwith deliver to the Receiver any outstanding reports prescribed in Article 10 

(a) of this Agreement 

General 

22. This Agreement shall be governed by the laws of the Province of Ontario. tf any of 

the provisions of this Agreement are determined to be invalid, Hlegal or 

unenforceable in any respect, the validity, legality or enforceabmty of tile 

remaining provisions shall not in any way be affected or impaired thereby. This 

Agreement constitutes the whole and entire agreement between the parties in 

connection with the transactions contemplated herein and cancels and 

supersedes any prior agreements, undertakings, deciarations. commitments, 

representations, written or oral, in respect thereof, and there are no express or 

implied terms, conditions, agreements, undertakings, declarations, commitments, 

representations or warranties or other duties (legal, equitable, fiduciary or in tort) 

whatsoever among the parties not expressly provided for in this Agreement. Time 

shall be of the essence in this Agreement. This Agreement may be amended only 

by written instrument executed by both parties. 

23. The Operator recognizes that the Receiver is acting solely in its capacity as court­

appointed Receiver of YMJ and not in any other personal of corporate capacity, 

and the Receiver shall incur no liability through the term of tflis Agreement. 

24. Any dispute as to any term of this Agreement shall be determined by the Ontario 

Superior Court of Justice (Commercial List) at Toronto in file number CV-20-

00647600-00CL. 

Force Majeura 

25. In the event Operator Is prevented from supplying motor fuels (or any other 

products) for any reason, including but not limited to allocation by Operator's 
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motor fuel suppliers, strikes, lockouts, trade disputes, Acts of God, riots or 

insurrection, Operator shall not be responsible for any loss by the Receiver in 

those circumstances. It is further agreed and understood that Operator shall not 

be liable to the Receiver for damages and this Agreement shall not be terminated 

if Operator is prevented or delayed by any statute. regulation, order or 

requirement of any federal, provincial or other authority or by any other cause 

beyond his reasonable control from performing any of the terms of 1his 

Agreement. 

DATED this __ day of January, 2021 

(it'~VI 
w)qliess 

JAYANTA KUMAR SINGHA 
Barrister and Solicitor 

Notary Public for the Province of Ontario 
SINGHA LAW PROFESSIONAL CORPORATION 

2436 Kingston Road, Toronto, ON M1N 1V3 
T: (41~) 265-9449, F: (416) 265--4044 

lnfo@smghalaw.ca/www.singhalaw.ca 

BDOCanadaUmited 

Solely In Its Capacity as Court•Appointed 

Receiver of YMJ Petroleum Inc. 

Per: 
iff!1jf) 

-------------
! have authority to bind the Receiver 

YOUNUS MAJUMDER 
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INTERIM OPERA TING AGREEMENT 

BETWEEN: 

BOO CANADA LIMITED 

Solely In Its Capacity as Court appointed Receiver of all the property, assets 

and undertakings 

Recitals 

of YMJ Petroleum Inc. 

Hereinafter the "Receiver" 

-and-

2196133 Ontario Inc. 

Hereinafter the "Operator" 

1. The Receiver was appointed pursuant to the Order of the Ontario 

Superior Court of Justice (the "Court") dated October 16, 2020, effective 

February 2, 2021, (the "Appointment Order") as Receiver of the 

Property of YMJ Petroleum Inc. ("YMJ") with the authority to, among 

other powers, enter into this Agreement. 

2. YMJ was the operator of an "Ultramar'' gasoline station with a 

convenience store (the "Gas and Convenience Business") which 

operated under a lease and sublease agreements with Parkland 

Corporation ("Parkland") from YMJ's lands and premises kno1,vn 

municipally as 7 Metcalfe Street East, Strathroy, Ontario (the 

"Premises"): 

3. The Operator represents and warrants that it is familiar with and 

experienced in the operation of the Gas and Convenience Business and 

lease and sublease agreements with Parkland and is prepared to operate 

the Gas and Convenience Business for a period of time while the 

Receiver completes a sale process and recommends a buyer to the 

Court of the Property of YMJ. including the Gas and Convenience 

Business; 
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4. The Receiver has entered into an agreement of purchase and sale with 

the Operator for the Gas and Convenience Business and the Premises 

(the "APS"), which APS is subject to the approval of the court; and. 

5. The Receiver wishes to appoint the Operator to utilize the assets and 

inventory of YMJto operate the Gas and Convenience Business in the 

Operator's own name and at his own risk and expense pending a sale of 

the assets of YMJ in order to keep the business as a going concern and 

to attempt to preserve value to enable the Receiver to carry out its 

mandate, pursuant to the provisions of the Appointment Order. 

NOW THEREFORE, in consideration of the mutual promises and agreements 

contained herein. and other good and valuable consideration. the receipt and 

sufficiency of which is acknowledged. the Receiver and the Operator agree as 

follows: 

Appointment of Operator 

1. The Receiver appoints the Operator with the right to occupy the 

Premises and utilize the assets and purchase the inventory of YMJ (as 

detailed below) to operate the Gas and Convenience Business strictly at 

its own risk and expense during the term of this Agreement. The 

Operator represents and warrants to the Receiver that it has the 

knowledge, experience and financial ability to utilize the assets of YMJ to 

operate the Gas and Convenience Business during the term of this 

Agreement in a competent, honest, diligent and efficient manner as 

would a prudent owner and operator. 

2. The Operator shall operate the Gas and Convenience Business at its 

own risk and expense and shall be entitled to retain any profit generated 

by it during the term of this Agreement. The Operator shall be liable for 

all expenses and shall bear any and all losses from its operations during 

such term. The Operator shall be responsible for the reporting, filing, and 

payment of all taxes arising from or in any way related to the operation of 

the Gas and Convenience Business, including without limitation all sales 

2 
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taxes, gas taxes. and employee remittances. All operations, actions and 

activities of the Operator relating to the Gas and Convenience Business 

shall be for its own account and the Receiver shall bear no liability, loss. 

claim for damage or claim for payment whatsoever, known or unknown, 

for any matter or issue arising out of the Operator's involvement or 

operation of the Gas and Convenience Business. 

3. The Operator is not responsible for normal wear and tear to the 

Premises through the ordinary course operation of the Gas and 

Convenience Business; however, the Operator shall be responsible for 

any damages caused to the Premises as a result of its or its agent's 

negligent acts or omissions. Further, the Operator will be responsible to 

maintain the pumps in normal working order through the term of this 

Agreement. Where the cost or cumulative costs of the repair(s) in 

relation to regular maintenance or repair is expected to exceed the 

subject $2,500 limit, the Operator agrees to advise the Receiver of any 

repairs and maintenance it considers necessary for the continued 

operation of the Gas and Convenience Business before proceeding with 

such repairs or maintenance. The Operator shall not be responsible for 

the replacement of any capital equipment or element at the Premises 

including but not limited to dispensing equipment or the underground 

storage tank and distribution system unless such replacement is as a 

result of the Operator's or its agent's negligence or omission. 

4. The Operator shall be responsible for and liable to pay the realty taxes 

due to the municipality on the Premises. 

5. In consideration of the Operator undertaking the operation of the Gas 

and Convenience Business during the term of this Agreement and in­

recognition of the Gas and Convenience Business remaining in the 

nature of a going concern during the period of which the Receiver is 

seeking approval for the sale the Property of YMJ, no charge shall be 

made by the Receiver to the Operator for the appointment of the 

Operator to operate the Gas and Convenience Business during the term 

of this Agreement, other than as expressly provided for herein. 

3 
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6. The Operator covenants and agrees to conduct the Gas and 
Convenience Business in a manner consistent with reasonable and 
prudent business practices. including without limitation any such 
practices as may be required by Parkland or Ultramar. and to execute 
such further documents as may be required by Parkland or Ultramar in 
connection with the Gas and Convenience Business. In the event that 
the consent of Parkland and/or Ultramar is required and not obtained, 
the Receiver may terminate this Agreement without notice at its sole 

discretion. 

Receiver Warranties 

7. The Receiver hereby warrants to the Operator: 

a) that there are no actions. suits or arbitration proceedings pending or to 
the knowledge of Receiver threatened against or affecting the Receiver 
with respect to the Premises which if adversely determined against the 
Receiver will materially affect the use thereof by Operator. The Receiver 
is not aware of any existing ground upon which any such action, suit or 
proceeding commenced has any reasonable likelihood of success and 
there is not presently outstanding against Receiver any judgment, 
decree, injunction, rule or order of any court. governmental department. 
commission. agency, instrumentality or arbitrator which would materially 
or adversely affect the use of the Premises for the purpose stated in this 

Agreement: and. 

b) that it has the authority to enter into this Agreement. 

Term 

8. This Agreement shall be for a term commencing Tuesday. August 8. 
2021 and terminating upon the earlier of: 

a) 11:59 p.m. on Thursday, September 30, 2021; and 

b) the closing of a court-approved sale of the Gas and Convenience 
4 



139

Business and the Premises to the Operator pursuant to the APS. 

and may only be extended by agreement in writing executed by the 

Receiver and the Operator. 

9. This Agreement may be terminated by the Receiver or the Operator at 

any time: 

Reporting 

a. with no notice should the Operator become bankrupt or insolvent. 

or should the Operator or the Receiver breach any material term 

of this Agreement which in the sole discretion of the Receiver puts 

the Premises or the Gas and Convenience Business at any risk of 

diminishing in value; 

b. on thirty (30) days written notice by e-mail to the Operator at 

rbha1001@gmail.com, and to the Receiver by e-mail at 

scherniak@bdo.ca and rdLN,Yn~bdo.ca; 

c. on an Order of the Court terminating the Receiver's powers or 

requiring the cessation or termination of this Agreement. 

10. On execution of this Agreement the Operator shall: 

a. provide a report to the Receiver. the form of which to be mutually 

agreed upon, ten (10) days following each of the Operators· four 

(4) week accounting periods, detailing: 

Motor fuel volumes by grade 

Convenience sales by major category 

Propane sales (if applicable); 

b. provide the Receiver with evidence of the Operator's insurance in 

place in relation to his operation of the Gas and Convenience 

Business; 
5 
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Inventory 

c. immediately advise the Receiver of any spill or happening in 

relation to the Gas and Convenience Business in violation of or 

governed by any Municipal, Provincial and Federal codes. 

permits. ordinances, laws. bylaws, orders. statutes, rules, policies 

and regulations: 

d. obtain the approval of the Receiver in advance for every cheque, 

wire transfer, pre-authorized debit or disbursement of any kind, 

prior to release of funds. 

11. "Inventory" shall mean all inventories of gasoline, petroleum products, 

diesel, propane. and convenience store merchandise including, without 

limitation, tobacco and lottery tickets. used or consumed in the Gas 

and Convenience Business. 

12. The Operator will accept all current Inventory on an "as is, where is" 

basis, and shall maintain throughout the term of this Agreement normal 

Inventory levels in accordance with the usual and customary operation 

of the Gas and Convenience Business of YMJ. 

13. Upon the termination of this Agreement, the Operator will relinquish 

and release all rights in and to all remaining Inventory, as maintained in 

accordance with Article 12 above. to the Receiver or as the Receiver 

may direct. 

Compliance With Laws 

14. As provided for above at Article 10 of this Agreement, the Operator 

agrees to comply with all Municipal, Provincial and Federal codes. 

permits, ordinances, laws, bylaws, orders, statutes, rules. policies and 

regulations in operating the Gas and Convenience Business, including 

those concerning the environment, hazardous substances or wastes. 

toxic substances and occupational safety and health. 

6 
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15. The Operator shall obtain all municipal and governmental licenses, 

permits, approvals and transfers of utilities and agreements in the 

name of the Operator at the expense of the Operator, required for the 

lawful management and operation of the Gas and Convenience 

Business and the Receiver agrees to cooperate fully with the Operator 

for the procurement of said licenses, permits, approvals and transfers. 

Independent Contractor 

16. The Operator and the Receiver agree that the only relationship created 

hereby is that of an Interim Operator of the Gas and Convenience 

Business and that the Operator is an independent contractor and not 

an agent, employee, joint venturer or partner of the Receiver or any 

other party. 

Assignment 

17. The Receiver is entering into this Agreement in recognition of and in 

reliance upon the expertise. reliability and competence of the Operator 

and matters pertinent thereto. The performance of the obligations 

imposed upon the Operator under this Agreement will not be assignable 

by it to any other party. 

Employees 

18. Any personnel employed in the operation of the Gas and Convenience 

Business by the Operator shall be employees of the Operator or the 

Commissioned Agent and not the Receiver. The Operator shall hire all 

employees, agents or operators necessary to operate the Gas and 

Convenience Business and shall have the sole and exclusive control 

over labor and employee relations policies and policies relating to 

wages, hours, working conditions and other conditions of the Operator's 

employees. The Operator shall have no responsibility arising from this 

Agreement for the liabilities owing to the employees of YMJ. 
7 
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Indemnification 

19. The Operator shall indemnify, hold harmless and defend the Receiver, its 
agents, servants and employees from and against any claim, demand or 
cause of action whatsoever kind or nature arising out of error, omission or 
negligent act of the Operator, his agents, servants or employees in the 
performance of services out of this Agreement or arising out of any breach, 
violation or nonperformance of any covenant, condition or term 
required to be performed by the Operator pursuant to the terms of this 
Agreement or for any claim, demand or cause of action of whatever kind or 
nature arising out of any conduct or misconduct of the Operator not referred 
to above. known or unknown. 

Delivery of Records 

20. In the event of or at the termination of this Agreement, the Operator shall 
forthwith deliver to the Receiver any outstanding reports prescribed in 
Article 10 (a) of this Agreement. 

General 

22. This Agreement shall be governed by the laws of the Province of Ontario. If 
any of the provisions of this Agreement are determined to be invalid, illegal or 
unenforceable in any respect, the validity, legality or enforceability of the 
remaining provisions shall not in any way be affected or impaired thereby. 
This Agreement constitutes the whole and entire agreement between the 
parties in connection with the transactions contemplated herein and cancels 
and supersedes any prior agreements, undertakings, declarations, 
commitments, representations, written or oral, in respect thereof, and there 
are no express or implied terms, conditions, agreements. undertakings, 
declarations, commitments, representations or warranties or other duties 
(legal, equitable, fiduciary or in tort) whatsoever among the parties not 
expressly provided for in this Agreement. Time shall be of the essence in this 
Agreement. This Agreement may be amended only by written instrument 
executed by both parties. Nothing in this Agreement shall affect or derogate 
from the obligations and rights of the parties under the terms of the APS. 

8 
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23. The Operator recognizes that the Receiver is acting solely in its capacity as 

court-appointed Receiver of YMJ and not in any other personal of corporate 

capacity, and the Receiver shall incur no liability through the term of this 
. . 

Agreement. 

24. Any dispute as to any term of this Agreement shall be determined by the 

Ontario Superior Court of Justice (Commercial List) at Toronto in file number 

CV-20-00647600-00CL. 

Force Majeure 

25. In the event Operator is prevented from supplying motor fuels (or any other 

products) for any reason, including but not limited to allocation by Operator's 

motor fuel suppliers, strikes, lockouts, trade disputes, Acts of God, riots or 

insurrection, Operator shall not be responsible for any loss by the Receiver in 

those circumstances. It is further agreed and understood that Operator shall 

not be liable to the Receiver for damages and this Agreement shall not be 

terminated if Operator is prevented or delayed by any statute, regulation. 

order or requirement of any federal, provincial or other authority or by any 

other cause beyond his reasonable control from performing any of the terms 

of this Agreement. 

DATED this ~day of August, 2021 

Per: 

BDO Canada Limited 

Solely In Its Capacity as Court­

Appointed Receiver of YMJ 

Petroleum Inc. 

(f){{J)1J 
-------------

Name: Stephen N. Cherniak 

Title: Senior Vice-President 

I have authority to bind the Receiver 

9 
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2196133 ONTARIO INC. 

Name: Rajesh Bhal 

Title: President 

I have authority to bind the company. 

10 
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FLETT 
BEcCARIO 

(Founded 1919) 

VIA E-MAIL: 

May 4, 2021 

BDO Canada Limited 
633 Colborne St Unit 100 
London, Ontario N6B 2V3 
Canada 

Attention: Stephen Cherniak 

Dear Mr. Cherniak: 

Flett Beccario. Barristers & So I icitors 
Mailing: P. 0. Box 340. Welland. ON L3B 5P9 

Courier: I 90 Division Street. Welland. ON L3B 4A2 

Tel: 905-732-4481 
Toll Free 1-866-4 73-5388 

Reply To: J. Ross Macfarlane (Ext. 274) 
Fax No: (905) 732-2020 
E-mail: _jrmacfar@flettbeccario.com 
Assistant: Colleen Balint (Ext. 277) 
E-mail: cbalint@flettbeccario.co111 

Re: Receivership of YMJ Petroleum Inc. (the "Company 'J 

In accordance with your instructions, we reviewed certain security granted by the Company to 
Royal Bank of Canada ("RBC") and offer the following comments: 

Corporate Profile Search 

The Company was incorporated on November 15, 2016. As at March 12, 2021, the corporation is 
active in the Province of Ontario. According to the corporate profile report 11 Brunel Court, Suite 
3907, Toronto, Ontario M5V 3Y3 is the registered office of the Company. The Company has no 
registered business names. Younus ShareefMajumder is listed as a Director, President, Secretary, 
and Treasurer of the Company. Y ounus Majumder is listed as a Director. President, and Secretary 
of the Company. The two directors may be .one and the same person, although Youn us Shareef 
Majumder lists an address in Hamilton, and Younus Majumber lists an address in Toronto. 

Section 427 Bank Act Security Search 

Our search for notices of intention to give security under the Bank Act registered in Ontario against 
the Company revealed no matches as at March 12, 2021. 
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Execution Search 

The execution searches against the Company in the sheriffs office for Toronto as at March 12, 
2021, and for the County of Middlesex (London) as at April 28, 2021, are clear. 

PPSA 

The search under the Personal Property Security Act ("PPSA") against the Company revealed the 
following registrations as at March 11, 2021: 

Creditor File Number Registration Expiry Collateral 
Date Date 

Royal Bank of Canada 728982198 June 21, 2017 June 21, 2022 Inventory, Equipment, Accounts, 
Other, MY Incl. 

Royal Bank of Canada 734931981 Dec 14,2017 Dec 14, 2023 Accounts, Other 

Assignment of Rents 7 Metcalfe St E 
Strathroy Ontario 

The Bank of Nova Scotia 758375937 Dec 9, 2019 Dec 9, 2026 Equip, Other 

2020 Land Rover Range Rover 

YIN: SALGS2RK8LA584079 

Personal Property Security 

We have reviewed a copy of a Security Agreement executed by the Company in favour of RBC 
dated June 26, 2017 (the "GSA"). Pursuant to the GSA, the Company granted to RBC a general 
and continuing security interest in all of its present and future equipment, inventory, intangibles, 
undertaking and other property and assets as security for its present and future obligations to RBC. 
The location of the Company's business operations is noted in the GSA as 7 Metcalfe Street East, 
Strathroy, Ontario. 

We note that the GSA appears to be signed by Shareef Majumder. The signature is witnessed, but 
no title is set out, nor is there any stated authority to bind the Company. We have not been provided 
with any corporate resolution authorizing the granting of the GSA. Subject to our comments, the 
GSA appears to be in order. 
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Subject to the foregoing and the other assumptions and qualifications herein we are of the opinion 
that RBC holds a valid, perfected security interest in the personal property of the Company 
described in the GSA. 

Real Property 

As security for the Company's indebtedness, RBC registered a charge/mortgage of land in the 
amount of $2,902,500.00 as instrument number ER 1154081 on January 30, 20 I 8, further 
supported by a notice of assignment of rents registered as instrument number ER 1 154092 on 
January 30, 2018, which appears to represent a first charge against title to the lands owned by the 
Company and described as: 

PT LOT 10 & 11, E OF CARA DOC ST, 34PL93, AS IN MW I 02318; STRATHROY 
(PIN: 08599-00 I 5(L T)) 

(the "Property"). 

The RBC charge and assignment of rents were given as security for the payment to RBC of al I of 
the obligations of the Company to RBC pursuant to the RBC charge or otherwise. The RBC charge 
and assignment of rents have been properly completed and registered respectively as a charge and 
a notice of assignment of rents, and there appears to be a specific PPSA registration (file no. 
734931981) pertaining to the assignment of rents. The instruments have been registered electronically 
against the Property and, as we have not received or reviewed corporate authorities or other 
documentation authorizing the granting and registration of these instruments, we must assume that 
the Company, through its authorized officer(s), authorized and executed a form of 
acknowledgment directing the registration of this instrument. 

There is a notice of lease registered against title the Property prior to the RBC charge on June 28, 
2017, and assigned to Parkland Fuel Corporation. We also note that there is a subsequent charge 
and assignment of rents in favour of Moise Afriat on November 2, 20 I 8. 

Subject to the foregoing, we are of the opinion that the security comprised by the RBC charge and 
assignment of rents creates a valid security interest in favour of RBC in the Property and was 
registered by appropriate documents in theLand Titles Registry and constitutes a valid first charge 
against the Property, subject to the Receiver's charge and potential priority claimants. 

