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Court File No. CV-18-599644-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

BETWEEN: 

FIREPOWER DEBT GP INC., AS AGENT 

Applicant 

and  

THEREDPIN, INC. and THE REDPIN.COM REALTY INC. 

Respondents 

IN THE MATTER OF SUBSECTION 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 

REVISED NOTICE OF MOTION 
(returnable September 4, 2018) 

MNP Ltd. (“MNP”) in its capacity as the Court-appointed receiver (the “Receiver”), of 

the undertaking, property and assets of TheRedPin, Inc. (“TRP”) and The Redpin.Com Realty 

Inc. (“TRP Realty” and, together with TRP, the “Debtors”), will make a motion to a judge 

presiding over the Commercial List on Tuesday, September 4, 2018 at 10:00 a.m., or as soon 

after that time as the motion can be heard, at 330 University Avenue, Toronto, Ontario. 

PROPOSED METHOD OF HEARING:  The motion is to be heard orally.  
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1. THE MOTION IS FOR:

(a) an Order, substantially in the form attached hereto as Schedule “A”, among other 

things: 

(i) approving the First Report of the Receiver dated August 23, 2018 (the 

“Report”), and the activities of the Receiver described therein; 

(ii) approving the Receiver’s Fees and Disbursements for the period to July 

31, 2018, as set out in Exhibits “A” to the Affidavit of Matthew Lem 

sworn August 23, 2018 (the “Lem Affidavit”), in the amount of 

$167,139.50  (excluding HST); 

(iii) approving the fees and disbursements of the Receiver’s legal counsel, Aird 

& Berlis LLP (“AB”) for the period to July 31, 2018, as set out in Exhibits 

“A” to the Affidavit of Sam Babe sworn August 23, 2018 (the “Babe 

Affidavit”), in the amounts of $19,165.00 for fees and $90.25 for 

disbursements (both excluding HST); and 

(iv) approving the Receiver’s Statement of Receipts and Disbursements for the 

period to August 21, 2018; and 

(b) on Order, substantially in the form attached hereto as Schedule “B”, among other 

things: 

(i) approving the sale transaction (the “Transaction”) contemplated by an 

agreement of purchase and sale (the “Purchase Agreement”) between the 

Receiver and Firepower Gap Debt II LP and Firepower Gap Debt Limited 

Partnership (collectively, the “Purchaser”) made as of August 21, 2018, 

and authorizing the Receiver to complete the Transaction; 
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(ii) vesting in the Purchaser the Debtors’ right, title and interest in and to the 

purchased assets described in the Purchase Agreement, free and clear of 

any claims and encumbrances subject to certain exceptions;  

(iii) sealing the confidential appendices to the Report (the “Confidential 

Appendices”), containing an unredacted copy of the Purchase Agreement 

and details of the other offers received by the Receiver; and 

(iv) authorizing and directing the Receiver to file articles of amendment 

changing the corporate names of the Debtors, and 

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

permit. 

2. THE GROUNDS FOR THE MOTION ARE: 

(a) pursuant to the Order of the Honourable Justice Hainey made June 14, 2018 (the 

“Receivership Order”), MNP was appointed as receiver, of the undertaking, 

property and assets of the Debtors (the “Property”); 

(b) the Receivership Order directs and empowers MNP to report to the Court in 

respect of these proceedings at such times and intervals as MNP may deem 

appropriate; 

(c) the Receiver has filed with the Court its Report outlining, among others things: 

(i) the background to and circumstances surrounding the Debtors’ business, 

operations and financial position;  

(ii) the Receiver’s activities since its appointment including, without 

limitation, the marketing and sale process;  

(iii) the Debtors’ assets and liabilities; 
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(iv) the Purchase Agreement and the Transaction; 

(v) its receipts and disbursements; and 

(vi) the fees and disbursements incurred by MNP and AB,  

and seeks approval of the same; 

(d) MNP, its counsel, AB, have accrued fees and expenses in their capacity as 

Receiver, or counsel thereto, which fees and expenses require the approval of this 

Honourable Court pursuant to the Receivership Order;  

(e) the Receivership Order directs and empowers the Receiver to pass its accounts 

from time to time, and to include any necessary fees and disbursements of its 

legal counsel in the passing of its accounts; 

(f) pursuant to the Receivership Order, the Receiver was empowered and authorized 

to carry out a sales process in accordance with the steps and timelines set out in 

Schedule “A” to the Receivership Order (the “Sale Procedure”); 

(g) pursuant to the Receivership Order, the Receiver was empowered and authorized 

to sell any or all of Debtors’ Property, subject to the approval of this Honourable 

Court; 

(h) as detailed in the Report, the Receiver has marketed the Property to the best of its 

ability and in accordance with the Sale Procedure; 

(i) the Receiver received no Qualifying Bids (as that term is defined in the Sale 

Procedure), and so, instead, entertained a credit bid from the Purchaser which bid 

culminated in the Purchase Agreement; 

(j) the Receiver has entered into the Purchase Agreement, subject to approval by this 

Honourable Court; 



- 5 - 

(k) the Purchase Agreement contemplates that the Receiver will complete the 

transactions described therein, and the assets described in the Purchase 

Agreements (the “Purchased Assets”) will be vested in the Purchaser;  

(l) excluded from the Purchased Assets are, among other things, cash and accounts 

receivable; 

(m) a condition of the Purchase Agreement is that this Honourable Court provide a 

sale approval and vesting order in favour of the Purchaser; 

(n) the Purchase Agreement is the highest and best available offers for the Property, 

and it represents a fair net realizable value for the assets being purchased; 

(o) the Purchase Agreement is commercially reasonable and in the best interests of 

the Debtors and their stakeholders, and necessary to complete the Transaction;   

(p) a sealing order is required because the Confidential Appendices contain certain 

commercially sensitive information, the release of which would prejudice the 

stakeholders of the Debtors; 

(q) the Purchase Agreement requires that the Debtors cease using “RedPin” in their 

names after closing of the Transaction; 

(r) the other grounds set out in the Report; 

(s) section 243 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as 

amended; 

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

(u) rules 1.04, 2.03, 3.02, and 37 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 

194, as amended; and 
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(v) such further and other grounds as counsel may advise and this Honourable Court 

may permit. 

3. THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the 

motion: 

(a) the Report;  

(b) the Lem Affidavit; 

(c) the Babe Affidavit; and 

(d) such further and other material as counsel may submit and this Honourable Court 

may permit. 

Date: August 27, 2018 AIRD & BERLIS LLP 
Barristers & Solicitors 
Brookfield Place 
181 Bay Street, Suite 1800 
Toronto, Ontario  M5J 2T9 

Harry Fogul (LSUC # 15152O) 
Tel: (416) 865-7773 
Fax: (416) 863-1515 
E-mail: hfogul@airdberlis.com

Sam Babe (LSUC # 49498B) 
Tel: (416) 865-7718 
Fax: (416) 863-1515 
E-mail: sbabe@airdberlis.com

Lawyers for MNP Ltd. 

TO:  ATTACHED SERVICE LIST
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Court File No. CV-18-599644-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE ) WEDNESDAY, THE 29TH DAY
) 

JUSTICE <*> ) OF AUGUST, 2018 

BETWEEN: 

FIREPOWER DEBT GP INC., AS AGENT 

Applicant 

- and - 

THEREDPIN, INC. and THE REDPIN.COM REALTY INC. 

Respondents 

IN THE MATTER OF 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 TheRedPin, Inc. (“TRP”) and The 

Redpin.Com Realty Inc. (“TRP Realty” and, together with TRP, the “Debtors”) for an order, 

among other things: (i) approving the sale transaction (the “Transaction”) contemplated by an 

agreement of purchase and sale (the “Purchase Agreement”) between the Receiver and 

Firepower Gap Debt II LP and Firepower Gap Debt Limited Partnership (collectively, the 

“Purchaser”) made as of August 21, 2018 and appended as Confidential Appendix “2” to the 

First Report of the Receiver dated August 23, 2018, filed (the “Report”); (ii) vesting in the 

Purchaser the Debtors’ right, title and interest in and to the assets described in the Purchase 

Agreement (the “Purchased Assets”); (iii) sealing Confidential Appendix “1”, Confidential 
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Confidential Appendix “3” to the Report (collectively, the “Confidential Appendices”); and (iv) 

authorizing and directing the Receiver to file articles of amendment changing the corporate 

names of the Debtors, was heard this day at 330 University Avenue, Toronto, Ontario. 

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

counsel for the Purchaser, counsel for Trilogy Growth Fund LP, __________________________ 

and no one appearing for any other person on the service list, although properly served as 

appears from the affidavit of <*> sworn August <*>, 2018 filed: 

1. THIS COURT ORDERS that the time for service and filing of the notice of motion and 

the 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 AND DECLARES that the Transaction is hereby approved, 

and the execution of the Purchase 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, including, 

without limitation, executing any required conveyances of registered intellectual property 

on behalf, and/or as authorized signatory, of the Debtors. 

3. 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 Debtors’ right, title and interest in and to the 

Purchased Assets described in the Purchase 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 Hainey dated June 14, 2018; (ii) all charges, 
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security interests or claims evidenced by registrations pursuant to the Personal Property 

Security Act (Ontario) or any other personal property registry system (all of which are 

collectively referred to as the “Encumbrances”) and, for greater certainty, this Court 

orders that all of the Encumbrances affecting or relating to the Purchased Assets are 

hereby expunged and discharged as against the Purchased Assets. 

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

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place 

and stead of the Purchased Assets, and that from and after the delivery of the 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 the Receiver be and is hereby authorized and directed, 

upon filing of the Receiver’s Certificate, to complete, execute and file articles of 

amendment for and on behalf of each of the Debtors and any officer and director of each 

Debtor (each such articles of amendment to be deemed to have been signed by a director 

or an officer of the applicable Debtor and executed in accordance with the Canada 

Business Corporation Act (the “CBCA”) when so signed by the Receiver as directed by 

this Court) for the sole purpose of changing the corporate name of TRP to 732816-8 

Canada Inc. and TRP Realty to 789521-6 Canada Inc. (and such amendments shall be 

deemed to have been duly authorized by Section 173 of the CBCA without any 

shareholder or director resolution approving such amendment being required), and this 

Court hereby directs the Director (as defined in the CBCA) to endorse thereon a 

certificate of amendment upon receipt from the Receiver of two duplicate originals of 

such articles of amendment together with the prescribed fees and any other required 

documents under the CBCA (which the Receiver be and is hereby authorized and 
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directed to complete, execute and file for and on behalf of the Debtors and any officer 

and director of the Debtors, if and as required) except for any such documents as have 

been dispensed or otherwise dealt with pursuant to the deeming provisions contained 

herein.

7. 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 customer and human resources and 

payroll information in the Debtors’ records pertaining to the Debtor’s past and current 

customers and employees.  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 Debtors. 

8. 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 either Debtor and any 

bankruptcy order issued pursuant to any such applications; and 

(c) any assignment in bankruptcy made in respect of either 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 either of the 

Debtors and shall not be void or voidable by creditors of the Debtors, nor shall it 

constitute nor be deemed to be a fraudulent preference, assignment, fraudulent 

conveyance 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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9. THIS COURT ORDERS that, until such time as the transaction contemplated in the 

Purchase Agreement is completed, 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, in a sealed envelope attached 

to a notice that sets out the title of these proceedings and a statement that the contents are 

subject to a sealing order and shall only be opened upon filing of the Receiver’s 

Certificate. 

10. 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. 



SCHEDULE A 
FORM OF RECEIVER’S CERTIFICATE 

Court File No. CV-18-599644-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

BETWEEN: 

FIREPOWER DEBT GP INC., AS AGENT 

Applicant 

- and - 

THEREDPIN, INC. and THE REDPIN.COM REALTY INC. 

Respondents 

IN THE MATTER OF 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 Hainey of the Ontario Superior Court of 

Justice (the “Court”) dated June 14, 2018, MNP Ltd. was appointed as the receiver (the 

“Receiver”) of the undertaking, property and assets of TheRedPin, Inc. and The 

Redpin.Com Realty Inc. (collectively, the “Debtors”). 

B. Pursuant to an Order of the Court dated August 29, 2018, the Court approved the asset 

purchase agreement made as of August 21, 2018 (the “Purchase Agreement”) between 

the Receiver and Firepower Gap Debt II LP and Firepower Gap Debt Limited Partnership 

(collectively, the “Purchaser”) and provided for the vesting in the Purchaser of the 

Debtors’ 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 
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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 Article 5 of 

the Purchase 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 Purchase 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 Purchase Agreement; 

2. The conditions to Closing as set out in Article 5 of the Purchase 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 _______ on August <*>, 2018. 

MNP LTD., in its capacity as Receiver of the 
undertaking, property and assets of THEREDPIN, 
INC. and THE REDPIN.COM REALTY INC, 
and not in its personal capacity 

Per:  
Name: 
Title: 
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Court File No. CV-18-599644-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE ) WEDNESDAY, THE 29TH DAY
) 

JUSTICE <*> ) OF AUGUST, 2018 

BETWEEN: 

FIREPOWER DEBT GP INC., AS AGENT 

Applicant 

- and - 

THEREDPIN, INC. and THE REDPIN.COM REALTY INC. 

Respondents 

IN THE MATTER OF 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. (“MNP”) in its capacity as the Court-appointed 

receiver (the “Receiver”) of the undertaking, property and assets of TheRedPin, Inc. (“TRP”) 

and The Redpin.Com Realty Inc. (“TRP Realty” and, together with TRP, the “Debtors”) for an 

order, among other things: (i) approving the First Report of the Receiver dated August 23, 2018, 

filed (the “Report”) and the Receiver’s activities set out therein; (ii) approving the accounts of 

the Receiver and its legal counsel; and (iii) approving the Receiver’s receipts and disbursements, 

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

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

counsel for the Purchaser, counsel for Trilogy Growth Fund LP, __________________________ 
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and no one appearing for any other person on the service list, although properly served as 

appears from the affidavit of <*> sworn August <*>, 2018 filed: 

1. THIS COURT ORDERS that the time for service and filing of the notice of motion and 

the 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 First Report be and is hereby approved and the 

activities of the Receiver described therein be and are hereby approved.  

3. THIS COURT ORDERS that the fees and disbursements with respect to the Debtors of 

MNP for the period ending July 31, 2018, in the amount of $167,139.50 (excluding 

HST), be and the same are hereby approved.

4. THIS COURT ORDERS that the fees and disbursements of the Receiver’s legal 

counsel, Aird & Berlis LLP, for the period ending July 31, 2018, in the amounts of 

$19,165.00 for fees and $90.25 for disbursements (both excluding HST), be and the same 

are hereby approved. 

