


















































































Address Company Name Description of Business

5906 Oil Heritage Way Road, Wyoming, ON  N0N 1T0 1254044 Ontario Limited
Esso, On the Run, Flying J and Subway; owns real estate at 5906 

Oil Heritage Road, Wyoming 

2431264 Ontario Inc. Burger King (Wyoming)

1527 Provincial Road, Windsor, ON  N8W 5V7 2189788 Ontario Inc. Esso, On the Run and Pizza Depot

1552838 Ontario Inc.
Subsidary of 1786675 Ontario Limited; and holding company for 

real estate at 1527 Provincial Road, Windsor

2034039 Ontario Inc.
Subsidary of 1786675 Ontario Limited; and holding company for 

real estate at 1537 Provincial Road, Windsor

1786675 Ontario Limited
Parent company of 20334039 Ontario Inc. and 1552838 Ontario 

Inc. 

203 Indian Road S, Sarnia, ON  N7T 3W3 2542372 Ontario Inc. Burger King (Sarnia)

5470 Walker Road, Tecumseh, ON  N0R 1L0 2660556 Ontario Limited Ultramar (retail and commercial fuel station)

2541899 Ontario Limited Holding company for real estate at 5470 Walker Road, Windsor



Summary of Insurance Coverages On the Run Group of Companies

Dhillon Group of Companies Summary of Insurance Policies

October 30, 2019

Company Coverage Insurer Policy Expiry Email Premium MNP added as Loss Payee

2660556 Ontario Limited o/a Ultramar Environmental and pullution liability Victor Insurance ETP541278 November 27, 2020 Jacqueline.Hassan@ContactPlus.ca 3,090 Yes

2541899 Ontario Limited (holdco of 5407 Walker Road) Property and general liability Federated Insurance 0171036.2, 0171037.0, 0171038.9 July 3, 2020 Grace.Angcaya@Federated.CA - Yes

1254044 Ontario Limited o/a Sarnia Service Center Environmental and pullution liability SUM ENV-02443-007 November 13, 2020 chris.hogan@hubinternational.com 13,984 Yes

1254044 Ontario Limited o/a Sarnia Service Center Property and general liability Federated Insurance 0109482.3 and 0147105.8 January 30, 2020 Grace.Angcaya@Federated.CA 4,613 Yes

1254044 Ontario Limited o/a Subway Property and general liability

Allianz Global Corporate & 

Speciality Group CAC000373190W July 15, 2020 subway@aon.ca 902

Insurer contact, no response Oct 

25, 2019

1552838 Ontario Inc. (holdco of 1527 Provincial Road) Property and general liability Federated Insurance 0109488.2 and 0147102.3 July 30. 2020 Grace.Angcaya@Federated.CA 2,628 Yes

1552838 Ontario Inc. (holdco of 1527 Provincial Road) Property and general liability Chubb Insurance EIL355720 001 December 13, 2019 chris.hogan@hubinternational.com - Insurance with AON pending

2431264 Ontario Inc. o/a Burger King Wyoming Property and general liability Federated Insurance 0149807.0, 0149808.8, 0149809.6 February 26, 2020 Grace.Angcaya@Federated.CA - Yes

2542372 Ontario Inc. o/a Burger King Sarnia Property and general liability Federated Insurance 0160983.1, 0160984.0, 0160985.8 April 30, 2020 Grace.Angcaya@Federated.CA - Yes
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14.3 Right of First Refusal. 

(a) Subject to clause 14.3(c) below, if Franchisee or any Principal receives an acceptable bona fide 
cZZYf Zfca U h\]fX dUfhm )uOfferv* hc directly or indirectly purchase the Franchised Restaurant, or 
any portion thereof or interest therein or any asset material to the operation of the Franchised 
Restaurant or any equity interest in Franchisee (individually and collectively, the a1YYLZYb), 
Franchisee must give FRANCHISOR written notice (a?MMLX >UZPJLb) offering to sell the Assets to 
FRANCHISOR or its assignee at the same purchase price and otherwise on substantially the 
same terms and conditions and setting out the name and address of the prospective purchaser, 
the price and other terms of the offer, a copy of the proposed sale agreement for the Assets 
executed by both Franchisee and purchaser, together with such other information and 
documentation as FRANCHISOR may request in order to evaluate the offer, including, but not 
limited to, all exhibits, copies of real estate purchase agreements, proposed security agreements 
and related promissory notes, assignment documents, leases, deeds, surveys, certificates of 
location, title insurance commitments and policies and copies of all title exceptions and any other 
information FRANCHISOR may request, a franchise application completed by the prospective 
purchaser, references, and the opportunity to interview the prospective purchaser and/or its 
officers. 

(b) If the consideration offered by the third party is not in cash, Franchisee must offer to sell the 
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BK#23126 

34 LEGAL_1:39285510.19 

Assets to FRANCHISOR at the fair market value, which, failing agreement between 
FRANCHISOR and Franchisee, will be determined by an independent expert mutually agreed to 
by the parties, and the offer will be deemed to have been made on the date the fair market value 
is agreed or determined. 

(c) An Offer includes any Transfer consolidation, merger or any other transaction in which legal or 
beneficial ownership of the franchise granted by this Agreement or any equity interests held by a 
Principal, is vested in any person other than Franchisee or that Principal. 

(d) FRANCHISOR or its assignee has the right and the option, exercisable within thirty (30) days 
from receipt of an Offer Notice, and all other requested documentation and information required 
under clause 14.3(a) (b?MMLX @LXPUKb), to accept the Offer.  Silence on the part of FRANCHISOR 
shall constitute rejection of the Offer.   

(e) FRANCHISOR or its assignee may accept the offer contained in the Offer Notice by giving notice 
of acceptance to Franchisee before the expiration of the Offer Period (a1JJLVZHTJL >UZPJLb). 

(f) The Acceptance Notice may contain terms which vary from the terms of the Offer Notice if the 
terms upon which FRANCHISOR or its assignee agrees to buy the Assets are not commercially 
less favorable to Franchisee than those contained in the Offer Notice.  Further, the Acceptance 
Notice may reject any provision or condition that is inconsistent with FranchiseYwg cV`][Uh]cbg 
under this Agreement or the effect of which would be to increase the cost to, or otherwise change 
the economic terms imposed on, FRANCHISOR or its assignee, as a result of the substitution of 
FRANCHISOR or its assignee (as applicable) for the prospective purchaser.  Any such provision 
or condition is void and unenforceable against FRANCHISOR.   

(g) If Franchisee receives the Acceptance Notice during the Offer Period, Franchisee must sell and 
FRANCHISOR or its assignee must purchase the Assets upon the terms and conditions 
contained in the Offer Notice as such terms may be varied by the Acceptance Notice. 

(h) Acceptance will constitute a binding contract and FRANCHISOR or its assignee and Franchisee 
shall complete the sale and purchase with all reasonable speed, subject to (i) all of the closing 
conditions set forth in the proposed sale agreement; (ii) obtaining any necessary consents and 
estoppels from landlords or others which Franchisee must use best efforts to obtain; and (iii) 
satisfaction with the results of a due diligence investigation of the Assets, as conducted by 
FRANCHISOR or its assignee over a period of not less than sixty (60) days, commencing on the 
date of the Acceptance Notice. Franchisee will use best efforts to assist FRANCHISOR in 
obtaining any necessary consents and estoppels from landlords or others and conducting a due 
diligence investigation of the Assets. 

(i) If FRANCHISOR rejects the offer contained in the Offer Notice or does not respond to Franchisee 
within the Offer Period, Franchisee may conclude the sale to the purchaser named in the Offer 
Notice on terms not more favorable to the purchaser than those offered to FRANCHISOR, subject 
to satisfying the conditions for consent set out in Clause 14.2 and obtaining the prior written 
consent of FRANCHISOR as required under this Agreement. 

(j) If the sale to the purchaser has not been completed within ninety (90) days of obtaining 
AM<I>CDNJMwg WcbgYbh+ cf giW\ `cb[Yf h]aY Ug aUm VY fYUgcbUV`m fYei]fYX hc cVhU]b h\Y 
consent of any landlord or other person, FRANCHISOR may at any time thereafter withdraw its 
consent to the Transfer by giving written notice to Franchisee.  If Franchisee thereafter wishes to 
proceed with the sale of the Assets on the same commercial terms to the same prospective 
purchaser, Franchisee is not required comply with this clause 14.3 (right of first refusal) but must 
cVhU]b AM<I>CDNJMwg df]cf WcbgYbh hc h\Y OfUbgZYf-

(k) The election by FRANCHISOR not to exercise its right of first refusal as to any Offer will not affect 
its right of first refusal as to any subsequent Offer. 

(l) If the proposed sale of the Assets includes assets of Franchisee not related to the operation of 
Burger King Restaurants, FRANCHISOR or its assignee may, at its option, elect to purchase only 
the assets related to the operation of Burger King Restaurants and an equitable purchase price 
will be allocated to each asset included in the proposed sale. 



!!

35 LEGAL_1:39285510.19 

(m) Any Transfer or attempted Transfer of the interests described in this clause 14.3 without first 
giving FRANCHISOR the right of first refusal as described above shall be void and of no force 
and effect, and shall constitute a material act of default hereunder and deemed good cause for 
termination of this Agreement.   

















The Opportunity 
MNP, in its capacity as Court Appointed Receiver of the Companies (the “Receiver”), as more particularly described
in Receivership Orders dated October 16th and October 30th, 2019; is inviting offers for the purchase of the
Companies right, title, and interest, if any, in three (3) gas stations and ancillary businesses operating by the
Companies including restaurants, convenience stores, and a car wash (collectively, the “Businesses”). The
Businesses are being marketed by the Receiver on an operating/going concern basis. While the Receiver is
marketing the Companies collectively, offers on individual businesses will be permitted.

