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Court File No. 31-2822575 

Estate File No. 31-2822575 

ONTARIO 

SUPERIOR COURT OF JUSTICE  

[IN BANKRUPTCY AND INSOLVENCY] 

COMMERCIAL LIST 

 

IN THE MATTER OF THE BANKRUPTCY OF 

CHISEL AI INC.  

OF THE CITY OF TORONTO IN THE PROVINCE OF ONTARIO 

 

NOTICE OF MOTION  
(returnable August 11, 2022 @ 2:00pm via “Zoom”) 

 

MNP Ltd., solely in its capacity as licensed insolvency trustee (the “Trustee”)of the 

bankruptcy estate of Chisel AI Inc. (“Chisel”), and not in its personal of corporate capacities, will 

make a motion to a  Judge presiding over the Commercial List on August 11th, 2022 at 2:00pm, or 

as soon after that time as the motion can be heard, which motion shall be heard virtually by “Zoom” 

videoconference and may be attended online by accessing the direct videoconference link to be 

posted by the Court at the following URL: 

https://ontariocourts.caselines.com/Case/Details?caseKey=544fa80e546d4d3f9a76df64b7867f72. A direct link will be 

circulated by email to those members of the Service List with known email addresses prior to the 

hearing. 

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

THE MOTION IS FOR:  

1. an order, substantially in the form attached hereto as Schedule “A” (the “Approval and 

Vesting Order”), inter alia: 

(a) abridging the time for service and filing of this notice of motion and the motion 

record or, in the alternative, dispensing with same; 
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(b) approving the agreement of purchase and sale dated July 25th, 2022 (the “Purchase 

Agreement”) made between the Trustee, as vendor, and Planck Resolution Ltd., as 

purchaser, (the “Purchaser”): and, authorizing the Trustee to execute the same and 

complete the transaction contemplated thereby (the “Transaction”); and 

(c) vesting in the Purchaser, on completion of the Transaction, all of the Trustee’s and 

Chisel’s rights, title and interests in and to the Purchased Assets free and clear of 

all encumbrances;  

2. an order, substantially in the form attached hereto as Schedule “B” (the “Discharge 

Order”), inter alia:  

(a) approving the first report of the Trustee dated August 2, 2022 (the “First Report”), 

as well as the activities of the Trustee detailed therein, and the confidential 

appendices thereto, filed separately with the Court (the “Confidential 

Appendices”);  

(b) approving the fees and disbursements of the Receiver and its legal counsel, 

Loopstra Nixon LLP (“Loopstra Nixon”), for the period ending July 31, 2022; and 

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

  

THE GROUNDS FOR THE MOTION ARE: 

BACKGROUND 

4. On April 18, 2022, Chisel made an assignment in bankruptcy and MNP Ltd. was appointed 

to act as Trustee of Chisel’s bankruptcy estate.     

5. On April 21, 2022, MNP Ltd. also became the private receiver (the “Receiver”) by virtue 

of being appointed by Silicon Valley Bank (“SVB”) pursuant to a Loan and Security 

Agreement (“LSA”) dated February 12, 2020, granted by Chisel in favor of SVB.  SVB’s 

security was validated by the Trustee’s independent counsel and the Receiver transferred 

an amount sufficient to satisfy SVB’s claim in full.   
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6. The First Meeting of Creditors was held on May 9, 2022.  At the Meeting, the creditors 

resolved to affirm the Trustee’s appointment and to appoint one Inspector.      

SALES PROCESS 

7. Aside from accounts, Chisel’s principal asset was its intellectual property (the “IP”). 

8. Prior to the Date of Bankruptcy, Chisel had entered into exploratory discussions with 

potential purchasers in respect of acquiring the IP.  After not receiving any definitive offers 

and wishing to conserve its remaining cash, Chisel filed an assignment in bankruptcy. 

9. After the Date of Bankruptcy, the Trustee continued to field calls from interested 

purchasers. The Trustee recognized that it has insufficient funds to satisfy the costs of the 

estate administration (including preservation of IP); the contractors necessary to process 

certain SRED tax claims; and, a marketing and sales process – which would include 

contracting with former employers. 

10. The Trustee determined that, in order to conduct a Sale Process, it would be required to 

incentivize former employees in order to commit to participating in any sale process 

through a profit-sharing agreement. 