5. THIS COURT ORDERS that the Receiver’s Statement of Receipts and Disbursements 

for the period to August 21, 2018 be and the same is hereby approved. 
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Revised: January 21, 2014

Court File No. __________CV-18-599644-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE ______

JUSTICE ________________

)
)
)

______DAY, THE____DAY 

OF _____________, 20__ 

B E T W E E N:  

PLAINTIFF

Plaintiff

THE HONOURABLE ) WEDNESDAY, THE 29TH DAY
)

JUSTICE <*> ) OF AUGUST, 2018

DOCSTOR: 1201927\14DOCSTOR: 1201927\14

BETWEEN:

FIREPOWER DEBT GP INC., AS AGENT

Applicant

- and –-

DEFENDANT

Defendant

THEREDPIN, INC. and THE REDPIN.COM REALTY INC.

Respondents

IN THE MATTER OF 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
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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.

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] (the "Debtor"TheRedPin, Inc. (“TRP”) and The Redpin.Com Realty Inc. (“TRP

Realty” and, together with TRP, the “Debtors”) for an order, among other things: (i) approving

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

(the "Sale“Purchase Agreement"”) between the Receiver and [NAME OF PURCHASER] (the

"Firepower Gap Debt II LP and Firepower Gap Debt Limited Partnership (collectively, the

“Purchaser") dated [DATE]”) made as of August 21, 2018 and appended as Confidential

Appendix “2” to the First Report of the Receiver dated [DATE]August 23, 2018, filed (the

"“Report"), and”); (ii) vesting in the Purchaser the Debtor’sDebtors’ right, title and interest in

and to the assets described in the Sale Agreement (the "Purchased Assets")Purchase Agreement

(the “Purchased Assets”); (iii) sealing Confidential Appendix “1”, Confidential Appendix “2”

and Confidential Appendix “3” to the Report (collectively, the “Confidential Appendices”); and

(iv) authorizing and directing the Receiver to file articles of amendment changing the corporate

names of the Debtors, 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],counsel for the Purchaser, counsel for Trilogy

Growth Fund LP, __________________________ and no one appearing for any other person on

the service list, although properly served as appears from the affidavit of [NAME]<*> sworn

[DATE]August <*>, 2018 filed1:

THIS COURT ORDERS that the time for service and filing of the notice of motion and1.

the motion record is hereby abridged and validated so that this motion is properly

returnable today and hereby dispenses with further service thereof.
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DOCSTOR: 1201927\14DOCSTOR: 1201927\14

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.

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.

THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,22.

and the execution of the SalePurchase 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, including,

without limitation, executing any required conveyances of registered intellectual property

on behalf, and/or as authorized signatory, of the Debtors.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s3.

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

"“Receiver'’s Certificate"”), all of the Debtor'sDebtors’ right, title and interest in and to

the Purchased Assets described in the SalePurchase 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, 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]Hainey dated [DATE]June 14, 2018; (ii) all charges, security interests or claims

evidenced by registrations pursuant to the Personal Property Security Act (Ontario) or

any other personal property registry system; and (iii) those Claims listed on Schedule C
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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".  
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.

hereto (all of which are collectively referred to as the "“Encumbrances", which term

shall not include the permitted encumbrances, easements and restrictive covenants listed

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

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

against the Purchased Assets.

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

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

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

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

and/or the Land Registration Reform Act]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 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.
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THIS COURT ORDERS that the Receiver be and is hereby authorized and directed,6.

upon filing of the Receiver’s Certificate, to complete, execute and file articles of

amendment for and on behalf of each of the Debtors and any officer and director of each

Debtor (each such articles of amendment to be deemed to have been signed by a director

or an officer of the applicable Debtor and executed in accordance with the Canada

Business Corporation Act (the “CBCA”) when so signed by the Receiver as directed by

this Court) for the sole purpose of changing the corporate name of TRP to 732816-8

Canada Inc. and TRP Realty to 789521-6 Canada Inc. (and such amendments shall be

deemed to have been duly authorized by Section 173 of the CBCA without any

shareholder or director resolution approving such amendment being required), and this

Court hereby directs the Director (as defined in the CBCA) to endorse thereon a

certificate of amendment upon receipt from the Receiver of two duplicate originals of

such articles of amendment together with the prescribed fees and any other required

documents under the CBCA (which the Receiver be and is hereby authorized and directed

to complete, execute and file for and on behalf of the Debtors and any officer and director

of the Debtors, if and as required) except for any such documents as have been dispensed

or otherwise dealt with pursuant to the deeming provisions contained herein.

THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal7.

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

permitted to disclose and transfer to the Purchaser all customer and human resources and

payroll information in the Company'sDebtors’ records pertaining to the Debtor'’s past and

current customers and 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 DebtorDebtors.

7. THIS COURT ORDERS that, notwithstanding:8.

the pendency of these proceedings;(a)
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any applications for a bankruptcy order now or hereafter issued pursuant to the(b)

Bankruptcy and Insolvency Act (Canada) in respect of theeither Debtor and any

bankruptcy order issued pursuant to any such applications; and

any assignment in bankruptcy made in respect of theeither 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 either of the

DebtorDebtors and shall not be void or voidable by creditors of the DebtorDebtors, nor

shall it constitute nor be deemed to be a fraudulent preference, assignment, fraudulent

conveyance, transfer at undervalue, or other reviewable transaction under the Bankruptcy

and Insolvency Act (Canada) or any other applicable federal or provincial legislation, nor

shall it constitute oppressive or unfairly prejudicial conduct pursuant to any applicable

federal or provincial legislation.

8. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the9.

application of the Bulk Sales Act (Ontario).that, until such time as the transaction

contemplated in the Purchase Agreement is completed, 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, in a

sealed envelope attached to a notice that sets out the title of these proceedings and a

statement that the contents are subject to a sealing order and shall only be opened upon

filing of the Receiver’s Certificate.

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,10.

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

SCHEDULE A
FORM OF RECEIVER’S CERTIFICATE

Court File No. __________CV-18-599644-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

B E T W E E N:  

PLAINTIFF

Plaintiff

BETWEEN:

FIREPOWER DEBT GP INC., AS AGENT

Applicant

- and –-

DEFENDANT

Defendant

THEREDPIN, INC. and THE REDPIN.COM REALTY INC.

Respondents

IN THE MATTER OF 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 Hainey of theA.

Ontario Superior Court of Justice (the "“Court"”) dated [DATE OF ORDER], [NAME
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OF RECEIVER]June 14, 2018, MNP Ltd. was appointed as the receiver (the

"“Receiver"”) of the undertaking, property and assets of [DEBTOR] (the

“DebtorTheRedPin, Inc. and The Redpin.Com Realty Inc. (collectively, the “Debtors”).

B. Pursuant to an Order of the Court dated [DATE],August 29, 2018, the CourtB.

approved the agreement of purchase and sale made as of [DATE OF

AGREEMENT]August 21, 2018 (the "Sale“Purchase Agreement"”) between the

Receiver [Debtor] and [NAME OF PURCHASER] (the "and Firepower Gap Debt II LP

and Firepower Gap Debt Limited Partnership (collectively, the “Purchaser"”) and

provided for the vesting in the Purchaser of the Debtor’sDebtors’ 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 ●Article 5 of the

SalePurchase 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 meaningsC.

set out in the SalePurchase Agreement.

THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the1.

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

2. The conditions to Closing as set out in section ●Article 5 of the SalePurchase2.

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.3.

4. This Certificate was delivered by the Receiver at ________ [TIME] on _______4.

[DATE]. on August <*>, 2018.
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[NAME OF RECEIVER]MNP 
LTD., in its capacity as Receiver of
the undertaking, property and assets
of [DEBTOR]THEREDPIN, INC. 
and THE REDPIN.COM 
REALTY INC, and not in its
personal capacity

P
er
:

Name:

Title:

DOCSTOR: 1201927\14
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Schedule B – Purchased Assets

Schedule C – Claims to be deleted and expunged from title to Real Property
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Schedule D – Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property 

(unaffected by the Vesting Order)

32960870.1
33418827.2
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Court File No. CV-18-599644-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER OF 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

B E T W E E N :

FIREPOWER DEBT GP INC., AS AGENT

Applicant

- and -

THEREDPIN, INC. and THEREDPIN.COM REALTY INC.

Respondents

FIRST REPORT TO THE COURT SUBMITTED BY MNP LTD.,

IN ITS CAPACITY AS COURT-APPOINTED RECEIVER OF

THEREDPIN, INC. AND THEREDPIN.COM REALTY INC.

August 23, 2018

I INTRODUCTION AND PURPOSE OF THIS REPORT

1. On June 14, 2018 (the “Date of Appointment”), MNP Ltd. was appointed as receiver (the

“Receiver”) without security, of all assets, undertakings and properties of TheRedPin, Inc. (“TRP

Inc.”) and Theredpin.Com Realty Inc. (“TRP Realty” and together with the TRP Inc., collectively

hereinafter referred to as the “Debtors”) acquired for or used in relation of a business carried on

by the Debtors, including all proceeds thereof (the “Property”) pursuant to an Order, dated June

14, 2018 (the “Appointment Order”) issued by the Ontario Superior Court of Justice (Commercial

List) (the “Court”). A copy of Appointment Order is attached hereto as Appendix “A”.

2. The purpose of this report (the “First Report”) is to:
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(a) inform the Court on the activities of the Receiver since its appointment and to provide

background information about the Debtors, the Property and the results of the Sales

Process (as such term is later defined);

(b) provide support for the Receiver’s request for an Order(s) of the Court, inter alia:

(i) approving the Agreement of Purchase and Sale dated August 21, 2018 (the

“APS”) entered into between the Receiver and Firepower Gap Debt II LP and

Firepower Gap Debt Limited Partnership (collectively, the “Purchaser”), and

authorizing the Receiver to take all steps necessary to complete the

transaction contemplated under the APS;

(ii) vesting title in and to the Purchased Assets (as such term is defined in the

APS) in the Purchaser or as it may direct, free and clear of any encumbrances,

save and except as otherwise contemplated by the APS;

(iii) sealing certain commercially sensitive documents, pending the closing of the

contemplated APS; and

(iv) approving the Receiver’s activities to date and those of its independent legal

counsel, Aird & Berlis LLP (“A&B”), as set out in this Report, and the fees and

disbursements of the Receiver and A&B.

II TERMS OF REFERENCE

3. In preparing this Report, the Receiver has relied on information regarding the Debtors and the

Property:

(a) included in the motion records and other materials filed with the Court by the

Applicant in connection with these proceedings. In particular, information included

in:
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(i) the affidavit of Jared Kalish sworn June 13, 2018 (the “Kalish Affidavit”),

which was Tab 2 to the Application Record, dated June 13, 2018, filed with

this Court in support of the application for the Appointment Order;

(ii) information provided by the Debtors’ directors and management, the

Applicants and their respective legal counsel; and

(b) as otherwise made available or provided to the Receiver and its counsel.

4. Except as described in this 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 Generally Accepted Assurance Standards of the Chartered Professional

Accountants of Canada Handbook.

5. All references contained herein to a buyer(s) also include a tenant(s) and all references contained

herein to a seller(s) also include a landlord(s), unless otherwise specified. Accordingly, and in the

context of TRP Realty’s operations, all references contained herein to an agreement(s) of

purchase and sale also include a lease agreement(s), unless otherwise specified.

6. All currency references contained herein are in Canadian Dollars, unless otherwise specified. All

capitalized terms not otherwise defined herein shall have the meanings as defined in the

Appointment Order, unless otherwise specified.

III BACKGROUND – THE DEBTORS AND THE PROPERTY

7. TRP Inc. and TRP Realty are both federally incorporated pursuant to the Canada Business

Corporations Act and operated from leased offices located at 5 Church St., Toronto, Ontario (the

“Premises”).
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8. Founded in 2012, TRP Inc. developed a technology-enabled real estate brokerage that provided

an online platform to consumers, facilitating intelligent and simple home buying (the “Tech

Platform”), that allowed users looking to lease or buy a property to search, save and share listings,

as well as connect with real estate agents through an online and searchable database of active

residential listings, including listings for new and pre-construction projects.

9. TRP Realty is a wholly owned subsidiary of TRP Inc., providing real estate brokerage services and

utilizing TRP Inc.’s technology platform. TRP Realty is a real estate brokerage registered under

Ontario’s Real Estate and Business Brokers Act, 2002. TRP Realty generated its revenues through

real estate commissions it earned on the leasing, purchasing and sale of properties. At the Date

of Appointment, there were sixty-three (63) active real estate salespersons operating under TRP

Realty’s real estate brokerage (collectively, the “TRP Salespersons” or individually, the “TRP

Salesperson”) and one (1) Broker of Record.

10. It is the Receiver’s understanding that the Debtors tried to raise debt and equity since the

beginning of 2018 to cover the negative cash flows the Debtors were experiencing and to fund

further software development. Unfortunately, the Debtors were unable to raise any funds.

IV RECEIVER’S ACTIVITIES

11. Since its appointment, the Receiver’s activities have included:

(a) Preserving and protecting the Property, including taking possession and control of the

Premises, changing of locks, access and alarm codes, the backing-up and the securing

of data and the source code located in the “cloud”, continuation of data service (e.g.

