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Court File No. CV-23-00698539-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

B E T W E E N: 

CANADIAN IMPERIAL BANK OF COMMERCE 
Applicant 

- and -

1340182 ONTARIO LIMITED and KAZEMBE & ASSOCIATES 
PROFESSIONAL CORPORATION 

Respondents 

APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act, 
R.S.C. 1985, c. B-3, as amended and section 101 of the Courts of Justice Act, 
R.S.O. 1990, c. C-43, as amended  

NOTICE OF MOTION 

MNP LTD. (“MNP” or the “Receiver”), in its capacity as court-appointed 

receiver of certain assets, undertakings and properties of Kazembe & Associates 

Professional Corporation (“K&A OpCo”) and 1340182 Ontario Limited (“Realty 

Co”), will make a motion to a judge of the Commercial List on November 22, 2023 

at 11:00 a.m., or as soon after that time as the motion can be heard, by video 

conference, at 330 University Avenue, Toronto, Ontario. 
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PROPOSED METHOD OF HEARING: The Motion is to be heard:  

[  ] In writing under subrule 37.12.1(1) because it is made without notice; 

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

[  ] In person; 

[  ] By telephone conference;  

[X] By video conference. 

At the following location: Zoom video conference details to be provided by 

the Court. 

THE MOTION IS FOR:  

1. An Order: 

a) If necessary, abridging the time for service of this Notice of Motion and 

Motion Record and dispensing with further service of this Notice of 

Motion and Motion Record such that this Motion is properly returnable 

on the date that it is heard; 

b) approving the first report of the Receiver (the “First Report”) and the 

actions of the Receiver, and its counsel, described herein; 
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c) approving the agreement of purchase and sale between the Receiver, as 

vendor, and Syed Mansoor Ali Naqvi, in trust for a corporation to be 

formed, as purchaser (the “Purchaser”), dated October 3, 2023 (as 

amended, the “Wilson APA”) for the sale of real property known 

municipally as 1888 Wilson Avenue, Downsview, Ontario (the 

“Wilson Property”), owned by Realty Co and authorizing the Receiver 

to complete the transaction contemplated by the sale agreement (the 

“Transaction”); 

d) authorizing the Receiver to take such steps as are necessary and 

appropriate to facilitate the closing of the Transaction; 

e) sealing the confidential appendices of the First Report pending 

completion of the Transaction; 

f) vesting Realty Co’s right, title and interest, if any, in and to the Wilson 

Property in the Purchaser, free and clear of any encumbrances, save and 

except as otherwise contemplated by the Wilson APA; 

g) approving the Receiver’s Interim Statement of Receipts and 

Disbursements;  

h) approving the fees and disbursements of the Receiver and its counsel;  
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i) subject to closing the Transaction, authorizing the Receiver to make a 

distribution to Realty Co’s secured creditors; and 

j) Such further and other relief as counsel may advise and this Honourable 

Court permit. 

THE GROUNDS FOR THE MOTION ARE:  

1. On May 11, 2023, MNP was appointed as Receiver, without security, of 

certain assets, undertakings and properties of K&A OpCo and Realty Co by 

orders of the Ontario Superior Court of Justice (Commercial List) (“K&A 

Appointment Order”). 

2. K&A OpCo operated a legal practice from a single tenant office building, the 

Wilson Property, owned by Realty Co.   

3. The Receiver’s activities since the date of the K&A Appointment Order is 

described in the First Report.  

4. The Receiver has obtained an appraisal of the Wilson Property from Colliers.  

The executive summary of the appraisal from Colliers is attached as a 

confidential appendix.   
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5. Following receipt of listing proposals from two brokers, the Receiver engaged 

Kelos as the broker in order to engage an agent to list and market the Wilson 

Property for sale. A summary of the listing proposals and the listing agreement 

are attached as confidential appendices.   

6. The Wilson Property was listed for sale and advertised to a wide group of 

prospective purchasers.   

7. The Receiver received multiple offers, including one from the Purchaser.  The 

Receiver did not counter the offers received from parties other than the 

Purchaser.   

8. On October 3, 2023, the Purchaser presented its initial unconditional offer for 

the Wilson Property.  The Receiver and Kelos renegotiated the Purchaser’s 

initial offer and the parties entered into the Wilson APA.   

9. The key terms of the Wilson APA can be summarized, in part, as follows:  

a) The purchase price is in the range expected based on the Colliers 

Appraisal and the Listing Proposals; 

b) A deposit of $100,000.00; 
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c) Subject to Court approval and the granting of an Approval and Vesting 

Order (“AVO”); and, 

d) Closing of the Transaction is to occur on the thirtieth (30th) day 

following the date of the AVO. 

10. The Receiver recommends approval of the Wilson APA for the following 

reasons:  

a) the Wilson Property was listed for sale and advertised to a wide group 

of prospective purchasers; 

b) by listing the Wilson Property multiple offers were received and 

compared inherently maximizing sale value; 

c) the ultimate purchase price compares favorably to the appraised current 

market value; 

d) the secured debt of the first mortgagee, 923944 Ontario Ltd. (“923 

Corp”), will be repaid in full and 923 Corp supports completion of the 

contemplated transaction; and 
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e) Canadian Imperial Bank of Commerce (“CIBC”), the second position 

mortgagee, will likely suffer a shortfall on its security and CIBC 

supports completion of the contemplated transaction. 

11. The Receiver is satisfied that completion of the Wilson APA resulted from an 

efficient process which allowed for sufficient time for the Property to be 

exposed to the market in order to maximize the value of the Wilson Property. 

12. The Receiver obtained a legal opinion on the validity and enforceability of the 

mortgages held by the secured creditors, CIBC and 923 Corp.  Pursuant to that 

opinion, each of 923 Corp and CIBC have valid and enforceable security with 

the 923 Corp security being registered first in time and the CIBC security 

being registered second in time.   

13. The Receiver proposes to distribute funds to 923 Corp, up to the indebtedness 

due to 923 Corp, from the sales proceeds.  The Receiver proposes to distribute 

the balance of funds from the sales proceeds to CIBC, less a holdback.   

14. The Receiver has prepared an Interim Statement of Receipts and 

Disbursements.   

15. The Receiver and its legal counsel have prepared fee affidavits.  The Receiver 

seeks approval of the fees and disbursements of the Receiver and its counsel. 
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16. The Receiver requests a sealing order in connection with the Confidential 

Appendices which contain sensitive commercial information, the disclosure 

of which at this time may hinder the ability to close the contemplated 

transaction and/or would hinder the Receiver’s ability to re-market the 

property in the event that the transaction does not close.  

17. Rules 1.04, 1.05, 2.03, 3.02, 16 and 37 of the Rules of Civil Procedure; and, 

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

Court may permit. 

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing 

of the Motion:  

a) The First Report of the Receiver dated November 10, 2023;  

b) Affidavit of Jerry Henechowicz sworn November 9, 2023;  

c) Affidavit of Timothy R. Dunn sworn November 9, 2023; and 
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d) Such further and other materials as counsel may advise and this Honourable 

Court may permit. 

 
November 10, 2023 MINDEN GROSS LLP 

Barristers and Solicitors 
145 King Street West,Suite 2200 
Toronto, ON  M5H 4G2 
 

Timothy R. Dunn (LSO# 34249I)  
tdunn@mindengross.com 
Tel: 416-369-4335 
 
Sepideh Nassabi (LSO# 60139B) 
snassabi@mindengross.com 
Tel: 416-369-4323 
 
Lawyers for the Receiver, MNP Ltd. 
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INTRODUCTION 

1. On May 11, 2023, MNP Ltd. (“MNP”) was appointed as the receiver (the “Receiver”) without 

security, of certain assets, undertakings and properties (the “Property”) of Kazembe & Associates 

Professional Corporation (“K&A OpCo”) by order (the “K&A Appointment Order”) of the Ontario 

Superior Court of Justice (Commercial List) (the “Court”).  A copy of the K&A Appointment Order 

and its corresponding endorsement is attached as Appendix “A”. 

2. K&A OpCo operated a legal practice from the single tenant office building owned by a related 

party, 1340182 Ontario Limited (“Realty Co”) that is also a Respondent in these proceedings.  The 

circumstances leading to the appointment of the Receiver are set out in the affidavit of Jo-Ann Mitchel 

of Canadian Imperial Bank of Commerce sworn April 27, 2023, filed in support of the Appointment 

Order (the “Mitchel Affidavit”).   

3. On June 22, 2023, MNP was appointed as Receiver without security, of the assets, undertakings 

and properties of Realty Co by order of the Court (the “Realty Appointment Order”).  A copy of the 

Realty Appointment Order and its corresponding endorsement is attached as Appendix “B”. 

4. K&A OpCo and Realty Co are provincially incorporated entities.  As noted above, K&A OpCo 

operated from Realty Co’s 3,200 sq. ft. two story single tenant office building located at 1888 Wilson 

Avenue, Downsview, Ontario (the “Wilson Property”).   

PURPOSE OF THIS REPORT 

5. The purpose of this report (the “First Report”) is to update the Court with respect to: 

(a) the Receiver’s initial activities in respect of K&A OpCo and Realty Co 

(collectively, the “Companies”) since it’s appointment and to provide additional 

background information about the Companies, its assets and its liabilities;  

(b) the sale process conducted by the Receiver for the Wilson Property; 

(c) review an offer received for the Wilson Property in the form of an Agreement of 

Purchase and Sale dated October 10, 2023 (the “Wilson APA”) entered into 

between the Receiver and Syad Manosoor Ali Naqui in trust for a corporation to 

be formed, as purchaser (the “Purchaser”), in respect of the Wilson Property 

and the transaction contemplated therein (the “Transaction”). A copy of the 
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signed and a reading version of the Wilson APA are attached as Confidential 

Appendix “1”.  A reading version of the Wilson APA is provided as the 

executed copy of the Wilson APA is mostly illegible;  

(d) review the Receiver and its legal counsel, Minden Gross LLP (“Minden”) 

accounts; 

(e) review legal opinions regarding the security registered against the Companies’ 

Property and Wilson Property by Canadian Imperial Bank of Commerce 

(“CIBC”) and 923944 Ontario Ltd. (“923 Corp”); 

(f) review the Receiver’s proposed distribution of the net sale proceeds from the 

Wilson Property to 923 Corp and CIBC;  

(g) the Receiver’s recommendation for an order (s), inter alia:  

i. approving and authorizing the Receiver to complete the Wilson APA, as 

amended and approving the Transaction set out therein; 

ii. authorizing the Receiver to take such steps as are necessary and appropriate to 

facilitate the closing the Transaction;  

iii. vesting Realty Co’s right, title and interest, if any, in and to the Wilson Property 

in the Purchaser, free and clear of any encumbrances, save and except as 

otherwise contemplated by the Wilson APA; 

iv. approving the professional fees and disbursements of the Receiver and those 

of its independent legal counsel, Minden Gross LLP (“Minden”) as set out 

in the affidavits attached hereto;  

v. approving the combined interim statement of receipts and disbursements for 

the Companies dated November 9, 2023;  

vi. subject to closing the Transaction, authorizing the Receiver to make a 

distribution to Realty Co’s secured creditors as set out further below in this 

Report;  

vii. approving the Receiver’s activities and those of its legal counsel, Minden, as 

outlined in this First Report; 
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viii. Approving the sealing of the confidential appendices; and,  

ix. granting such further and other relief as counsel may advise and this Court 

may permit such other matters considered relevant to the Receiver’s 

administration of these proceedings. 

TERMS OF REFERENCE 

6. Capitalized terms not otherwise defined herein shall have the meaning ascribed to that term 

pursuant to the Sale Process. 

7. In preparing this First Report, the Receiver has relied on unaudited financial and other 

information regarding the Companies and their assets which includes, but is not limited to, the 

following information (collectively, the “Information”): 

(a) as set out in the various motion materials filed in these proceedings; 

(b) as provided by the Companies, which includes the available books and records; 

(c) as provided by CIBC and its legal counsel, Gowlings WLG LLP (“Gowlings”); 

(d) as provided by Fogler Rubinoff LLP (“Fogler”) as counsel to 923 Corp; 

(e) as provided by the meetings with Mr. Courtney Kazembe (“Courtney”) and 

other former employees/contractors of K&A OpCo; 

(f) included in an appraisal of the Wilson Property obtained from Colliers 

International Realty Advisors Inc. (“Colliers”); 

(g) obtained in discussions and negotiations with the CBRE Limited (“CBRE”) and 

Hallmark Corbo & Kelos Group Realty Ltd. (“Kelos”) that  

and realtors that provided listing proposals for the Wilson Property; 

(h) obtained in discussions with various parties that contacted the Receiver as 

prospective purchasers of certain of the Wilson Property; 

(i) obtained in discussions and negotiations between Kelos and the Purchaser of the 

Wilson Property; and 

(j) as otherwise available to the Receiver and its counsel, Minden. 
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8. Except as described in this First Report, the Receiver has not audited, reviewed or otherwise 

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

partially comply with the Generally Accepted Assurance Standards of the Chartered Professional 

Accountants of Canada. 

9. All currency references are in Canadian Dollars unless otherwise specified. 

K&A OPCO INITIAL ACTIVITIES 

10. Prior to the Receiver’s appointment, Courtney was the subject of various disciplinary and 

sanction proceedings commenced by the Law Society of Ontario (the “LSO”) including that his license 

to practice law in Ontario was suspended.   

11. Shortly after its appointment, the Receiver met with Courtney and his remaining 

employees/contractors including an associate lawyer that was carrying on K&A OpCo to review, 

among other things, the status of Kazembe OpCo practice including open engagements, available work 

in progress that could be invoiced, client file maintenance and security, and outstanding receivables.   

12. At that time the Receiver took the necessary steps to limit access to the Wilson Property in 

order to, among other things, safeguard client files and related financial records.  These steps including 

changing locks and alarm monitoring, ensuring suitable insurance coverage was in-place and dealing 

with critical office maintenance issues.  To cover these costs, the Receiver borrowed funds from CIBC 

by way of a receiver borrowing certificate in the amount of $10,000, which was subsequently partially 

repaid by $6,244.00.  The current balance of this receiver borrowing certificate is $3,756.00, plus 

applicable interest.  

13. The K&A Appointment Order excluded from K&A OpCo’s Property the following: 

(a) any and all trust accounts held or operated by K&A OpCo; 

(b) any and all trust funds held by K&A OpCo; and 

(c) any and all current and former client files (excluding for greater certainty the 

receivables associated with such files, and time dockets and other information 

the Receiver requires for the proposes of rendering accounts to the clients of the 

Debtor), stored as paper records, electronically or otherwise.  
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As a result, the Receiver only took steps to freeze K&A OpCo’s general operating bank 

accounts.   

Client Files and Trust Accounts – K&A OpCo 

14. As prescribed by the K&A Appointment Order, the Receiver did not take possession of client 

files or trust accounts.   On or about June 26, 2023, Courtney commenced the removal of all client files 

located at the Wilson Property and arranged for digital copies of relevant electronic client records. 

15. With respect to the K&A OpCo’s trust accounts, the Receiver understands that Courtney dealt 

directly with the relevant financial institutions regarding addressing the funds held in trust.  

 

Realizations – K&A OpCo 

16. With the assistance of K&A OpCo’s remaining employee/contractors, K&A OpCo’s open 

engagements, work in progress and accounts receivable records were reviewed to assess potential 

recoveries.  Although the K&A OpCo’s records reflected approximately $61,300 (approximately 

$33,300 was on a contingency fee basis) of WIP and $57,000 of accounts receivable (collectively, the 

“Receivables”), Courtney advised that these records were highly unreliable, and the Receivables were 

in all likelihood not collectable.  Additionally, and as will be discussed in greater detail below, it was 

discovered that K&A OpCo was indebted to Canada Revenue Agency (“CRA”) in the amount of 

$171,334.24 (as of July 27, 2023) in connection with its Harmonized Sales Tax (“HST”) account.  

This indebtedness to CRA for HST would represent in whole or in part a deemed trust claim, which 

would have priority over the Receivables.  Given the uncertainty of collectability of the Receivables 

and CRA’s deemed trust claim, no further collection efforts were pursued.  

17. In June 2023, an appraisal of the furniture and other office equipment located at the Wilson 

Property and belonging to K&A OpCo was obtained from Canam Appraiz Ltd. that indicated a gross 

forced liquidation value of $2,610.00.   Based on the anticipated removal and liquidation costs or 

disposal costs, the Receiver intends to abandon such assets.  

18. Based on the Receiver’s activities to date there do not appear to be any recoveries available 

from K&A OpCo’s assets. 
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Employees/contractors – K&A OpCo 

19. In the Receiver’s initial meeting with Courtney, it was advised that K&A OpCo did not have 

any employees and that all of its staff were independent contractors that were paid up to-date.  

Consequently, there was no need to process any Wage Earner Protection Program claims for 

employees. 

Statutory Priorities – K&A OpCo 

20. On July 27, 2023, CRA sent a letter to the Receiver identifying an obligation on filed HST 

returns totaling $171,334.24 associated with the periods ending December 31, 2017 to December 31, 

2020 and that HST returns for the period January 1, 2021 to May 11, 2023 (the date of the Receiver’s 

appointment of K&A OpCo) were outstanding. 

21. Since there were no recoveries from K&A OpCo’s assets, CRA’s deem trust will not affect any 

potential distribution related to K&A OpCo. 

REALTY CO INITIAL ACTIVITIES  

22. The Receiver’s activities since its appointment in respect of Realty Co in addition to those 

above for K&A OpCo have concentrated on: 

(a) obtaining an appraisal of the Wilson Property from Colliers; 

(b) conducting inspections of the property; 

(c) arranging for the transfer of the utilities associated to the Wilson Property into 

the Receiver’s name; 

(d) arranging for the completion of minor repairs; 

(e) borrowing funds from CIBC by way of three (3) receiver borrowing certificates 

totaling $44,594.69 to cover out-of-pocket costs associated with the occupancy 

of the Wilson Property;  

(f) obtaining a copy of the 2019 phase I (draft) and phase II environmental site 

assessment reports prepared by JFM Environmental Limited that were 

commissioned by Realty Co;  
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(g) obtaining listing proposals for the Wilson Property from CBRE and Kelos;  

(h) completing the negotiation of a listing agreement (the “Listing Agreement”) for 

the Wilson Property; 

(i) entering into the Listing Agreement; 

(j) filing the statutory receivership reports based on the available information; 

(k) attend to correspondence from Foglers, counsel to 923 Corp.; 

(l) review offers received and consulting with Kelos and other stakeholders, which 

ultimately led to negotiating the Wilson APA; and 

(m) preparing this First Report. 