ACQUISITION OPPORTUNITY – PROJECT PUMP

GAS STATIONS & ANCILLARY BUSINESSES - ONTARIO 

Acquisition Highlights

✓ Strategically located near major Ontario highways 401 and 402

✓ Close proximity to the Canada – USA border provides vehicles the 
last or first opportunity to refuel

✓ Well-known restaurant and fuel brands that carry a recognizable 
standard of quality known to consumers 

✓ $39.4 million in total consolidated revenue in FY18 

✓ $48.5 million in total appraised value of owned land and buildings 

CONTACTS: Jason Burgess Rob Smith Brendan Hinton Robbie Epstein 

MNP Corporate Finance Inc. Managing Director Partner Senior Manager Senior Associate

300 – 111 Richmond Street W T: 905.225.1324 T: 519.964.2212 T: 519.964.2203 T: 416.515.3858

Toronto, ON M5H 2G4 Jason.burgess@mnp.ca Rob.smith@mnp.ca Brendan.hinton@mnp.ca Robbie.epstein@mnp.ca 

Address 5906 Oil Heritage Way Road 
(Sarnia, ON)

1527 Provincial 
Road 

(Windsor, ON)

5470 Walker Road 
(Windsor, ON)

203 Indian 
Road

(Sarnia, ON)  

Operating
Business

• Esso Gas 
Station

• Pilot Flying J
• Subway 

franchise
• On The Run 

Convenience

Burger King 
franchise 

• Esso gas 
station

• On The Run 
Convenience

• Pizza Depot 

• Ultramar Gas 
Station

• Convenience 
store 

Burger King 
franchise 

Real 
property 
appraised 

value

$19.9m (2018) $8.1m (2017) $20.5m (2019) Note 1 

Size 
• 47.5 acres
• 7,555 sq. ft

2,000 sq. ft
• 1.71 acres 
• 3,820 sq. ft

• 4.84 acres
• 4,3595 sq. ft

2,400 sq. ft 

FY18 
Revenue & 

EBITDA

• $22.3m Rev
• $1.9m 

EBITDA

• $1.2m Rev
• $198k 

EBITDA

• $11.1m Rev 
• $1.0m 

EBITDA

• $2.9m Rev 
• $46k EBITDA

• $1.9m Rev
• $305k 

EBITDA

Business Information Details

Note 1: This property is owned by a related party subject to separate receivership proceedings. KSV Kofman Inc. is the receiver.
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Appendix A

CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT 

To:      MNP Ltd., in its capacity as 
Receiver of the assets, undertakings and properties of 1254044 Ontario Limited, 2431264 Ontario 
Inc., 2189788 Ontario Inc., 1552838 Ontario Inc., 1786675 Ontario Limited, 2034039 Ontario Inc., 
2660556 Ontario Limited, 2541899 Ontario Limited, 2542372 Ontario Inc.

1002-148 Fullarton Street 
London, ON N6A 5P3 

Attention: Rob Smith 
Telephone: (519) 964-2212 
Facsimile: (519) 964-2210 
Email: rob.smith@mnp.ca 

Re: 1254044 Ontario Limited, 2431264 Ontario Inc., 2189788 Ontario Inc., 1552838 Ontario Inc., 
1786675 Ontario Limited, 2034039 Ontario Inc., 2660556 Ontario Limited, 2541899 Ontario 
Limited, 2542372 Ontario Inc. (collectively the “Companies”)

The undersigned hereby acknowledges having been advised that:

i) On the 16th and 30th day of October, 2019, the Ontario Superior Court of Justice (the 
"Court") issued orders (the "Orders"), which among other things, appointed 
MNP Ltd. as the receiver (the “Receiver”) of all of the assets, undertakings and 
properties of the Companies (collectively the "Property"). 

ii) Pursuant to the Orders, the Receiver was authorized to market any or all of the 
Property, including advertising and soliciting offers in respect of the Property, or 
any part or parts thereof, and negotiating such terms and conditions of sale as the 
Receiver in its discretion may deem appropriate. 

iii) The Orders further authorized the Receiver to sell, convey or transfer the Property, 
or any part or parts thereof, subject to Court approval. 

iv) The Receiver has in its possession certain proprietary, non-public or confidential 
information, reports, communications, books, records, documents, statements, and 
data relating to the Property and the business of the Companies (collectively the 
"Information") for the review and further investigation, where appropriate, of any 
person or corporation interested in acquiring the Property, or part thereof. 

v) The Information is sensitive and confidential in nature, and the disclosure thereof 
could adversely affect the value of the Property and the business of the Companies, 
as well as its on-going operations. 

In consideration of the disclosure by the Receiver to the undersigned of all or any portion 
of the Information, the sufficiency of which consideration is hereby acknowledged, the 
undersigned hereby undertakes and agrees as follows: 
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1. To maintain the Information in the strictest of confidence and to control the 
dissemination of the Information, including any documents or copies (paper, 
electronic or otherwise) and communications thereof contained in the Information 
in accordance with the terms and conditions of this Confidentiality and Non-
Disclosure Agreement ("NDA"); 

2. Not to supply nor disclose any data, communications or documents or portions of 
documents included in the Information, or any information included therein, or any 
information hereinafter obtained in the course hereof or with respect hereto, to any 
person or corporation except to the Representatives (defined below) and as 
otherwise specifically provided for herein; 

3. Not to use the Information in any manner whatsoever, in whole or in part, other 
than in connection with the investigation and evaluation of the Property and the 
business of the Companies in relation to the sales process; 

4. The Information is to be used by the undersigned, its affiliates, and their respective 
directors, officers, employees, accountants, attorneys, solicitors, financing sources, 
consultants, agents, representatives and advisors and their respective 
representatives, to the extent the foregoing are actually provided access to the 
Information by the undersigned (collectively the "Representatives"), only in 
connection with the consideration of a possible acquisition of the Property and the 
business of the Companies; 

5. To advise the Representatives of the confidential nature of the Information, and to 
provide to those Representatives to which or to whom the Information is provided 
a copy of the NDA, and if such Representative is not otherwise bound by 
restrictions on disclosure and use similar to the obligations hereunder, to have such 
Representatives agree to be bound by this NDA; 

6. The undersigned shall be responsible for any breach of the provisions of this NDA 
directly and by any of the Representatives to whom the undersigned discloses 
Information; 

7. Without the prior consent of the Receiver, the undersigned and its Representatives 
shall under no circumstances contact directly or indirectly any of the employees or 
former employees of the Companies: (i) to answer any questions regarding the 
possible acquisition of all or part of the Property, (ii) to request additional 
information  (iii) regarding the contents of any of the Information previously 
obtained, (iv) to request a facility tour or key employee meetings, or (v) for any 
reason, except in the ordinary course of business; 

8. In the event that the undersigned, or any of the Representatives, or any one to 
whom any of them furnish some or all of the Information, receives a request or 
demand to disclose all or any part of such Information by a governmental body or 
deposition, interrogatory, court order or directive, request for documents, 
subpoena, civil investigative demand or similar process, the undersigned agrees to 
first notify the Receiver (to the extent permitted to do so by applicable law) by 
delivering written notice to the address noted above, so that the Receiver or its 
legal representative may seek an appropriate protective order; provided, however, 
if such protective order or other remedy is not obtained, or the Receiver waives 
compliance with the provisions hereof, the undersigned or such Representative, as 



Confidentiality and Non-Disclosure Agreement 
31927375.2 

the case may be, may only disclose such Information which the undersigned or 
such Representative, as the case may be, is legally required to be disclosed; 

9. The term "Information" does not include and this NDA will not apply to any 
information that: (a) at the time of disclosure or thereafter is generally available to 
or known by the public (other than as a result of a disclosure by the undersigned or 
any of its Representatives in violation of any obligation under this NDA); (b) was 
available to the undersigned or any of its Representatives on a non-confidential 
basis from a source other than the Receiver who, insofar as was known to the 
undersigned or any of its Representatives, was not prohibited from transmitting the 
information to the undersigned or any of its Representatives by a contractual, legal 
or fiduciary obligation to the Companies, the Receiver or any third party; or (c) has 
been independently acquired or developed by the undersigned or any of its 
Representatives without violation of any obligation under this NDA; 

10. The undersigned shall indemnify the Receiver, the Companies and their 
representatives against any loss, cost, damage, expense or liability suffered or 
incurred by any of them as a result of or in connection with any breach by the 
undersigned or any of its Representatives to whom the undersigned discloses 
Information, of any term or provision of this NDA; 

11. The undersigned acknowledges and agrees that the execution and delivery of this 
NDA and the delivery of the Information does not give rise to any legal obligation 
of the Receiver or the Companies, whether in contract, in negligence or other tort, 
or by way of fiduciary duty or otherwise. Without limiting the generality of the 
foregoing, the undersigned acknowledges and agrees that the Receiver is not and 
will not be under any obligation, express or implied, to provide or to continue to 
provide Information, to entertain any offers or proposals for the purchase of any 
sale, or to complete a sale or other transaction with the undersigned, unless and 
until the Receiver and the undersigned execute and deliver a legally binding 
agreement expressly providing for such obligations. Without limiting the 
foregoing, the undersigned acknowledges and agrees that the Receiver has not and 
will not give any representations or warranties, either express or implied, 
concerning the accuracy or completeness of, or otherwise relating in any way to, 
the Information, and that the Receiver and the Companies shall not have any 
liability whatsoever to the undersigned or any Representatives for any transaction 
entered into, or not entered into, or any other act, omission or decision made or 
taken, relying upon or in any way affected by, the Information; the foregoing being 
subject to any representations and warranties concerning the Information expressly 
given in writing in a legally binding agreement executed and delivered by the 
Receiver providing for a sale of the Property or parts thereof (a "Definitive 
Agreement"); 

12. Upon receipt of a written request to the undersigned, the undersigned and its 
Representatives shall promptly return to the Receiver any and all Information 
received and copies thereof, printed, downloaded or otherwise copied together with 
personal notes including written materials and any notes of verbal conversations 
with representatives from the Companies or the Receiver obtained in the course of 
any investigation and/or inspection of the business and the Property being offered 
for sale. The undersigned agrees to return all copies made of the Information and 
destroy all documents prepared based on the Information; 
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13. The terms of this NDA  shall expire, as it relates only to the Information associated 
with the Property or parts thereof purchased by the undersigned, upon the 
completion of a Definitive Agreement, otherwise it is one (1) year from the date 
hereof for the expiration of the obligations and duties arising herefrom; 

14. The undersigned acknowledges and agrees that it has had an opportunity to obtain 
independent legal advice as to the terms and conditions of this NDA and has either 
received same or expressly waived its right to do so; 

15. This NDA shall enure to the benefit of and be binding upon the parties hereto and 
their respective successors and permitted assigns. This NDA shall be governed by 
and construed in accordance with the laws of the Province of Ontario and the laws 
of Canada applicable therein; 

16. The undersigned acknowledges and agrees with the statements, disclaimers, and 
terms and conditions of the Legal Terms of Use and Disclaimer set-out in 
Appendix "B"; 

17. No failure or delay by the Receiver or the Companies in exercising any rights, 
powers or privileges under this NDA shall operate as a waiver thereof, nor shall 
any single or partial exercise thereof preclude any other or further exercise of any 
rights, powers or privileges under this NDA; 

18. No amendment to the terms and conditions of this NDA shall be valid and binding 
unless made in writing and signed by an authorized representative of each of the 
parties hereto; 

19. This NDA may be executed and delivered in any number of counterparts, each of 
which when executed and delivered is an original but all of which taken together 
constitute one and the same instrument; 

20. No title or interest in the Information shall pass to the undersigned; 

21. In addition to all remedies available to the Receiver, it is agreed that the Receiver 
shall be entitled to equitable relief, including an injunction or specific performance 
in relation to a breach of this Agreement; and 

22. Any party may deliver an executed copy of this NDA by facsimile or email. 
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DATED AT _____________, ___________, this___ day of ________________ , 2019 

_______________________________  OR  _______________________________ 
(Signature of Person – Individual) Name of Corporation (Print) 
Name:  Per: 

_______________________________  OR  _______________________________ 
(Signature of Witness) (Signature of Authorized Signing Officer) 
Name:  Name: 

Title: 

I have the authority to bind the corporation
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Appendix B 

LEGAL TERMS OF USE AND DISCLAIMER  

The information being made available at this website has been prepared and assembled 
from information provided by assets, undertakings and properties of 1254044 Ontario Limited, 
2431264 Ontario Inc., 2189788 Ontario Inc., 1552838 Ontario Inc., 1786675 Ontario Limited, 
2034039 Ontario Inc., 2660556 Ontario Limited, 2541899 Ontario Limited, 2542372 Ontario Inc.
(collectively the “Companies"). Access to this website is being provided to you as you 
have expressed an interest in acquiring the Companies' business and assets and have 
executed or will be executing a Non-Disclosure and Confidentiality Agreement ("NDA") 
in connection thereto. 