Google, Amazon Web Services, brokerWolf, Quickbooks, etc.), redirection of mail,

arranging the insurance coverage, etc.;
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(b) posting information, Court materials and other documents relating to the

receivership on the Receiver’s Case Website at: www.mnpdebt.ca/theredpin;

(c) preparing and issuing the statutory Notice and Statement of the Receiver (the

“Receiver’s Notice”), pursuant to s. 245 and s. 246 of the Bankruptcy and Insolvency

Act. The Receiver’s Notice was mailed to all known creditors and faxed to the Office

of the Superintendent of Bankruptcy on June 25, 2018;

(d) carrying out the marketing and sales process and the preparing of materials related

thereto, as approved and outlined in Schedule “A” of the Appointment Order (the

“Sales Process”), which will be discussed in greater detailed later in this Report;

(e) retaining of professionals to complete the necessary corporate income tax returns

and supporting material in connection with TRP Inc.’s federal Scientific Research and

Experimental Development and related provincial tax refund claims (“SR&ED”);

(f) retaining of key employees on a contractual and interim basis in order to assist with

the Sales Process, preparation of the SR&ED claim, and/or the collection of the

commissions receivables owing to TRP Realty;

(g) arranging for and obtaining an appraisal of the tangible capital assets of TRP Inc. by

Canam-Appraiz Inc.;

(h) realizing on the Property, including the collection of commissions, as more

particularly described later in this Report. To that end, the Receiver has not continued

the operations of TRP Realty but rather has settled existing trades previously

generated under the brokerage, including collecting commissions due and disbursing

funds to the sellers or buyers in connection with deposits received on agreements of

purchase and sale;

http://www.mnpdebt.ca/theredpin
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(i) opening of new bank accounts for the commissions collections, real estate trust

deposits, and for receivership operations;

(j) issuing a final payroll, including vacation pay to the remaining employees, as well as

the issuing of Records of Employment to same employees;

(k) commencing the administration of the Wage Earner Protection Program (“WEPP”),

including obtaining an extension of time to submit the information forms;

(l) facilitating and assisting the Real Estate Council of Ontario (“RECO”) with its

inspection of TRP Realty’s books and records and bank accounts;

(m) notifying and advising Dundeal Summer 2011 Collection (GP) Inc., landlord of the

office space municipally known at 36 Toronto Street, Suite 1100, Toronto, Ontario

(the “Subleased Space”), and hear.com-Simply Good Hearing Inc., the subtenant for

the Subleased Space, that the Receiver would not be performing TRP Inc.’s obligations

under the respective contracts pursuant to paragraph 3(c) of the Appointment Order;

(n) vacating of the Premises as of July 31, 2018 and returned possession to the landlord;

(o) entering into various communications with the TRP Salespersons, Outside Brokerages

(as such term is later defined), the Lenders (as such term is later defined) and other

creditors in connection with the receivership proceeding; and

(p) preparing this Report.

12. The Receiver has engaged A&B as its independent legal counsel and has obtained from A&B a

legal opinion in respect of the validity and enforceability of the security held by the Applicant and

Trilogy (as such term is later defined).
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V THE DEBTORS’ PROPERTY

TRP Inc.’s Property

13. At the Date of Appointment, TRP Inc. had two (2) general operating bank accounts, one at Royal

Bank of Canada (“RBC”) the other at The Toronto- Dominion Bank (“TD Bank”) that had balances

of approximately $97,100 and $7,300, respectively.

14. TRP Inc.’s primary asset is the Tech Platform and associated source code and other intellectual

property it developed.

15. In addition to the Tech Platform, TRP Inc.’s other assets are prepaids/deposits, various office

equipment, furniture and capitalized leasehold improvements (net book value as at May 31, 2018

of approximately $93,200), as well as anticipated SR&ED gross refund (estimated to amount to

approximately $125,000) and a Harmonized Sales Tax (“HST”) refund (estimated to amount to

approximately $17,470).

16. Included in the office furniture and equipment is a Xerox copier associated with an unperfected

security of National Leasing (as such term is later defined). National Leasing has confirmed and

acknowledged to the Receiver that it does not enjoy any priority such equipment as a

consequence.

17. TRP Inc. has in addition to TRP Realty, two (2) other wholly owned subsidiaries: TheRedPin

Mortgage Brokerage Inc. (“TRP Mortgage”) and TheRedPin Brokerage, BC Inc. (“TRP BC”).

TRP Realty’s Property

18. At the Date of Appointment, TRP Realty had a general operating bank account at RBC that had a

balance of approximately $122,200. In addition, RBC held a Guaranteed Investment Certificate
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(“GIC”) in the amount of $25,000 in support of the VISA credit card facility (the “RBC VISA

Facility”) that RBC had provided to TRP Realty.

19. TRP Realty’s primary asset is its commissions receivables due in connection with leasing, purchase

and listing transactions associated with resale, new and pre-construction condominium

properties (the “Commissions Receivables”). The Commissions Receivables outstanding at the

Date of Appointment, as advised by TRP Realty, totaled approximately $6.65 million, and covered

over 730 properties; some of the Commissions Receivables are not expected to be collected until

sometime in 2023 due to being associated with pre-construction condominium transactions.

20. As will be discussed in greater detail in a report to be separately filed with this Court in connection

with an Advice and Direction Motion1, the Commissions Receivables are subject to potential

interests of (i) the co-operating brokerages (the “Outside Brokerages” or individually, the

“Outside Brokerage”) where TRP Realty was the listing brokerage, (ii) the TRP Salespersons, and

(iii ) TRP Realty itself, based on the commission split as set out in various agreements. TRP Realty

had a separate bank account at RBC where it deposited and distributed commissions from (the

“Commissions Account”). At the Date of Appointment, the Commissions Account had a balance

of approximately $118,800, which has since been collected by the Receiver and deposited into a

separate bank account.

21. In addition to the Commissions Account and TRP Realty’s general operating account, TRP Realty

maintained a designated trust account at TD Bank for deposits received on real estate agreements

of purchase and sale, where TRP Realty was the listing brokerage (the “Real Estate Trust

1 Pursuant to timetable agreed to by certain stakeholders, the Receiver’s Second Report to the Court in connection
with the Advice and Direction Motion is to be served by August 24, 2018, with the expected Motion to be heard on
October 22, 2018.
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Account”). At the Date of Appointment, the Real Estate Trust Account had a balance of

approximately $707,900, which has since been collected by the Receiver and deposited into a

separate bank account. RECO has reviewed this account and determined that all funds were

accounted for.

Property Realizations

22. In addition to the Purchased Assets which are subject to the APS discussed later in this Report,

the Receiver has, as of the date of this Report, realized the following:

(a) Collected monies in the various accounts of the Debtors, TRP Mortgage and TRP BC

held at RBC and TD Bank;

(b) Collected approximately $15,970 representing the GIC from RBC net of the

indebtedness owing on the RBC VISA Facility;

(c) Collected Commissions Receivables of approximately $907,600; and

(d) Miscellaneous refunds of approximately $1,460;

VI THE DEBTORS’ LIABILITIES

Deposits Held in Trust and Commissions Payables

23. As mentioned above, TRP Realty maintained the Real Estate Trust Account in connection with

deposits received on agreements of purchase and sale where it was the listing brokerage. These

deposit funds were held in trust pending the settlement of the related real estate transactions –

closing of a sale/lease or termination of the agreement.

24. The largest group of TRP Realty’s creditors are the TRP Salespersons and the Outside Brokerages

for their commissions on real estate transactions. As will be discussed in detail in a report to be
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separately filed with this Court, there are competing and opposing positions being taken with

respect to whether the commissions collected and to be collected by TRP Realty are impressed

with a trust or not. In addition, certain of the commissions have been assigned by certain TRP

Salespersons to third party lenders in connection with commission advance arrangements.

Secured Creditors

25. An Ontario Personal Property Security Act (“PPSA”) registry search conducted (file currency date:

June 17, 2018) on TRP Inc. identified three (3) registrations:

(a) National Leasing Group Inc. (“National Leasing”) – one (1) registration;

(b) The Applicant – one (1) registration; and

(c) Trilogy Growth Fund LP (“Trilogy”) – one (1) registration.

26. An Ontario PPSA registry search conducted (file currency date: June 17, 2018) on TRP Realty

identified five (5) registrations:

(a) The Applicant – one (1) registration;

(b) Trilogy – one (1) registration; and

(c) RBC – three (3) registrations.

27. Copies of the PPSA registry searches on TRP Inc. and TRP Realty (file currency date: June 17, 2018)

are attached hereto as Appendix “B” and “C”, respectively.

28. As set out in the Kalish Affidavit:

(a) Pursuant to a loan agreement dated February 15, 2017, as amended (the “Loan

Agreement”), the Applicant, acting as agent for FirePower Asset Management Inc.2

(“FirePower Asset”) and FirePower GAP Debt LP (“FirePower GAP Debt” and together

2 As of June 15, 2018, FirePower Asset transferred its interest in the Loan Agreement to FirePower GAP Debt II LP.
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with the Applicant and FirePower Asset, collectively the “Lenders”) loaned

$3,500,000 to TRP Inc. As at June 7, 2018 the indebtedness (principal and accrued

interest) owing by the Debtors to the Applicant and the Lenders amounted to

$3,711,479.96.

(b) In support of TRP Inc.’s obligations under the Loan Agreement, TRP Inc. granted in

favour of the Applicant, as agent for itself and the Lenders, a General Security

Agreement (“GSA”);

(c) In further support of the TRP Inc.’s obligations under the Loan Agreement, TRP Realty

granted an unlimited secured guarantee and a GSA, as guarantor, in favour of the

Applicant, as agent for itself and the Lenders;

(d) Chaitons LLP (“Chaitons”) is legal counsel to the Lenders;

(e) Pursuant to a term loan agreement dated January 23, 2018 (the “Trilogy Agreement”)

entered into between Trilogy and TRP Inc., Trilogy loaned a total of $2,500,000 to TRP

Inc. As at June 8, 2018 the indebtedness (principal, accrued interest and costs) owing

by the Debtors to the Applicant and the Lenders amounted to $2,685,432.68;

(f) An intercreditor agreement exists between Trilogy, the Applicant as agent for the

Lenders, TRP Inc., TRP Realty and certain other guarantors; and

(g) Fasken Martineau DuMoulin LLP (“Faskens”) is legal counsel to Trilogy.

29. As noted earlier in this Report, the Receiver has obtained a legal opinion from A&B, which has

confirmed the validity and enforceability of the security held by the Lenders and Trilogy. Copies

of the legal opinions on the security of the Lenders and Trilogy are attach hereto as Appendix “D”

and “E”, respectively.
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30. National Leasing is secured over certain telephone equipment leased by TRP Inc.

Notwithstanding, National Leasing has subsequently (after the Appointment Date) notified the

Receiver that it is abandoning such equipment.

31. RBC is secured over the GIC held, as noted earlier in this report, in connection with the RBC VISA

Facility. The indebtedness to RBC in connection with the RBC VISA Facility amounted to $9,025.17

and was repaid/offset when the net amount of the GIC was remitted to the Receiver.

32. A detailed discussion of the secured creditors and the ranking of their security will be provided to

the Court prior to any proposed distribution to any creditor.

Unsecured Creditors

33. Based on the information provided to the Receiver by TRP Inc., TRP Inc.’s unsecured creditors,

excluding employees, amount to approximately $400,000.

34. Based on the information provided to the Receiver by TRP Realty, TRP Realty’s unsecured

creditors, excluding agents and employees, amount to approximately $85,000.

Contingent Creditor

35. Notwithstanding the stay of proceedings established by the Appointment Order, on July 17, 2018

Tarik Gidamy filed a Statement of Claim in the Ontario Superior Court of Justice claiming damages

for breach of contract, wrongful dismissal, unjust enrichment and common law damages against

the Debtors, as well as TRP Mortgage and TRP BC.

Employee Claims

36. On July 15, 2018, the Receiver allowed the payrolls for the Debtors to go through the Debtors’

existing bank accounts; such payrolls amounted to approximately $48,500 and $50,000 for TRP
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Inc. and TRP Realty, respectively. As all of the employees of the Debtors were paid their

outstanding wages, including vacation pay, the only employee claims that remain outstanding are

with respect to termination (the “Wage Amounts”). The Wage Amounts for TRP Inc. and TRP

Realty are estimated to amount to approximately $29,000 and $52,100, respectively, and may be

recovered3 by the Debtors’ employees through the WEPP.

CRA Claims

37. A trust examination has been arranged for August 13, 2018 in connection with the Debtors’ HST

and source deductions accounts. Based on the Receiver’s review of the Debtors’ books and

records, the Receiver believes that, as at the date of this Report, there exists only a net HST liability

of approximately $36,150 by TRP Realty in connection with the May 2018 and June 2018 stub

periods.

VII THE SALES PROCESS

The Receiver’s Sales Process

38. Being offered for sale by the Receiver were the Debtors’ right, title and interest in and to:

(a) The proprietary source code for the Tech Platform;

(b) The web addresses/domain names, phone numbers and fax number;

(c) The Debtors’ databases;

3 The WEPP covers eligible wages up to an amount equal to four times the maximum weekly insurable earnings
under the Employment Insurance Act ($3,976.92 for 2018), minus the amounts prescribed by the Wage Earner
Protection Program Regulations.
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(d) The office furniture, computers, handheld electronic devices, excluding leased or

financed assets; and

(e) The Premises lease, subject to the landlord’s approval.

(collectively, the “Property For Sale”)

39. The following steps were taken by the Receiver in connection with the Sales Process:

(a) On June 16, 2018, the Receiver distributed via email a brief interest solicitation letter

(the “Teaser”) to 86 prospective purchasers. The distribution list included:

(i) Companies identified by TRP Inc. as potentially having an interest in the

business;

(ii) Established Canadian and US-based technology and real estate brokerage

companies;

(iii) Canadian and US-based venture capital firms; and

(iv) Companies identified by the Receiver and its MNP Corporate Finance

colleagues who were known to invest in technology companies.

(b) The teaser was also sent to all MNP LLP partners and managers across Canada for

further distribution to their clients and contacts. A copy of the teaser is attached as

Appendix “F”.

(c) On June 21, 2018, the Receiver advertised the acquisition opportunity in the National

Edition of the Globe & Mail newspaper. A copy of the advertisement is attached as

Appendix “G”.
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(d) An online data room was set up containing additional information and documents in

respect of the Debtors and their assets, including a Confidential Information

Memorandum (“CIM”). Access to the online data room was provided to all interested

parties once they had signed a confidentiality and non-disclosure agreement (“NDA”).

(e) In addition to the CIM and other relevant information concerning the Sales Process

and the Property For Sale, was a template version of an asset purchase agreement

and instructions for submitting same by the offer deadline of 5:00 PM (Toronto time)

on July 23, 2018 (the “Offer Deadline”).

40. Twenty-nine (29) interested parties executed NDAs and were provided access to the online data

room and six (6) interested parties ultimately proceeded with a meeting with management of the

Debtors, a site visit of the Premises and a demonstration of Tech Platform technology, all of which

the Receiver facilitated.

41. By the Offer Deadline, the Receiver had received two (2) formal offers and an offer in a brief email.

However, and pursuant to the Sales Process, following consultation with the Lenders, the Receiver

determined that none of the offers received constituted Qualifying Offers (as such term is defined

in Schedule “A” of the Appointment Order) and as a result rejected all of the offers received and

returned the deposits. A summary of the offers received by the Offer Deadline is attached as

Confidential Appendix “1”.

FirePower Offer

42. As no Qualifying Offers were received, the Purchaser, who is also the Lenders, submitted an offer.
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VIII THE APS

43. A redacted copy of the signed APS is attached hereto Appendix “H”, with a full unredacted copy

of the signed APS is attach as Confidential Appendix “2”.

