
Court File No. C-100/18 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

BETWEEN: 

WEIWEI GAO 

Applicants 

– and – 

 

WG VINEYARD NIAGARA INC. and WG DOMAINE NIAGARA INC. 

Respondents 

 
 

MOTION RECORD 
(returnable June 27, 2018) 

 
 

 
DATE:  June 15, 2018 GOLDMAN SLOAN NASH & HABER LLP 

Barristers and Solicitors 
Suite 1600, 480 University Avenue 
Toronto, Ontario, M5G 1V2 
 
R. Brendan Bissell (LSUC #: 40354V) 
Tel:  (416) 597-6489 
Fax:  (416) 597-3370  
Email: bissell@gsnh.com  
 
Lawyers for MNP Ltd. in its capacity as the court 
appointed liquidator of WG Vineyard Niagara 
Inc. and WG Domain Niagara Inc. 



 

  
 

INDEX 
 
 

Tab Document Page 

1 Notice of Motion returnable June 27, 2018 1-10 

2 First Report of the Liquidator, MNP Ltd., dated June 27, 2018 11-31 

A Appendix A – Appointment Order and Endorsement, dated 
March 27, 2018 

32-66 

B Appendix B – Farm Lease 67-68 

C Appendix C – Amended Farm Lease 69-77 

D Appendix D – Agreement of Purchase and Sale, dated June 6, 
2018 

78-108 

 Confidential Appendix “A” – Summary of Proposals from the 
Realtors 

 

 Confidential Appendix “B” – Collier International Niagara Ltd. 
Proposal, including Marking Process 

 

E Appendix E – Parcel Abstract for Progressive Property 109-111 

F Appendix F – Affidavit of Matthew Lem, sworn June 15, 2018 112-124 

G Appendix G – Affidavit of R. Brendan Bissell, sworn June 14, 
2018 

125-139 

3 Draft Approval and Vesting Order 140-150 

4 Blackline of draft Approval and Vesting Order to Model 
Approval and Vesting Order 

151-165 

5 Draft Order (Approval of Fees and Other Relief) 166-173 

6 Service List 175-180 

 
 



TAB 1 

Motion Record Page No. 1



Court File No. C-100/18 

 
ONTARIO 

 SUPERIOR COURT OF JUSTICE 
  

 
WEIWEI GAO 

Applicants 

– and – 

 

WG VINEYARD NIAGARA INC. and WG DOMAINE NIAGARA INC. 

Respondents 

 
NOTICE OF MOTION 

(returnable June 27, 2018) 
 

MNP Ltd.  in its capacity as the Court-appointed liquidator (the “Liquidator”) of the 

undertaking, property and assets of WG Vineyard Niagara Inc. (“WG Vineyard”) and WG 

Domaine Niagara Inc. (“WG Domaine” and together with WG Vineyard, the “Companies” or 

the “Respondents”), will make a motion to the court at 85 Frederick St. Kitchener, Ontario, on 

Wednesday, June 27, 2018 at 10:00 a.m. or as soon as after that time as the motion can be 

heard. 

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

        in writing under subrule 37.12.1(1) because it is made without notice; 

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

    X  orally. 
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THE MOTION IS FOR AN ORDER: 

(a) abridging the time for service of the Notice of Motion and Motion Record in respect 

of this motion and dispensing with further service thereof; 

(b) approving the sale transaction contemplated by an agreement of purchase and sale 

(the “APS”) between the Liquidator and 1074127 Ontario Limited (the 

“Purchaser”) made as of June 6, 2018 and vesting in the Purchaser the right, title 

and interest of the property located at 1100 Progressive Avenue, Niagara-on-the-

Lake, Ontario (the “Progressive Property”); 

(c) authorizing the Liquidator to enter into a listing agreement with Colliers 

International Niagara Ltd. (“Colliers”) in respect of the property located at 1123 

Four Mile Creek Road, Niagara-on-the-Lake, Ontario (the “Four Mile Creek 

Property”); 

(d) approving the Liquidator’s proposed realization strategy for the Four Mile Creek 

Property; 

(e) approving the First Report and the activities of the Liquidator set out therein;  

(f) approving the Liquidator’s fees and disbursements, including the fees and 

disbursements of its legal counsel, Goldman Sloan Nash & Haber LLP (“GSNH”); 

(g) approving an amendment to paragraph 15 of the Order of the Honourable Justice 

Sloan, dated March 27, 2018 (the “Appointment Order”); 

(h) sealing Confidential Appendices A and B to the first report of the Liquidator, dated 

June 15, 2018 (the “First Report”); and 

(i) such further and other relief as counsel may request and this Honourable Court 

deem just; 
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THE GROUNDS FOR THE MOTION ARE: 

Background 

(a) on April 5, 2018, MNP was appointed pursuant to the Appointment Order as 

Liquidator of all the assets, undertakings and properties of WG Vineyard and WG 

Domaine, carrying on business at the Four Mile Creek Property and the Progressive 

Property (collectively the “Properties”); 

(b) The properties are adjacent properties and separated by a road allowance; 

(c) the Four Mile Creek Property is owned by WG Vineyard, and is an income 

generating agricultural property situated on a 40.5-acre site which includes: 

(i) an income producing farm/vineyard; 

(ii) a detached bungalow; 

(iii) an equipment shed; 

(iv) a pole barn; and 

(v) a two-storey converted fourplex; 

(d) there are three residential tenants occupying three of the four units in the fourplex, 

each inherited from the former owner and each being on verbal month to month 

leases; 

(e) up until May 31, 2018 there was one residential tenant occupying a portion of the 

main residence, who is no longer living in the portion of the main residence, but 

has made an arrangement with the Liquidator to permit the storage of certain 

personal property of the tenant on a month to month basis during the summer 

months for a storage fee of $150 per month; 

(f) at the date of appointment, the Four Mile Creek Property was subject to a two-

paragraph lease (the “Farm Lease”) between WG Vineyard and 1340210 Ontario 
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Ltd. dated March 9, 2018 and appeared to be in respect of the 2018 growing season 

only; 

(g) WG Domaine was not a party to the Farm Lease, but part of WG Domaine’s 

property, the Progressive Property, is incorporated into the Farm Lease; 

(h) upon reviewing the Farm Lease and meeting the parties to that lease, the Liquidator 

determined it advantageous to clarify the terms of the Farm Lease and negotiated 

the terms of an amended lease dated June 6, 2018 (the “Amended Farm Lease”); 

(i) WG Domaine has been included in the lease arrangements under the Amended 

Farm Lease; 

(j) the Progressive Property is owned by WG Domaine and is an income generating 

agricultural property situated on an approximately 44.2-acre site which includes an 

income producing vineyard, a wood framed and metal clad equipment shed and a 

metal clad barn; 

(k) upon its appointment, the Liquidator commenced activities in respect of developing 

a marketing strategy for the Properties but delayed implementation of any strategy 

until it was able to finalize the terms of the Amended Farm Lease; 

The Progressive Property 

(l) the Progressive Property was listed for sale prior to the appointment of the 

Liquidator and received an offer to purchase on November 3, 2017 (the “November 

3rd Offer”) which was conditional on, among other things, shareholder approval; 

(m) the shareholders were unable to obtain approval in respect of acceptance of the 

November 3rd Offer; 

(n) upon its appointment, the Liquidator was contacted by the proposed purchaser in 

the November 3rd Offer and was informed that it was still interested in acquiring 

the Progressive Property; 
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(o) the Liquidator has since negotiated the APS based on the November 3rd Offer, as 

amended and the salient terms of the APS include: 

(i) the transaction will close on the fifth business day following the date on 

which the approval and vesting order is granted, or such other date as agreed 

to by the Parties; 

(ii) the Progressive Party is being acquired on an “as is, where is” and “without 

recourse” basis; 

(iii) the Purchaser’s agrees to be bound by the Farm Lease, as amended; 

(p) the purchase price offered is lower than the November 3rd Offer, however the 

Liquidator has been advised that it is unlikely that sale price of more than 

$1,370,000.00 is achievable and may take a great deal of time to obtain; 

(q) the purchase price offered is also greater than the value of the Progressive Property 

as appraised in January 2017; 

The Four Mile Creek Property 

(r) the Four Mile Creek Property was listed for sale prior to the appointment of the 

Liquidator and received an offer to purchase on February 4, 2018 (the “February 

4th Offer”) which was conditional on, among other things, shareholder approval; 

(s) the shareholders have not approved the acceptance of the February 4th Offer; 

(t) the Liquidator has reviewed the terms of the February 4th Offer and determined that 

it would not conclude that agreement but would entertain an offer from that same 

potential purchaser through a sales process it conducts; 

(u) the Liquidator believes it would be most effective and efficient to retain a national 

real estate brokerage firm to market the Four Mile Creek Property to ensure that the 

Four Mile Creek Property is given further exposure to the marketplace and obtained 

listing proposals from two well-known national real estate brokerages; 
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(v) the proposal submitted by Colliers provides the best opportunity to maximize 

realization on the Four Mile Creek Property which includes a description of its 

proposed sales process (the “Marketing Process”); 

(w) the Marketing Process contemplated employs a traditional “list and sell” approach 

and the Liquidator will review and assess all bids received during the Marketing 

Process; 

(x) the Liquidator will look to enter into a binding agreement of purchase and sale for 

the Four Mile Creek Property which it will present to the Court for approval, along 

with a reporting of the results of the Marketing Process; 

(y) given the sensitive nature of the information and possible prejudice to the marketing 

of the Four Mile Creek Property, the details of the proposals and Marketing Process 

are contained in Confidential Appendices A and B to the First Report, which the 

Liquidator asks be sealed pending the closing of a transaction to sell the Four Mile 

