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Court File No.: 31-299040 

ONTARIO 
SUPERIOR COURT OF JUSTICE  

[IN BANKRUPTCY AND INSOLVENCY] 
(COMMERCIAL LIST) 

 
IN THE MATTER OF THE BANKRUPTCY OF 

BRAMALEA INC.  
OF THE CITY OF TORONTO IN THE PROVINCE OF ONTARIO 

 
PRE-APPOINTMENT REPORT OF THE PROPOSED TRUSTEE  

SUBMITTED BY MNP LTD. 
 

JUNE 9, 2022 

I. INTRODUCTION AND PURPOSE 

1. Italpasta Limited (“IPL”) has brought a motion seeking Court Orders, inter alia, to: (i) 

reappoint a trustee in the bankruptcy in respect of the estate of Bramalea Inc. (“Bramalea” 

or the “Bankrupt”) and has proposed MNP Ltd. (“MNP”) as the Licensed Insolvency 

Trustee (“LIT”) to administer the bankruptcy; and (ii) approve a sales process (the “Sales 

Process”), described in greater detail below, to be conducted in respect of two parcels of 

land in City of Brampton, namely: (i) PIN 14025-0180 (“Parcel 180”) and (ii) PIN 14025-

0181 (“Parcel 181”) (the “Remnant Lands”). 

2. MNP is a licensed trustee under the Bankruptcy and Insolvency Act (the “BIA”) and has 

consented to act as LIT of Bramalea’s bankruptcy estate pursuant to s. 41(11) of the BIA.  

In the context of this pre-appointment report (the “Pre-Appointment Report”), MNP is 

referred to as the “Proposed Trustee”. 

3. Bramalea had previously carried on business as a real estate developer.   

4. On April 26, 1995 (the “Date of Bankruptcy”), Bramalea was adjudged a bankrupt and 

Ernst & Young Inc. (“EYI”) was appointed as Trustee of Bramalea’s bankruptcy estate.  

EYI was discharged as Trustee on September 15, 1997.   
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5. On April 26, 1995, Coopers & Lybrand Ltd. was appointed Receiver of Bramalea’s 

property and was discharged on June 5, 1998. 

6. The Proposed Trustee sought to obtain the publicly available records relating to Bramalea 

through the Office of the Superintendent of Bankruptcy (“OSB”).  The OSB advised the 

Proposed Trustee that its office had destroyed the estate file in March 2014.  EYI’s final 

statement of receipts and disbursements, dated April 26, 1997 reflected receipts of 

approximately $542,309 and disbursements of approximately $1,510,841.  Without access 

to the publicly available documents, the Proposed Trustee is unable to determine, among 

other things, if there were Inspectors appointed to serve in Bramalea’s bankruptcy. 

7. This report is filed by MNP in its capacity as the Proposed Trustee. 

8. The purpose of this Pre-Appointment Report is to: 

a. Provide the Court with relevant information pertaining to Bramalea, and more 

specifically in respect of the Remnant Lands; 

b. Provide the Court with information relating to the Sales Process; 

c. Provide the Court with the Proposed Trustee’s recommendations that the Court 

make orders, as requested by IPL, inter alia, if the Court appoints MNP as Trustee: 

i. Approving the Pre-Appointment Report; 

ii. Approving the Sales Process;  

iii. sealing the Confidential Appendix to the Pre-Appointment Report; 

iv. approving the agreement of purchase and sale dated June 6, 2022 (“APS”) 

tendered by Joseph Vitale Management Limited, as purchaser (the 

“Purchaser” or “JVML”, as usage dictates) and authorizing the Trustee to 

complete the transaction contemplated thereby (the “Transaction”), 

conditional on, among other things, the outcome of the Sales Process;  
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v. vesting in the Purchaser, on closing of the Transaction, all of the Bankrupt’s 

rights, title and interests in and to the Remnant Lands; and 

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

Court may permit. 

II. RESTRICTIONS 

9. In preparing this Report and making the comments herein, the Proposed Trustee has been 

provided with, and has relied upon, certain information relating to the Remnant Lands, the 

Affidavit of Joseph Vitale, sworn on June 6, 2022 (the “Vitale Affidavit”), and 

information from other third-party sources (collectively, the “Information”). Except as 

described in this Report, the Proposed Trustee has not audited, reviewed or otherwise 

attempted to verify the accuracy or completeness of the Information in a manner that would 

wholly or partially comply with Generally Accepted Assurance Standards of the Chartered 

Professional Accountants of Canada. 