11. The Trustee entered into an incentives agreement with key members of Chisel’s former 

information technology team and developed a conventional insolvency sales process (the 

“Sale Process”), all of which was approved by the Inspector. 

12. In summary, the Sale Process: 

(a) commenced on June 1, 2022, with a bid deadline of June 30, 2022; 

(b) included direct contact with potential purchaser and general publication of the 

opportunity; 

(c) teaser letters, NDAs and a digital dataroom; 

(d) demonstrations by, and  interviews, the contracted former employees; and 
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(e) a “as is, where is” sale of the IP. 

APPROVAL OF THE PURCHASE AGREEMENT 

13. The Trustee received two qualified bids prior to the bid deadline.   

14. As detailed in the First Report and the Confidential Appendices, the Trustee is of the view 

that the Purchase Agreement is the superior offer.  It is on standard terms for sales in 

insolvency matters, including that it is conditional on an approval and vesting order. 

15. The Trustee recommends the Purchase Agreement be approved and the purchased asset be 

vested in the Purchaser for the following reasons: 

(a) the Sales Process was consistent with the practice in Canadian insolvency 

proceedings and was transparent and fair; 

(b) through Chisel’s prior marketing efforts and conducting the Sale Process the IP has 

been adequately exposed to the market; 

(c) the Contracted IP Employees have played an integral role in the development and 

implementation of the Sale Process. The estate does not have the financial or human 

resources to continue marketing the IP;  

(d) the Purchase Agreement is fair and commercially reasonable in the circumstances; 

and 

(e) the Inspector has approved the Trustee entering into the Purchase Agreement. 

SEALING OF CONFIDENTIAL APPENDICES 

16. The Trustee is filing certain Confidential Appendices with the Court which included 

sensitive business information, including the unredacted copy of the Purchase Agreement 

and a summary for the offers.  

17. The Trustee recommends, and will request, that such Confidential Appendices be sealed in 

the Court file pending completion of the Transaction or further order of the Court. 
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APPROVAL OF FIRST REPORT AND ACTIVITIES  

18. The Trustee has undertaken those activities which are further detailed in the First Report.  

19. The First Report fairly and accurately reflects the circumstances of the bankruptcy estate 

of Chisel, the activities performed by the Trustee since appointment, administration of the 

Sale Process and the negotiation and execution of the Purchase Agreement.  

APPROVAL OF FEES AND DISBURSEMENTS  

20. The Trustee’s fees and the fees of its legal counsel, as set out in the Report, are fair and 

reasonable.  

DISTRIBUTION 

21. aside from the proceeds of Transaction, the Trustee does not anticipate collecting any 

further funds; 

22. as set out in the Report, the sales proceeds shall be distributed in accordance with the 

priorities set out in the Bankruptcy and Insolvency Act;  

OTHER GROUNDS 

 

23. the Trustee recommends the approval of the Transaction and the Sales Process; 

24. the other grounds set out in the Report;  

25. the Consolidated Practice Direction Concerning the Commercial List and the inherent 

equitable jurisdiction of the Court;  

 

26. rules 1.04, 2.03, 3.02, 16.08 and 37 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 

194;  

27. section 100 of the Courts of Justice Act, R.S.O. 1990, c. C-43;  

28. sections 30, 34, and 41 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3;  

29. the Bankruptcy and Insolvency General Rules, C.R.C., c. 368;  
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30. such further and other grounds as counsel may advise and this Honourable Court may 

permit. 

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

 

1. the First Report and the appendices thereto, as well as the Confidential Appendices; and  

 

2. such further and other documentary evidence as counsel may advise and this Court permits. 

 

 

 

DATE: August 2, 2022 

 

 LOOPSTRA NIXON LLP 

 135 Queens Plate Drive – Suite 600 

 Toronto, ON   M9W 6V7 

 

 R. Graham Phoenix (LSUC #52650N) 

 t. 416-748-4776 

 f. 416-746-8319 

 e. gphoenix@loonix.com  

 

Sarah White (LSUC #82985M) 

 t. 416-748-6545 

 f. 416-746-8319 

e.swhite@loonix.com)  

 

 

Lawyers for the Trustee, MNP Ltd. 
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Court File No. 31-2822575 
Estate File No. 31-2822575 

ONTARIO 
SUPERIOR COURT OF JUSTICE  

[IN BANKRUPTCY AND INSOLVENCY] 
COMMERCIAL LIST 

 

THE HONOURABLE  

JUSTICE OSBORNE 

) 
) 
) 

TUESDAY, THE 11th  

DAY OF AUGUST, 2022 

 
 

IN THE MATTER OF THE BANKRUPTCY OF 
CHISEL AI INC.  