Realty Co’s Assets and Liabilities 

Assets 

23. As noted earlier in this Report, the Receiver understands that the only asset that Realty Co 

has is the Wilson Property. 

Liabilities 

24. Based on a Property Tax Account Statement dated October 5, 2023 issued by the City of 

Toronto (the “City”), Realty Co appears to currently be indebted to the City in the amount of 

$85,422.37, which would rank as a priority charge over the Wilson Property. 

25. Based on materials filed with the Court by 923 Corp, CIBC and Arthur Bryan (“Bryan”), 

the Receiver understands that Realty Co. is indebted to 923 Corp, CIBC and Bryan in the minimum 

approximate amounts of $1.16 million, $1 million and $400,000, respectively.  An Ontario Parcel 

Registry search conducted on August 15, 2023 (the “Title Search”) by Minden, shows registered 

charges in favour of 923 Corp, CIBC and Bryan.  On the face of the Title Search, the ranking of 

the registered charges it appears that 923 Corp is in first position, CIBC is in second position and 

Bryan is in third position.  It should be noted that the Title search indicated that Bryan had a charge 

that pre-dated both the charges of 923 Corp and CIBC, but such charge of Bryan also is shown to 

have been discharged back on February 2, 2019 in advance of the registrations of both 923 Corp 

and CIBC. 
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26. An Ontario Personal Property Security Act registry search conducted by Minden (File 

Currency Date: August 14, 2023) (the “PPSA Search”) showed only registrations in favour of 

CIBC and consistent with a general security agreement. 

27. The Receiver notes that Realty Co’s externally prepared financial statement (Notice to 

Reader) for the fiscal year ending June 30, 2018 indicates that there was a loan from the 

shareholder in the amount $298,764.  It is unclear if this indebtedness is still outstanding, increased 

or decreased or who exactly advanced loan.  Notwithstanding, if such indebtedness is still 

outstanding, it does not appear to be secured, as the PPSA Search showed no registrations, other 

than those of CIBC. 

28. In addition to the above, CRA sent a letter, dated November 8, 2023, advising the Receiver 

that it has assessed and notionally assessed Realty Co HST owing, including interest and penalties 

totaling $103,503.77.  Further, CRA indicated that none of this figure represented property of the 

Crown held in trust. 

WILSON PROPERTY SALES PROCESS 

Appraisal 

29. Following its appointment an appraisal of Current Market Value of the Wilson Property on 

an “as-is” basis was obtained from Colliers (the “Colliers Appraisal”).  A copy of the Executive 

Summary from the Colliers Appraisal is hereto attached as Confidential Appendix “2”. 

Listing Proposals 

30. Following receipt of the Colliers Appraisal, the Receiver invited listing proposals from CBRE 

and Kelos (the “Listing Proposals”), both well-established commercial realtors.  A summary of the 

listing proposals is attached hereto as Confidential Appendix “3”. 

Listing Agreement 

31. Kelos was selected as broker (the “Broker”) based on: 

(a) the commission rate payable to the Broker; 

(b) the Broker’s experience in smaller commercial properties; 
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(c) the Broker’s knowledge of the market; and 

(d) the Broker’s view on the value of the Wilson Property. 

32. The Receiver entered into a listing agreement with Kelos for the marketing and sale of the 

Wilson Property which listed the property for sale at $1.7 million.  A copy of the listing agreement 

dated August 29, 2023 for the Wilson Property is attached as Appendix “C”. 

Wilson APA 

33. On September 26, 2023, two entities presented conditional offers which are attached as 

Confidential Appendix “4”.  Following consultations with Kelos, the Receiver did not counter these 

offers.    

34. On October 3, 2023, the Purchaser presented its initial unconditional offer for the Wilson 

Property.  Following consultation with Kelos, the Receiver and Kelos renegotiated the Purchaser’s 

initial offer and entered into the Wilson APA.  The key terms of the Wilson APA can be summarized 

as follows:  

(a) Includes all of the standard/typical terms and conditions associated with a sale 

conducted under an insolvency proceeding;  

(b) The purchase price is in the range expected based on the Colliers Appraisal and 

the Listing Proposals; 

(c) A deposit of $100,000.00; 

(d) Subject to Court approval and the granting of an Approval and Vesting Order 

(“AVO”); and, 

(e) Closing of the Transaction is to occur on the thirtieth (30th) day following the 

date of the AVO. 

35. The Receiver recommends that the Court approve the Wilson APA, and authorize the Receiver 

to complete the Transaction set out therein, for the following reasons: 

(a) the Wilson Property was listed for sale by the Receiver and advertised to a wide 

group of prospective purchasers; 
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(b) by listing the Wilson Property multiple offers were received and compared 

inherently maximizing sale value; 

(c) the ultimate purchase price compares favorably to the appraised current market 

value; 

(d) the secured debt of the apparent first mortgagee 923 Corp will be repaid in full 

and supports completion of the contemplated transaction; and 

(e) CIBC the apparent 2nd position mortgagee will likely suffer a shortfall on its 

security and CIBC supports the relief being sought by the Receiver. 

36. The Receiver is satisfied that completion of the Wilson APA resulted from an efficient process 

which allowed for sufficient time for the Property to be exposed to the market in order to maximize 

the value of the Wilson Property. 

INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS 

37. A combined Interim Statements of Receipts and Disbursements as at November 30, 2023 

covering both K&A OpCo and Realty Co (the “R&D”) is attached hereto as Appendix “D”. The R&D 

reports combined net receipts over disbursements, as at November 9, 2023, of $119,263.06, which 

principally represents the deposit received under the Wilson APA and the net balance of the funds 

advanced under receiver borrowing certificates The Receiver respectfully requests that the Court 

approve the R&D.   

RECEIVER AND COUNSEL PROFESSIONAL FEES 

38. The Receiver has provided services and incurred disbursements in respect of the Companies 

during the period to October 31, 2023 totaling $83,280.77 inclusive of disbursements and applicable 

HST as set out in the affidavit of Jerry Henechowicz, sworn November 9, 2023 (the “Henechowicz 

Affidavit”).  A copy of the Henechowicz Affidavit is attached hereto as Appendix “E”. 

39. Additionally, the Receiver has incurred legal fees of its legal counsel, Minden, in respect of 

these proceedings, during the period to October 26, 2023 totaling $21,436.91 inclusive of 

disbursements and applicable HST as set out in set out in the affidavit of Timothy Dunn, sworn 

November 9, 2023 (the “Dunn Affidavit”). A copy of the Dunn Affidavit attached hereto as Appendix 

“F”. 
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40. The Receiver requests that this Court approve the accounts of the Receiver and its legal counsel 

as set out in the Henechowicz Affidavit and the Dunn Affidavit (collectively, the “Professional Fees”). 

41. The Receiver submits that the Professional Fees are reasonable in the circumstances and have 

been or will be validly incurred in accordance with the provisions of K&A Appointment Order and 

Realty Co Appointment Order. 

SECURITY OPINIONS 

42. Minden provided an opinion regarding the mortgage security held by 923 Corp.  Subject to the 

standard qualifications and assumptions, Minden has opined that 923 Corp’s mortgage security is valid 

and enforceable pursuant to its terms. 

43. Minden has also provided an opinion regarding the mortgage security held by CIBC. Subject 

to the standard qualifications and assumptions, Minden has opined that CIBC’s mortgage security is 

valid and enforceable pursuant to its terms. 

44. A copy of the Wilson Property parcel registry indicates that 923 Corp’s mortgage security was 

registered in priority to any other security. CIBC’s mortgage security is the second registration in time. 

Absent any inter-creditor agreements, Minden is of the view that 923 Corp has the senior secured 

mortgage security followed by CIBC.  A copy of the parcel register is attached as Appendix “G”. 

45. The Title Search indicates a charge in the amount of $200,000 registered in favour of Bryan 

dated August 19, 2022 bearing Instrument No. AT6163499.   Bryan delivered responding materials on 

the application to appoint the Receiver.  In those materials, Bryan sought to cap the professional fees 

of the Receiver and its counsel as he raised concerns about the “erosion of equity”.  In those materials, 

Bryan also indicates that he had an earlier charge registered against the Wilson Property which was 

discharged without his knowledge or consent, and without payment to him.  The Receiver’s counsel, 

Minden, recently reached out to Bryan’s counsel with respect to Bryan’s position on this motion.  As 

at the date of this Report, no response has been received from Bryan’s counsel.     

PROPOSED DISTRIBUTION 

46. The Realty Co Appointment Order provided that an administrative charge for up to 

$75,000.00 of the Receiver’s fee and disbursements in connection with the sale of the Wilson 

Property would be paid in priority to the secured claim of 923 Corp.  Additionally, the receiver’s 
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borrowing certificates issued pursuant to the Realty Co Appointment and totalling $4,494.69 plus 

applicable interest, would also rank and need to be paid in priority to the secured claim of 923 

Corp.   

47. Subject to closing the Transaction and based on quantum of the Purchase Price, net of 

commission, and given the priority charges, there appears to be sufficient net proceeds to repay 

the indebtedness to 923 Corp in full.  Accordingly, the Receiver proposes to distribute funds to 

923 Corp, up to the indebtedness due to 923 Corp. 

48. The Receiver proposes to distribute the balance of Wilson Property sale proceeds to CIBC 

less a holdback of $50,000 to cover the Receiver and its counsel’s estimated fees, disbursements 

and applicable taxes to complete the administration of these proceedings. 

SEALING ORDER 

49. The Receiver requests that the confidential appendices be sealed until the closing of the 

transaction.  The sealing order is being sought in order to protect commercially sensitive 

information.  Disclosure of such information could jeopardize the transaction or the Receiver’s 

ability to market the property if the transaction does not close. 

CONCLUSION AND RECOMMENDATION  

50. Based on the foregoing and as outlined in this First Report, the Receiver respectfully requests 

that this Court issue an order providing the relief set out in this First Report as follows: 

x. approving and authorizing the Receiver to complete the Wilson APA, as 

amended and approving the Transaction set out therein; 

xi. authorizing the Receiver to take such steps as are necessary and appropriate to 

facilitate the closing the Transaction;  

xii. vesting Realty Co’s right, title and interest, if any, in and to the Wilson Property 

in the Purchaser, free and clear of any encumbrances, save and except as 

otherwise contemplated by the Wilson APA; 
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xiii. approving the professional fees and disbursements of the Receiver and those 

of its independent legal counsel, Minden, as set out in the affidavits attached 

hereto;  

xiv. approving the interim statement of receipts and disbursements for each of 

the Companies dated October 31, 2023;  

xv. subject to closing the Transaction, authorizing the Receiver to make a 

distribution to Realty Co’s secured creditors as set out further below in this 

Report;  

xvi. approving the Receiver’s activities and those of its legal counsel, Minden, as 

outlined in this First Report; and, 

xvii. approving the sealing of the confidential appendices until the closing of the 

transaction. 

All of which is respectfully submitted this 10th day of November 2023. 

MNP LTD.  
Court-appointed Receiver of  
Kazembe and Associates Professional Corporation and 1340182 Ontario Limited 
Per: 

 
Jerry Henechowicz CPA, CA, CIRP, LIT 
Senior-Vice President 
 
 
 
 
 
 
 
#5989428 v2 | 4132773 
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Court File No. CV-23-00698539-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE  

JUSTICE OSBORNE 

) 

) 

) 

THURSDAY, 11TH DAY OF MAY, 2023

 

CANADIAN IMPERIAL BANK OF COMMERCE 

Applicant 

- and - 

1340182 ONTARIO LIMITED AND  

KAZEMBE & ASSOCIATES PROFESSIONAL CORPORATION  

Respondents 

ORDER 
(appointing Receiver) 

THIS APPLICATION made by the Canadian Imperial Bank of Commerce (the “Applicant”) for 

an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as 

amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended 

(the "CJA") appointing MNP Ltd. (“MNP”) as receiver  (in such capacity the "Receiver") without security, 

of all of the assets, undertakings and properties of Kazembe & Associates Professional Corporation 

(“K&A OpCo” or, the "Debtor") acquired for, or used in relation to a business carried on by the Debtor, 

was heard this day by judicial videoconference via Zoom in Toronto, Ontario. 

ON READING the affidavit of Jo-Ann Mitchell sworn April 27, 2023 and the Exhibits thereto and 

on hearing the submissions of counsel for the Applicant and all other parties listed on the Counsel Slip, 

no one else appearing for any other party although duly served as appears from the affidavit of service 

of Katherine Yurkovich sworn April 27, 2023, and on reading the consent of MNP to act as the Receiver, 

APPOINTMENT 
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1. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of the 

CJA, MNP is hereby appointed Receiver, without security, of all of the assets, undertakings and property 

of the Debtor acquired for, or used in relation to a business carried on by the Debtor, including all 

proceeds thereof (the "Property"). 

2. THIS COURT ORDERS that notwithstanding anything else herein, and for greater 

certainty, the defined term “Property” as used herein shall not include any of the assets, undertakings 

and properties listed in Schedule A (the “Excluded Property”).  

RECEIVER'S POWERS 

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not 

obligated, to act at once in respect of the Property and, without in any way limiting the generality of the 

foregoing, the Receiver is hereby expressly empowered and authorized to do any of the following where 

the Receiver considers it necessary or desirable: 

(a) to take possession of and exercise control over the Property and any and all proceeds, 

receipts and disbursements arising out of or from the Property; 

(b) to receive, preserve, and protect the Property, or any part or parts thereof, including, but 

not limited to, the changing of locks and security codes, the relocating of Property to 

safeguard it, the engaging of independent security personnel, the taking of physical 

inventories and the placement of such insurance coverage as may be necessary or 

desirable; 

(c) to engage consultants, appraisers, agents, experts, auditors, accountants, managers, 

counsel and such other persons from time to time and on whatever basis, including on a 

temporary basis, to assist with the exercise of the Receiver's powers and duties, including 

without limitation those conferred by this Order, and in this regard the Receiver is 

specifically authorized to retain counsel for the Applicant to advise and represent it save 

and except on matters upon which the Receiver in its judgement determines that it 

requires independent advice, in which case the Receiver shall retain independent 

counsel; 

(d) to purchase or lease such machinery, equipment, inventories, supplies, premises or other 

assets to continue the business of the Debtor or any part or parts thereof; 

(e) to receive and collect all monies and accounts now owed or hereafter owing to the Debtor, 

including recovering from clients, former clients and/or successor or substituting lawyers 
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any outstanding disbursements or legal fees for services rendered by the Debtor and to 

exercise all remedies of the Debtor in collecting such monies, including, without limitation, 

the right of the Receiver to assert a solicitors lien on behalf of the Debtor and to, with the 

approval of this Court, seek to apply any corresponding retainers or other monies held in 

trust by the Debtor; 

(f) to settle, extend or compromise any indebtedness owing to the Debtor; 

(g) to execute, assign, issue and endorse documents of whatever nature in respect of any of 

the Property, whether in the Receiver's name or in the name and on behalf of the Debtor, 

for any purpose pursuant to this Order; 

(h) to initiate, prosecute and continue the prosecution of any and all proceedings and to 

defend all proceedings now pending or hereafter instituted with respect to the Debtor, the 

Property or the Receiver, and to settle or compromise any such proceedings. The 

authority hereby conveyed shall extend to such appeals or applications for judicial review 

in respect of any order or judgment pronounced in any such proceeding; 

(i) 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; 

(j) to sell, convey, transfer, lease or assign the Property or any part or parts thereof out of 

the ordinary course of business, 

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

$250,000, provided that the aggregate consideration for all such transactions 

does not exceed $500,000; and 

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

price or the aggregate purchase price exceeds the applicable amount set out in 

the preceding clause; 

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

Security Act, and/or section 31 of the Ontario Mortgages Act, as the case may be, shall 

not be required. 
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(k) to apply for any vesting order or other orders necessary to convey the Property or any 

part or parts thereof to a purchaser or purchasers thereof, free and clear of any liens or 

encumbrances affecting such Property; 

(l) to report to, meet with and discuss with such affected Persons (as defined below) as the 

Receiver deems appropriate on all matters relating to the Property and the receivership, 

and to share information, subject to such terms as to confidentiality as the Receiver 

deems advisable; 

(m) to register a copy of this Order and any other Orders in respect of the Property against 

title to any of the Property; 

(n) to apply for any permits, licences, approvals or permissions as may be required by any 

governmental authority and any renewals thereof for and on behalf of and, if thought 

desirable by the Receiver, in the name of the Debtor; 

(o) to enter into agreements with any trustee in bankruptcy appointed in respect of the 

Debtor, including, without limiting the generality of the foregoing, the ability to enter into 

occupation agreements for any property owned or leased by the Debtor; 

(p) to receive, share, transfer and otherwise exchange information related to the Debtor and 

the Property with the Law Society of Ontario (the “LSO”), including but not limited to 

documents, records and other information with respect to the Debtor’s client files, bank 

statements and bank accounts (operating and trust), dockets, disbursements, expenses, 

and insurance coverage and policies; 

(q) to exercise any shareholder, partnership, joint venture or other rights which the Debtor 

may have; and 

(r) to take any steps reasonably incidental to the exercise of these powers or the 

performance of any statutory obligations. 

and in each case where the Receiver takes any such actions or steps, it shall be exclusively authorized 

and empowered to do so, to the exclusion of all other Persons (as defined below), including the Debtor, 

and without interference from any other Person. 