Assumptions and Qualifications 

In addition to any qualifications made within the context of the foregoing correspondence, the 
comments and opinions expressed herein are subject to the following assumptions and 
qualifications: 

1. We have assumed the genuineness of all signatures and the authenticity of the documents 
provided to us; 
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2. We have relied, without independent verification, upon matters of fact certified by public 
officials; 

3. We have assumed the accuracy and currency of all public records, indexes, and filing 
systems where we have searched or inquired or caused searches or inquiries to be made; 

4. The enforcement of the various security documents may be limited by moratorium, 
arrangement, personal property security, and other laws generally affecting the 
enforceability of the rights of secured parties and subject to the availability of equitable 
remedies; 

5. The security documents have been duly executed and delivered by the Company and 
constitute valid and legally binding and enforceable obligations of the Company; and, 

6. The Company is lawfully indebted to each of the secured parties noted herein. 

We express no opinion with respect to the following: 

(a) Except as specifically noted herein, possible claims in the nature of purchase money 
security interests, leases, and claims under Section 81.1 (I) of the Bankruptcy and 
Insolvency Act ranking in priority to the claim or claims of any of the secured creditors 
under their security instruments; 

(b) Possible trust claims under federal or provincial legislation ranking in priority to the claim 
or claims of the secured creditors; 

(c) Possible claims for statutory priorities under the federal, provincial, or municipal 
legislation ranking in priority to the claim or claims of the secured creditors; and, 

(d) The validity, enforceability, or priority of the various security interests in relation to any 
personal property that is not located in the Province of Ontario. 

Please feel free to contact us if you have any questions with respect to this report. 

Yours truly, 

FLETT BECCARIO 
Per: 

Digitally signed by J. 
ROSS MACFARLANE 

MACFARLANE Date: 2021.05.04 
10:12:27 -04'00' 

J. ROSS 

J. ROSS MACFARLANE 
For the Firm 
JRM 
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AGREEMENT OF PURCHASE AND SALE 

BETWEEN 

BDO CANADA LIMITED SOLELY IN ITS CAPACITY AS THE COURT APPOINTED 
RECEIVER OF THE ASSETS, UNDERTAKINGS AND PROPERTIES OF YMJ 

PETROLEUM INC. AND NOT IN ITS PERSONAL OR CORPORA TE CAPACITIES 

AS VENDOR 

-AND-

2196133 ONTARIO INC. 

AS PURCHASER 

DATED AS OF THE 1st DAY OF June, 2021 
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AGREEMENT OF PURCHASE AND SALE 

THIS AGREEMENT is made as of June 1st , 2021 

BETWEEN: 

Recitals 

BOO Canada Limited solely in its capacity as the Court appointed 
receiver of the assets, undertakings and properties of YMJ Petroleum Inc. 
("YMJ") and not in its personal or corporate capacities 

(the "Vendor") 

-and-

2196133 Ontario Inc. 

(the "Purchaser") 

1. By order of the Court dated October 16, 2020, made effective February 2, 2021 (the 

"Receivership Order") BOO Canada Limited was appointed as receiver (the 

"Receiver'') of all of the assets, undertakings and properties of YMJ; 

2. The Vendor wishes to sell and the Purchaser wishes to purchase YMJ's right, title and 

interest, if any, in and to the Purchased Assets (as defined herein), subject to the terms 

and conditions of this Agreement. 

For good and valuable consideration, the receipt and sufficiency of which are 

acknowledged, the Parties agree as follows: 
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1.1 Definitions 

In this Agreement, 

-3-

ARTICLE 1 

INTERPRETATION 

(a} "Adjustment Date" means a_djustments shall be made to the Purchase Price as 

of 12:01 a.m. on the date of Closing' 

(b) "Agreement" means this agreement of purchase and sale, including al! 

schedules; 

(c) "Approval and Vesting Order" means an Order of the Court substantially in the 

form of the model approval and vesting order for use on the Commercial List of 

the Court, (i) approving this Agreement and the completion of the Transaction by 

the Vendor, and (ii) vesting in the Purchaser, or as the Purchaser may direct, all 

of the right, title and interest, if any, of the Company in the Purchased Assets free 

and clear of any right, title or interest of the Company, the Vendor or any other 

Person, including any Encumbrances, save and except any Permitted 

Encumbrances; 

(d) "Business Day" means any day other than a Saturday, Sunday or statutory 

holiday in the Province of Ontario; 

( e) "Chattels" means the chattels listed on Schedule "1.1 ( e )" hereto and situate at 

the Premises 

(f) "Closing" means the completion of the Transaction upon the delivery of the 

deliverables and the performance of the arrangements in Article 6; 

(g) "Closing Date" means the first Business Day following the date upon which the 

Approval and Vesting Order is Final, or July 28, 2021, whichever is later, or such 

other date agreed to by the Parties in writing for the completion of the 

Transaction, acting reasonably; 

(h) "Closing Documents" means all contracts, agreements and instruments 

required by this Agreement to be delivered at or before the Closing; 

(i) "Company" means YMJ Petroleum Inc.; 

U) "Contaminant" means any substance, material, matter or thing defined or 

regulated by any Environmental Law, including petroleum hydrocarbons or their 

derivatives, radon and radon daughters, asbestos, mould, UFFI, chlorinated 
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hydrocarbons. pollutants, dangerous, toxic or hazardous substances or waste of 

any description whatsoever, including any of the foregoing as defined in any 

Environmental Law; 

(k) "Court" means the Ontario Superior Court of Justice (Commercial List); 

(I) "Deposit" has the meaning given to such term in Section 2.6 (a); 

(m) "ORA" has the meaning given to such term in Section 6.1; 

(n) "Encumbrances" means all claims, liabilities, liens, mortgages, pledges, 

security interests, charges, restrictions and encumbrances of any kind or 

description, fixed or contingent, accrued or unaccrued, arising under contract, 

tort, statute or otherwise affecting or in any way relating to the Purchased Assets; 

(o) "Environmental Activity" means any past or present activity, event or 

circumstance in respect of a Contaminant, including its storage, use, holding, 

collection, purchase, accumulation, assessment, generation, manufacture, 

construction, processing, treatment, stabilization, disposition, handling or 

transportation or its release, escape, leaching, dispersal, emission, discharge or 

migration into the natural environment, including movement through or in the air, 

soi!, subsoil, surface water or ground water, or in indoor spaces; 

(p) "Environmental Laws" means any and all federal, provincial, municipal and 

local statutes, laws, regulations, ordinances, rules, judgments, orders, decrees, 

codes, permits, licenses, agreements or other governmental restrictions having 

the force of law relating to the environment, occupational health and safety, 

health protection or any Environmental Activity; 

(q) "ETA" means the Excise Tax Act, R.S.C. 1985, c.E-15, as amended; 

(r) "Excluded Assets" means the following assets of Orient: 

(i) the benefit of any refundable Taxes payable or paid by Orient net of any 

amounts withheld by any taxing authority, and any claim or right of the 

Companies to any refund, rebate, or credit of Taxes; 

(ii) all Cash; and 

(iii) any other asset(s) set out in Schedule 1.1 (r) hereto, 

and any other rights, title and interest of the Receiver in and to any other asset(s) 

of Orient that the Purchaser elects to be an Excluded Asset prior to the Closing 

Time. The exclusion of any of the foregoing Excluded Assets from the 
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Transaction shall not give rise to any reduction or adjustment of the Purchase 

Price: 

{S) "Final" with respect to any order of the Court, means that leave to appeal or 

reconsideration shall not have been sought in respect of such order and that 

such order shall not have been stayed, appealed, varied (except with the consent 

of the Vendor and Purchaser) or vacated, and all time periods within which leave 

to appeal and reconsideration could at law be sought shall have expired and all 

time periods within which such order could at law be appealed shall have 

expired; 

(t) "Liability" means any debt, loss, damage, adverse claim, fine, penalty, liability 

or obligation (whether direct or indirect, known or unknown, asserted or 

unasserted, absolute or contingent, accrued or unaccrued, matured or 

unmatured, determined or determinable, disputed or undisputed, liquidated or 

unliquidated, or due or to become due, and whether in or under statute, contract, 

tort, strict liability or otherwise) and includes all costs and expenses relating 

thereto (including all fees, disbursements and expenses of legal counsel, 

experts, engineers, appraisers and consultants and costs of investigation), and 

"Liabilities" means the plural thereof; 

{u) "Parties" means the Vendor and Purchaser collectively and "Party" means 

either the Vendor or the Purchaser, as applicable; 

(v) "Permitted Encumbrances" means those encumbrances described on 

Schedule "1.1 {v)" hereto; 

(w) "Person" includes an individual, body corporate, partnership, joint venture, trust, 

association, unincorporated organization, the Crown, any governmental authority 

or any other entity recognized by law; 

(x) "Premises" means the real property legally described on Schedule "1.1 (x)" 

hereto, including all plants, buildings, fixtures, erections and improvements 

thereon; 

(y) "Prepaid Expenses" means all deposits with any Person or public utility relating 

to the Premises; 

(z) "Purchase Price" has the meaning given to such terms in Section 2.3; 

(aa) "Purchased Assets" means collectively: 

(i) the Premises· 
' 
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(ii) the Prepaid Expenses: 

(i:i) the Chattels; and 

(iv) the Warranty Rights: 

-6-

(bb) ''Purchaser's Counsel" means Bezaire Hemeryck Barnett Professional 
Corporation; 

(cc) "Receiver's Certificate" has the meaning given to that term in the Approval and 
Vesting Order; 

(dd) "Receiver's Charge" has the meaning given to such term in paragraph 18 of the 

Receivership Order; 

(ee) "Receivership Order" has the meaning given to such term in the recitals to this 

Agreement; 

(ff) "Requisition Date" means the fifth Business Day immediately preceding the 

Closing Date; 

(gg) "Sale Process" means the process for selling the Purchased Assets, as 

established by the Receiver; 

(hh) "Time of Closing" means 10:00 a.m. (EST) on the Closing Date, or such other 

time as the Parties may mutually agree, each acting reasonably; 

(ii) "Transaction" means the purchase and sale of the Purchased Assets; 

GD "Vendor's Counsel" means Flett Beccaria; and 

(kk) "Warranty Rights" means the full benefit of all warranties, warranty rights, 

performance bonds and indemnities (implied express or otherwise) of the 

Company against manufacturers, contractors or any other Person in respect of 

the Premises or the Chattels, but only to the extent that same are capable of 

being assigned. 

1.2 Headings 

The division of this Agreement into recitals, articles, sections, subsections and 

schedules and the insertion of headings are for convenience of reference only and shall 

not affect the construction of interpretation hereof. The terms "this Agreement", 

uhereof', "herein", "hereto" and similar expressions refer to this Agreement and not to 

any particular recital, article, sections, subsection or schedule or other portion hereof. 

Unless something in the subject matter or context is inconsistent herewith, references 

herein to recitals, articles, sections and subsections and schedules are to recitals, 

articles, sections, subsections and schedules of this Agreement. 
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1.3 References 

Any reference in this Agreement to a statute includes such statute, all regulations made 

thereunder and all amendments to such statute or regulations in force from time to time. 

1.4 Extended Meanings 

Words importing the singular include the plural and vice versa, words importing gender 

including all genders and words importing persons include individuals, partnership, 

associations, trusts, unincorporated organizations and governmental authorities. The 

terms "including" means "including, without limitation", and such terms as "includes" 

have similar meanings. 

1.5 Schedules 

The following are the Schedules to this Agreement: 

Schedule 1.1 (e) Chattels 

Schedule 1.1 (r) Excluded Assets 

Schedule 1.1 (v) 

Schedule 1.1 (x) 

2.1 Purchase and Sale 

Permitted Encumbrances 

Premises 

ARTICLE 2 

PURCHASE AND SALE 

Subject to and in accordance with the terms and conditions hereof, the Vendor shall sell 

to the Purchaser and the Purchaser shall purchase from the Vendor on Closing, all of 

the right, title and interest, if any, of the Company in and to the Purchased Assets, free 

and clear of all Encumbrances other than Permitted Encumbrances. 

2.2 Obligations Excluded 

The Purchaser shall not assume and shall not be responsible or liable with respect to 

any Liabilities or obligations of the Company other than those Liabilities or obligations, if 

any, arising from the Permitted Encumbrances. 
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2.3 Excluded Assets 

Notwithstanding anything else in this Agreement, the Purchased Assets shall not include 
the Excluded Assets. 

2.4 Purchase Price 

The purchase price payable by the Purchaser to the Vendor for the Purchased Assets 

shall be 

2.5 Purchase Price Allocation 

The Purchase Price shall be allocated among each class of Purchased Assets as 

agreed by the Parties on or before Closing, acting reasonably. Such allocation shall be 

binding and the Purchaser and the Vendor shall each report the purchase and sale of 

the Purchased Assets for all tax purposes in a manner consistent with such allocation, 

and will complete and file all tax returns, designations, elections and filings that are 

necessary or desirable under the Income Tax Act to give effect to such allocations and 

shall not take any position or action inconsistent with such allocation. 

The Purchase Price shall be allocated among each class of Purchased Assets as 
follows: 

Asset Allocation 
Land 
Buildin 

ment 
Goodwill 
lnvento 
Total 

2.6 Deposit 

(a) The Purchaser has delivered to the Vendor a deposit in the principal amount of 

(the "Deposit") to be 

held in trust by the Vendor in an interest bearing account pending completion of 

the Transaction to be paid as follows: 

(i) shall be paid once this 

Agreement has been fully executed; and 



159

-9-

(ii) 
shall be paid on or before 

June 10, 2021 

(b) If the Transaction fails to close due to the Purchaser's default, the Vendor, in 

addition to any other remedies that it may have, shall be entitled to retain the 

Deposit together with any accrued interest thereon as liquidated damages and 

not as a penalty. If the Transaction fails to close or this Agreement is terminated 

for any reason other than the default of the Purchaser, the Purchaser shall be 

entitled to the immediate return of the Deposit forthwith from the Vendor together 

with any accrued interest thereon without any deduction or set off whatsoever. 

2.7 Satisfaction of Purchase Price 

At or prior to the Time of Closing on the Closing Date the Purchaser shall satisfy the 

Purchase Price as follows: 

(a) the amount of the Deposit, with accrued interest thereon, shall be retained by the 

Vendor and credited toward the Purchase Price; and 

(b) the balance of the Purchase Price by wire transfer, certified cheque or bank draft. 

2.8 Adjustments 

(a) Adjustments shall be made to the Purchase Price as of 12:01 a.m. on the date of 

Closing (the Date of Closing shall be for the account of the Purchaser, both as to 

income and expense) for realty taxes, water, utility charges and any other items 

which are usually adjusted in similar purchase and sale transactions involving 

commercial properties in Ontario. Subject to 2.8 (c) and (d) below, the Vendor 

shall not be required to readjust after Closing any item on or omitted from the 

statement of adjustments. 

(b) The Purchaser acknowledges that the Vendor shall be entitled to the benefit of 

any reduction in the property taxes payable with respect to the Premises for the 

period prior to the Closing Date. 

(c) The Purchaser acknowledges that the Vendor shall be entitled to an adjustment 

for the value of the unleaded fuel and diesel fuel on hand at the Adjustment Date. 
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2.9 Taxes 

(n) The Purchnsor shall pay upon the completion of tho Transaction, in a<JcJ1t1on to 

the Purchase Price, all applicable federal and provincial tnxcs ex1g1l'.)le in 

connection with the completion of the Transaction including, without l1mit,1t1on, 

harmonized sales tax and land transfer tax (collectively the "Sales Taxes'). 

Alternatively, where applicable, the Purchaser shall have the option of furnishing 

the Vendor with appropriate exemption certificates and/or self-assessment 

indemnification documentation. If available, the Vendor agrees to execute an 

election (the "ETA Election") pursuant to Section 167(1) of the ETA to have the 

sale of the Purchased Assets take place without the requirement for the 

collection or remittance of harmonized sales tax to the extent possible. In such 

case, the Purchaser agrees to file such election in accordance with the 

provisions of the ET A 

(b) The Purchaser agrees to indemnify and save the Vendor harmless from and 

against all claims and demands for payment of any Sales Taxes, including any 

!iabi!ity or costs incurred as a result of any failure by the Purchaser to pay such 

taxes when due. 

2.10 Title 

(a) Title to the Premises shall be good and marketable title in fee simple free from all 

Encumbrances save and except Permitted Encumbrances. The Purchaser shall 

be allowed at its expense and until the Requisition Date, to satisfy itself that on 

Closing it will acquire title to the Purchased Assets free of any Encumbrances 

other than the Permitted Encumbrances, that there are no outstanding work 

orders affecting the Premises, that the Premises are in compliance with 

governing municipal by-laws, and that the Premises may be insured for fire and 

extended coverage, and shall provide the Vendor's Counsel with notice in writing 

of any valid requisition or objection in respect of Encumbrances against the 

Purchased Assets or other defects in title by no later than 5:00 p.m. (Eastern 

Time) on the Requisition Date. The Vendor agrees to take reasonable steps and 

utilize its best efforts to satisfy or comply with any such requisition. If the Vendor 

shall, through any cause, be unable to answer or comply with any valid 

requisition or objection which the Purchaser will not waive, this Agreement shall 
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be at an end (notwithstanding any intervening negotiations or litigation or any 

attempt to remove or comply with the same) and the full amount of the Deposit, 

with accrued interest, shall be returned to the Purchaser forthwith, without 

deduction or set-off, and the Purchaser shall not be entitled to any other 

compensation of any kind whatsoever with respect to the failure to satisfy or 

comply with such requisition. The Vendor shall not be required to furnish or 

produce any survey, abstract, deed, declaration or other document or evidence 

of title except those in its possession. The Vendor acknowledges that any 

Encumbrance which arises and affects the Purchased Assets after the 

Requisition Date ("Additional Encumbrances") shall be the responsibility of the 

Vendor and shall be discharged on or before Closing. If the Vendor is unable to 

discharge such Additional Encumbrances on or before Closing, then the 

Purchaser, at its sole option, shall be entitled to terminate this Agreement, and 

the Purchaser shall not be entitled to any compensation of any kind whatsoever 

with respect to the failure to satisfy or comply with such requisition. 

(b) This Agreement and the Transaction is subject to compliance with section 50 of 

the Planning Act (Ontario). 

2.11 Risk 

(a) The Purchased Assets shall be and remain at the risk of the Vendor until Closing. 

(b) If, prior to the Closing, the Purchased Assets shall be substantially damaged or 

destroyed by fire or other casualty, or if a substantial portion of the Purchased 

Assets are lost due to theft or expropriation, then the Purchaser shall have the 

option of terminating the Transaction. Such option shall be exercised within four 

(4) Business Days after written notification to the Purchaser by the Vendor of the 

occurrence of the loss or damage, and upon such exercise, this Agreement shall 

be terminated automatically and the Purchaser shall be entitled only to a return of 

the Deposit with accrued interest and without deduction or set-off, and the 

Purchaser shall not be entitled to any compensation of any kind whatsoever with 

respect to the failure to close as a result of such loss or damage. If such option is 

not exercised by the Purchaser, the parties shall complete the Transaction and 

the proceeds of insurance, if any, referable to such loss or damage or 



162-12-

compensation for expropriation shall be vested in the Purchaser on the Closing, 

and the Vendor shall (i) pay over to the Purchaser after the Closing any proceeds 

of insurance or compensation for expropriation received by the Vendor forthwith 

after receipt thereof by the Vendor and (ii) use its be.st efforts to assist the 

Purchaser in the collection of such insurance proceeds or compensation for 

expropriation, provided that the Vendor shall not be required to expend any 

moneys in such efforts. 

(c) Where any loss or damage is not substantial, then the Transaction shall be 

completed and the proceeds of insurance referable to such loss or damage or 

compensation for expropriation shall be vested in the Purchaser on the Closing, 

and the Vendor shall (i) pay over to the Purchaser after the Closing the proceeds, 

if any, of insurance or compensation for expropriation received by the Vendor 

forthwith after the Vendor's receipt thereof and (ii) use its best efforts to assist the 

Purchaser in the collection of such insurance proceeds or compensation for 

expropriation, provided that the Vendor shall not be required to expend any 

moneys in such efforts. 

(d) For these purposes, the terms "substantially" and "substantial" mean a loss or 

damage to any portion of the Purchased Assets with a replacement or repair cost 

in excess of $250,000, such cost to be determined by an independent, arm's 

length qualified expert. 

ARTICLE 3 

REPRESENTATIONS AND WARRANTIES 

3.1 Representations and Warranties of the Vendor 

The Vendor hereby makes the following representations and warranties to the 

Purchaser and acknowledges that the Purchaser is relying on such representations and 

warranties in entering into this Agreement and completing the Transaction: 

( a) Receivership. The Receivership Order is in full force and effect; 

(b) Residency. The Vendor is not a non-resident person within the meaning of 

Section 116 of the Income Tax Act (Canada); and 
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HST Registrntion. The Vendor shall be registered for the purposes of the ETA 

prior to the Closing and shall provide its registration number to the Purchaser on 

or prior to the Closing. 

(d) Employees. The Employees are all of the employees currently working in the 

Business and the Seller has duly and fully discharged all of its obligations, 

whether at common law or by statute, to any employees whose employment it 

has terminated. There shall be no employees of the Business on closing. The 

Seller agrees to indemnify the Buyer for any claims arising out of the termination 

of the Employees of the Business related to any period before Closing. The 

Seller further agrees to indemnify the Buyer for the costs of repairing any 

damage that terminated employees may cause to the premises on or before the 

date of Closing. 