OF THE CITY OF TORONTO IN THE PROVINCE OF ONTARIO 

 

APPROVAL AND VESTING ORDER 

 

THIS MOTION, made by MNP Ltd., solely in its capacity as licensed insolvency trustee 

of the bankruptcy estate of Chisel AI Inc. (the “Bankrupt”), and not in its personal of corporate 

capacities (the “Trustee”), for an order approving the sale transaction (the "Transaction") 

contemplated by an asset purchase agreement (the "Sale Agreement") between the Trustee, and 

Planck Resolution Ltd., as purchaser, (the “Purchaser”), date July 25, 2022 appended to the 

Report of the Trustee dated August, 2 2022 (the “Report”), and vesting in the Purchaser all of 

the Trustee’s and Bankrupt’s right, title and interest in and to the Purchased Assets as defined in 

the Sale Agreement, was heard this day at 330 University Avenue, Toronto, Ontario. 

ON READING the Report and the appendices and confidential appendices thereto, the 

Report and the confidential appendices thereto (the “Confidential Appendices”); and, on 

hearing the submissions of counsel for the Trustee, no one appearing for any other person on the 

service list, although properly served as appears from the affidavits of Amanda Adamo sworn 

August 2, 2022, filed:  
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1. THIS COURT ORDERS that the time for service and filing of the Report, and the 

motion record in respect of this motion is hereby abridged and validated so that this motion is 

properly returnable today and dispenses with further service thereof.  

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

and the execution of the Sale Agreement by the Trustee is hereby authorized and approved, with 

such minor amendments as the Trustee may deem necessary. The Trustee is hereby authorized 

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

necessary or desirable for the completion of the Transaction and for the conveyance of the 

Purchased Assets to the Purchaser. 

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Trustee’s 

certificate to the Purchaser substantially in the form attached as Schedule A hereto (the 

“Trustee’s Certificate”), all of the Trustee’s and Bankrupt’s right, title and interest in and to the 

Purchased Assets described in the Sale Agreement 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”) including, without limiting the generality of the foregoing:  (i) any 

encumbrances or charges created by this Honourable Court; (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, 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. 

4. THIS COURT ORDERS that for the purposes of determining 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 Trustee’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. 

18



5. THIS COURT ORDERS AND DIRECTS the Trustee to file with the Court a copy of 

the Trustee’s Certificate, forthwith after delivery thereof. 

6. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings;  

(b) any claims against the Bankrupt and any order issued pursuant to any such 
bankruptcy applications; and  

(c) any further orders made in respect of the Bankrupt; 

shall not be void or voidable by creditors of the Bankrupt, 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. 

7. THIS COURT ORDERS all other individuals, firms, corporations, governmental bodies 

or agencies, or other entities receiving notice of this Order shall forthwith, upon the request of 

the Trustee, release to the Trustee any and all login information, passwords, passcodes or other 

information necessary to access, manage, edit and amend, pay for or otherwise administer any 

networking account or hosting service or social media account, whether cloud-based or on 

physical servers, previously used by the Bankrupt in order to access the Purchased Assets to 

effectuate the Transaction.  

8. 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 Trustee 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 Trustee, as an officer of this Court, as 

may be necessary or desirable to give effect to this Order or to assist the Trustee and its agents in 

carrying out the terms of this Order. 
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9. THIS COURT ORDERS that the Confidential Appendices is hereby sealed pending 

completion of the Transaction or further order of this Court. 

10. THIS COURT ORDERS that this order is effective from today’s date and is enforceable 

without the need for entry and filing. 

       ____________________________________ 
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Schedule A – Form of Trustee’s Certificate 

 

Court File No.: 31-2822575 

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 

 
 

TRUSTEE’S CERTIFICATE 

RECITALS 

A. Pursuant to the assignment in bankruptcy filed by Chisel AI Inc. (the “Bankrupt”) on 

April 18, 2022, MNP Ltd. was appointed a trustee (the “Trustee”) of the bankruptcy estate of the 

Bankrupt, which appointed was subsequently confirmed by vote at the first meeting of creditors.   