Creek Property as evidenced by a Liquidator’s Certificate; 

Liquidator’s Report, Activities and Fees 

(z) the First Report sets out the activities of the Liquidator and provides useful 

information to the Court; 

(aa) the fees and disbursements of the Liquidator from March 28, 2018 to June 12, 2018 

total $68,827.37, inclusive of HST; 

(bb) the fees and disbursements of GSNH, legal counsel to the Liquidator, from April 6, 

2018 to June 10, 2018 total $16,341.95, inclusive of HST; 

(cc) the fees of GSNH are fair and reasonable and justified in the circumstances, and 

accurately reflect the work completed on behalf of the Liquidator by GSNH; 

(dd) the activities of the Liquidator have been in accordance with the Appointment 

Order and have provided assistance to the Court; 
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Liquidator’s Charge 

(ee) to protect the fees and expenses of the Liquidator, the Liquidator seeks to amend 

the Liquidator’s Charge, as set out in paragraph 15 of the Appointment Order, to 

secure payment of the reasonable fees and expenses of the Liquidator; 

(ff) the Liquidator is requesting the Court amend the Liquidator’s Charge to provide 

that: 

(ii) the first $100,000 be granted a first charge ranking in priority to the claims 

of all secured and all unsecured creditors; and 

(iii) any claim more than $100,000 would still form a charge on the Properties 

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

statutory or otherwise, in favour of any Person, but subordinate in priority 

to any valid and enforceable security interests registered against the 

Properties in favour of Persons not related to, or not dealing at arm’s length 

with, WG Vineyard and WG Domaine as of the date of the Appointment 

Order; 

General 

(gg) Rules 3 and 37 of the Rules of Civil Procedure; and 

(hh) such further and other grounds as counsel may advise and this Honourable Court 

permit. 

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

(a) the First Report of the Liquidator; and 

(b) such further and other evidence as counsel may advise and this Honourable Court 

may permit. 
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June 15, 2018 GOLDMAN SLOAN NASH & HABER LLP 
480 University Avenue, Suite 1600 
Toronto, Ontario M5G 1V2 
Fax: 416-597-6477 

R. Brendan Bissell (LSUC#: 40354V) 
Tel: 416.597.6489 
Fax: 416.597.3370 
Email: bissell@gsnh.com  
 
Lawyers for MNP Ltd. in its capacity as the 
court appointed liquidator of WG Vineyard 
Niagara Inc. and WG Domain Niagara Inc. 

 

TO: The Attached Service List 
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Court File No. C-100/18 

 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

 

BETWEEN: 

 

WEIWEI GAO 

Applicants 

– and – 

 

WG VINEYARD NIAGARA INC. and WG DOMAINE NIAGARA INC. 

 

Respondents 

 

FIRST REPORT OF THE LIQUIDATOR 

JUNE 15, 2018 

 

INTRODUCTION AND PURPOSE 

1. On April 5, 2018, MNP Ltd. (the “Liquidator”) was appointed, pursuant to an order made 

by the Ontario Superior Court of Justice (the “Appointment Order”), as Liquidator of all 

of the assets, undertakings and properties of WG Vineyard Niagara Inc. (“WG Vineyard”) 

and WG Domaine Niagara Inc. (“WG Domaine” and together with WG Vineyard, 

collectively the “Companies”), carrying on business at 1123 Four Mile Creek Road, 

Niagara-on-the-Lake, Ontario (the “Four Mile Creek Property”) and 1100 Progressive 

Avenue, Niagara-on-the-Lake, Ontario. (the “Progressive Property”, and together with 

the Four Mile Creek Property, collectively the “Properties”).  A copy of the Appointment 

Order, and related endorsement, dated March 27, 2018 (the “Endorsement”), are 

collectively attached as Appendix “A”. 
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2. The Appointment Order is dated March 27, 2018 and is effective from March 26, 2018 (the 

“Effective Date”).  The Endorsement states “Therefore, an independent liquidator shall be 

appointed to wind up the two subject corporations.  I am therefore prepared to sign the draft 

order attached to this endorsement as Schedule “A”.  Before doing so, I would request that 

both parties confer with each other and email to the Court at 

Kitchener.Superior.Court@ontario.ca to confirm whether or not the order requires any 

minor amendments.” 

3. After the issuance of the Endorsement, the parties made minor revisions to the draft 

Appointment Order, which order was entered and issued on April 5, 2018.  

Notwithstanding the Effective Date, the Liquidator commenced its activities on April 5, 

2018 after receiving the signed Appointment Order. 

4. The Appointment Order together with other court and statutory reports have been posted 

to the Liquidator’s website, which can be found at: 

http://mnpdebt.ca/en/corporate/engagements/wg-vineyard-niagara-inc-and-wg-domaine-

niagara-inc. 

5. The purpose of this Report is to provide the Court with information in respect of: 

a. background information about the Properties; 

b. the Liquidator’s activities since its appointment;  

c. information relating to the process that the Liquidator proposes to conduct to 

market the Four Mile Creek Property for sale;  

d. information relating to the existing marketing process undertaken by the 

Companies for the Progressive Property and a sale that the Liquidator recommends 

be concluded; and 

e. as a result a request that this Court issue the following orders: 

i. authorizing and directing the Liquidator to enter into and carry out the terms 

of the APS (defined below), and vesting title in and to the Progressive 
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Property in 1074127 Ontario Limited (the “Purchaser), upon the closing of 

the transaction contemplated by the APS;  

ii. request the approval of the Liquidator’s proposed realization strategy for 

the Four Mile Creek Property and its intention to enter into a listing 

agreement with Colliers International Niagara Ltd. in respect of this 

property, as described in further detail below; 

iii. approving the Liquidator’s fees and disbursements, including the fees and 

disbursements of Goldman, Sloan, Nash and Haber LLP (“GSNH”), the 

Liquidators’ independent counsel;  

iv. approving an amendment to the Appointment Order to provide that the 

Liquidator’s Charge shall: 

1. for the first $100,000, rank in priority to all security interests, trusts, 

liens, charges, encumbrances, statutory or otherwise, in favour of 

any person; and 

2. for amounts greater than $100,000, the Liquidator’s Charge shall 

form a first charge on the Properties in priority to all security 

interests, trusts, liens, charges and encumbrances, statutory or 

otherwise, in favour of any Person, but subordinate in priority to any 

valid and enforceable security interests registered against the 

Properties in favour of Persons not related to, or not dealing at arm’s 

length with, WG Vineyard and WG Domaine as of the date of this 

Order; 

ii. approving the conduct and activities of the Liquidator as described in 

herein; and 

iii. such other relief as the Court deems just. 
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TERMS OF REFERENCE 

6. In preparing the Report, the Liquidator has relied on information (the “Information”) 

regarding the Properties: 

a. contained in the Application Record in this proceeding, dated January 24, 2018;  

b. contained in the Responding Application Record in this proceeding, dated March 

6, 2018; 

c. provided by the Companies and their counsel;  

d. provided by Di Mu, the son of the Applicant, who previously had been involved in 

the day to day management of the Companies; 

e. provided by Remax (as defined below); and 

f. information otherwise made available or provided to the Liquidator and/or its 

counsel. 

7. Except as described in this Report, the Liquidator 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. 

BACKGROUND  

8. WG Vineyard and WG Domaine were each incorporated pursuant to the laws of the 

Province of Ontario on January 20, 2015. 

9. The Respondents acquired the Properties on March 9, 2015.  The Properties are adjacent 

properties and separated by a road allowance. 

10. The Applicant owns 51% of the shares of the Companies.  The other 49% is held by the 

Estate of Zhendong Wang.   
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The Properties 

The Four Mile Creek Property 

11. The Four Mile Creek Property is owned by WG Vineyard, and is an income generating 

agricultural property situated on a 40.5-acre site located at 1123 Four Mile Creek Road, in 

the Town of Niagara-on-the-Lake, Ontario. The Four Mile Creek Property includes: 

a. an income producing farm/vineyard; 

b. a detached bungalow 

c. an equipment shed;  

d. a pole barn; and 

e. a two-storey converted fourplex. 

Tenants – Four Mile Creek Property 

Fourplex 

12. There are three (3) residential tenants occupying three (3) of the four (4) units in the 

fourplex, each inherited from the former owner and each being on verbal month to month 

leases, paying the sums of $650 and $800 per month depending on the size of the unit 

occupied. 

Main Residence – Detached Bungalow 

13. Up until May 31, 2018 there was one (1) residential tenant occupying a portion of the main 

residence.  The tenant did not have a formal written lease in place with the owner and the 

Liquidator only learned of the tenant at the main residence through the tenant himself. 

As of the date of this Report, the tenant is no longer living in the portion of the main 

residence, however, the tenant has made an arrangement with the Liquidator to permit the 

storage of certain personal property of the tenant on a month to month basis at the main 

residence during the summer months.  The tenant has agreed to remove those belongings 
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upon receipt of 30 days written notice by the Liquidator.  The tenant is paying storage costs 

of $150 per month and has agreed to visit the Four Mile Creek Property weekly and 

landscape, as necessary. 

Farm/Vineyards 

14. At the date of appointment, the Four Mile Creek Property was subject to a two-paragraph 

lease (the “Farm Lease”) between WG Vineyard and 1340210 Ontario Ltd. (the “Farm 

Tenant”).  The Farm Lease is dated March 9, 2018 and appears to be in respect of the 2018 

growing season only.  Under the terms of the Farm Lease, the Farm Tenant is responsible 

for providing “total Vineyard Maintenance, harvest and retain the income from the grapes.  