Pursuant to Orders of the Ontario Superior Court of Justice dated October 16 and 30, 2019 
MNP Ltd. was appointed as receiver (the “Receiver”) of the assets, undertakings and 
properties of the Companies. Solely in its capacity as Receiver, MNP Ltd. is inviting offers 
for the purchase of the going concern business and/or assets of the Companies. 

The sole purpose of this website and any other information obtained in the course of any 
investigation and/or inspection of the assets and/or business for sale is being made 
available to assist you in deciding whether to proceed further with your purchase 
investigations. This website and any other information being made available does not 
purport to be all-inclusive or to necessarily contain all the information that a prospective 
purchaser may require in connection with its investigations into the operations of the 
Companies. 

Except as otherwise indicated, no independent accountant has audited, reviewed, compiled 
or is in any way associated with any of the information being provided nor has an 
independent accountant expressed any conclusion thereon or given any other form of 
assurance with respect thereto. Notwithstanding, any forms of assurance that may be 
contained in any of the information provided or obtained in the course of any investigation 
and/or inspection of the assets and/or business for sale, the Companies and the Receiver, 
their officers, directors and employees, caution that such information may contain errors 
and/or omissions which may be material. The Information contained on this website is 
provided strictly for information purposes. You must rely entirely on your own due 
diligence. 

The Companies, the Receiver, and the appraisers who have prepared the appraisals 
included on the website, including their officers, directors and employees, make no 
representations or warranties and each expressly disclaims any and all liability for any 
errors and/or omissions which may be contained in the information being made available 
at this website or any other information obtained in the course of any investigation and/or 
inspection of the assets and/or business for sale from the Companies or the Receiver. 

In accordance with the terms of the NDA executed/to be executed by you, the information 
being made available to you at this website or any other information to be made available 
to you by the Companies or the Receiver is to be kept confidential and upon the express 
understanding that it will be used only for the purposes set forth above and in the NDA.
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The information being made available at this website is confidential and may not be 
photocopied, reproduced, transmitted or distributed to any other person at any time, except 
for the purposes of obtaining professional advice, without the prior written consent of the 
Receiver. Upon receipt of a written request, you agree to promptly return to the Receiver 
all information received, printed, downloaded or personal notes including written materials 
and any notes of verbal conversations with representatives from the Companies or the 
Receiver obtained in the course of any investigation and/or inspection of the assets and/or 
business for sale. 

In providing access to this website, neither the Companies, the Receiver accepts any 
obligation to provide you with access to any additional information about the Companies, 
their business or operations. The information being made available to you at this website 
or any other information to be made available to you by the Companies or the Receiver 
shall not be deemed to be an indication of the current or future state of affairs of the 
Companies nor shall it constitute a representation that there has been no change in the 
business or affairs of the Companies since the date thereof. 

The Receiver reserves the right to negotiate in its absolute discretion with one or more 
prospective buyers at any time and to enter into a definitive agreement for the sale of the 
Companies assets and/or business without prior notice to you or any other interested party 
all in accordance with the Invitation for Proposals. Also, the Receiver reserves the right 
not to sell the business or assets and to terminate, at any time, further participation in the 
investigation and sale process by you or any other party and to modify any data, 
documentation and other procedures relating to the proposed sale without assigning any 
reason thereto. 

Under no circumstances shall any of the Companies’ employees be contacted directly to 
answer any questions regarding: (i) possible acquisition of the assets; (ii) requests for 
additional information regarding the contents of any information previously provided; (iii) 
requests for facility tours or management meetings; or (iv) for any other reasons, other 
than in the ordinary course of business if you already had a pre-existing business 
relationship. 

MNP Ltd. is providing access to, and the Information found on this website, solely in its 
capacity as Receiver and not in any other capacity or role. 



CONFIDENTIAL INFORMATION MEMORANDUM

DECEMBER, 2019

MNP CORPORATE FINANCE INC.

1254044 Ontario Limited, 2431264 Ontario Inc., 2189788 Ontario Inc., 1552838 Ontario Inc., 
2034039 Ontario Inc., 1786675 Ontario Limited, 2542372 Ontario Inc., 2660556 Ontario Inc., and 

2541899 Ontario Inc.



This Confidential Information Memorandum (“CIM”) has been prepared by MNP Ltd. in its capacity as court-appointed receiver (“the Receiver”) of
1254044 Ontario Limited, 2431264 Ontario Inc., 2189788 Ontario Inc., 1552838 Ontario Inc., 2034039 Ontario Inc., 1786675 Ontario Limited, 2542372
Ontario Inc., 2660556 Ontario Inc., and 2541899 Ontario Inc. (collectively referred to as the “Companies”), with the assistance of its financial advisor,
MNP Corporate Finance Inc. (“MNPCF”). It is being delivered to select parties who have expressed interest in purchasing the assets of the Companies, or
part(s) thereof. The sole purpose of this CIM is to help recipients evaluate whether to investigate this investment opportunity in depth, with a view to
submitting an offer to purchase. It is not intended to form the basis of any investment decision. This CIM was prepared based on information and
materials provided by the Companies and does not purport to contain all of the information that a prospective purchaser may require or desire in order
to evaluate all of the factors it considers relevant to a decision to purchase the assets. Delivery of this CIM does not constitute an offer to sell or a
solicitation of an offer to purchase under the securities laws of any jurisdiction. By delivering this CIM, neither the Receiver or MNPCF, nor any of their
authorized agents are making any recommendations regarding the suitability of the acquisition opportunity described herein. Parties that are interested
in pursuing this opportunity shall exercise independent judgment and are solely responsible for determining whether an acquisition is suitable for them.

No representation or warranty, expressed or implied, is or will be given by the Receiver, MNPCF and their respective directors, officers, employees,
affiliates, agents, advisors and representative (collectively referred to as “Associates”) including as to the accuracy, completeness or fairness of the
information in this CIM or any information made available in connection with any further investigation of the assets of the Companies, including
estimates, projections or forecasts, and no responsibility or liability is accepted for the accuracy, completeness, fairness or sufficiency of such
information, estimates, projections or forecasts, or for any errors, omissions or misstatements, negligent or otherwise, relating to such information,
estimates, projections or forecasts. In all cases, prospective purchasers should conduct their own investigation and analysis of the Companies, the assets,
and the information and data set forth in this CIM. In addition, the Companies and the shareholders thereof, MNPCF and their respective Associates, are
not responsible and shall have no liability for any other written or oral communication transmitted or made available to a prospective purchaser
excepting only those particular representations and warranties, which are expressly included in a definitive written agreement between the Receiver and
the purchaser if, as and when, executed and subject to the limitations and restrictions as may be specified in such an agreement.

CONFIDENTIAL INFORMATION MEMORANDUM
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Unless otherwise stated, the financial information contained in this CIM is denominated in Canadian dollars.

This CIM is being delivered pursuant to the Confidentiality Agreements entered into by the recipients. The distribution and use by each recipient of this
CIM and the information contained herein and any other information provided to the recipient by the Receiver, MNPCF and their respective Associates,
is governed by the Confidentiality Agreement. Each recipient, by its acceptance of this CIM, agrees that it and its Associates and employees will not
reproduce, distribute or use all or any part of this CIM or such other information except in accordance with the provisions of the Confidentiality
Agreement.

Upon request, the recipient agrees to promptly return or destroy all material received from the Receiver, Companies and/or MNPCF (including this CIM
and related analysis), without retaining any copies thereof. In furnishing this information package, the Receiver and MNPCF undertake no obligation to
provide the recipient with access to additional information.

All communications and inquiries relating to the assets of the Companies or the procedures relating to a possible sale of the assets should be directed to
one of the individuals at MNPCF listed below. Recipients and their Associates and employees are prohibited from contacting or attempting to contact,
directly or indirectly, any directors, employees, agents, representatives, creditors, customers or suppliers of the Companies and the shareholders
thereof.

Contacts:
MNP Corporate Finance Inc.
111 Richmond St W. Suite 300
Toronto Ontario M5H 2G4

Jason Burgess 
Managing Director, CF
T: 905.225.1324
E: Jason.burgess@mnp.ca

Rob Smith
Partner, Insolvency
T: 519.964.2212
E: Rob.smith@mnp.ca

Brendan Hinton 
Senior Manager, Insolvency
T: 519.964.2203
E: Brendan.hinton@mnp.ca

Robbie Epstein
Senior Associate, CF 
T: 416.515.3858
E: Robbie.Epstein@mnp.ca 
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TO: Prospective Purchasers

On October 16th and October 30th, 2019, Ontario Superior Court of Justice issued an Order appointing MNP Ltd. as receiver (the “Receiver”) over the assets and
undertakings of the Companies. Enclosed herewith is a Confidential Information Memorandum (the “CIM”) with respect to the assets, properties and
undertakings and business of the Companies (the “Assets”).

This CIM is provided to individual responding parties (the “Bidders”) on a confidential basis subject to the terms of the Confidentiality Agreement executed by
any such parties and is not to be used by any other person without the express written consent of the Receiver. Bidders are invited to submit offers for the
purchase of the right, title and interest, if any, of the Companies in all or part of the Assets. The sales process shall NOT be construed as a sale by tender. The
terms and conditions of sale are detailed in the enclosed Appendix “A” - Terms and Conditions of Sale.

Offers must be received by the Receiver by no later than February 12th, 2019 at 2:00 p.m. EST.

The Receiver will provide tours of the premises for bidders upon request.

Please contact Brendan Hinton to schedule a site visit of any of the locations. 

Brendan Hinton
Senior Manager, Insolvency

Phone (519) 964-2203
1002-148 Fullarton Street

London, ON N6A 5P3 
brendan.Hinton@mnp.ca

NOTICE TO ALL READERS

Introduction and Disclaimer
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COMPANY PROFILE

MNP, in its capacity as Court Appointed Receiver of the Companies (the “Receiver”), as more particularly described in Receivership Orders dated October
16th and October 30th, 2019; is inviting offers for the purchase of the Companies right, title, and interest, if any, in three (3) gas stations and ancillary
businesses operating by the Companies including restaurants, convenience stores, and a car wash (collectively, the “Businesses”). The Businesses are
being marketed by the Receiver on an operating/going concern basis. While the Receiver is marketing the Companies collectively, offers on individual
businesses will be permitted.