DUTY TO REMIT AND PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 
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4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors, 

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons acting 

on its instructions or behalf, and (iii) all other individuals, firms, corporations, governmental bodies or 

agencies, or other entities having notice of this Order (all of the foregoing, collectively, being "Persons" 

and each being a "Person") shall forthwith advise the Receiver of the existence of any Property in such 

Person's possession or control, shall grant immediate and continued access to the Property to the 

Receiver, and shall deliver all such Property to the Receiver upon the Receiver's request. 

5. THIS COURT ORDERS that Courtney Akinwale Kazembe and any other employees or 

former employees of the Debtor shall provide the Receiver with such information as the Receiver may 

request relating to the business and affairs of the Debtor, including, without limitation, information 

relating to client files transferred to other lawyers, client files that have not been transferred to other 

lawyers, and trust accounts maintained by the Debtor.  

6. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 

existence of any books, documents, securities, contracts, orders, corporate and accounting records, and 

any other papers, records and information of any kind related to the business or affairs of the Debtor, 

and any computer programs, computer tapes, computer disks, or other data storage media containing 

any such information (the foregoing, collectively, the "Records") in that Person's possession or control, 

and shall provide to the Receiver or permit the Receiver to make, retain and take away copies thereof 

and grant to the Receiver unfettered access to and use of accounting, computer, software and physical 

facilities relating thereto, provided however that nothing in this paragraph 6 or in paragraph 7 of this 

Order shall require the delivery of Records, or the granting of access to Records, which may not be 

disclosed or provided to the Receiver due to the privilege attaching to solicitor-client communication or 

due to statutory provisions prohibiting such disclosure. 

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

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

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

access to the Receiver for the purpose of allowing the Receiver to recover and fully copy all of the 

information contained therein whether by way of printing the information onto paper or making copies 

of computer disks or such other manner of retrieving and copying the information as the Receiver in 

its discretion deems expedient, and shall not alter, erase or destroy any Records without the prior 

written consent of the Receiver. Further, for the purposes of this paragraph, all Persons shall provide 

the Receiver with all such assistance in gaining immediate access to the information in the Records 

as the Receiver may in its discretion require including providing the Receiver with instructions on the 
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use of any computer or other system and providing the Receiver with any and all access codes, 

account names and account numbers that may be required to gain access to the information. 

8. THIS COURT ORDERS that notwithstanding paragraph 6, for purposes of dealing with 

the Property, the Receiver shall be entitled to receive and review Records and / or information relating 

to the Debtor’s client files, stored as paper records, electronically or otherwise, provided that the 

Receiver and its Counsel shall be required to keep the information that is confidential and/or 

privileged contained in the Debtor’s client files (the “Confidential Information”) as such, and shall 

comply with any and all laws and regulations applicable to the maintenance and transfer of any such 

Records or files to any successor or substituting lawyer. 

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

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

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

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

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

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

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

Receiver on at least two (2) days' notice to such landlord and any such secured creditors.  

NO PROCEEDINGS AGAINST THE RECEIVER 

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

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY 

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

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

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

Property, are hereby stayed and suspended pending further Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

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

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

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

"eligible financial contract" as defined in the BIA, and further provided that nothing in this paragraph shall 
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(i) empower the Receiver or the Debtor to carry on any business which the Debtor is not lawfully entitled 

to carry on, (ii) exempt the Receiver or the Debtor from compliance with statutory or regulatory provisions 

relating to health, safety or the environment, (iii) prevent the filing of any registration to preserve or 

perfect a security interest, or (iv) prevent the registration of a claim for lien. 

NO INTERFERENCE WITH THE RECEIVER 

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

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

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

CONTINUATION OF SERVICES 

14. THIS COURT ORDERS that all Persons having oral or written agreements with the 

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including without 

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

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

restrained until further Order of this Court from discontinuing, altering, interfering with or terminating the 

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

entitled to the continued use of the Debtor’s current telephone numbers, facsimile numbers, internet 

addresses and domain names, provided in each case that the normal prices or charges for all such 

goods or services received after the date of this Order are paid by the Receiver in accordance with 

normal payment practices of the Debtor or such other practices as may be agreed upon by the supplier 

or service provider and the Receiver, or as may be ordered by this Court. 

RECEIVER TO HOLD FUNDS 

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

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

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

accounts receivable in whole or in part, whether in existence on the date of this Order or hereafter 

coming into existence, shall be deposited into one or more new accounts to be opened by the Receiver 

(the "Post Receivership Accounts") and the monies standing to the credit of such Post Receivership 

Accounts from time to time, net of any disbursements provided for herein, shall be held by the Receiver 

to be paid in accordance with the terms of this Order or any further Order of this Court. 

EMPLOYEES 
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16. THIS COURT ORDERS that all employees of the Debtor shall remain the employees 

of the Debtor until such time as the Receiver, on the Debtor’s behalf, may terminate the employment 

of such employees. The Receiver shall not be liable for any employee-related liabilities, including any 

successor employer liabilities as provided for in section 14.06(1.2) of the BIA, other than such amounts 

as the Receiver may specifically agree in writing to pay, or in respect of its obligations under sections 

81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. 

PIPEDA 

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

Information Protection and Electronic Documents Act, the Receiver shall disclose personal 

information of identifiable individuals to prospective purchasers or bidders for the Property and to 

their advisors, but only to the extent desirable or required to negotiate and attempt to complete one 

or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to whom such 

personal information is disclosed shall maintain and protect the privacy of such information and limit 

the use of such information to its evaluation of the Sale, and if it does not complete a Sale, shall 

return all such information to the Receiver, or in the alternative destroy all such information. The 

purchaser of any Property shall be entitled to continue to use the personal information provided to it, 

and related to the Property purchased, in a manner which is in all material respects identical to the 

prior use of such information by the Debtor, and shall return all other personal information to the 

Receiver, or ensure that all other personal information is destroyed. 

LIMITATION ON ENVIRONMENTAL LIABILITIES 

18. THIS COURT ORDERS that nothing herein contained shall require the Receiver to 

occupy or to take control, care, charge, possession or management (separately and/or collectively, 

"Possession") of any of the Property that might be environmentally contaminated, might be a 

pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of a 

substance contrary to any federal, provincial or other law respecting the protection, conservation, 

enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste or 

other contamination including, without limitation, the Canadian Environmental Protection Act, the 

Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario Occupational 

Health and Safety Act and regulations thereunder (the "Environmental Legislation"), provided 

however that nothing herein shall exempt the Receiver from any duty to report or make disclosure 

imposed by applicable Environmental Legislation. The Receiver shall not, as a result of this Order or 

anything done in pursuance of the Receiver's duties and powers under this Order, be deemed to be in 
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Possession of any of the Property within the meaning of any Environmental Legislation, unless it is 

actually in possession. 

LIMITATION ON THE RECEIVER'S LIABILITY 

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

of its appointment or the carrying out the provisions of this Order, save and except for any gross 

negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5) or 

81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order shall derogate 

from the protections afforded the Receiver by section 14.06 of the BIA or by any other applicable 

legislation. 

RECEIVER'S ACCOUNTS 

20. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their 

reasonable fees and disbursements, in each case at their standard rates and charges unless otherwise 

ordered by the Court on the passing of its accounts, and that the Receiver and counsel to the Receiver 

shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on the Property, as 

security for such fees and disbursements, both before and after the making of this Order in respect of 

these proceedings, and that the Receiver's Charge shall form a first charge on the Property in priority to 

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

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

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

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

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

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

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

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

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

disbursements when and as approved by this Court. 

FUNDING OF THE RECEIVERSHIP 

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

borrow by way of a revolving credit or otherwise, such monies from time to time as it may consider 

necessary or desirable, provided that the outstanding principal amount does not exceed $250,000 

(or such greater amount as this Court may by further Order authorize) at any time, at such rate or 
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rates of interest as it deems advisable for such period or periods of time as it may arrange, for the 

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

including interim expenditures. The whole of the Property shall be and is hereby charged by way of 

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

the monies borrowed, together with interest and charges thereon, in priority to all security interests, 

trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but 

subordinate in priority to the Receiver's Charge and the charges as set out in sections 14.06(7), 

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

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

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

without leave of this Court. 

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

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

for any amount borrowed by it pursuant to this Order. 

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

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

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

of any prior issued Receiver's Certificates. 

SERVICE AND NOTICE 

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

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List website 

at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/) shall be valid 

and effective service. Subject to Rule 17.05 this Order shall constitute an order for substituted service 

pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil 

Procedure and paragraph 21 of the Protocol, service of documents in accordance with the Protocol will be 

effective on transmission. This Court further orders that a Case Website shall be established in accordance 

with the Protocol with the following URL: www.mnpdebt.ca/kazembe&assocpc 

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

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

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

true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile transmission to 
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the Debtor’s creditors or other interested parties at their respective addresses as last shown on the 

records of the Debtor and that any such service or distribution by courier, personal delivery or 

facsimile transmission shall be deemed to be received on the next business day following the date 

of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing. 

GENERAL

29. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for 

advice and directions in the discharge of its powers and duties hereunder. 

30. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting 

as a trustee in bankruptcy of the Debtor. 

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

regulatory or administrative body having jurisdiction in Canada to give effect to this Order and to 

assist the Receiver and its agents in carrying out the terms of this Order. All courts, tribunals, 

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

provide such assistance to the Receiver, as an officer of this Court, as may be necessary or desirable 

to give effect to this Order or to assist the Receiver and its agents in carrying out the terms of this 

Order. 

32. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and 

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located, for the 

recognition of this Order and for assistance in carrying out the terms of this Order, and that the Receiver 

is authorized and empowered to act as a representative in respect of the within proceedings for the 

purpose of having these proceedings recognized in a jurisdiction outside Canada. 

33. THIS COURT ORDERS that the Applicant shall have its costs of this application, up to 

and including entry and service of this Order, provided for by the terms of the Applicant's security or, 

if not so provided by the Applicant's security, then on a substantial indemnity basis to be paid by the 

Receiver from the Debtor’s estate with such priority and at such time as this Court may determine. 

34. THIS COURT ORDERS that any interested party may apply to this Court to vary or 

amend this Order on not less than seven (7) days' notice to the Receiver and to any other party 

likely to be affected by the order sought or upon such other notice, if any, as this Court may order. 

35. THIS COURT ORDERS that, notwithstanding Rule 59.05, this order is effective from 

the date it is made, and it is enforceable without any need for entry and filing. In accordance with 
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Rules 77.07(6) and 1.04, no formal order need be entered and filed unless an appeal or application for 

leave to appeal is brought to an appellate court.  
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SCHEDULE A

EXCLUDED PROPERTY 

 

1. Any and all trust accounts held or operated by K&A OpCo; 

2. Any and all trust funds held by K&A OpCo; 

3. Any and all current and former client files (excluding for greater certainty the receivables 
associates with such files, and time dockets and other information the Receiver requires 
for purposes of rendering accounts to the clients of the Debtor), stored as paper records, 
electronically or otherwise.  
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SCHEDULE B
RECEIVER CERTIFICATE 

CERTIFICATE NO. 

AMOUNT $  

1. THIS IS TO CERTIFY that MNP Ltd. the receiver (the "Receiver") of the assets, 

undertakings and properties of Kazembe & Associates Professional Corporation (the "Debtor") 

acquired for, or used in relation to a business carried on by the Debtor, including all proceeds 

thereof (collectively, the "Property") other than the Excluded Property (as defined in the Order) 

appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court") dated 

the May 11, 2023 (the "Order") made in an action having Court file number CV-15-

____________-00CL, has received as such Receiver from the holder of this certificate (the 

"Lender") the principal sum of $________________, being part of the total principal sum of 

$_________________ which the Receiver is authorized to borrow under and pursuant to the 

Order. 

2. The principal sum evidenced by this certificate is payable on demand by the Lender 

with interest thereon calculated and compounded [daily] [monthly not in advance on the _____ 

day of each month] after the date hereof at a notional rate per annum equal to the rate of _______ 

per cent above the prime commercial lending rate of Bank of ______________ from time to time. 

3. Such principal sum with interest thereon is, by the terms of the Order, together with the 

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the 

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to 

the security interests of any other person, but subject to the priority of the charges set out in the 

Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself 

out of such Property in respect of its remuneration and expenses. 

4. All sums payable in respect of principal and interest under this certificate are payable at 

the main office of the Lender at Toronto, Ontario. 

5. Until all liability in respect of this certificate has been terminated, no certificates creating 

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver 

to any person other than the holder of this certificate without the prior written consent of the holder 

of this certificate. 
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6. The charge securing this certificate shall operate so as to permit the Receiver to deal 

with the Property as authorized by the Order and as authorized by any further or other order 

of the Court.  

7. The Receiver does not undertake, and it is not under any personal liability, to pay any 

sum in respect of which it may issue certificates under the terms of the Order. 

DATED the ______ day of _________________, 20___. 

MNP LTD. solely in its capacity as Receiver 
and Manager of the Property and not in its 
personal capacity 

Per:  
Name:
Title: 
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CANADIAN IMPERIAL BANK OF COMMERCE
- and -

Court File No.CV-23-00698539-00CL
1340182 ONTARIO LIMITED and KAZEMBE & 
ASSOCIATES PROFESSIONAL CORPORATION

                                                                                              
Applicant 
APPLICATION UNDER section 243(1) of the Bankruptcy and 
Insolvency Act, R.S.C. 1985, c. B-3, as amended and section 
101 of the Courts of Justice Act, R.S.O. 1990, c. c-43, as 
amended 
 

 Respondents

 ONTARIO 
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

 PROCEEDING COMMENCED AT TORONTO

RECEIVERSHIP ORDER
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GOWLING WLG (CANADA) LLP
Barristers & Solicitors 
1 First Canadian Place 
100 King Street West, Suite 1600 
Toronto ON M5X 1G5 
 
Thomas Gertner (LSO# 67756S) 
Tel: 416-369-4618 
Fax: 416-862-7661 
Email: thomas.gertner@gowlingwlg.com

Katherine Yurkovich (LSO# 80396R)
Tel: 416-862-4342 
Fax: 416-862-7661 
Email: kate.yurkovich@gowlingwlg.com  
 
Lawyers for the Applicant
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SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 
 

COUNSEL SLIP / ENDORSEMENT 
 

COURT FILE NO.: CV-23-00698539-00CL DATE: 11 May 2023 
 

 

TITLE OF PROCEEDING: CIBC V 1340182 ONT LTD 

BEFORE JUSTICE: OSBORNE   

 

PARTICIPANT INFORMATION 
 

For Plaintiff, Applicant, Moving Party, Crown: 

Name of Person Appearing Name of Party Contact Info 
Thomas Gertner CIBC thomas.gertner@gowlingwlg.com  
Katherine Yurkovich, Clifton 
Prophet 

Canadian Imperial Bank of 
Commerce 

kate.yurkovich@gowlingwlg.com  
Clifton.prophet@gowlingwlg.com  

 

For Defendant, Respondent, Responding Party, Defence: 

Name of Person Appearing Name of Party Contact Info 
Michael Krygier-Baum, Parjot 
Benipa 

Arthur Bryan Krygier-Baum@phmlaw.com  
Benipal@phmlaw.com  

Martin Kaplan 1340182 Ontario Limited Mkaplan@foglers.com  
   
   
   

 

For Other, Self-Represented: 

Name of Person Appearing Name of Party Contact Info 
Courtney Kazambe Self   

courtney@kazembelaw.com  
   
   
   
   

NO. ON LIST:  
 
 2 
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ENDORSEMENT OF JUSTICE OSBORNE 

1. The Applicant, CIBC, moves pursuant to section 101 of the Courts of Justice Act and section 243 of the 
Bankruptcy and Insolvency Act, for the appointment of a receiver over both Respondents: 1340182 Ontario 
Limited (“182”) and Kazambe & Associates Professional Corporation (“Prof Co”). 

2. The two Respondents are related. 182 is a real estate holding company, the only significant asset of which 
is a property located at 1888 Wilson Avenue, Toronto, Ontario. Prof Co. is a law firm operating out of the 
property owned by 182. 

3. Mr. Courtney Kazembe is the sole officer and director, and 100% shareholder, of both Respondents. I 
pause to observe that Mr. Kazembe was present in Court today, albeit as an observer. Neither Respondent 
has filed any materials, and Mr. Kazembe confirmed that neither Respondent opposes the relief sought 
today. 

4. The appointment of a receiver over Prof Co. is not opposed by any party. The appointment of a receiver 
over 182 is opposed by other mortgagees, the indebtedness to which is secured by charges registered 
against title to the property owned by 182. There is a priority dispute. 

5. With respect to Prof Co., it is, as noted above, a law firm. Mr. Kazembe’s licence to practise law has been 
suspended by the Law Society of Ontario (“LSO”). The LSO has been served with the motion materials, 
and today counsel for the Applicant confirmed that the LSO has advised that it does not oppose the relief 
sought. 

6. The test for the appointment of a receiver pursuant to section 243 of the BIA or section 101 of the CJA is 
not in dispute. Is it just or convenient to do so?  

7. In making a determination about whether it is, in the circumstances of a particular case, just or convenient 
to appoint a receiver, the Court must have regard to all of the circumstances, but in particular the nature 
of the property and the rights and interests of all parties in relation thereto. These include the rights of the 
secured creditor pursuant to its security: Bank of Nova Scotia v. Freure Village on the Clair Creek, 1996 
O.J. No. 5088, 1996 CanLII 8258. 

8. Where the rights of the secured creditor include, pursuant to the terms of its security, the right to seek the 
appointment of a receiver, the burden on the applicant is lessened: while the appointment of a receiver is 
generally an extraordinary equitable remedy, the courts do not so regard the nature of the remedy where 
the relevant security permits the appointment and as a result, the applicant is merely seeking to enforce a 
term of an agreement already made by both parties: Elleway Acquisitions Ltd. v. Cruise Professionals 
Ltd., 2013 ONSC 6866 at para. 27. However, the presence or lack of such a contractual entitlement is not 
determinative of the issue.  

