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Court File No. CV-16-11369-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

CANADIAN IMPERIAL BANK OF COMMERCE

Applicant
-and -
1299746 ONTARIO INC. o/a COMPUQUEST2000 and
2252709 ONTARIO INC.
Respondents

NOTICE OF MOTION

THE APPLICANT, Canadian Imperial Bank of Commerce (“CIBC”) will make a
motion to a judge presiding over the Commercial List, on Wednesday, the 30" day of
November, 2016, at 10:00 a.m., or as soon after that time as the motion can be heard,

at the courthouse located at 330 University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR AN ORDER:

(a)  abridging the time for service and filing of this notice of motion, motion

record-and-the second_report (the_“Second_Report’) of Grant Thornton

Limited (“GTL”) in its capacity as receiver of 1299746 Ontario Inc. o/a
Compuquest2000 (“Compuquest”) and 2252709 Ontario Inc. (“225" and
together with Compuquest, the “Debtors”) or, in the alternative,

dispensing with and/or validating service of same;

(o)  appointing GTL as equitable receiver (in such capacity, the “Receiver”),

without security, of the real property known municipally as 7472 Ashburn
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Road, Whitby, Ontario, and described legally in PIN 26578-0082 (LT) (the
“‘“Ashburn Property”), with the power to market and sell the Ashburn

Property and hold the proceeds of any such sale pending a further Order
of the Court;

(c) awarding costs of this motion, if opposed, against any party opposing this

motion; and
(d)  such further and other relief as is just.
THE GROUNDS FOR THE MOTION ARE:

Receivership of the Debtors

(a)  the Debtors are privately-owned Ontario corporations, that were engaged
in the business of purchasing used electronics and selling them as
refurbished units, or disassembling the units to salvage key parts for

resale;

(b)  the Debtors are indebted to CIBC pursuant to various letter credit
agreements, which indebtedness is secured by certain security

agreements;

(¢)  on April 29, 2016, GTL was appointed as interim receiver of the Debtors
pursuant to the order of the Honourable Justice Mesbur (the “IR Order”).

CIBC sought the IR Order due to serious concerns with the Debtors’

financial viability, lack of required financial reporting, and the apparent

absence of ongoing operations at the Debtors’ premises;

(d)  CIBC thereafter sought to appoint GTL as receiver of the Debtors. GTL
was appointed as receiver of the Debtors (in such capacity, the
“Compuquest Receiver”) pursuant to the order of the Honourable Justice

Newbould dated May 17, 2016 (the “Compuquest Receivership Order”),
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Gary Bodimeade (“Bodimeade”) is the principal of the Debtors. GTL was
appointed as trustee in bankruptcy (in such capacity, the “Trustee”) of
Compuquest and Bodimdeade pursuant to orders made by the
Honourable Justice Newbould dated May 15, 2016 (the “Bankruptcy
Orders”), on application by CIBC;

GTL has reported on its activities as interim receiver and receiver of the
Debtors by way of a first report as interim receiver filed May 13, 2016, and
a first report as receiver filed September 16, 2016. GTL will be filing the

Second Report in connection with this motion;

The Ashburn Property

(9)

(h)

the Ashburn Property is the matrimonial home of Gary Bodimeade
(‘Bodimeade”), the principal of the Debtors, and his spouse, Aimee
Bodimeade (“Aimee”). Bodimeade and Aimee are currently separated

and are engaged in matrimonial proceedings;

Aimee and/or Bodimeade purchased the Ashburn Property for $638,000
on or about September 28, 2007. Title to the Ashburn Property was

registered in Aimee’s hame alone;

since 2007, the Ashburn Property has been subject to significant

improvements including, without limitation;

(i) an approximately 5,680 square foot two-storey detached residential

dwelling, excluding the basement (as compared to the existing

2,500 square foot home), which was constructed commencing
around 2009;

(i) an approximately 3,196 square foot finished basement with dance

studio, family room, gym, bedroom and three piece bathroom;

(iii)  an outdoor pool with pool house;
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(iv) an approximately 800 square foot heated and insulated SUV

garage,;

(V) an approximately 11,000 square foot equestrian barn complete with

riding centre and stalls for 14 horses; and
(vi)  an approximately 2,400 square foot insulated hay/equipment barn.

