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Court File No. 35-124515

ONTARIO
SUPERIOR COURT OF JUSTICE 

(IN BANKRUPTCY AND INSOLVENCY)

BETWEEN:

THE TORONTO-DOMINION BANK

Plaintiff

-and -

TOMLIN INDUSTRIES (2000) INC., CAML NORTH AMERICA LTD., 
7949952 CANADA INC. and 7949987 CANADA INC.

Defendants

NOTICE OF MOTION 
(returnable July 26, 2019)

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

of the assets, undertakings and properties of Tomlin Industries (2000) Inc. (“Tomlin”), Caml 

North America Ltd. (“Caml”), 7949952 Canada Inc. o/a Acryline (“952 Inc.”), and 7949987 

Canada Inc. (“987 Inc.” and together with Tomlin, Caml and 952 Inc., hereinafter referred 

collectively as the “Companies”, “Debtors” or the “Tomlin Group”) pursuant to the Order of the 
Honourable Mr. Justice Aston dated March 12, 2019 (the “Appointment Order”) will make a 

motion to the Court on Friday, July 26, 2019 at 10:00 a.m. or as soon after that time as the 

motion can be heard, at the Courthouse, 80 Dundas Street, London, Ontario.

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

THE MOTION IS FOR:

(a) an Order, substantially in the form attached to the Motion Record at Tab 3:

(i) if necessary, abridging or waiving the time for service and filing, 
dispensing with service, or validating the method of service of this Notice 
of Motion, the Motion Record, the motion confirmation form(s) and the 

First Report of the Receiver dated July 11, 2019 and all appendices 

thereto (the “First Report”), and all supplementary motion materials, if 

any, and directing that any further service of same be dispensed with 

such that this motion is properly returnable on July 26, 2019;
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II

i. approving this Report and the activities and actions of the Receiver 

described herein;

ii. approving the Receiver’s Interim Statement of Receipts and Disbursements 

for the period March 12 to June 30, 2019 (the “Interim R&D”);

iii. approving the fees and disbursements of the Receiver and its counsel Miller 

Thomson and Kaufman, including approval of the estimate of additional 

fees and disbursements required in connection with the receivership 

proceeding (collectively, the “Professional Fees”);

iv. authorizing the Purchasers and the Receiver to directly remit all future 

Business Receivable collections, as described below, to TD Bank;

v. approving and directing the Receiver to distribute funds firstly to BDC for 

the amount set out below in paragraph 56, secondly to the Receiver, Miller 

Thomson and Kaufman for the Professional Fees, to the extent not paid by 

TD Bank directly, and the remainder to TD Bank subject to maintaining the 

required reserves set out below in paragraph 55;

vi. approving the discharge of MNP as Receiver and thereupon releasing MNP 
from any and all liability upon the filing of a certificate with the Court 

confirming that the administration by the Receiver of its duties pursuant to 

the Appointment Order have been completed; and

vii. such other relief as the Court deems just.

RECEIVER’S ACTIVITIES

16. Following its appointment, the Receiver’s activities concentrated on:

a. completing the Transaction as described in further detail below;

b. arranging payment of outstanding employee wages and vacation pay up to the 

Closing Date, as defined below, in accordance with the Purchase Agreement;

MNP37831381.3
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Execution version

(ii) forthwith account and deliver over to the Vendor at the Vendor's cost, any such 
assets and/or proceeds if so requested by the Vendor.

(d) For greater certainty, an express trust shall exist over the Excluded Assets received or 
collected by the Purchaser or the Permitted Assignee, and any of their employees, 
officers or agents, and the Vendor shall be the sole beneficiary of such trust.

2.05 Purchase Price and Allocation of Purchase Price

(a) The purchase price payable by the Purchaser to the Vendor for the Purchased Assets shall 
be the sum of One Million Three Hundred and Forty Eight Thousand dollars
($1,348,000.00) (the “Purchase Price”).