44. Under the APS, the Purchased Assets are defined as “all the undertaking, property and assets of

each of the Companies [the Debtors], of whatever nature or kind, that relate to or are used in

connection with the operation of the Business (other than the Excluded Assets) wheresoever

situated”. The Excluded Assets (as such term is defined in the APS) includes all:

(i) tax refunds and claims, including SR&ED claims;

(ii) tax loss carry-forwards;

(iii) investment and other tax credits;

(iv) cash and cash equivalents on hand or in banks or other depositories, life insurance

proceeds receivable and income taxes refundable;

(v) the current and future accounts receivable, including the Commissions Receivables;

(vi) any and all contracts or agreements of the Debtors with the exception of the

agreements identified to be assumed by the Purchaser;

(vii) any assets that the Purchaser notifies the Receiver, at any time prior to Closing, that

the Purchaser wishes to exclude from the Purchased Assets (which exclusion, for

greater certainty, shall not result in an adjustment to the Purchase Price); and

(viii) the shares owned by TRP Inc. in the capital of TRP Realty and any other subsidiary

affiliate of TRP Inc., including TRP Mortgage and TRP BC.
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45. The APS contemplates the Purchase Price being paid through the extinguishment of a portion of

the debt due to the Lenders equal to the Purchase Price.

46. The Receiver is of the opinion that the transaction negotiated with the Purchaser, as detailed in

the APS, is more than what a third party and the market is prepared to pay for the Purchased

Assets and should be approved for the following reasons:

(a) A broad marketing of the Property For Sale was conducted by the Receiver in

accordance with the Sales Process approved by the Appointment Order;

(b) The Purchase Price (as such term is defined in the APS) is significantly higher than the

two (2) offers received through the Sales Process;

(c) The appraisal of the Debtors’ realizable office furniture and equipment obtained by

the Receiver indicated such assets had a gross forced liquidation value of

approximately $24,255; and

(d) Trilogy, as first secured creditor, is supportive of the contemplated transaction.

47. As part of the APS, the Purchaser requires an Order approving the sale and vesting title to the

Purchased Assets in the Purchaser, free and clear of any and all encumbrances.

48. Pursuant to Paragraph 3(k) of the Appointment Order, the Receiver requires Court approval

to sell the Purchased Asset and it therefore requests the authorization of the Court to enter

into and complete the APS and vest title in the Purchased Assets in favour of the Purchaser or

as it may direct, free and clear of any encumbrances, save and except as otherwise

contemplated by the APS.
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49. Given the commercially sensitive nature of certain documents and the potential impact on

the closing of the contemplated transaction, the Receiver is requesting that certain

documents identified as “Confidential Appendix” be sealed pending the closing of a

transaction contemplated under the Sales Process.

IX STATEMENT OF RECEIPTS AND DISBURSEMENTS

50. Attached hereto as Appendix “I” is the Receiver’s consolidated interim statement of receipts and

disbursements as at August 21, 2018 (the “R&D”). The R&D reflects the Debtors’ consolidated

net receipts over disbursements of $991,606.17, including the amounts held with respect to the

Real Estate Trust Account, Commissions Account, TRP Mortgage and TRP BC.

X PROFESSIONAL FEES

51. Pursuant to Paragraph 18 of the Appointment Order, the Receiver and its counsel are to be paid

their reasonable professional fees and disbursements and are granted a charge on the Property

for such professional fees and disbursements. Pursuant Paragraph 20 of the Appointment Order,

the Receiver is entitled to apply reasonable amounts out of the monies in its hands to satisfy its

professional fees and disbursements and those of its counsel, and such amounts are to constitute

advances against its remuneration and disbursements when and as approved by the Court.

52. Attached hereto as Appendix “J” is the Affidavit of Matthew Lem, (sworn August 23, 2018) in

support of the fees and disbursement of the Receiver for the period from June 1, 2018 to July 31,

2018, totaling $167,139.50, exclusive of HST.

53. Attached hereto, as Appendix “K” is the Affidavit of Sam Babe (sworn August 21, 2018), in support

of the fees and disbursements of the Receiver's legal counsel, A&B, for the period from June 18,

2018 to July 31, 2018, totaling $19,255.25, exclusive of HST.
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AS LESSEE, WHICH LEASE WAS ASSIGNED BY THE

16

17

REGISTERING
AGENT III v^DR>E:S;S:vii;:;

i^^sx.EQRx.EIJRTHERv.iINFORMAT-IONkvCPIVLAGT's.iTHEv-SECUREPs.iPARTY;.,
CONTINUED.

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SClRETfiS MOBILISES

(crjUt 11/2017)

rv_i r z>

we' Ontario
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RUN DATE : 2018/06/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 6
ID : 20180628151057.17 ENQUIRY RESPONSE ( 3863)

CERTIFICATE
TYPE OF SEARCH . BUSINESS DEBTOR
SEARCH CONDUCTED ON : THEREDPIN, INC, 
E’lL-E; CURRENCY 1 27JUN 2 018
lilllBfilliSlillilllliillllllli

iiiHiEaiEEiiiiN&MBliRii!!!!:!]!
00 S:.!3i!^!g5jigJ|!g|lg855!.56!l

01
iiiiiisi rov&i'.-s: / illilpllliisillllpliv-EEGTSTRATlON:

FILING iflllilli
........ GUT' ,„:,.,:„„,5555»,g,555585555»,58555,, SCHEDUJfFi /::/s|?::;%./Nupn5]d/:::::75 Ji1;/

TtJTlfSSf'TgSS..SUGE""SfJS............
|||ill||;|||||i

02
03

04

BATE BE BIRTH INITIAL SURNAME
, DEBTOR ' *88888888558815*: 555555555588855
NAME ’ BUSINESS NAME

W!»DRES;S;i5;!

05
06

07

DATE OF BIRTH FIRST GIVEN NAME INITIAL SURNAME
DEBTOR ,
jgiliililll 5|fU|||Ng||51|||M||iii

SiligiSii!!
ONTARIO1 (CORPORATION .NO.

0 8 SECURED, PARTY ,| ,
09 ’ 5 5, • ’’ ’ 5 . ^jjggggg

CONSUMER MOTOR VEHICLE AMOUNT DATE OF NO FIXED
Goods inventory equipment accounts other included maturity or maturity date

10 iHiii-iilullliiliiliiliSIliii

zmmEm
11 MOTOR ililillliliiili liilliil'illii
12 -vmxcww
13 GENERAL , ORIGINAL LESSOR TO THE SECURED PARTY, AS AMENDED FROM TIME TO TIME,
14 COLLATERAL TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES AND SUBSTITUTIONS *
15 OE&CBXPTIGH' '

16 REGISTERING ;
AC?EM'J; !

17 IIi!llIi!lll!!sll!!l!s!Iilill■111 u^DffiSS:;::;:;::

5?:?/:5:fc)OR5::FUR-THBK-. -INFORMATION.;.; ;..^;CT:ACT:.;..TI:I.E ;;-g.gCUR-E%.:BAgT^\K;-

CONTINUED,..

CERTIFIED BY/CERTIFIEjiS PAR

ilrnfaW
REGISTRAR OF k
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

^ DES SURETfeS MOBILIfeRES y

(crjlft 11/2017)

rv_

wr~ Ontario



BUSINESS DEBTOR 
SEARCH pONDUCTfiD 6.N •• THEREDPIN, INC.

27JUN 2018

EbRM 2C FINANCING CHANGE’^ATIfiffiNT / CHANGE STATEMENT, ' ,
Caution PASS TOtAl McyiOfi VShiClS fifid St ft A” Tom ftRGTSTfiRfifr
llliifilllllllllsillliilllillillllllllilli^^

01 ......... !,J..... ................dot................... 2....................................... .............. '’a'OTg'm'B...1334...mk-f vine............................ .......
21 ,&£«:<>fi;:> PILE NUMBER 701012088 ...................

........... iRENEWAK iiSOERESTiil;
’ PAGE AMENDED 'NO SPECIFIC PAGE AMENDED CHANGE REQUIRED YEARS PERIOD

2 2 11 A AMENDMENT .........
! FIRST] GIVEN NAME '-INITIAL t !,SURNAME^ 1 , ’ , ■!

23 ,—R;EE:ER;H/iC«E—‘ ‘ .'■■**. •
24 .. BUSINESS NMJEV THEREDPIN INC.

Tfifel'SEEfiOfi

25 OTHER CHANSR
26 'REASON/.....  CANCEL-REBOOK. LEASE NUMBER HAS CHANGED FROM 2688919 TO 2698774 .
27 UPDATING GENERAL COLLATERAL DESCRIPTION TO READ THE NEW LEASE
2 8 NUMBER.
02/ DATE OF BIRTH 'FIRST GIVEN NAME INITIAL SURNAME
05 - DEBTOR/ ’ SlllisSiiSM^gifflSSa; iiiiiiiiiiiiisssiiii3iiiii ffiSHSi^lBigSMIijllHiiSiggSigSHSHHiiggHSig::
03/ TRANSFEREE BHSa:N|SS,',NAME ,
06 ’ *’ ...  ■’ ,i,ONTAaiO,-,-GQREOEAT-IG(N,'-'NO:,,--
04/07 ADDRESS

2 9 vACCIGKPR-,;-:-
il!iSiaMBSD!!irift'AR!EY/-LaEM---.GL^ .

08 !i!HHHHnmS!HHnig!!!i!HH^!j!i!ilHniii!ill!iillHlilii!iinyHHH!!i!!niB!IHiiO!lHll!!n!inHgl!i!!l!!!liaHi!m!lini!illil!in!{ilSiHHHa!i|gsyi!!!i!i!iiiii!H!N1iniH!i!i!i
09 §#®!gS;ai:;j:

;,;G3LLATERAL,--CLASS,IEiaA®I©®pS5:ii
- CONSUMER. • • ..........  ' , MOTOR. VEHICLE. DATE OF NO FIXED

10 ...................................... . ........................................ *sn»!
...YEAR .MAKE.. -MODEL-,-,-,, ,V,J.N.,

11 MOTOR iliiliSiBli!;®®!!; ' 1
12 VEHICLE-’®
13 GENERAL ALL TELEPHONE SYSTEMS AND VOIP OF EVERY NATURE OR KIND DESCRIBED IN
14 COLLATERAL LEASE NUMBER 2698774, BETWEEN FIBERNETICS CORPORATION, AS ORIGINAL
15 DBBfcRpRTliai!?''" LESSOR AND THE DEBTOR, AS LESSEE, WHICH LEASE WAS ASSIGNED BY THE
16 '• REftf'STKfitN&_AGENT QR NATIONAL LEASING GROUP INC.
17 S-'SEiCURED PARTY/ ' ' ^ADDRESS 1525 BUFFALO PLACE WINNIPEG MB R3T 1L9

’LIEN CLAIMANT
................................................................... .

CONTINUED... 8

PROVINCE OF ONTARIO
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RUN DATE : 2018/06/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE
ID i 20180628151057.17 ENQUIRY RESPONSE

CERTIFICATE

: PSSR060 
! 7 
( 3864)

CERTIFIED BY/CERTIFIHp PAR

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTHATEUR 
DES SClRETfiS MOBILISES

(crj2ft 11/2017)
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PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

CERTIFICATE

REPORT
PAGE

: PSSR060 
: 8 
( 3865)

SEARCH CONDUCTED 

FIT/E CURRENCY

BUSINESS DEBTOR 
THEREDPIN, INC. 
27JUN 2018

llBllHllBillBliiliilllllllllilllllBiBilllBllilliillllllilBilBl

01
21

22

23
24

CAUTION PACE TOTAL MOTOR VkhJCLE REGISTRATION REGIE
F „ L-I MG NO. OF PAGES SCtfEDOLE NUMBER UNDER
........................... D'0‘2.................2.................. ........................... 2UT4T2T6..T3'24..6OT5..73'80..............................

|||gf|If||||| i(i||||llil|| 701012088 ......=:i_
HiREFjEBENEEII ........ bSNfeWffilA i!.GSEEE®!I!ii;

PAGE AMENDED NO SPECIFIC PAGE AMENDED CHANGE REQUIRED YEARS PERIOD

TBAl'iUrB&Oh

fcvntar gjvun name1 i|SUKN-AMSlip

ljiil§iillljljljljllllr!!
DESC'R tPl JON

25
26
27
28 
02/
05 siiBEaTQS/isi:.11
03/ TRANSFEREE
06
04/07

■ DATE OF. BIRTH
BUSINESS NAME

i;;;AaaKfflas;s

©IRSTiSiSIVptisNAMB: iiiiSiSiASi iiSaRNAlii!

'I'QNTARIfti'iGQRPG^

29

08
09

i,i0t!«1J?ED,,ifARTy/liTEN CIiATMANlV ASSIGNEE

iADllBaSii;i!i
•COLLATERAL CLASSIFICATION'

.•CONSUMER. • • • MOTOR VEHICLE
GOODS...INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED ;||

MODEL'
10

s'MM
11 MOTOR , ’
12
13 (SBMSSiU,
14 OOI/UATERAL
15
16
17 SECURED PARTY/

IlllllllSSlllllll!

amount

i!DATiE.iiiQE;ii3:iH;!;fii:i55;: lslffi;i:NQiaEIXED:il:}3;iji:ili: 
MATURITY DATE

ORIGINAL LESSOR TO THE SECURED PARTY, AS AMENDED FROM TIME TO TIME, 
TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES AND SUBSTITUTIONS.

.'OR,'",
..ADDRESS...

,,***,,FOB,,FURT®Ri,JNE:QIfl^T'IQN,a*'CQ®ACT;.',Tffi,','®
CONTINUED...

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES SCREWS MOBILISES

(crj2ft 11/2017)

IP*Ontario
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PROVINCE OF ONTARIO 

MINISTRY OF GOVERNMENT SERVICES REPORT \; PSSR060
RUN DATE : 2018/06/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE :; 9
ID :: 20180628151057.17 ENQUIRY RESPONSE i( 3866)

CERTIFICATE

TYPE OF SEARCH : BUSINESS DEBTOR 
SEARCH CONDUCTED ON : THEREDPIN, INC. 
FILE CURRENCY : 27JUN 2018

INFORMATION RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO.