B. Pursuant to an Order of the Court dated August 11, 2022 (the “Approval & Vesting 

Order”), the Court approved the agreement of purchase and sale made as of July 25, 2022 (the 

“Sale Agreement”) between the Trustee and Planck Resolution Ltd. (the “Purchaser”) and 

provided for the vesting in the Purchaser of all of the Trustee’s and the Bankrupt’s right, title and 

interest in and to the Purchased Assets (as defined in the Sale Agreement), which vesting is to be 

effective with respect to the Purchased Assets upon the delivery by the Trustee to the Purchaser 

of a certificate confirming (i) the payment by the Purchaser of the Purchase Price for the 

Purchased Assets; (ii) that the conditions to Closing as set out in the Sale Agreement have been 

satisfied or waived by the Trustee and the Purchaser; and (iii) the Transaction has been 

completed to the satisfaction of the Trustee. 

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in 

the Sale Agreement. 
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THE TRUSTEE CERTIFIES the following: 

1. the Purchaser has paid and the Trustee 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 the Sale Agreement have been satisfied or waived 

by the Trustee and the Purchaser; and  

3. the Transaction has been completed to the satisfaction of the Trustee. 

4. This Certificate was delivered by the Trustee at ________ [TIME] on _______ [DATE]. 

  

 

 MNP Ltd., solely in in its capacity as Trustee 
of the Estate of Chisel AI Inc., a Bankrupt, 
and not in its personal or corporate capacities 

  Per:  
   Name:  
   Title:  
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Court File No. 31-2822575 
Estate File No. 31-2822575 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

[IN BANKRUPTCY AND INSOLVENCY] 
COMMERCIAL LIST    

 
THE HONOURABLE  

JUSTICE OSBORNE 

) 
) 
) 

WEDNESDAY, THE 11th 

DAY OF AUGUST, 2022 

 

IN THE MATTER OF THE BANKRUPTCY OF 
CHISEL AI INC.  

OF THE CITY OF TORONTO IN THE PROVINCE OF ONTARIO 

 

ADMINISTRATIVE ORDER 

 

THIS MOTION, made by MNP Ltd., solely in its capacity as licensed insolvency trustee 

(“Trustee”) of the bankruptcy estate of Chisel AI Inc., and not in its personal of corporate 

capacities (the "Debtor") for an order, inter alia,:  

1. approving the activities of the Trustee as set out in the first report of the Trustee dated 

August 2nd, 2022 (the "First Report"); and 

2. THIS COURT ORDERS that the activities of the Trustee set out in the First Report and 

the appendices and confidential appendices thereto, including the Trustee’s interim statement of 

receipt and disbursements, are hereby approved.  

ON READING the First Report, including the appendices and confidential appendices 

thereto, the affidavits of the Trustee and its counsel as to fees appended to the First Report (the 

"Fee Affidavits"), and on hearing the submissions of counsel for the Trustee, no one else 

appearing although served as evidenced by the Affidavit of Amanda Adamo sworn August 2nd, 

2022, filed;   
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1. THIS COURT ORDERS that the time for service of the Report and the motion record in 

respect of this motion is hereby abridged and validated so that the motion is properly returnable 

today, and that further service thereof is hereby dispensed with. 

2. THIS COURT ORDERS that the activities of the Trustee, including the statement of 

receipts and disbursements, as set out in the First Report, are hereby approved.   

3. THIS COURT ORDERS that the fees and disbursements of the Trustee and its counsel, 

each as defined in the Report and as set out in the First Report and the Fee Affidavits, are hereby 

approved. 

4. THIS COURT ORDERS that this order is effective from today’s date and is enforceable 

without the need for entry and filing. 