EXECUTIVE SUMMARY

Note 1: The appraisals were undertaken prior to the receivership for other purposes and his information is provided to readers as background information only.
Readers cannot place any assurance on these appraisals for their purposes.
Note 2: A related party owns the land, building, and gas station at this location. Interested parties should contact KSV Kofman Inc., receiver of the related party,
for more information (see Appendix D for contact information).

BUSINESS INFORMATION DETAILS

Address 5906 Oil Heritage Way Road 
(Sarnia, ON)

1527 Provincial Road 
(Windsor, ON)

5470 Walker Road 
(Windsor, ON)

203 Indian Road
(Sarnia, ON)  

Lot Number 1A 1B 2 3 4

Operating
Business

• Esso Gas Station
• Pilot Flying J gas 

station & travel centre
• Subway franchise
• On The Run 

Convenience

Burger King franchise 

• Esso gas station
• On The Run 

Convenience
• Pizza Depot 

• Ultramar Gas 
Station

• Convenience store 

Burger King 
franchise 

Appraised 
Value  $19.9m (December, 2018) $8.1m (March, 2017) $20.5m (June, 2019) Note 2 

Size 
• 47.5 acres
• 7,555 sq. ft

2,000 sq. ft
• 1.71 acres 
• 3,820 sq. ft

• 4.84 acres
• 4,3595 sq. ft

2,400 sq. ft 

FY18 
Revenue & 

EBITDA

• $22.3m Rev
• $1.9m EBITDA

• $1.2m Rev
• $198k EBITDA

• $11.1m Rev 
• $1.0m EBITDA

• $2.9m Rev 
• $46k EBITDA

• $1.9m Rev
• $305k EBITDA
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EXECUTIVE SUMMARY

203 Indian Rd. S

5470 Walker Rd

1527 Provincial Rd

5906 Oil Heritage 
Way Rd

Business Locations
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 Strategically located near major Ontario highways 401 and 402 with close proximity to the Canada and 
U.S. border, which provides vehicles the last or first opportunity to refuel. 

 Prime locations that are easy to access and located along busy roads and intersections benefit from a 
significantly higher foot and vehicle traffic.  

EXECUTIVE SUMMARY

KEY INVESTMENT CONSIDERATIONS

LOCATION 

BRAND RECOGNITION

STRONG FINANCIAL RESULTS  

REAL ESTATE OWNERSHIP

 Well-known restaurant and fuel brands that carry a recognizable standard of quality known to 
consumers including: Esso, Subway, Burger King, On the Run, Ultramar, and Pilot Flying J. 

 Branded gas stations benefit from increased demand due to their large suppliers’ marketing efforts and 
customer loyalty programs that serve as a significant competitive advantage.  

 The properties from which the Businesses operate are owned by entities subject to the 
Receivership Order and are being marketed for sale along with the respective operating 
businesses1. 

 Previous appraisals on the properties exceed $40 million. 

 The businesses generated more than $39 million in consolidated gross revenue during FY18.

 The properties generated over $3.4 million in consolidated EBITDA during FY18 (8.6% of revenue).  

1 Except for the Burger King franchise operating from 203 Indian Road, Sarnia, which is owned by a related party subject to separate receivership proceedings with KSV Kofman Inc.
as the receiver.
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LOT 1A – OIL HERITAGE WAY ROAD

COMPANY OVERVIEW

OPERATING ENTITIES – 5906 Oil Heritage Way Road
• 1254044 Ontario Limited – Owns land and building, Esso, On 

The Run, Flying J, and Subway. (Lot 1A) 
• 2431264 Ontario Inc. – Burger King (Lot 1B)

BACKGROUND
The operating entities within Lot 1A collectively own and operate an Esso
gas station with an On the Run convenience store, a Pilot Flying J gas
station and travel centre, and a Subway franchise. This lot also includes
the owned land and buildings in which all of these businesses operate.
The gas stations were estimated to have generated more than 35,500,000
litres of petroleum gasoline and diesel fuel sales in 2018.

LAND AND BUILDING
The size of the land is approx. 47.5 acres, and the building size is approx.
7,555 square ft.

The property had a going-concern market value as at December 3, 2018
of $19,970,000, as concluded by Ridley & Associates’ appraisal.1 Going-
concern market value appraisals include the total value of the real estate
in addition to the business operations, which includes the Burger King in
Lot 1B. The business component of a going concern sale is defined as an
operation that is presently open and operating and includes all the
necessary chattels, fixtures, and equipment related to operate the
business. Estimated property taxes for the 2019 year are $75,583.

The property has received a Phase II ground investigation in
December, 2018. The Environmental Site Assessment results did
not suggest any chemical contamination associated with current or
historical activities.

1 The appraisals contained throughout the CIM are provided as background information only. These reports cannot be relied on by the readers of this document, as the original
reports were for a specific purpose and were not intended to be used in this process. Additionally, it is likely that material changes may have occurred since the original reports
were issued, which could materially impact the reports; as such readers are cautioned and cannot place any reliance on the valuation appraisals.

SARNIA, ON
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LOT 1A – OIL HERITAGE WAY ROAD

COMPANY OVERVIEW

SUBWAY (Note 1)
The Subway has a franchise agreement that ends on March 28, 2029. The
agreement has an option to renew either at a 10% royalty fee or to keep
the previous fee, subject to changes in any of the other terms within the
agreement.
Royalty Fee: 8% of gross sales
Advertising Fee: Franchisee is solely responsible for all advertising costs

ESSO
The Esso gas station is under both a multi-site agreement and a site-
specific supply agreement with Parkland Fuel Corporation. The multi-site
agreement expires August 31, 2021. This agreement includes Wyoming
Esso, Provincial Road Esso and various other companies under the BDO
receivership. The supply agreement expires the earlier of (a) August 31,
2021 or (b) upon the aggregate purchase of 36,000,000 litres of Esso
Branded Motor fuels. The agreement also specifies that in each contract
year, 80% of the minimum annual volume be purchased from the
Distributor (Parkland Fuel). The minimum annual volume is 4,500,000
litres. Failure to purchase 80% may result in termination or non-renewal
of this agreement upon giving 60 days prior written notice to the Dealer
and Guarantor(s). These agreements may not be assigned without the
consent of Parkland Industries.

OPERATING ENTITIES

ON THE RUN
The On The Run convenience store is operated under a franchise
agreement with Parkland Industries Ltd. that expires on January 31, 2028.
The physical store is a large open space with several rows of retail
displays, a service counter, 8-door walk-in cooler, and an ATM machine.
Interior finishing consists mostly of painted gypsum board walls,
fluorescent lighting, and ceramic tile flooring.
Royalty Fee: 3.00% of gross sales (excluding tobacco sales, which are
0.75%)
Advertising Fee: 0.5% of gross sales
Regional Media Fee: Up to 1.5% of gross sales (currently set at 0%)
Transfer fee: $10,000 plus applicable taxes

PILOT FLYING J
The Pilot Flying J gas station and travel centre has nine (9) diesel fuel
lanes, 100 parking spaces, a TripPak, and a CAT scale. The Pilot Flying J
supply contract provides for the sale of diesel fuel and Flying J branded
products from this location. The diesel fuel is supplied by SFJ Inc. on a
consignment basis. Consignment fees are $0.014 per litre of any diesel
fuel. The contract ends the earlier of (a) September 30, 2023 or (b) the
parties mutually agree upon the end date in writing.

Note 1: At the time of preparation of this CIM, the Receiver has not yet confirmed whether they have the ownership rights to sell the Subway franchise.

SARNIA, ON
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LOT 1A – OIL HERITAGE WAY ROAD

COMPANY OVERVIEW

PP&E SCHEDULELOCATION

The property is located in the Town of Plympton-Wyoming. The
location is approximately 25 km to the U.S.-Canada border, and
Sarnia, Ontario which has a population of 71,594. The property is
adjacent to a Highway 402 exit. The Port Huron (Michigan) and
Sarnia (Ontario) border crossing had over 6.7 million inbound
passengers enter the United States (U.S) in 2018 1.

As at September 

30, 2019

As at December 

31, 2018

Cost

Land 312,883 312,883

Buildings 2,915,792 2,984,939

Machinery and equipment 3,409,600 3,423,491

Automobiles 172,729 172,729

Paving 1,922,025 2,275,680

Furniture and fixtures 136,584 134,076

Computer equipment 21,163 21,163

Computer software - 112,707

Signs 74,107 74,107

Total cost 8,964,883 9,511,775

Accumulated Depreciation

Buildings (1,027,525) (1,105,426)

Machinery and equipment (2,223,734) (2,462,296)

Automobiles (162,305) (165,432)

Paving (894,998) (991,306)

Furniture and fixtures (103,982) (108,892)

Computer equipment (20,613) (20,915)

Computer software - (112,707)

Signs (56,322) (59,879)

Total accumulated depreciation (4,489,479) (5,026,853)

Net book value, reported 4,475,404 4,484,922

PROPERTY, PLANT, AND EQUIPMENT (PP&E)
The majority of the building was constructed in 1998 with a 2,000 
square-foot addition in 2004 and another minor addition in 2014. The 
building is of concrete/architectural block construction. The roof is flat 
and is reportedly covered with tar and gravel and a rubber membrane. 
Heating and cooling is provided by roof top mounted HVAC units. The 
Esso branded gas bar operations have four (4) fuel dispensers dating 
from 2009 mounted on concrete islands. The Flying J diesel bar 
operations have a total of nine (9) fuel dispenser mounted on concrete 
islands. All dispensers are covered by a large metal canopy. There are 
also four (4) showers for use by the truckers.