as a result of these significant improvements, the estimated value of the
Ashburn Property was $3,700,000 as at April 11, 2016;

also as a result of the improvements, and in particular the construction of
the equestrian barn and ancillary buildings, the Ashburn Property has
become a specialized asset that will require careful marketing to ensure

that it is sold for the highest and best price;

through the course of administering the receivership, GTL has discovered
that approximately $1.7 million has been paid from Compuquest's
accounts to various contractors who were engaged to complete

improvements to the Ashburn Property;

as a result of the foregoing, the Compuquest Receiver claims an interest

in the Ashburn Property;

Registered Interests in the Ashburn Property

(n)

the parcel register discloses the following registrations:

n

) a-$1-000;000-firstmortgage-in-faveur-of-CIBC;

(ii) a construction lien and certificate of action registered by Scott
Reed:;

(i) a CPL registered by Dean Salem (“Salem”) and Norris
Technologies LLC (“Norris”); and
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a court order dated August 9, 2016 in favour of Salem and Norris
(the “Norris Order”), which court order directs the Registrar of
Land Titles to permit Salem and Norris to register a non-interest
bearing charge/mortgage bearing standard charge terms 200033,
in the amount of $1,000,000, on title to the Ashburn Property;

the Compuquest Receiver’s investigations disclose that:

(iii)

Scott Reed was engaged to complete improvements to the
equestrian barn, and that he has been paid, to the extent he has

been paid to date, using Compugquest funds;

Salem and Norris’ purported interest in the Ashburn Property is
based on an alleged debt owed by Compuquest to Norris and
Salem, which debt was purportedly guaranteed by Bodimeade and
Aimee and secured against, among other things, the Ashburn

Property;

Salem and Norris were the recipients of humerous payments from
Compuquest in the months leading up to the IR Order and

Compuquest Receivership Order;

the Receiver strongly suspects that the debts allegedly owing by
Compuquest, Bodimeade and Aimee to Norris and Salem are
unfounded, and/or that the_payments made to Norris and Salem are

reviewable as preferences or transfers at undervalue under the

provisions—of—the—Bankruptey—and—Insolvency—Act—or—related

provincial legislation;

the distribution of proceeds from the sale of the Ashburn Property will be

addressed at a future Court attendance, with the benefit of further

information, on notice to all interested parties;
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The Ashburn Property Must Be Sold

(a)

(r)

(s)

(t)

(u)

(v)

on or about May 31, 2016, Aimee’s counsel advised the Compuquest
Receiver that Aimee wanted to sell the Ashburn Property, and requested
that the Compuquest Receiver consent to the Ashburn Property being
listed and sold;

on or about July 7, 2016, after having conducted numerous inspections of
the Ashburn Property and reviewing the proposed listing agreement, the

Compuquest Receiver, though counsel, consented to the listing, on terms;

despite agreeing to do so, Aimee has failed to list the Ashburn Property for
sale. Aimee’s counsel has not responded to the Compuquest Receiver’s

counsel’'s numerous inquiries into the status of the listing;

an equitable receiver is necessary for the protection of the Ashburn

Property and the protection of the interests of CIBC;

in the circumstances, it is just and equitable that an equitable receiver be
appointed, with the power to monetize the Ashburn Property for the benefit
of those entitled to the proceeds thereof, including CIBC;

GTL has already been appointed as the Compuquest Receiver, and is
familiar with the Debtors’ circumstances and assets, and the Ashburn

Property;

(w)

GTL has consented to being appointed as the Receiver,

)

(2)

(aa)

the other grounds set outin'the Second Report;
Section 101 of the Courts of Justice Act,
Rule 41 of the Rules of Civil Procedure;

such further and other grounds as counsel may advise.
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THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of

the motion:

(@)  the Second Report, to be filed,;

(b)  the consent of GTL to act as Receiver;

(c) such further and other evidence as counsel may advise and this

Honourable Court may permit.