The grapes will be sold and delivered under the lessee’s (i.e., the Farm Tenant) Grape 

Grower Number.”  A copy of the Farm Lease is attached as Appendix “B”. 

15. Upon reviewing the Farm Lease and meeting the parties to that lease, the Liquidator 

determined it advantageous to clarify the terms of the Farm Lease in an amended lease, 

particularly given there appeared to be a misunderstanding between the parties in respect 

of the original lease entered into.  This amended lease would address the following, inter 

alia: 

a. clarity around the Rentable Area -The Farm Lease permits the Farm Tenant the 

right to use of 44 acres of vineyard.  WG Vineyard’s total acreage is approximately 

40 acres.  The Liquidator has been advised by both representatives of WG Vineyard 

and the Farm Tenant that the 44 acres referred to in the Farm Lease incorporates 

part of WG Domaine’s property, but WG Domaine was not a party to the Farm 

Lease.  There was also no identification of precisely which parts of the Properties 

were included in the stated 44 acres to be cultivated; 

b. clarity around the meaning behind “total Vineyard Maintenance”.  The Farm 

Tenant views some of the maintenance work to be more properly characterized as 

an improvement that it is not responsible for; 

c. greater oversight and protection by the Liquidator of the Farm Tenant’s activities; 

and 
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d. to address the way the Farm Lease is to be dealt with in the event of the sale of the 

Properties. 

16. Because of the foregoing, the Liquidator negotiated the terms of an amended lease, dated 

June 6, 2018 (the “Amended Farm Lease”), which agreement amends, and where 

inconsistent, supersedes the terms of the Farm Lease.  The salient terms of the Amended 

Farm Lease include: 

a. the balance of rent due under the lease is to be paid by November 1, 2018; 

b. identification of the 44 acres subject to the lease; 

c. addition of WG Domaine to the lease arrangements; 

d. the expiry of the Amended Farm Lease on the earlier of the: (a) final regular 

harvesting of the grapes for the 2018 crop year and all applicable winter 

preparations for the vines on the rented lands; and (ii) December 15, 2018; 

e. the delineation of responsibilities of the Liquidator and the Farm Tenant under the 

terms of the lease; and 

f. the Liquidator’s ensuring the Farm Tenant that the sale of the Properties are subject 

to the Amended Farm Lease and the Tenant’s agreement to the assignment of the 

Amended Farm Lease to any new purchaser(s) including if applicable by partial 

assignment to a purchaser of each of the Properties for the portion of the rented 

lands on the portion of the Properties being sold. 

A copy of the Amended Farm Lease is attached as Appendix “C”. 

The Progressive Property 

17. The Progressive Property is owned by WG Domaine, and is an income generating 

agricultural property situated on an approximately 44.2-acre site located at 1100 

Progressive Avenue, in the Town of Niagara-on-the-Lake, Ontario. The Progressive 
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Property includes an income producing vineyard, a wood framed and metal clad equipment 

shed and a metal clad barn. 

CREDITORS 

Mortgage 

18. On November 6, 2015, Sunnyways Investments Inc. (“Sunnyways”), a private lender, and 

the Companies entered into a loan agreement, whereby Sunnyways lent the sum of 

$2,250,000 (of which $1,500,000 was advanced against the Four Mile Creek Property and 

$750,000 against the Progressive Property) to the Companies to take out the Farm Credit 

Canada mortgages that were provided when the Companies acquired the Properties.  The 

Sunnyways loan is secured by a first mortgage against each of the Properties.  The original 

loan agreement was for a two-year term.  On September 21, 2017, the parties entered into 

a Loan Extension Agreement by which the term was extended by three months.   

19. On March 8, 2018, Sunnways issued a notice of power of sale under its mortgage and loan.  

After the Liquidator’s appointment, counsel for the Liquidator communicated with counsel 

for Sunnyways and obtained confirmation that this sale proceeding is stayed by the terms 

of the Appointment Order.  

20. At this time, the Liquidator’s counsel has not provided an opinion as to the validity and 

enforceability of the Sunnyways mortgage.  The Liquidator will review the Sunnyways 

loan and security documentation in order to be able to discuss any issues with Sunnyways 

and, if necessary, seek direction from the Court on such in advance of any final distribution 

to Sunnyways and discharge of its security. 

Shareholder Advances 

21. The 2017 externally prepared financial statements for WG Domaine and WG Vineyards 

reflect balances due to the shareholder in the amount of $395,315 and $1,332,816, 

respectively.  The Liquidator understands that the validity and quantum of the shareholder 

claim is in dispute. 
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22. The Appointment Order provides for the Liquidator to “conduct a review of all claims by 

shareholders of Vineyard and Domaine, including those shareholders asserting shareholder 

loans and report to the Court for a final determination.”   At this time, the Liquidator has 

not carried out this review, and proposes postponing this review pending the sale of the 

Properties.  

Other Creditors 

Canada Revenue Agency 

23. WG Vineyard and WG Domaine each file annual Harmonized Sales Tax and corporate tax 

returns and based on the information available to the Liquidator do not appear to be 

indebted to Canada Revenue Agency.  

Property Taxes 

24. As at May 17, 2018, WG Domaine and WG Vineyard owe the Town of Niagara-on-the 

Lake an amount of $13,087.06 and $13,249.19, respectively, for unpaid property taxes.  

The Liquidator is currently reviewing whether the Progressive Property qualifies for the 

Farm Property Tax Class Rate.  Under this program, farm properties satisfying certain 

eligibility requirements are taxed at 25% of the municipal residential tax rate.  If eligible, 

this may result in a reduction of current and/or future property taxes in respect of the 

Progressive Property.   

WalterFedy  

25. After acquiring the Properties, the Companies considered establishing winery facilities and 

retained WalterFedy, a Kitchener-based firm of architects, engineers and construction 

management professionals, to develop plans for a winery.  Based on its books and records, 

WG Vineyards owes WalterFedy an amount of $86,288 in respect of the architectural 

design fees. 

Woerthle Vineyard 
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26. Woerthle Vineyard had performed the custom farming work for the 2015 season and 

remains unpaid to the extent of $20,022.  It appears as if WG Vineyard contracted for this 

service. 

Kestenberg Rabinowicz Partners LLP (“KRP”) 

27. KRP is the external accountant to the Companies.  WG Vineyard and WG Domaine owe 

KRP an amount of $4,294 and $1,130, respectively. 

The Farm Tenant 

28. The Farm Tenant has advised the Liquidator of an amount outstanding of $16,666.37 for 

maintenance completed to the vineyards and authorized by Mr. Di Mu prior to the 

appointment of the Liquidator.  The Liqidator has not yet determined the validity of the 

claim, or whether the cost was to be borne by the Companies or the Farm Tenant. 

ACTIVITIES OF THE LIQUIDATOR 

29. Since the date of its appointment, the Liquidator has, inter alia: 

a. met with the representative of the Companies to gain background and insight into 

the financial affairs of the Companies; 

b. taken possession of the Properties; 

c. obtained certain of the Companies’ books and records from the Companies’ 

representative, the Companies’ external accountant and Canadian Imperial Bank of 

Commerce; 

d. contacted each of Enbridge and Niagara on the Lake Hydro Inc. to arrange for 

continued heating and cooling services to the Properties; 

e. met with the residential tenants residing at the Four Mile Creek Property and served 

each with notice of its appointment, and advised each of its obligation to remit rent 

directly to the Liquidator; 
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f. Met with the Farm Tenant, and served the Farm Tenant with notice of its 

appointment and advised the Farm Tenant to remit rent directly to the Liquidator; 

g. As further described below, met with Kathy Tsiantoulas of Remax Niagara 

(“Remax”), and reviewed with her Remax’s marketing efforts in respect of the 

Properties; 

h. arranged to freeze the Companies’ existing bank accounts and opened new bank 

accounts in the name of the Liquidator; 

i. arranged for insurance coverage on the Properties, as the Companies policy lapsed 

sometime in 2017; 

j. arranged for periodic inspections of the Properties to, among other things, monitor 

the condition of the Properties and to comply with insurance requirements; 

k. monitor the cash flows for the Properties; 

l. On May 5, 2018, published notice of the Liquidator’s appointment in the Ontario 

Gazette and on April 5, 2018, served notice of its appointment to the Ministry of 

Government and Consumer Services, to the attention of the Director of the Business 

Corporations Act; and 

m. With the assistance of its counsel, arranged for the Appointment Order to be 

registered against title to the Properties. 

PROPOSED MARKETING PROCESS 

30. The Liquidator commenced activities in respect of developing a marketing strategy for the 

Properties immediately upon its appointment, but delayed implementation of any strategy 

until it was able to finalize the terms of the Amended Farm Lease.  As noted in paragraph 

15(d) above, proceeding in this manner would address the way the Farm Lease is to be 

dealt with in the event of the sale of the Properties. 

The Progressive Property 
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31. On August 18, 2017, the Progressive Property was listed for sale with Remax, with an 

asking price of $1,500,000.  That listing expired without WG Domaine having accepted an 

offer.   

32. On October 31, 2017, the Progressive Property was relisted with Remax for a six-month 

period ending April 27, 2018. 

33. On November 3, 2017, WG Domaine received an offer to purchase (the “November 3rd 

Offer”) the Progressive Property for $1,380,0001.  The November 3rd Offer was conditional 

on, among other things, shareholder approval.  The shareholders were unable to obtain 

approval in respect of acceptance of the November 3rd Offer.  The Purchaser’s willingness 

to conclude a transaction was conditional on, inter alia: (i) its obtaining satisfactory 

financing; and (ii) its determining that the Progressive Property is zoned to permit it to 

develop and use the property for the purpose of a single-family residence.  The Purchaser 

remitted a $50,000 deposit (the “Original Deposit”) to Remax.  The Original Deposit 

continues to be held by Remax. 