1 United States Department of Transportation.

SARNIA, ON
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FY18 FY17

Revenue 22,348,807$       21,872,060$       

Cost of sales 19,713,290 19,262,762

Gross Profit 2,635,517 2,609,298

% of Rev 11.8% 11.9%

Advertising and promotion 6,781 17,713

Amortization 424,668 469,937

Automotive 11,817 13,202

Equipment rental 5,158 755

Insurance 20,552 22,904

Interest and bank charges 286,936 324,344

Interest on long term debt 362,741 415,104

Management wages 64,088 77,528

Occupancy costs 3,000 663

Office and miscellaneous 6,406 11,629

Professional fees 50,342 44,595

Property taxes 91,582 64,187

Repairs and maintenance 193,233 113,290

Telephone / Communications 4,576 5,470

Utilities 156,961 157,178

Wages and benefits 537,129 490,057

Total Operating Expenses 2,225,970 2,228,556

Earnings from operations 409,547 380,742

Other income (expenses) 711,276 621,317

Earnings before taxes 1,120,823 1,002,059

287,423 253,223

Net Earnings 833,400 748,836

EBITDA 1,908,232$         1,887,100$         

% of Rev 8.5% 8.6%

Income taxes 

As at December 

31, 2018

As at December 

31, 2017

ASSETS

Current    

Cash 47,442 257,522

Accounts receivable 2,164,725 1,802,265

Inventory 410,720 340,600

Prepaid expenses 37,400 180,011

Loan receivable 120,000 120,000

Total Current Assets 2,780,287 2,700,398

Due from related parties 22,176,446 16,905,820

Property, plant and equipment 4,484,922 4,461,805

Total Assets 29,441,655 24,068,023

LIABILITIES

Current

Accounts payable and accruals 37,771 54,899

Loan payable - 263,246

Government remittances payable 14,794 15,654

Income taxes payable 349,200 299,700

Current portion of long-term debt 542,560 524,191

Total Current Liabilities 944,325 1,157,690

Due to related parties 14,938,436 -

Due to shareholders 245,365 252,540

Long-term debt 8,036,001 8,609,289

Total Liabilities 24,164,127 19,818,895

Share capital 100 100

Retained earnings 5,277,428 4,249,028

Total Equity 5,277,528 4,249,128

Total Liabilities and Shareholder Equity 29,441,655 24,068,023

LOT 1A – OIL HERITAGE WAY ROAD

COMPANY OVERVIEW

BALANCE SHEET INCOME STATEMENT

SARNIA, ON
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LOT 1B – OIL HERITAGE WAY ROAD

COMPANY OVERVIEW

BURGER KING
Lot 1B is comprised of just a Burger King franchise that operates within
the same property as Lot 1A at 5906 Oil Heritage Way Road. The franchise
agreement ends on December 28, 2034, with no promise or assurance of
renewal. Any potential purchase of the franchise is subject to the
approval of BK Franchise Corp. This location has been franchised from the
master franchisee for Burger King in Canada, Redberry Investments Corp.
The restaurant occupies approximately 2,800 square feet of the building,
which does not include the adjacent drive-thru road.

FRANCHISE AGREEMENT
Franchise Fee: $55,000
Royalty Fee: 4% of gross sales
Advertising Fee: 4% of gross sales

PP&E SCHEDULE
As at December 

31, 2018

Cost

Machinery and equipment 292,268

Computer equipment 49,804

Leasehold improvements 720,622

Total cost 1,062,694

Accumulated Depreciation

Machinery and equipment (157,591)

Computer equipment (44,550)

Leasehold improvements (141,840)

Total accumulated depreciation (343,981)

Net book value, reported 718,713

PROPERTY, PLANT, AND EQUIPMENT (PP&E)
The equipment located at the Burger King franchise includes a soft
service ice cream machine, 3 deep fryers, 1 broiler, 28 chairs, 8 tables,
and various other cooking equipment.

SARNIA, ON
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LOT 1B – OIL HERITAGE WAY ROAD

COMPANY OVERVIEW

BALANCE SHEET INCOME STATEMENT
As at September 

30, 2019

As at December 

31, 2018

ASSETS

Current    

Cash 487,556 174,871

Accounts  receivable - 24,985

Inventory - 35,954

Prepa id expenses - 25,875

Intercompany receivable 1,897 -

Total Current Assets 489,453 261,685

Property, plant a nd equipment 1,000,000 718,713

Goodwi l l - 55,000

Total Assets 1,489,453 1,035,398

LIABILITIES

Current

Accounts  payable and accrual s 72,252 67,145

Government remittances  payable 64,494 -

Income taxes  pa yable - 9,126

Current portion of long-term debt - -

Intercompany payable 280 -

Other current l ia bi l i ties  845 -

Total Current Liabilities 137,871 76,271

Due to rel ated parties  - 172,486

Long-term debt 641,853 678,567

Total Liabilities 779,724 927,324

Share capi ta l - 100

Retained earnings 709,729 107,974

Total Equity 709,729 108,074

Total Liabilities and Shareholder Equity 1,489,453 1,035,398

FY19

(Sept YTD) FY18

Revenue 968,174$             1,222,772$          

Cost of sales 331,893 330,148

Gross Profit 636,281 892,624

% of Rev 65.7% 73.0%

Amortizati on - 101,887

Insurance - 2,789

Interes t on long term debt 7,189 37,886

Occupancy cos ts  125,282 152,846

Office and mis cel laneous 1,673 3,510

Profes s iona l  fees - 5,100

Roya l ties  44,992 103,936

Telephone / Communications 728 2,490

Wages  and benefi ts 283,151 423,679

Total Operating Expenses 463,016 834,123

Earnings from operations 173,265 58,501

Other income (expenses) 4,716

Earnings before taxes 177,981 58,501

Income taxes  - 9,126

Net Earnings 177,981 49,375

EBITDA 185,171$             198,274$             

% of Rev 19.1% 16.2%

SARNIA, ON



Page 17

LOT 2 – PROVINCIAL ROAD

COMPANY OVERVIEW

OPERATING ENTITIES – 1527 & 1537 Provincial Road
• 1786675 Ontario Ltd. – Holding Company 
• 2034039 Ontario Inc. – Owns land at 1537 Provincial Rd
• 1552838 Ontario Inc. – Owns land at 1527 Provincial Rd
• 2189788 Ontario Inc. – Esso, On The Run, Pizza Depot

BACKGROUND (Note 1)
Lot 2 – Provincial Road includes the operations of an Esso gas station, an
On the Run convenience store, a Pizza Depot, and an automated car
wash. The convenience store and Pizza Depot operate in the same
building. The Pizza Depot franchise agreement was not obtained at the
time of preparation of this CIM.

ESSO
The supply agreement with Parkland Industries expires the later of August
31, 2021 or upon the aggregate purchase of 33,600,000 litres of fuel. The
annual minimum purchase requirement is at least 80% of the minimum
annual volume, which is 4,200,000 litres of fuel. Esso pays $0.105 per litre
of diesel fuel under the contract agreement, providing the company with
a projected annual income of $180,000.

LAND AND BUILDING
1527 Provincial Road has a total area of 1.02 acres, and 1537 Provincial
Road has a total area of 0.69 acres. The building on 1527 Provincial Road
is a 3,820 square feet commercial building with a modern convenience
store, constructed in 2005. The property had a going-concern market
value as at March 21, 2017 of $7,850,000 for the in-service commercial
space and $330,000 for the vacant commercial site, as conducted by Otto
& Company’s appraisal. Please refer to note 1 on page 11 regarding
appraisals.

In February 2017, BAE Environmental concluded that the current
environmental assessment performed is consistent with and
meets MOECC/EPA Criteria. The Environmental Site Assessment
results do not suggest any chemical contamination associated with
current or historical activities at the subject property. No further
environmental investigations were recommended at the time.

Note 1: At the time of preparation of this CIM, the Receivership has not yet confirmed whether they have the ownership rights to sell the Pizza Depot franchise.

WINDSOR, ON

JB1
RE8
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LOT 2 – PROVINCIAL ROAD

COMPANY OVERVIEW

PP&E SCHEDULE

Property 1 – 1527 Provincial Road; Property 2 – 1537 Provincial Road

LOCATION

The Property is closely located to the city of Windsor, which has a
greater area population of approx. 400,000. The property is also
within 10 km of the most trafficked border crossing in North America.
The Detroit-Windsor tunnel and Ambassador Bridge had over 14
million inbound passengers enter the U.S. in 2018 1. The Windsor
International Airport (YQG) is 1 km northeast of the property, which
provides consumers using rental vehicles an opportunity to refuel just
prior to returning their vehicles.

PROPERTY, PLANT, AND EQUIPMENT (PP&E)
The gas station includes 1 fuel service island that has 4 double-sided self-
service pumps for petroleum and 1 diesel pump. The service island is
covered by a lighted metal-frame canopy to provide shelter from the
elements. The automated car wash has various washing equipment and
the building is made of concrete block and water resistant plastic
panelled walls. The Pizza Depot’s equipment includes shelves,
microwaves, coolers, registers, cabinets, and ovens. The building has a
remaining economic life of more than 30 years. The entity also has a 2010
Western Star fuel truck for $161k. (This truck was purchased in FY16, but
recorded for accounting purposes in FY19. As a result it is not listed in the
above PPE schedule as at December 31, 2018).

ON THE RUN FRANCHISE AGREEMENT
The On The Run convenience store is operated under a franchise
agreement with Parkland Industries Ltd. that expires on May 31, 2028.
Royalty Fee: 3% of gross sales (excluding tobacco sales, which are 0.75%)
Advertising Fee: 0.5% of gross sales
Regional Media Fee: Up to 1.5% of gross sales (currently set at 0%)
Transfer fee: $10,000 plus applicable taxes

As at December 

31, 2018

Cost

Land 2,865,000

Buildings 1,047,396

Carwash equipment 103,928

Machinery and equipment 564,937

Furniture and fixtures 433,551

Leasehold improvements 802,519

Total cost 5,817,331

Accumulated Depreciation

Land -

Buildings (239,480)

Carwash equipment (70,491)

Machinery and equipment (372,238)

Furniture and fixtures (356,203)

Leasehold improvements (311,040)

Total accumulated depreciation (1,349,452)

Net book value, reported 4,467,879

1 United States Department of Transportation.

WINDSOR, ON
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LOT 2 – PROVINCIAL ROAD

COMPANY OVERVIEW

HISTORICAL FUEL SALES DATA – PROVINCIAL ROAD

Unleaded gasoline includes unleaded, premium and mid-grade
(Octanes of 83, 89, and 93). The database that the historical fuel
sales information was obtained from uses a fiscal year that is
different then the operating entity. This database uses a fiscal
year of September 1st to August 31st.

Note: Historical fuel sales data was collected and prepared by The Kent Group Ltd. The information provided herein is confidential and is for the
sole benefit and use of MNP Corporate Finance Inc. All proprietary rights to this information remain with The Kent Group Ltd.

Year Days 

Unleaded 

(litres) 

Diesel 

(litres) 

FY15 365 6,187,274 1,125,796

FY16 362 6,882,005 1,581,744

FY17 364 9,251,906 1,387,314

FY18 366 7,464,807 1,073,047

FY19 365
Approx. 

6,340,060

Approx. 