Date: November 24, 2016

TO: ATTACHED SERVICE LIST

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place

181 Bay Street, Suite 1800
Toronto, Ontario M5J 2T9

Steven L. Graff (LSUC # 31871V)
Tel: (416) 865-7726

Fax: (416) 863-1515

E-mail: sgraff@airdberlis.com

Miranda Spence (LSUC # 60621M)
Tel: (416) 865-3414

Fax: (416) 863-1515

E-mail: mspence@airdberlis.com

Lawyers for Canadian Imperial Bank of

Commerce

276761081
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Court File No. CV-16-11369-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE )  WEDNESDAY, THE 30™ DAY
)
JUSTICE ) OF NOVEMBER, 2016

CANADIAN IMPERIAL BANK OF COMMERCE

Applicant
-and -
1299746 ONTARIO INC. o/a COMPUQUEST2000 and
2252709 ONTARIO INC.
Respondents

ORDER
(appointing Receiver)

THIS MOTION made by the Applicant, Canadian Imperial Bank of Commerce
(“CIBC") for an Order pursuant to section 101 of the Courts of Justice Act, R.S.0. 1990,
c. C.43, as amended (the "CJA") appointing Grant Thornton Limited (“GTL") as
equitable receiver (in such capacity, the "Receiver") without security, of the real
property known municipally as 7472 Ashburn Road, Whitby, Ontario, and described
legally in PIN 26578-0082 (LT) (the “Ashburn Property”), was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the notice of motion, the second report of Grant Thornton Limited
(“GTL") in its capacity as receiver of 1299746 Ontario Inc. o/a Compuquest2000
(“Compuquest”) and 2252709 Ontario Inc. (“225” and together with Compuquest, the
“Debtor”) and the appendices thereto (the “Second Report’), and on hearing the
submissions of counsel for CIBC and GTL and such other counsel as were present, no

one appearing for any other party although duly served as appears from the affidavit of
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service of Miranda Spence sworn November 24, 2016, and on reading the consent of

GTL to act as the Receiver,
SERVICE

1. THIS COURT ORDERS that the time for service of the notice of motion, the
motion record and the Second Report is hereby abridged and validated so that this

motion is properly returnable today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 101 of the CJA, GTL is hereby

appointed Receiver, without security, of the Ashburn Property.

RECEIVERSHIP OF THE DEBTORS
3. THIS COURT ORDERS that nothing in this Order shall be deemed to derogate

from any of the terms of the Order of the Honourable Justice Newbould dated May 17,
2016 (the “Compugquest Receivership Order”) appointing GTL as receiver, without
security, of all of the assets, undertakings and properties of the Debtor, and that all of

the terms of the Compuquest Receivership Order remain in full force and effect.

RECEIVER’S POWERS
4, THIS COURT ORDERS that the Receiver is hereby empowered and authorized,

but not obligated, to act at once in respect of the Ashburn Property and, without in any
way limiting the generality of the foregoing, the Receiver is hereby expressly
empowered and authorized to do any of the following where the Receiver considers it

necessary or desirable:



(c)

(d)
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to take possession of and exercise control over the Ashburn Property and
any and all proceeds, receipts and disbursements arising out of or from
the sale of the Ashburn Property, on 60 days’ notice to Aimee Bodimeade

(“Aimee”);

to receive, preserve, and protect the Ashburn Property, or any part or
parts thereof, including, but not limited to, the changing of locks and
security codes, the engaging of independent security personnel, the taking
of physical inventories and the placement of such insurance coverage as

may be necessary or desirable:

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;

to execute, assign, issue and endorse documents of whatever nature
required to exercise the powers granted to the Receiver pursuant to this

Order in respect of the Ashburn Property, whether in the Receiver's name

(“Bodimeade”) and/or the Debtor,

to market the Ashburn Property, including, without limitation, soliciting
proposals from real estate agents, advertising and soliciting offers in

respect of the Ashburn Property or any part or parts thereof, listing the

or in_the name —and—onbehalf -of “Aimee,—~GaryWayne —Bodimeade —
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Ashburn Property for sale, and negotiating such terms and conditions of

sale as the Receiver in its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Ashburn Property, with the

approval of this Court;

to apply for any vesting order or other orders necessary to convey the
Ashburn Property or any part or parts thereof to a purchaser or purchasers
thereof, free and clear of any liens or encumbrances affecting the Ashburn

Property;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Ashburn Property and the receivership, and to share information, subject

to such terms as to confidentiality as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the

Ashburn Property against title to the Ashburn Property;

to enter into agreements with GTL in its capacity as trustee in bankruptcy

of Bodimeade, as so appointed pursuant to the order of the Honourable

011

Justice Newbould dated May 25,2016, -including,—without-limiting—the

generality of the foregoing, the ability to enter into agreements relating to

Bodimeade’s spousal interest in the Ashburn Property; and

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

the performance of any statutory obligations,
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and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons

(as defined below), including Aimee, Bodimeade and the Debtor, and without

interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
5. THIS COURT ORDERS that Aimee or any other person occupying the Ashburn

Property shall grant access to the Ashburn Property to the Receiver or its agents for the
purpose of inspecting or showing the Ashburn Property, on 24 hours’ written notice to

Aimee.