9. As I observed in Canadian Equipment Finance and Leasing Inc. v. The Hypoint Company Limited, 2022 
ONSC 6186, the Supreme Court of British Columbia, citing Bennett on Receivership, 2nd ed. (Toronto, 
Carswell, 1999) listed numerous factors which have been historically taken into account in the 
determination of whether it is appropriate to appoint a receiver and with which I agree: Maple Trade 
Finance Inc. v. CY Oriental Holdings Ltd., 2009 BCSC 1527 at para. 25): 
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a. whether irreparable harm might be caused if no order is made, although as stated above, it is not 
essential for a creditor to establish irreparable harm if a receiver is not appointed where the 
appointment is authorized by the security documentation; 

b. the risk to the security holder taking into consideration the size of the debtor’s equity in the assets 
and the need for protection or safeguarding of assets while litigation takes place; 

c. the nature of the property; 

d. the apprehended or actual waste of the debtor’s assets; 

e. the preservation and protection of the property pending judicial resolution; 

f. the balance of convenience to the parties; 

g. the fact that the creditor has a right to appointment under the loan documentation; 

h. the enforcement of rights under a security instrument where the security-holder encounters or 
expects to encounter difficulties with the debtor; 

i. the principle that the appointment of a receiver should be granted cautiously; 

j. the consideration of whether a court appointment is necessary to enable the receiver to carry out 
its duties efficiently; 

k. the effect of the order upon the parties; 

l. the conduct of the parties; 

m. the length of time that a receiver may be in place; 

n. the cost to the parties; 

o. the likelihood of maximizing return to the parties; and 

p. the goal of facilitating the duties of the receiver. 

10. How are these factors to be applied? The British Columbia Supreme Court put it, I think, correctly: “these 
factors are not a checklist but a collection of considerations to be viewed holistically in an assessment as 
to whether, in all the circumstances, the appointment of a receiver is just or convenient: Pandion Mine 
Finance Fund LP v. Otso Gold Corp., 2022 BCSC 136 at para. 54). 

11. It is not essential that the moving party establish, prior to the appointment of a receiver, that it will suffer 
irreparable harm or that the situation is urgent. However, where the evidence respecting the conduct of 
the debtor suggests that a creditor’s attempts to privately enforce its security will be delayed or otherwise 
fail, a court-appointed receiver may be warranted: Bank of Montreal v. Carnival National Leasing Ltd., 
2011 ONSC 1007 at paras. 24, 28-29.  

12. Accordingly, is it just or convenient to appoint a receiver in the particular circumstances of this case?  

13. As noted, the appointment of a receiver over Prof Co. is not opposed by any party, nor is it opposed by 
the regulator, the LSO. 

14. The Respondents are indebted to CIBC and the approximate amount, in the aggregate, of $1,018,011.90. 
Mr. Kazembe has guaranteed certain obligations. The agreements were amended, as set out in the motion 
materials. 
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15. CIBC holds security in the form of a mortgage on the property owned by 182, and a GSA over the assets 
of each of the two Respondents, among other things and as fully described in the motion materials.. 

16. Events of default have occurred. Demands and section 244 BIA notices were delivered on February 14, 
2023, and the statutory notice period has expired. The security documentation provides for the 
appointment of a receiver, on consent, in the event of default. 

17. For all of the reasons set out in the motion materials, and in particular the affidavit of Jo-Ann Mitchell 
sworn April 27, 2023 and exhibits thereto, I am satisfied that the relief sought should be granted and a 
receiver should be appointed. MNP, an experienced licensed insolvency trustee, has consented to act as a 
receiver. 

18. I reviewed today the draft order. Certain amendments were required to be made, and counsel for the 
Applicant has delivered a revised order incorporating those amendments. It is generally consistent with 
the Model Order of the Commercial List, amended as is appropriate in the circumstances, particularly 
given that Prof Co. is a law firm. 

19. I am satisfied that the terms of the order are appropriate as to scope and to protect adequately in the 
circumstances the rights of those third parties most directly affected, being clients of the law firm. I 
observe that the terms of the order are generally consistent with those granted by this Court in respect of 
a law firm previously: The Toronto Dominion Bank v. Brad Duby Professional Corporation, CV-21-
00657656-00CL, Order dated February 25, 2021 (unreported). 

20. Order to go in the form signed by me today, which is effective immediately and without the necessity of 
issuing and entering. 

21. Counsel for the Applicant is directed to provide a copy of this Endorsement, and the order granted today, 
to the LSO, which may wish to consider appointing a trustee. 

22. The balance of the relief sought today, and particularly the appointment of a receiver over the assets of 
182, is adjourned to be heard on the merits on June 22, 2023, commencing at 11 AM in person. All 
counsel have confirmed their availability for that date, and the fact that the matter will be fully briefed in 
order that it can be determined on the merits. In the event that counsel agree on the relief sought, in whole 
or in part, such that the date can be vacated or less time is required, they will immediately notify the 
Commercial List Office. 
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Appendix “C” 
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Appendix “D” 
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COMBINED

KAZEMBE & 

ASSOCIATES 

PROFESSIONAL 

CORPORATION

 1340182 

ONTARIO 

LIMITED 

RECEIPTS 
Purchaser deposit 100,000.00$           -$                          100,000.00$         

Advance from Secured Creditor 48,350.69               3,756.00                   44,594.69             

Cash in bank 285.65                    285.65                      -                        

Interest earned 53.26                      53.26                        -                        

148,689.60             4,094.91                   144,594.69           

DISBURSEMENTS

Insurance 19,575.00               -                            19,575.00             

Appraisal fees 5,700.00                 1,200.00                   4,500.00               

Locksmith 367.00                    -                            367.00                  

Redirection of mail 319.51                    319.51                      -                        

HST paid 805.58                    156.00                      649.58                  

Filing fees 150.60                    75.30                        75.30                    

Security service 129.75                    -                            129.75                  

Bank charges 52.50                      17.50                        35.00                    

27,099.94               1,768.31                   25,331.63             
EXCESS OF RECEIPTS OVER DISBURSEMENTS 121,589.66$           2,326.60$                 119,263.06$         

IN THE MATTER OF THE RECEIVERSHIP OF KAZEMBE & ASSOCIATES PROFESSIONAL CORPORATION AND 

1340182 ONTARIO LIMITED

COMBINED INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS

AS AT NOVEMBER 9, 2023
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Court File No. CV-23-00698539-00CL 
ONTARIO 

SUPERIOR COURT OF JUSTICE 
(COMMERCIAL LIST) 

BETWEEN: 

CANADIAN IMPERIAL BANK OF COMMERCE 

Applicant 
- and – 

1340182 ONTARIO LIMITED AND 
KAZEMBE & ASSOCIATES PROFESSIONAL CORPORATION 

Respondents 

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, 
R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF JUSTICE 

ACT, R.S.O. 1990, c. C-43, AS AMENDED

AFFIDAVIT OF JERRY HENECHOWICZ 
 (Sworn November 9, 2023) 

I, Jerry Henechowicz, of the City of Markham, in the Province of Ontario,  

MAKE OATH AND SAY AS FOLLOWS: 

1. I am a Senior Vice President and a licensed Trustee with MNP Ltd. the Court-appointed 

receiver (the “Receiver”) of Kazembe & Associates Professional Corporation (“K&A”) & 

1340182 Ontario Limited (“134” together with K&A the “Companies”) and as such have 

knowledge of the matters deposed to herein, except where such knowledge is stated to be 

based on information and belief, in which case I state the source of the information and 

verily believe such information to be true. 

2. The Receiver was appointed, without security, of the assets, property and undertaking of 

the K&A by Order of the Honourable Justice Osborne dated May 11, 2023.  

3. The Receiver was appointed, without security, of the assets, property and undertaking of 

the 134 by Order of the Honourable Justice Steele dated June 22, 2023. 
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4.4. The Receiver has prepared one Statement of Account in connection with its appointment 

as Receiver detailing its services rendered and disbursements incurred for the period March 

30 to October 31, 2023. Attached hereto and marked as Exhibit “A” to this my Affidavit is 

a summary of the Statement of Account. 

5.5. Attached hereto and marked as Exhibit “B” are copies of the Statement of Account.  The 

average hourly rate in respect of the account is $553.44.   

6.6. This Affidavit is made in support of a motion to, inter alia, approve the fees and 

disbursements of the Receiver and its accounts. 

7.7. Due to the circumstances of the COVID-19 pandemic, I am unable to be physically present 

to swear this Affidavit.  I, however, was linked by way of video technology to the 

Commissioner commissioning this document. 

SWORN before me at the City of ) 
Toronto, in the Province of Ontario ) 
This 9thth day of November, 2023. ) 

) _________________________________ 
) JERRY HENECHOWICZ 
)

A Commissioner, etc. 
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Attached is Exhibit “A” 

Referred to in the 

AFFIDAVIT OF JERRY HENECHOWICZ 

Sworn before me at the City of Toronto 

This 9thth day of November, 2023 

_____________________________ 

Commissioner for taking Affidavits, etc 
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MNP INVOICE DATE HOURS FEES DISBURSEMENTS HST TOTAL

11302694 08-Nov-23 132.70    73,442.00       257.80                     9,580.97       83,280.77       
132.70    73,442.00$     257.80$                   9,580.97$     83,280.77$     

Average Hourly Rate 553.44$   

RECEIVERSHIP OF KAZEMBE & ASSOCIATES PROFESSIONAL CORPORATION AND                   

1340182 ONTARIO LIMITED

SUMMARY OF STATEMENT OF ACCOUNT OF 
MNP LTD IN ITS CAPACITY AS COURT APPOINTED RECEIVER 

FOR THE PERIOD MARCH 30 TO OCTOBER 31, 2023
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Attached is Exhibit “B” 

Referred to in the 

AFFIDAVIT OF JERRY HENECHOWICZ 

Sworn before at the City of Toronto 

This 9thth day of November, 2023 

_____________________________ 

Commissioner for taking Affidavits, etc 
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Nov 8 2023

11302694

1340182 Ontario Limited and Kazembe & Associates Professional 

Corporation

c/o MNP Ltd.

1 Adelaide Street East

Suite 1900

Toronto, ON M5C 2V9

Invoice

Invoice Number : Client Number : 1015879

Invoice Date : Invoice Terms : Due Upon Receipt

For Professional Services Rendered :

Professional services as Court-appointed Receiver of Kazembe & Associates 

Professional Corporation and 1340182 Ontario Limited for the period ended 

October 31, 2023 as set out on the attached time and billing summary. 

 73,699.80

Harmonized Sales Tax :  9,580.97

Total (CAD) :  83,280.77

HST Registration Number : 103697215 RT 0001

Invoices are due and payable upon receipt.

Thank you for your business. We 

sincerely appreciate your trust in us.

Licensed Insolvency Trustees

1 ADELAIDE ST E, SUITE 1900; TORONTO ON; M5C 2V9

P: (416) 596-1711   F: (416) 596-7894   www.MNPDebt.ca
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COURT APPOINTED RECEIVER OF KAZEMBE &ASSOCIATES PROFESSIONAL CORPORATION AND 1340182 ONTARIO LIMITED

FOR THE PERIOD ENDED OCTOBER 31, 2023

DATE PROFESSIONAL HOURS

30-Mar-2023 Jerry Henechowicz .40

05-Apr-2023 Jerry Henechowicz .30

06-Apr-2023 Jerry Henechowicz .50

10-Apr-2023 Jerry Henechowicz .80

13-Apr-2023 Jerry Henechowicz .20

19-Apr-2023 Jerry Henechowicz .40

20-Apr-2023 Jerry Henechowicz .50

21-Apr-2023 Matthew Lem 2.00

24-Apr-2023 Matthew Lem .60

25-Apr-2023 Jerry Henechowicz .80

25-Apr-2023 Matthew Lem .50

26-Apr-2023 Matthew Lem .60

27-Apr-2023 Jerry Henechowicz .50

27-Apr-2023 Matthew Lem .60

28-Apr-2023 Jerry Henechowicz .20

28-Apr-2023 Matthew Lem .20

01-May-2023 Jerry Henechowicz .40

01-May-2023 Matthew Lem .40

01-May-2023 Chahna Nathwani 1.20

02-May-2023 Jerry Henechowicz .50

02-May-2023 Matthew Lem .40

03-May-2023 Jerry Henechowicz .50

03-May-2023 Matthew Lem .50

08-May-2023 Jerry Henechowicz .50

08-May-2023 Matthew Lem .50

09-May-2023 Jerry Henechowicz 1.00

09-May-2023 Matthew Lem 1.40

11-May-2023 Jerry Henechowicz 2.00

Review of multiple emails and filing documents, discussion of first day activity with Matt 
Lem

Review engagement issues with J. Henchowicz; discussion it K. Kallish re file issues.

Court attendance, follow up with Gowlings, attendance at Kazembe offices for meeting 
with staff and possession and control of practice measures

Call with Gowlings to review status of charge and subordination

Call with Gowlings and review correspondence from LSO. email to Minden Gross

Review of order with Minden Gross

Forward correspondence with K. Kallish; call with K. Kallish.

Update call with Gowlings on revisions and bifurcation of the order.

Update call with Gowlings re bifurcation of relief being sought; emails to Minden Gross.

Review valuation on property prepared by Kelos; forward same to Gowlings; 
correspondence and discussion with LSO and Gowlings re coordinating a conference call

Emails related to filing of application and related materials in preparation for proceeding

Discussion and correspondence with T. Dunn of Minden's gross; discussion with J. 
henechowicz re same.

Preparation for and call with Law Society of Ontario re pending receivership.

Call with LSO and Gowlings; arrange for set-up of case website and posting

Set up webpage for this file, creating vanity URL as per submitted to the Court, setting up 
the URL, Uploaded documents in webpage 

Review and provide comments on draft order

Discussion with J. Henechowicz re draft order and next steps; attend to consent to act; 
forward comments on draft order and signed consent to Gowlings

Preparation for and planning call with Gowlings, final review and issuance of engagement 
letter

Correspondence with Gowlings; call with Gowlings; together with J Henechowicz; email to 
LSO;

Calls to LSO; correspondence with Gowlings re same.

Update on property valuation and forwarding same to Gowlings, call with Martin Kaplan 
Foglers, review of application and filing of same

DESCRIPTION

Initial consultation with Gowlings and conflict check

consultation with Gowlings on form of engagement

Drafting and sending of engagement letter

Preparation and send of engagement 

Review of applicaiton status with Gowlings

internal discussions on engagement and proposed receivership strategy

Initial review of application documents
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COURT APPOINTED RECEIVER OF KAZEMBE &ASSOCIATES PROFESSIONAL CORPORATION AND 1340182 ONTARIO LIMITED

FOR THE PERIOD ENDED OCTOBER 31, 2023

DATE PROFESSIONAL HOURS DESCRIPTION

11-May-2023 Matthew Lem 2.80

12-May-2023 Jerry Henechowicz .30

12-May-2023 Matthew Lem 6.50

15-May-2023 Matthew Lem 6.20

16-May-2023 Matthew Lem .10

19-May-2023 Jerry Henechowicz 1.50

19-May-2023 Reina Patel .60

19-May-2023 Matthew Lem 2.70

23-May-2023 Jerry Henechowicz .90

23-May-2023 Reina Patel 1.20

23-May-2023 Matthew Lem 2.00

24-May-2023 Matthew Lem .20

29-May-2023 Matthew Lem .10

31-May-2023 Matthew Lem .10

05-Jun-2023 Reina Patel .40

06-Jun-2023 Chahna Nathwani .10

07-Jun-2023 Matthew Lem .10

09-Jun-2023 Jerry Henechowicz .30

09-Jun-2023 Matthew Lem .50

09-Jun-2023 Chahna Nathwani .20

12-Jun-2023 Matthew Lem .20

14-Jun-2023 Matthew Lem .70

14-Jun-2023 Chahna Nathwani .60

15-Jun-2023 Matthew Lem .20

16-Jun-2023 Reina Patel .40

16-Jun-2023 Matthew Lem .20

Post two documents to website.

Review of correspondence receives; arranged for position of court filings receive,

Email sent to J. Henechowicz re: trust account set up, drafted TD forms for opening new 
trust account and forwarded to M. Lem for signing

Coordination of access for former staff member records for clients matter;

Attend premises; review correspondence; review premises; discussion with T. Gertner. 
email to T. Gertner on building/property. call to Canam Appraiz

Inputted Ascend file in interview stage and transferred into Estates, updated Banking 
account details and linked to the Ascend file, Prepared deposit voucher for cash in bank 
draft received from RBC, Prepared cheque requisition for OR fee payment and forwarded 
to M .Lem for approval. 

Review of correspondence receives; arranged for position of court filings receive,

Follow-up calls to C. Kazembe;

Update website with two documents (Aide Memoire & Factum).

Email sent to the Branch manager re: sending the bank statements for last 2 months, 
discussion with M. Lem on trust account set up

Attend to issues associated Stay letter sent to small claims court.

Review of cash receipt and posting of same to account

Discussion with T. Gertner; prepare receiver's borrowing certificate; email same to 
Gowlings; attend to correspondence from K. Golding; call to J. McMillan of LSO.

Efile with the OSB and adjust creditor as information comes in. Photocopy NP, label and 
mail out.

Attend Premises; meet with C. Kazembe re files and next steps. finalize notice of 
Receiver

Update discussion with Gowlings; forwards Notice and Statement of Receiver to C. 
Kazembe

Discussion with T. Gertner; follow-up call to C. Kazembe

Attendance at Premises; meet with staff; review client listing and AR information; 
correspondence with API re security; discussion it C. Kazembe;

Correspondence with Gowlings.

Follow up on various matters related to the Receivership proceeding

Start file in initial stage, input creditors and Exhibit A for notice.

Prepare notice and statement of Receiver; discussion with staff re file issues; call to C. 
Kazembe; prepare and send stay letter to M. Wise; contact RBC re freeze accounts; 
prepare and send letter it RBC

Review of file status with Matt Lem, consultation of next steps

Review draft order; coordinate taking possession; discussion with T. Gertner re same; 
attend premises and meet with C. Kazembe and staff, together with J. Henechowicz.