451,005
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FY18 FY17

Revenue 11,124,125$       11,039,135$       

Cost of sales 9,565,635 9,658,449

Gross Profit 1,558,490 1,380,686

% of Rev 14.0% 12.5%

Advertising and promotion 8,847 8,657

Amortization 97,945 120,912

Insurance 11,017 9,084

Interest and bank charges 72,799 66,208

Interest on long term debt 443,125 443,125

Occupancy costs 58,941 55,152

Office and miscellaneous 3,140 8,550

Professional fees 17,361 16,050

Repairs and maintenance 60,586 19,879

Telephone / Communications 2,056 5,557

Utilities 56,254 53,971

Wages and benefits 242,207 231,489

Total Operating Expenses 1,074,278 1,038,634

Earnings from operations 484,212 342,052

Other income (expenses) - -

Earnings before taxes 484,212 342,052

Income taxes 75,494 56,597

Net Earnings 408,718 285,455

EBITDA 1,022,587$         915,700$            

% of Rev 9.2% 8.3%

As at December 

31, 2018

As at December 

31, 2017

ASSETS

Current    

Cash 267,267 263,898

Accounts receivable 1,260,196 837,282

Inventory 535,110 456,000

Total Current Assets 2,062,573 1,557,180

Due from related parties 281,431 281,431

Property, plant and equipment 4,467,891 4,565,838

Goodwill 594,317 594,317

Total Assets 7,406,212 6,998,766

LIABILITIES

Current

Accounts payable and accruals 198,845 209,801

Income taxes payable 75,494 65,809

Total Current Liabilities 274,339 275,610

Due to related parties 38,746 38,746

Long-term debt 5,200,000 5,200,000

Total Liabilities 5,513,085 5,514,356

Share capital 200 200

Retained earnings 1,892,927 1,484,209

Total Equity 1,893,127 1,484,409

Total Liabilities and Shareholder Equity 7,406,212 6,998,766

LOT 2 – PROVINCIAL ROAD

COMPANY OVERVIEW

BALANCE SHEET INCOME STATEMENT

WINDSOR, ON
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LOT 3 – INDIAN ROAD

COMPANY OVERVIEW

OPERATING ENTITY – 203 Indian Road
• 2542372 Ontario Inc. – Burger King franchise

BURGER KING
The franchise is located at 203 Indian Road S, Sarnia, ON N7T 3W3. The
restaurant operates approximately 2,400 square feet of the total building
it operates out of. A related party owns the land, building, and gas
station at this location. The related party is subject to separate
receivership proceedings with KSV Kofman Inc. (“KSV”) as receiver.
Contact info for KSV Kofman can be found at Appendix D. The building is
attached to a Shell Shop convenience store and is located behind a Shell
gas station. The franchise agreement ends on May 2, 2036, with no
promise or assurance of renewal. Any potential purchase of the franchise
is subject to the approval of BK Franchise Corp.

LEASE AGREEMENT

Lot 3 has a lease agreement with its aforementioned related company.
The rental agreement term ends on January 20, 2037. The rent payable is
based on the amount of gross revenue the franchise generates, which is
7% up to $1,600,000 and 7.5% if it is greater than that threshold
(applicable to the entire gross revenue).

FRANCHISE AGREEMENT
Franchise Fee: $55,000
Royalty Fee: 4.50% of gross sales to be paid monthly
Advertising Fee: 4.00% of gross sales

SARNIA, ON
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LOT 3 – INDIAN ROAD

COMPANY OVERVIEW

PP&E SCHEDULELOCATION

The location is within 4 km of the Sarnia business center, 3 km to
Highway 402, and less than 8 km from the U.S.-Canada border. The
location is also strategically located 4km from Lambton College that
has a student population of over 10,000.

LAND AND BUILDING
The Burger King franchise is within the same building as a Shell Shop
that is owned by a related party. Interested parties should contact
KSV, receiver of the related party for additional information. Contact
info for KSV can be found at Appendix D.

As at December 

31, 2018

Cost

Furniture and fixtures 34,633

Signs 31,984

Leasehold improvements 909,365

Security system 5,832

Total cost 981,814

Accumulated Depreciation

Furniture and fixtures (9,697)

Signs (8,955)

Leasehold improvements (181,873)

Security system (1,633)

Total accumulated depreciation (202,158)

Net book value, reported 779,656

SARNIA, ON
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FY19 

(Sept YTD) FY18

Revenue 1,471,659$         1,862,255$         

Cost of sales 546,326 597,784

Gross Profit 925,332 1,264,471

% of Rev 62.9% 67.9%

Amortization - 101,369

Insurance - 3,560

Interest on long term debt 19,861 51,087

Occupancy costs 38,982 204,847

Office and miscellaneous 2,642 4,304

Professional fees - 5,350

Royalties 60,267 176,914

Telephone / Communications 5,273 1,925

Wages and benefits 390,479 562,473

Total Operating Expenses 517,505 1,111,829

Earnings from operations 407,827 152,642

Other income (expenses) 118

Earnings before taxes 407,946 152,642

Income taxes - 23,812

Net Earnings 407,946 128,830

EBITDA 427,807$            305,098$            

% of Rev 29.1% 16.4%

LOT 3 – INDIAN ROAD

COMPANY OVERVIEW

BALANCE SHEET INCOME STATEMENT
As at September 

30, 2019

As at December 

31, 2018

ASSETS

Current    

Cash 992,817 195,086

Accounts  receivable 9,448 35,685

Inventory - 42,568

Prepa id expenses - 51,809

Intercompany receivable 840

Total Current Assets 1,003,105 325,148

Property, plant a nd equipment 1,010,500 779,656

Goodwi l l - 55,000

Total Assets 2,013,605 1,159,804

LIABILITIES

Current

Accounts  payable and accrual s 99,452 111,271

Government remittances  payable 55,577 -

Income taxes  pa yable - 23,812

Other current l ia bi l i ties  1,576 -

Total Current Liabilities 156,605 135,083

Long-term debt 745,524 837,191

Total Liabilities 902,129 972,274

Share capi ta l 100 100

Retained earnings 1,111,476 187,430

Total Equity 1,111,476 187,530

Total Liabilities and Shareholder Equity 2,013,605 1,159,804

SARNIA, ON
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OPERATING ENTITIES – 5470 Walker Road
• 2660556 Ontario Inc. – Operating Company 
• 2541899 Ontario Inc. – Owns land at 5470 Walker Road.

BACKGROUND
This property is located at 5470 Walker Road in Tecumseh, Ontario. The
operating entities at this lot generate the significant majority of its
revenue from its rental income with its operating tenant, Parkland Fuel
Corporation. They also sell their own unbranded diesel fuel at the gas
station.

ULTRAMAR & EXPRESS MART
Parkland Fuel Corporation has leased the property from 2541899 Ontario
inc. for an initial term of 10 years with a 5 year renewal option. Parkland
operates the Ultramar gas station and the Express Mart convenience
store. Rent is payable based on fuel sales as set out below. It is agreed
that total annual rent will not exceed $125,000.

Litres sold:
<4 million litres
Between 4 million and 6 million litres
Between 6 million and 8 million litres 
>8 million litres

Rent payable
$0.01 per litre
$0.011 per litre 
$0.012 per litre
$0.0075 per litre

LOT 4 – WALKER ROAD

COMPANY OVERVIEW

This property has not had a Phase 1 or Phase 2 Environmental Site
Assessment, but they have conducted an external environmental
inspection Audit without any issues noted. The Otto & Company
appraisal conducted in June 2019 also noted that they did not observe
any asbestos, obvious contamination, storage of pesticides or open
dumping areas, and noted no significant concerns for environmental
safety.

WINDSOR, ON

JB3
RE7
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JB3 put in similar foot note as previousl
Jason Burgess, 16/12/2019

RE7 Added on next slide - (note regarding appraisal)
Robbie Epstein, 16/12/2019
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LOT 4 – WALKER ROAD

COMPANY OVERVIEW

PP&E SCHEDULELOCATION

5470 Walker Road is located in Tecumseh, Ontario. The town flanks
the city of Windsor and has a population of approx. 30,000. Windsor
and its surrounding area has been exhibiting a strong rate of economic
growth. The area is a key transportation hub and portal between
Canada and the United States, which provide numerous positive
economic benefits. The location provides a unique advantage, as it is
the last fueling station centre for commercial diesel fuel before the
U.S.-Canada border. Because of its location, the company estimates
annual commercial diesel volume of 22 million litres.

The gas station features six (6) double-sided self-service diesel fueling
bays in its diesel service island. It also has three (3) double-sided self-
service petroleum pumps in its petroleum service island. The islands
are equipped with lighted canopies, providing shelter from the
elements.

LAND AND BUILDING
The land is approx. 4.84 acres. The building was constructed in 2018 
and has a 2,495 square ft. main floor and a 1,000 square ft. basement. 
There is 450 square ft. of vacant space available for fast food, as well 
as 450 square ft. of office space. There have been preliminary 
discussions with a Burger King franchise to occupy the vacant space. 
The property had a going-concern market value as at June 21, 2019 of 
$20,500,000, as concluded by Otto & Company’s appraisal. Please 
refer to note 1 on page 11 regarding appraisals. 

As at December 

31, 2018

Buildings 4,804,700

Machinery and equipment 1,298

Net book value, reported 4,805,998

WINDSOR, ON
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LOT 4 – WALKER ROAD

COMPANY OVERVIEW

HISTORICAL FUEL SALES DATA – WALKER ROAD VOLUME IN LITRES 

Unleaded gasoline includes unleaded, premium and mid-grade
(Octanes of 83, 89, and 93). The database that the historical fuel
sales information was obtained from uses a fiscal year that is
different then the operating entity. This database uses a fiscal
year of September 1st to August 31st.

*Only 53 days of data were available for FY18 as the gas station
only opened on July 2, 2018.

Note: Historical fuel sales data was collected and prepared by The Kent Group Ltd. The information provided herein is confidential and is for the
sole benefit and use of MNP Corporate Finance Inc. All proprietary rights to this information remain with The Kent Group Ltd.

Year Days 

Unleaded 

(litres) 

Diesel 

(litres) 

FY18 53* 871,115 73,163

FY19 365
Approx. 

6,912,688

Approx. 
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FY19 

(Sept YTD) FY18

Revenue 5,794,762$         2,905,555$         

Cost of sales 5,178,161 2,736,939

Gross Profit 616,601 168,616

% of Rev 10.6% 5.8%

Advertising and promotion 3,384 162

Insurance - 11,548

Interest and bank charges 2,297 1,807

Management fees 110,711 -

Occupancy costs 49,236 -

Office and miscellaneous 2,315 17,622

Property taxes 31,136 14,589

Repairs and maintenance 11,080 15,898

Telephone / Communications - 1,191

Utilities - 30,046

Wages and benefits - 85,574

Total Operating Expenses 210,158 178,436

Earnings from operations 406,443 (9,819)

Other income (expenses) (427) 56,032

Earnings before taxes 406,016 46,213

Income taxes - -

Net Earnings 406,016 46,213

EBITDA 406,016$            46,213$               

% of Rev 7.0% 1.6%

As at September 

30, 2019

As at December 

31, 2018

ASSETS

Current    

Cash 1,372,132 168,408

Accounts receivable - 237,944

Inventory 65,676 65,676

Intercompany receivable 41,378 -

Other current assets 81,303 -

Total Current Assets 1,560,489 472,027

Due from related parties - 31,356

Property, plant and equipment 4,805,998 4,805,998

Total Assets 6,366,487 5,309,381

LIABILITIES

Current

Accounts payable and accruals 89,513 81,006

Government remittances payable 1,231 -

Intercompany payable 5,859,797 -

Other current liabilities 442 -

Total Current Liabilities 5,950,984 81,006

Due to related parties - 5,218,888

Total Liabilities 5,950,984 5,299,894

Share capital - -

Retained earnings 415,503 -

Total Equity 415,503 9,487

Total Liabilities and Shareholder Equity 6,366,487 5,309,381

LOT 4 – WALKER ROAD

COMPANY OVERVIEW

BALANCE SHEET INCOME STATEMENT

Note: The significant increase in revenue from FY18 to FY19 is due to the business beginning 
operations in July, 2018. 