NO PROCEEDINGS AGAINST THE RECEIVER

6. THIS COURT ORDERS that no proceeding or enforcement process in any court
or tribunal (each, a "Proceeding"), shall be commenced or continued against the

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY
7. THIS COURT ORDERS that no Proceeding against or in respect of the Ashburn

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

Receiver or with leave of this Court and any and all Proceedings currently under way

against or in respect of the Ashburn Property are hereby stayed and suspended

pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES
8. THIS COURT ORDERS that all rights and remedies affecting the Ashburn

Property are hereby stayed and suspended except with the written consent of the
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Receiver or leave of this Court, provided however that nothing in this paragraph shall (i)
exempt the Receiver, Aimee or Bodimeade from compliance with statutory or regulatory

provisions relating to health, safety or the environment or (ii) prevent the registration of

a claim for lien.

RECEIVER TO HOLD FUNDS
9. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other

forms of payments received or collected by the Receiver from and after the making of
this Order from the sale of the Ashburn Property shall be deposited into one or more
new accounts to be opened by the Receiver (the "Ashburn Property Account") and
the monies standing to the credit of such Ashburn Property Account from time to time,
net of any disbursements provided for herein, shall be held by the Receiver to be paid in

accordance with the terms of this Order or any further Order of this Court.

LIMITATION ON ENVIRONMENTAL LIABILITIES
10.  THIS COURT ORDERS that nothing herein contained shall require the Receiver

to occupy or to take control, care, charge, possession or management (separately
and/or collectively, "Possession") of any of the Ashburn Property that might be

environmentally contaminated, might be a pollutant or a contaminant, or might cause or

—— contributetoa spill—discharge, release or deposit of a substance contrary to any

federal, provincial or other law respecting the protection, conservation, enhancement,
remediation or rehabilitation of the environment or relating to the disposal of waste or
other contamination including, without limitation, the Canadian Environmental Protection
Act, the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the

Ontario Occupational Health and Safety Act and regulations thereunder (the
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"Environmental Legislation"), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything
done in pursuance of the Receiver's duties and powers under this Order, be deemed to
be in Possession of any of the Ashburn Property within the meaning of any

Environmental Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

11.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out of the provisions of this Order, save and
except for any gross negligence or wilful misconduct on its part, or in respect of its
obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protection Program Act. Nothing in this Order shall derogate from the protections

afforded the Receiver by section 14.06 of the BIA or by any other applicable legislation.

RECEIVER'S ACCOUNTS
12. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be

paid their reasonable fees and disbursements, in each case at their standard rates and
charges unless otherwise ordered by the Court on the passing of accounts, and that the

Receiver and counsel to the Receiver shall be entitled to and are hereby granted a

charge (the "Receiver's Charge") on the Ashburn Property, as security for such fees
and disbursements, both before and after the making of this Order in respect of these
proceedings, and that the Receiver's Charge shall form a first charge on the Ashburn

Property in priority to all security interests, trusts, liens, charges and encumbrances,
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statutory or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4),

and 81.6(2) of the BIA.

13. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its
accounts from time to time, and for this purpose the accounts of the Receiver and its
legal counsel are hereby referred to a judge of the Commercial List of the Ontario

Superior Court of Justice.

14. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver
shall be at liberty from time to time to apply reasonable amounts, out of the monies in its
hands, against its fees and disbursements, including legal fees and disbursements,
incurred at the standard rates and charges of the Receiver or its counsel, and such
amounts shall constitute advances against its remuneration and disbursements when

and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

15.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby
empowered to use funds borrowed pursuant to paragraphs 21 through 24 of the
Compuguest Receivership Order and any Receiver's Certificates issued pursuant

thereto for the funding of this receivership.