10. This Report has been prepared for the use of this Court as general information relating to 

Bramalea and to assist the Court in deciding whether to approve the relief sought.  

Accordingly, the reader is cautioned that this Report may not be appropriate for any other 

purpose. The Proposed Trustee will not assume responsibility or liability for losses incurred 

by the reader as a result of the circulation, publication, reproduction or use of this Report 

contrary to the provisions of this paragraph. 

11. All references to currency in this Report are in Canadian Dollars. 

III. BACKGROUND 

12. Based on the parcel registry, a copy of which is appended as Appendix “G” to the Vitale 

Affidavit, Bramalea Consolidated Development Limited (“BCDL”) is reflected as the 

owner of Parcel 180.  BCDL amalgamated with Bramalea Limited on February 1st, 1990. 

13.  Based on the parcel registry, a copy of which is appended as Appendix “G” to the Vitale 

Affidavit, Bramalea Limited is reflected as the owner of Parcel 181.  Bramalea Limited 

changed its name to Bramalea Inc. on August 3, 1994.  Accordingly, by 1994 and prior to 
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the Date of Bankruptcy, the Remnant Lands were owned by Bramalea Inc.  These changes 

were not updated on the parcel registers. 

14. The following table describes the Remnant Lands: 

Property Approximate Lot 

Size  

Zoning Registrations on Title 

180 Parcel 2,228.13 ft2 (0.051 

acres) 

M3A1  CIBC debenture 

$500,000,000 

181 Parcel 2,131.25 ft2 (0.049 

acres) 

M3A Nak Design ’88 Inc. 

construction lien 

 

15. The Remnant Lands are adjacent to PIN 14025- 27 (“Parcel 27”), PIN 14025-28 (“Parcel 

28”) and Nuggett Court, Brampton, Ontario.  JVML and 1960526 Ontario Inc. (together, 

with IPL, the “Italpasta Group”) hold the real property forming Parcel 27 and Parcel 28, 

respectively (the “Facilities”).  IPL, which is in the business of, among other things, the 

manufacture, packaging and distribution of food products, operates out of the Facilities, 

including a large manufacturing facility at 116 Nuggett Court, Brampton, Ontario. A copy 

of the Property Index Map is attached as Appendix “H” to the Vitale Affidavit. 

16. As noted in the Vitale Affidavit, an approved site plan from 1995 wrongly treats the 

Remnant Lands as part of the Facilities and the Remnant Lands are included on a single 

tax roll, with the City of Brampton taxing the Remnant Lands as part of Italpasta Group’s 

property.  The Italpasta Group is in the process of developing its properties to upgrade and 

evolve its operations and discovered that the Remnant Lands are not part of the Italpasta 

Group’s property.  Accordingly, its development plans cannot proceed until the status of 

the Remnant Lands is addressed.  JVML is desirous of acquiring the Remnant Lands from 

Bramalea’s bankruptcy estate in order to facilitate this development. 

 
1 M3A zoning permits a range of industrial uses 
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17. Subject to the rights of secured creditors, the Remnant Lands remain vested in EYI and 

would vest in the Proposed Trustee, if appointed.  Subsection 41(11) of the BIA states that 

“the Court, on being satisfied that there are assets that have not been realized or distributed, 

may, on the application of an interested person, appoint a trustee to complete the 

administration of the estate of the bankrupt.”  IPL seeks the appointment of the Proposed 

Trustee to realize on the Remnant Lands to complete the administration of Bramalea’s 

bankruptcy estate and to provide it an opportunity to acquire the Remnant Lands to 

facilitate its development of the Italpasta Group’s properties. 

18. Italpasta Group has agreed to fund the fees and expenses related to the bankruptcy 

administration and has entered into a Third-Party Deposit Agreement with the Proposed 

Trustee.  The deposit is to guarantee the costs of the administration of the bankruptcy 

should the realizations from other sources be insufficient to cover those costs, as the 

primary responsibility for the payment of the Trustee’s fees and disbursements lies with 

the estate.  Without having the benefit of access to the publicly available documents, the 

Proposed Trustee’s consent to act was conditioned on the payment of a deposit of $33,900 

to secure payment of its fees and expenses. 

IV. SALES PROCESS  

JVML’S OFFER TO ACQUIRE THE REMNANT LANDS 

19. JVML tendered the APS to acquire the Remnant Lands as a means of conveying the interest 

in the Remnant Lands.  