FILE NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER

735883182 20180123 1243 1862 4692
724499262 20170131 1551 1862 6783 20170803 1051 1862 1463
701012088 20141027 1602 6005 6238 20141216 1324 6005 7380

5 REGISTRATION(S) ARE REPORTED IN THIS ENQUIRY RESPONSE

/certified by/certifiees par)

PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

^ DES SORETfeS MOBILISES ,

(crfj4 11/2017)

tP*Ontario
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RUN NUMBER : 179
PROVINCE OF ONTARIO 

MINISTRY OF GOVERNMENT SERVICES REPORT :: PSSR060
RUN DATE : 2018/06/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE :: 1
ID !; 20180628151105.18 ENQUIRY RESPONSE ( 3867)

CERTIFICATE

THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE CENTRAL OFFICE 
OF THE PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM IN RESPECT OF THE FOLLOWING;

TYPE OF SEARCH 

SEARCH CONDUCTED ON 

FILE CURRENCY

BUSINESS DEBTOR 

THEREDPIN.COM REALTY INC. 

27JUN 2018

ENQUIRY NUMBER 20180628151105.18 CONTAINS 10 PAGE(S) 5 FAMILY(IES).

THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS WHICH SET OUT A BUSINESS DEBTOR NAME 
WHICH IS SIMILAR TO THE NAME IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE OTHER 
SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES.

AIRD & BERLIS LLP 
ATTN: SHANNON MORRIS 
HOLD FOR PICK UP 
TORONTO ON M5J2T9

CERTIFIED BY/CERTIFIEJJS PAR*

REGISTRAR OF V
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

^ DES SGRET£s MOBILISES )
(crfj4 11/2017)

CONTINUED...

b r ^
(S' Ontario



RUN NUMBER : 179
RUN DATE : 2018/06/28
ID : 20180628151105.18

PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

CERTIFICATE

REPORT
PAGE

: PSSR060 
: 2 
( 3868)

Tiliiiilliiliiia

PILE CURRENCY

BUSINESS DEBTOR 
THEREDPIN.COM REALTY INC. 
27JUN 2018

00

01

02
03

04

05
06

07

08 

09

ROHM 1C FINANCING 8raA.ri’EMRNT t CLAIM FOR LTEN

' CAilKi ph:-: iiliiil! 
Illliill 
.Si..

:.QF'.. ■ ■ RAGES:,..““'S'ST.
PIPilOSORiiVEH-IOliK.
iScS/sfeH'feiSI.kii:

■'REGISTRATION/v,''.REGISTERED REGISTRATION

■ ' gpgpBSiR'• '''' il '1,;WW3K' 'v,V period ,
'SSIgSflS''If2'9.SSI -'iMl.... P..PPSA........ §.......

gliiiiSl;
SijIgijEliSil

liilHpRESSii:;;

PATE OE BlRjtite

lllioiiiil

! .I 1 ; : I

THEREDPIN.COM REALTY INC.

5 CHURCH STREET

IMliSlSPi

TORONTO

jliiiiiiaiiii! INITIAL SURNAME

ONTARIO CORPORATION NO.
ON MbE 1M2

©I»AR:EOi!iiGi®aE®EA®L©Iii!ija©.ii

SECURED PASTY”/,: ?

'ADDRESS

COLLATERAL ICLASSJFIOATIOS ,
-'consumer

ROYAL BANK OF CANADA

36 YORK MILLS ROAD, 4TH FLOOR TORONTO

10

iiiiiiliiSfil
11
12 ;v$Hxchi

13
14 COLLATERAL
15 DKSC3XPTXOW

16 ,;,;;RggJg.J.|RJNG,
llllBBlIlllllll

17

MOTOR VEHICLE
Goods inventory equipment accounts other Included

iiiftMOUNffis! ........ .
lilikliiffilffilllil

ON

iiiiisi^
ill ■ i , 1 ■

M2P 0A4

IKESR BM&iKEl 'MODEL V, T,W,

PRIORITY AGREEMENT DATED FEBRUARY 1, 2018 BETWEEN TRILOGY GROWTH 
FUND LP AND ROYAL BANK OF CANADA, IN FAVOR OF SECURITY AGREEMENT 
BETWEEN ROYAL BANK OF CANADA AND THEREDPIN.COM REALTY INC.

... CANADIAN SECURITIES REGISTRATION SYSTEMS

1 3iAE)BfigfS];!i;i;,; 4126 NORLAND AVENUE BURNABY

FOR FURTHER INFORMATION, CONTACT THE SEOIJRED °ARTY. * ' +

BC

CONTINUED.

V5G 3S8
CERTIFIED BY/CERTIFIEp PAR

REGISTRAR OF
PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

__ DES SORETRs MOBILISES __

(crj 1 ft 11/2017)

i r >
{S' Ontario
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RUN DATE : 2018/06/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 3
ID i 20180628151105.18 ENQUIRY RESPONSE ( 3869)

CERTIFICATE
BUSINESS DEBTOR 
THEREDPIN.COM REALTY INC. 
27JUN 2018

00

01

04

05
06

07

08 

09

10

11
12

13
14
15

16 

17

FORM 1C- FINANCING STATEMENT / CLAIM FOR LIEN 

liiijiEiiliEiiiiNUMBESiiiiii!!!!
..f§fgflfffsasiii

/CAUTION>; BAGE/P;. :g:'7:P7::T6IAiiP 
/EILiiNG ::i'v.U // :|Ca/v 7 PE I /:!.PA'G'Es’£ .... ■■■ .-0

:K;v):0RTy:.:Krci:Kj. REOiSTRA'JlOM

xUHri (.pife:

Bate,'

iiigllllllllfll

j;g§|pB&§!jp

BATE OF BIRTH

illffiBiSsll
SECURED PARTY /

lijilliiiiSiiiiiiiisiiii
;p®BpSESSi!|

THEREDPIN.COM REALTY INC. 

5 CHURCH STREET 

FIR;-,!i GIVEN NAME

ROYAL BANK OF CANADA

36 YORK MILLS ROAD, 4TH FLOOR

20180215 1929 1531 2068

ilSIlIllilil
... P..PPSA"

giRSGSSiRATEOfifi: lll!l?iiBSi®S!llill ....£....

iraiiPBip;

OlTPARtO -CORPORATION NO.
on m5e 1m2

SMEARS

TORONTO

COliLATliRftL CLASSIFICATION
......................... ... ;;;........ ;;;

GOODS INVENTORY EQUIPMENT ACCOUNTS OTHER;
pgggggggpgpppggppggpgggpppppggiiggpgppgppjgiggpppiiggppppigjiiiilippl.ig.iiiigiigppiippiiiigiii^ipppiipi;

iMilfflRiiiiMiiiifeiii;
INOLUDED

iiiYEAR PS&REP:

ijiftMOUMEiii

iiiVsI®®

MATURITY OR

ON

............ .
maturity Bate

M2P 0A4

laMSSSRi;!;;;;;;:;;
Ilftlli

GENERAL
COLLATERAL
liilliill
,.RgCIST.ERIRIgu:
piillHiiPPlilPliil

PRIORITY AGREEMENT DATED FEBRUARY 13, 2018 BETWEEN FIREPOWER DEBT GP 
INC. AND ROYAL BANK OF CANADA, IN FAVOR OF SECURITY AGREEMENT 
BETWEEN ROYAL BANK OF CANADA AND THEREDPIN.COM REALTY INC.

... CANADIAN SECURITIES REGISTRATION SYSTEMS

II 4126 NORLAND AVENUE BURNABY

ff> FOR FURTHER-.^INFORMATlONi.;::.CONTACT THE SECURED PARTY. *«»

BC V5G 3S8

CONTINUED.

CERTIFIED BY/CERTIFIEES PAR

PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SORETes MOBILISES

(crjlft 11/2017)

i r>
is' Ontario



RON NUMBER : 179
RON DATE i 2018/06/28
ID : 20180628151105.18

llllllllllllilSSlllllllliillll
FORM 1C FINANCING STATEMENT > CLAIM fok men

■ BUSINESS DEBTOR
seSrch coiffluqrED on i theredpin.com realty inc.
'PILE, CURRENCY , ' ' ,(■ 27JUN 2018

PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

CERTIFICATE

REPORT
PAGE

PSSR060
4

3870)

00
.LUr.E.v NUMBER,',
736002435

01
' OSjtT.IOM/; 
itETiilljG;/;:

PAGE TOTAL

''""SI     "'WS'S 
siliSilsiliBill!!

iiEL.■/NUMBER ) I)/ I:,::::;: ■
REGISTERED ■ REGISTRATION

...P..PPSA.........5.......

SlllPilfllSIlil initial-:: surname'::
02 iilSEBIi!EI1Kiii!l!i ----—... ------- - ---------- ■
03 nmi,’ |BUSINESS NAME THEREDPIN.COM REALTY INC.

04 lljAfgRggggi; 5 CHURCH STREET TORONTO ............. ON... .m5e"1M2

HillIliSIllii!!! ! F3R"':1 GIVEN MaME INITIAL 'SURNAME
05 !l;aiii©ll;l!lii!i; Hiiliiiiiiiiiliii i:!:i r:::i
06 NAME , gBU31U3S3 NAME

jGffiEARIO GQSSOR&T IGH M>,
07 ADDEESS

08 liSEGURED PARTY , / ■ ROYAL BANK OF CANADA
liiiiBilBSl!09 ' AbMESS t 36 YORK MILLS ROAD, 4TH FLOOR TORONTO ON M2P 0A4

COLLATERAL 'CLASSIFICATION
.!¥»!■ MOTOR VEHICLE AMOUNT DATS OF

IDS III ■ 1 IT ACCOUNTS OTHER 1 '■ • ED lll|lllillllllllllpill||l|!lii OR MATURITY DATE j
10

!!g£SRE;iiiii!i;il iiiiiiSiBiiiii v.LN,
11 MOTOR llililllllili
12 vmzchi

13 GENER&L, iM ALL MONEY OR AMOUNTS ON DEPOSIT FROM TIME TO TIME WITH ANY OF ROYAL
14 COLLATERAL , BANK OF CANADA,r ROYAL BANK MORTGAGE CORPORATION, ROYAL TRUST
15 CORPORATION OF CANADA OR THE ROYAL TRUST COMPANY . PROCEEDS - A

16 REGISTERING CANADIAN SECURITIES REGISTRATION SYSTEMS
AGENT

17 iiiiiiiin^ HI :;:^DR!ES:S;::::v: 4126 NORLAND AVENUE BURNABY BC V5G 3S8

*** FOR FURTHER INFORMATION, CONTACT TUF. SECURED PARTY t *■ - *

CONTINUED.

'certified by/certifiees par^

REGISTRAR OF 
PERSONAL PROPERTY SECURITY/ 
LE REGISTRATEUR 
DES s0ret£s MOBILISES

(crjift 11/2017)

,r>.

Ontario



PROVINCE OF ONTARIO
RON NUMBER : 179 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2018/06/28 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20180628151105.18 ENQUIRY RESPONSE

REPORT : PSSR060 
PAGE : 5

( 3871)

■ BUSINESS DEBTOR
.SEARCH;! coffiWdTBD- fN t- theredpin.com realty inc.
RIL& ’.CURRENCY' \ I- 27JUN 2018

llilllllililllllllillllliiilllllllll
FORM 1C FTNAWClHO STATEMENT / CLAIM FOR LIEN

CERTIFICATE

00
FILE NUMBER 
■'736002432

01
dAflllON PAGE TOTAL MOTOR MjaidLE REGISTRATION REGISTERED REGISTRATION
FILING NO-, oii' 'pAG|js i'i, ''t';'',1!]. ' .UNDER PERIOD......... 'SS..... do3................... foi80l2'6"l93,2.fg-ff'-f..................'.

04

05
06

07

08 

09

i!:||i|§||
ihisiSSi!?nEii;iiHHi!

illilllllllllSfll
IliaDDRESSKi

DATE OF BIRTH

j|gf||Dpj|§|a!lffiH!g;

Ppppisspp:

aEOHRED PARTY /

first give;, name

miSSAppi PSttRMSW!:;!

ippN2fMPIPp; pSBRiWip

©J®ARI©.!5:!^Rg®8ATsa2®liiiili©.3

SiiBilSSSii!

COJ .LATERAL CIiAS'-,t FJ( ATP ON 
CONSUMER siMOEOfaHSHI&Bi!; isAMQUKfe
GOODS INVENTORY EQUIPMENT ACCOUNTS OTHER INCLUDED

........... .
MATURITY OR

10

ii!!!!i!!Y;
11 ;,iHiMQ®QRi;;,.:i:JllllSP
12 VBHICLS

13 ...i.i.-GENER&L;..:.:.......;.:.
14 OOLLATEKAI
15 DESCRIPTION

16 .REGISTERING,
AGENT

17

YEAR PB&KE5:! iPifWfflBlSiP ilfflapajiligipp;

SECURITY INTEREST IS CLAIMED IN ALL PRESENT AND AFTER-ACQUIRED GOODS 
(INCLUDING TRADE-INS), CHATTEL PAPER, SECURITIES, DOCUMENTS OF 
TITLE, INSTRUMENTS, MONEY AND INTANGIBLES OF EVERY ITEM OR KIND THAT

.sADDRESS;;;

MATURITY date

*S!*fa!:B©R:!S,EURSHBR:;*®NE@RMAT^^

CONTINUED...

(certified by/certifiees par

PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR

^ DES sORETSs MOBILISES y

(crjlft 11/2017)

y r>

l^~ Ontario



RUN NUMBER s 179
RUN DATE : 2018/06/28
ID ; 20180628151105.18

IlHnBRIBliBnigi

SINESS DEBTOR

SEARCK,,COMHTCtFiiD i&if theredpin.com realty inc.
Rlife1 CtfR&BKcY ’ .. ‘‘t 2 7JUN 2018

PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

CERTIFICATE

REPORT
PAGE

PSSR060
6

3872)

00
FILE NUMBER

silif3liS02lffi5:':

01
GAttTIGN PAGE TOTAL
FILING no. of pages
... ..-■ -fo-- '■ ■■■■ ■ ■■■■■■ b 03

MOTOR' VSfJICJLK . REGISTRATION REGISTERED REGISTRATION

SCHEDULE ' ’’ NUMBER UNDER PERIOD........... ................................. ’.....

02
03

04

05
06

07

08 

09

lli!llSSIIIIiS[|

lllllllfllllfll

IliBiiisili

SECURED PARTY / .
■lien Claimant '■ 1'''

jlSiRSpgiK

FI ROT' GIVEN NAME

INITIAL SUkNAME

INITIAL SURNAME

Ontario corporation no,

ipliilifesii!