Follow up on status with Matt Lem

Attendance an premises; meet with staff re assemble information for statutory notice and 
AR; discussion it API re security system; discussion itch M. Wise of MacDonald Sager re 
Small Claims Court action
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COURT APPOINTED RECEIVER OF KAZEMBE &ASSOCIATES PROFESSIONAL CORPORATION AND 1340182 ONTARIO LIMITED

FOR THE PERIOD ENDED OCTOBER 31, 2023

DATE PROFESSIONAL HOURS DESCRIPTION

19-Jun-2023 Chahna Nathwani .30

22-Jun-2023 Jerry Henechowicz 1.50

23-Jun-2023 Matthew Lem .30

26-Jun-2023 Reina Patel .20

26-Jun-2023 Matthew Lem 1.10

27-Jun-2023 Matthew Lem 3.40

28-Jun-2023 Matthew Lem 2.50

29-Jun-2023 Jerry Henechowicz .50

29-Jun-2023 Reina Patel .20

29-Jun-2023 Reina Patel .80

29-Jun-2023 Matthew Lem .60

30-Jun-2023 Matthew Lem 3.50

03-Jul-2023 Matthew Lem .10

04-Jul-2023 Jerry Henechowicz .20

04-Jul-2023 Matthew Lem .80

04-Jul-2023 Chris Spencer 3.00

05-Jul-2023 Jerry Henechowicz .70

07-Jul-2023 Matthew Lem .10

10-Jul-2023 Matthew Lem .20

11-Jul-2023 Reina Patel .90

11-Jul-2023 Matthew Lem .20

13-Jul-2023 Jerry Henechowicz .60

13-Jul-2023 Matthew Lem .40

Preparation for and update call with Dom Glavota, Gowlings

Attend to correspondence from Gowlings; update call with D. Glavota

Hardrive Imaging

Review draft appraisal report; forward same to J. Henechowicz;

Bound insurance coverage; follow-up email to Gowlings re funding;

Revise N&S with exhibit A, email copy to OSB and mail out to all secured and unsecured 
creditors.

Follow-up filing of receiver's notice; discussion with R. Patel re same.

Update discussion with J. Henechowicz; review file

Attend premises; review records for relevant files; review correspondence from J. Kelos; 
update discussion with J. Henechowicz; calls to Cooperators re confirm cancellation of 
insurance coverage; retrieve Kazembe computer for imaging. Discussion with T. Gertner; 
complete and send insurance survey form; 

Arrange for imaging of computer re C. Kazembe

Arranging for WIP review

Finalize 245/246 notice;

Review order and endorsement issued; correspondence with T. Dunn re same; 
coordinate meetings with C. Kelos and S. Mizrahi; update discussion with J. 
Henechowicz;; correspondence with C. Kazembe re removal of records; update 
correspondence with Gowlings.

Attend premises and meet with C. Kazembe re removal of records; meet with C. Kelos re 
listing proposal; meet with S. Mizrahi of Canam re personal property appraisals; 
discussions with C. Kazembe re Receiver's position on his removal of a computer, with 
involvement by T. Garner of Gowlings; preliminary review of computer re data contained 
on same; discussion with T. Garner of Gowlings re valuation of property; discussion with 
R. Purdy of Colliers re same; review and execution of engagement letter re valuation. 

Attend premises re inspection, meet with R. Purdy of Colliers re valuation, supervise the 
removal of client files, meet with a prospective purchaser; assemble company files for 
removal; discussion with D. Small of Cooperators re insurance; text to C. Kazembe re 
confirm contact for client file issues. correspondence with Appledale Management re 
repair issues;  review personal property appraisal report received from Canam.

Call with Matt Lem to review file status and other outstanding issues

Call with client over who's taking over file at Kazembe law firm.

Draft Notice and Statement, go through A/P listings and compile creditor listing.

Called RBC commercial department regards to getting the bank activities for the past 2 
months; left a voicemail to branch head Ms. Jenifer

Court attendance and follow up

update discussion with T. Gertner; call t Pinchin re quote of BCA and Phase 1 ESA; call 
to R. Purdy of Colliers re quote for BCA and valuation

Post two documents (Endorsement and Appointment Order) to website.

Preparation and sending of insurance survey to FCA, call with prospective purchaser of 
the property, update to Matthew Lem
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COURT APPOINTED RECEIVER OF KAZEMBE &ASSOCIATES PROFESSIONAL CORPORATION AND 1340182 ONTARIO LIMITED

FOR THE PERIOD ENDED OCTOBER 31, 2023

DATE PROFESSIONAL HOURS DESCRIPTION

13-Jul-2023 Akhil Kapoor 1.20

14-Jul-2023 Matthew Lem 1.20

14-Jul-2023 Akhil Kapoor 1.40

17-Jul-2023 Reina Patel .20

17-Jul-2023 Reina Patel .40

17-Jul-2023 Akhil Kapoor 1.30

18-Jul-2023 Reina Patel .20

18-Jul-2023 Akhil Kapoor 2.00

18-Jul-2023 Chahna Nathwani .10

19-Jul-2023 Reina Patel .20

19-Jul-2023 Reina Patel .50

19-Jul-2023 Reina Patel .20

19-Jul-2023 Matthew Lem .10

19-Jul-2023 Akhil Kapoor 2.00

19-Jul-2023 Chahna Nathwani .20

20-Jul-2023 Matthew Lem .20

21-Jul-2023 Reina Patel .50

21-Jul-2023 Akhil Kapoor .20

21-Jul-2023 Chahna Nathwani .30

Called Ms. Kamila from CRA regards to RT02 account, Called Mr. Robert (CRA Officer) 
assigned to this file for online access and CRA due amounts, left a voicemail, email sent 
to A. Kapoor with updates

Attend premises; meet with Appledale re repair issues.

Call and follow up with Bell on services (alarm) only with Bell Canada.

Brief discussion with Reina re update on Bell and Toronto Hydro. Also updated operating 
schedule based on change in expenses. Also email exchange and call with Chahna re 
CRA update.

Brief call with CRA officer Mr. Richard re: CRA dues, RT02 account opening request and 
online access, Email sent to M. Lem with updates

Called CRA officer Ms. Kamila F. regarding RT02 account and cra dues

Call and follow up with Bell regarding Receivership, court order and new billing details.

Complete four cheque req's for API Alarm, LockIt, Colliers and Canam.

Follow up correspondence with Bell confirming service required and duration of time.

Correspondence with CBRE re listing proposal

1) Discussion with Meridian re their photocopier machine and taking email confirmation 
from them that they are abandoning the asset. Updating Matt about it  2) Advising Reina 
to contact Toronto Hydro and Bell for latest invoices and continuity  3) Advising Reina to 
prepare payment requisitions for 4 invoices and follow up for remaining invoices.  4) 
Updating operating schedule of expenses  5)  Update from Chahna on CRA matters   6) 
Discussion with Matt re site visit

Call and send email to Toronto Hydro to notify of receivership and change contact/billing 
to receivership date (May 11, 2023).

1) Review of all emails from Matt re expenses to be paid, operating budget, appraisals, 
valuation report, hydro and other utilities, CRA dues, 3rd party assets incl. photocopier 
among others  2) Saving and reviewing the documents, review of PPSA.  3) Updating the 
activity tracker of all items/tasks to be discussed and prepared. Scheduling a call on July 
18 with Matt and Reina

Code deposit to Ascend from secured creditor.

1) Emails and calls with API alarm re continuation of services, requirement of internet for 
their services among others  2) Discussion with Matt and Reina re tasks to be done this 
week and activity tracker  3) Reviewing the invoices for API, Canam, colliers, locksmith 
etc and discussion with Reina.

1) Call with Matt to discuss the nature of the file, tasks completed, pending activities in 
hand, activity tracker to be prepared to include building visits, review of existing and new 
records among others.  2) Review of application record and other docs in the folder to 
understand the companies under receivership, list of creditors among others (to be 
continued tomorrow while preparing the activity tracker)  3) Discussion with Reina and 
advising her to connect with Hydro company to set up a new account and to share 
receivership order among others. 

Discussion with A. Koopr re file; prepare preliminary operting budget; confirm receipt of 
funds from Gowlings;

1) Review of call notes with Matt and preparing an activity tracker of the tasks at hand, 
points to discuss among others and sharing the activity tracker with Matt and Reina.  2) 
Call with Matt re various emails and docs received from multiple stakeholders, all 
information to be reviewed and saved and planning to visit the building on July 20.  3) 
Discussion with Chahna re PPSA report for the number company

Deposit voucher for advance under receiver's certificate.
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FOR THE PERIOD ENDED OCTOBER 31, 2023

DATE PROFESSIONAL HOURS DESCRIPTION

24-Jul-2023 Reina Patel .40

24-Jul-2023 Matthew Lem 2.40

24-Jul-2023 Akhil Kapoor .70

25-Jul-2023 Reina Patel .50

25-Jul-2023 Matthew Lem .20

25-Jul-2023 Akhil Kapoor 1.50

26-Jul-2023 Reina Patel .20

26-Jul-2023 Reina Patel .20

26-Jul-2023 Reina Patel .40

26-Jul-2023 Akhil Kapoor 1.20

27-Jul-2023 Jerry Henechowicz .20

27-Jul-2023 Akhil Kapoor 2.10

28-Jul-2023 Jerry Henechowicz .50

28-Jul-2023 Matthew Lem .30

28-Jul-2023 Akhil Kapoor .50

28-Jul-2023 Chahna Nathwani .10

31-Jul-2023 Akhil Kapoor .20

03-Aug-2023 Akhil Kapoor .10

04-Aug-2023 Reina Patel .20

08-Aug-2023 Matthew Lem .20 Attend Premises re repairs and inspection

Call with D. Glavota and J, Henechowicz re listing proposals and next steps;

1) Discussion with Matt re certain matters on the file  2) Follow up with JFM 
environmental via call and email for the reports, citing the court order and related matters  
3) 
Reviewed received fax and forwarded to Akhil re: CRA dues, saved in a directory 

1) Follow up with JFM Environmental for reports, leaving voice mails on phone.  2) Brief 
discussion with Reina re certain matters

Brief email discussion with Matt re next steps on the file, vacating the premises among 
others

Correspondence with Bell reg: payment/ account details.

Follow up with Bell to find out current amount monthly payments (for operating budget).

Locate invoices, total monthly costs for Toronto Hydro and Bell for operating budget.

1) Discussion with Reina re Hydro and Bell expenses, reviewing the historical invoices 
and determining/estimating the expenses going forward  2) Revising the operating budget 
to include additional expenses noted during the last 2 weeks, segregating them between 
Kazembe and 1340182, finalising the sheet and sharing with Jerry and Matt.  3) 
Discussion re other to dos incl. letter to be written to Mr. Kazembe for docs/information, 
land surveys among others   4) Following up for environmental reports

Review of cash flow projection

1) Call with the environmental company requesting for previous reports and 
understanding from him that he requires Mr. Kazembe's approval to share those reports. 
Updating Matt about it  2) Updating the affidavit for 3rd party goods and sharing with Matt  
3) Preparing a detailed summary of listing proposals received from the 2 brokers and also 
adding some information about the appraisal and sharing with Jerry and Matt.

Preparation for and update call with Dom Glavota Gowlings

Attend Premises; meet with CBRE; supervise removal of records; meet with contractors 
re repair issue; attend to correspondence; attend to visit from Toronto Hydro; call to M. 
Kaplan;
1) Providing a detailed status update to Matt regarding invoices and payments made/to 
be made, 3rd party goods, sale process, removal of stuff from the building, requirement of 
internet for API alarm, discontinuation of telephone line among others  2) Emails and 
discussion during the day re prospective purchaser and their offer for the building, 
proposed funds to be received in number company from CIBC among others  3) 
Discussion with Reina re utilities, CRA among others

Set up mail forwarding and cheque req to reimburse J. Henechowicz for cc payment.

Review of listing proposal from CBRE; forward same to Gowlings;

1) Call with environmental company who did Phase 1/2 assessments in the past, advising 
them about receivership and requesting to share historical reports  2) Call and messages 
with accounting firms who have worked with Kazembe/134 company in the past and 
requesting some information  3) Meeting with Matt and Reina  to discuss status of file, 
operating budget updates, status of invoices to be paid, sale process, building 
assessment, calls with the accounting firms and environmental assessment company, 
next steps, call with the bank among others
Cheque req for Jerry Henechowicz.

Call and email follow up with Toronto Hydro over disconnection notice.
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DATE PROFESSIONAL HOURS DESCRIPTION

09-Aug-2023 Akhil Kapoor .90

10-Aug-2023 Reina Patel .40

10-Aug-2023 Akhil Kapoor .20

11-Aug-2023 Akhil Kapoor .40

14-Aug-2023 Matthew Lem .60

14-Aug-2023 Akhil Kapoor .50

15-Aug-2023 Matthew Lem .10

16-Aug-2023 Matthew Lem .50

17-Aug-2023 Akhil Kapoor .40

18-Aug-2023 Reina Patel .20

18-Aug-2023 Reina Patel .20

21-Aug-2023 Reina Patel 1.00

21-Aug-2023 Matthew Lem .10

21-Aug-2023 Akhil Kapoor .50

22-Aug-2023 Reina Patel .50

22-Aug-2023 Reina Patel .60

22-Aug-2023 Matthew Lem .40

22-Aug-2023 Akhil Kapoor 1.00

24-Aug-2023 Reina Patel .50

28-Aug-2023 Akhil Kapoor .30

28-Aug-2023 Chahna Nathwani .40

29-Aug-2023 Matthew Lem 1.00

1) Preparing a summary for Matt on all matters- 1) 407 invoices, ii) Enbridge 
disconnection notice, iii) Bell internet service matters, iv) Notice from City on certain 
matters, v) money to be received in 1340182 account and proposed payment of expenses  
among others   2) Discussion with Reina about certain matters

Call with Enbridge to ensure no disconnection takes place and notification was received.

1) Glancing through CIBC interest on trust money document and CRA document requiring 
us to file Pre receivership HST returns  2) Updating Matt about the above and steps to be 
taken
Prepared TD forms and forwarded to M. Lem for approval, forwarded to Sari A. (TD bank) 
for setting up new trust account , sent wire details of Kazembe to M. Lem 

Review and adjust listing agreement ; discussion with T. Gertner re confirming wire 
details; sign listing agreement and send to C. Kelos;

On hold, numerous transfers to cancel tv from Bell plan and confirm new plan in place.

Review Security option prepared by Minden Gross

Discussion with Reina re Bell services, cancellation charges, reduced services and 
impact, the equipment to be returned among others

Call with 407 ETR regarding transponder and closing of account on vehicle registered 
with Receivership.

Call and follow up email with Enbridge to notify of Receivership. Ensure disconnection 
notice (for Sept 6) would not take place.

Attend to correspondence from Gowlings; prepare Receiver's certificates and ledger

1) Glancing through Bell invoice and updating Matt about the estimated charges for 
internet, discussion re operating budget and expenses to be paid, pending receipt of 
funds from the bank for 1340182 company, affidavit for 3rd party asset returns among 
others  2) Discussion and email from Matt re updating the bank about the budget, 
expenses to be paid, listing proposal update among others

Correspondence with Colliers re appraisal; forward finalized appraisal received to 
Gowlings

Attend premises for check and meet for plumbing repair;

Discussion with Reina re mails received from 407 ETR about a long o/s payment and 
advising her to contact them to obtain vehicle details. Also discussed an invoice received 
from Toronto water and disposal services for non payment and they also need to be 
informed about receivership. Saving them for future reference.

Correspondence with the 407 regarding receivership in place and outstanding invoices.

Correspondence with Toronto Revenue Services regarding receivership in place and 
outstanding invoices.

Following up with JFM environmental for reports, reminding him about his responsibilities 
about court order, updating Matt about it and responses from Franco (JFM owner) on the 
calls, discussion with Matt and sharing required information with our legal counsel, Tim 
Dunn for his perusal to enable him to send a legal letter to JFM

Call with Bell and follow up email reg: charges on TV services.

Glancing through bell invoices for June and July, advising Reina about them to see if 
there is a possibility to reduce the charges as we are cancelling Fibre TV.

Sharing of legal letter by Tim Dunn with JFM and receipt of environmental reports. 
Glancing through the reports to understand if there is any environmental concern, not 
finding any
Follow-up with Colliers re finalize valuation report; review and adjust operating 
budget/funding request schedule. prepare email to Gowlings/CIBC re selection of listing 
aged, ESAs and founding request.
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31-Aug-2023 Chahna Nathwani .70

01-Sep-2023 Matthew Lem 1.10

01-Sep-2023 Akhil Kapoor .50

01-Sep-2023 Chahna Nathwani .40

18-Sep-2023 Matthew Lem .10

21-Sep-2023 Reina Patel .50

21-Sep-2023 Chahna Nathwani .30

25-Sep-2023 Chahna Nathwani .30

26-Sep-2023 Akhil Kapoor 1.00

27-Sep-2023 Akhil Kapoor 1.00

28-Sep-2023 Matthew Lem .40

29-Sep-2023 Matthew Lem .20

29-Sep-2023 Upasana Nayak .50

03-Oct-2023 Upasana Nayak .20

04-Oct-2023 Jerry Henechowicz .30

04-Oct-2023 Matthew Lem .40

04-Oct-2023 Upasana Nayak .10

05-Oct-2023 Upasana Nayak .10

06-Oct-2023 Matthew Lem .20

06-Oct-2023 Upasana Nayak .30

10-Oct-2023 Jerry Henechowicz .20

10-Oct-2023 Matthew Lem .70

Attend to approval of payment of disbursements; update email to M. Kaplan

Prepared cheque requisition to reissue payment to FCA insurance brokers after putting a 
stop payment on previous cheque which they did not receive. Saved stop payment details 
in folder as well.