3.2 Representations and Warranties of the Purchaser 

The Purchaser hereby makes the following representations and warranties to the 

Vendor and acknowledges that the Vendor is relying on such representations and 

warranties in entering into this Agreement and completing the Transaction: 

(a) Corporate Existence. The Purchaser is a corporation incorporated and existing 

under the laws of the Province of Ontario; 

(b) Capacity and Due Authorization. The Purchaser has the necessary capacity to 

enter into this Agreement and perform its obligations under this Agreement and 

any other agreements or instruments to be delivered or given by it pursuant to 

this Agreement. The execution, delivery and performance by the Purchaser of 

this Agreement and the consummation of the Transaction have been duly 

authorized by all necessary corporate action on the part of the Purchaser; 

(c) Binding Agreement. This Agreement and any other agreements entered into 

pursuant to this Agreement to which the Purchaser is a party constitute legal, 

valid and binding obligations of the Purchaser, enforceable against the Purchaser 

in accordance with their respective terms, except as enforcement may be limited 

by bankruptcy, insolvency and other laws affecting the rights of creditors 

generally and except that equitable remedies may be granted only in the 

discretion of a court of competent jurisdiction; 
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Brokers. The Purchaser has not engaged any broker or other agent in 

connection with the Transaction or this Agreement and, accordingly, there is no 

commission, fee or other remuneration payable to any broker or agent who 

purports or may purport to have acted for the Purchaser; and 

HST Registration. At Closing, the Purchaser will be registered for the purposes 

of the ETA, and agrees to advise the Vendor of its HST number on or before 

Closing. 

3.3 As Is, Where Is 

(a) The Purchased Assets are being sold on an "as is, where is" basis. The 

Purchaser has entered into this Agreement on the basis that the Vendor does not 

guarantee title to the Purchased Assets. The Purchaser has conducted such 

inspections and investigations concerning the Purchased Assets as the 

Purchaser considered appropriate and has satisfied itself concerning all matters 

affecting the Purchased Assets. No warranty or condition, either express or 

implied, statutory or non-statutory, oral or written has been or will be given by the 

Vendor as to the title, Encumbrances, description, condition, quality, value, cost, 

size, quantity, fitness for any present or intended purpose or use, 

merchantability, state of repair, degree of maintenance, durability, marketability, 

transferability, compliance or non-compliance with Environmental laws or 

otherwise concerning the Purchased Assets save and except for the express 

warranties given in Section 3.1. The Purchaser acknowledges that it has already 

or will satisfy itself with respect to all such matters. All conditions and warranties 

expressed or implied pursuant to the provisions of the Sale of Goods Act of 

Ontario do not apply hereto and have been waived by the Purchaser. Any 

documentation, materials or information provided by the Vendor to the Purchaser 

regarding the Purchased Assets, or made available pursuant to the Sale 

Process, or any part thereof, was provided solely for the convenience of the 

Purchaser and is not warranted or represented to be complete or accurate and 

does not form part of this Agreement. The Purchaser shall and shall be deemed 

to rely entirely on its own inspectors and investigations concerning the 

Purchased Assets. 
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(b) For certainty, the Vendor has not made and will not make any representation or 

warranty whatsoever as to (i) the existence or non-existence of Contaminants on 

the Premises, (ii) the compliance of the Premises with any Environmental Laws, 

(iii) the discharge of Contaminants or Environmental Activity from, on, or in 

relation to the Premises, and (iv) the existence, state, nature, identity, extent or 

effect of any investigations, administrative orders, control orders, stop orders, 

compliance orders or any other orders proceedings or actions under any 

Environmental Laws in relation to the Premises. The Purchaser acknowledges 

that it shall have no recourse against the Vendor with respect to the 

environmental condition of the Premises and has satisfied itself with respect to 

same. 

(c) The Purchaser shall indemnify and hold the Vendor harmless from any and all 

damages, claims, actions, losses, costs, liabilities or expenses suffered or 

incurred by the Vendor, directly or indirectly, as a result of or in connection with 

any of the following: 

(i) the presence or release of any Contaminant in, on or under the Premises 

or the threat of a release; 

(ii) any Environmental Activity relating to the Premises; 

(iii) a breach by the Purchaser or those for whom the Purchaser is 

responsible of any Environmental Laws applicable to the Premises; or 

(iv) the release or threatened release of any Contaminant owned, managed, 

generated, disposed of, controlled or transported by or on behalf of the 

Purchaser. 

(d) This Section 3.3 shall not merge on Closing and is deemed incorporated by 

reference into all Closing Documents. 

ARTICLE 4 

CONDITIONS OF CLOSING 

4.1 Conditions for the Benefit of the Purchaser 

The obligation of the Purchaser to complete the Transaction is subject to the following 

conditions being fulfilled or performed at or prior to the Time of Closing: 



166

-16-

(a) Financing Condition: Upon execution, this Agreement shall be conditional for a 

period of thirty (30) days in order for the Purchaser to obtain financing for the 

Transaction. On or prior to the thirty-day conditional period expiry date, the 

Purchaser will provide to the Vendor, in writing, a waiver of the financing 

condition. In the event the condition is not waived prior to expiry, the Purchaser 

shall be entitled to the immediate return of the Deposit forthwith from the Vendor 

together with any accrued interest thereon without any deduction or set off 

whatsoever. 

(b) Roof Condition: Upon execution, this Agreement shall be conditional for a period 

of thirty (30) days in order for the Purchaser to complete an inspection of the roof 

by a qualified inspector and to be satisfied with the results in its sole discretion. 

On or prior to the thirty-day conditional period expiry date, the Purchaser will 

provide to the Vendor, in writing, a waiver of the roof condition. In the event the 

condition is not waived prior to expiry, the Purchaser shall be entitled to the 

immediate return of the Deposit forthwith from the Vendor together with any 

accrued interest thereon without any deduction or set off whatsoever. 

(c) Representations and Warranties: The representations and warranties of the 

Vendor made in or pursuant to this Agreement shall be true and accurate at the 

Time of Closing with the same force and effect as though such representations 

and warranties had been made as of the Time of Closing; and 

(d) Fulfillment of Obligations: The Vendor shall have complied in all material 

respects with all agreements and obligations herein agreed to be performed or 

caused to be performed by it at or prior to the Time of Closing; 

The conditions contained in this Section 4.1 are inserted for the exclusive benefit of the 

Purchaser and may be waived in whole or in part by the Purchaser at any time without 

prejudice to any of its rights of termination in the event of non-performance of any other 

condition in whole or in part. If any of the conditions contained in Section 4.1 is not 

fulfilled or complied with at or prior to the time for the fulfilment of same, the Purchaser 

may terminate this Agreement by notice in writing to the Vendor. 
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4.2 Conditions for the Benefit of the Vendor 

The obligation of the Vendor to complete the Transaction is subject to the following 

conditions being fulfilled or performed at or prior to the Time of Closing: 

(a) 

(b) 

(c) 

(d) 

Representations and Warranties: The representations and warranties of the 

Purchaser made in or pursuant to this Agreement shall be true and accurate at 

the Time of Closing with the same force and effect as though such 

representations and warranties had been made as of the Time of Closing; 

Fulfillment of Obligations: The Purchaser shall have complied in all material 

respects with all agreements and obligations herein agreed to be performed or 

caused to be performed by it at or prior to the Time of Closing; 

No Redemption or Loss of Control: The Vendor shall not have lost its ability to 

convey the Purchased Assets or any part thereof; and . 

Parkland Fuel Corporation Waiver and Consent: The Premises are subject to an 

agreement to lease (the "Lease") and agreement to sublease (the "Sublease") 

both dated June 7, 2017, between CST Canada Co. and the Company, which 

were duly assigned to Parkland Fuel Corporation ("Parkland") as of June 29, 

2017. The Purchaser acknowledges that Premises are being sold subject to the 

terms of the Lease, the Sublease, and any related agreements, and 

acknowledges having received to its satisfaction copies of the Lease, the 

Sublease, and any related agreements. The Lease provides a right of first refusal 

in favour of Parkland, and the Lease and Sublease cannot be assigned without 

the written consent of Parkland. This agreement is conditional upon Parkland 

providing its consent to the assignment to the Purchaser of the Lease and the 

Sublease, and waiving its right of first refusal. 

The conditions contained in this Section 4.2 hereof are inserted for the exclusive benefit 

of the Vendor and may be waived in whole or in part by the Vendor at any time without 

prejudice to any of the Vendor's rights of termination in the event of non-performance of 

any other condition in whole or in part. If any of the conditions contained in Section 4.2 

hereof are not fulfilled or complied with at or prior to the Time of Closing, the Vendor 

may terminate this Agreement by notice in writing to the Purchaser. 

4.3 Mutual Conditions 
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The obligations of ench of the Vondor and the Purchaser to completo the Transaction is 

subject to the sntisf action of the following conditions precedent, which are for the 

mtitual benefit of the Vendor and Purchaser: 

(a) No Legal Action: No action or proceeding shall be pending or threatened by any 

Person to enjoin, restrict or prohibit the completion of the Transaction or the right 

of the Purchaser to own the Purchased Assets after the Time of Closing; and 

(b) Approval Order and Vesting Order: The Approval and Vesting Order shall have 

been issued and entered on or before July 16, 2021, or on or before such later 

date as the Parties agree in writing and shall be Final. 

The conditions contained in this Section 4.3 are inserted for the mutual benefit of the 

Vendor and the Purchaser and may be waived in whole or in part by the Vendor and the 

Purchaser. If any of the conditions contained in this Section 4.3 are not fulfilled or 

complied with at or prior to the Time of Closing, the Vendor and the Purchaser may 

each terminate this Agreement by notice in writing to the other. 

4.4 Effect of Termination 

In the event of termination of this Agreement at or prior to the Time of Closing pursuant 

to Sections 4.1, 4.2 or 4.3, all obligations of the Parties pursuant to this Agreement shall 

be at an end and neither party shall have any further liability or obligation to the other by 

virtue of or under this Agreement. 

ARTICLE 5 

APPROVAL AND VESTING ORDER 

(a) Within the time period provided for in the Sale Process, the Vendor shall file a 

motion with the Court for the issuance of, and shall use its best efforts to obtain, 

the Approval and Vesting Order on or before July 16, 2021, subject to the 

availability of the Court. 

(b) Notice of the motion seeking the issuance and entry of the Approval and Vesting 

Order shall be served on the known creditors of the Company, all Persons having 
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a registered Encumbrance against the Purchased Assets, or any part thereof 

and such other Persons as the Purchaser may reasonably request. ' 

ARTICLE 6 

CLOSING ARRANGEMENTS 

6.1 Date, Place and Time of Closing 

(a) Unless otherwise agreed by the parties in writing, the Closing shall take place at 

the Time of Closing on the Closing Date at the offices of the Vendor's solicitor or 

as otherwise determined by mutual agreement of the parties in writing. The 

Vendor and the Purchaser acknowledge that the Transaction insofar as it relates 

to the Premises will be completed by electronic registration pursuant to Part Ill of 

the Land Registration Reform Act, R.S.O. 1990, c. L4, as amended. The Vendor 

and the Purchaser further acknowledge and agree that the procedures for the 

completion of the Transaction, including the delivery of documents and the 

release thereof to the Vendor and the Purchaser, shall be governed by a 

document registration agreement ("DRA") to be entered into between the 

Purchaser's Counsel and the Vendor's Counsel substantially in the form of the 

ORA adopted by the Law Society of Ontario, provided that the ORA shall in no 

way be inconsistent with any of the terms or conditions of this Agreement. 

(b) In the event any issue is raised with respect to this Agreement which the Vendor 

determines impairs the ability of the Vendor to complete this Agreement or in the 

event that an action or proceeding shall be pending or threatened by any Person 

to enjoin, restrict or prohibit the completion of the Transaction or the right of the 

Purchaser to own the Purchased Assets after the Time of Closing, the Vendor 

may, but shall not be obliged to, extend the Closing Date in order to provide the 

Vendor with additional time to remove the impediment to the completion of the 

Transaction. 

6.2 Deliveries at Closing 

(a) At or prior to the Closing, the Vendor shall deliver to the Purchaser the following, 

each of which shall be in form and substance satisfactory to the Purchaser, 

acting reasonably: 
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(i) I a statutory doc arntion of tho Voncfor that it is not a non-r':~irJfmt of 

Canada within tho moaning of Soction 11 B of tho /ncomo Trj/ Ad 

(Canada); 

(ii) t . I no ana copies of the Receivership Order and Approval and \/e-:;ting 

Order, and such documents as necessary to register same a~"_J;3in3t tit:~ to 

the Premises; 

(iii) all keys, security cards, alarm codes and access codes for the Prem:s".!s 

in the Vendor's possession; 

(iv) the ETA Election, if applicable; 

(v) a certificate of the Vendor certifying that, except as disclosed in the 

certificate, the Vendor has not been served with any notice of appeal w:th 

respect to the Receivership Order or Approval and Vesting Order, or any 

notice of any application, motion or proceeding seeking to set aside or 

vary the Receivership Order and Approval and Vesting Order or to enjoin, 

restrict or prohibit the Transaction; 

(vi) a certificate, dated the Closing Date, confirming that all representations 

and warranties of the Vendor contained in this Agreement are true as of 

the Time of Closing, with the same effect as though made on and as of 

the Time of Closing; 

(vii) an acknowledgment, dated the Closing Date, that each of the conditions 

precedent in Sections 4.2 and 4.3 of this Agreement have been fulfilled, 

performed or waived as of the Time of Closing; 

(viii) the Receiver's Certificate; 

(ix) a statement of adjustments; and 

(x) such further and other documentation as is referred to in this Agreement 

or as the Purchaser may reasonably require to give effect to this 

Agreement insofar as it relates to the completion of the Transaction. 

(b) At or prior to the Closing, the Purchaser shall deliver to the Vendor the following, 

each of which shall be in form and substance satisfactory to the Vendor, acting 

reasonably: 

(i) payment of the balance of the Purchase Price; 

(ii) a certificate, dated the Closing Date, confirming that all of the 

representations and warranties of the Purchaser contained in this 
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Agreement are true as of the Time of Closing with th , , e same effect as 
though rnade on and as of the Time of Closing; 

(iii) k an ac nowledgment dated the Closing Date, that each of the conditions 

precedent in Sections 4.1 and 4.3 have been fulfilled, performed or 

waived as of the Time of Closing; 

(iv) the indemnity provided for in Section 2.9 (b); 

(v) the Purchaser's non-merger certificate relating to Section 7.2 in form and 

substance satisfactory to the Vendor, acting reasonably; 

(vi) such directions, acknowledgments and other documents as may be 

necessary or desirable to ensure that the benefit of any reduction in the 

property taxes payable with respect to the Premises for the period prior to 

the Closing Date is received by the Vendor; 

(vii) payment or evidence of payment of applicable federal and provincial 

taxes or alternatively, appropriate exemption certificates, including the 

ETA Election; and 

(viii) such further and other documentation as is referred to in this Agreement 

or as the Vendor may reasonably require to give effect to this Agreement 

insofar as it relates to the completion of the Transaction. 

6.3 Possession of Assets 

(a) The Vendor shall remain in possession of the Purchased Assets until the Time of 

Closing. Upon the completion of the Transaction, the Vendor shall yield up 

possession of the Purchased Assets to the Purchaser and the Purchaser shall 

take possession of the Purchased Assets where situate. Title to the Purchased 

Assets shall not pass to the Purchaser until the completion of the Transaction 

and the Receiver's Certificate has been delivered to the Purchaser. 

(b) The Vendor shall be entitled, but shall not be obligated, to remove from the 

Premises any chattels, books, records, documents or other personal property 

situate on the Premises which does not form part of the Purchased Assets. 
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ARTICLE 7 

GENERAL 

Any notice or other communication required or permitted to be given hereunder shall be 

in writing and shalt be delivered in person, transmitted by e-mail or confirmed facsimile 

or sent by prepaid courier with tracking facilities addressed as follows: 

(a) 

(b) 

if to the Purchaser: 

With a copy to: 

(which copy shall 

be required) 

if to the Vendor: 

2196133 Ontario Inc. 

425 Burloak Or. 

Oakville, ON L6L 6W8 

Attention: Raj Bhal 

Email: rbhal001@gmail.com 

Bezaire Hemeryck Barnett PC 

18 Front St. E. 

Strathroy, ON 

N7G 1Y4 

Fax No.: 519-245-0108 

Email: andrea@strathroylaw.com 

Attn: Andrea Bezaire 

BOO Canada Limited 

633 Col borne St Unit 100 

London, Ontario N6B 2V3 

Canada 

Fax No.: 519-439-4351 

Email: scherniak@bdo.ca 

Attn: Steve Cherniak 
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Flett Beccario 

Barristers & Solicitors 

190 Division St. 

P.O. Box 340 

Welland, Ontario L3B 5P9 

Fax No.: (905)732-2020 · 

Email: jrmacfar@flettbeccario.com 

Attention: J. Ross Macfarlane 

Any such notice or other communication shall be deemed to have been given and 

received on the day on which it was delivered or transmitted (or, if such day is not a 

Business Day, on the next following Business Day). Any party may at any time change 

its address for service from time to time by giving notice to the other party in 

accordance with this Section 7.1. 

7.2 Survival Following Completion 

Notwithstanding any other provision of this Agreement, Sections 2.8(b), 2.9 and 3.3 

shall survive the termination of this Agreement and the completion of the Transaction. 

Provided that upon the discharge of the Vendor as Receiver, the Vendor's obligations 

by reason of same shall be at an end and the Vendor shall have no continuing 

obligations by reason thereof. 

7.3 Assignment and Enurement 

This Agreement may be assigned by the Purchaser to a company or companies to be 

incorporated by the Purchaser up to five days before the hearing of the motion for the 

Approval and Vesting Order, but the assignment of the Agreement shall not release the 

Purchaser from any liability for non-completion of this Agreement, including without 

limitation, the payment of the Purchase Price. The Purchaser, together with any party 

to which the Purchaser assigns this Agreement or any portion thereof, shall be jointly 

and severally liable for all obligations and liabilities of the Purchaser under this 

Agreement, including any obligations and liabilities arising from the failure to complete 
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tt,e Transaction. Any assignment of this A}Jroemont shall also be deemed to include an 

assignment of the Deposit. 

7.4 Expenses 

Unless otherwise provided herein, the Vendor and the Purchaser shall be responsible 

for the expenses (incf uding fees and expenses of legal advisors, accountants and other 

professional advisers) incurred by them, respectively, in connection with the negotiation 

and settlement of this Agreement and the completion of the Transaction. In the event of 

termination of this Agreement, other than as a result of non-fulfilment of a condition in 

Sections 4.1, 4.2 or 4.3, the obligation of each party to pay its own expenses will be 

subject to any rights of such party arising from a breach of this Agreement by the other 

party. 

7.5 Further Assurances 

Each of the parties shall promptly do, make, execute, deliver, or cause to be done, 

made, executed or delivered, all such further acts, documents and things as the other 

parties hereto may reasonably require from time to time after Closing at the expense of 

the requesting party for the purpose of giving effect to this Agreement and shall use 

reasonable efforts and take all such steps as may be reasonably within its power to 

implement to their full extent the provisions of this Agreement. The Purchaser shall 

provide such reasonable assistance to the Vendor as the Vendor may require in the 

preparation and completion of various statutory and of the documentation required in 

connection with the administration of the receivership of the Company. Provided that 

upon the discharge of the Vendor as Receiver, the Vendor's obligations under this 

paragraph shall be at an end and the Vendor shall have no continuing obligation under 

this paragraph. 

7.6 Access to Books and Records 

For a period of six (6) years from the Closing Date or for such longer period as may be 

required by applicable laws, the Purchaser covenants and agrees to retain all original 

books and records relating to the Purchased Assets for the period prior to the Closing 

Date. During said six (6) year period, the Receiver shall have the right to inspect and to 

make copies of the same at any time upon reasonable request during normal business 
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hours and upon reasonable notice for any pror)er purpose and ·th w1 out undue 
interference to the business operations of the Purchaser. The Purchaser shall have the 
right to have its representatives present during any such inspections. 

7.7 Entire Agreement 

This Agreement, including all Schedules referenced herein and attached hereto, 
constitutes the entire agreement between the parties with respect to the subject matter 
hereof and supersedes all prior agreements, understandings, negotiations and 
discussions, whether written or oral. There are no conditions, covenants, agreements, 
representations, warranties or other provisions, express or implied, collateral, statutory 
or otherwise, relating to the subject matter hereof except as herein provided. No 
reliance is placed by any party hereto on any warranty, representation, opinion, advice 
or assertion of fact made by any party hereto or its directors, officers, employees or 
agents, to any other party hereto or its directors, officers, employees or agents, except 
to the extent that the same has been reduced to writing and included in this Agreement. 

7.8 Waiver, Amendment 

Except as expressly provided in this Agreement, no amendment or waiver of this 
Agreement shall be binding unless executed in writing by the party to be bound thereby. 
No waiver of any provision of this Agreement shall constitute a waiver of any other 
provision, nor shall any waiver of any provision of this Agreement constitute a 
continuing waiver unless otherwise expressly provided. 

7.9 Currency 

All references to dollar amounts or "$" in this Agreement are references to the lawful 

money of Canada. 

7.10 Rights Cumulative 

The rights and remedies of the parties hereunder are cumulative and not alternative. 

7.11 Vendor's Capacity 

The Vendor is acting solely in its capacity as Receiver of the Company and shal\ have 
no personal or corporate liability under this Agreement. 
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7.12 Governing Law 

This Agreement shall be governed by and construed in accordance with the laws of the 
Province of Ontario and the federal laws of Canada applicable therein, and each of the 

parties irrevocably attorns to the Courts of the Province of Ontario. 