20. The material terms of the APS include: 

a. Purchased assets: the purchased assets consist of all of Bramalea’s right, title and 

interest in the Remnant Lands; 

b. Purchase price: The purchase price is the sum of $45,000; 

c. Deposit: $22,500 paid within three (3) business days following the execution of the 

APS; 
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d. Representations and Warranties: consistent with the standard terms of an 

insolvency transaction, i.e., on an “as is, where is” basis, with limited 

representations and warranties;  

e. Closing: The third business day after the APS is determined by the Trustee to be 

the winning offer in the Sales Process, or such other date as may be agreed to in 

writing by the Purchaser and the Vendor.  If the APS is not determined be the 

winning bid in the Sales Process, the APS shall automatically terminate and the 

Purchaser shall be entitled to the return of the deposit; 

f. Sunset Date: June 17, 2022 (in reference to having the Trustee appointed and 

obtaining the Approval and Vesting Order); and 

g. Conditions: The APS is executed by the Purchaser only and delivered in escrow, 

only to be released upon: (i) the issuance by the Court of an order appointing the 

Proposed Trustee; (ii) granting an order approving the Transaction contemplated 

by the APS and vesting the Remnant Lands in the Purchaser (the “Approval and 

Vesting Order”). 

MARKETING THE REMNANT LANDS FOR SALE 

21. Notwithstanding the submission of the APS, JVML, as owner of Parcel 27, in consultation 

with its legal counsel and the Proposed Trustee, developed the Sales Process as a means of 

determining the value of the Remnant Lands and to ensure there is an opportunity for other 

interested parties to submit an offer if they have interest in acquiring the Remnant Lands. 

22. In developing the Sales Process, the Proposed Trustee consulted with, and obtained a letter 

of opinion from Chris Kelos of the Corbo Kelos Group, dated December 17, 2021 (the 

“Kelos Letter”) A copy of the Kelos Letter is attached hereto as Confidential Appendix 

“A”. 

23. The Kelos Letter indicates that the Remnant Lands have limited utility and would likely 

only be of interest to JVML as owner of Parcel 27. Nonetheless, as is typical in valuations 

of small parcels of land, the Corbo Kelos Group estimated the notional value of the 

Remnant Lands by taking into consideration recent vacant land sales and applied that value 
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(stated as a price per acre) to the Remnant Lands.  The Proposed Trustee has not sought a 

formal appraisal at this time, as it has been advised by third party valuation firms that: (i) 

a formal appraisal will not discount for or take into consideration the practical aspects 

associated with the Remnant Lands; and (ii) there are no comparable sales of Remnant 

Lands that can be relied upon.   

24. In the Proposed Trustee’s view, the only other parties that may potentially be interested in 

acquiring the Remnant Lands are the owners of the properties adjacent to or abutting or 

immediately across from the Remnant Lands (the “Adjacent Properties”). 

25. Given the foregoing, in conducting the Sales Process the Proposed Trustee, using real 

property searches conducted by IPL’s counsel identified the owners of the Adjacent 

Properties (the “Adjacent Property Owners”). The Sales Process contemplates the 

following steps being taken to determine if there is any competing interest in the Remnant 

Lands to JVML’s: 

a. Commencement: The Sales Process is to commence within three (3) business days 

of the Court appointing MNP as Trustee of Bramalea’s bankruptcy estate and 

conditional on the Court issuing the Approval and Vesting Order. 

b. Solicitation of Interest: The Trustee is to provide notice of the sale by way of an 

information document sent to each of the Adjacent Property Owners by registered 

mail (the “Sale Information Document”) and hand delivering the Sale Information 

Document to each of the Adjacent Property Owners. The Sale Information 

Document provides details of the Remnant Lands and details of the Sales Process. 

c. Adjacent Properties:  The Sale Information Document is to be delivered to parcels 

14025-16, 14025-17, 14025-18, 14025-19, 14025-20, 14025-88 and 14025-90, as 

each is reflected on the Property Index Map attached as Appendix “H” to the Vitale 

Affidavit. 

d. Bid Deadline: The Adjacent Property Owners shall be given thirty (30) days from 

the sending of the Sale Information Document by registered mail to submit a 

Qualifying Offer. 
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e. Qualifying Offer: shall be a binding offer on the same terms and conditions of the 