Emails and calls with M Lem related to  offer and counter-sign value

Review of budget/funding request; discussions with J. Henchowicz and C. Kelos re Offer 
Signback; email to D. Glavota re signed back offer;

Called Toronto Hydro and found out that billing had been stopped for provided account 
number. Followed up with Akhil to see if there is another account. Determined what other 
utility companies need to be contacted.

Called Ariana Collucio and left a vm to confirm receipt of cheque sent to FCA insurance. 

Review of offers

Review offer received; discussions with J. Henechowicz and C. Kelos re same; email to 
Gowlings re same.

Confirmed with Laura via phone call that FCA insurance did not receive the cheque we 
issued. 

Found and sent details to Matthew about cheque sent to FCA Insurance brokers but was 
not deposited.

Prepared chq req for OR fee payment, processed cheque in Ascend for esign, sent it to 
M. Lem for signing, printed cheque, prepared remittance form and mailed with the cheque

cheque requisition for FCA cheque, processed cheque in Ascend for signing, forwarded 
to M. Lem for approval

1) Preparation of revised budget, receiver certificate number 3 and updating receiver 
certificate ledger after including the insurance expenses for the next 3 months and 
discussion with Matt about them (to revise budget and prepare SRD tomorrow)  2) 
Discussion re insurance expenses to be paid, cheques to be reissued

Continuing operating budget work from yesterday and preparing SRD for July-Sep and 
operating budget for Oct-Dec by considering all the expenses and proposed expenses for 
both 1340182 and Kazembe, downloading general ledgers from Ascend and reconciling 
them with bank balance. Sharing the final SRD and budget/projections with Matt for 
review

Review offers; discussion with C. Kelos re same; prepare and send email to Gowlings re 
offers received.

Correspondence with C. Kelos; review correspondence from D. Glavota of Gowlings; 
discussion with F. Giannone. 

Attend premises; meet with C. Kelos; discussion with neighbour business re interest in 
property;

1) Discussion and emails with Chahna re operating budget, expenses (Colliers and 
insurance), verifying expenses paid through Kazembe account and related matters  2) 
Signing requisitions and advising Chahna to connect with Insurance broker to advise 
them of the cheques.   3) Discussion with Chahna re certain Ascend matters

Disbursement requisitions prepared, processed cheques in software for esign, printed 
and mailed with appropriate addresses

Attend to correspondence from M. Kaplan of Foglers

Call with Bell to change services (remove tv).

Set up Ascend file, added banking details, Call with M .Lem on payments, prepared chq 
reqs for insurance and appraisal fee payment and forwarded to A. Kapoor for approval, 
processed cheques in Ascend for esign, Login to TD and transferred funds from retainer 
to estates as per M. Lem's direction
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MNP LTD.

COURT APPOINTED RECEIVER OF KAZEMBE &ASSOCIATES PROFESSIONAL CORPORATION AND 1340182 ONTARIO LIMITED

FOR THE PERIOD ENDED OCTOBER 31, 2023

DATE PROFESSIONAL HOURS DESCRIPTION

10-Oct-2023 Upasana Nayak .50

10-Oct-2023 Upasana Nayak .50

10-Oct-2023 Akhil Kapoor .20

11-Oct-2023 Jerry Henechowicz .30

11-Oct-2023 Matthew Lem .20

11-Oct-2023 Matthew Lem .10

11-Oct-2023 Upasana Nayak 1.80

11-Oct-2023 Akhil Kapoor 1.00

12-Oct-2023 Jerry Henechowicz .40

12-Oct-2023 Matthew Lem .30

12-Oct-2023 Upasana Nayak .20

12-Oct-2023 Akhil Kapoor .20

12-Oct-2023 Chahna Nathwani .30

13-Oct-2023 Jerry Henechowicz .60

16-Oct-2023 Matthew Lem .10

16-Oct-2023 Upasana Nayak .80

20-Oct-2023 Jerry Henechowicz 1.00

20-Oct-2023 Matthew Lem .20

22-Oct-2023 Jerry Henechowicz 1.50

23-Oct-2023 Matthew Lem .50 Review of correspondence from T. Dunn; correspondence with D. Glavota; update email 
to M. Kaplan and counsel for other mortgagee; review and a correspondence with A. 
Kapoor re funding request and operating budget.

Initial preparation of sale approval report, planning call with Tim Dunn

Review correspondence received;; correspondence[ with D> Glavota re court hearing

Spoke to reliance on the phone regarding the pending invoice. Sent a follow up email to 
Bell upon receiving a cancellation notice. Mentioned that the invoice should be paid soon 
and to note on file that we are in the process of doing so. Prepared cheque requisitions to 
pay Bell and Hydro once funds are received. 

drafting of first report

Discussion with C. Kelos re information lawyers; correspondence with Minden Gross re 
same.

Drafting of report to Court

1) Revising the budget based on discussion with Frank (for repairs) and Hydro's invoices 
and other inputs. Discussion with Matt about it  2) Finalizing the budget sheet, certificate 
and sharing them with Matt for review.  3) Discussion with Upasana about the invoices 
received and pending during the day, Kazembe and 1340182 accounts and difference 
between the two among others
Update with Matthew Lem and Minden Gross on date of distribution order.

Review correspondence from C. Kelos re signed back offer; email to Gowlings re same;

Received post-receivership invoice from Bell. Calculated amount due and average 
monthly operating costs. Saved in shared folder and sent to Akhil.

1) Discussion with Upasana re receipt of Bell invoices which average $270/month and 
discussion re payment of these invoices once funds are received from bank  2) Updating 
Matt about the status of all expenses to be paid

Processing bank recs from June 2023

Contacted Enbridge, hydro, and left a vm with APS Alarms to received invoices post-
receivership.

Discussion with Matt re budget for the next months and funding required from bank and 
advising Upasana to contact the utilities and Bell for post receivership invoices

Review of updated offers and emails with Gowlings on best strategy to accept

Follow-up with A. Kapoor and Appledale re outstanding repair costs and clean-up costs

Attend to correspondence from K. Golding.

Call with Akhil to discuss utilities going forward and budgeting for services. Called Toronto 
Hydro to start receiving invoices at the correct address to make payments. Called bell to 
start receiving invoices but was not able to do so as they require the authorized account 
holder to approve MNP to gain access. Further to a call with Akhil who advised that he 
will send me a Bell contact to help in receiving invoices. Advised toronto hydro via email 
that we are only responsible for post-receivership charges. Confirmed with Akhil on what 
the receivership date is. Sent email to Bell to get post-receivership charges for payment.

Mailing cheques to FCA insurance brokers. Send enclosure letter with cheques. Adriana 
Collucio called to follow up about the cheque. I advised her that we will be mailing out the 
cheques today for payment in full for the invoices received June-September
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MNP LTD.

COURT APPOINTED RECEIVER OF KAZEMBE &ASSOCIATES PROFESSIONAL CORPORATION AND 1340182 ONTARIO LIMITED

FOR THE PERIOD ENDED OCTOBER 31, 2023

DATE PROFESSIONAL HOURS DESCRIPTION

23-Oct-2023 Upasana Nayak .60

23-Oct-2023 Akhil Kapoor 1.30

24-Oct-2023 Matthew Lem .10

24-Oct-2023 Upasana Nayak 2.00

24-Oct-2023 Akhil Kapoor .10

25-Oct-2023 Upasana Nayak .70

25-Oct-2023 Akhil Kapoor .20

26-Oct-2023 Jerry Henechowicz .60

26-Oct-2023 Matthew Lem 1.00

31-Oct-2023 Jerry Henechowicz .50

31-Oct-2023 Matthew Lem .10  

31-Oct-2023 Upasana Nayak .40

31-Oct-2023 Akhil Kapoor .10

132.70

Discussion re advance of sale proceeds amounting to 100k received. To be deposited in 
trust account and expenses to be paid

Finalize funding request and Receiver Certificate for funding; forward same to D. 
Glavota.; call with Gowlings and Minden gross re court application;

Update to report

Attend to deposit on 1888 Wilson

Look into the invoices received thus far. Prepared deposit voucher for cheque received 
from RBC. Entered informaiton in ascend regarding deposit and generated deposit slip.

Discussion with Upasana re update on Enbridge and pending response from others and 
deciding to reconvene on these items end of day tomorrow before updating the budget.

Called reliance and discussed getting post-receivership invoices. Instructed to email the 
legal department. Sent a letter with court order and questions regarding the security of the 
rental equipment. 

Discussion with Upasana re email to be sent to Reliance Home Comfort to include 
request for rental agreement, post receivership charges and any deposit, Also discussed 
and advised to update on all service providers by tomorrow.

Preparation for and call with Gowlings and Minden Gross to discuss revised report

1) Attempted to contact Enbridge following up on invoice and new account setup required. 
Left a vm, hoping to hear back soon. 2) Looked through folder to update status of 
contacting utility providers. 3) Forwarded Akhil invoice received from Enbridge in the mail. 
3) Received invoice from Toronto Water Services and Waste Management. Emailed Akhil 
invoice, discussing if it should be included in the monthly budget. Calculated what it would 
cost monthly to continue. Followed up with Akhil.

1) Multiple discussions with Upasana re the invoices received, estimated monthly 
amounts for Bell (revised), Toronto Hydro (no change), new invoices received from 
Enbridge, Toronto Waste management and Reliance Home Comfort  2) Review of 
invoices from Enbridge, Toronto Waste management and Reliance and understanding 
the post receivership charges and the charges going forward.  3) Email comm with Matt, 
updating the budget and sharing it with Matt and Upasana for review after making 
changes in all expense line items resulting in fund requirement of approximately $25k 
from the Bank
Attend to correspondence from D. Glavota re court application; 

1) Called reliance to understand the breakdown of the bill, ask what service they are 
providing exactly, if a post-receivership account can be set up. 2) Called Enbridge to 
confirm what the balance o/s is. They provided an invoice for August that provided a 
breakdown and reversed the deposit needed for a new account set up. Inquired about 
monthly estimate going forward, they were unable to provide one. 3) Contacted API alarm 
to confirm account has been paid until Aug end. Requested next invoice to process 
payment. Updated mailing and email address on file. 4) Attempt to call Toronto waste 
management was unsuccessful due to busy phone line. Emailed them the invoice 
received and court order to clarify post-receivership charges and confirm estimated 
monthly charges moving forward.
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MNP LTD.

COURT APPOINTED RECEIVER OF KAZEMBE &ASSOCIATES PROFESSIONAL CORPORATION AND 1340182 ONTARIO LIMITED

FOR THE PERIOD ENDED OCTOBER 31, 2023

DATE PROFESSIONAL HOURS DESCRIPTION

PROFESSIONAL HOURS HOURLY 

RATE

AMOUNT

Akhil Kapoor 24.20            450.00   10,890.00    

Chahna Nathwani 5.50              250.00   1,375.00      

Chris Spencer 3.00              400.00   1,200.00      

Jerry Henechowicz 22.10            695.00   15,359.50    

Matthew Lem 56.50            695.00   39,267.50    

Reina Patel 12.70            250.00   3,175.00      

Upasana Nayak 8.70              250.00   2,175.00      
Total 132.70          73,442.00    

DISBURSEMENTS
External hard dirve 57.40          

Travel and meals 35.20          

Printing 135.20         

227.80         
TOTAL FEES AND DISBURSEMENTS 73,669.80    

BILLING SUMMARY
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 Court File No. CV-23-00698539-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

 

BETWEEN: 

 

CANADIAN IMPERIAL BANK OF COMMERCE 

 

Applicant 

- and – 

 

1340182 ONTARIO LIMITED AND 

KAZEMBE & ASSOCIATES PROFESSIONAL CORPORATION 

 

Respondents 

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, 

R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF JUSTICE ACT, 

R.S.O. 1990, c. C-43, AS AMENDED 

 

 

 

AFFIDAVIT OF TIMOTHY R. DUNN 

(sworn November 9, 2023) 

  I, TIMOTHY R. DUNN, of the Town of Erin, MAKE OATH AND SAY AS 

FOLLOWS: 

1. I am a lawyer with the law firm Minden Gross LLP (“Minden Gross”), counsel for MNP 

Ltd., in its capacity as receiver (in such capacities, the “Receiver”), of certain assets, 

undertakings and properties of Kazembe & Associates Professional Corporation.  As such, I have 

knowledge of the matters to which I hereinafter depose, except where otherwise stated.  Where 

my evidence is based upon information and belief, I have stated the source of that information 

and believe it be true. 

DocuSign Envelope ID: EA2E1B50-AB04-4EA2-BF4A-AD5181904764
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- 2 -

2. Attached hereto as Exhibit “A” is a true copy of each account issued by Minden Gross

for the period commencing April 28, 2023 through to October 26, 2023, with respect to the fees 

and disbursements incurred by Minden Gross. 

3. Each account includes a chart which sets out the hourly billing rates of Minden Gross.

4. I make this Affidavit in support of an Order, inter alia, approving the fees and

disbursements of Minden Gross. 

SWORN before me at the City ) 

) 

of Toronto, in the Province of  ) 

Ontario, this 9th day of 

November, 2023. 

) 

) 

) 

) 

) 

) TIMOTHY R. DUNN 

Commissioner For Taking Affidavits 

#5989655 v1 | 4132773 
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This is Exhibit “A” referred to 

in the Affidavit of Timothy R. Dunn 

Sworn this 9th  

day of November, 2023.  

   
   A Commissioner for Taking Affidavits 
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MINDEN GROSS LLP

IVI I ND EN BARRISTERS & SOLICITORS

145 KING STREET WEST, SUITE 2200

E ROSS LLP TORONTO, ON, CANADA M5H4G2

TEL4I6.362.371 1 FAx4I6.8649223

WWW.MINDENGROSS.COM

In Account With

Date 1 2-Jul-2023
Invoice Number 3025649
GST/HST Reg. # 11943 7556 RT
File Number 4132773

PERSONAL AND CONFIDENTIAL

MNP Ltd.
1 Adelaide Street East
Suite 1900
Toronto, ON M5C 2V9
Attention: Matthew Lem

RE: Receivership of 1340182 Ontario Limited, Ct al.

For professional services:

Currency: CAD

Our Fees 8,670.00

GSTIHST: 1,127.10

Total Fees and GST/HST: 9,797.10

Disbursements 64.50

GST/HST on taxable disbursements: 8.39

Total disbursements and GST/HST: 72.89 72.89

Total Amount Due $9,869.99

ACCOUNTS DUE \VFIEN RENDERED. ALL AMOU\TS OVERDUE 30 DAYS OR MORE WILL BEAR INTEREST
AT THE RATE OF I.3% PER ANNUM AS PROVIDED POR IN SECTION 128 OF THE COURTS OF JUSTICE ACT.
R.S.O. 990, PURSIJANT TO THE SOLICITORS ACT. liT MERITAS LAW FIRMS WORLDWIDE
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Page2

Invoice Date: 12-Jul-2023

3ROSS H.P Invoice Number: 3025649

Matter Number: 4132773

Time Detail

Date Name Description

04/28/2023 Dunn, Timothy Discussion with M. Lem; correspondence with K. Kallish re same;
05/03/2023 Kallish, Kenneth L. Telephone conference with M. Lem and J. Henechowicz re background issues

and form of receivership order;

05/04/2023 Kallish, Kenneth L. Consider application record;

05/04/2023 Liu, Carol Review LSO status of Courtney Akinwale Kazembe and report on upcoming
LSO hearing to K. Kallish

05/05/2023 Kallish, Kenneth L. Consider proposed order and responding motion of third mortgagee;

05/09/2023 Kallish, Kenneth L. Consider additional documents from M. Lem relating to first mortgage and
request by counsel for first mortgagee for comfort letter/opinion prior to
appointment of Receiver; telephone conference with MNP, counsel for CIBC and
counsel for first mortgagee re same; consider revised appointment order;
telephone conference with MNP re same; provide comments to counsel for
CIBC; consider further amendments to appointment order and telephone
conference with MNP re same;

05/10/2023 Kallish, Kenneth L. Email correspondence with CIBC counsel re additional amendments to
Appointment Order;

05/12/2023 Kallish, Kenneth L. Consider Osborne, J. endorsement;

05/24/2023 Dunn, Timothy Correspondence with M. Lem re potential settlement to terminate receivership;

05/24/2023 Dunn, Timothy Correspondence with M. Lem; correspondence with K. Kallish;

06/02/2023 Dunn, Timothy Consider Factum of CIBC;

06/06/2023 Dunn, Timothy Consider Motion Record and related documents;

06/07/2023 Dunn, Timothy Correspondence with M. Lem re status of review of assets etc.;

06/15/2023 Dunn, Timothy Telephone calls from and to M. Lem; discussion with M. Lem re status of
settlement and file return issues;

06/16/2023 Kallish, Kenneth L. Review file - email correspondence and telephone conference with Carol;

06/16/2023 Dunn, Timothy Discussion with counsel for CIBC re pending receivership motion for property
company; consider appointment order and LSO client file issues and
correspondence with M. Lem re same;

06/19/2023 Dunn, Timothy Correspondence with receiver re appointment motion over real property
company;

06/20/2023 Dunn, Timothy Discussion with M. Lem re physical return of files to suspended lawyer in order
to vacate premises; correspondence with receiver re CSO;

06/21/2023 Dunn, Timothy Various correspondence re enquiries by stakeholders respecting recovery efforts;
correspondence with receiver and counsel for CIBC re appointment motion;
correspondence from Court re appointment motion;

06/22/2023 Dunn, Timothy Discussion with M. Lem re response to stakeholders on law firm receivership;
correspondence with M. Krygier-Baum re activities of receiver of law firm;

06/22/2023 Dunn, Timothy Re: 134 Ont - Follow up correspondence with counsel for CIBC re appointment
of receiver motion; correspondence with receiver;

06/23/2023 Dunn, Timothy Discussion with M. Lem re proposed form of Acknowledgment for execution by
Kazembe re receipt of all files located at business premises; correspondence with
M. Lem re Acknowledgment and client files;

ACCOuNTS DUE WHEN RENDERED. ALL AMOUNTS OVERDUE 30 DAYS OR MORE WILL BEAR INTEREST lit M ERITAS LAW FIRMS WORLDWIDE
AT THE RATE OF 1.3% PER ANNUM AS I’RO VIDEO FOR IN SECTION 128 OF THE COURTS OF JUSTICE ACT.