WINDSOR, ON
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INDUSTRY ANALYSIS
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Gas stations with Convenience Stores in Canada (2019): 

GAS STATION INDUSTRY

INDUSTRY ANALYSIS

Source: IBIS World Industry Report – 44711CA  

Regular gasoline is defined as having an octane rating of 87 or 85, which
represented 35% of the industry revenue in 2019. The favourable global
economic climate is anticipated to trigger demand abroad for Canada’s
extensive commodity exports and many of these goods will be
transported by Truck to the U.S. Greater trucking demand will likely
increase the diesel segment’s share of industry revenue moving forward.
The food and drink product segment is made up of groceries, snacks,
beverages and miscellaneous merchandise. Convenience store items like
food, drink, and alcoholic beverages (in some provinces) are more
profitable than vehicle fuel, and operators have consequently expanded
their product selection in order to grow the share of revenue derived
from food and beverage sales. Automotive services include car wash,
cleaning services and auto repair.

35.0%

17.8%
15.6%

13.1%

8.2%
7.3% 2.8%

Product Mix 

Regular gasoline Food & drink Diesel fuel

Tobacco & lottery Alchoholic beverages Automotive services

Premium gasoline

The above stats are comprised of all enterprises that offer retail
automotive fuels and a limited line of merchandise in a convenience store
setting. Experts expect industry revenue in Canada to grow an annualized
0.8% over the next five years to $27.1 billion. Individual consumers are
the dominant type of customer accounting for an estimated 60.9% of
revenue in 2019. Businesses account for 38.8% of revenue with the
majority coming from trucking companies purchasing diesel fuel. Wage
costs are relatively low for operators in the industry as the work is not
labour intensive, representing only 6.5% of revenue.
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KEY INDUSTRY DRIVERS
• World price of crude oil

• Total vehicle-kilometres

• Consumer Confidence Index

• Per capital disposable income

• Fuel efficient vehicles

The industry is expected to grow over the next five years aided by lower
oil prices and the rising sales volumes from increases in total kilometres
covered by vehicles. The recent decline in oil prices has had a positive
effect on profit margins and experts anticipate the margins to be less
volatile over the next five years as the world price of crude oil is stabilizes.
However, the adoption of vehicles that are more fuel efficient might have
a downward pressure on demand in the future.

GAS STATION INDUSTRY

INDUSTRY ANALYSIS

LOCATIONS BY PROVINCE

The establishment locations closely resembles population density among the
provinces, especially in urban areas with a high concentration of vehicles like
South-Western Ontario. The more populous a region is, the likelihood of
increased vehicle purchases and traffic is higher. Consequently, Ontario and
Quebec have significantly more establishments than other provinces due
their large populations. There are 8,859 total gas station establishments
(with convenience stores) in Canada and 2,436 of them are in Ontario
(27.5%). Southern Ontario is the most densely populated region of the entire
country, with 12.7 million people that is home to approximately one-third of
Canada’s population of 37.6 million (33.7%). This is the only region in the
country where the percentage of national population is larger than the
percentage of national gas station establishments.
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GAS STATION INDUSTRY

INDUSTRY ANALYSIS

29.6%

25.7%

20.0%

14.3%

10.4%

Major Companies (Market share) 

Suncor Energy Inc. Imperial Oil Limited

Alimentation Couche-Tard Inc. Parkland Fuel Corporation

Other

Suncor Energy Inc.
Suncor Energy Inc. is a global integrated energy company founded in
1979 and is based in Calgary, AB. Petro-Canada was purchased by
Suncor in 2009, which replaced the Suncor brand across its existing
outlets. Petro Canada is branded as “Canada’s Gas Station” and has a
network of more than 1,500 retail outlets across Canada.

COMPETITION

The Industry is highly competitive, with the vast majority being by
major oil companies and distributors. Most gas stations sell large
suppliers’ fuels under branded contracts. Four large companies have
gained 89.6% of the market share as shown below. While large players
in the industry have consolidated over the last five years, the industry
remains subject to a moderate degree of fragmentation. There have
been a rising number of new entrants joining the industry due to high
profit margins generated from the offering of convenience store
merchandise. Chevron Corporation estimated that the cost of building
a new gas station can range from $1.5m to $2.5m, which proves that
the barriers to entry in the industry are relatively significant.

Source: IBIS World Industry Report – 44711CA  

Imperial Oil Limited
Imperial Oil Limited is a vertically integrated oil and gas company that
was founded in 1880 and also based in Calgary, AB. Its retail
operations include Esso-branded service stations, On the Run, and
Tiger Express branded convenience stores. The Company is known for
its 25% ownership of Syncrude, which is one of the world’s largest oil
sands operations.

Alimentation Couche-Tard Inc.
Alimentation Couche-Tard Inc. is a major Canadian convenience store
company and gas retailer that was founded in 1980 and based in Laval,
QC. Couche-Tard operates under the Couche-Tard, Mac’s, Circle K and
Statoil branded names. Its network consists of more than 10,000
convenience stores in North America, with more than 8,600 stores
also selling fuel.
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APPENDICES
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TERMS & CONDITIONS

APPENDIX A

1. MNP Ltd., solely in its capacity as Court Appointed Receiver of the assets, undertakings and properties of 1254044 Ontario Limited, 2431264 Ontario Inc.,
2189788 Ontario Inc., 1552838 Ontario Inc., 2034039 Ontario Inc., 1786675 Ontario Limited, 2542372 Ontario Inc., 2660556 Ontario Inc., and 2541899 Ontario
Inc. (collectively referred to as the “Companies”), and not in any other capacity (the "Receiver or "Vendor") invites offers for the purchase of the assets
("Assets") of the Companies en bloc or on a lot by lot basis. This sale process should NOT be construed as a "Sale by Tender". A description of the Assets is
included in the Confidential Information Memorandum and the online data room for information purposes only.

2. Any lists, schedules, appraisals, reports and information prepared or made available by the Receiver in connection with the invitation for offers to purchase
the Assets do not form part of these Terms and Conditions of Sale and have been prepared and provided solely for the convenience of the prospective
purchasers (the "Offerors"). The Receiver makes no representations or warranties that such information is complete or accurate and any and all
representations and warranties, express or implied, are hereby disclaimed and excluded.

3. All offers to purchase ("Offer") shall be marked "Confidential" and be addressed to "MNP Ltd., Receiver of the 1254044 Ontario Limited et al., 1002-148
Fullarton Street, London, Ontario N6A 5P3 Attention: "Rob Smith", and delivered or couriered so as to be received by the Receiver no later than 2:00 p.m.
Eastern Standard Time on February 12, 2019 (the "Deadline"). All Offers shall be in the form of Appendix B. All Offers will be considered on an individual basis,
as and when received, although all Offers shall be irrevocable until February 19, 2019. En bloc Offers may be given special consideration. Accordingly, the
Receiver may in its sole discretion choose to accept an Offer either prior to or after the Deadline. All Offers are subject to the approval of the Court.

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

5. If an Offer is accepted by the Receiver, the certified cheque or bank draft accompanying such Offer shall be deposited into an interest-bearing account, and,
subject to the terms hereof, no interest shall accrue to the credit of the successful Offeror. The certified cheque or bank draft shall be deemed to be a cash
deposit (the "Deposit") to be applied against the purchase price payable to the Receiver on the closing of the transaction of purchase and sale.

6. Any party whose offer is accepted must enter into an agreement of purchase and sale substantially in the form attached as Appendix C (the "Definitive
Agreement"). The completion of the Definitive Agreement is subject to Court approval. Each offeror must submit with their offer a comparison version of the
Definitive Agreement showing the changes to the Definitive Agreement proposed by the offeror.
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TERMS & CONDITIONS

APPENDIX A

7. The highest or any Offer for any lot will not necessarily be accepted and the Receiver reserves the right to reject any or all Offers without explanation. Upon 
delivering its Offer to the Receiver, no Offeror shall be allowed to retract, withdraw, vary or countermand its Offer. If any Offeror attempts to retract, withdraw, 
vary or countermand its Offer prior to the acceptance by the Receiver of any Offer, the Receiver shall be entitled to immediately cash the Deposit and the 
proceeds of such Deposit shall be forfeited by the Offeror to the Receiver. The Receiver reserves the right, but not the obligation, to negotiate, before and after 
the Deadline, with any party that submits an Offer.

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

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

10. As set forth in the Definitive Agreement, the Assets are being sold on an "as is, where is" basis. The Offeror will conduct such inspections and investigations 
concerning the Assets as the Offeror considers appropriate and will satisfy itself concerning all matters affecting the Assets. No warranty or condition, either
express or implied, statutory or non-statutory, oral or written has been or will be given by the Vendor as to the title, encumbrances, description, condition, 
quality, cost, size, quantity, fitness for any present or intended purpose or use, merchantability, state of repair, degree of maintenance, durability, 
marketability, transferability, compliance or non-compliance with environmental laws or otherwise concerning the Assets save and except for the express
warranties given in Section 3 of the draft Agreement of Purchase and Sale. The Offeror acknowledges that it will satisfy itself with respect to all such matters.
All conditions and warranties expressed or implied pursuant to the provisions of the Sale of Goods Act of Ontario do not apply hereto and have been waived by
the Offeror. Any documentation, materials or information provided by the Vendor to the Offeror regarding the Assets, or any part thereof, was provided solely
for the convenience of the Offeror and is not warranted or represented to be complete or accurate and does not form part of these Terms and Conditions or
the Definitive Agreement. The Offeror shall and shall be deemed to rely entirely on its own inspections and investigations concerning the Assets.

11. The purchase price set out in any Offer shall be exclusive of all applicable taxes.

12. The validity and interpretation of these Terms and Conditions of each provision and part thereof, shall be governed by the laws of Ontario and the laws of 
Canada applicable therein, and shall enure to the benefit of and be binding upon the parties thereto and their respective heirs, executors, administrators, 
successors and assigns.
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TERMS & CONDITIONS

APPENDIX A

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

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

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

16. These Terms and Conditions are for guidance only and do not form any part of the Definitive Agreement as executed by the parties and the schedules
thereto which shall constitute the entire agreement between the Receiver and the Offeror and there are no representations, warranties collateral agreements
except as expressed therein.