SERVICE AND NOTICE
16. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the
service of documents made in accordance with the Protocol (which can be found on the

Commercial List website at http://iwww.ontariocourts.ca/sci/practice/practice-
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directions/toronto/eservice-commercial/) shall be valid and effective service. Subject to

Rule 17.05 this Order shall constitute an order for substituted service pursuant to Rule
16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil
Procedure and paragraph 21 of the Protocol, service of documents in accordance with
the Protocol will be effective on transmission. This Court further orders that documents
relating to this receivership shall be posted to the Case Website established at the
following URL
‘http://www.grantthornton.ca/services/reorg/bankruptcy _and_insolvency/compuquest20

00'.

17.  THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Receiver is at liberty to serve or
distribute this Order, any other materials and orders in these proceedings, any notices
or other correspondence, by forwarding true copies thereof by prepaid ordinary mail,
courier, personal delivery or facsimile transmission to the Debtor's creditors or other
interested parties at their respective addresses as last shown on the records of the
Debtor and that any such service or distribution by courier, personal delivery or
facsimile transmission shall be deemed to be received on the next business day

following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL
18. THIS COURT ORDERS that the Receiver may from time to time apply to this

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


http://www.grantthornton.ca/services/reorg/bankruptcy_and_insolvency/compuquest20
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19. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver

from acting as a trustee in bankruptcy of the Debtor.

20. 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.

21. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized
and empowered to apply to any court, tribunal, regulatory or administrative body,
wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order, and that the Receiver is authorized and empowered to act as a
representative in respect of the within proceedings for the purpose of having these

proceedings recognized in a jurisdiction outside Canada.

22. THIS COURT ORDERS that CIBC shall have its costs of this motion, up to and

including entry and service of this Order, provided for by the terms of CIBC’s security or,
if not so provided by CIBC's security, then on a substantial indemnity basis to be paid
by the Receiver from the Debtor's estate with such priority and at such time as this

Court may determine.
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23.  THIS COURT ORDERS that any interested party may apply to this Court to vary

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

other party likely to be affected by the order sought or upon such other notice, if any, as

this Court may order.
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ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ——

020

Applicant
-and -
129974 RIOINC.o0/la C EST2
2252709 ONTARIO INC.
Respondents
ORDER
(appointing Receiver)
THIS MOTION made by the Plaintiff?Applicant, Canadian Imperial Bank of

Commerce g“C!QC”) for an Order pursuant to section 243(b—ef—theBamkruptey—and-

-101 of the Courts of
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Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing {REGCEIVER'S-
J-asGrant Thornton Limited (*GTL") as equitable receiver {aa&mmge#(m such
W@M the "Recelver") without securlty, of ~the

iver of 12997 ntario _Inc. 2 ‘C i 2252
rio Inc. (“225” her with : r h ndi

14

r R rt"). and on hearing the submissions of counsel for
2S1CIBC and GTL and such other counsel as were present, no one appearing for
{Nf‘&\ﬂ%}éﬂ;;%@ﬂ;&é although duly served as appears from the affidavit of service of

“IMiranda Spence sworn {BAT
consent of RECEIVER'SNAMEIGTL to act as the Receiver,

TEINov 4, 2016, and on reading the

SERVICE

1. THIS COURT ORDERS that the time for service of the Neticenotice of

Metienmotion, the motion record and the MetienSecond Report is hereby abridged and

validated® so that this motion is properly returnable today and hereby dispenses with

further service thereof.

APPOINTMENT

¥ | sepvice-is-effected-in-a-manner-otherthan-as-authorized-by-the- Ontario-Riles-of Civil Procedures-an-order
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2. THIS COURT ORDERS that pursuant to-seection-243(})-ofthe-BlA-and section 101
of the CJA, [JRECEIVER'SNAMEIGTL is hereby appointed Receiver, without security, of
the Ashburn Property,

RECEIVERSHIP OF THE DEBTOR

3. THI RD hing_in this Order Il r

RECEIVER’S POWERS
4. 3.-THIS COURT ORDERS that the Receiver is hereby empowered and

authorized, but not obligated, to act at once in respect of the_Ashburn Property and,
without in any way limiting the generality of the foregoing, the Receiver is hereby
expressly empowered and authorized to do any of the following where the Receiver

considers it necessary or desirable:

(a) to take possession of and exercise control over the Ashburn Property-and

any and all proceeds, receipts and disbursements arising out of or from

the sale of the Ashburn Property, on 60 days’ notice to Aimee Bodimeade

It ",

)