COLLATERAL CLAUS},?IGATION
........... ....................................'..... liiiMSSSRiisMEHIOLEiii

10
llilHilllllliilllllilllilliiliillllllllllllllilllllllllllllllllij

isAMOUMJV: iififillimO&iiiiiffiIIatustty or maturity date

iYiESR !iS£H3Eiiili!i!i!; |li|Stli|f|i! IliillSI
11 MOTOR ,
12 , VEHICLE
13 GENERAL , MAY BE DERIVED FROM THE SALE OR OTHER DISPOSITION OF THE COLLATERAL
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July 6, 2018 

VIA EMAIL 

MNP Ltd. 
300 – 111 Richmond Street West 
Toronto, Ontario  M5H 2G4 

Attention: Alan Shiner 

Dear Sirs: 

Re: Receivership of TheRedPin, Inc. and TheRedPin.com Realty Inc. 
And Re: Security granted to FirePower Debt GP Inc., as Agent 

MNP Ltd., in its capacity as court-appointed receiver of all of the assets, undertakings and 
properties of TheRedPin, Inc. (“TRP”) and TheRedPin.com Realty Inc. (“TRP Realty” and, 
together with TRP, the “Debtors”), has requested our opinion concerning the validity, perfection 
and enforceability of the security documents herein discussed granted by the Debtors to 
FirePower Debt GP Inc., as agent (the “Secured Creditor”).  We confirm that we have received 
and reviewed copies of the security documents granted by the Debtors in favour of the Secured 
Creditor described herein, and hereby provide you with our opinion concerning the validity, 
perfection and enforceability of the same. 

A. DOCUMENTS EXAMINED AND SEARCHES CONDUCTED 

In connection with the opinions contained in this letter, we have examined a copy of: 

1. a General Security Agreement dated February 15, 2017, granted by TRP to the Secured 
Creditor (the “TRP GSA”) in support of TRP’s obligations under a loan agreement of the 
same date between TRP and the Secured Creditor, as agent for FirePower Asset 
Management Inc. and FirePower GAP Debt LP; and 

2. a General Security Agreement dated February 15, 2017, granted by TRP Realty to the 
Secured Creditor (the “TRP Realty GSA”) in support of a guarantee, dated the same 
date, of all the obligations of TRP to the Secured Creditor. 

(collectively, the “Security”). 

In addition, in connection with the opinions contained in this letter, we have conducted certified 
searches from the Ontario Personal Property Registration System against the Debtors with file 
currency of June 27, 2018 (the “PPSA Searches”).  We have conducted no further searches in 
connection with the grant of this opinion. 

B. ASSUMPTIONS 

In connection with the opinions contained in this letter, we have assumed the following: 
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1. The entering into, execution and delivery of the Security to the Secured Creditor has been 
duly authorized by all necessary resolutions and other corporate actions on the part of the 
Debtors.

2. The Security has been executed and delivered to the Secured Creditor by directors and/or 
officers of the Debtors duly authorized to execute and deliver such documents, and the 
signature on the copies of the Security examined by us are those of such duly authorized 
directors and/or officers of the Debtors.

3. The Security has been unconditionally delivered by the Debtors to the Secured Creditor.

4. The Security has not been assigned, released, discharged or otherwise impaired, either in 
whole or in part.

5. The financing statements filed under the Personal Property Security Act (Ontario) (the 
“PPSA”) in respect of the Security were completed in compliance with the regulations 
under the PPSA and copies thereof was delivered to the Debtors in accordance with the 
provisions of the PPSA.   

6. The Debtors are indebted to the Secured Creditor and received adequate consideration for 
the grant of the Security.

7. The genuineness of the signatures and the conformity to authentic original documents of 
the documents submitted to us as photocopies, electronic copies or fax copies, and that all 
documents were fully completed prior to signature.

8. “TheRedPin, Inc.” and “TheRedPin.com Realty Inc.” were the proper legal names of the 
Debtors at the time of execution and delivery of the Security, and that these names have 
not subsequently been changed.

9. The Debtors were valid and subsisting corporations at the time of execution and delivery 
of the Security.

10. The copies of the PPSA Searches examined by us in connection with the opinions given 
herein were complete and accurate when examined and continue to reflect registrations 
against the Debtors as of the date hereof.

11. The Debtors and the Secured Creditor intended the security interests created by the 
Security to attach, value has been given and the Debtors obtained rights in the collateral 
secured by the Security. 

12. All facts set forth in official public records and other documents supplied by public 
officials or otherwise conveyed to us by public officials are complete, true and accurate.

C. OPINIONS 

Based on and limited by the foregoing, and subject to the qualifications herein contained, we are 
of the opinion that the security interests created by the Security in the collateral described therein 
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constitute valid and enforceable obligations of the Debtors to the Secured Creditor as security for 
the Debtors’ obligations to the Secured Creditor, subject to the requirements of the PPSA and the 
Bankruptcy and Insolvency Act (Canada) (the “BIA”), have been properly perfected under the 
PPSA (to the extent required) and rank in priority to the interests of unsecured creditors or a 
trustee in bankruptcy in the assets, properties and undertakings of the Debtors which are 
described in the Security and are located in the Province of Ontario, or, in the case of accounts, 
where the party obligated to pay an account is a resident of the Province of Ontario. 

D. OTHER PPSA REGISTRATIONS 

We note that, other than the registrations made in respect of the Security, registrations have been 
made against the Debtors pursuant to the PPSA by the following entities: 

1. Trilogy Growth Fund LP (“Trilogy”), against both Debtors, apparently in respect of 
general security interests and apparently subject to an inter-creditor agreement among 
and between, inter alia, the Secured Creditor and Trilogy; 

2. National Leasing Group Inc., against TRP, apparently in respect of a purchase money 
security interest over certain equipment; and 

3. Royal Bank of Canada against TRP Realty, apparently in respect of certain cash 
collateral, and apparently subject to an inter-creditor agreement between the Secured 
Creditor and RBC.   

The above is provided for information purposes only.  We have not reviewed, nor do we express 
any opinion on the security interests related to, the above registrations or on the relative priorities 
thereof at law or pursuant to any inter-creditor agreements.  

E. QUALIFICATIONS 

The opinions that we have expressed in this letter are further subject to the following 
qualifications: 

1. We express no opinion as to the right, title or interest of the Debtors in or to any of the 
assets, undertaking and property of the Debtors. 

2. We express no opinion on whether any secured party may have a perfected purchase 
money security interest which may exist in respect of any of the assets, undertakings and 
properties of the Debtors. 

3. We express no opinion as to whether a security interest was created in the following 
property: 

(a) property consisting of a receivable, license, approval, privilege, franchise, permit, 
lease or agreement to the extent that the terms of such property or any applicable 
law prohibit its assignment or require, as a condition of its assignability, a 
consent, approval or other authorization or registration which has not been made 
or given; 
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(b) permits, quotas or licenses which are held by or issued to the Debtors;  

(c) federal crown debts; and  

(d) any real property or interest therein. 

4. We have made no searches under applicable statutes, including the Copyright Act
(Canada), the Patent Act (Canada) and the Trade-marks Act (Canada), to confirm that the 
Secured Creditor has made registrations that may be necessary to perfect its security 
interest, if any, in intellectual property. 

5. We express no opinion as to the ranking or priority of any of the Security in relation to 
the security interests, liens or trust claims of any other party, if any. 

6. The validity, binding effect and enforceability of the Security may be limited by 
applicable bankruptcy, insolvency, reorganization, arrangement, winding-up, 
moratorium, or other similar laws affecting the enforceability of creditors’ rights 
generally. 

7. The rights and remedies of the Secured Creditor contained in the Security may be subject 
to and affected by general principles of equity. 

8. No opinion is expressed as to the enforceability of any provision in the Security which 
suggests that modifications, amendments or waivers of or with respect to any of the 
Security that are not in writing will not be effective.  

9. No opinion is given regarding any provision in the Security which purports to relieve a 
person from a liability or duty otherwise owed or to require compliance regardless of law.  

10. We express no opinion as to the effect of those provisions of the Security which purport 
to allow the severance of invalid, illegal or unenforceable provisions or restricting their 
effect.  

11. Enforcement of the Security may be affected or limited by any collateral agreements or 
arrangements relating thereto entered into between the parties thereto, of which we are 
not aware.  

12. Enforcement of the rights to indemnity, contribution and waiver of contribution may be 
limited or voided by applicable law and may not be ordered by a court on grounds of 
public policy.  

13. The enforceability of the Security is subject to the Limitations Act, 2002 (Ontario), and 
we express no opinion as to whether a court may find that any provision of the Security 
will be unenforceable as an attempt to vary or exclude a limitation period under that 
statute. 
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July 6, 2018 

VIA EMAIL 

MNP Ltd. 
300 – 111 Richmond Street West 
Toronto, Ontario  M5H 2G4 

Attention: Alan Shiner 

Dear Sirs: 

Re: Receivership of TheRedPin, Inc. and TheRedPin.com Realty Inc. 
And Re: Security granted to Trilogy Growth Fund LP 

MNP Ltd., in its capacity as court-appointed receiver of all of the assets, undertakings and 
properties of TheRedPin, Inc. (“TRP”) and TheRedPin.com Realty Inc. (“TRP Realty” and, 
together with TRP, the “Debtors”), has requested our opinion concerning the validity, perfection 
and enforceability of the security documents herein discussed granted by the Debtors to Trilogy 
Growth Fund LP (the “Secured Creditor”).  We confirm that we have received and reviewed 
copies of the security documents granted by the Debtors in favour of the Secured Creditor 
described herein, and hereby provide you with our opinion concerning the validity, perfection 
and enforceability of the same. 

A. DOCUMENTS EXAMINED AND SEARCHES CONDUCTED 

In connection with the opinions contained in this letter, we have examined a copy of: 

1. a General Security Agreement dated January 23, 2018, granted by TRP to the Secured 
Creditor (the “TRP GSA”) in support of TRP’s obligations under a loan agreement of the 
same date between TRP and the Secured Creditor (the “Loan Agreement”); and 

2. a General Security Agreement dated January 23, 2018, granted by TRP Realty to the 
Secured Creditor (the “TRP Realty GSA”) in support of a guarantee, dated the same 
date, of all the obligations of TRP to the Secured Creditor under or in connection with the 
Loan Agreement. 

(collectively, the “Security”). 

In addition, in connection with the opinions contained in this letter, we have conducted certified 
searches from the Ontario Personal Property Registration System against the Debtors with file 
currency of June 27, 2018 (the “PPSA Searches”).  We have conducted no further searches in 
connection with the grant of this opinion. 

B. ASSUMPTIONS 

In connection with the opinions contained in this letter, we have assumed the following: 
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1. The entering into, execution and delivery of the Security to the Secured Creditor has been 
duly authorized by all necessary resolutions and other corporate actions on the part of the 
Debtors.

2. The Security has been executed and delivered to the Secured Creditor by directors and/or 
officers of the Debtors duly authorized to execute and deliver such documents, and the 
signature on the copies of the Security examined by us are those of such duly authorized 
directors and/or officers of the Debtors.

3. The Security has been unconditionally delivered by the Debtors to the Secured Creditor.

4. The Security has not been assigned, released, discharged or otherwise impaired, either in 
whole or in part.

5. The financing statements filed under the Personal Property Security Act (Ontario) (the 
“PPSA”) in respect of the Security were completed in compliance with the regulations 
under the PPSA and copies thereof was delivered to the Debtors in accordance with the 
provisions of the PPSA.   

6. The Debtors are indebted to the Secured Creditor and received adequate consideration for 
the grant of the Security.

7. The genuineness of the signatures and the conformity to authentic original documents of 
the documents submitted to us as photocopies, electronic copies or fax copies, and that all 
documents were fully completed prior to signature.

8. “TheRedPin, Inc.” and “TheRedPin.com Realty Inc.” were the proper legal names of the 
Debtors at the time of execution and delivery of the Security, and that these names have 
not subsequently been changed.

9. The Debtors were valid and subsisting corporations at the time of execution and delivery 
of the Security.

10. The copies of the PPSA Searches examined by us in connection with the opinions given 
herein were complete and accurate when examined and continue to reflect registrations 
against the Debtors as of the date hereof.

11. The Debtors and the Secured Creditor intended the security interests created by the 
Security to attach, value has been given and the Debtors obtained rights in the collateral 
secured by the Security. 

12. All facts set forth in official public records and other documents supplied by public 
officials or otherwise conveyed to us by public officials are complete, true and accurate.

C. OPINIONS 

Based on and limited by the foregoing, and subject to the qualifications herein contained, we are 
of the opinion that the security interests created by the Security in the collateral described therein 
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constitute valid and enforceable obligations of the Debtors to the Secured Creditor as security for 
the Debtors’ obligations to the Secured Creditor, subject to the requirements of the PPSA and the 
Bankruptcy and Insolvency Act (Canada) (the “BIA”), have been properly perfected under the 
PPSA (to the extent required) and rank in priority to the interests of unsecured creditors or a 
trustee in bankruptcy in the assets, properties and undertakings of the Debtors which are 
described in the Security and are located in the Province of Ontario, or, in the case of accounts, 
where the party obligated to pay an account is a resident of the Province of Ontario. 

D. OTHER PPSA REGISTRATIONS 

We note that, other than the registrations made in respect of the Security, registrations have been 
made against the Debtors pursuant to the PPSA by the following entities: 

1. Firepower Debt GP Inc., as Agent (“Firepower”), against both Debtors, apparently in 
respect of general security interests and apparently subject to an inter-creditor agreement 
among and between, inter alia, the Secured Creditor and Firepower; 

2. National Leasing Group Inc., against TRP, apparently in respect of a purchase money 
security interest over certain equipment; and 

3. Royal Bank of Canada against TRP Realty, apparently in respect of certain cash 
collateral, and apparently subject to an inter-creditor agreement between the Secured 
Creditor and RBC.   

The above is provided for information purposes only.  We have not reviewed, nor do we express 
any opinion on the security interests related to, the above registrations or on the relative priorities 
thereof at law or pursuant to any inter-creditor agreements. 

E. QUALIFICATIONS 

The opinions that we have expressed in this letter are further subject to the following 
qualifications: 

1. We express no opinion as to the right, title or interest of the Debtors in or to any of the 
assets, undertaking and property of the Debtors. 

2. We express no opinion on whether any secured party may have a perfected purchase 
money security interest which may exist in respect of any of the assets, undertakings and 
properties of the Debtors. 

3. We express no opinion as to whether a security interest was created in the following 
property: 

(a) property consisting of a receivable, license, approval, privilege, franchise, permit, 
lease or agreement to the extent that the terms of such property or any applicable 
law prohibit its assignment or require, as a condition of its assignability, a 
consent, approval or other authorization or registration which has not been made 
or given; 
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(b) permits, quotas or licenses which are held by or issued to the Debtors;  

(c) federal crown debts; and  

(d) any real property or interest therein. 