34. Upon its appointment, the Liquidator was contacted by the proposed purchaser and was 

informed that it was still interested in acquiring the Progressive Property.  The prospective 

purchaser arranged for an appraisal of the Progressive Property to enable it to obtain its 

financing and has carried out further due diligence in respect of its ability to build a single-

family residence on the Progressive Property in order to be in a position to make an offer 

to purchase without the conditions previously included. 

35. Remax provided the Liquidator with one other offer presented to its in respect of the 

Progressive Property.  This offer, while firm, offered a lower price than the November 3rd 

Offer and provides for several representations and warranties that a Liquidator would not 

be able to provide. 

36. In January 2017, WG Domaine obtained an appraisal of the Progressive Property from 

Ridley & Associates Appraisal Services Limited.  The appraisal reflects the Progressive 

                                                           
1 The November 3rd Offer was amended from time to time to extend the period available to the shareholders to 

accept the offer and resulted in a reduction of the purchase price to $1,370,000. 
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Property as having a market value of $1,100,000.  This appraisal was previously filed with 

the Court in the proceedings leading up to the Appointment Order, so the Liquidator is not 

now seeking to seal it or redact references to the appraised amount. 

37. Remax has advised the Liquidator that it is unlikely that a sale price of more than 

$1,370,000 for the Progressive Property is achievable, and that if achievable might take a 

great deal of time to obtain.   

38. The Liquidator has since negotiated an Agreement of Purchase and Sale dated June 6, 2018 

(the “APS”), a copy of which is attached as Appendix “D” with the Purchaser based on 

the November 3rd Offer, as amended.  The salient terms of the APS include: 

a. a deposit equal to $100,000 to be paid to the Liquidator.  The Original Deposit is 

held by Remax.  The other $50,000 deposit is held by the Liquidator, in trust; 

b. the transaction will close on the fifth business day following the date on which the 

approval and vesting order is granted, or such other date as agreed to by the Parties; 

c. the Progressive Property is being acquired on an “as is, where is” and “without 

recourse” basis; 

d. the Purchaser’s agreement that the Lands, as defined in the APS, are subject to the 

Farm Lease, the terms of which require clarification, and that the clarification of 

the Farm Lease may take place following the date of the APS, but that the Purchase 

wishes to enter into the APS nonetheless, and agrees to be bound by the Farm Lease, 

as amended; and 

e. The APS is subject to the Court: (i) approving the transaction contemplated by the 

APS; and (ii) vesting the Progressive Property in the purchaser free and clear of 

encumbrances, except for Permitted Encumbrances. 
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39. The Purchaser requested the Original Deposit be directed by Remax to the Liquidator.  

Remax proposed that the Liquidator and the Purchaser sign a form of mutual release in 

connection with the redirection of the Original Deposit.  Given the terms of the APS are 

largely based on the November 3rd Offer, the Liquidator intends on signing the mutual 

release with the consent of the shareholders or the authorization by the Court.   

40. The Liquidator recommends the approval of the APS for the following reasons: 

a. it is an offer from a purchaser at arms’ length to the Companies; 

b. that the purchase price under the November 3rd Offer is commercially reasonable 

and is achievable without much greater time or expense to the Companies;  

c. the Progressive Property has previously been marketed by Remax;  

d. the proposed purchase price is greater than the value of the Progressive Property as 

appraised; and 

e. the shareholders of WG Domaine support its acceptance. 

41. Attached at Appendix “E” is a copy of the parcel abstract for the Progressive Property. 

1123 Four Mile Creek 

42. WG Vineyard first listed the Four Mile Creek Property for sale with Remax on August 18, 

2017, with an asking price of $3,000,000.  The listing expired on October 27, 2017, without 

WG Vineyards being presented with an offer. 

43. The Four Mile Creek Property was relisted for sale with Remax on October 30, 2017 with 

an asking price of $2,950,000.  The listing was initially scheduled to expire on January 15, 

2018 but was extended to April 27, 2018. 

44. On February 4, 2018, WG Vineyard received an offer (the “February 4th Offer”) that was 

conditional on, inter alia: 

a. shareholder approval; 
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b. financing; 

c. inspection by a home inspector; 

d. a qualified septic inspection; 

e. satisfactory insurance being obtained; and 

f. a favourable inspection report on the irrigation systems, wind machines, pumps, 

drainage, tiles, and weeping tiles.2 

45. The shareholders of WG Vineyard have not approved the acceptance of the February 4th 

Offer.  The Liquidator has reviewed the terms of the February 4th Offer and determined 

that it would not conclude that agreement but would entertain an offer from that same 

potential purchaser through a sales process it conducts. 

46. The purchaser in the February 4th Offer requested the return of the deposit it paid to Remax 

in the amount of $80,000. Remax represented both the Vendor and the Purchaser in 

negotiating the February 4th Offer.  Remax proposed a form of mutual release be signed by 

the Vendor and Purchaser in connection with the return of the deposit. 

47. The Liquidator, after consulting its counsel, determined that there may be merit to entering 

into this release because it would prevent any claims against the WG Vineyard in respect 

of the February 4th Offer.  While it would also prevent any claims against the Purchaser, 

the Liquidator has assessed any claim to be of little value to the estate.  In accordance with 

paragraph 2(i) of the Appointment Order, the Liquidator, through its counsel, sought and 

obtained the consent of the shareholders to its entering into the mutual release.  The 

Liquidator has since entered into the mutual release in connection with the return of the 

deposit. 

                                                           
2 The February 4th Offer also provides for WG Vineyard warranting that the irrigation systems, wind machines, 

pumps, drainage tiles and weeping tiles are in good operational condition as at the date of completion, and that there 

are no outstanding work orders, no notices of expropriation, and no liens against the property, but also provides for 

provision of training regarding farm management and requires the Vendor to issue notices to terminate the current 

contracts and vacate the property. 

Motion Record Page No. 26



 

16 

 

48. The Liquidator believes that it would be most effective and efficient to retain a national 

real estate brokerage firm to market the Four Mile Creek Property to ensure that the Four 

Mile Creek Property is given further exposure to the marketplace.  

49. The Liquidator has obtained listing proposals from two well-known national real estate 

brokerages: Colliers and Sotheby’s (the “Realtors”).  A summary of these proposals from 

the Realtors is attached as Confidential Appendix “A”. 

50. The Liquidator is of the view that the proposal submitted by Colliers provides the best 

opportunity to maximize realization on the Four Mile Creek Property, particularly given 

Colliers’ experience in the marketing of agricultural properties.  A copy of Colliers’ 

proposal, which includes a description of its proposed sales process in respect of the Four 

Mile Creek Property (the “Marketing Process”), is attached as Confidential Appendix 

“B”. Accordingly, the Marketing Process being sought for approval by this Court 

contemplates the Liquidator engaging Colliers to conduct the Marketing Process, as 

outlined below and in the confidential appendix. 

51. The Marketing Process contemplated by Colliers employs a traditional “list and sell” 

approach, which is summarized as follows: 

 

 SALE PROGRAM 

Pre-Marketing Stage 

(approximately 14 days) 

• Preparation of marketing materials, including confidential 

information memorandum, flyers, etc. 

• Execution of a listing agreement 

Marketing of the 

Property 

 

• Email blast and mailing to network and brokers 

• Targeted campaign to potential purchasers, including 

local vineyard growers, local winery groups and out of 

town buyers/investors and national winery groups 

• Colliers’ social media campaign 

• Property tours 

• Commence MLS listing 

• Advertisement of sale in national newspaper and other 

publication 
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 SALE PROGRAM 

Offers 
• Review bids,  

• Negotiate agreement of purchase and sale 

52. Under the proposed listing agreements with Colliers, the commission rates will be as 

follows: 

a. 4% of the sale price; or  

b. if a Colliers listing team also represents the buyer, the commission will be reduced 

to 3% of the sale price; and 

c. Colliers is also authorized to co-operate with any other registered real estate 

brokerage (co-operating brokerage), and to offer to pay the co-operating brokerage 

a commission of 2% of the sale price out of the commission payable to the Colliers 

listing team. 

53. At Colliers’ recommendation, it is contemplated that the Liquidator would offer the Four 

Mile Creek Property for sale with a suggested asking price range of $2,500,000 to 

$2,750,000, utilizing the Multiple Listing Service.   

54. The Liquidator, with Colliers’ assistance, will review and assess the bids received during 

the Marketing Process. 

55. The Liquidator will then look to enter into a binding agreement of purchase and sale for 

the Four Mile Creek Property, which it will present to this Court for approval, along with 

a reporting of the results of the Marketing Process.  

56. Given the sensitive nature of the information in the Confidential Appendices, the 

Liquidator respectfully recommends that this material be sealed pending completion of a 

sale transaction for the Four Mile Creek Property. 
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STATEMENT OF RECEIPTS AND DISBURSEMENTS 

57. The SRD reflects the Liquidator’s activities in the administration of the liquidation and 

reflects receipts over disbursements of $50,6543 (the “Excess Funds”).    

PROFESSIONAL FEES AND DISBURSEMENTS 

Liquidator’s Fees and Disbursements 

58. The Liquidator has issued an invoice covering its fees and disbursements for the period 

from March 28, 2018 to June 12, 2018, totalling $68,827.37 inclusive of HST. Attached as 

Appendix “F” is the affidavit of Matthew Lem sworn June 14, 2018 describing the fees 

and disbursements of the Liquidator.  