(b)

)
N

-4 4 -

to receive, preserve, and protect the_Ashburn Property, or any part or
parts thereof, including, but not limited to, the changing of locks and
security codes, the-relocating-of-Property-to-safeguard-it-the engaging of
independent security personnel, the taking of physical inventories and the

placement of such insurance coverage as may be necessary or desirable;

{e)——to-manage--operates-and-carry-on-the-business-of-the-Debtor-including-the-

cease-to-perform-any-contracts-of-the-Debtors

(—to engage consultants, appraisers, agents, experts, auditors,
accountants, managers, counsel and such other persons from time to
time and on whatever basis, including on a temporary basis, to assist with
the exercise of the Receiver's powers and duties, including without

limitation those conferred by this Order;

By to-receive-and-collect-all-monies—and-accounts-now—owed-or-hereafter-

owing-to—the-Debtor—and-—to-exereise—all-remedies—of-the-Pebtor—in-

g-without-Hmitation—to—entorce—any-
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Order in respect of any-of-the_Ashburn Property, whether in the Receiver's

name or in the name and on behalf of Aimee, Gary Wayne Bodimeade
(“Bodimeade”) and/or the Debtor

) to-initiate—proseeute—and-—continue—the—prosecution—of—any—and—atl—

(&)  &)to market any-er-all-ofthe Ashburn Property, including

iti r I advertising and soliciting
offers in respect of the Ashburn Property or any part or parts thereof,_

listing the Ashburn Property for sale, and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate;

(f) to-to sell, convey, transfer, lease or assign the Ashburn Property-erasny-

with the approval of this Court-in-re:

™

which-the-purchase-price-or-the-sesregate-purehase-price-execeeds-
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and--in-each—sueh-case-notice—under—-subseetion-63(H—of-the-Osntario-

3 e 2 ye v prage

K

Omtario-Bulke-Sates-Aet-shall-not-apphy:

th-to apply for any vesting order or other orders necessary to convey the
Ashburn Property or any part or parts thereof to a purchaser or
purchasers thereof, free and clear of any liens or encumbrances affecting

saehthe Ashburn Property;

tm-to report to, meet with and discuss with such affected Persons (as
defined below) as the Receiver deems appropriate on all matters relating
to the_Ashburn Property and the receivership, and to share information,
subject to such terms as to confidentiality as the Receiver deems

advisable;

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

Ashburn Property against title to any-ef-the_Ashburn Property;

I

fu

on-behalf-of-andif4

Prebror
(pr-to enter into agreements with anyGTL in its capacity as trustee in
bankruptcy of Bodimeade, as so appointed inrespee

> the Receiver-will-be-dealing-with-assets-in-other-provinces;consideradding references-to-npplicable-statutes-in-

3




including, without limiting the generality of the foregoing, the ability to

enter into eeceupation—-asreements—for-any-—-property—owaned-—or--leased-by—the-
Debtors{ey——to—exereise—any—shareholder—partnerships—joint-venture—or-other-
spousal interest in the Ashburn Property; and

(k) @)-to take any steps reasonably incidental to the exercise of these powers

or the performance of any statutory obligations:,

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

exclusively authorized and empowered to do so, to the exclusion of all other Persons

(as defined below), including_Aimee, Bodimeade and the Debtor, and without

interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

5. 4—THIS COURT ORDERS that (i}-the-Debtor—(i)-all-of-its—ecurrent-andformer-

directorsr-otticersr-employees;-agents;-accountants;-legal-eounsel-and-shareholderss-and-all-other

gsovernmental-bodies—or-ageneies—or—other—entities—having-netice—of - this-Order—(all-ef-the-




affairs-of-the-Debtor;-and-any-compuier-programs-computer-tapes--computer-disks;-or-other-data-
storage-media-containing any-sueh-information-(the-foregeingr collectively;-the-"Reeords™)-in-that-

. B
2 v Te AT » vt T AV e 2y Bov e : ot = OV ERTX T O alees

secounting-computer-software-and-physical--faeilities-relatine-theretos-provided-however-that-
nothing-m-this-paragraph-5-or-in-paragraph-6-of-this-Order shall-require-the-delivery-of-Records;-