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

APPENDIX B

Please refer to the Agreement of Purchase and Sale in the data room. 
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AGREEMENT OF PURCHASE AND SALE 

APPENDIX C

Please refer to the Agreement of Purchase and Sale in the data room. 
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BDO and KSV Contact Info

APPENDIX D

BDO Canada Limited is receiver of several related entities and is conducting a sales process for same.  The contact information for the BDO sales process is:

BDO Canada LLP
Michael Lalani
Office:  647-598-6707
Email:  mlalani@bdo.ca

KSV Kofman Inc. is receiver of 2145744 Ontario Limited, the owner of the real estate at 203 Indian Road South, Sarnia, Ontario.  For more information on this 
property contact:

KSV Advisory Inc.
David Sieradzki, Managing Director
Office:  (416) 932-6030
Email:  dsieradzki@ksvadvisory.com
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FORM OF OFFER TO PURCHASE ASSETS 
PURSUANT TO TERMS AND CONDITIONS OF  

SALE OF 1254044 ONTARIO LIMITED, 2431264 ONTARIO INC.,  
2189788 ONTARIO INC., 1552838 ONTARIO INC., 1786675 ONTARIO LIMITED, 2034039 

ONTARIO INC., 2660556 ONTARIO LIMITED, 2541899 ONTARIO LIMITED, 2542372 
ONTARIO INC. 

TO:  MNP Ltd., in its capacity as Court Appointed Receiver of the assets, 
undertakings and properties of 1254044 Ontario Limited, 2431264 Ontario Inc., 
2189788 Ontario Inc., 1552838 Ontario Inc., 1786675 Ontario Limited, 2034039 
Ontario Inc., 2660556 Ontario Limited, 2541899 Ontario Limited, 2542372 
Ontario Inc. 

1002-148 Fullarton Street  
London, ON  N6A 5P3 
Attention: Mr. Rob Smith 

1. ___________________________________________________ 
(Name of Offeror) 

2. ___________________________________________________ 
(Address of Offeror) 

3. ___________________________________________________ 
(Telephone number) 

4. ___________________________________________________ 
(Name and address of Offeror’s solicitor) 

5. Subject to the Terms and Conditions pursuant to which this offer is being submitted, the 
Offeror hereby offers to purchase from MNP Ltd., in its capacity as Court Appointed 
Receiver of the assets, undertakings and properties of 1254044 Ontario Limited, 2431264 
Ontario Inc., 2189788 Ontario Inc., 1552838 Ontario Inc., 1786675 Ontario Limited, 
2034039 Ontario Inc., 2660556 Ontario Limited, 2541899 Ontario Limited, 2542372 
Ontario Inc. (“Vendor”) the following assets at a total price of $ ____________________, 
excluding taxes, allocated as follows: 

Lot and Schedule of Purchase Price Allocation Total Offer ($) 

Lot 1 - 5906 Oil Heritage Road, Wyoming ON 
(total of Schedule A) 

$ 
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Lot 2 - 1527 and 1537 Provincial Road, Windsor ON 
(total of Schedule B) 

$ 

Lot 3 - 5470 Walker Road, Tecumseh ON 
(total of Schedule C) 

$ 

Lot 4  - 203 Indian Road, Sarnia ON 
(total of Schedule D) 

$ 

Total Purchase Price  $ 

6. The Offeror submits with this offer the sum of ($__________________) by certified 
cheque/bank draft/ money order payable to "MNP Ltd. - in Trust", as a deposit being 10% 
of the purchase price not including taxes, payable upon submission of this offer. If this 
offer is accepted, the deposit (without interest) shall be applied as a credit against the 
purchase price, upon completion of the purchase agreement.  If this offer is not accepted, 
the deposit (without interest) will be returned to the purchaser without interest in 
accordance with the attached Terms and Conditions. 

7. This offer is irrevocable and shall remain open for acceptance by the Vendor until  
5:00 p.m. Eastern Standard Time on Wednesday February 19, 2020.  

8. This offer is not subject to any conditions precedent, including financing, completion of 
further due diligence, or any internal or third party approvals. 

9. The undersigned agrees its offer is subject to the Terms and Conditions of Sale issued 
by Vendor and attached hereto in connection with this transaction, a copy of which the 
undersigned acknowledges having received and reviewed.  

Dated:  

Witness _______________________  
Offeror Name 

By:_________________________________ 

Authorized officer or persons 
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SCHEDULE A 

Lot and 

Sub-Lots
Descr iption

Purchase Pr ice 

Al location ($)

Lot 1a.
Tangible assets including real property, fixed assets, 

restaurant equipment and goods inventory 
$

Lot 1b. 
Receiver's right, title and interest in operating businesses 

as follows: 
$

(1b.1) Esso retail fuel station $

(1b.2) Pilot Flying "J" commercial fuel station $

(1b.3) On the Run convenience store $

(1b.4) Subway restaurant $

(1b.5) Burger King restaurant $

Total  Purchase Pr ice $

Lot 1 - 5906 Oi l  Heritgae Road, Wyoming ON
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SCHEDULE B 

Lot and 

Sub-Lots
Description

Purchase Price 

Al location ($)

Lot 2a.
Tangible assets including real property, fixed assets, 

restaurant equipment and goods inventory 
$

Lot 2b. 
Receiver's right, title and interest in operating businesses 

as follows: 
$

(2b.1) Esso retail fuel station $

(2b.2) On the Run convenience store $

(2b.3) Pizza Depot restaurant $

Total  Purchase Pr ice $

Lot 2 - 1527 and 1537 Provincial  Road, Windsor ON



5
31926800.2 

SCHEDULE C 

Lot and 

Sub-Lots
Descr iption

Purchase Price 

Al location ($)

Lot 3a.
Tangible assets including real property, fixed assets, 

restaurant equipment and goods inventory 
$

Lot 3b. 
Receiver's right, title and interest in operating businesses 

as follows: 
$

(3b.1) Ultramar retail fuel station $

(3b.2) Unbranded commercial fuel station $

(3b.3) ExpressMart convenience store $

Total  Purchase Pr ice $

Lot 3 - 5470 Walker  Road, Tecumseh ON



6
31926800.2 

SCHEDULE D 

Lot and 

Sub-Lots
Description

Purchase Pr ice 

Allocation ($)

Lot 4a.
Tangible assets including fixed assets, restaurant 

equipment and goods inventory 
$

Lot 4b. 
Receiver's right, title and interest in operating businesses 

as follows: 
$

(4b.1) Burger King restaurant $

Total  Purchase Pr ice $

Lot 4 - 203 Indian Road, Sarnia ON



Receiver's Consolidated Statement of Receipts and Disbursements

For the period ended November 30, 3019

Receipts Note $ $

Advances from Bank of Montreal 1 1,000,000

Sales 1,523,075

HST 186,453

Other (cash on hand and receivables) 12,609

Total receipts 2,722,138

Disbursements

Bank charges (401)

Consulting fees and miscellaneous (833)

Utilities (3,972)

Insurance (4,661)

Repairs and maintenance (5,157)

Payroll source deductions (24,289)

Management fees (64,740)

Wages (199,021)

Fuel and goods purchases (1,440,512)

HST paid on disbursements (183,846)

Total disbursements (1,927,433)

Net receipts 794,705

Notes

1) Refer to section 2.9 of the court report.



Receiver's  Statement of Receipts and Disbursements

On the Run and Subway (Oil Heritage Road, Wyoming)

For the period ended November 30, 3019

Receipts Note $ $

Advances from Bank of Montreal 1 500,000

Sales 416,070

HST 41,776

Other (cash on hand and receivables) 10,762

Total receipts 968,607

Disbursements

Consulting fees and miscellaneous (554)

Bank charges (70)

Insurance (4,661)

Utilities (2,021)

Payroll source deductions (7,672)

Management fees 2 (45,288)

Employee wages 3 (123,145)

Repairs and maintenance

Fuel and goods purchases (464,533)

HST paid on disbursements (63,283)

Total disbursements (711,227)

Net receipts 257,380

Notes

3) Wages includes $29,794 and $36,947 in Burger King Wyoming and Burger King Sarnia payrolls respectively.  

These amounts will be reimbursed by the Burger Kings. 

1) BMO issued a receiver certificate (number 5) in the amount of $200,000.  The certificate was issued to 125 to 

fund Sarnia and Wyoming Burger operations.  These funds will be transferred to the two Burger King trust 

accounts.

2) Management fees include $20,000 paid on behalf of Ultramar.  This payment will be reimbursed by Ultramar. 



Receiver's  Statement of Receipts and Disbursements

Burger King (Oil Heritage Road, Wyoming)

For the period ended November 30, 3019

Receipts $ $

Advances from Bank of Montreal -

Sales 76,973

HST 16,417

Other (cash on hand and receivables) 1,147

Total receipts 94,537

Disbursements

Consulting fees and miscellaneous (49)

Bank charges (166)

Insurance

Utilities

Payroll source deductions (4,936)

Management fees

Employee wages (22,827)

Repairs and maintenance (750)

Fuel and goods purchases (27,781)

HST paid on disbursements (940)

Total disbursements (57,449)

Net receipts 37,088



Receiver's  Statement of Receipts and Disbursements

On the Run (Provincial Road, Windsor)

For the period ended November 30, 3019

Receipts $ $

Advances from Bank of Montreal 250,000

Sales 863,844

HST 84,509

Other (cash on hand and receivables) 700

Total receipts 1,199,053

Disbursements

Consulting fees and miscellaneous

Bank charges 70

Insurance

Utilities (707)

Payroll source deductions (639)

Management fees (13,301)

Employee wages (7,797)

Repairs and maintenance (1,610)

Fuel and goods purchases (864,873)

HST paid on disbursements (113,561)

Total disbursements (1,002,418)

Net receipts 196,635



Receiver's  Statement of Receipts and Disbursements

Ultramar (Walker Road, Windsor)

For the period ended November 30, 3019

Receipts $ $

Advances from Bank of Montreal 250,000

Sales 42,751

HST 5,557

Other (cash on hand and receivables) -

Total receipts 298,309

Disbursements

Consulting fees and miscellaneous

Bank charges (70)

Insurance

Utilities (420)

Payroll source deductions

Management fees (6,151)

Employee wages

Repairs and maintenance (722)

Fuel and goods purchases (31,203)

HST paid on disbursements (4,939)

Total disbursements (43,504)

Net receipts 254,805



Receiver's  Statement of Receipts and Disbursements

Burger King (Indian Road, Sarnia)

For the period ended November 30, 3019

Receipts $ $

Advances from Bank of Montreal

Sales 123,437

HST 38,194

Other (cash on hand and receivables) -

Total receipts 161,632

Disbursements

Consulting fees and miscellaneous (230)

Bank charges (166)

Insurance -

Utilities (824)

Payroll source deductions (11,041)

Management fees -

Employee wages (45,252)

Repairs and maintenance (2,075)

Fuel and goods purchases (52,123)

HST paid on disbursements (1,125)

Total disbursements (112,835)

Net receipts 48,797


















