R.S.O. 1990, PURSUANT TO THE SOLICITORS ACT.
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Page3

fyi INDEN Invoice Date: 12-Jul-2023

GROSS LLP Invoice Number: 3025649

Matter Number: 4132773

Date Name Description

06/26/2023 Dunn, Timothy Correspondence with receiver re Acknowledgment for execution by principal of
law firm; correspondence with receiver;

06/27/2023 Dunn, Timothy Correspondence with receiver re removal of files;

06/27/2023 Dunn, Timothy Re: 134 Ont - Consider Appointment Order re 134 Ontario;

06/27/2023 Dunn, Timothy Re: 134 Ont - Consider endorsement of Steele J. and Order of Appointment over
company;

06/29/2023 Dunn, Timothy Follow up correspondence with M. Lem re removal of records;

07/04/2023 Dunn, Timothy Discussion with J. Henechowicz re appeal and listing process;

Timekeeper Summary

Name Timekeeper Title Hours Rate Amount

Dunn, Timothy Partner 5.50 750.00 4,125.00

Kallish, Kenneth L. Partner 5.60 800.00 4,480.00

Liu, Carol Associate 0.20 325.00 65.00

Total 11.30 $8,670.00

Cost Summary

Description Amount

Black Binders/Binding 9.25

Photocopy/Document Impression 55.25

Total $64.50

ACCOUNTS DUE WHEN RENDERED. ALL AMOUNTS OVERDUE 30 DAYS OR MORE WILL BEAR INTEREST iTf MERITAS LAW FIRMS WORLDWIDE
AT THE RATE OF .3% I’ER ANNUM AS PROVIDED FOR IN SECTION 28 OF THE COURTS OF JUSTICE ACT,

R.S.O. 1990, PURSuANT TO THE SOLICITORS ACT.
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MINDEN GROSS LLP

1VI IND EN BARRISTERS & SOLICITORS

145 KING STREET WEST, SUITE 2200c ROSS H.P TORONTO,ON,CANADAM5H4G2

TEl.416.362.3711 FAX 416.864.9223

WWW.MINDENGROSS.COM

In Account With

MNP Ltd. Date 12-Jul-2023
1 Adelaide Street East Invoice Number 3025649
Suite 1900 GST/HSTReg.# 11943 7556RT
Toronto, ON M5C 2V9
Attention: Matthew Lem File Number 4132773

REMITTANCE COPY

Receivership of 1340182 Ontario Limited, et al.

Invoice Date Invoice Number Balance Due

Current Invoice

07/12/2023 3025649 $9,869.99

Balance Due $9,869.99

REMITrANCE ADvIcE

Canadian Dollar EFT and Wire Payments: Chegue Payments:

Royal Bank of Canada Minden Gross LLP
200 Bay Street Banisters & Solicitors
Toronto, Ontario M5J 2J2 ACCOUNTS RECEIVABLE
Bank No: 003 145 King Street West, Suite 2200
Transit No: 06012 Toronto, ON, Canada, M5H 4G2
Account No: 060121022276
SWIFT Code: ROYCCAT2 Please return remittance advice(s) with cheque.
Beneficiary: Minden Gross LLP

Email Wire payment derails to For inquiries or copy of invoices, please contact:
yayments(ã3jnindengross.com referencing Payments (416) 369-4328 /E-mail: payments@inindengross.com
invoice number(s) being paid

ACCOUNTS DUE WHEN RENDERED. ALL AMOUNTS OVERDUE 30 DAYS OR MORE WILL BEAR INTEREST
AT THE RATE OF .3% PER ANNUM AS PROVIDED FOR IN SECTION 128 OF THE COURTS OF JUSTICE ACT,

R.S.O. 990, PURSIJANT TO THE SOLICITORS ACT. liT MERITAS LAW FIRMS WORLDWIDE
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MINDEN GROSS LLP

1VI I ND EN BARRISTERS & SOLICITORS

145 KING STREET WEST SUITE 2200

GROSS LLP TORONTO,ON,CANADA

TEL 416.362.3711 FAX 416.864.9223

WWW.MINDENGROSS.COM

IN ACCOUNT WITH

DATE 8-Nov-2023
INVOICE NUMBER 3028217
GST/I-ISTREG.# 11943 7556RT
FIlE NUMBER 4132773

PERSONAL AND CONFIDENTIAL

MNP Ltd.
1 Adelaide Street East
Suite 1900
Toronto, ON M5C 2V9
Attention: Matthew Lem

RE: Receivership of 1340182 Ontario Limited, et al.

For professional services:

Currency: CAD

Our Fees 9,578.50

GSTII-IST: 1,245.21

Total Fees and GST/HST: 10,823.71

Disbursements 682.12

GST/HST on taxable disbursements: 61.09

Total disbursements and GST/HST: 743.21 743.21

Total Amount Due $11,566.92

ACCOUNTS DUE WHEN RENDERED. ALL AMOUNTS O\’ERDUE 30 DAYS OR MORE WILL BEAR INTEREST
AT THE RATE OF 1.3% PER ANNUM AS PROVIDED FOR IN SECTION 128 OF THE COURTS OF JUSTICE ACT,
RSO. 1990, PURSUANT TO THE SOLICITORS ACT. liT MERITAS LAW FIRMS WORWWIDE
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Page 2

Invoice Date: 8-Nov-2023

ROSS LEP Invoice Number: 3028217

Matter Number: 4132773

Time Detail

Date Name Description

06/16/2023 Khan, Aminah Research forT. Dunn regarding LSO guideline for return of client files to
suspended lawyer [no charge]

07/12/2023 Dunn, Timothy Correspondence with Receiver re Kazembe licence revocation;

07/13/2023 Dunn, Timothy Telephone calls from and to M. Lem re next steps with receivership of property
company;

07/14/2023 Dunn, Timothy Discussion with M. Lem re 2nd appeal for property pending;

08/03/2023 Dunn, Timothy Correspondence with receiver re next steps;

08/10/2023 Dunn, Timothy Correspondence with receiver re referral of JFM Environmental to release
environmental report;

08/11/2023 Dunn, Timothy Review correspondence re contempt of Appointment Order by F. Marcoccia and
prepare letter to F. Marcoccia; correspondence with receiver re contempt of
Appointment Order; discussion with receiver re IFM Environmental and next
steps and revise letter to JFM; correspondence with F. Marcoccia re production of
environmental report etc.; correspondence with receiver re same;

08/14/2023 Liu, Carol Draft security opinion and request searches to be ordered

08/15/2023 Liu, Carol Complete draft security opinion; email Gowlings re CIBC GSA copies

08/15/2023 Dunn, Timothy Correspondence re security opinion;

08/15/2023 Hogan, Andrea Conduct Teraview search;

08/16/2023 Liu, Carol Update draft security opinion per feedback

08/16/2023 Dunn, Timothy Consider security opinion;

08/18/2023 Liu, Carol Further update draft security opinion with search result summaries and send for
review

08/21/2023 Dunn, Timothy Consider revisions to security opinion, correspondence re same and search
results;

08/21/2023 Liu, Carol Finalize and send security opinion to client;

09/07/2023 Dunn, Timothy Correspondence with M. Lem re form of purchase agreement for real property;

09/08/2023 Pearlstein, Steven email and telephone call with T Dunn with review of draft APS from M1’JP;

09/08/2023 Dunn, Timothy Consider draft of purchase agreement; discussion with M. Lem; correspondence
with S. Pearlstein re APA; correspondence and discussion with S. Pearlstein re
APA etc.;

09/13/2023 Pearlstein, Steven draft and forward form of APS; review PTN and title documents;

09/13/2023 Dunn, Timothy Correspondence with S. Pearlstein re form of APA;

09/14/2023 Dunn, Timothy Correspondence with S. Pearlstein re APA;

09/15/2023 Dunn, Timothy Correspondence with M. Lem re sale form;

09/27/2023 Dunn, Timothy Telephone call from receiver;

09/28/2023 Dunn, Timothy Follow up correspondence with M. Lem;

09/29/2023 Dunn, Timothy Discussion with M. Lem re sales process and offer rejection;

10/12/2023 Dunn, Timothy Correspondence with M. Lem re offer for property to be accepted and require
court approval; correspondence with J. Henechowicz re report;

10/12/2023 Kamyabi-Nassabi, Exchange of correspondence; correspondence from court; internal
Sepideh correspondence

ACCOUNTS DUE WHEN RENDERED. ALL AMOUNTS OVERDUE 30 DAYS OR MORE WILL BEAR INTEREST liT MERITAS LAW FIRMS WORLDWIDE
AT THE RATE OF I 3% PER ANNUM AS PROVIDED FOR IN SECTION 128 OF THE COURTS OF JUSTICE ACT,
R.S.O. 1990, PURSUANT TO THE SOLICITORS ACT.
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Page 3

]VI I ND EN Invoice Date: 8-Nov-2023

GROSS LLP InvoiceNumber: 3028217

Matter Number: 4132773

Date Name Description

10/13/2023 Kamyabi-Nassabi, Internal correspondence; finalize motion request form; review appointment order;
Sepideh letter to service list

10/13/2023 Dunn, Timothy - Discussion with receiver resale approval motion and correspondence with court
re same; correspondence re relief to be sought at motion; correspondence re sale
approval motion;

10/16/2023 Dunn, Timothy Correspondence with court reconfirmation of Nov. 22 hearing and
correspondence with receiver re same; correspondence re APA and service
issues; correspondence with receiver;

10/16/2023 Kamyabi-Nassabi, Correspondence from court; review correspondence; internal instructions
Sepideh

10/17/2023 Kamyabi-Nassabi, Letter to service list; review and revise service list; internal correspondence;
Sepideh review correspondence

10/17/2023 Dunn, Timothy Correspondence re notice to service list and correspondence with receiver re
APA; correspondence with receiver; review APA;

10/18/2023 Kamyabi-Nassabi, Review correspondence; telephone call to client
Sepideh

10/18/2023 Dunn, Timothy Correspondence with receiver;

10/20/2023 Dunn, Timothy Correspondence re service issues;

10/20/2023 Kamyabi-Nassabi, Internal correspondence
Sepideh

10/21/2023 Kamyabi-Nassabi, Review correspondence
Sepideh

10/21/2023 Dunn, Timothy Correspondence with receiver re service list;

10/22/2023 Dunn, Timothy Correspondence with receiver;

10/23/2023 Kamyabi-Nassabi, Review correspondence; internal discussion with clerk re service
Sepideh

10/24/2023 Dunn, Timothy Correspondence with receiver and counsel for secured creditors;

10/25/2023 Dunn, Timothy Various correspondence with counsel for CIBC and receiver;

10/26/2023 Dunn, Timothy Discussion with M. Lem re next steps; meeting with counsel for bank and with
receiver;

Timekeeper Summary

Name Timekeeper Title Hours Rate Amount

Dunn, Timothy Partner 7.90 741.49 5,857.76

Hogan, Andrea Clerk 0.20 301.55 60.31

Kamyabi-Nassabi, Sepideh Partner 2.40 519.04 1,245.70

Khan, Aminah Summer Student 0.40 271.82 108.73

Liu, Carol Associate 2.10 321.30 674.74

Pearlstein, Steven Partner 2.20 741.48 1,631.26

Total 15.20 $9,578.50

ACCOUNTS DUE WHEN RENDERED. ALL AMOUNTS OVERDUE 30 DAYS OR MORE WILL BEAR INTEREST TIT MERITAS LAW FIRMS WORLDWIDE
AT THE RATE OF 1.3% PER ANNUM AS PROVIDED FOR IN SECTION 128 OF THE COURTS OF JUSTICE ACT,

R.S.O. 990, PURSUANT TO THE SOLICITORS ACT.
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Page 4

1Vii ND EN Invoice Date: 8-Nov-2023

GROSS ELI’ j Invoice Number: 3028217

Matter Number: 4132773

Cost Summary

Description Amount

Agent Service/Filing/Reg Fees - Non Taxable 212.18

Black Binders/Binding 10.30

Miscellaneous 22.13

Photocopy/Document Impression 90.25

Postage Charges/Registered Mail 2.04

Search Bankruptcy - Superintendent of Bankruptcy 44.26

Search Corporate 172.35

Search Executions 44.26

Search Sec. 427 of Bank Act 44.26

Subsearch Disbursements 40.09

Total $682.12

ACCOUNTS DUE WHEN RENDERED. ALL AMOUNTS OVERDUE 30 DAYS OR MORE WILL BEAR INTEREST liT MERITAS LAW FIRMS WORLDWIDE
AT THE RATE OF 13% PER ANNUM AS PROVIDED FOR IN SECTION 128 OF THE COURTS OF JUSTICE ACT,
R.S.O. 1990, PURSUANI TO THE SOLICITORS ACT.

DocuSign Envelope ID: EA2E1B50-AB04-4EA2-BF4A-AD5181904764
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MINDEN GROSS LLP

fVl I NDEN BARRISTERS & SOLICITORS

145 KING STREET WEST, SUITE 2200

CROSS LU’ TORONTO,ON,CANADAM5H4G2

TEL 416.362.3711 FAX 416.864.9223

WWW.MINDENGROSS.COM

IN ACCOUNT WITH

MNP Ltd. DATE 8-Nov-2023
I Adelaide Street East INVOICE NUMIJER 3028217
Suite 1900 GST/HSTREG.# 11943 7556RT
Toronto, ON M5C 2V9

FILE NUMBER
AttentIon: Matthew Lem

REMITTANCE COPY

Receivership of 1340182 Ontario Limited, et al.

Invoice Date Invoice Number Balance Due

Current Invoice

11/08/2023 3028217 $11,566.92

Balance Due $11,566.92

REMITTANCE ADVICE

Canadian Dollar Wire Payments: Canadian Dollar EFT Payments: Cheque Payments:

Royal Bank of Canada Royal Bank of Canada Minden Gross LLP
200 Bay Street 200 Bay Street Barristers & Solicitors
Toronto, Ontario, M5J 2)2 - Toronto, Ontario, M5J 2)2 ACCOUNTS RECEIVABLE
Bank No: 003 - Bank No: - 003 -

145 King Street West, Suite 2200
Transit No: 06012 -- - Transit No: - - - 06012 -- Toronto, ON, Canada, M5H 4G2
Account No: 06012 022276 Accont No: 1022276 Please return remittance advice(s) with cheque
SWIFT Code: ROYCCAT2 Beneficiaty: Minden Gross LLP -

Beneficiary: Minden Gross LLP

Please email Wire/EFT payment details to payments(dmindengross.com referencing invoice number(s) being paid
Interac E-transfer Payments: Using Online Banking App or Website
Payee Name: Minden Gross LLP
Email: payments@mindengross.com
Please include the invoice number(s) in the e-transfer notes
For inquiries or copy ofinvoices, please contact: Payments (416) 369-4328 /E-mail: paymentsmindengross.com

ACCOUNTS DUE WHEN RENDERED. ALL AMOUNTS OVERDUE 30 DAYS OR MORE WILL BEAR INTEREST
AT THE RATE OF 1.3% PER ANNUM AS PROVIDED FOR IN SECTION 128 OF THE COURTS OF JUSTICE ACT,

R SO. 1990, PURSUANT TO THE SOLICITORS ACT. iii MERITAS LAW FIRMS WORLDWIDE

DocuSign Envelope ID: EA2E1B50-AB04-4EA2-BF4A-AD5181904764
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Appendix “G” 
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TAB 3 



Confidential Appendix “1” 
to the First Report of the Receiver, MNP Ltd.  

 

Agreement of Purchase and Sale 

(Filed Separately) 
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TAB 4 



Confidential Appendix “2” 
to the First Report of the Receiver, MNP Ltd.  

 

Colliers Appraisal 

(Filed Separately) 
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TAB 5 



Confidential Appendix “3” 
to the First Report of the Receiver, MNP Ltd.  

 

Listing Proposals 

(Filed Separately) 
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TAB 6 



 

Confidential Appendix “4” 
to the First Report of the Receiver, MNP Ltd.  

 

Conditional Offers 

(Filed Separately) 
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TAB 7 



Court File No. CV-23-00698539-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

 THE HONOURABLE )  WEDNESDAY, THE 22nd 
) 

 JUSTICE STEELE )  DAY OF NOVEMBER, 2023 

B E T W E E N: 

CANADIAN IMPERIAL BANK OF COMMERCE 

Applicant 

- and -

1340182 ONTARIO LIMITED and KAZEMBE & ASSOCIATES 
PROFESSIONAL CORPORATION 

Respondents 

APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act, 
R.S.C. 1985, c. B-3, as amended and section 101 of the Courts of Justice Act, 
R.S.O. 1990, c. C-43, as amended  

ORDER 

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

receiver of all of the undertakings, property and assets of Kazembe & Associates 

Professional Corporation and 1340182 Ontario Limited (the “Receiver”), was 

heard this day at 330 University Avenue, Toronto, Ontario. 
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UPON READING the Notice of Motion, the First Report of the Receiver 

dated November 10, 2023 (the “Report”), and on hearing submissions of counsel 

for the Receiver, no one appearing for any other person on the service list, 

although properly served as appears from the Affidavit of Hayley Morgan sworn 

November 10, 2023, filed,  

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

and Motion Record is hereby abridged and validated so that this motion is properly 

returnable today and hereby dispenses with further service thereof. 

2. THIS COURT ORDERS that the Report and the conduct and activities of 

the Receiver, and its counsel, Minden Gross LLP, as described in the Report, are 

hereby approved. 

3. THIS COURT ORDERS that the Receiver is authorized to distribute the 

funds held by the Receiver, subject to the closing of the sales transaction 

contemplated in the Receiver’s Report, to 923944 Ontario Ltd and to Canadian 

Imperial Bank of Commerce. 