7 .13 Time of Essence 

Time shall be of the essence of every provision of this Agreement 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 Vendor and the Purchaser or by their respective 

solicitors. 

7.14 Execution and Delivery 

This Agreement and any agreement or instrument delivered in accordance herewith, 

may be executed in counterparts, each of which shall constitute an original and all of 

which taken together shall constitute one and the same instrument. Transmission by 

facsimile or electronic transmission in "pdf' format of an executed counterpart of this 

Agreement shall be deemed to constitute due and sufficient delivery of such 

counterpart. 

[signature page follows] 
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IN WITNESS WHEREOF the parties hereto have executed this agreement as of the 

da:e f.:-st above written. 

2196133 ~~rio I~ 1 B. ... \ 
Per 11 j_l A/\ 
Na~ajesh Bhal 
Title: President 

I have authority to bind the Company 

BOO Canada Limited solely in its capacity as 
the Court appointed receiver of the assets, 
undertakings and properties of YMJ 
Petroleum Inc. and not in its personal or 

corporate capacities Afl1Y1i7/1f/ 

Per: fJ)M!JV 
Stephen N. Cherniak, CPA, CA CIRP, 
LIT 
Senior Vice-President 
l have authority to bind the Vendor 
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SCHEDULE 1.1(e) 

Chattels 

AH HVAC, shelving, coolers, freezers, signage and gas pumps not listed on Schedule 1 .1 (r) and 
equipment from the Pizza Pizza franchise (For example fryers, hoodfans, ventilation system, 
etc.) 
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SCHEDULE 1.1(r) 

Excluded Assets 

The following items will be excluded from any sale. 

• Ice cream freezer 

• ATM 

• OLG lottery machine and accessories 

• Outdoor ice storage freezer 

Equipment to be installed on the Leased Premises: 

• One (1) « Bulloch » system with cash drawer and scanner 
(excluding the communication boxes); 

• Ultramar identification on the canopy (flex and frames only); 
• One (1) electronic price sign - LED type; 
• Ultramar identification and messages "Diesel" and "Express Mart"* 

on the street sign (flex and frames only); 
• Express Mart identification on the building (flex and frames only)"; 

• Island accessories: 

o One {1) lock-up merchandiser;* 
o Four (4) windshield washer units (FSU's); 
o One (1) blue hexagonal waste bin; 
o One (1) promotional pole sign; 
o Two (2) building signs; 
o Four ( 4) absorbent material bins; 
o Four (4) pump toppers. 
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SCHEDULE 1.1 (v} 

Pormittod Encumbrnncos 

1. The reservations, limitations, provisos, conditions, restrictions and exceptions expressed 
in the letters patent or grant from the Crown and all statutory exceptions to title; 

2. Toe provisions of governing municipal by-laws; 

3. Municipal taxes, liens, charges, including hydro and water charges, rates and 
assessments accruing from day to day and not yet due and payable; 

4. Any minor encroachments which might be revealed by an up to date survey of the 
Premises but which do not materially adversely affect the use and marketability of the 
Premises; 

5. Any right of expropriation conferred upon, reserved to or vesting in Her Majesty the 
Queen in Right of Canada and Ontario; 

6. Any agreements, restrictions or covenants that run with the Premises (which shall 
include, without limiting the generality of the foregoing, the Lease and the Sublease as 
defined in Section 4.2(d) of this Agreement, any agreements related thereto) and any 
agreements with the municipal, utilities or public authorities provided that same have 
been complied with in all material respects and do not materially adversely affect the use 
and marketability of the Premises; and 

7. Any easements, rights of way or right of re-entry, which do not impair the intended use of 
the Premises, by the Purchaser, and provided that same have been complied within all 
material respects and do not materially adversely affect the use and marketability of the 
Premises. 
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-31 -

SCHEDULE 1.1 (x) 

Premises 

Property municipally known as 7 Metcalfe Street E., Strathroy, Ontario, and legally described 

as: 

PT LT 10 & 11, E OF CARADOC ST, PL 93, AS IN MW102318; STRATHROY (PIN 08599-

0015) 
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/\MENDING AGREEMENT 

THIS AMENDING AGREEMENT is made as of June 11, 2021. 

BETWEEN: 

Recitals 

BDO Canada Limited solely in its capacity as the Court appointed 
receiver of the assets, undertakings and properties ofYMJ Petroleum 
Inc. ("YMJ") and not in its personal or corporate capacities 

(the "Vendor") 

-and-

2196133 Ontario Inc. 

(the "Purchaser") 

1. The Parties entered into an Agreement of Purchase and Sale dated June 1, 
2021. ("Original Agreement") 

2. The Parties have agreed to amending ttle Original Agreement in accordance 
with the terms of this Amending Agreement. 

3. The Purchaser has agreed to waive the Roof Condition contained in 

p.4.(1)(b) of the Original Agreement. 

For good and valuable consideration, the receipt and sufficiency of which are 
acknowledged, the Parties agree as follows: 

1. 

2, 

Capitalized terms shall have the same meaning as in the Original 
Agreement. 

The allocation for the Purchased Assets as set out in p.2.5, of the Original 
Agreement shall be a~creasing the allocation for the building 
from to - and the Total shall be amended to 

The Purchase Price set out in p.2.4 of the Original 
Agreement shall be reduced from to 

1 
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3. The Purdiaserwaives ttm Roof Condition snt out in p.4(1 )(b) of the Original 
ABremnent. 

4. The Parties confirm the Original Agreement in all other respects. 

5. This Amending Agreement may be executed in counterparts, each of which 
shall constitute an original and all of which taken together shall constitute 
one and the same instrument. Transmission by facsimile or electronic 
transmission in "pdf' format of an executed counterpart of this Agreement 
shall be deemed to constitute due and sufficient delivery of such counterpart. 

IN WfTNESS WHEREOF the parties hereto have executed this agreement as of the date 
first above written. 

:::,61~[1~ 
Name. ajesh Bhal 
Title: President 

I have the authority to bind the Corporation 

BOO Canada Limited solely in its capacity as the 
Court appointed receiver of the assets, 
undertakings and properties of YMJ Petroleum 
Inc. and not in its personal or corporate capacity. 

Per: 

2 

rJ){J)1} 
Stephen N. Cherniak, CPA, CA CIRP, LIT 
Senior Vice- President 
I have the authority to bind the Vendor 
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SECOND AMENDING AGREEMENT 

THIS SECOND AMENDING AGREEMENT is made as of August 12, 2021. 

BETWEEN: 

Recitals 

BOO Canada Limited solely in its capacity as the Court appointed 
receiver of the assets, undertakings and properties of YMJ 
Petroleum Inc. ("YMJ'') and not in its persona! or corporate 
capacities 

(the "Vendor") 

-and-

2196133 Ontario Inc. 

(the "Purchaser") 

1. The Parties entered into an Agreement of Purchase and Sale dated June 
1, 2021 ("Original Agreement"). 

2. The Parties entered into an Amending Agreement dated June ·11, 2021 
("First Amending Agreement"). 

3. The Parties have agreed to exclude inventory from the Orininnl 
Agreement and extend the Closing Date and to fwttwr amend the OrifJHWI 
Agreement as amended by the First Amending Anreement in accordancH 
with the terms of this Second Amending Agremnont. 

For good and valuable consideration, the receipt an<i sufficioncy of whict, are 
acknowledged, the Parties agree as follows: 

1. Capitalized terms shall have the sarno monnln[J ns in tho OriHinal 
Agreement. 
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2. 

3. 

The Purchase Price set out in p.2.4 of the Original Agreement as 
amended by the ~Agreement stlall be furtt1er reduced from 

to-

The allocation for the Purchased Assets as set out in p.2.5, of the Original 
Agreement shall be further amended by removing the allocation for 
invento and decre ·na !location for plant & equipment from 

o · he Total shall be further amended to 
f such that the further amended 

allocation of the Purchase Price is as follows: 

Asset Allocation 
Land 
Building, ________ _ 
Plant & E ui ment 
Goodwill 
Total 

4. The list of Excluded Assets in Schedule 1.1 (r) to the Original Agreement 
shall be amended to add "inventory". . . 

5. The Closing Date shall be Septernber 14, 2021, or such other date as the 
Parties may agree to in writing. 

6. The Partie.s confirm the Original Agreement as amended in all other 
respects. 

7. This Amending Agreement may be executed in counterparts, each of 
which shall constitute an original and all of which taken together shall 
constitute one and the same instrument. Transmission by facsimile or 
electronic transmission in "pdf' format of an executed counterpart of this 
Agreement shall be deemed to constitute due and sufficient delivery of 
such counterpart. 

IN WITNESS WHEREOF the parties hereto have executed this agreement as of the 
date first above written. 

2 

i 
L 

H 
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BOO Canada Limited solely in its capacity as the 
Court appointed receiver of the assets, 
undertakings and properties of YMJ Petroleum 
Inc. and not in its personal or corporate capacity. 

Per: -----------------Stephen N. Cherniak, CPA CA CIRP, LIT 
Senior Vice- President 
l have the authority to bind the Vendor 

3 
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Cowi File No: CV-20-00647600-00CL 

ONTARIO SUPERIOR COURT OF JUSTICE 
COMMERCIAL LIST 

IN THE MATTER OF THE RECEIVERSHIP OF 
YMJ PETROLEUM INC. 

AFFIDAVIT OF STEPHEN N. CHERNIAK 

I, Stephen N. Cherniak, of the City of London. in the Province of Ontario. MAKE OATH AND SAY: 

l. I am a Senior Vice-President of BDO Canada Limited c·BDO"), the Receiver YMJ Petroleum Inc. (the 

'·Company") and as such. I have knowledge of the mal1ers hcreinal1er deposed to. 

2. By Order dated October 16. 2020 and effective February 2, 2021 BDO Canada Limited was appointed as 

Receiver of the·Company (the "Receiver"). 

3. Since appointment, the Receiver has been engaged in the fi:.)llowing: 

• Take possession of the location at 7 Metcalte St. in Strathroy (the ·'Real Property""): 

• Enter into an Operating agreement to continue operations at the Real Property: 

• Send the Receiver's 245 and 246 notice; 

• Contact and all required discussions with suppliers and utility companies: 

• All required banking; 

• Establish and implement a sales process for the real property; 

• Obtain two appraisals of the Real Property; 

• Have a Phase land Phase II environmental assessment of the Real Property completed; 

• Advertising the Receivers Sales Process on the MLS and local and national newspapers; 

• Establish electronic data room for the sale process, compile and upload numerous documents for 

prospective purchasers; 
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Cami File No: CV-20-00647600-00CL 

• Telephone calls and electronic mail with prospective purchasers to provide Confidentiality and Non-

Disclosure Agreement, set-up data room access and arrange tours: 

• Review offer received for the Real Property and negotiate with successful bidder; 

• Continue oversight of gas station operations; 

• Prepare First Report to Court of the Receiver and the Confidential Supplement; 

• Accrual for the completion of the Transaction and oversight until closing. 

4. In the course of perfonning the duties pursuant to the Appointment Order and as set out above at 

paragraph 5, the Receiver's staff expended 149. l hours for the period of February 2 to July 27, 2021, 

plus an estimate of$25,000 to finalize the administration of the estate. 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. 

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 
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London in the Province of Ontario 
on the t4-th day of August, 2021 

Court File No: CV-20-00647600-00CL 

STEPI-JE'i\J N. CHERNIAK, CPA, CA, CIRP 
Licensed Insolvency Trustee 
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Court File No: CV-20-00647600-00CL 

Attached is Exhibit A 
To the Affidavit of Stephen N. Cherniak 

Sworn the .l.!f.th day of August, 2021. 

A Commissioner. Etc 
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Ontario Superior Court of Justice 
330 University Ave 
Toronto, Ontario MSG 1R8 

July 28, 2021 

RE: YMJ Petroleum 

Invoice# 07282021 
YMJ Petroleum 

HST Reg# 101518124RT0001 

For professional services for the period January 8, 2021 through July 27, 2021 in the above 
noted matter 

Our Fee 

Estimated time to complete 

Sub Total 

HST 

Total 

REMITTANCE ADVICE 

Cheque Payments to: 
BOO Canada Limited 
100·633 Colbome Street 
London, ON N6B 2V3 

Invoice# 

Amount 

$70,000.00 

25,000.00 

95,000.00 

12,350.00 

$107,350.00 

07282021 

$107,350.00 
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July 28, 2021 

For professional services rendered 

Staff Date Time 
Finnegan, M 01/29/2021 0.2 
Cherniak, S. 01/29/2021 0.2 
Cherniak, S. 02/01/2021 0.3 

Duwyn,R 02/02/2021 0.6 
Cherniak, S. 02/02/2021 1.5 

Duwyn,R 02/03/2021 0.5 
Duwyn, R 02/03/2021 0.5 
Finnegan, M 02/03/2021 1 
Cherniak, S. 02/03/2021 2.4 

Duwyn,R 02/04/2021 0.3 
Cherniak, S. 02/04/2021 1.1 

Chemiak, S. 02/05/2021 0.4 

Cherniak, S. 02/08/2021 0.9 

Cherniak, S. 02/09/2021 0.4 
Duwyn,R 02/10/2021 1 
Cherniak, S. 02/10/2021 0.3 
Duwyn, R 02/12/2021 0.2 
Chemiak, S. 02/12/2021 1.1 

Duwyn,R 02/16/2021 0.6 
Cherniak, S. 02/16/2021 1.2 

Duwyn,R 02/17/2021 0.5 
Griffiths, D 02/17/2021 0.2 
Duwyn,R 02/18/2021 0.4 
Duwyn,R 02/18/2021 0.4 
Griffiths, D 02/18/2021 0.5 

Cherniak, S. 02/22/2021 0.7 

Duwyn,R 02/23/2021 0.2 
Duwyn,R 02/23/2021 0.5 
Burrowes, S 02/23/2021 0.3 

Narrative 
File administration. 
Review legal account from Flett Beccario. 

YMJ Petroleum 

Review of emails re upcoming court date. Review of Harrison Pensa 
affidavit.. 

Update on receivership and operating agreement review. 
Review of affidavit of Y. Majumder and emails thereto. Calls and email 
re receivership appointment effective today. Review of operator's 
agreement. Email to/from R. Macfarlane. Call with B. Fick. Call with T. 
Hogan. Review of endorsement. 
Review endorsement. Update with staff following site visit. 
Prepare 245 notice. 
245 Notice application and send to creditors 
Discuss file with RBC. Attend site. Meet with manager. Update R. 
Duwyn. 
Review final operating agreement. 
Call with B. Fick re site visit. Call from C. Jensen re matters at station. 
Call from Parkland. Messages to/from Y. Majumder. 
Messages exchanged with Y. Majumder. Call with J. Carter re appraisal. 
Send info. 
Call with C. Jensen re update on status of station sales. Call with 
Parkland re funds. Call with RBC re same. Text to Parkland and email to 
RSC. Review of email from C. Jensen. 
Emails to/from RBC re receipts. Emails re appraisal. 
Draft sales package. 
Email re utilities. Email from OSB 
Expense approval and bank account issues. 
Call with J. Sutherland from Parkland re update. Message from C. 
Jensen at station. Call with RBC re update. Email to/from Y. Majumder 
re overdraft. Call with C. Jensen. Further email to Y. Majumder. 
Review sales package documents. 
Email to/from Parkland re update. Call with RBC re update. Call with C. 
Jensen re update at station. Numerous emails with Y. Majumder re 
putting funds in to keep station operating. 
Prepare documents for data room. 
Call with R. Duwyn to discuss future marketing of gas station properties. 
Prepare document for data room. Update staff on sales plan. 
MLS listing details and Draft CIM review. 
Compile and supply Duwyn, R with requested marketing material 
precedent materials. 
Call from C. Jensen re Cormark. Call with Cormark. Emails to/from. 
Organize enviro. Call with HP/RBC re Y. Majumder 
Update on sale process. Call with times realty re: listing on MLS. 
Complete MLS Forms 
Fill out MLS form. 

1 
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YMJ Petroleum 

Staff Date Time Narrative 
Chemiak, S. 02/23/2021 0.3 Review and execute Phase 1 from Pinchin. Send to Pinchin. Review of 

email from Cormark. 
Cherniak, S. 02/24/2021 0.4 Emails re order from Cormark. Email 

re enviro attendance. 
Duwyn,R 02/25/2021 0.4 Call with staff on updates to sales documents. Prepare documents for 

MLS listing. 
Cherniak, S. 02/25/2021 0.5 Emails re Cormark and emails from Pinchin re site visit. 
Duwyn,R 02/26/2021 0.3 Update interested party list. Calls with interested parties. 
Duwyn,R 02/26/2021 0.4 Call with staff on update to sales documents. 
Burrowes,S 02/26/2021 2.5 Draft NDA and APS. Draft newspaper ad and teaser. Draft CIM. 
Cherniak, S. 02/26/2021 0.5 Call from C. Jensen re bills. Email to RSC. Review response. 
Duwyn, R 03/01/2021 1.1 Discuss data room and CIM with staff. Review sales documents and 

edits to same. 
Duwyn,R 03/01/2021 0.3 Call with potential buyers 
Burrowes, S 03/01/2021 0.5 Complete financial section of CIM. 
Chemiak, S. 03/01/2021 1.2 Review of sales docs. Discuss edits with R. Duwyn. Send to T. Hogan. 

Email to parkland re volumes. Email from C. Jensen re Pizza Pizza 
signs. 

Duwyn, R 03/02/2021 0.6 Edits to sales documents form Harrison Pensa comments. 
Cherniak, S. 03/02/2021 0.4 Call from C. Jensen re inventory. Email to RSC re funds clearing. 
Cherniak, S. 03/03/2021 0.6 Emails from Cormark. Call and email with C. Jensen re same. Deal with 

Receiver's Certificate. 
Burrowes, S 03/04/2021 0.3 Attend to data room set up. Respond to MLS listing agent and provide 

additional documents requested. 
Duwyn,R 03/04/2021 1.1 Edits to sales documents, create final versions. Setup ads and set 

timeline. Add documents to data room. MLS listing document 
completion. 

Finnegan, M 03/04/2021 0.5 Contact newspapers re placing sale ads. Confirm ad and placement 
date for globe & mail and London free press 

Chemiak, S. 03/04/2021 0.4 Calf with Pinchin re enviro report. Obtain from Bank review and send. 
Review MLS listing and pay fee. 

Burrowes, S 03/05/2021 0.4 Attend to data room issues and upload documents. 
Duwyn,R 03/05/2021 0.5 MLS listing, obtain property tax info, add documents to data room. 

Resolve data room issues. 
Duwyn, R 03/05/2021 0.2 Newspaper ad 
Chemiak, S. 03/05/2021 0.6 Call from C. Jensen. Emails to/from RBC re cheque. Emails re property 

taxes. 
Duwyn, R 03/08/2021 0.2 Questions with Parkland. 
Duwyn, R 03/08/2021 0.2 MLS listings. 
Burrowes, S 03/08/2021 0.2 MLS forms and forward same. 
Duwyn,R 03/09/2021 0.3 Emails with Parkland, review contract and create excluded asset list for 

data room. 
Duwyn,R 03/09/2021 0.7 Review data room documents. Draft direct marketing email. Send 

marketing emails to target list. 
Burrowes, S 03/09/2021 0.1 Attend to MLS forms. 
Finnegan, M 03/09/2021 0.5 Send out sale ad teaser and NOA to prospective buyers 
Ouwyn,R 03/10/2021 1.2 Sales process, calls and emails with potential buyers. 

2 
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Staff 
Burrowes, S 

Finnegan, M 
Cherniak, S. 

Duwyn,R 
Burrowes, S 

Finnegan, M 

Duwyn,R 
Cherniak, S. 

Duwyn,R 
Burrowes, S 

Duwyn, R 
Cherniak, S. 

Duwyn, R 
Burrowes, S 

Chemiak, S. 

Duwyn,R 
Burrowes, S 

Chemiak, S. 

Hooper, L 
Burrowes,S 
Duwyn, R 
Burrowes, S 
Cherniak, S. 
Burrowes, S 
Duwyn, R 
Cherniak, S. 
Burrowes, S 
Duwyn,R 

Chemiak, S. 
Duwyn,R 
Finnegan, M 
Burrowes, S 
Chemiak, S. 

Date 
03/10/2021 

03/10/2021 
03/10/2021 

03/11/2021 
03/11/2021 

03/11/2021 

03/11/2021 
03/11/2021 

03/12/2021 
03/12/2021 

03/12/2021 
03/12/2021 

03/15/2021 
03/15/2021 

03/15/2021 

03/16/2021 
03/16/2021 

03/16/2021 

03/17/2021 
03/17/2021 
03/17/2021 
03/17/2021 
03/17/2021 
03/18/2021 
03/18/2021 
03/18/2021 
03/19/2021 
03/19/2021 

03/19/2021 
03/22/2021 
03/22/2021 
03/22/2021 
03/22/2021 

YMJ Petroleum 

Time 
0.7 

Narrative 
Review NDA's. Add prospective purchasers to data room. Email 
prospective purchasers to rectify NDAs. MLS forms. 

0.3 Receipt of signed NDA's 
0.3 Review of Globe ad. Email from Cormark. Review and execute MLS 

form 
0.4 Sales process 
0.6 Provide teaser and NDA's to interested parties. Respond to queries. 

Provide access to data room to various prospective purchasers. Attend 
to property taxes. 