Legal Fees and Disbursements 

59. GSNH has issued two invoices covering its fees and disbursements for the period April 6, 

2018 to June 10, 2018 totalling $16,341.95, inclusive of HST. Attached as Appendix “G” 

is the affidavit of Brendan Bissell sworn June 14, 2018 describing the fees and 

disbursements of GSNH.   

60. It is the Liquidator’s opinion that the fees and disbursements of GSNH as described in the 

affidavit of Mr. Bissell are fair and reasonable and justified in the circumstances, and 

accurately reflect the work done on behalf of the Liquidator by GSNH.  

Liquidator Charge 

61. In order to protect the fees and expenses of the Liquidator, the Liquidator seeks to amend 

the Liquidator’s Charge, as set out in paragraph 15 of the Appointment Order, in to secure 

payment of the reasonable fees and expenses of the Liquidator.   

62. The Appointment Order provided for the following Charges in favour of the Liquidator: 

                                                           
3 The Excess Funds includes the $50,000 received in respect of the Progressive Property. 
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a.  MNP and counsel to MNP shall be entitled to and are hereby granted a charge (the 

"Liquidator’s Charge") on the Properties as security for such fees and 

disbursements, both before and after the making of this Order in respect of these 

proceedings, and that the Liquidator’s Charge shall form a first charge on the 

Properties in priority to all security interests, trusts, liens, charges and 

encumbrances, statutory or otherwise, in favour of any Person, but subordinate in 

priority to any valid and enforceable security interests registered against the 

Properties in favour of Persons not related to, or not dealing at arm’s length with, 

WG Vineyard and WG Domaine as of the date of this Order; and 

b. MNP be at liberty and it is hereby empowered to borrow by way of a revolving 

credit or otherwise, such monies from time to time as it may consider necessary or 

desirable, provided that the outstanding principal amount does not exceed $500,000 

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

at such rate or rates of interest as it deems advisable for such period or periods of 

time as it may arrange, for the purpose of funding the exercise of the powers and 

duties conferred upon MNP 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 "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: (i) any valid and enforceable security 

interests registered against the Property in favour of Persons not related to, or not 

dealing at arm’s length with, Vineyard and Domaine as of the date of this Order; 

and (ii) the Liquidator’s Charge 

63. The Liquidator has incurred, and will continue to incur out-of-pocket expenses related to 

the operation of the Properties, including insurance, utilities, maintenance, etc.   The rent 

remaining under the Amended Farm Lease and the ongoing rents collected from the various 

residential tenants is not sufficient to discharge these obligations.   

Motion Record Page No. 30



Motion Record Page No. 31



         Appendix “A” 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Motion Record Page No. 32



Motion Record Page No. 33



Motion Record Page No. 34



Motion Record Page No. 35



Motion Record Page No. 36



Motion Record Page No. 37



Motion Record Page No. 38



Motion Record Page No. 39



Motion Record Page No. 40



Motion Record Page No. 41



Motion Record Page No. 42



Motion Record Page No. 43



Motion Record Page No. 44



Motion Record Page No. 45



Motion Record Page No. 46



Motion Record Page No. 47



Motion Record Page No. 48



Motion Record Page No. 49



Motion Record Page No. 50



Motion Record Page No. 51



Motion Record Page No. 52



Motion Record Page No. 53



Motion Record Page No. 54



Motion Record Page No. 55



Motion Record Page No. 56



Motion Record Page No. 57



Motion Record Page No. 58



Motion Record Page No. 59



Motion Record Page No. 60



Motion Record Page No. 61



Motion Record Page No. 62



Motion Record Page No. 63



Motion Record Page No. 64



Motion Record Page No. 65



Motion Record Page No. 66



Appendix “B” 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Motion Record Page No. 67



Motion Record Page No. 68



Appendix “C” 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Motion Record Page No. 69



Motion Record Page No. 70



Motion Record Page No. 71



Motion Record Page No. 72



Motion Record Page No. 73



Motion Record Page No. 74



Motion Record Page No. 75



Motion Record Page No. 76



Motion Record Page No. 77



Appendix “D” 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Motion Record Page No. 78



Motion Record Page No. 79



Motion Record Page No. 80



Motion Record Page No. 81



Motion Record Page No. 82



Motion Record Page No. 83



Motion Record Page No. 84



Motion Record Page No. 85



Motion Record Page No. 86



Motion Record Page No. 87



Motion Record Page No. 88



Motion Record Page No. 89



Motion Record Page No. 90



Motion Record Page No. 91



Motion Record Page No. 92



Motion Record Page No. 93



Motion Record Page No. 94



Motion Record Page No. 95



Motion Record Page No. 96



Motion Record Page No. 97



Motion Record Page No. 98



Motion Record Page No. 99



Motion Record Page No. 100



Motion Record Page No. 101



Motion Record Page No. 102



Motion Record Page No. 103



Motion Record Page No. 104



Motion Record Page No. 105



Motion Record Page No. 106



Motion Record Page No. 107



Motion Record Page No. 108



Appendix “E” 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Motion Record Page No. 109



PT TWP LT 60 NIAGARA; PT TWP LT 61 NIAGARA AS IN RO257088 & RO257087 EXCEPT PT 1 30R9236; NIAGARA-ON-THE-LAKE

 
PLANNING ACT CONSENT AS IN RO197676. PLANNING ACT CONSENT AS IN RO257088.

ESTATE/QUALIFIER:
FEE SIMPLE
LT CONVERSION QUALIFIED

RE-ENTRY FROM 46381-0138 2004/03/29

OWNERS' NAMES CAPACITY SHARE
WG DOMAINE NIAGARA INC. ROWN

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

** PRINTOUT INCLUDES ALL DOCUMENT TYPES AND DELETED INSTRUMENTS SINCE 2004/03/26 **

**SUBJECT, ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO:

**         SUBSECTION 44(1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES  *

**         AND ESCHEATS OR FORFEITURE TO THE CROWN.

**         THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF

**         IT THROUGH LENGTH OF ADVERSE POSSESSION, PRESCRIPTION, MISDESCRIPTION OR BOUNDARIES SETTLED BY

**         CONVENTION.

**         ANY LEASE TO WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.

**DATE OF CONVERSION TO LAND TITLES: 2004/03/29 **

RO257087 1972/11/23 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
KANTERS BROS. LIMITED

RO257088 1972/11/23 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
KANTERS BROS. LIMITED

RO712053 1996/06/28 CHARGE *** COMPLETELY DELETED ***
THE BANK OF NOVA SCOTIA

NR372982 2015/01/16 APL CH NAME OWNER *** COMPLETELY DELETED ***
KANTERS BROS. LIMITED 258547 ONTARIO LTD.

NR375401 2015/02/23 DISCH OF CHARGE *** COMPLETELY DELETED ***
THE BANK OF NOVA SCOTIA

REMARKS: RO712053.

NR376437 2015/03/09 TRANSFER $1,025,000 258547 ONTARIO LTD. WG DOMAINE NIAGARA INC. C
REMARKS: PLANNING ACT STATEMENTS.

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND

REGISTRY
OFFICE #30 46381-0068 (LT)

PAGE 1 OF 2

PREPARED FOR Karenj01
ON 2018/06/15 AT 15:38:03

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PROPERTY DESCRIPTION:

PROPERTY REMARKS:

ESTATE/QUALIFIER:RECENTLY:

RECENTLY:

PIN CREATION DATE:

PIN CREATION DATE:

** PRINTOUT INCLUDES ALL DOCUMENT TYPES AND DELETED INSTRUMENTS SINCE 2004/03/26 ****SUBJECT, ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO:**         SUBSECTION 44(1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES  ***         AND ESCHEATS OR FORFEITURE TO THE CROWN.**         THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF**         IT THROUGH LENGTH OF ADVERSE POSSESSION, PRESCRIPTION, MISDESCRIPTION OR BOUNDARIES SETTLED BY**         CONVENTION.**         ANY LEASE TO WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.**DATE OF CONVERSION TO LAND TITLES: 2004/03/29 **

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

NR376439 2015/03/09 CHARGE *** COMPLETELY DELETED ***
WG DOMAINE NIAGARA ING. FARM CREDIT CANADA

NR397931 2015/11/16 CHARGE $2,250,000 WG VINEYARD NIAGARA INC. SUNNYWAYS INVESTMENT INC. C
WG DOMAINE NIAGARA INC.

NR401130 2015/12/18 DISCH OF CHARGE *** COMPLETELY DELETED ***
FARM CREDIT CANADA

REMARKS: NR376439.

NR478137 2018/04/12 APL COURT ORDER ONTARIO SUPERIOR COURT OF JUSTICE MNP LTD. C

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 2 OF 2

REGISTRY PREPARED FOR Karenj01
OFFICE #30 46381-0068 (LT) ON 2018/06/15 AT 15:38:03

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
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WEIWEI GAO     - and -      WG VINEYARD NIAGARA INC. et al
Applicant           Respondents 

             Court File No. C-100/18 

 

  
ONTARIO 

SUPERIOR COURT OF JUSTICE 
(COMMERCIAL LIST) 

Proceedings commenced at Kitchener 

  
AFFIDAVIT OF BRENDAN BISSELL 

(Sworn June 14, 2018) 

  
GOLDMAN SLOAN NASH & HABER LLP 
Barristers and Solicitors 
Suite 1600, 480 University Avenue 
Toronto, Ontario, M5G 1V2 
Fax: 416-597-3370 
 

    R. Brendan Bissell [LSUC No.: 40354V] 
    Email:   bissell@gsnh.com 
    Tel:   (416) 597-6489 

Fax:   (416) 597-3370 
 
Lawyers for MNP Ltd. in its capacity as the court 
appointed liquidator of WG Vineyard Niagara Inc. and WG 
Domain Niagara Inc. 
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Court File No. C-100/18 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

 

THE HONOURABLE ► 
 
JUSTICE ► 

) 
) 
) 

►DAY, THE ► DAY 
 
OF ►, 2018 

 

B E T W E E N: 

WEIWEI GAO 
 

Applicant 
- and - 

 
WG VINEYARD NIAGARA INC. and WG DOMAINE NIAGARA INC. 