4. We have made no searches under applicable statutes, including the Copyright Act
(Canada), the Patent Act (Canada) and the Trade-marks Act (Canada), to confirm that the 
Secured Creditor has made registrations that may be necessary to perfect its security 
interest, if any, in intellectual property. 

5. We express no opinion as to the ranking or priority of any of the Security in relation to 
the security interests, liens or trust claims of any other party, if any. 

6. The validity, binding effect and enforceability of the Security may be limited by 
applicable bankruptcy, insolvency, reorganization, arrangement, winding-up, 
moratorium, or other similar laws affecting the enforceability of creditors’ rights 
generally. 

7. The rights and remedies of the Secured Creditor contained in the Security may be subject 
to and affected by general principles of equity. 

8. No opinion is expressed as to the enforceability of any provision in the Security which 
suggests that modifications, amendments or waivers of or with respect to any of the 
Security that are not in writing will not be effective.  

9. No opinion is given regarding any provision in the Security which purports to relieve a 
person from a liability or duty otherwise owed or to require compliance regardless of law.  

10. We express no opinion as to the effect of those provisions of the Security which purport 
to allow the severance of invalid, illegal or unenforceable provisions or restricting their 
effect.  

11. Enforcement of the Security may be affected or limited by any collateral agreements or 
arrangements relating thereto entered into between the parties thereto, of which we are 
not aware.  

12. Enforcement of the rights to indemnity, contribution and waiver of contribution may be 
limited or voided by applicable law and may not be ordered by a court on grounds of 
public policy.  

13. The enforceability of the Security is subject to the Limitations Act, 2002 (Ontario), and 
we express no opinion as to whether a court may find that any provision of the Security 
will be unenforceable as an attempt to vary or exclude a limitation period under that 
statute. 
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MNPDebt.ca 

INVITATION FOR OFFERS

REAL ESTATE TECHNOLOGY AND BROKERAGE

MNP Ltd. in its capacity as court appointed receiver of a real estate technology 

company and a real estate brokerage company is soliciting offers to purchase its 

assets and business (“Offers”) located in Toronto. The proprietary technology 

collects data from buyers, sellers, builders and industry experts which is used to 

match buyers and sellers.  An online platform to consumers facilitates intelligent 

and simple home buying via advanced search functionality.  Users can also save 

and share listings for future reference, facilitating leads for real estate agents.

A confidential information memorandum (“CIM”) and access to a data room in 

respect of this opportunity will be provided upon execution of a confidentiality 

and non-disclosure agreement. Please refer to our website, 

www.mnpdebt.ca/theredpin for a copy of the confidentiality and non-disclosure 

agreement.

Offers must be received by MNP Ltd. in its capacity as receiver no later than 

5:00 pm (E.S.T.) on July 23, 2018. 

All offers are subject to the Terms and Conditions of Sale which are detailed in 

the CIM.

For additional information, please contact Alan Shiner at alan.shiner@mnp.ca.

MNP  LTD.
300 – 111 Richmond Street West
Toronto, ON  M5H 2G4

http://www.mnpdebt.ca/theredpin
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THEREDPIN, INC. AND THEREDPIN.COM REALTY INC.

The Receiver's Consolidated Interim Statement of Receipts and Disbursements

As of August 21, 2018

TRP Mortgage

Real Estate Trust Commission Receivership Operating Commission Real Estate Trust Operating Total

RECEIPTS

Cash in Bank 687,918.27$ 131,219.45$ 129,812.56$ 1,398.94$ 3.17$ 2.84$ 13,533.51$ 963,888.74$

GIC, Net - - 15,983.33 - - - - 15,983.33

- 907,609.92 - - - - - 907,609.92

TRP Realty's portion of commissions collected2
- - 212,015.42 - - - - 212,015.42

Miscellaneous refunds and receipts - - 1,464.70 - - - - 1,464.70

HST Collected - - 31,334.23 - - - - 31,334.23

Transfers between bank accounts on settlement of trades ( 367,773.34) ( 243,455.87) - - - - - ( 611,229.21)

Total Receipts 320,144.93 795,373.50 390,610.24 1,398.94 3.17 2.84 13,533.51 1,521,067.13

DISBURSEMENTS

OR filing fees - - ( 140.00) - - - - ( 140.00)

Taking possession - - ( 299.00) - - - - ( 299.00)

Occupation costs

Rent - - ( 13,549.89) - - - - ( 13,549.89)

Utilities - - ( 662.45) - - - - ( 662.45)

Insurance - - ( 4,807.88) - - - - ( 4,807.88)

Consultants and bookkeeping - - ( 29,143.86) - - - - ( 29,143.86)

Appraisal fees - - ( 1,000.00) - - - - ( 1,000.00)

Data services and storage - - ( 12,951.84) - - - - ( 12,951.84)

Payroll - - ( 85,464.56) - - - - ( 85,464.56)

Bank charges - - ( 505.32) - - - - ( 505.32)

Receiver's remuneration - - ( 167,139.50) - - - - ( 167,139.50)

HST paid and remitted - - ( 28,070.00) - - - - ( 28,070.00)

Return of balance of deposits held on settlement of trades ( 185,726.66) - - - - - ( 185,726.66)

Total Disbursements ( 185,726.66) - ( 343,734.30) - - - ( 529,460.96)

NET RECEIPTS OVER DISBURSEMENTS 134,418.27$ 795,373.50$ 46,875.94$ 1,398.94$ 3.17$ 2.84$ 13,533.51$ 991,606.17$

Notes:
1

- Figure is inclusive of Harmonized Sales Tax
2

- Figure is exclusive of Harmonized Sales Tax

TRP BCTRP Realty and TRP Inc.

Commissions collected (all Stakeholders)1
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Court File No. CV-18-599644-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST

BETWEEN: 

FIREPOWER DEBT GP INC., AS AGENT 

Applicant 

and 

THEREDPIN, INC. and THE REDPIN.COM REALTY INC. 

Respondents 

IN THE MATTER OF SECTION 243(1) OF 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 SAM BABE 
(Sworn August 23, 2018) 

I, SAM BABE, of the City of Toronto, in the Province of Ontario, MAKE OATH 

AND SAY AS FOLLOWS: 

1. I am a Partner at Aird & Berlis LLP (“A&B”) and, as such, I have knowledge of 

the matters to which I hereinafter depose.  A&B has acted as counsel for MNP Ltd. 

(“MNP”), in its capacity as receiver of of TheRedPin, Inc. and The Redpin.Com Realty 

Inc. pursuant to an Order of the Honourable Mr. Justice Hainey dated June 14, 2018, and 

continues to do so. 

2. A&B has prepared a Statements of Account in connection with its fees and 

disbursements dated August 13, 2018 in the amount of $19,255.25, exclusive of HST, in 

respect of the period to July 31, 2018 (the “Account”).  Attached as Exhibit “A” to this 

Affidavit is a copy of the Account.   







IN ACCOUNT WITH:
AIRD BERLIS

Brookfield Place, 181 Bay Street, Suite 1800 
Toronto, Ontario, Canada M5J 2T9 
T 416.863.1500 F 416.863.1515 

airdberlis.com

MNP Ltd.
300 - 111 Richmond Street West 
Toronto, ON M5H 2G4

Attention: Mr. Alan Shiner Account No.: 606720

PLEASE WRITE ACCOUNT NUMBERS 
ON THE BACK OF ALL CHEQUES

File No.: 51872/145271

August 13, 2018

Re: TheRedPin, Inc. / TheRedPin.com Realty Inc.

FOR PROFESSIONAL SERVICES RENDERED on your behalf throughout the period ended July 31,2018

LAWYER DATE RATE/
HOUR

TIME VALUE DESCRIPTION

HMF 18/06/18 $800.00 0.30 $240.00 Telephone calls with A. Shiner re 
Receivership and commissions

HMF 18/06/18 $800.00 0.20 $160.00 Review June 14, 2018 Order of 
Hainey, J. re appointing Receiver

HMF 19/06/18 $800.00 0.10 $80.00 Email from and to A. Shiner re 
wording for posting on MNP Ltd. 
website

HMF 19/06/18 $800.00 0.10 $80.00 Emails from and to A. Shiner re 
revised wording

HMF 19/06/18 $800.00 0.20 $160.00 Telephone call A. Shiner re motion 
to determine issues

HMF 19/06/18 $800.00 0.10 $80.00 Telephone call and email to M. Lem 
re Service List

SB 20/06/18 $575.00 1.30 $747.50 Draft form of Agreement of 
Purchase and Sale; email to H. 
Fogul

HMF 20/06/18 $800.00 0.10 $80.00 Email from prospective purchaser; 
Forward same to A. Shiner and M. 
Lem

HMF 20/06/18 $800.00 0.10 $80.00 Email from and to A. Shiner re 
Release to Agents



Aird & Berlis LLP
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LAWYER DATE RATE/
HOUR

TIME VALUE DESCRIPTION

HMF 20/06/18 $800.00 0.20 $160.00 Email from and to A. Shiner re draft 
Asset Purchase Agreement

HMF 20/06/18 $800.00 0.20 $160.00 Email from and to J. Goldblatt, 
counsel for four real estate agents

HMF 20/06/18 $800.00 0.30 $240.00 Review Application Record and 
Affidavit of J. Kalish

HMF 20/06/18 $800.00 0.50 $400.00 Conference cal! with A. Shiner, H. 
Chaiton and A. Kauffman re wording 
of Notice to Agents and Brokers

HMF 20/06/18 $800.00 0.30 $240.00 Telephone call with J. Goldblatt 
regarding representation order and 
motion re commissions

HMF 20/06/18 $800.00 0.30 $240.00 Telephone call with A. Shiner re
APA, Agents and information 
gatherings

HMF 21/06/18 $800.00 0.20 $160.00 Email from and to A. Shiner 
enclosing version of website posting 
re agents and brokers

HMF 21/06/18 $800.00 0.20 $160.00 Email from A. Shiner enclosing letter 
from J. Klein, Klein & Schonblum 
LLP, counsel for Underwriters of 
Lloyds; Email to J. Klein

HMF 21/06/18 $800.00 0.40 $320.00 Review draft APA; Email to A.
Shiner

HMF 21/06/18 $800.00 0.10 $80.00 Email from J. Klein re Service List

HMF 21/06/18 $800.00 0.50 $400.00 Email from A. Shiner re 
amendments to APA; Review and 
revise APA

HMF 21/06/18 $800.00 0.30 $240.00 Review revised APA; Email to A. 
Shiner re amendments

HMF 22/06/18 $800.00 0.50 $400.00 Review APA re required amendment

HMF 22/06/18 $800.00 0.40 $320.00 Telephone call with A. Shiner to 
review APA

HMF 22/06/18 $800.00 0.30 $240.00 Letter from J. Goldblatt re
representation motion and other 
information; Email to A. Shiner, H. 
Chaiton and A. Kauffman
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LAWYER DATE RATE/
HOUR

TIME VALUE DESCRIPTION

HMF 22/06/18 $800.00 0.10 $80.00 Email from A. Shiner re trade marks

HMF 22/06/18 $800.00 0.10 $80.00 Email to J. Goldblatt enclosing 
Service List

HMF 22/06/18 $800.00 0.10 $80.00 Emails from A. Kauffman and H. 
Chaiton re position on J. Goldblatt's 
representation motion

HMF 22/06/18 $800.00 0.10 $80.00 Email from A. Shiner enclosing 
lease documents

HMF 22/06/18 $800.00 0.10 $80.00 Telephone call with A. Shiner re 
amending S.6.3 of APA

HMF 22/06/18 $800.00 0.20 $160.00 Review and revise APA

HMF 22/06/18 $800.00 0.10 $80.00 Email from M. Lem enclosing
Agent's contact information

HMF 22/06/18 $800.00 0.10 $80.00 Email to M. Lem re different versions

HMF 22/06/18 $800.00 0.10 $80.00 Email from J. Goldblatt re position 
on representation motion

HMF 22/06/18 $800.00 0.10 $80.00 Email to A. Shiner enclosing revised 
APA

SB 25/06/18 $575.00 0.20 $115.00 Discussions with H. Fogul

PB 25/06/18 $625.00 0.60 $375.00 Attend to phone conversation with
H. Fogul to discuss privacy 
considerations surrounding 
disclosing agent information; Review 
legislation and draft correspondence 
regarding same

HMF 25/06/18 $800.00 0.30 $240.00 Discussion with P. Backman re 
Privacy of Contact Information; 
Review relevant provisions

HMF 25/06/18 $800.00 0.10 $80.00 Email enclosing letter from A. 
Kauffman to J. Goldblatt

HMF 25/06/18 $800.00 0.10 $80.00 Email to A. Kauffman, H. Chaiton 
and A. Shiner re Agent List

HMF 25/06/18 $800.00 0.10 $80.00 Email from M. Lem enclosing Agent 
List information
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LAWYER DATE RATE/
HOUR

TIME VALUE DESCRIPTION

HMF 25/06/18 $800.00 0.20 $160.00 Email from M. Lem enclosing 
Agreement from Access Easy Funds

HMF 25/06/18 $800.00 0.10 $80.00 Email to M. Lem re other Assignees

HMF 25/06/18 $800.00 0.10 $80.00 Email from M. Lem enclosing 
sample commission report

HMF 25/06/18 $800.00 0.10 $80.00 Email to M. Lem re copy of contract

HMF 25/06/18 $800.00 0.20 $160.00 Email to A. Shiner re privacy and 
service on Agents

SB 26/06/18 $575.00 0.20 $115.00 Discussion with and email from H. 
Fogul

HMF 26/06/18 $800.00 0.20 $160.00 Telephone call with A. Shiner re 
outstanding matters and service re 
Agents

HMF 26/06/18 $800.00 0.10 $80.00 Email to H. Chaiton and A.
Kauffman re security and service re 
Agents

HMF 26/06/18 $800.00 0.10 $80.00 Email from A. Kauffman enclosing 
security

HMF 26/06/18 $800.00 0.10 $80.00 Email from J. Goldblatt re Agent's 
representation motion

HMF 27/06/18 $800.00 0.20 $160.00 Email from A. Shiner re HST;
Review Order; Email to A. Shiner

HMF 27/06/18 $800.00 0.10 $80.00 Email to A. Shiner re recent case 
law

HMF 27/06/18 $800.00 0.10 $80.00 Telephone call with A. Kauffman re 
HST and Bankruptcy