4. THIS COURT ORDERS that the confidential appendices to the Report 

shall be sealed, kept confidential and not form part of the public record, but rather 

shall be placed separate and apart from all other contents of the Court file, pending 

the closing of the sales transaction contemplated in the Receiver’s First Report. 
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5. THIS COURT ORDERS that the fees and disbursements of the Receiver 

and its counsel, Minden Gross LLP, as set out in the Report and the Fee Affidavits 

are hereby approved. 

6. THIS COURT ORDERS that the interim statement of receipts and 

disbursements dated November 9, 2023 is hereby approved.  

____________________________ 
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B E T W E E N: 
 
CANADIAN IMPERIAL BANK OF COMMERCE -and- 1340182 ONTARIO LIMITED et al. 
Applicant    Respondents 

      Court File No. CV-23-00698539-00CL 

  
ONTARIO 

SUPERIOR COURT OF JUSTICE 
(COMMERCIAL LIST) 

 
Proceeding commenced at Toronto 

 

 ORDER 

  
MINDEN GROSS LLP 
Barristers and Solicitors 
145 King Street West, Suite 2200 
Toronto, ON  M5H 4G2 
 
Timothy R. Dunn (LSO# 34249I)  
tdunn@mindengross.com 
Tel: 416-369-4335 
 
Sepideh Nassabi (LSO# 60139B) 
snassabi@mindengross.com 
Tel: 416-369-4323 
 
Lawyers for the Receiver, MNP Ltd. 
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TAB 8 



Court File No. CV-23-00698539-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE 

JUSTICE STEELE 

) 
) 
) 

WEDNESDAY, THE 22nd  

DAY OF NOVEMBER, 2023 

B E T W E E N:  

CANADIAN IMPERIAL BANK OF COMMERCE  

Applicant 

- and -

1340182 ONTARIO LIMITED and KAZEMBE & ASSOCIATES PROFESSIONAL 
CORPORATION 

Respondents 

APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, 
c. B-3, as amended and section 101 of the Courts of Justice Act, R.S.O. 1990, c. C-43, as
amended

APPROVAL AND VESTING ORDER 

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

(the "Receiver") of the undertaking, property and assets of Kazembe & Associates Professional 

Corporation and 1340182 Ontario Limited (collectively the "Debtor") for an order approving the 

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

"Sale Agreement") between the Receiver and Syed Mansoor Ali Naqvi, in trust for a corporation 

to be formed, (the "Purchaser") dated October 3, 2023 and appended to the Report of the 

Receiver dated November 10, 2023 (the "Report"), and vesting in the Purchaser the Debtor’s 

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

Assets"), was heard this day at 330 University Avenue, Toronto, Ontario. 
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ON READING the Report and on hearing the submissions of counsel for the Receiver, 

no one appearing for any other person on the service list, although properly served as appears 

from the affidavit of Hayley Morgan sworn November 10, 2023, filed:  

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

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

with such minor amendments as the Receiver may deem necessary.  The Receiver is hereby 

authorized and directed to take such additional steps and execute such additional documents as 

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

the Purchased Assets to the Purchaser. 

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s 

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

"Receiver's Certificate"), all of the Debtor's right, title and interest in and to the Purchased 

Assets described in the Sale Agreement shall vest absolutely in the Purchaser, free and clear of 

and from any and all security interests (whether contractual, statutory, or otherwise), hypothecs, 

mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, 

executions, levies, charges, or other financial or monetary claims, whether or not they have 

attached or been perfected, registered or filed and whether secured, unsecured or otherwise 

(collectively, the "Claims") including, without limiting the generality of the foregoing:  (i) any 

encumbrances or charges created by the Order of the Honourable Justice Osborne dated May 11, 

2023 and the Order of the Honourable Justice Steele dated June 22, 2023; (ii) all charges, 

security interests or claims evidenced by registrations pursuant to the Personal Property Security 

Act (Ontario) or any other personal property registry system; and (iii) those Claims listed on 

Schedule C hereto (all of which are collectively referred to as the "Encumbrances", which term 

shall not include the permitted encumbrances, easements and restrictive covenants listed on 

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

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

Assets. 

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

Land Titles Division of the City of Toronto (No. 66) of an Application for Vesting in the form 

prescribed by the Land Titles Act, the Land Registrar is hereby directed to enter the Purchaser as 
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the owner of the subject real property identified in Schedule B hereto (the “Real Property”) in fee 

simple, and is hereby directed to delete and expunge from title to the Real Property all of the 

Claims listed in Schedule C hereto. 

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

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

of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all 

Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets 

with the same priority as they had with respect to the Purchased Assets immediately prior to the 

sale, as if the Purchased Assets had not been sold and remained in the possession or control of 

the person having that possession or control immediately prior to the sale. 

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

the Receiver's Certificate, forthwith after delivery thereof. 

6. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings;  

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

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

bankruptcy order issued pursuant to any such applications; and  

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

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on 

any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or 

voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent 

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

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

provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant 

to any applicable federal or provincial legislation. 
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7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

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

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this 

Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

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

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

its agents in carrying out the terms of this Order. 

 

       ____________________________________ 
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Schedule A – Form of Receiver’s Certificate 

 

Court File No. CV-23-00698539-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 
 

B E T W E E N:   

CANADIAN IMPERIAL BANK OF COMMERCE  

Plaintiff 

- and - 

1340182 ONTARIO LIMITED and KAZEMBE & ASSOCIATES PROFESSIONAL 
CORPORATION 

Respondents 

APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, 
c. B-3, as amended and section 101 of the Courts of Justice Act, R.S.O. 1990, c. C-43, as 
amended  
 

RECEIVER’S CERTIFICATE 

RECITALS 

A. Pursuant to an Order of the Honourable Justice Osborne dated May 11, 2023 and the 

Order of the Honourable Justice Steele dated June 22, 2023 of the Ontario Superior Court of 

Justice (the "Court"), MNP Ltd. was appointed as the receiver (the "Receiver") of the 

undertaking, property and assets of 1340182 Ontario Limited and Kazembe & Associates 

Professional Corporation (collectively the “Debtor”).  

B. Pursuant to an Order of the Court dated November 22, 2023, the Court approved the 

agreement of purchase and sale made as of October 3, 2023 (the "Sale Agreement") between the 

Receiver and Syed Mansoor Ali Naqvi, in trust for a corporation to be formed (the 

"Purchaser"), and provided for the vesting in the Purchaser of the Debtor’s right, title and 
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interest in and to the Purchased Assets, which vesting is to be effective with respect to the 

Purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate confirming 

(i) the payment by the Purchaser of the Purchase Price for the Purchased Assets; (ii) that the 

conditions to Closing as set out in the Sale Agreement have been satisfied or waived by the 

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

the Receiver. 

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

the Sale Agreement. 

THE RECEIVER CERTIFIES the following: 

1. The Purchaser has paid and the Receiver has received the Purchase Price for the 

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

2. The conditions to Closing as set out in the Sale Agreement have been satisfied or waived 

by the Receiver and the Purchaser; and  

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

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

  

 

 MNP Ltd., in its capacity as Receiver of the 
undertaking, property and assets of Kazembe 
& Associates Professional Corporation and 
1340182 Ontario Limited, and not in its 
personal capacity 

  Per:  
   Name:  
   Title:  
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Schedule B – Purchased Assets 

Municipally known as: 1888 Wilson Avenue, Downsview, Ontario 

LT 50 PL 1953 TWP OF YORK EXCEPT PT 14 EXPROP PL 7124 (NY431267); TORONTO (N YORK) , 
CITY OF TORONTO 
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Schedule C – Claims to be deleted and expunged from title to Real Property 

 

AT5108239 - Charge in principal amount of $1,000,000 in favour of 923944 Ontario Ltd.  

 

AT5203051 - Charge in principal amount of $945,000 in favour of Canadian Imperial Bank of Commerce.  

 

AT6163499 - Charge in principal amount of $200,000 in favour of Arthur Bryan.  
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Schedule D – Permitted Encumbrances, Easements and Restrictive Covenants 

related to the Real Property  

(unaffected by the Vesting Order) 

 

N/A 
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B E T W E E N: 
 
CANADIAN IMPERIAL BANK OF COMMERCE - and - 1340182 ONTARIO LIMITED et al. 
Applicant            Respondents 
 Court File No. CV-23-00698539-00CL  
 
 

 
ONTARIO 

SUPERIOR COURT OF JUSTICE 
COMMERCIAL LIST 

 
Proceeding commenced at Toronto 

 

 
 

APPROVAL AND VESTING ORDER 
 

  
MINDEN GROSS LLP 
Barristers and Solicitors 
145 King Street West, Suite 2200 
Toronto, ON  M5H 4G2 
 
Timothy R. Dunn (LSO# 34249I)  
tdunn@mindengross.com 
Tel: 416-369-4335 
 
Sepideh Nassabi (LSO# 60139B) 
snassabi@mindengross.com 
Tel: 416-369-4323 
 
Lawyers for the Receiver, MNP Ltd. 
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TAB 9 



Revised: January 21, 2014

Court File No. CV-23-00698539-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE 

JUSTICE      STEELE

)

)

)

DOCSTOR: 1201927\14DOCSTOR: 1201927\14

WEEKDAY WEDNESDAY,

THE #22nd

DAY OF MONTHNOVEMBER, 20YR2023

B E T W E E N:

PLAINTIFF

Plaintiff

CANADIAN IMPERIAL BANK OF COMMERCE

Applicant

- and –-

DEFENDANT

Defendant

1340182 ONTARIO LIMITED and KAZEMBE & ASSOCIATES PROFESSIONAL 
CORPORATION

Respondents

APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985,
c. B-3, as amended and section 101 of the Courts of Justice Act, R.S.O. 1990, c. C-43, as
amended 

APPROVAL AND VESTING ORDER

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

Court-appointed receiver (the "Receiver") of the undertaking, property and assets of [DEBTOR]

(Kazembe & Associates Professional Corporation and 1340182 Ontario Limited (collectively the
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DOCSTOR: 1201927\14DOCSTOR: 1201927\14

1 This model order assumes that the time for service does not need to be abridged.  The motion seeking a vesting
order should be served on all persons having an economic interest in the Purchased Assets, unless circumstances 
warrant a different approach.  Counsel should consider attaching the affidavit of service to this Order.

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

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

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

"Debtor") for an order approving the sale transaction (the "Transaction") contemplated by an

agreement of purchase and sale (the "Sale Agreement") between the Receiver and [NAME OF

PURCHASER]Syed Mansoor Ali Naqvi, in trust for a corporation to be formed, (the "Purchaser")

dated [DATE]October 3, 2023 and appended to the Report of the Receiver dated

[DATE]November 10, 2023 (the "Report"), and vesting in the Purchaser the Debtor’s right, title

and interest in and to the assets described in the Sale Agreement (the "Purchased Assets"), was

heard this day at 330 University Avenue, Toronto, Ontario.

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

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

service list, although properly served as appears from the affidavit of [NAME]Hayley Morgan

sworn [DATE]November 10, 2023, filed1:

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

and the execution of the Sale Agreement by the Receiver3 is hereby authorized and approved,

with such minor amendments as the Receiver may deem necessary.  The Receiver is hereby

authorized and directed to take such additional steps and execute such additional documents as

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

the Purchased Assets to the Purchaser.

THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s2.

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

"Receiver's Certificate"), all of the Debtor's right, title and interest in and to the Purchased

Assets described in the Sale Agreement [and listed on Schedule B hereto]4 shall vest absolutely

in the Purchaser, free and clear of and from any and all security interests (whether contractual,

statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
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DOCSTOR: 1201927\14DOCSTOR: 1201927\14

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

6 Elect the language appropriate to the land registry system (Registry vs. Land Titles).
7 The Report should identify the disposition costs and any other costs which should be paid from the gross sale 

proceeds, to arrive at "net proceeds".  

statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims,

whether or not they have attached or been perfected, registered or filed and whether secured,

unsecured or otherwise (collectively, the "Claims"5) including, without limiting the generality of

the foregoing:  (i) any encumbrances or charges created by the Order of the Honourable Justice

[NAME] dated [DATE]Osborne dated May 11, 2023 and the Order of the Honourable Justice

Steele dated June 22, 2023; (ii) all charges, security interests or claims evidenced by registrations

pursuant to the Personal Property Security Act (Ontario) or any other personal property registry

system; and (iii) those Claims listed on Schedule C hereto (all of which are collectively referred

to as the "Encumbrances", which term shall not include the permitted encumbrances, easements

and restrictive covenants listed on Schedule D) and, for greater certainty, this Court orders that

all of the Encumbrances affecting or relating to the Purchased Assets are hereby expunged and

discharged as against the Purchased Assets.

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

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

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

{LOCATION}the City of Toronto (No. 66) of an Application for Vesting Order in the form

prescribed by the Land Titles Act and/or the Land Registration Reform Act]6, the Land Registrar

is hereby directed to enter the Purchaser as the owner of the subject real property identified in

Schedule B hereto (the “Real Property”) in fee simple, and is hereby directed to delete and

expunge from title to the Real Property all of the Claims listed in Schedule C hereto.

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

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

of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all

Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets

with the same priority as they had with respect to the Purchased Assets immediately prior to the
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DOCSTOR: 1201927\14DOCSTOR: 1201927\14

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

sale8, as if the Purchased Assets had not been sold and remained in the possession or control of

the person having that possession or control immediately prior to the sale.

THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of5.

the Receiver's Certificate, forthwith after delivery thereof.

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

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

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

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

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

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

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

prior use of such information by the Debtor.

7. THIS COURT ORDERS that, notwithstanding:6.

the pendency of these proceedings;(a)

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

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

bankruptcy order issued pursuant to any such applications; and

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

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on

any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or

voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent

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

transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
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provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to any applicable federal or provincial legislation.

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

application of the Bulk Sales Act (Ontario).

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

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

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this

Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully

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

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

its agents in carrying out the terms of this Order.

____________________________________
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DOCSTOR: 1201927\14

Schedule A – Form of Receiver’s Certificate

Court File No. __________CV-23-00698539-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

B E T W E E N:

PLAINTIFF CANADIAN IMPERIAL BANK OF COMMERCE

Plaintiff

- and –-

DEFENDANT

Defendant

1340182 ONTARIO LIMITED and KAZEMBE & ASSOCIATES PROFESSIONAL 
CORPORATION

Respondents

APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985,
c. B-3, as amended and section 101 of the Courts of Justice Act, R.S.O. 1990, c. C-43, as
amended 

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable [NAME OF JUDGE]Justice Osborne dated May

11, 2023 and the Order of the Honourable Justice Steele dated June 22, 2023 of the Ontario

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

MNP Ltd. was appointed as the receiver (the "Receiver") of the undertaking, property and

assets of [DEBTOR] (1340182 Ontario Limited and Kazembe & Associates Professional

Corporation (collectively the “Debtor”).
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B. Pursuant to an Order of the Court dated [DATE],November 22, 2023, the Court approved

the agreement of purchase and sale made as of [DATE OF AGREEMENT]October 3, 2023 (the

"Sale Agreement") between the Receiver [Debtor] and [NAME OF PURCHASER]and Syed

Mansoor Ali Naqvi, in trust for a corporation to be formed (the "Purchaser"), and provided for

the vesting in the Purchaser of the Debtor’s right, title and interest in and to the Purchased

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

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

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

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

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

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

the Sale Agreement.

THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the

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

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

satisfied or waived by the Receiver and the Purchaser; and

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

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

[NAME OF RECEIVER]MNP Ltd., in its
capacity as Receiver of the undertaking,
property and assets of [DEBTOR]Kazembe & 
Associates Professional Corporation and 
1340182 Ontario Limited, and not in its
personal capacity

Per:

Name:

Title:

DOCSTOR: 1201927\14
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Revised: January 21, 2014DOCSTOR: 1201927\14

Schedule B – Purchased Assets

Municipally known as: 1888 Wilson Avenue, Downsview, Ontario

LT 50 PL 1953 TWP OF YORK EXCEPT PT 14 EXPROP PL 7124 (NY431267); TORONTO (N YORK) ,
CITY OF TORONTO
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Schedule C – Claims to be deleted and expunged from title to Real Property

AT5108239 - Charge in principal amount of $1,000,000 in favour of 923944 Ontario Ltd. 

AT5203051 - Charge in principal amount of $945,000 in favour of Canadian Imperial Bank of Commerce. 

AT6163499 - Charge in principal amount of $200,000 in favour of Arthur Bryan. 
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Schedule D – Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

N/A
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B E T W E E N:

CANADIAN IMPERIAL BANK OF COMMERCE - and - 1340182 ONTARIO LIMITED et al.
Applicant           Respondents

Court File No. CV-23-00698539-00CL 

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

Proceeding commenced at Toronto

APPROVAL AND VESTING ORDER

MINDEN GROSS LLP
Barristers and Solicitors
145 King Street West, Suite 2200
Toronto, ON  M5H 4G2

Timothy R. Dunn (LSO# 34249I) 
tdunn@mindengross.com
Tel: 416-369-4335

Sepideh Nassabi (LSO# 60139B)
snassabi@mindengross.com
Tel: 416-369-4323

Lawyers for the Receiver, MNP Ltd.
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B E T W E E N: 
 
CANADIAN IMPERIAL BANK OF COMMERCE -and-                      1340182 ONTARIO LIMITED et al. 
Applicant                                                                Respondents 

    Court File No. CV-23-22698539-00CL  
 
  

ONTARIO 
SUPERIOR COURT OF JUSTICE 

 (COMMERCIAL LIST) 
 

Proceeding commenced at Toronto 
  
  

MOTION RECORD OF THE RECEIVER,  
MNP LTD. 

(Returnable November 22, 2023)  
 

   
    MINDEN GROSS LLP 
 145 King Street West, Suite 2200 
 Toronto, ON  M5H 4G2 
 
 Timothy R. Dunn (LSO# 34249I)  
    tdunn@mindengross.com   
    Tel: 416-369-4335 
 
    Sepideh Nassabi (LSO# 60139B) 
    snassabi@mindengross.com   
    Tel: 416-369-4323 
 

 Lawyers for the Receiver, MNP Ltd. 
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