 
Respondents 

  

APPLICATION UNDER Section 207 of the Business Corporations Act. R.S.O. 1990, c B. 16 

 

APPROVAL AND VESTING ORDER 

THIS MOTION, made by MNP Ltd. in its capacity as the court-appointed liquidator 

(the “Liquidator”) of all of the assets, undertakings and properties of WG Domaine Niagara Inc. 

(the “Company”), for an order approving the sale transaction (the “Transaction”) contemplated 

by an agreement of purchase and sale (the “Sale Agreement”) between the Liquidator and 

1074127 Ontario Limited (the “Purchaser”) made as of  June 6, 2018 and appended to the 

Report of the Liquidator dated [DATE] (the “Report”), and vesting in the Purchaser the 

Company’s right, title and interest in and to the assets described in the Sale Agreement (the 

“Purchased Assets”), was heard this day at 85 Frederick St. Kitchener, Ontario. 

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

[NAMES OF OTHER PARTIES APPEARING], no one appearing for any other person on the 
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service list, although properly served as appears from the affidavit of [NAME] sworn [DATE] 

filed:  

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

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

with such minor amendments as the Liquidator may deem necessary.  The Liquidator 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. THIS COURT ORDERS AND DECLARES that upon the delivery of a Liquidator’s 

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

“Liquidator's Certificate”), all of the Company's right, title and interest in and to the Purchased 

Assets described in the Sale Agreement  and listed on Schedule “B” 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 the Order of the Honourable Justice 

Sloan dated March 27, 2018; (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 

Land Titles Division of Niagara North 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 
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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 Liquidator'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 Liquidator to file with the Court a copy of 

the Liquidator's Certificate, forthwith after delivery thereof. 

6. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings;  

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

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

bankruptcy order issued pursuant to any such applications; and  

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

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 Company and shall not be void 

or voidable by creditors of the Company, 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 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 Liquidator and its agents in carrying out the terms of this 
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Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

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

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

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

 

____________________________________ 
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Schedule A – Form of Liquidator’s Certificate 

Court File No. C-100/18 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

 

 

B E T W E E N: 

WEIWEI GAO 
 

Applicant 
- and - 

 
WG VINEYARD NIAGARA INC. and WG DOMAINE NIAGARA INC. 

 
Respondents 

  

APPLICATION UNDER Section 207 of the Business Corporations Act. R.S.O. 1990, c B. 16 

 

LIQUIDATOR’S CERTIFICATE 

RECITALS 

 

A. Pursuant to an Order of the Honourable Justice Sloan dated March 27, 2018, MNP Ltd. 

was appointed as the liquidator (the “Liquidator”) of all of the assets, undertakings and 

properties of WG Domaine Niagara Inc. (the “Company”), including all proceeds therefrom.  

B. Pursuant to an Order of the Court dated [DATE], the Court approved the agreement of 

purchase and sale made as of June 6, 2018 (the “Sale Agreement”) between the Liquidator and 

1074127 Ontario Limited (the “Purchaser”) and provided for the vesting in the Purchaser of the 

Company’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 Liquidator 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 Liquidator and the Purchaser; and (iii) the Transaction has been 
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completed to the satisfaction of the Liquidator. 

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

the Sale Agreement. 

THE LIQUIDATOR CERTIFIES the following: 

 

1. The Purchaser has paid and the Liquidator 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 Liquidator and the Purchaser; 

3. The Transaction has been completed to the satisfaction of the Liquidator; and 

4. This Certificate was delivered by the Liquidator at [TIME] on ►[DATE]. 

 
 MNP Ltd., solely in its capacity as court-

appointed Liquidator of the assets, 
undertakings and properties of WG 
Domaine Niagara Inc., and not in its personal 
or corporate capacity and without personal 
or corporate liability 

 
Per: __________________________________
Name:  
Title: 

I have authority to bind the corporation. 
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Schedule B – Purchased Assets 

PIN:   46381-0068 (LT) 
 
Description  PT TWP LT 60 NIAGARA; PT TWP LT 61 NIAGARA AS IN RO257088 & 

RO257087EXCEPT PT 1 30R9236; NIAGARA-ON-THE-LAKE 
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Schedule C – Claims to be deleted and expunged from title to Real Property 

1. The charge registered on November 16, 2015 as Instrument No. NR397931 in favour of 
Sunnyways Investment Inc. 
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Schedule D – Permitted Encumbrances, Easements and Restrictive Covenants 
related to the Real Property  

(unaffected by the Vesting Order) 

 

The lease arrangements with 1340210 Ontario Ltd., as those arrangements may be subsequently 
documented and/or clarified by the Liquidator or on determination by the Court. 
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WEIWEI GAO     - and -      WG VINEYARD NIAGARA INC. et al 
Applicant           Respondents 

             Court File No. C-100/18 

  

  
ONTARIO 

SUPERIOR COURT OF JUSTICE 
(COMMERCIAL LIST) 

Proceedings commenced at Kitchener 

  
 

APPROVAL AND VESTING ORDER 

  
GOLDMAN SLOAN NASH & HABER LLP 
Barristers and Solicitors 
Suite 1600, 480 University Avenue 
Toronto, Ontario, M5G 1V2 
Fax: 416-597-3370 
 

    R. Brendan Bissell [LSUC No.: 40354V] 
    Email:   bissell@gsnh.com 
    Tel:   (416) 597-6489 

Fax:  (416) 597-3370 
 
Lawyers for MNP Ltd. in its capacity as the court appointed 
liquidator of WG Vineyard Niagara Inc. and WG Domain Niagara 
Inc. 
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Court File No.      C-100/18

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE      

�

JUSTICE      �

)
)
)

WEEKDAY
�

DAY, THE
#
�

DAY

OF

MONTH

�

, 20YR2018

DOCSTOR: 1201927\14DOCSTOR: 1201927\14

B E T W E E N:

PLAINTIFF 

Plaintiff

WEIWEI GAO

Applicant
- and –-

DEFENDANT 

Defendant

WG VINEYARD NIAGARA INC. and WG DOMAINE NIAGARA INC.

Respondents

APPLICATION UNDER Section 207 of the Business Corporations Act. R.S.O. 1990, c B. 16
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1 This model order assumes that the time for service does not need to be abridged.  The motion seeking a vesting 
order should be served on all persons having an economic interest in the Purchased Assets, unless circumstances 
warrant a different approach.  Counsel should consider attaching the affidavit of service to this Order.

2 In some cases, notably where this Order may be relied upon for proceedings in the United States, a finding that 
the Transaction is commercially reasonable and in the best interests of the Debtor and its stakeholders may be 
necessary.  Evidence should be filed to support such a finding, which finding may then be included in the Court's 
endorsement.

3 In some cases, the Debtor will be the vendor under the Sale Agreement, or otherwise actively involved in the 
Transaction.  In those cases, care should be taken to ensure that this Order authorizes either or both of the Debtor 
and the Receiver to execute and deliver documents, and take other steps.

APPROVAL AND VESTING ORDER

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

Courtcourt-appointed receiverliquidator (the "Receiver"“Liquidator”) of all of the undertaking, 

property and assets of [DEBTOR] (the "Debtor")assets, undertakings and properties of WG 

Domaine Niagara Inc. (the “Company”), for an order approving the sale transaction (the

"“Transaction"”) contemplated by an agreement of purchase and sale (the "“Sale Agreement"”)

between the Receiver and [NAME OF PURCHASER] (the "Liquidator and 1074127 Ontario 

Limited (the “Purchaser") dated [DATE]”) made as of  June 6, 2018 and appended to the Report

of the ReceiverLiquidator dated [DATE] (the "“Report"”), and vesting in the Purchaser the

DebtorCompany’s right, title and interest in and to the assets described in the Sale Agreement

(the "“Purchased Assets"”), was heard this day at 330 University Avenue, Toronto85 Frederick 

St. Kitchener, Ontario.

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

ReceiverLiquidator, [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 [DATE] filed1:

THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,21.

and the execution of the Sale Agreement by the Receiver3Liquidator is hereby authorized and

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

ReceiverLiquidator 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.
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4 To allow this Order to be free-standing (and not require reference to the Court record and/or the Sale Agreement), 
it may be preferable that the Purchased Assets be specifically described in a Schedule.

5 The "Claims" being vested out may, in some cases, include ownership claims, where ownership is disputed and 
the dispute is brought to the attention of the Court.  Such ownership claims would, in that case, still continue as 
against the net proceeds from the sale of the claimed asset.  Similarly, other rights, titles or interests could also be 
vested out, if the Court is advised what rights are being affected, and the appropriate persons are served.  It is the 
Subcommittee's view that a non-specific vesting out of "rights, titles and interests" is vague and therefore 
undesirable.

6 Elect the language appropriate to the land registry system (Registry vs. Land Titles).

THIS COURT ORDERS AND DECLARES that upon the delivery of a2.

ReceiverLiquidator’s certificate to the Purchaser substantially in the form attached as Schedule

“A” hereto (the "Receiver“Liquidator's Certificate"”), all of the DebtorCompany's right, title

and interest in and to the Purchased Assets described in the Sale Agreement [ and listed on

Schedule B hereto]4“B” 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]Sloan dated [DATE]March 

27, 2018; (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.