HMF 27/06/18 $800.00 0.10 $80.00 Email from and to A. Shiner re issue

HMF 27/06/18 $800.00 0.20 $160.00 Email to H. Chaiton, A. Kauffman 
and A. Shiner re HST and 
Bankruptcy

SB 28/06/18 $575.00 2.20 $1,265.00 Draft Trilogy and Firepower security 
opinions and review security and 
searches; emails to and from S. 
Morris re PPSA searches
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LAWYER DATE RATE/
HOUR

TIME VALUE DESCRIPTION

SRM 28/06/18 $350.00 0.20 $70.00 Conduct prelim; Order, review and 
report on PPSA verbal searches

SB 29/06/18 $575.00 0.40 $230.00 Email from S. Morris re searches; 
draft Trilogy and Firepower security 
opinions

SRM 29/06/18 $350.00 0.20 $70.00 Review certified PPSA searches and 
report on same

SB 03/07/18 $575.00 0.30 $172.50 Draft Trilogy and Firepower security 
opinions; email to H. Fogul

HMF 03/07/18 $800.00 0.20 $160.00 Letter from J. Klein, counsel for 
Underwriters of Lloyd's

HMF 03/07/18 $800.00 0.20 $160.00 Telephone call with A. Shiner re 
TheRedPin bank accounts

HMF 03/07/18 $800.00 0.20 $160.00 Letter to J. Klein responding to June 
28, 2018 letter

HMF 03/07/18 $800.00 0.10 $80.00 Email to and from J. Klein re letter

SB 04/07/18 $575.00 0.10 $57.50 Discussion with H. Fogul re security 
opinions

HMF 04/07/18 $800.00 0.20 $160.00 Review draft security opinion letters

HMF 05/07/18 $800.00 0.30 $240.00 Review Inter-Creditor Agreement

SB 06/07/18 $575.00 0.20 $115.00 Draft Firepower and Trilogy security 
opinions; email to A. Shiner

HMF 09/07/18 $800.00 0.30 $240.00 Email from A. Shiner re Non- 
Disclosure Agreement changes 
requested by Constellation
Software; Review same; Email to A. 
Shiner

HMF 09/07/18 $800.00 0.10 $80.00 Review PPSA search; Email to A. 
Shiner re RBC

HMF 09/07/18 $800.00 0.10 $80.00 Email from A. Shiner re RBC

HMF 09/07/18 $800.00 0.30 $240.00 Review Inter-Creditor Agreement; 
Letter to A. Shiner
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LAWYER DATE RATE/
HOUR

TIME VALUE DESCRIPTION

SB 10/07/18 $575.00 1.30 $747.50 Emails from A. Shiner; emails from 
and to H. Fogul; conference call with 
A. Shiner, H. Chaiton and A.
Kaufman

HMF 10/07/18 $800.00 0.80 $640.00 Conference call with A. Kauffman,
H. Chaiton, A. Shiner and S. Babe

HMF 10/07/18 $800.00 0.10 $80.00 Email to A. Kauffman, H. Chaiton, A. 
Shiner and S. Babe re Agenda

HMF 10/07/18 $800.00 0.10 $80.00 Emails to all parties enclosing 
Commission Agreements

HMF 10/07/18 $800.00 0.20 $160.00 Emails (3) from A. Kauffman re trust 
language and commissions; Emails 
to A. Shiner re same

HMF 10/07/18 $800.00 0.10 $80.00 Email from A. Shiner re factored 
commissions

HMF 10/07/18 $800.00 0.10 $80.00 Review Trilogy security from 
Guarantors

HMF 11/07/18 $800.00 0.20 $160.00 Emails from M. Lem re factoring of 
commissions

HMF 11/07/18 $800.00 0.10 $80.00 Email from A. Shiner re enclosing 
transaction summary

HMF 11/07/18 $800.00 0.10 $80.00 Email enclosing letter from J. 
Goldblatt re status

HMF 11/07/18 $800.00 0.30 $240.00 Telephone call with A. Shiner re 
transaction form and letter from J. 
Goldblatt

HMF 11/07/18 $800.00 0.10 $80.00 Email to A. Kauffman, H. Chaiton, A. 
Shiner and M. Lem re factoring 
agreements and transaction 
document

HMF 11/07/18 $800.00 0.20 $160.00 Letter to J. Goldblatt re status

SB 13/07/18 $575.00 0.20 $115.00 Email from A. Kaufman; email from 
A. Shiner

HMF 13/07/18 $800.00 0.20 $160.00 Telephone call with A. Shiner re sale 
of software and date for return of
offers
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LAWYER DATE RATE/
HOUR

TIME VALUE DESCRIPTION

HMF 16/07/18 $800.00 0.10 $80.00 Emails from A. Kauffman and A. 
Shiner re commission analysis

HMF 18/07/18 $800.00 0.20 $160.00 Discussion with P. Backman re 
privacy issues

HMF 18/07/18 $800.00 0.30 $240.00 Telephone call with A. Shiner re 
information for privacy concern

HMF 18/07/18 $800.00 0.10 $80.00 Review TheRedPin's privacy policy

SB 19/07/18 $575.00 0.40 $230.00 Discussion with and email to H. 
Fogul re PIPEDA and language in 
AVO

PB 19/07/18 $625.00 0.80 $500.00 Attend to correspondence from H. 
Fogul; Review privacy policy; Draft 
response thereto

HMF 19/07/18 $800.00 0.10 $80.00 Email to and from P. Backman re 
privacy

HMF 19/07/18 $800.00 0.30 $240.00 Discussion with S. Babe re privacy 
issue

HMF 19/07/18 $800.00 0.10 $80.00 Email to A. Shiner re privacy issue

HMF 23/07/18 $800.00 0.30 $240.00 Telephone call with A. Shiner re 
offers for software deadline of July 
23rd

HMF 24/07/18 $800.00 0.10 $80.00 Email from A. Shiner re software 
offers

HMF 24/07/18 $800.00 0.10 $80.00 Email from ZZR Capital re offer

HMF 24/07/18 $800.00 0.10 $80.00 Email to and from A. Shiner re late 
offer

HMF 24/07/18 $800.00 0.10 $80.00 Email from A. Shiner re Milborne 
Group offer

HMF 25/07/18 $800.00 0.20 $160.00 Letter from J. Goldblatt re status of 
Report; Email to J. Goldblatt; Email 
to A. Shiner

HMF 26/07/18 $800.00 0.10 $80.00 Email from A. Shiner re lawyer 
getting off the record

HMF 26/07/18 $800.00 0.10 $80.00 Email from A. Shiner re Receiver's 
Report
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LAWYER DATE RATE/
HOUR

TIME VALUE DESCRIPTION

HMF 26/07/18 $800.00 0.10 $80.00 Email s from various counsel re 
court date in August

HMF 26/07/18 $800.00 0.10 $80.00 Email from J. Goldblatt re August 7, 
2018 court date

HMF 26/07/18 $800.00 0.20 $160.00 Telephone call with M. Lem re 
Receiver's Report

HMF 27/07/18 $800.00 0.10 $80.00 Email from and to J. Goldblatt re 
Receiver's Report and August 7, 
2018 court date

HMF 27/07/18 $800.00 0.10 $80.00 Email to H. Chaiton and A. 
Kauffman re August 7, 2018 court 
date

HMF 27/07/18 $800.00 0.10 $80.00 Emails from A. Kauffman and H. 
Chaiton re August 7, 2018 court 
hearing

HMF 30/07/18 $800.00 0.20 $160.00 Review Receivership Order re 
service of materials

HMF 30/07/18 $800.00 0.10 $80.00 Telephone call with A. Shiner re 
counsel removal

HMF 30/07/18 $800.00 0.10 $80.00 Email to A. Shiner re brokerage 
companies

HMF 30/07/18 $800.00 0.10 $80.00 Email to B. McLeese

HMF 31/07/18 $800.00 0.20 $160.00 Emails to B. McLeese re being
removed from the Record; Emails to 
and from A. Shiner

TOTAL; 26.40 $19,165.00
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OUR FEE $19,165.00
HST at 13% $2,491.45

DISBURSEMENTS

COST INCURRED ON YOUR BEHALF AS AN AGENT

Search under PPSA $32.00

Subject to HST
Photocopies 
Imaging/Scanning 
Service Provider Fee

$37.75
$2.50

$18.00

Total Disbursements 
HST at 13%

$58.25
$7.57

AMOUNT NOW DUE $21,754.27

THIS IS OUR ACCOUNT HEREIN 

Aird & Berlis LLP

HMF/dp
E.&O.E.

Name Year of Call Hours Rate Value

Harry Fogul (HMF) 01/01/1975 17.80 $800.00 $14,240.00
Sam Babe (SB) 01/09/2004 6.80 $575.00 $3,910.00
Paige Backman (PB) 01/01/2000 1.40 $625.00 $875.00
Shannon R. Morris (SRM) Law Clerk 0.40 $350.00 $140.00

PAYMENT OF THIS ACCOUNT IS DUE ON RECEIPT

IN ACCORDANCE WITH THE SOLICITORS ACT, ONTARIO, INTEREST WILL BE CHARGED AT THE RATE OF 1.5% PER ANNUM ON 
UNPAID AMOUNTS CALCULATED FROM A DATE THAT IS ONE MONTH AFTER THIS ACCOUNT IS DELIVERED.

GST / HST Registration # 12184 6539 RT0001

NOTE: This account may be paid by wire transfer in Canadian funds to our account at The Toronto-Dominion Bank, TD Centre, 55 King Street West, Toronto, 
Ontario, IV15K 1A2. Account number 5221521, Transit number 10202, Swift Code TDOMCATTTOR. Please include the account number as reference.

33412951.1



FIREPOWER DEBT GP INC., AS AGENT and THEREDPIN, INC. and THE REDPIN.COM REALTY INC. 

Applicant Respondents Court File No. CV-18-599644-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

PROCEEDINGS COMMENCED AT TORONTO 

AFFIDAVIT OF FEES 

AIRD & BERLIS LLP 
Barristers and Solicitors 

Brookfield Place 
Suite 1800, Box 754 

181 Bay Street 
Toronto, Ontario  M5J 2T9 

Harry Fogul (LSUC # 15152O) 
Tel: (416) 865-7773 
Fax: (416) 863-1515 
E-mail: hfogul@airdberlis.com 

Sam Babe (LSUC # 49498B) 
Tel: (416) 865-7718 
Fax: (416) 863-1515 
E-mail: sbabe@airdberlis.com 

Lawyers for MNP Ltd.

33484298.1 
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SERVICE LIST

(Current as of August 3, 2018) 

TO: CHAITONS LLP 
5000 Yonge Street, 10th Floor 
Toronto, ON  M2N 7E9 

Harvey Chaiton 
Tel: 416.218.1119 
Fax: 416.218.1849 
Email: harvey@chaitons.com

Lawyers for FirePower Debt GP Inc., as Agent 
FirePower GAP Debt LP, by its general partner FirePower Debt GP Inc. 
FirePower Asset Management Inc.

AND TO: AIRD & BERLIS LLP 
Brookfield Place 
Suite 1800, 181 Bay Street 
Toronto, ON  M5J 2T9 

Harry Fogul 
Tel:  416.865.7773 
Fax : 416.863.1515 
Email: hfogul@airdberlis.com

Sam Babe
Tel : 416.865.7718 
Fax : 416.863.1515 
Email : sbabe@airdberlis.com

Lawyers for MNP Ltd., Court Appointed Receiver of 
TheRedPin, Inc. and TheRedPin.com Realty Inc. 

AND TO: FASKEN MARTINEAU DuMOULIN LLP  
2400 - 333 Bay Street 
Toronto, ON  M5H 2T6 

Aubrey E. Kauffman 
Tel: 416.868.3538 
Fax: 416.364.7813 
Email: akauffman@fasken.com

Lawyers for Trilogy Growth Fund LP, by its general partner, 
Trilogy Growth Inc. 
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AND TO: ADAIR GOLDBLATT BIEBER LLP 
1830 - 95 Wellington Street West 
Toronto, ON  M5J 2N7 

Jordan Goldblatt 
Tel: 416.920.9777 
Fax: 647.689.2059 
Email: jgoldblatt@agbllp.com

Lawyers for Dennise Paccione, Amut Muthreja, Kayla Donato and  
Michael Sotoadeh

AND TO: KLEIN & SCHONBLUM ASSOCIATES 
Yonge-Eglinton Centre 
2901 - 2300 Yonge Street 
Toronto, ON  M4P 1E4 

Jeffrey S. Klein 
Tel: 416.480.0221 x311 
Fax: 416.480.0017 
Email: jklein@ksalaw.com

Lawyers for Underwriters of Lloyds

AND TO: DEPARTMENT OF JUSTICE 
400 - 120 Adelaide Street West 
Toronto, ON  M5H 1T1 

Diane Winters 
Tel: 647.256.7459 
Email: diane.winters@justice.gc.ca

AND TO: HER MAJESTY THE QUEEN IN RIGHT OF THE PROVINCE OF 
ONTARIO AS REPRESENTED BY THE MINISTER OF FINANCE 
Legal Services Branch 
777 Bay Street, 11th Floor 
Toronto, ON  M5G 2C8 

Kevin O’Hara 
Tel: 416.327.8463 
Fax: 416.325.1460 
Email: kevin.ohara@ontario.ca
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AND TO: BIALSON, BERGEN & SCHWAB 
a Professional Corporation 
633 Menlo Avenue, Suite 100 
Menlo Park CA   94025 
USA 

Tom Gaa 
Tel: 650.857.9500 
Fax: 650.494.2738 
Email: tgaa@bbslaw.com

Yessenia Rojas, Paralegal 
Email: yessenia@bbslaw.com

Lawyers for salesforce.com, inc. 



FIREPOWER DEBT GP INC., AS AGENT and THEREDPIN, INC. and THE REDPIN.COM REALTY INC. 

Applicant Respondents 
Court File No.  CV-18-599644-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceedings commenced at Toronto 

REVISED MOTION RECORD 

AIRD & BERLIS LLP 
Barristers and Solicitors 

Brookfield Place 
Suite 1800, Box 754 

181 Bay Street 
Toronto, ON  M5J 2T9 

Harry Fogul (LSUC # 15152O) 
Tel: (416) 865-7773 
Fax: (416) 863-1515 
E-mail: hfogul@airdberlis.com  

Sam Babe (LSUC # 49498B) 
Tel: (416) 865-7718 
Fax: (416) 863-1515 
E-mail: sbabe@airdberlis.com

Lawyers for MNP Ltd..

33485191.2 