0.6 Receipt of signed NDAs. Contact Town of Strathroy to get copies of 
outstanding tax bills for YMJ. 

0.2 Obtain property tax for MLS. 
1.2 Email from second mortgagee. Send sales info to parkland. Review of 

property tax info. Review of draft appraisal. 
0.2 Update on marketing to BOO staff. 
0.3 Provide access to data room. Review NDA and advise corrections to be 

made. 
0.4 Review Matrix appraisal 
0.7 Final review of appraisal and send to RBC. Call with C. Jensen re 

update. Emails re second mortgagee. Respond. 
0.4 Sales process. 
0.5 Provide NDA and teaser to prospective purchasers. Email to 

prospective purchasers regarding completing the NDA properly and 
providing APS. 

0.8 Review of phase 1 enviro. Send to RBC. Review of bills. Email from 
interested party. 

0.2 Book tour. Call with interested buyer. 
0.2 Provide access to data room. Various emails with Baljinder regarding 

documents in data room and access. 
0.7 Email from RSC re Phase 1. Call with C. Jensen re payables. Review of 

insurance doc. Emails to RBC re cheque for Cormark. 
0.1 Banking 
0.1 Response to potential purchaser. 
0.3 Sale process and calls with interested parties. 
0.1 Provide Teaser and NOA to prospective purchaser. 
0.5 Emails re earmark order. Call with R. Macfarlane re second mortgagee. 
0.2 Forward teaser and NDA to interested party. 
0.3 Sales process, calls and emails. 
0.3 Call with Pinchin re environment. Call with RBC re insurance. 
0.1 Change permissions for prospective purchasers on data room. 
0.4 Call from CRA on account. send receiver order. Question from buyer on 

Parkland 
0.6 Review and execute Phase 2. Send to Pinchin. Deal with insurance. 
0.3 Questions with potential buyer 
0.3 Fax 245 Notice to CRA at their request. 
0.1 Provide NDA and Teaser to potential purchaser. 
0.3 Send phase 2 enviro. Call from C. Jensen. Review of invoice from 

Metrix. 

3 
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YMJ Petroleum 

Staff Date Time Narrative 
Burrowes, S 03/23/2021 O.i Provide access to data room and NOA. 
Duwyn,R 03/23/2021 0.2 Payment review with Y. Majumder 
Cherniak, S. 03/23/2021 0.4 Call with C. Jensen. Email to Y. Majumder. Review response. 
Duwyn,R 03/24/2021 0.3 Sales process 
Burrowes, S 03/24/2021 0.1 Provide NOA and teaser to prospective purchaser. 
Cherniak, S. 03/24/2021 0.5 Emails from Cormark. Emails to/from C. Jensen. Emails from RBC. Call 

to Y. Majumder. 
Duwyn,R 03/25/2021 0.2 Sales process update. 
Finnegan, M 03/25/2021 1 Contact RSC re funding. Document receipt of funds sent and deposit. 

Bill payments. 
Burrowes, S 03/25/2021 0.1 Add potential purchaser to data room and respond. 
Cherniak, S. 03/25/2021 0.5 Emails re requests for funds. Send to RBC. Email re guarantor action. 
Duwyn, R 03/26/2021 0.2 Emails on sales process. 
Cherniak, S. 03/26/2021 0.7 Email to C. Jensen re funds. Call with RBC re potential purchaser. 

Review of email re same. Email to Valeo re appraisal. 
Duwyn, R 03/29/2021 0.4 Call with potential buyer, email details. 
Burrowes, S 03/29/2021 0.1 Send NDA and teaser to potential purchaser. 
Cherniak, S. 03/29/2021 i.i Calls from interested parties. Emails from C. Jensen re bills. Call re 

same. Make arrangements to pay utility bill. Emails with Y. Majumder. 
Finnegan, M 03/30/2021 0.5 Send Entegrus cheque re collection letter. 
Duwyn,R 03/31/2021 0.3 · Emails and sales process updates. 
Burrowes, S 03/31/2021 0.1 Provide access to data room to prospective purchasers. 
Cherniak, S. 03/31/2021 0.3 Emails to/from C. Jensen/ Cormark re order. 
Duwyn,R 04/01/2021 O.i Email with potential buyer. 
Burrowes, S 04/01/2021 0.1 Provide access to data room to prospective purchasers. 
Chemiak, S. 04/01/2021 0.4 Email from Valeo. Emails with Otto re new appraisal. 
Duwyn,R 04/05/2021 0.2 Email with potential buyers. 
Burrowes, S 04/05/2021 0.4 Provide NDA's to prospective purchasers. Provide access to data room 

to prospective purchasers. 
Cherniak, S. 04/05/2021 0.6 Emails to/from appraiser re info. Review of Flett Beccaria invoice. 
Burrowes, S 04/07/2021 0.2 Email prospective purchasers teaser and NOA. 
Duwyn,R 04/08/2021 0.7 Call with realtor on process. Email from potential buyer, review fs and 

respond to same. Call with C. Jensen at the store re: report on 2020 
results. 

Cherniak, S. 04/08/2021 0.2 Call and email with R. Duwyn re getting info from C. Jensen. Review 
email from C. Jensen. 

Duwyn, R 04/09/2021 0.1 Follow up with potential buyer. 
Duwyn, R 04/09/2021 0.5 YMJ insurance issues. 
Burrowes, S 04/09/2021 0.1 Forward NDA and teaser to potential purchaser. 
Cherniak, S. 04/09/2021 1.1 Emails and calls re insurance. Email from C. Jensen re check. Email 

RSC. Emails to/from appraiser. 

Duwyn,R 04/12/2021 0.4 Replacement insurance issues. Call with mortgage broker on potential 
offer. 

Finnegan, M 04/12/2021 0.5 Bill payment 
Chemiak, S. 04/12/2021 0.4 Discussion with T. Hogan re enviro. Deal with insurance. 
Duwyn,R 04/13/2021 0.4 Insurance issues. Email with broker on making an offer. 
Chemiak, S. 04/13/2021 0.5 Deal with insurance. Emails to/from parkland and RBC. 
Burrowes, S 04/14/2021 0.2 Provide NDAs and teasers to interested parties and provide access to 

data room. 

4 
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YMJ Petroleum 

Staff Date Time Narrative 
Duwyn,R 04/14/2021 0.3 Obtain reports from C. Jensen and send to potential buyer. 
Cherniak, S. 04/14/2021 0.6 • Emails and call with C. Jensen re earmark order. Call with B. Ficl< re 

same. Deal with Receiver Cert. 
Burrowes, S 04/15/2021 0.1 Provide teaser and NDA. 
Cherniak, S. 04/15/2021 0.1 Send Receiver's Certificate to RBC. 
Duwyn, R 04/16/2021 0.1 Follow up with C. Jensen on reports. 
Cherniak, S. 04/16/2021 0.4 Review of emails to/from C. Jensen re cheque and to RSC. Review of 

email from RBC re Receiver's Certificate. 
Burrowes, S 04/18/2021 0.1 Provide teaser and NDA to prospective purchaser. 
Finnegan, M 04/19/2021 0.4 Pay and send insurance policy payment to Royal and Sun Alliance 
Duwyn,R 04/19/2021 0.3 Emails with potential buyer and setup call. 
Cherniak, S. 04/19/2021 0.1 Email re enviro. 
Burrowes, S 04/20/2021 0.2 Attend to providing access to data room. 
Duwyn,R 04/20/2021 0.8 Call with two potential buyers. 
Finnegan, M 04/20/2021 0.2 Call from realtor who has someone interested. Explained the process 

and him needing to provide and NOA to move ahead. 
Chemlak, S. 04/20/2021 0.4 Email re litres pumped. Respond. Emails from Harrison Pensa re 

address from Y. Majumder 
Duwyn,R 04/21/2021 0.2 Sales process and emails with C. Jensen. 
Duwyn,R 04/21/2021 0.3 Emails with potential buyers. 
Cherniak, S. 04/21/2021 0.8 Emails from Cormark. Respond. Email from appraiser. Send to C. 

Jensen. Review response. Review of email from potential purchaser. 
Discuss with R. Duwyn. 

Duwyn,R 04/22/2021 1.2 Obtain 2020 sales details, review and summarize. Send to interested 
buyers and post to data room. Call with Nasir on offer and terms of 
sales process. 

Burrowes, S 04/22/2021 0.1 Provide access to data room. 
Finnegan, M 04/22/2021 0.3 Call from someone interested in sale process - sent NDA 
Duwyn,R 04/23/2021 0.5 Update call with Parkland. Call with potential buyer 
Chemiak, S. 04/23/2021 0.3 Emails to/from C. Jensen and RSC re funds. Update on sales process. 
Burrowes, S 04/26/2021 0.2 Provide teaser and NOA to interested purchaser. 
Duwyn,R 04/26/2021 0.2 Call with interested buyer 
Duwyn,R 04/27/2021 0.3 Call with interested buyer. Email Y. Majumder on offer. 
Chemiak, S. 04/27/2021 1.4 Discussion with RBC re Y. Majumder. Calf with C. Jensen. Email follow 

up. Email from RSC re overdraft and Parkland. Emails from interested 
parties. 

Duwyn,R 04/28/2021 0.7 Coordinate tour for potential buyer. Emails with potential buyer on 
license and permits. 

Cherniak, S. 04/28/2021 0.4 Discussion with B. Fick re police issue. Update from R. Duwyn re Y. 
Majumder interest in sale process. Email re order from earmark. 

Burrowes, S 04/29/2021 0:1 Provide teaser and NOA to prospective purchaser. 
Finnegan, M 04/29/2021 0.2 Check for receipt of wire funds 
DUIIJYn, R 04/29/2021 0.3 Book site tour. Review insurance policy. 
Cherniak, S. 04/29/2021 0.7 Review of reporting on RINS. Call and send to RSC. Review of 

insurance policy. Email to Hogan re PPSA. 
Duwyn,R 04/30/2021 0.3 Obtain TSSA license. Send to buyers. Post to data room. 
Duwyn,R 04/30/2021 0.3 Review PPSA on vehicles. Email from Y. Majumder on offer 
Burrowes, S 04/30/2021 0.2 Provide access to data room and answer prospective purchaser 

questions. 

5 
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Staff Date Time Narrative 
Finnegan, M 04/30/2021 0.2 Search for wire funds from RBC 
Hooper, L 04/30/2021 0.1 Banking 
Chernlak, S. 04/30/2021 0.4 Emails re funds for C. Jensen. Review of PPSA search on vehicle. Send 

to RBC. 
Duwyn,R 05/03/2021 0.5 Follow up with buyer on tour. Request info from store manager. Emails 

with potential buyers. 
Burrowes, S 05/03/2021 0.3 Telephone conversation with interested purchaser and emailed teaser 

and NOA. 
Cherniak, S. 05/03/2021 0.3 Email from supplier. Send email to C. Jensen. Update on RBC funds. 
Duwyn,R 05/04/2021 0.3 Review legal opinion from Flett Beccaria 
Duwyn,R 05/04/2021 0.6 Emails with C. Jensen Re: o/s info. Call with potential buyer. 
Cherniak, S. 05/04/2021 1.i Call with Minden Gross re appraisal. Send info. Email to Otto re timing 

of appraisal. Review response. Emails to/from C. Jensen re bills. 
Review of lndependent Legal Opinion. 

Duwyn,R 05/05/2021 1.3 Call with Amgad on purchase. Call with Majumder. Emails on possible 
purchase. Email with Nasir 

Finnegan, M 05/05/2021 0.8 Receipt of and deposit RBC funds re Receiver's Certificate #2. Bill 
payment 

Cherniak, S. 05/05/2021 1 Review of hydro bills from C. Jensen. Update on offers. Update on 
enviro. Email from potential offeror. Advise R. Duwyn on response. Well 
report on site. Email to/from Pinchin re same. 

Duwyn, R 05/06/2021 1.1 Obtain 2021 sales and send to potential buyer. Emails with potential 
buyers: Review offer and prepare offer summary. Issue with offerors 
deposit. 

Cherniak, S. 05/06/2021 1.1 Update on offers. Calls and emails with R. Duwyn re same. Email from 
parkland. Email to RBC and respond to parkland. 

Duwyn,R 05/07/2021 2.8 Email with potential buyer. Review offer from M. Lebold and summarize. 
Call with Amgad Francis. Review offer from Amgad and summarize. Call 
with Nasir on offer. Review offer from Nasir. Review offer from 
Majumder. Review offer from R. Bhal. Send summary with appraisal 
details to RSC. 

Duwyn, R 05/07/2021 0.9 Begin draft of first report and supplement. 
Cherniak, S. 05/07/2021 1.5 Review of offers. Discuss with R. Duwyn. Prepare and send email to 

RSC summarizing. Email to appraiser re verbal. Review of draft phase 2 
and email to Pinchin. 

Burrowes,S 05/10/2021 0.1 Respond to prospective purchasers. 
Duwyn,R 05/10/2021 1 Draft of first court report. 
Duwyn,R 05/10/2021 0.5 Call with RBC on offers and select buyer. Follow up with bidder. 
Duwyn,R 05/10/2021 0.3 Call with Ross on lease. Send lease to R. MacFarlane. 
Chemiak, S. 05/10/2021 0.7 Call with R. Ouwyn re next steps re offerer. Update on call with offerer. 

Discuss offer with 8. Fick. Execute A&D. 

Duwyn, R 05/11/2021 0.5 Emails with R. Bhal and send info. Inform non winning bidders. Setup 
call with Y. Majumder 

Cherniak, S. 05/11/2021 0.3 Update from R. Duwyn. Discuss with RBC. Email from interested party 
on status. 

6 
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Staff Date Time Narrative 
Duwyn,R 05/12/2021 0.8 Review reports from C. Jensen. Email to R. Bhal. Obtain Otto value 

letter and update appraisal summary. Update to conf. Report for new 
appraisal info. 

Finnegan, M 05/12/2021 0.5 Bill payment 
Cherniak, S. 05/12/2021 0.8 Emails from Cormark. Email from supplier respond. Update on 

purchaser status from r. Duwyn. Provide parkland contact info. Verbal 
from appraiser. Send to RBC. 

Duwyn,R 05/13/2021 1.7 Questions with R. Bhal re: Parkland. Draft of first report. 
Duwyn,R 05/13/2021 0.5 Review Parkland consignment agreement, lease and sublease. 
Cherniak, S. 05/13/2021 1.6 Email from Parkland re funds. Email to RBC. Respond to RBC and 

Parkland. Review of email from purchaser re parkland lease. Call with 
R. Duwyn. Call to R. Macfarlane. Review of v/m. Emails from R. 
Macfarlane. Review of parkland leases. Set up call with R. Macfarlane. 

Duwyn,R 05/14/2021 0.6 Call with R. Macfarlane and S. Cherniak, call to R. Bhal. 
Cherniak, S. 05/14/2021 1.3 Call with R. Macfarlane and R. Duwyn re Parkland lease. Review of 

update on call with purchaser. Review of email from R. Macfarlane re 
call with T. Hogan. Emails to/from Y. Majumder re potential purchaser. 
Emails to/from C. Jensen. 

Duwyn,R 05/17/2021 0.7 Review legal opinion from counsel. Call with R. Bhal, discuss aps, 
parkland, site access. Take counter offer to RBC. 

Duwyn, R 05/17/2021 0.6 Review Phase II, email with R. Bhal Re: amended offer and send Phase 
il. 

Cherniak, S. 05/17/2021 1.2 Review of email from R. Macfarlane re Parkland lease. Discuss with R. 
Duwyn. Update on cal! with purchaser. Call and email to RBC re same. 
Email to Pinchin re final phase 2. 

Cherniak, S. 05/18/2021 0.1 Update R. Macfarlane on deal. 
Duwyn,R 05/19/2021 0.7 Call and emall with R. Bhal. Discuss with BOO staff. Email back to R. 

Bhal with deposit terms. Review backup from R Bhal and respond to 
same. Provide wire details. 

Duwyn,R 05/19/2021 0.4 Review R. Bhal APS. 
Cherniak, S. 05/19/2021 1 Emails and call with R Duwyn re deposit and offer from purchaser. 

Review of offer. Emails re same. Email from supplier re order. Respond. 
Duwyn, R 05/20/2021 0.6 Update to First Court Report. Emails with counsel on review of Bhal 

APS and obtaining Parkland consent. 
Duwyn, R 05/20/2021 0.2 Review purchaser tracking, edits to staff. 
Cherniak, S. 05/20/2021 0.8 Emails and cans re Parkland and right of first refusal. Receipt of second 

appraisal. Send to RBC. 
Chemiak, S. 05/21/2021 0.9 Call with R. Macfarlane re Parkland lease. Review of emails from him re 

case law and recommendation on how to deal with Parkland. Email from 
C. Jensen re funds. Email to RBC and respond to both. 

Duwyn,R 05/25/2021 0.7 Discuss status of file with BOO staff. Discuss tour of property. Review 
NOA from Parkland. 

Duwyn, R 05/25/2021 0.3 Review cases from counsel on right of first refusal. 
Finnegan, M 05/25/2021 0.3 Bill payment 
Chemiak, S. 05/25/2021 0.8 Update on sale. Discuss C. Jensen re site visit by purchaser. Review of 

NDA from parkland. Execute same. 
Duwyn, R 05/27/2021 0.7 Call with R. Bhal, cal! with S Cherniak on same. Email to counsel Re: 

Parkland and amended APS. 
Cherniak, S. 05/27/2021 0.5 Call with R. Duwyn re purchaser site visit and meeting with C. Jensen. 

Emails to/from C. Jensen re funds required email RBC. 

7 
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Staff Date Time Narrative 
Duwyn, R 05/28/2021 0.9 Review emails from Parkland on ROFR and assignment. Review and 

edit APS to include parkland condition. 
Cherniak, S. 05/28/2021 0.9 Emails to/from RBC and C. Jensen re funds. Call with RBC to update on 

sales process. Review of APS and respond to Flett Beccaria. Update 
on Parkland from R. Duwyn. 

Duwyn,R 05/31/2021 1.9 Call with R. Bhal on roof, inventory and C. Jensen. Call with S. Cherniak 
on same. Email to C. Jensen. Assignment agreement from Parkland. 
Call with C. Jensen, call to R. Bhal on roof and staffing. Email from 
parkland on ROFR, email to R. Bhal on same. Emails with R. Bhal on 
staffing and roof. Email with counsel Re: terminating operating 
agreement. Review APS back from R. Bhal, email to S. Cherniak on 
same with proposed changes. 

Cherniak, S. 05/31/2021 0.9 Review of email from R. Macfarlane re employee clause in APS. 
Discuss purchaser requests from R. Duwyn. Review of revised APS and 
respond to R. Duwyn. 

Duwyn,R 06/01/2021 1.7 APS back from R. Bhal, review, discuss edits with S. Chemiak and send 
back to R. Bhat can with R. Bhal on APS. Operating agreement 
extension. Review signed APS from R. Bhat, email to counsel on same. 
End signed APS to R. Bhal. Call with R. Bhal, Re: issues with wire. 

Cherniak, S. 06/01/2021 i.3 Review of Flett Beccario account. Emails re operator's agreement. 
Review and approve letter amending. Review of amendments to APS 
and R. Macfarlane comments thereto. 

Duwyn,R 06/02/2021 0.2 Email with R. Bhal Re: payment of deposit. 
Finnegan, M 06/02/2021 0.7 Bill payment. Receipt of and deposit sale deposit funds 
Hooper, L 06/02/2021 0.1 Banking 
Cherniak, S. 06/02/2021 0.2 Email from earmark. Respond. 
Duwyn, R 06/03/2021 1.6 Draft of first report, supplement and appendix. 
Chemiak, S. 06/03/2021 0.3 Update B. Fick on status of sale. Emails to/from RBC and Parkland re 

funds. 
Duwyn,R 06/04/2021 0.2 Operating agreement amendments 
Duwyn, R 06/08/2021 0.5 Follow up with buyer on roof quote. Cal! with C. Jensen and update to S. 

Cherniak. 
Cherniak, S. 06/08/2021 0.2 Update on deal and C. Jensen. 
Duwyn,R 06/09/2021 0.3 Review roof quote, email with R. Bhal. 
Duwyn,R 06/09/2021 0.2 Call with R. Bhal and email to BDO staff. 
Finnegan, M 06/09/2021 0.5 Receipt of and deposit of deposit on sale of assets. 
Cherniak, S. 06/09/2021 0.6 Review of roof quote. Call with R. Duwyn re strategy on counter. 

Receipt of additional deposit. Deal with order from Cormark. 
Duwyn,R 06/10/2021 0.6 Counter offer to R. Bhal on roof work. Call with R. Bhal on same. Email 

to counsel. 
Chemiak, S. 06/10/2021 0.7 Update on negotiation with purchaser re roof issue. Review of email to 

R. Macfarlane re parkland. Emails to/from C. Jensen and RBC re funds. 
Duwyn,R 06/11/2021 0.6 Review amending agreement and send comments to counsel. Send to 

purchaser. 
Chemiak, S. 06/11/2021 0.2 Emails to/from RBC and C. Jensen re available funds. 
Duwyn, R 06/14/2021 0.5 APS amendment. Setup site visit for R. Bhal. Email with second 

mortgage holder. 
Cherniak, S. 06/14/2021 0.3 Email from C. Jensen re bill. Review of amendment to agreement. 

Execute and send back. 