THIS COURT ORDERS that upon the registration in the Land Registry Office for the3.

[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}Niagara North of an Application for Vesting Order in the form prescribed by the

Land Titles Act and/or the Land Registration Reform Act]6, the Land Registrar is hereby directed

to enter the Purchaser as the owner of the subject real property identified in Schedule “B” hereto
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7 The Report should identify the disposition costs and any other costs which should be paid from the gross sale 
proceeds, to arrive at "net proceeds".  

8 This provision crystallizes the date as of which the Claims will be determined.  If a sale occurs early in the 
insolvency process, or potentially secured claimants may not have had the time or the ability to register or perfect 
proper claims prior to the sale, this provision may not be appropriate, and should be amended to remove this 
crystallization concept.

(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.

THIS COURT ORDERS that for the purposes of determining the nature and priority of4.

Claims, the net proceeds7 from the sale of the Purchased Assets shall stand in the place and stead

of the Purchased Assets, and that from and after the delivery of the ReceiverLiquidator'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 sale8, as if the Purchased Assets had not been sold and remained in the

possession or control of the person having that possession or control immediately prior to the

sale.

THIS COURT ORDERS AND DIRECTS the ReceiverLiquidator to file with the Court a5.

copy of the ReceiverLiquidator's Certificate, forthwith after delivery thereof.

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

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

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

Company's records pertaining to the Debtor's past and current employees, including personal 

information of those employees listed on Schedule " ●" to the Sale Agreement.  The Purchaser 

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

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. THIS COURT ORDERS that, notwithstanding:6.

the pendency of these proceedings;(a)

Motion Record Page No. 155



[ 5]5

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

Bankruptcy and Insolvency Act (Canada) in respect of the DebtorCompany and

any bankruptcy order issued pursuant to any such applications; and

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

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 DebtorCompany and shall not

be void or voidable by creditors of the DebtorCompany, 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).

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,7.

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

effect to this Order and to assist the ReceiverLiquidator 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 ReceiverLiquidator, as an

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

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

____________________________________

Motion Record Page No. 156



Revised: January 21, 2014[ 6]

DOCSTOR: 1201927\14

Schedule A – Form of ReceiverLiquidator’s Certificate

Court File No. __________C-100/18

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

B E T W E E N:

PLAINTIFF 

Plaintiff

WEIWEI GAO

Applicant
- and –-

DEFENDANT 

Defendant

WG VINEYARD NIAGARA INC. and WG DOMAINE NIAGARA INC.

Respondents

APPLICATION UNDER Section 207 of the Business Corporations Act. R.S.O. 1990, c B. 16

RECEIVERLIQUIDATOR’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable [NAME OF JUDGE] of the Ontario A.

Superior Court of Justice (the "Court") dated [DATE OF ORDER], [NAME OF 

RECEIVER]Justice Sloan dated March 27, 2018, MNP Ltd. was appointed as the

receiverliquidator (the "Receiver"“Liquidator”) of all of the undertaking, property and assets of 
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[DEBTOR] (the “Debtor”)assets, undertakings and properties of WG Domaine Niagara Inc. (the 

“Company”), including all proceeds therefrom.

B. Pursuant to an Order of the Court dated [DATE], the Court approved theB.

agreement of purchase and sale made as of [DATE OF AGREEMENT]June 6, 2018 (the "“Sale

Agreement"”) between the Receiver [Debtor] and [NAME OF PURCHASER] (the "Liquidator 

and 1074127 Ontario Limited (the “Purchaser"”) and provided for the vesting in the Purchaser

of the DebtorCompany’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 ReceiverLiquidator

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 ReceiverLiquidator and the Purchaser; and

(iii) the Transaction has been completed to the satisfaction of the ReceiverLiquidator.

C. Unless otherwise indicated herein, terms with initial capitals have the meaningsC.

set out in the Sale Agreement.

THE RECEIVERLIQUIDATOR CERTIFIES the following:

1. The Purchaser has paid and the ReceiverLiquidator has received the Purchase1.

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

2. The conditions to Closing as set out in section  ● of the Sale Agreement have been2.

satisfied or waived by the ReceiverLiquidator and the Purchaser; and 

3. The Transaction has been completed to the satisfaction of the3.

Receiver.Liquidator; and

4. This Certificate was delivered by the ReceiverLiquidator at ________ [TIME] on4.

_______ ►[DATE].
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[NAME OF RECEIVER], in its 
capacity as Receiver of the 
undertaking, property and assets of 
[DEBTOR], and not in its personal 
capacity

Per:

Name: 
Title: 

MNP Ltd., solely in its capacity 
as court-appointed Liquidator of 
the assets, undertakings and 
properties of WG Domaine 
Niagara Inc., and not in its 
personal or corporate capacity 
and without personal or 
corporate liability

DOCSTOR: 1201927\14

Per: 
____________________________
______
Name: 
Title:

I have authority to bind the 
corporation.
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Schedule B – Purchased Assets

PIN: 46381-0068 (LT)

Description PT TWP LT 60 NIAGARA; PT TWP LT 61 NIAGARA AS IN RO257088 & 
RO257087EXCEPT PT 1 30R9236; NIAGARA-ON-THE-LAKE
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Schedule C – Claims to be deleted and expunged from title to Real Property

The charge registered on November 16, 2015 as Instrument No. NR397931 in favour of 1.
Sunnyways Investment Inc.
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Schedule D – Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

The lease arrangements with 1340210 Ontario Ltd., as those arrangements may be subsequently 
documented and/or clarified by the Liquidator or on determination by the Court.
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Court File No. C-100/18

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

Proceedings commenced at Kitchener

APPROVAL AND VESTING ORDER

GOLDMAN SLOAN NASH & HABER LLP
Barristers and Solicitors
Suite 1600, 480 University Avenue
Toronto, Ontario, M5G 1V2
Fax: 416-597-3370

    R. Brendan Bissell [LSUC No.: 40354V]
    Email:  bissell@gsnh.com
    Tel: (416) 597-6489

Fax: (416) 597-3370

Lawyers for MNP Ltd. in its capacity as the court appointed 
liquidator of WG Vineyard Niagara Inc. and WG Domain Niagara 
Inc.
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Court File No. C-100/18 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

 
 
THE HONOURABLE ► 
 
JUSTICE ► 

) 
) 
) 

►DAY, THE ► DAY 
 
OF ►, 2018 
 

 
B E T W E E N: 

WEIWEI GAO 

Applicants 

– and – 

 

WG VINEYARD NIAGARA INC. and WG DOMAINE NIAGARA INC. 

Respondents 

ORDER 

 

THIS MOTION, made by MNP Ltd. in its capacity as the Court-appointed liquidator (the 

“Liquidator”) of the undertaking, property and assets of WG Vineyard Niagara Inc. (“WG 

Vineyard”) and WG Domaine Niagara Inc. (“WG Domaine” and together with WG Vineyard, 

the “Companies” or the “Respondents”) for an order, inter alia, authorizing the Liquidator to 

enter into a listing agreement with Colliers International Niagara Ltd. with respect to the Four 

Mile Creek Property (as defined below) and approving the Liquidator’s activities, fees and 

disbursements was heard this day at 85 Frederick Street, Kitchener, Ontario. 

ON READING the Notice of Motion of the Liquidator, the First Report of the Liquidator 

dated June 15, 2018 (the “First Report”), including the Affidavit of Matthew Lem, sworn June 

14, 2018 and R. Brendan Bissell, sworn June 14, 2018 (collectively, the “Fee Affidavits”), filed, 

and on hearing the submissions of counsel for the Liquidator, no one else appearing although 

duly served as appears from the Affidavit of Service of •  sworn June • , 2018, filed:  
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SERVICE 

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

Record and the First Report is hereby abridged and validated so that this Motion is properly 

returnable today and hereby dispenses with further service thereof. 

FOUR MILE CREEK PROPERTY 

2. THIS COURT ORDERS that the Liquidator is authorized to enter into a listing 

agreement with Colliers International Niagara Ltd. in respect of the property located at 1123 

Four Mile Creek Road, Niagara-on-the-Lake, Ontario (the “Four Mile Creek Property”). 

3. THIS COURT ORDERS that the Liquidator’s proposed realization strategy for the Four 

Mile Creek Property as set out in the First Report and more particularly described in Schedule 

“A” be and is hereby approved. 

APPROVAL OF LIQUIDATOR’S REPORTS, ACTIVITIES AND FEES 

4. THIS COURT ORDERS that the First Report and the activities described in such report 

be and are hereby approved. 

5. THIS COURT ORDERS that the professional fees and disbursements of the Liquidator 

in the amount of $68,827.37 as set out in the Fee Affidavits be and are hereby approved. 

6. THIS COURT ORDERS that the professional fees and disbursements of Goldman 

Sloan Nash & Haber LLP, legal counsel of the Liquidator, in the amount of $16,341.95 as set out 

in the Fee Affidavits be and are hereby approved. 

7. THIS COURT ORDERS that paragraph 15 of Order of the Honourable Justice Sloan, 

dated March 27, 2018, be amended to provide that the Liquidator’s Charge shall: 

(a) For the first $100,000, rank in priority to all security interests, trusts, liens, charges 

encumbrances, statutory or otherwise, in favour of any person; and 

(b) For amounts greater than $100,000, the Liquidator’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 subordinate in 
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priority to any valid and enforceable security interests registered against the Property 

in favour of Persons not related to, or not dealing at arm’s length with, Vineyard and 

Domaine as of the date of this Order. 