APS, including payment of a 50% deposit, except that: 

i. the purchase price shall be not less than 10% more than the purchase price 

offered in the APS (the “Bid Increment”); and 

ii. the offer shall include an additional payment of $20,000, representing the 

anticipated costs of a further motion to Court to approve an alternate 

transaction (the “Cost Recovery Increment”). 

f. Acceptance of Offer:  

i. If there are no Qualifying Offers (other than the APS), the Transaction 

contemplated by the APS shall close immediately pursuant to the Approval 

and Vesting Order.  

ii. In the event that there are Qualifying Offers (in addition to the APS), the 

Trustee will hold a live auction within three (3) days of the Bid Deadline, 

on such terms as the Trustee determines appropriate.  After the auction: 

1. If JVML is the winning bidder, the Transaction contemplated by the 

APS (as amended) shall close immediately pursuant to the Approval 

and Vesting Order; or 

2. If a party other than JVML is declared the winning bidder, the APS 

shall terminate and the Trustee shall apply to Court for approval of 

the transaction with the winning bidder. 

26. The Proposed Trustee believes that the Sales Process outlined above, allows the 

marketplace of potential purchasers to determine if has an interest in acquiring the Remnant 

Lands.  
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Recommendations 

27. The Proposed Trustee recommends that the Court order the approval of the Sales Process 

for the following reasons: 

a. the Sales Process canvasses the Adjacent Property Owners, being the population of 

parties with potential interest in acquiring the Remnant Lands;  

b. the duration of the Sales Process is sufficient to allow the Adjacent Property 

Owners an opportunity to perform their due diligence; 

c. the existence of the APS ensures that the Remnant Lands will be realized upon 

thereby allowing for the full administration of Bramalea’s bankruptcy estate and 

the potential for additional recoveries for Bramalea’s creditors; and 

d. the Bid Increment and Cost Recovery Increment are fair and reasonable having 

regard to the circumstances, and, in the Proposed Trustee’s view do not represent a 

sale deterrent. 

28. The Proposed Trustee recommends the Court approve the APS and authorize the Proposed 

Trustee taking all steps necessary to complete the Transaction, if it is accepted as the 

winning bid, for the following reasons: 

a. the purchase price under the APS is commercially reasonable and represents the 

maximum possible price in these circumstances; 

b.  the proposed purchase price reflects the uniqueness of the Remnant Lands;   

c. the notional value attributed to the Remnant Lands could only be realized if Parcel 

27, Parcel 28 and the Remnant Lands were concurrently marketed for sale, which 

is not happening, and, as such, the notional value overstates the value of the 

Remnant Lands as a standalone investment; 

d. in carrying out the Sales Process, the Proposed Trustee will have canvassed the 

Adjacent Property Owners, being the reasonable population of parties with 
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potential interest in acquiring the Remnant Lands and the duration of the Sales 

Process is sufficient to allow the Adjacent Property Owners an opportunity to 

perform their due diligence; and 

e. as noted in the Vitale Affidavit, “the acquisition of the Remnant Lands is not critical 

to the Development Plan” and satisfies the City of Brampton’s request that JVML 

“attempt to acquire the Remnant Lands”.   

V.  SECURED CREDITORS 

Vesting Order 

29. The APA is conditional on the issuance of the Approval and Vesting Order. 

30. As noted in paragraph 14, the 180 Parcel is subject to a Canadian Imperial Bank of 

Commerce (“CIBC”) debenture in the amount of $500,000,000 bearing interest at 30% per 

annum compounding monthly and the 181 Parcel is subject to a lien registered on March 

28, 1995, in favour of Nak Design ’88 Inc. (“Nak”) in the amount of $4,772.   A copy of 

CIBC’s debenture and Nak’s lien are attached as Appendix “A” and “B”, respectively. 

31. The Proposed Trustee has not investigated whether any amount remains owing to CIBC or 

Nak nor has it sought to obtain an opinion of independent counsel as to the validity and 

enforceability of the CIBC security or the registered lien. 

32. The motion record was served on CIBC.  As noted in the Vitale Affidavit, JVML’s counsel 

was unable to serve Nak as that company was dissolved and no longer exists. 

33. The Proposed Trustee intends on carrying out further investigation into Bramalea’s 

bankruptcy, as necessary, including the contents of the Court file and by requesting access 

to EYI’s estate file, provided it has I been preserved.  

34.  The Proposed Trustee does not believe that any party will be materially prejudiced by the 

issuance of the Approval and Vesting Order. 
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