 

_______________________________________ 
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Revised: January 21, 2014 

 

DOCSTOR: 1201927\14 

Court File No.      31-2822575 
Estate File No. 31-2822575 

ONTARIO 
SUPERIOR COURT OF JUSTICE  

[IN BANKRUPTCY AND INSOLVENCY] 
COMMERCIAL LIST 

 

THE HONOURABLE       

JUSTICE      OSBORNE 

) 

) 

) 

WEEKDAY,TUESDAY, THE #11th  

DAY OF MONTH, 20YRAUGUST, 2022 

 
B E T W E E N:   

PLAINTIFF  

Plaintiff 

- and – 

DEFENDANT  

Defendant 

 
IN THE MATTER OF THE BANKRUPTCY OF 

CHISEL AI INC.  
OF THE CITY OF TORONTO IN THE PROVINCE OF ONTARIO 

 

APPROVAL AND VESTING ORDER 

 

THIS MOTION, made by [RECEIVER'S NAME]MNP Ltd., solely in its capacity as the 

Court-appointed receiver (the "Receiver")licensed insolvency trustee of the undertaking, 

propertybankruptcy estate of Chisel AI Inc. (the “Bankrupt”), and assetsnot in its personal of 

[DEBTOR]corporate capacities (the "Debtor")“Trustee”), for an order approving the sale 

transaction (the "Transaction") contemplated by an asset purchase agreement of purchase and 

sale (the "Sale Agreement") between the ReceiverTrustee, and [NAME OF 

PURCHASER]Planck Resolution Ltd., as purchaser, (the "“Purchaser") dated [DATE] and ”), 
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date July 25, 2022 appended to the Report of the ReceiverTrustee dated [DATE]August, 2 2022 

(the "“Report"),”), and vesting in the Purchaser the Debtor’sall of the Trustee’s and Bankrupt’s 

right, title and interest in and to the assets describedPurchased Assets as defined in the Sale 

Agreement (the "Purchased Assets"),, was heard this day at 330 University Avenue, Toronto, 

Ontario. 

ON READING the Report and the appendices and confidential appendices thereto, the 

Report and the confidential appendices thereto (the “Confidential Appendices”); and, on 

hearing the submissions of counsel for the Receiver, [NAMES OF OTHER PARTIES 

APPEARING],Trustee, no one appearing for any other person on the service list, although 

properly served as appears from the affidavitaffidavits of [NAME]Amanda Adamo sworn 

[DATE]August 2, 2022, filed:  

1. THIS COURT ORDERS that the time for service and filing of the Report, and the 

motion record in respect of this motion is hereby abridged and validated so that this motion is 

properly returnable today and dispenses with further service thereof.  

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

and the execution of the Sale Agreement by the ReceiverTrustee is hereby authorized and 

approved, with such minor amendments as the ReceiverTrustee may deem necessary. The 

ReceiverTrustee is hereby authorized and directed to take such additional steps and execute such 

additional documents as may be necessary or desirable for the completion of the Transaction and 

for the conveyance of the Purchased Assets to the Purchaser. 

2.3. THIS COURT ORDERS AND DECLARES that upon the delivery of a 

Receiver’sTrustee’s certificate to the Purchaser substantially in the form attached as Schedule A 

hereto (the "Receiver's“Trustee’s Certificate"),”), all of the Debtor'sTrustee’s and Bankrupt’s 

right, title and interest in and to the Purchased Assets described in the Sale Agreement [and listed 

on Schedule B hereto] 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")”) 

including, without limiting the generality of the foregoing:  (i) any encumbrances or charges 
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created by the Order of thethis Honourable Justice [NAME] dated [DATE];Court; (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 referred to as the "Encumbrances", 

which term shall not include the permitted encumbrances, easements and restrictive covenants 

listed on Schedule D) and, for greater certainty, this Court orders that all of the Encumbrances 

affecting or relating to the Purchased Assets are hereby expunged and discharged as against the 

Purchased Assets. 

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the 

[Registry Division of {LOCATION} of a Transfer/Deed of Land in the form prescribed by the 

Land Registration Reform Act duly executed by the Receiver][Land Titles Division of 

{LOCATION} of an Application for Vesting Order in the form prescribed by the Land Titles Act 

and/or the Land Registration Reform Act], the Land Registrar is hereby directed to enter the 

Purchaser as the owner of the subject real property identified in Schedule B hereto (the “Real 

Property”) in fee simple, and is hereby directed to delete and expunge from title to the Real 

Property all of the Claims listed in Schedule C hereto. 

4. THIS COURT ORDERS that for the purposes of determining 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'sTrustee’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 ReceiverTrustee to file with the Court a 

copy of the Receiver'sTrustee’s Certificate, forthwith after delivery thereof. 