ORIGINAL DEPOSIT RELEASE 

8. THIS COURT ORDERS that the Liquidator be and hereby is authorized to execute a 

mutual release in respect of the Original Deposit (as defined in the First Report) to permit the 

redirection of the Original Deposit to the Liquidator. 

SEALING 

9. THIS COURT ORDERS that Confidential Appendices A and B to the First Report be 

and hereby are sealed pending the closing of a transaction to sell the Four Mile Creek Property 

and the filing of a Liquidator’s Certificate. 

SERVICE AND NOTICE 

10. THIS COURT ORDERS that the E-Service Protocol of the Superior Court of Justice  

Commercial List (the “Protocol”) is approved and adopted by reference herein and, in this 

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

on the Commercial List website at http://www.ontariocourts.ca/scj/practice/practice-

directions/toronto/e-service-protocol/) shall be valid and effective service.  Subject to Rule 17.05 

this Order shall constitute an order for substituted service pursuant to Rule 16.04 of the Rules of 

Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the 

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

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

Protocol with the following URL https://mnpdebt.ca/en/corporate/engagements/wg-vineyard-

niagara-inc-and-wg-domaine-niagara-inc.  

11. THIS COURT ORDERS that if the service or distribution of documents in accordance 

with the Protocol is not practicable, the Liquidator is at liberty to serve or distribute this Order, 

any other materials and orders in these proceedings, any notices or other correspondence, by 

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile 

transmission to the Respondents creditors or other interested parties at their respective addresses 
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as last shown on the records of the Respondents 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 

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

regulatory or administrative body having jurisdiction in Canada, the United States, or any other 

jurisdiction, to give effect to this Order and to assist the Applicant, the Liquidator and their 

respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory and 

administrative bodies are hereby respectfully requested to make such orders and to provide such 

assistance to the Applicant and to the Liquidator, as an officer of this Court, as may be necessary 

or desirable to give effect to this Order, to grant representative status to the Liquidator in any 

foreign proceeding, or to assist the Applicant and the Liquidator and their respective agents in 

carrying out the terms of this Order. 

 

       ____________________________________   
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Schedule “A” – Summary of Proposed Realization Strategy  
for the Four Mile Creek Property 

 
1. The Marketing Process contemplated by Colliers employs a traditional “list and sell” 

approach, which is summarized as follows: 

 
 SALE PROGRAM 

Pre-Marketing Stage 

(approximately 14 

days) 

 Preparation of marketing materials, including confidential 
information memorandum, flyers, etc. 

 Execution of a listing agreement 

Marketing of the 
Property 

 

 Email blast and mailing to network and brokers 

 Targeted campaign to potential purchasers, including 
local vineyard growers, local winery groups and out of 
town buyers/investors and national winery groups 

 Colliers’ social media campaign 

 Property tours 

 Commence MLS listing 

 Advertisement of sale in national newspaper and other 
publication 

Offers 
 Review bids,  

 Negotiate agreement of purchase and sale 

2. Under the proposed listing agreements with Colliers, the commission rates will be as 

follows: 

a. 4% of the sale price; or  

b. if a Colliers listing team also represents the buyer, the commission will be 

reduced to 3% of the sale price; and 

c. Colliers is also authorized to co-operate with any other registered real estate 

brokerage (co-operating brokerage), and to offer to pay the co-operating 

brokerage a commission of 2% of the sale price out of the commission payable to 

the Colliers listing team. 
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3. At Colliers’ recommendation, it is contemplated that the Liquidator would offer the Four 

Mile Creek Property for sale with a suggested asking price range of $2,500,000 to 

$2,750,000, utilizing the Multiple Listing Service.   

4. The Liquidator, with Colliers’ assistance, will review and assess the bids received during 

the Marketing Process. 

5. The Liquidator will then look to enter into a binding agreement of purchase and sale for 

the Four Mile Creek Property, which it will present to this Court for approval, along with 

a reporting of the results of the Marketing Process.  
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WEIWEI GAO     - and -      WG VINEYARD NIAGARA INC. et al 
Applicant           Respondents 

             Court File No. C-100/18 

 

  
ONTARIO 

SUPERIOR COURT OF JUSTICE 
(COMMERCIAL LIST) 

Proceedings commenced at Kitchener 

  
 

ORDER 

  
GOLDMAN SLOAN NASH & HABER LLP 
Barristers and Solicitors 
Suite 1600, 480 University Avenue 
Toronto, Ontario, M5G 1V2 
Fax: 416-597-3370 
 

    R. Brendan Bissell [LSUC No.: 40354V] 
    Email:   bissell@gsnh.com 
    Tel:   (416) 597-6489 

Fax:  (416) 597-3370 
 
Lawyers for MNP Ltd. in its capacity as the court appointed 
liquidator of WG Vineyard Niagara Inc. and WG Domain 
Niagara Inc. 

Motion Record Page No. 173



[8] 
 

 

Motion Record Page No. 174



TAB 6

Motion Record Page No. 175



Court File No. C-100/18 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

BETWEEN: 

WEIWEI GAO 

Applicants 

– and – 

 

WG VINEYARD NIAGARA INC. and WG DOMAINE NIAGARA INC. 

Respondents 

 
 

SERVICE LIST 
 

 
 
 GOLDMAN SLOAN NASH & HABER LLP 

Barristers and Solicitors 
Suite 1600, 480 University Avenue 
Toronto, Ontario, M5G 1V2 
 
R. Brendan Bissell (LSUC #: 40354V) 
Tel:  (416) 597-6489 
Fax:  (416) 597-3370  
Email: bissell@gsnh.com  
 
Lawyers for the Liquidator, MNP Ltd.  
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TO:   MNP LTD. 
111 Richmond Street West 
Suite 300 
Toronto, ON  M5H 2G4  
 
Sheldon Title, Senior Vice President 
Tel:  416-263-6945 
Fax:  416-323-5240 
Email:  Sheldon.title@mnp.ca  
 
Liquidator 

 
AND TO:   SORBARA, SCHUMACHER, MCCANN LLP 
  31 Union Street East 
  Waterloo ON N2J 1B8 
 
  Greg Murdoch (LSUC# 33399D) 
  Tel: 519-741-8010 ext. 223 
  Fax: 519-576-1184 
  Email: gmurdoch@sorbaralaw.com 
  
  Lawyers for the Applicant 

 

AND TO: GOWLING WLG (CANADA) LLP 
  Barristers and Solicitors 
  Suite 1600 
  1 First Canadian Place 
  100 King Street West 
  Toronto, ON  M5X 1G5 

  Christopher Stanek (LSUC# 45127K) 
  Tel:  416-862-4369 
  Fax:  416-862-7661 
  Email:  Christopher.stanek@gowlingwlg.com  

  Lawyers for the Estate of Zhendong Wang 
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AND TO: WU LAW PROFESSIONAL CORPORATION 
  18 Crown Steel Drive, Suite 304 
  Markham, ON  L3R 9X8 

  Greg Wu 
  Tel:  905-604-8200 
  Fax:  905-604-8201 
  Email:  gregwu@wlylaw.com  

  Lawyers for Sunnyways Investments Inc. 

 

AND TO: TOWN OF NIAGARA-ON-THE-LAKE 
  1593 Four Mile Creek Road, P.O. Box 100, 
  Virgil, ON  L0S 1T0 

  Peter Todd, Clerk 
  Tel:  905-468-3266 
  Fax:  905-468-2959 
  Email:  ptodd@notl.org    

 

AND TO: WALTERFEDY 
  675 Queen Street South, Suite 111 
  Kitchener, ON  N2M 1A1 

Fei Wei, Architect 
Tel:  519-576-2150 
Fax:  519-576-5499 
Email:  fwei@walterfedy.com  

 

AND TO: KESTENBERG RABINOWICZ PARTNERS LLP 
  2797 John Street 
  Markham, ON  L3R 2Y8 

Jie (Jenny) Lian   
Tel:  905-946-1300 
Email:  jlian@krp.ca  

AND TO: 1340210 ONTARIO LTD. 
  3 Part Ct. 
  Niagara-on-the-Lake, ON  L0S 1J0 

  Mike D’Antini 
  Email:  mdantini@cogeco.ca  
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AND TO: WOERTHLE VINEYARD 
RR#2, 827 Line 4 
Niagara-on-the-Lake, ON  L0S 1J0 

 Tel:  905-468-5016 
Fax:  905-468-5676 
Email:  info@vineyardmachines.com  
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EMAIL SERVICE LIST 

Sheldon.title@mnp.ca; gmurdoch@sorbaralaw.com, Christopher.stanek@gowlingwlg.com; 
gregwu@wlylaw.com; ptodd@notl.org; fwei@walterfedy.com; jlian@krp.ca; 
mdantini@cogeco.ca; info@vineyardmachines.com 
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WEIWEI GAO     - and -      WG VINEYARD NIAGARA INC. et al
Applicant           Respondents 

             Court File No. C-100/18 

 

  
ONTARIO 

SUPERIOR COURT OF JUSTICE 
(COMMERCIAL LIST) 

Proceedings commenced at Kitchener 

  
MOTION RECORD 

(returnable June 27, 2018) 

  
GOLDMAN SLOAN NASH & HABER LLP 
Barristers and Solicitors 
Suite 1600, 480 University Avenue 
Toronto, Ontario, M5G 1V2 
Fax: 416-597-3370 
 

    R. Brendan Bissell [LSUC No.: 40354V] 
    Email:   bissell@gsnh.com 
    Tel:   (416) 597-6489 

Fax:   (416) 597-3370 
 
Lawyers for MNP Ltd. in its capacity as the court 
appointed liquidator of WG Vineyard Niagara Inc. and WG 
Domain Niagara Inc. 
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