8 
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Staff Date Time Narrative 
Cherniak, S. 06/15/2021 0.3 Emails to/from C. Jensen and RBC re funds. 
Chemiak, S. 06/16/2021 0.2 Emails to/from Cormark. 
Duwyn,R 06/17/2021 0.2 Call with R. Bhal and email to Y. Majumder. 
Cherniak, S. 06/17/2021 0.3 Review of email from R. Macfarlane re closing. Review of emails to/from 

R. Duwyn to Y. Majumder re F/S. 
Duwyn,R 06/17/2021 0.1 Follow up with Parkland 
Cherniak, S. 06/18/2021 0.3 Emails to/from C. Jensen and RBC re funds. 
Duwyn,R 06/21/2021 0.3 Update on FS from Y. Majumder 
Duwyn, R 06/22/2021 0.8 Call with C. Jensen on various items. Review legal claim and send to 

counsel. ROFR letter from Parkland. 
Finnegan, M 06/22/2021 0.3 Pay utility bill 
Chemiak, S. 06/22/2021 1.3 Update on R. Duwyn call with C. Jensen. Review of Lien matter and 

various emails to/from R. Macfarlane to Receiver and counsel for Lien 
holder. Respond as appropriate. Review of contract. Review of 
rescindment of ROFR from Parkland. Respond to R. Macfarlane email 
re same. Organize payment of hydro blll. 

Duwyn,R 06/23/2021 0.5 Review lien material on property. Update to draft report for same. 
Chemiak, S. 06/23/2021 0.7 Review of emails from counsel for lien holder. Review R. Macfarlane 

response. Email R. Macfarlane to T. Hogan re lien claim. Email from 
Cormark. Review of corporate profile for YMJ Energy. 

Duwyn,R 06/25/2021 0.3 Call with R. Bhal on closing. Email to Y. Majumder on FS 
Cherniak, S. 06/25/2021 0.2 Emails to/from RBC, C. Jensen re funds. 
Duwyn, R 06/28/2021 0.5 Call with R. Bhat Email to BDO staff on same. 
Cherniak, S. 06/28/2021 0.8 Attend at premises. Meet with C. Jensen. Review of email and call with 

r. Duwyn re extending closing date. 
Hooper, L 06/29/2021 0.1 Banking 
Cherniak, s. 06/29/2021 0.5 Review of request for extension. Discuss with B. Fick as well as site visit 

yesterday. Execute doc for extension. Update R. Macfarlane. 
Duwyn, R 06/30/2021 0.3 Review material and email with Y. Majumder Re: FS for 2020 
Chemiak, S. 06/30/2021 0.5 Review of Flett Beccaria account. Emails to/from C. Jensen re funds. 

Approve Cormark order. 
Duwyn,R 07/05/2021 0.3 Update with R. Bhal and Y. Majumder on FS. 
Cherniak, S. 07/05/2021 0.3 Emails to/from C. Jensen re funds. 
Cherniak, S. 07/06/2021 0.1 Email from R. Macfarlane re suspicious email. 
Duwyn,R 07/07/2021 0.3 r'/u on FS and call with C. Jensen. 
Cherniak, S. 07/07/2021 0.4 Review of statement of claim. Approve Cormark order. 
Duwyn, R 07/08/2021 0.7 Review statement of claim from lien claimant. Setup insurance 

inspection 
Finnegan, M 07/08/2021 0.4 Email from insurance broker re access to property for inspection 
Cherniak, S. 07/08/2021 0.5 Send lawsuit info to counsel. Call with R. Macfarlane re same. Emails re 

insurance inspection. 
Duwyn, R 07/09/2021 0.5 Obtain FS for 2020. Review and send to R. Bhal. 
Cherniak, S. 07/09/2021 0.3 Emails re funds for C. Jensen. Update on financial stmts. 
Cherniak, S. 07/13/2021 0.2 Emails to/from C. Jensen re request for funds. 
Cherniak, S. 07/14/2021 0.1 Eml::lil from Cormark. Respond. 
Cherniak, S. 07/15/2021 0.3 Emails re cheque authorization. 
Duwyn, R 07/16/2021 0.8 Edits to financials. Call with R. Bhal re: update and email to BDO and 

counsel. Obtain contact info for suppliers 

9 
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Staff Date Time Narrative 
Chemiak, s. 07/16/2021 0.4 Emails from C. Jensen re request for funds. Review email re update on 

purchaser. 
Duwyn, R 07/19/2021 0.4 Update call with R. Bhal. 
Cherniak, S. 07/20/2021 0.2 Emails to/from RBC, C. Jensen re funds. 
Duwyn,R 07/21/2021 0.7 Update to court report 
Duwyn,R 07/21/2021 0.3 Update call with R. Bhal. Email to Y. Majumder and counsel. 
Cherniak, S. 07/21/2021 0.3 Emails re purchaser and new agreement with Parkland. Request to Flett 

Beccaria re Parkland sign off. Email from Cormarl<: re order. Respond. 
Duwyn, R 07/22/2021 0.5 FS and other closing items. 
Duwyn,R 07/22/2021 0.6 Waive final condition. Update to reports. 
Cherniak, S. 07/22/2021 0.4 Update on Parkland. Email re waiving conditions and report. 
Duwyn,R 07/23/2021 1.8 Edits to court report. Clear final condition. Call with C. Jensen. 
Cherniak, S. 07/23/2021 0.5 Emails to from RBC/C. Jensen re funds. 
Cherniak, S. 07/26/2021 0.2 Email from purchaser counsel. Update T. Hogan on file. 
Cherniak, S. 07/27/2021 1.2 Review of court report and supplement. 

149.1 Total Time 

Staff Office Position Hourly Rate Time 
Burrowes, S Oakville Vice-President $335 10.1 
Cherniak, s London Sr. Vice President $525 64.2 
Duwyn, R Kitchener Vice President $450 63.5 
Finnegan, M London Administrator $195 10.2 
Griffiths, D Hamilton Vice President $450 0.7 
Hooeer, L London Administrator $195 0.4 

149.1 

10 
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BETWEEN: 

Court File No.: CV-20-00647600-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

ROYAL BANK OF CANADA 

-and-

YMJ PETROLEUM INC. 

AFFIDAVIT OF JOHN IKOLA 

Applicant 

Respondent 

I, JOHN IKOLA, of the City ofThorold, in the Regional Municipality of Niagara, MAKE OATH 

AND SAY: 

1. I am a member of the firm of Flett Beccario ("Flett"), lawyers for BDO Canada Limited 

in its capacity as Court-Appointed Receiver for the respondent, YMJ Petroleum Inc. 

("YMJ"), and as such have knowledge of the matters hereinafter deposed to. Where this 

affidavit is based upon information received from others, I verily believe that information 

to be true. 
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2. On October 16, 2020, pursuant to an order of Justice Conway (the "Appointment Order''), 

BDO Canada Limited was appointed Receiver of YMJ. 

3. Pursuant to the Appointment Order, Flett provided services and incurred disbursements 

from the period December 22, 2020 to August 10, 2021, to the Receiver (the "Period"). 

Copies ofFlett's accounts dated January 28, 2021, March 31, 2021 and May 31, 2021, June 

29,2021 and August 10, 2021 which include a fair and accurate description of the services 

provided along with the hours and applicable rates claimed by Flett are attached and 

collectively marked as Exhibit "A" to this my affidavit. The accounts for the Period total 

$15,500.41 all inclusive. 

4. J. Ross Macfarlane was called to the bar of the Province of Ontario in 1995, and specializes 

in the practice of insolvency and commercial litigation. His standard hourly rate is 

$425.00. He is identified as JRM in the accounts attached and marked as Exhibit "A". 

5. We estimate $20,000.00 to complete this matter, plus disbursements and HST. This will 

include the preparation of a further interim operating agreement, the preparation of the 

motion for approval, vesting, ancillary, and discharge orders, as well as the anticipated 

closing of the transaction with respect to which the approval and vesting order is sought. 
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6. I make this affidavit in support of a motion for, inter alia, approval of Fletf s fees and 

disbursements, incurred and estimated, detailed herein, and for no other or improper 

purpose. 

SWORN before me at the City of Welland 
in the Regional Municipality of Niagara, this 

day of August, 202 

Heather Louise Dunbar, a 
Commissioner, etc., Province of 
Ontario, for Flett Beccaria, Barristers 
and Solicitors. 
Expires January 14, 2023. 

) 
) 
) 
) 
) 
) 
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This is Exhibit "A" referred to 

In the Affidavit of JOHN IKOLA 

Sworn Before me at the City of Welland 

In the Province of Ontario 

This day of August, 2021 

A Commissioner, etc. 

Heather Louise Dunbar, a 
Commissioner, etc., Province of 
Ontario~, for Flett Beccaria, Barristers 
and Solicitors. 
Expires January 14, 2023. 
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IN ACCOUNT WITH 

FLETT 
BECCARIO 

BDO Canada Limited 

633 Colborne St 
Unit 100 
London, ON N6B 2V3 
Attention: S. Cherniak 

Re: YMJ Petroleum Inc., Younas Majumder, Mitu Majumder 

For Professional Services rendered through January 28/21 

DATE 

Dec-22-20 

Jan-04-21 

Jan-06-21 

Jan-07-21 

Jan-08-21 

Jan-11-21 

Jan-19-21 

Jan-20-21 

Jan-21-21 

DESCRIPTION 

Emails with Fick and Cherniak 

Reviewing emails with Fick 

Prepare for and attend conference call 
Fick/Cherniak/Hogan 
Review orders; review proposed message to 
debtor; e-mails with Hogan 
E-mails with client re: communication from 
debtor 
Review court documents; telephone calls and 
e-mails with client, Hogan, and Fick; prepare 
and draft operations agreements 
Revise operators agreements; e-mails with 
client, Hogan and Fick 
Various communications re: execution of 
operators agreements 
Prepare for and attend court before McEwen, 
J.; tcf client; e-mails with Hogan 
Review and revise draft order; e-mails with 
Hogan 
E-mails with Singha and Hogan re: 
endorsement; tcfHogan; receive and review 
signed endorsement; e-mail to client 
E-mail from Hogan 

E-mails with Hogan 

E-mails from court re: Caselines 

E-mail from Singha 

HOURS 

0.05 

0.05 

0.25 

0.15 

0.05 

1.85 

0.40 

0.20 

0.60 

0.20 

0.25 

0.05 

0.05 

0.05 

0.05 

P.O. nox 340 
190 DIVISION SIREl:T 
WFI .I .AND. ONT;\RIO 

!JB 5P9 

January 28. 2021 

File #: 54813 

Inv #: 79390 

RATE LAWYER 

425.00 JRM 

425.00 JRM 

425.00 JRM 

425.00 JRM 

425.00 JRM 

425.00 JRM 

425.00 JRM 

425.00 JRM 

425.00 JRM 

425.00 JRM 

425.00 JRM 

425.00 JRM 

425.00 JRM 

425.00 JRM 

425.00 JRM 

In accordance with section 33 of the Solicitor's Act, Interest will be charged at the rate of2.0% per annum on unpaid fees. charges or disbursements 
calculated from a date that is one month after this statement is delivered 

E.&.O.E. 
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Totals 

Total HST on Fees 

Total Fees & Disbursements (including HST) 

H.S.T. No.: 122423049 

THIS IS OUR ACCOUNT 

FLETT BECCARIO 
Per: 

J. Ross Macfarlane 

January 28, 2021 

4.25 $L806.25 

234.81 

$2,041.06 

Total Fees 

Total Disb. 

Total HST 

$1,806.25 

$0.00 

$234.81 

$2,041.06 
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IN ACCOUNT WITH 

FLETT 
BECCARIO 

BDO Canada Limited 

633 Colbome St 
Unit 100 
London, ON N6B 2V3 

Attention: S. Chemiak 

Re: YMJ Petroleum Inc., Younas Majumder, Mitu Majumder 

For Professional Services rendered through March 31/21 

, DATE 

Feb-01-21 

Feb-02-21 

Mar-17-21 

DESCRIPTION 

E-mails with Hogan and Fick; review Provost 
affidavit 
Receive and review affidavit from debtor; 
e-mails with client; prepare for and attend 
hearing before McEwan J.; e-mails with client; 
receive and review endorsement; prepare and 
draft operator's agreement; e-mail to Sindhu 
Tcf Finder; tct client; tmt Finder re: second 
mortgagee enquiry 

Totals 

Total HST on Fees 

Taxable Disbursements 

Teranet registrations & searches - Writs name search Statutory 
Fee 
Teranet registrations & searches - Parcel Register 

Teranet registrations & searches - Parcel Register add'l pages 

ESC charges - Corporate Profile, Bank Act, etc. 

ESC charges - PPSA Search 

. Searches & Registrations 

Totals 

Total HST on Disbursements 

Non-Taxable Disbursements 

HOURS 

0.20 

2.70 

0.40 

3.30 

P.O. BOX 340 
190 DIVISION STRU~T 
Wl:U./\ND. ONTARIO 

un 5P9 

March 31, 2021 

File #: 54813 

Inv ff: 80149 

RATE 

425.00 

425.00 

450.00 

$1,412.50 

183.63 

$3.25 

$21. 75 

$4.40 

$54.20 

$13.20 

$54.45 

$151.25 

19.66 

LAWYER 

JRM 

JRM 

JRM 

In accordance with section 33 of the Solicitor's Act, Interest will be charged at the rate of2.0% per annum on unpaid fees. charges or disbursements 
calculated from a date that is one month after this statement is delivered 

E.&.O.E. 
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Teranet registrations & searches - Writs name search 

Teranet registrations & searches - Statutory Fees 

ESC charges - Government Disbursement 

ESC charges - Ministry Disbursement 

Totals 

Total Fees & Disbursements (including HST) 

H.S.T. No.: 122423049 

THIS IS OUR ACCOUNT 

FLETT BECCARIO 
Per: 

March 31, 2021 

$11.95 

$ I 3.10 

$8.00 

$8.00 

$41.05 

$1,808.09 

Total Fees 

Total Disb. 

Total HST 

$1,412.50 

$] 92.30 

$203.29 

$1,808.09 
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IN ACCOUNT WITH 

FLETT 
BECCARIO 

BDO Canada Limited 

633 Colborne St 
Unit 100 
London, ON N6B 2V3 
Attention: S. Cherniak 

Re: YMJ Petroleum Inc., Vounas Majumder, Mitu Majumder 

For Professional Services rendered through May 31/21 

DATE 

Apr-28-21 

May-03-21 

May-04-21 

May-10-21 

May-13-21 

May-14-21 

May-18-21 

May-19-21 

May-20-21 

May-25-21 

May-27-21 

DESCRIPTION 

Review file re: preparing security opinion; 
instructions to assistant 
Revise and finalize security opinion 

Email to client - CB 

Review application to register order on title; 
e-mail to client 
E-mails with clients re: lease issues; review 
leases and title documents 
Review leases; tct clients; tct Hogan 

Tct clients 

E-mails with client 

Review offer and consider terms of lease 

Review lease; e-mails and telephone calls with 
client; tct Crilly 
Tct clients; research re: ROFR in registered 
lease; e-mails with clients 
TcfHogan 

Receive and review draft NDA from Parkland; 
e-mail to client; receive executed amended 
NDA from client; e-mail to Parkland; receive 
fully executed NDA and forward copy of offer 
to purchase 
E-mails with client; review and revise sale 
agreement; review lease documents; e-mails 
with Crilly re: ROFR and lease assignment 
documents 

HOURS 

0.40 

0.90 

0.10 

0.10 

1.20 

0.80 

0.20 

0.20 

0.40 

1.30 

2.80 

0.10 

0.80 

3.30 

P.O. BOX 340 
190 D1VIS1ON STRFET 
WELLAND. ONTARIO 

!JR 5P9 

May 3 L 2021 

File #: 54813 

Inv #: 80756 

RATE LAWYER 
425.00 JRM 

425.00 JRM 

175.00 .IRM 

425.00 .IRM 

425.00 JRM 

425.00 JRM 

425.00 JRM 

425.00 JRM 

425.00 JRM 

425.00 JRM 

425.00 JRM 

425.00 JRM 

425.00 JRM 

425.00 JRM 

In accordance with section 33 of the Solicitor's Act, Interest will be charged at the rate of 2.0% per annum on unpaid fees. charges or disbursements 
calculated from a date that is one month after this statement is delivered 

E.&.O.E. 
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May-31-21 Finalize revisions to APS; e-mails with clients 

E-mails with Crilly re: assignment documents 

Totals 

Total HST on Fees 

Taxable Disbursements 

ESC charges 

Searches & Registrations 

registration fee 

Searches & Registrations 

Totals 

Total HST on Disbursements 

Total Fees & Disbursements (including HST) 

H.S.T. No.: 122423049 

THIS IS OUR ACCOUNT 

FLETT BECCARIO 
Per: 

J. ROSS Digitally signed by J. ROSS 
MACFARLANE 

MACFARLANE ~~~~~0210S3111:3234 

J. Ross Macfarlane 

May 31, 2021 

0.80 425.00 

0.30 425.00 

13.70 $5,797.50 

753.68 

$83.40 

$15.20 

$76.20 

$9.00 

$183.80 

23.89 

$6,758.87 

Total Fees 

Total Disb. 

Total HST 

JRM 

JRM 

$5,797.50 

$183.80 

$777.57 

$6,758.87 
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IN ACCOUNT WITH 

FLETT 
BECCARIO 

BDO Canada Limited 

633 Colborne St 
Unit 100 
London, ON N6B 2V3 
Attention: S. Cherniak 

Re: YMJ Petroleum Inc., Younas Majumder, Mitu Majumder 

For Professional Services rendered through June 29/21 

DATE DESCRIPTION 

May-31-21 E-mails with Crilly and client re: assignment 
agreement and waiver ofROFR 
E-mails with client re: termination of 
operator's agreement 

Jun-01-21 E-mails with Crilly 

Prepare and draft extension to operating 
agreement; review APS for final edits; e-mails 
with clients 

Jun-10-21 E-mails with client re: price reduction and roof 
condition 
E-mails with Crilly 

Prepare and draft amending agreement 

Jun-11-21 Tcf Crilly; revise amending agreement 

Jun-18-21 E-mails with Crilly 

Jun-22-21 E-mails with Crilly and client 

E-mail with client; review letter from 
Chandok; correspondence to Chandok re: 
construction lien claim 
Various e-mails with client re: construction 
lien 

Jun-23-21 Order and review corporate profile for 
Strathroy Energy Inc.; e-mails with clients; 
memo to Hogan 

Jun-28-21 Tcf Vine re: lien claim 

Totals 

HOURS 

0.30 

0.20 

0.10 

1.80 

0.20 

0.10 

1.30 

0.60 

0.20 

0.30 

0.30 

0.20 

0.80 

0.20 

6.60 

P.O. BOX 340 
190 DIVISION STRP-ET 
WEU.1\ND. ONTARIO 

l..3B5P9 

June 29, 2021 

File#: 54813 

Inv #: 81152 

RATE LAWYER 

425.00 JRM 

425.00 JRM 

425.00 JRM 

425.00 JRM 

425.00 JRM 

425.00 JRM 

425.00 J RM 

425.00 JRM 

425.00 JRM 

425.00 JRM 

350.00 JRM 

350.00 JRM 

425.00 JRM 

425.00 JRM 

$2,767.50 

In accordance with section 33 of the Solicitor's Act, Interest will be charged at the rate of2.0% per annum on unpaid lees. charges or disbursements 
calculated from a date that is one month after this statement is delivered 

E.&.O.E. 
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Total HST on Fees 

Taxable Disbursements 

online research 

Page 2 

ESC charges - CPR Strathroy Energy Inc.(GB) 

Totals 

Total HST on Disbursements 

Non-Taxable Disbursements 

ESC charges - CPR Strathroy Energy Inc. Gov. Disb. (GB) 

Totals 

Total Fees & Disbursements (including HST) 

H.S.T. No.: 122423049 

THIS IS OUR ACCOUNT 

FLETT BECCARIO 
Per: 
J. ROSS ~~~::~~:d by J. ROS_S 
MACFARLANE ~~~~7021.06.29174543 

J. Ross Macfarlane 

June 29, 2021 

359.78 

$160.81 

$13.20 

$174.01 

22.62 

$8.00 

$8.00 

$3,331.91 

Total Fees 

Total Disb. 

Total HST 

$2,767.50 

$182.01 

$382.40 

$3,331.91 
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IN ACCOUNT WITH 

FLETT 
BECCARIO 

BDO Canada Limited 
633 Colborne St 
Unit 100 
London, ON 
N6B 2V3 

Attention: S. Chemiak 

Re: YMJ Petroleum Inc., Y ounas Majumder, Mitu Majumder 

For Professional Services rendered through August 3/21 

DATE DESCRIPTION 

Jul-16-21 E-mails with client re: closing update 
Jul-21-21 Emails with client re: Parkland follow up 
Jul-22-21 Emails with Crilly and clients re: Parkland 

issue and waiving condition 
Jul-23-21 Review agreement; email to purchaser's 

counsel re: waiver of Parkland condition 
Jul-29-21 E-mails with client re: draft report 
Aug-02-21 Review and revise Receiver's Report; order 

searches 
Aug-03-21 Review searches; e-mail to client 

Totals 

Total HST on Fees 

Taxable Disbursements 

ESC charges 

Searches & Registrations 

Totals 

HOURS 

0.10 
0.10 
0.30 

0.30 

0.10 
2.00 

0.20 

3.10 

P.O. BOX 340 
190 DIVISION STREET 
WELLAND. ONT ARIO 

L3B 5P9 

August 10, 2021 

File#: 

Inv #: 

RATE 

425.00 
425.00 
425.00 

425.00 

425.00 
425.00 

425.00 

$1,317.50 

171.28 

$21.20 

$42.25 

$63.45 

54813 

81636 

LAWYER 

JRM 
JRM 
JRM 

JRM 

JRM 
JRM 

JRM 

In accordance with section 33 of the Solicitor's Act, Interest will be charged at the rate of2.0% per annum on unpaid fees. charges or disbursements 
calculated from a date that is one month after this statement is delivered 

E.&.O.E. 
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Total HST on Disbursements 

Total Fees & Disbursements (including HST) 

H.S.T. No.: 122423049 

THIS IS OUR ACCOUNT 

FLETT BECCARIO 
Per: ✓-✓/~~·--'\_-.-~-·:;~/) 

t._ G--·- ---· ---

J. Ross Macfarlane 

8.25 

$1,560.48 

Fees by JRM 

Total Dish. 