(b) The Purchase Price shall be allocated as follows:

(i) with respect to the Personal Property, the sum of Six Hundred Sixty-Eight 
Thousand dollars ($668,000), and

(ii) with respect to the Immovable Property, the sum of Six Hundred Eighty 
Thousand dollars ($680,000.00).

2.06 Deposit

(a) The Vendor acknowledges receipt from the Purchaser prior to the date of this Agreement 
of a deposit in the principal amount of $200,000 (the “Deposit”) to be held in trust by the 
Vendor pending completion of the Transaction in accordance with this Agreement.

(b) If the Transaction fails to close for any reason, the Purchaser shall be entitled to the 
immediate return of the Deposit forthwith from the Vendor together with any accrued 
interest thereon without any deduction or set off whatsoever. Notwithstanding the 
foregoing:

(i) if the Transaction is not completed solely by reason of the failure of the 
Purchaser to perform any of the covenants and agreements on the 
Purchaser’s part to be performed hereunder, then, the Deposit shall be paid 
to the Vendor, or as it may otherwise direct in writing;

(ii) if the Transaction is not completed solely by reason of the failure of the 
Vendor to perform any of the covenants and agreements on the Vendor’s 
part to be performed hereunder, then the Deposit shall be returned to the 
Purchaser by the Vendor, or as it may otherwise direct in writing.

(c) The payment of the Deposit is a condition precedent to this Agreement. In the event that 
the Deposit is not paid as and when required, this Agreement shall be of no force or effect 
and neither party shall have any liability to the other hereunder or by virtue hereof.
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2.07 Payment of Purchase Price

(a) At or prior to the Closing Time on the Closing Date the Purchaser shall satisfy the 
Purchase Price as follows:

(i) the amount of the Deposit, with accrued interest thereon, shall be retained by the
Vendor and credited toward the Purchase Price; and

(ii) the balance of the Purchase Price by wire transfer, certified cheque or bank draft.

2.08 Adjustments

(a) The Purchase Price shall only be adjusted as set out in this Section (such adjustments 
being referred to, collectively, as the “Adjustments”). Except as otherwise expressly 
provided for in this Agreement, all revenues, expenses, liabilities and obligations with 
respect to the Purchased Assets and the Business and accrued by the Business prior to the 
Closing shall belong to, and be for the account of, the Vendor and all revenues, 
receivables, expenses, liabilities and obligations with respect to the Purchased Assets and 
the Business and accrued by the Business after the Closing shall belong to, and be for the 
account of, the Purchaser. Without limiting the foregoing, the Adjustments to be made as 
of the Closing shall include:

(i) Taxes. All real estate taxes, mutation taxes, school taxes, personal 
property taxes, local improvement charges, levies, taxes, rates, business 
taxes, retail sales taxes and other assessments and similar taxes, rates or 
charges levied or assessed by a municipal or other Governmental 
Authority, whether special or general, (including water and sewer service 
charges and other charges for governmental services) in respect of the 
Purchased Assets and the Business for the period prior to the Closing shall 
be the responsibility of the Vendor and all of those for the period from and 
including the Closing Time shall be the responsibility of the Purchaser;

(ii) Prepaid Revenues. Prepaid amounts received by the Vendor in respect of 
the Immovable Property and the Business including security deposits, any 
prepaid raw material funded by customers of the Business, and any other 
amounts paid in advance in respect of contracts, and all other prepaid 
amounts for services to be provided or products to be sold or delivered, on 
or after, and pro-rated as of, Closing (the “Prepaid Revenues”) shall be 
credited to the Purchaser. This Section 2.08(a)(ii) shall survive Closing 
and shall remain in effect until the earlier of (a) all liability in respect of 
the Prepaid Revenues being extinguished and (b) the discharge of the 
Vendor as Receiver by the Court.

(iii) Prepaid Expenses. The amount pre-paid by the Operating Companies in 
respect of any Business Inventory, without deduction to a maximum 
amount of $8,000.
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