6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver is authorized and permitted 

to disclose and transfer to the Purchaser all human resources and payroll information in the 

Company's records pertaining to the Debtor's past and current employees, including personal 
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information of those employees listed on Schedule "●" to the Sale Agreement.  The Purchaser 

shall maintain and protect the privacy of such information and shall be entitled to use the 

personal information provided to it in a manner which is in all material respects identical to the 

prior use of such information by the Debtor. 

7.6. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings;  

(b) any applications for a bankruptcy order now or hereafter issued pursuant toclaims 
against the Bankruptcy and Insolvency Act (Canada) in respect of the 
DebtorBankrupt and any bankruptcy order issued pursuant to any such bankruptcy 
applications; and  

(c) any assignment in bankruptcyfurther orders made in respect of the 

DebtorBankrupt; 

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 DebtorBankrupt, nor shall it constitute nor be deemed to be a 

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

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

applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly 

prejudicial conduct pursuant to any applicable federal or provincial legislation. 

8. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the 

application of the Bulk Sales Act (Ontario). 

7. THIS COURT ORDERS all other individuals, firms, corporations, governmental bodies 

or agencies, or other entities receiving notice of this Order shall forthwith, upon the request of 

the Trustee, release to the Trustee any and all login information, passwords, passcodes or other 

information necessary to access, manage, edit and amend, pay for or otherwise administer any 

networking account or hosting service or social media account, whether cloud-based or on 

physical servers, previously used by the Bankrupt in order to access the Purchased Assets to 

effectuate the Transaction.  
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9.8. 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 ReceiverTrustee 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 ReceiverTrustee, as an 

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

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

9. THIS COURT ORDERS that the Confidential Appendices is hereby sealed pending 

completion of the Transaction or further order of this Court. 

10. THIS COURT ORDERS that this order is effective from today’s date and is enforceable 

without the need for entry and filing. 

       ____________________________________ 
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Schedule A – Form of Receiver’sTrustee’s Certificate 

 

Court File No. __________.: 31-2822575 

ONTARIO 
SUPERIOR COURT OF JUSTICE  

[IN BANKRUPTCY AND INSOLVENCY] 
COMMERCIAL LIST 

 

B E T W E E N:   

PLAINTIFF  

Plaintiff 

- and – 

DEFENDANT  

Defendant 

RECEIVER’S 
IN THE MATTER OF THE BANKRUPTCY OF 

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

 
 

TRUSTEE’S CERTIFICATE 

RECITALS 

A. Pursuant to an Orderthe assignment in bankruptcy filed by Chisel AI Inc. (the 

“Bankrupt”) on April 18, 2022, MNP Ltd. was appointed a trustee (the “Trustee”) of the 

Honourable [NAME OF JUDGE]bankruptcy estate of the Ontario Superior Court of Justice (the 

"Court") dated [DATE OF ORDER], [NAME OF RECEIVER] was appointed as the receiver 

(the "Receiver") ofBankrupt, which appointed was subsequently confirmed by vote at the 

undertaking, property and assets of [DEBTOR] (the “Debtor”).first meeting of creditors.   

B. Pursuant to an Order of the Court dated [DATE],August 11, 2022 (the “Approval & 

Vesting Order”), the Court approved the agreement of purchase and sale made as of [DATE OF 
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AGREEMENT]July 25, 2022 (the "“Sale Agreement")”) between the Receiver [Debtor] and 

[NAME OF PURCHASER]Trustee and Planck Resolution Ltd. (the "“Purchaser")”) and 

provided for the vesting in the Purchaser of all of the Debtor’sTrustee’s and the Bankrupt’s right, 

title and interest in and to the Purchased Assets, (as defined in the Sale Agreement), which 

vesting is to be effective with respect to the Purchased Assets upon the delivery by the 

ReceiverTrustee to the Purchaser of a certificate confirming (i) the payment by the Purchaser of 

the Purchase Price for the Purchased Assets; (ii) that the conditions to Closing as set out in 

section ● of the Sale Agreement have been satisfied or waived by the ReceiverTrustee and the 

Purchaser; and (iii) the Transaction has been completed to the satisfaction of the 

ReceiverTrustee. 

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in 

the Sale Agreement. 