Total HST 

$1,317.50 

$63.45 

$179.53 

$1,560.48 
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ROYAL BANK OF CANADA 
Applicant 

-and- YMJ Petroleum Inc. 
Respondent 

Court File No. CV-20-00647600-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL COURT 

PROCEEDING COMMENCED AT 
TORONTO 

AFFIDAVIT OF JOHN !KOLA 

FLETT BECCARIO 
190 Division Street 
P.O. Box 340 
Welland ON L3B 5P9 

J. Ross Macfarlane (LSO# 36417N) 
jrmacfar@tlettbeccario.com 

Tel: (905) 732-4481 

Lawyers.for BDO Canada Ltd. in its capacity as Court­
appointed Receiver of YMJ Petroleum Inc. 
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YMJ Petroleum Inc 
Receiver's Statement of Receipts and Disbursements 
January 8, 2021 to July 23, 2021 

Receipts 

Deposit on sale of Real Property 

Receiver's Certificates 

Total Receipts 

Disbursements 

Operating expenses 

Insurance 

HST paid 

Advertising 
· Utilities 

Administration 

Official Receiver filing fee 

Professional fees 

Environmental assessment 

Legal fees/ disbursements 
Appraisal fees 

Total Disbursements 

Net Funds on Hand 

11,708.29 

6,231.48 

5,336.50 

4,715.43 

71.54 

23,950.00 

9,392.35 
8,932.65 

100,000.00 

100,000.00 

200,000.00 

27,991.70 

71.54 

42,275.00 

70,338.24 

129,661.76 

Dated at the City of London in the Province of Ontario, this 23rd day of July, ·2021. 

Page 1 of 1 
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I'):-, 
:;.. :> 
1,,F' Ontario 

,; ;,r <' • ' ~-,· > , 
•~,:, :,•~• ""'" ••,,_,,_ , w,' ••••• 

R£G. NUM. I lNSTl\UMENT TYPE 

:'~.~;_::,_;>:.Tx 2ill.Jli£ 
?'~:~y[; 

AMOONr 

.. q;rn:cr;v£i ::.ooo/C ::_:;;- ··m:.- \t;_ -1_:;;:•;:;r,: :::r 

« ~~~:;$ Pf-('! ICED 4('/'ii :-u:: 

PRlNTDU1 INCLUDES Al, 

"~SU8J£CT', QN r'TRST RF:r; S'Y'RA'J'~ON liNDE:P.. 'tl-iE f.AtJD T!'i'LF.':S ~CT, TO 

I 

PAAUES FROM 

OOC(i;\J£N7' 'iTPF.S .AND DELETED :NSTP"Ut,":;N~"'. SINCE 1995 c"iJ/;6 

l'::UB5£C1'1CN ,t ( 1 J OF T!!f:.' :&1/lb TiTl,Zs ACT{ i:\CE:PT PA SP..APH ; L PA?s.1!t,\t(/\;·r£ .! ,;J :=.Povn-:cz/1:l, SUCCESSION :tUT.it.~3 
I 

:..ND ESCJJEA7'$ OR FORf'EJ1'URE TO THf CR: h1N, 

I 
!,\NY LEi\SE; iO VIHlCH 'j'l{'•' SIJBS~,c·.' f').) iO (:::! OF' ':NE REG! iTiff 1~CT APFL1i:..~·, 

'l'HF.. RIGHTS O' MJY PEh'SOri ,'11HO i.v·oui,o, BUT F'Ot-: TH£ LA.Nt TITLES ..:tCT, B;:".' Sl!TlrU:.D 'J'(} TH£ J.,,4..N'' C!H 11iVY PAPT or 

rT THRCUGH L 'NGTH OF lWV£!Z5E POS\ESSJDN, PRE:SCRIPTif11, HISDE:'CRIP7'JOI, JF BO<'r:u,p:,:s SE7T:!:v Hl 

fONV£N'.tJ,,!✓ , 

~•DA.TEO? r·"NVEPSilW 1'0 UND TJTLSS: 1995/ll l8 ·• 

34?-1026 1979/09 11 ?LAN REFE?-l:N7E, 

34,15'0 :986 1 10 Jl PLAN i\EFC:lEW:E 

!-~~•Jl.00284 19H7 f(J6 1 ~ ,'\Gk:St:',k.N.:. 

1-f.-1102316 

REdARKS: Rt:M'l'S, 102316 

t-1W102318 1988i01/l9 TRAN5F£R 
BOUlAStS~ GSOF,GE. 

BGUTAS!S, ANGEr .. o 

Pl\.ETIES TO 

,;or:.:: /..OJO:}l!NG PRCPER'l'!ES SHCU .DB::,, nr-J£:$1!CAT2D TC ASCERTAIN i)ES'.:R:?TiVE !t~CQ!lSr:.nr:~Cl.Et, 1? A~l'tt \·ETH )£t<:R::tPT1•.Jt~ Rf.PRESF::tlTSD FOf\ '!'f-l.:S ?P-OP£'RT',1. 
i-;o::::: E!J.$'.,~RE- TU~\ Y..;.LJP. PRHlr:ur STATES 1':'t:: '!'(":':)•.:. NUMBER Of r,,e.,CE:$ t,~m 1"Hl,'f YOfJ H{\\i'£ r:c:-:£0 1'HEr•l ALL UP. 

CERT/ 
CHKD 
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.~ t :> vr- Ontario 

REG. NUM. DATE INSTRUMENT TXPE 

<.q,1 10,1/05 AGREEMENT 

201 1~/10/02 APL (GEHERAL) 

RE ~1/t~G: PLAN// NG ,\CT STATEN/lNTS. 

l'Al\T!ES FROM 

• • • CCM?LC'l'ZL'f 0£1.S!t,) •"" 

BODI'AS 1:._:; 1 TC:-! 

CONPLETELY OEI,f.Tf:~D "" • 
TBS CANADA TRUST COMPANY 

•" ~ COk?1.S!'ELY DELETED 

5GUT AS I:; 1 AUGE LO 

BDUTASIS, G;:ORGE 

"~" CGM?:Z:TEL'f DE'.LETED 

iWll TA:31 $, ANGELO 
801JTI\S'!S, GEORG£ 

901.l!'AS!S, JOHN 

i.~OUTAS!~ r ~=:' A!lGF. r,o 
; AKA 

i MPUl'ASSIS, ATtiAHASS!OS 

1870169 (;N1'AR!l1 me, 

P~Sht..:-tED :r,:-~ 
O'.-i ~~021/Df•, 

Pl\.1<TIES TO 

NOYE: APJO!NiNG PRC·PER'!'!.;$ SHOULD BE: !NVE~T!GATEO ?0 A~CsRTAlN OESC!UPT!VE !NCOl'lSISTENClE:S, ff ANY, NITH DESCRIPTION RE:PRESE:!ITED !:OR TH!S Pf\OPER7'1. 
ll0!£: EllSUR£ THA'f YOUR PRINTOUT STATES T!!E TOTA!., NIJHBER or PAGES A:ID T!!AT YOU !!AVE PICKED TH!i:M ALL UP. 