THE RECEIVERTRUSTEE CERTIFIES the following: 

1. Thethe Purchaser has paid and the ReceiverTrustee has received the Purchase Price for 

the Purchased Assets payable on the Closing Date pursuant to the Sale Agreement; 

2. Thethe conditions to Closing as set out in section ● of the Sale Agreement have been 

satisfied or waived by the ReceiverTrustee and the Purchaser; and  

3. Thethe Transaction has been completed to the satisfaction of the ReceiverTrustee. 

4. This Certificate was delivered by the ReceiverTrustee at ________ [TIME] on _______ 

[DATE]. 

  

 

 [NAME OF RECEIVER],MNP Ltd., solely in 
in its capacity as ReceiverTrustee of the 
undertaking, property and assetsEstate of 
[DEBTOR],Chisel AI Inc., a Bankrupt, and 
not in its personal capacityor corporate 
capacities 

  Per:  

   Name:  
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   Title:  
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Schedule B – Purchased Assets 
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Schedule C – Claims to be deleted and expunged from title to Real Property 
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Schedule D – Permitted Encumbrances, Easements and Restrictive Covenants 

related to the Real Property  

(unaffected by the Vesting Order) 

 

145



Revised: January 21, 2014 

 
DOCSTOR: 1201927\14 

IN THE MATTER OF THE BANKRUPTCY OF CHISEL AI INC. OF THE CITY OF 
TORONTO IN THE PROVINCE OF ONTARIO 

     

 
                               Court File No. 31-2822575 

Estate File No. 31-2822575 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE               

[IN BANKRUPTCY & INSOVLENCY] 
(COMMERCIAL LIST) 

 
Proceedings commenced at Toronto 

APPROVAL AND VESTING ORDER                                           
(returnable August 11, 2022) 

 
LOOPSTRA NIXON LLP 
135 Queens Plate Drive – Suite 600 
Toronto, ON  M9W  6V7 
 
R. Graham Phoenix (LSO #52650N) 
Tel: (416) 748-4776 
Fax: (416) 746-8319 
Email: gphoenix@loonix.com  
 
Sarah White (LSO #82985M) 
Tel: (416) 748-6545 
Fax: (416) 746-8319 
Email: swhite@loonix.com  
 
Lawyers for the Trustee, MNP Ltd. 
 

 

146



 

   
IN THE MATTER OF THE BANKRUPTCY OFCHISEL AI INC.  
OF THE CITY OF TORONTO IN THE PROVINCE OF ONTARIO 

                        Court File No. 31-2822575 
Estate File No. 31-2822575 

  
ONTARIO  

SUPERIOR COURT OF JUSTICE 
(IN BANKRUPTCY & INSOLVENCY)                                                            

[COMMERCIAL LIST] 

  Proceeding commenced at TORONTO 
 

  

MOTION RECORD OF MNP LTD.  
 (returnable August 11, 2022 at 2:00pm via “ZOOM” 

videoconference)                  

   
LOOPSRA NIXON LLP 
135 Queen’s Plate Drive – Suite 600 
Toronto, ON M9W 6V7 
 
R. Graham Phoenix (LSO No.: 52650N) 
Tel: 416 748 4776 
Fax: 416 746 8319 
Email: gphoenix@loonix.com  
 
Sarah White (LSO No.: 82985M)  
Tel: (416) 748-6545 
Fax: (416) 746-8319 
Email: swhite@loonix.com 
 
Lawyers for the Trustee, MNP Ltd.  

147

mailto:gphoenix@loonix.com
mailto:swhite@loonix.com

	INDEX
	Tab 1 - Notice of Motion (RTBL August 11, 2022)
	Tab 1A - Drat Order - Apporval and Vesting Order
	Tab 1B - Draft Order - Administrative Order 

	Tab 2 - First Report to the Court Submitted by MNP Ltd., August 2, 2022
	Tab 2A - Appendix A - Notice and Statement of Affairs 
	Tab 2B - Appendix B - Minutes of the May 9, 2022 Creditors Meeting
	Tab 2C - Appendix C - The Sales Process
	Tab 2D - Appendix D - Redacted Purchase Agreement 
	Tab 2E - Appendix E - Statement of Receipts and Disbursements 
	Tab 2F - Affidavit of Sheldon Title, Sworn August 2, 2022
	Tab 2G - Affidavit of Sarah White, affirmed August 2, 2022

	Tab 3 - Blackline of Approval and Vesting Orde to Model Order 