CERT/ 
Cill\l) 
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f');-, 

t?ontario 
""'½"'""a, 't, " , :: 

~~~'~!Be~mta~i~ 
DATE: !NSTR!lllE!,-T TYPE AMOUNT 

Rt ;J1P.HS: EF:!li.";'({:': 

"";,,;,;},, c5,Co\;;B I 1'PJ,USFEc-

RE fARKS; tR1095529. 

CON?L£T?.LY D2!:ETED 

CCM?L£TE1.? DSLRTED 

'ff.!J P£TR01£~M .tHC. 

40SlSS 4:::; C!-.Nr.DA IHC, 

SAMB!JRGH iKLJI~lGS 1-'1'!), 

YSRUSllA lH'ff:~rrMfNT.S l nc. 

Ti•.:•~H. K7.H.AL 

cc.;-!AR frJV€S"f'!•'.f}ii:'S CORY, 

PAJtTIES TO 

C. 5, El 5f:::f15T.t..T ASSGC U\ n:s, /.NC. 

C,\/H)!D ◊?!NT.ON L'i:'D. 

10fiD400 C'-NTi\R!D 1:NC, 

1656917 CNJ.'A.R10 L:.tMITtO 

?£.?PER .. F.':LA!NF •. 

:':Hf. BAHK OF N(JVA SCO'T IA 1'RUST COMPA.~!Y , 

C t K ?-~ORTGA.GE SE.:RVICES INC. 

<10SS1-HS CANADA INC. 

8,;'.t._l,H}[.}R.GH HO!.Dt~·IGS 1T0. 

CEL~•!AR IUVES1'MEr7s CORP. 

C.S. f::iSENSTAT ASSOClAlES 1HC. 

lOfiJ;)OO C>NT!i.K!O tn,.., 

16Sf.i917 O~l1'AR!O LIM!Ti::.'.D 

ti0T£: AP,;J~,!lNG !>ROP"ERTI~$ SHCUi~D Bi:: !HVi::ST!GrlT2D '!'0 A::iC'.ERT.\Hl D£SCR!Pt!Vt !tiCONSlSTEt~C:!£5, 1? l-,HY 1 i·E!H DESC:R!?TICN Rt:..?R!.GENttD FOR ':'!US ?ROP€1<.•n•. 

t:OTE'.: EHSUrlB THAT YCUR PRINTCUY Stt,TES THE TO:'AL tHJ?-'.BE?. OF ?A~ES A?iP THAT YOU H!N2 ~.!C::'.ED 'ft,;E.t-l At.L UF. 
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r--~ t ::> r Ontario 

REG. w.:Jl,I. DATE INSTllllMl!:ITT TYPE I .!\MODm' !?ARTIES FROM 

ERlll0709 2017/06/:?S NOTICE ·.--F !,:;/..SE 

' 
rn:12336·1 2017/08/22 LR'$ ORDER l LAND REGISTRAR, ,nnDLESSI. Uct!D f'.2Gl3~?¥ O,FlCE 

R£ ;,'\PJ'\S: At1£NDJ!,-JG THE PREFIXISUFFJ,\ FCR THE. PLAN NUNBJR IN THE PROPER'l"!' lJ1:.'SC,"E?TICN 

ERll36781 2017/11/02 ,\?L CH Nt-J-tf. !HST 

RE !ARKS: £Ri 11 l 709. 

ER1l39797 201.7/11/08 NO t\SSG 1,ESSEE. INT 

RE !AR.i.;"S~ E:RllH 709. 

ER1154081 2018i01/30 CH/\RGS 

EP.1154092 2018/0li30 NO ASSGN REN'!' GEN 

RE U1RKS: ER12 5~ 081. 

ERll54204 2018/01/30 I DISCH OF CHARG!: 

RE !AR1'S: ERl 09! 539. 

ER1l54205 2018/01/30 DISCH Of CHARGE 

ER:!.154:?13 2016/01/30 DISCH OF CHARGE 

COUCHE-TA.RP 17,"C, 

.. 1r" COM?L:ETELY D£Lt!'t0 

2398804 ONTAR:O n;c. 

.. •' COH?LE:'!'Sl.Y PZL;'.:TSO 

2393604 OMTAR!O tUC. 

~" l COMPLETELY D2LE!£D ~ "'• 

B & M HAl;D£.1.MA:'l :n-:vE51'MEN'l$ r,prr·:i:.-n 

4055845 CANAt!. lt-!C~ 

llAMBURGH HOLDINGS 1-'!'D. 

YERUSHA INVE.S'XMUH.S !NC. 

7Yl,MAU, MIHAL 

CE.LMAR IIN£STHEl{'I'S CORP, 

C. s. F.lSEtlSTA't ASSGCrt~rr.:s INC, 

PARTIES TO 

NOTE; APJCI~ING P?OPtP.TIES SHOULD B,£ !HVEST!GATED TO ASCERTA. T.H 0£SCRH?1'!V:l I!~CON~lSTE~JC;'.£$, 12 ,l\~1Y, ~1:1.t-J t£SCRI?7IC:~J R£?RE:SEN'!'E:D FOR TH rs ?RQ?S:RT?. 
t:ors: EUSURE 'l'HAT i"OIJR ?RIN!OUT STKT£S THE TOTAL NUMBER OF ?AGES AHD THAT YOU HA.VE. P'ICKED '.i'HEt-1 t,LL U?. 

CERT/ 
C!trul 
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.~ 

t?ontario 

DATE !NSTROMF.:h'T TtPE 

RE,URKS: ER109~ 52!1. 

t;Ri202830 2018/11/02 CHARGE 

ER1202831- 2018/11/02 NO ASSGN RENT Gf.N 
R.!t t..1RKS: ER120 830 

ER1224137 2019/03/13 CH!>.RGE 

ER12768'i8 2019/12/11 D!SCH OF CHARG':: 

RE '!ARKS; CR1221Jl3i. 

ER1367888 2021 /04/lS CONSTRUCTlON L!EN 

E:Rl3739l9 2021/05/10 APL COURT ORDF.R 

RE !AP.KS: APPOif.. TING RECF.:IVERSJIIP 

I 
ERl:,86268 I 2021/06/30 CERTIFICATE 

J\MOtrlll' 

!..AND 

Rt:GiSTRY. 

OFF'JC2 #33 

Cl\.NPi.D OP1l110N tTt1, 

l 060400 OtJTARIO HK. 

165691.~J OtJ1'AR!0 LIMITED 

?EPPSR, E!..A!H:E:. 

l'Af\'1'1ES FRO!! 

THE BliN!\ Of' ~!OVA SC07lA TROS';' COMJ?Ml'l 

C & !-~ EOR'!'GhGE. SERVICE.$ lNC. 

YM...7 PF.'l'RCt!WM !NC. 

C0Mf-L£'f£L'i D£LE1'ED 

YMJ PETROLEUM ! 1-iC. 

COMPLETE-LY DELETED 

2$54 ')Ii ONTARIO !NC. 

$$1, 181 2292696 0tHARI0 n;c, 

ONTP.RIO SUPERIOR COURT or JUST!CE: 

2292696 ONTIIRIO INC. 

?AGE 5 OF S 

PJ\l\T!E:S TO 

AFR I AT, t·!OlSE 

! A?RIAT, 1·!015£ 

2551)977 ONTA.Rl.0 HiC. 

BOO CA.NADrl !..!M!n:o 

YMJ PE.TRO:.E.UM !NC. 

tlOTE: ADJO!N!:10 PROPERT!l:$ ZHOll!,0 BE Hl\'E$T!Gi\TED TO ll~Cf.RTA!II OESCRlPTIVt !NCONSlS'rtSCIE~, lF /\NY, W!rll Dt~CP.lP'i'J(,N RF.~R!:sF.NT!::D roR TH!S ?ROPE!tT'i .. 
r,on:: ENSURE 'I'll/IT ','OUR PR!NTOU't S'l'/\TES 1':lll TOTA!. NUHn!,l< OF PA'.:~S /\HD T!IIIT YOU HAVE P,CRELl THEM Ai,l, IJP, 

CERT/ 
cmm 
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LRO # 33 Certificate Receipted as ER1386268 on 2021 06 30 at 14:20 

The appficant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 4 

I Properties 

08599 -0015 LT PIN 

Description 

Address 

PT LT 10 & 11, E OF CARADOCST, 34PL93 .AS IN MW102318; STRATHROY 

7 METCALFE ST E 
STRATHROY 

I Party Fram(s) 

Name 

Address for Service 

2292696 ONTARIO INC. 

30 Tom Edwards Drive Whitby, ON 

Canada L 1 R 2R3 
I, Abdul Hafeez Sheikh. have the authority to bind the corporation. 

This document is not authorized under Power of Attorney by this party. 

I Party Ta(s} 

Name YMJ PETROLEUM INC. 

Address for Service 7 Metcalfe St. E. Stralhroy Ontario N7G 1N9 
11 Brunel Court Suite #3907, TorontoON M5V3Y3 

Statements 

This document relates to registration number(s)ER1367888 

Schedule: See Schedules 

I Gurpreet Singh Chandok solicitor make the following law statement See Schedules. 

Capacity 

Registered Owner 

Shcir~ 

100% 

In accordance with registration ER1367888 registered on 2021/04/15, the consent of Registrar SCJ, l.ondon has been obtained for the 
registration of this document. 

The registration of this document is not prohibited by registration ER1367888 registered on 2021104/15. 

!Signed By 

Gurpreet Singh Chandok 

Tel 289-290-4853 

Fax 905-712-0193 

101-90 Matheson Blvd W 
Mississauga 
L5R 3R3 

I have the authority to sign and register the document on behalf of the Party From(s). 

I Submitted By 

GSC LAW PROFESSIONAL CORPORATION 

Tel 269·290-4853 

Fax 905-712-0193 

I Fees/Taxes/Payment 

Statuto,y Registration Fae 

Tota/Paid 

101-90 Matheson Blvd W 
Mississauga 
L5R 3R3 

$65.30 

$65.30 

acting for 
Party From(s) 

Signed 2021 06 30 

202i 06 30 
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BETWEEN 

(court seal) 

Court File No.IN" du dossier du greffe: CV-21-00001170-0000 

FORM 14 
OF ACTION UNDER SECTION 36 OF THE ACT 

Constmct,an Act 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

Court File No. 

2292696 ONTARIO INC. Plainliff{s) 

And 
STRATHROY ENERGY INC., YMJ PETROLEUM INC. and YOUNUS 

SHARREF MAJUMDER __ Defendant{s) 

CERTIFICATE OF ACTION 

I certify that an action has been commenced in lhe Superior Court of Justice under the Construction Act between the above 
parties in respect of the premises described in Schedule A to this certificate, and relating to !he claim(s) for lien bearing the 
following registration numbers: 

ER1367888 

Dale: ______________ _ 

{registrar or local regisha<) 

SCHEDULE A 

Description of premises: 

7 Metcalfe St E. Strathroy Ontario N7G 1N9 described as PT LT 10 & 11, E of Caradoc St, 34PL93, AS IN 
MW102318; Strathroy 

(The description of the premises must be the same as in the statement of claim, and must be 
sufficient for registration under the Land Titles Act or the Registry Act, as the case may be.) 
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2292696 ONT ARIO INC. 
Plaintiff 

Court File No.IN° du dossier du greffe: CV-21-00001170-0000 

-and- STRA THROY ENERGY INC. et al. 
Defendants 

Court File No. 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

IN THE MATTER OF the Construction Act, R.S.O. 1990, c, C.30 

PROCEEDING COMMENCED AT 
BRAMPTON 

CERTIFICATE OF ACTION 

GSC LAW PROFESSIONAL CORPORATION 
90 Matheson Blvd. West, Suite IO I 
Mississauga ON L5R 3R3 

Gurpreet Singh Chandok 
(LSO# 80488F) 
gurpreet@gsclaw.ca 
Tel: (289) 290-4853 

Lawyers for the plaintiff, 
2292696 Ontario Inc. 
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LRO # 33 Construction Lien 

The app/icant(s) hereby applies to the Land Registrar. 

Receipted as ER1367888 011 2021 04 15 at 12:31 

yyyy mm dd Page 1 of 

I Properties 

PIN 

Description 

Address 

08599-0015 LT 

PTLT 10 & 11, E OFCARADOC ST, 34PL93 .AS IN MW102318; STRATHROY 

7 METCALFE ST E 
STRATHROY 

I Consideration 

Consideration S51, 181.38 

I Claimant(s) 

Name 

Address for Service 

2292696 ONTARIO INC. 

30 Tom Edwards Drive 

Whilby.ON 

Canada L 1R 2R3 
I am the lien claimant and the facts stated in the claim for lien are true. 

I, Abdul Hafeez Sheikh, have the authority to bind the corporation. 

This document is not authorized under Power or Attorney by this party. 

J Statements 

::: ] 

Name and Address of Owner YMJ Petroleum Inc. 7 Metcalfe St. E. Slrathroy Ontario N7G 1N9 and 11 Brunel Court Suite #3907, Toronto 
ON M5V3Y3 Name and address of person to whom lien clalmant supplied services or materials Strathroy Energy Inc.- 12 Locarno Street 
Brampton ON L6R 3TB and Yonus ShareefMajumder-18 Ascoli Drive Hamilton ON L9B OH9 Time within which services or materials 
were supplied from 2020102/01 to 2020/10/13 Short description of services or materials that have been supplied Plumbing, Electrical. 
Hood lnstallalion and other services as agreed in the contract dated February 01, 2020. Payment under clause 2 of the contract is due. 
Contract price or subcontract price $90,986.60 Amount claimed as owing in respect of services or materials that have been supplied 
$51,181.38 

The lien claimant claims a lien against the interest of every person identified as an owner of the premises described in said PIN to this lien 

I Signed By 

Gurpreet Singh Chandok 

Tel 289-290-4853 

Fax 905-712-0193 

101-90 Matheson Blvd W 
Mississauga 
L5R 3R3 

I have the authority to sign and register the document on behalf or the Applican!(s). 

! Submitted By 

GSC LAW PROFESSIONAL CORPORATION 

Tel 289-290-4853 

Fax 905-712-0193 

I Feesffaxes/Payment 

Statutory Registration Fee 

Tota/Paid 

101-90 Matheson Blvd W 
Mississauga 
L5R3R3 

$65.30 

$65.30 

acting for 
Applicanl(s) 

Signed 2021 04 09 

20210415 
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Court File NoJN° du dossier du greffe: CV-21-00001170-0000 

BETWEEN: 

Court File No. 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

IN THE MATTER OF the Construction Act, R.S.O. 1990, c. C.30 

2292696 ONTARIO INC. 

and 

STRATHROY ENERGY INC., YMJ PETROLEUM INC. and YOUNUS 
SHAREEF MAJUMDER 

STATEMENT OF CLAIM 

TO THE DEFENDANT 

Plaintiff 

Defendants 

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the Plaintiff. 
The Claim made against you is set out in the following pages. 

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for 
you must prepare a Statement of Defence in Form 18A prescribed by the Rules of Civil Procedure, 
serve it on the Plaintiffs lawyer or, where the Plaintiff does not have a lawyer, serve it on the 
Plaintiff, and file it, with proof of service in this court office, WITHIN TWENTY DAYS after this 
Statement of Claim is served on you, if you are served in Ontario. 

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN 
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF 
YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL FEES, 
LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID 
OFFICE. 

If you pay the Plaintifrs Claim in full and $3000 for costs, within the time for serving 
and filing your statement of defence, you may move to have the proceedings dismissed by the 
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court. If you believe the amount claimed for costs is excessive, you may pay the Plaintiffs Claim 
and $1000.00 for costs and have the costs assessed by the court. 

Date Issued by 

Address of 
court office: 

TO: Strathroy Energy Inc. 
12 Locamo Street 
Brampton, Ontario 
L6R3T8 

AND TO: 

AND TO: 

Also at: 7 Metcalfe St. E. Strathroy 
Ontario N7G 1N9 

YMJ Petroleum Inc. 
11 Brunel Court 
Suit#3907, 
Toronto, Ontario 
M5V3Y3 
Also at: 7 Metcalfe St. E. Strathroy 
Ontario N7G 1N9 

Younus Shareef Majumder 
18 Ascoli Drive 
Hamilton, Ontario 
L9B 0H9 

80 Dundas St, 
London, 
ONN6A6Kl 

Local Registrar 
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THIS ACTION IS BROUGHT AGAINST YOU UNDER THE SIMPLIFIED PROCEDURE 
PROVIDED IN RULE 76 OF THE RULES OF CIVIL PROCEDURE. 

CLAIM 

1. The Plaintiff, 2292696 Ontario Inc., claims: 

(a) a declaration that the Plaintiff is entitled to a lien against all of the estates, title and 

interest in any one or more of the Defendants in the lands and premises against 

which the lien claim hereinafter set forth in the attached Schedule "A" is registered. 

(b) a declaration that the Plaintiffs Claim for lien attached to any security posted in 

respect of same. 

( c) payment in the sum of $51,181.38, inclusive of goods and services tax; 

( d) pre-judgment and post-judgment interest in accordance with the provisions of the 

Courts of Justice Act, R.S.O. 1990, c. C.43, as amended; 

( e) that in default of payment of the said sum of $51,181.38, together with interest and 

costs by the Defendants or any of them, all of the estates, right, title and all of the 

interest of the Defendants in the lands and premises hereinafter particularized be 

sold and the proceeds, together with costs, applied in and towards the payments of 

the Plaintiffs Claim as aforesaid, pursuant to the provisions of the Construction 

Act, R.S.0. 1990, c. C.30 ("Act"). 

(f) for the purposes aforesaid and all other purposes, that all property directions be 

given, inquiries made and account taken; 
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(g) the costs of this proceeding on a full indemnity basis, plus all applicable taxes; and 

(h) Such further and other relief as to this Honourable Court may deem just. 

THE PARTIES 

2. Plaintiff is a corporation incorporated pursuant to the laws of the Province of Ontario and 

carries on business, inter alia, as a general and sub-contractor. 

3. Defendant, Strathroy Energy Inc. ("Hirer") is a corporation incorporated pursuant to the 

laws of the Province of Ontario. 

4. Defendant, YMJ Petroleum Inc. ("YMJ") is a corporation incorporated pursuant to the 

laws of the Province of Ontario. YMJ is the "Owner" of the lands, legally described 7 

Metcalfe St. E. Strathroy Ontario N7G IN9 (hereinafter as "Premises") within the 

meaning of the term in Section 1 of the Act, by virtue of their having an interest in the 

Premises, and having an interest in the Premises and having expressly or impliedly 

requested the supply of materials and services and improvements to the Premises which 

improvements were made on its credit, or on its behalf, or with its privity, or express or 

implied consent or for its benefit. 

5. Defendant Younus ShareefMajumder ("Younus") is a corporation incorporated pursuant 

to the laws of the Province of Ontario. 

6. The Defendants were involved in the development and improvement of the Premises in 

many ways, including issuing requests, instructions, and directions for the performance of 

the construction and improvements hereinafter. 
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Agreement dated February 01, 2020 

7. Hirer hired Plaintiff to perform plumbing, framing, electrical, mechanical, tiling and 

finishing ("Work") at the Premises. Accordingly, Plaintiff and Hirer entered into an 

agreement dated February 01, 2020, signed on February 04, 2020 ("Contract"). 

8. The agreement was to build a Pizza Pizza store at the gas station on the Premises. 

9. Y ounus, on behalf of Strathroy, executed the Contract. 

10. Plaintiff and Hirer, through Younus, agreed that Plaintiff would perform Work on the 

Premises for a fixed price of $90,986.60 (CAD Ninety Thousand Nine Hundred Eighty­

Six and Sixty Cents). 

11. The agreed payment terms were as follows: 

a. Down Payment- $35,000 

b. After plumbing & electrical rough-in inspection- 20% 

c. After Hood installation- 20% 

d. Balance after 30 days of final building inspection. 

12. Hirer and Plaintiff also agreed that if the Hirer cannot make the payment as agreed, the 

Plaintiff will be entitled to interest at the rate of 18 % per annum on any overdue payments 

for doing the work any authorized extras under the Contract. 

YMJ 

13. In 2017, YMJ purchased the Premises and is currently the owner of the Property. 
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14. The Work performed by Plaintiff at the premises was for the benefit ofYMJ and premises. 

15. Also, YMJ and the Hirer are related to each other, and to Plaintiffs knowledge, both are 

operated/controlled by Y ounus. 

Strathroy {Hirer) 

16. The Hirer is registered at 12 Locamo Street Brampton, Ontario Canada L6R 3T8, however, 

mention its address as 7 Metcalfe St. E. Strathroy Ontario N7G 1N9 (Premises) on the 

Contract. 

17. At the inception of the Project, Plaintiff was made to believe that Hirer and Y ounus were 

the owners of the Premises. 

18. Plaintiff, until April 2021, was unaware that YMJ was the owner of the Premises. 

19. Plaintiff invoiced the Hirer and has always exchanged communications/emails and calls 

with Y ounus on behalf of the Hirer. 

Younus 

20. Younus, who is a shareholder ofYMJ, executed the Contract on behalf of the Hirer. Younus 

has always represented Plaintiff as the authorized person of the Hirer to execute the 

Contract and deal with the Plaintiff. 

21. Y ounus was Hirer's only point of contact for Plaintiff. 
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22. Further, on numerous occasions, Y ounus has assured Plaintiff that he will make the due 

payments to Plaintiff. Plaintiff relied on the personal guarantee of Y ounus and performed 

work on the Premises. 

23. The complication and confusion of YMJ being the owner of the Premises, Hirer 

representing itself as the owner of the Premises and Yousuf representing itself as the 

representative of the Hirer is at the behest of Y ounus. Due to his personal guarantee and 

actions to cause losses/damages to the Plaintiff, Y ounus is necessary to this action. 

Breach of the contract 

24. The Plaintiff, as agreed, performed and completed the following tasks at the Premises in 

an utmost workmanlike and professional manner: 

a. Plumbing and its inspection 
b. Electrical 
c. Tiling 
d. Front wall 
e. Kitchen walls 
f. Hood 

25. Plaintiff has performed 78% of the agreed Work at the premises. 

26. The Hirer to date has only paid the contractual down payment of $35,000 and has failed to 

make further payment as agreed in the Clause of the Contract. 

27. Even after numerous emails, letters, notices and phone calls, the Defendants have breached 

the Contract by not making the payments as agreed in the Contract. 

28. Plaintiff performed its obligations under the Contract, but the Defendants have refused, 

omitted or neglected to pay the amount of $51,181.38. 
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29. The Defendants have neglected and/or failed to pay Plaintiff the sum of$ $51,181.38 due 

and owning to Plaintiff by Defendants. 

30. Plaintiff states that all at material times, it acted reasonably and properly and according to 

the Contract. Plaintiff states it has fully performed its obligation under the Agreement. 

Termination of the Contract 

31. On or about March 09, 2021, one of Plaintiffs representatives, Mr. Muhammad Iqbal, 

arrived at the Premises to complete the work and enquire about the pending payments. 

32. The Defendants, through their manager Chris Jensen called 9-1-1 and told Mr. Muhammad 

Iqbal has he is not welcomed at the Premises. 

33. On March 09, 2021, Plaintiff realized that the Defendants will not make balance payments 

to it and has breached the Contract. 

34. On or around April 06, 2021, Plaintiff terminated the Contract by publishing a notice of 

termination in the Ontario Construction News (a construction journal). 

Claim for Lien 

35. Because of supplying the aforementioned property improvements, services and materials, 

Plaintiff became and is entitled to a lien upon the estate or interest of the Defendants in the 

Premises in the sum of $51,181.38, together with costs of this actions pursuant to the 

provisions of the Act. 
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36. On or around April 15, 2021, the Plaintiff pursuant to the provisions of the Act, caused to 

be registered with Land Registry Office of Middlesex (No. 33), a Claim of Lien as 

Instrument No: ER1367888 against the premises, a copy of the same is attached hereto as 

Schedule 'A.' 

37. Plaintiff stated that its services and materials were supplied to the Premises pursuant to the 

Contract at the request, upon the credit of, on behalf of, with the consent of, and for the 

direct benefit of the Defendants. 

38. In the alternative, Plaintiff states that the supply of services as aforesaid have enhanced the 

value of the Premises hereinbefore described, and the Defendants have received the 

benefits of the services and materials supplied. They have been unjustly enriched in the 

amount of $51,181.38, at the Plaintiffs expense, deprivation, and detriment. Plaintiff 

pleads and relies upon doctrines of unjust enrichment and quantum meruit. 

39. Plaintiff proposed that the action be tried at London. 

June 30, 2021 GSC LAW PROFESSIONAL CORPORATION 
90 Matheson Blvd. West, Suite 101 
Mississauga ON L5R 3R3 

Gurpreet Singh Chandok 
(LSO# 80488F) 
gurpreet@gsclaw.ca 
Tel: (289) 290-4853 
Fax: (905) 712-0193 

Lawyers for the Plaintiff, 
2292696 Ontario Inc. 
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CLAIM FOR LIEN UNDER SECTION 34 OF THE ACT 
Construction Act 

Name of lien claimant: (In the case of a claim on behalf of a worker by a workers' trust fund, the name of the trustee) 

2292696 Ontario Inc. 

Address for service: 30 Tom Edwards Drive, Whitby, Ontario L 1 R 2R3 

Name of owner: Strathroy Ene~g . .E.y_ln_c_. ___ _ 

Address: 

Name of owner: 

Address: 

Name of owner: 

Address: 

.. 1J. Locarno Street, Brampton, Ontario L6R 3T8 

YMJ Petroleum Inc. 

11 Brunel Court 

Suit #3907, Toronto, Ontario M5V3Y3 

Younus Shareef Majumd_e_r __ 

18 Ascoli Drive, Hamilton, Ontario L9B 0H9 

.................... __ ., __ _ 

Name of person to whom lien claimant supplied services or materials: Strathroy Energy Inc ....... ___ _ 

Address: 12 Locamo Street, Brampton, Ontario L6R 3T8 

Name of person to whom lien claimant supplied services or materials: YMJ Petroleum Inc. 
11 Brunel Court 

Address: Suit #3907, Toronto, Ontario M5V3Y3 

........................ ____ _ 

Name of person to whom lien claimant supplied services or materials: Younus Shareef Majumder ---
Address: 18 Ascoli Drive, Hamilton, Ontario L9B 0H9 

Time within which services or materials were supplied: 

from February 4, 2020 ______ _,. ________ _ To March 9, 2021 ----------------(Date supply commenced) (Date of most recent supply) 

Short description of services or materials that have been supplied: Plumbing, Electrical, Hood Installation and other 
services as agreed in the contract dated February 01, 2020 . 

.;__ _ __;_.;....;_.;__.,,. ____ ..;.....;...;;.;..;.;__..:...;_'--'--;.;..;.;~----------"'---'-------------------·-·· .. ··· .. ··-.. ····-···· .. -· 

Contract price or subcontract price: $ $90,986.60 .. 

Amount claimed as owing in respect of services or materials that have been supplied: $ ................... $51,181.38. 

(Use A where the lien attaches to the premises; use B where the lien does not attach to the premises) 

[gj A. The lien claimant (if claimant is personal representative or assignee, this must be stated) claims a lien against the 
interest of every person identified above as an owner of the premises described in Schedule A to this claim for lien. 

D B. The lien claimant (if claimant is personal representative or assignee, this must be stated) claims a charge 
against the holdbacks required to be retained under the Act and any additional amount owed by a payer to the 
contractor or any subcontractor whose contract or subcontract was in whole or in part performed by the services 
or materials that have been supplied by the lien claimant in relation to the premises at: 

7 Metcalfe St. E. Ontario , Strathroy-Caradoc, Ol)!~.!._io_N_7_G_1_N_9 ________ _ 

CA-12-E (2018/04) 
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Date: June 28, 2021 _____________ _ 

To the claim for lien of 2292696 Ontario Inc. 

Description of premises: 

Court File No.IN" du dossier du greffe: CV-21-00001170-0000 

Gurpteet 
(signature of claimant or agent) 

SCHEDULE A 

7 Metcalfe St. E. Ontario , Strathroy-Caradoc, Ontario N7G 1 N9 
Metcalfe St. E. Strathroy Ontario N7G 1N9 described as PT LT 10 & 11, E of Caradoc St, 34PL93, AS IN 

MW102318; Strathroy 
(Where the lien attaches to the premises, provide a description of the premises and address sufficient for registration under the Land Titles Act 

or the Registry Act, as the case may be. Where the lien does not attach to the premises, the address or other Identification of the premises) 

CA-12-E (2018/04) 
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The app//cant(s) hereby applies to the Land Registrar. 

Court File NoJN" du dossier du greffe: CV-21-00001170-0000 

yyyy mm dd Page 1 of 1 

I Properties 

PIN 
Description 

Address 

08599-0015 LT 

PTLT 10& 11, E OFCARAOOC ST, 34PL93 ,AS IN MW102318; STRATHROY 

7 METCALFE ST E 
STRATHROY 

I Consideration 

Consideration $51,181.38 

I Clalmant(s) 

Name 
Address for SeN/ce 

2292696 ONTARIO JNC. 
30 Tom Edwards Drive 
Whitby,ON 
Canada L1R2R3 

I am the lien claimant and the facls stated In the claim for lien are true. 

I, Abdul Hafeez Sheikh, have the authority to bind the corporation. 

This document Is not authorized under Power of Attorney by this party. 

I Statements 

Name and Address ofOwnerYMJ Petroleum Inc. 7 Metcalfe St. E. Strathroy Ontario N7G 1N9 and 11 Brunel Court Suite #3907, Toronto 
ON M5V3Y3 Name and address of person to whom lien claimant supplied services or materials Stralhroy Energy lnc.-12 Locamo Street 
Brampton ON LSR 3T8 and Yonus Shareef Majumder- 18 AscoD Drive Hamilton ON L9B OH9 Time within which services or materials 
were supplied from 2020/02/01 to 2020/10/13 Short description of services or materials that have been supplied Plumbing, Electrical, 
Hood Installation and other services as agreed in the contract dated February 01, 2020. Payment under clause 2 of the contract is due. 
Contract price or subcontract price $90,986.60 Amount claimed as owing in respect of services or materials that have been supplied 
$51,181.38 

The lien claimant claims a lien against the Interest of every person identified as an owner of the premises described in said PIN to this lien 

I Signed By 

Gurpreet Singh Chandok 

Tel 289-290-4853 

Fax 905-712-0193 

101-90 Matheson Blvd W 
Mississauga 
L5R3R3 

I have the authority to sign and register the document on behalf of the Applicant(s). 

I Submitted By 

GSC LAW PROFESSIONAL CORPORATION 

Tel 289-290-4853 

Fax 905-712-0193 

I Feesfl'axes/Payment 

Statutory Registration Fee 

Tote/Peld 

101-90 Matheson Blvd W 
Mississauga 
L5R3R3 

$65.30 
$65.30 

acting for 
Appllcant(s) 

Signed 2021 04 09 

20210415 
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Schedule 'B' 

PIN: 08599-0015 LT 

Description: PT LT IO & 11, E of Caradoc St, 34PL93, Strathroy 

Address: 7 Metcalfe St. E. Strathroy Ontario N7G IN9 
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2292696 ONTARIO INC. 
Plaintiff 

Court File No./N° du dossier du greffe: CV-21-00001170-0000 

-and- STRATHROY ENERGY INC. et al. 
Defendants 

Court File No. 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

IN THE MATTER OF the Construction Act, R.S.O. 1990, c. C.30 

PROCEEDING COMMENCED AT 
LONDON 

STATEMENT OF CLAIM 

GSC LAW PROFESSIONAL CORPORATION 
90 Matheson Blvd. West, Suite 101 
Mississauga ON L5R 3R3 

Gurpreet Singh Chandok 
(LSO# 80488F) 
gurpreet@gsclaw.ca 
Tel: (289) 290-4853 

Lawyers for the Plaintiff, 
2292696 Ontario Inc. 
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BETWEEN: 

Court File No. CV-20-00647600-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

ROYAL BANK OF CANADA 

- and -

YMJ PETROLEUM INC. 

Applicant 

Respondent 

APPLICATION UNDER Subsection 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985 c. B-
3, as amended, Section 101 of the Courts of Justice Act, R.S.O. 1990 c. C.43, as amended, and 
Rule 14.05(3)(g) and (h) of the Rules of Civil Procedure 

RECEIVER'S CERTIFICATE OF PERFORMANCE 

RECITALS 

A. Pursuant to an Order of the Ontario Superior Court of Justice (Commercial List) (the 
"Court") dated October 16, 2020, and effective February 2, 2021, BDO Canada Limited was 
appointed receiver and manager (the "Receiver") of the assets, undertakings and properties of 
YMJ Petroleum Inc. (the "Debtor"). 

B. Pursuant to an Order of the Court dated _______ (the "Discharge Order"), 
the Court authorized and directed the Receiver to carry out certain outstanding matters to 
complete the receivership (the "Outstanding Matters") that were proposed in the First Report, 
and further provided that upon the Receiver filing a Certificate of Performance with this Court 
certifying that the Outstanding Matters had been completed, the Receiver shall thereby be 
immediately discharged and the Receiver and all of its directors, officers, partners, employees, 
agents, attorneys and counsel released from any and all claims in respect of all acts or 
omissions of any such parties in the performance or intended performance of the Receiver's 
mandate or any activity related thereto. 

THE RECEIVER HEREBY CERTIFIES the following: 

1. The Receiver has completed the Outstanding Matters in accordance with the terms of 
the First Report and the Discharge Order such that the discharge and release of the 
Receiver should now be effective. 
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DATED at London, Ontario this __ day of ______ , 2021. 

BOO CANADA LIMITED 
COURT-APPOINTED RECEIVER OF 
YMJ PETROLEUM INC. 

Per: Stephen Cherniak CA, CPA, CIRP, l,.IT 
Senior Vice-President 
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CONFIDENTIAL APPENDIX 
REDACTED 
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CONFIDENTIAL APPENDIX 
REDACTED 

A 
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CONFIDENTIAL APPENDIX 
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CONFIDENTIAL APPENDIX 
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CONFIDENTIAL APPENDIX 
REDACTED 

E 
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ROY AL BANK OF CANADA 
Applicant 

-and- YMJ PETROLEUM INC. 
Respondent 

Court File No. CV-20-00647600-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

PROCEEDING COMMENCED AT 
TORONTO 

MOTION RECORD 
(Returnable: August 30, 2021) 

FLETT BECCARIO 
190 Division Street 
P.O. Box 340 
Welland ON L3B 5P9 

J. Ross Macfarlane (LSO# 36417N) 
Email : jrmacfar@flettbeccario.com 
Tel: (905) 732-4481 
Assistant email : cbalint@tlettbeccario.com 

Lawyers for BDO Canada Limited., in its capacity as Court­
appointed Receiver of YMJ Petroleum Inc. 
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