.
o P ; LG 2 oo » ; o o > ey 5 > SV

prohibiting-sueh-diseloste;

6: THIS-COURT-ORDERS-that-if-any-Records-are-stored-or-otherwise-eontained-on-a-

y

unfettered-access-to-the-Receiver-for-the-purpese-of-alowing-the-Reeeiver-to-recover-and-fully-

copy-all-of-the-information-contained-therein-whether-by-way-of-printing-the-information-onto-

CES 4 W s nIUTTT 1O (o wry e s g wiygpuras i Lva ¥ = sy e u VA .

any-Reecords-without-the-prior-written-consent-of the-Receiver—FEurthesfor-the-purpeses-of-this-

. - . . . . . . .
VAR IIAVAS 128 ks e 1 m  ry ssnp 5" eteerereatethee R a1 1] el e PPN PRSPV PENNTRDIYE M DN
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providing-the-Reeeiver-with-any-and-all-access-codes;-aceount-names-and-aceount-nmumbers-that-

may-be-required-to-sain-seeess-to-the-information:
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seven-(H-days-prioe-to-the-date-of the-iptended-removal—The-relevant-landlord-shall-be-entitled-

the-lease-such-fbiture-shall-rematir-on-the-premises-and-shall-be-dealt-with-as-agreed-between-any-
applicable-seeured-ereditors,sueh-landlord-and-the Reeeivers-or-by-further- Order-ot-this-Court-

NO PROCEEDINGS AGAINST THE RECEIVER

6. 8-~THIS COURT ORDERS that no proceeding or enforcement process in any
court or tribunal (each, a "Proceeding"), shall be commenced or continued against the

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY
7. 9-THIS COURT ORDERS that no Proceeding against or in respect of the Debtor-

er—theAshburn Property shall be commenced or continued except with the written
consent of the Receiver or with leave of this Court and any and all Proceedings
currently under way against or in respect of the Debter-es-theAshburn Property are

hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES
8. 16~THIS COURT ORDERS that all rights and remedies-against-the-Debtor—the-

Receivers—or affecting the Ashburn Property: are hereby stayed and suspended except

with the written consent of the Receiver or leave of this Court, provided however that

in-the-BIA-and-further-provided-that-nothing in this paragraph shall (i) empewer-the-Reeeiver

or-the-Debtor-to-carry-on-any-business-which-the-Debtor-is-not-lawfully-entitled-to-earry-on;-(ii)-
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exempt the Receiver,_Aimee or the-DebtorBodimeade from compliance with statutory or
regulatory provisions relating to health, safety or the environment;-{iii)-prevent-the-filing-
of-any—registration—to—preserve—or—perfect—a—security—interest—or—{v_or_(ii) prevent the

registration of a claim for lien.

NO-INTERFERENCE WITH-FHE RECEIVER

licenee-or-permit-tn-favous-of-or-held-by-the-Debtorr-witheut-written-consent-of-the-Receiver-or-

leave-ofthis-Court:

CONFINUATION-OF-SERVICES

}2——THIS-COURT-ORDERS - that-all-Persons-having-oral-or-writtep-agreements-with-the-

banking-services;-payroll-services-insurancertransportation-servieess-utility-or-other-services-to-

the-Debtor-are-hereby-restrained-until-further-Order-of-this-Cowrt-from-discontinvingaltering,-
. ing-wi minating o such-o :

telephone-numbers;-facsimile-numbers;-internet-addresses-and-domain-names;-provided-in-each-

case-that-the-nermal-prices-or-charges-for-all-sueh-goods-or-services-received-after-the-date-of-this-

OF-a5-may-be-ordered-by-this-ourt-

RECEIVER TO HOLD FUNDS
9. 13+THIS COURT ORDERS that all funds, monies, cheques, instruments, and

other forms of payments received or collected by the Receiver from and after the

making of this Order from +the sale of all-
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or-any-of-the_Ashburn Property-and-the-collection-of-any-accounts-receivable-in-whole-or-in-
part-whether-tn-existenee-on-the-date-of-this-Order-or-hereafier-coming-into-existence; shall be
deposited into one or more new accounts to be opened by the Receiver (the "Rest-
Receivership-AccountsAshburn Property Account") and the monies standing to the
Ashburn Property Account from time to time, net

of any disbursements provided for herein, shall be held by the Receiver to be paid in

credit of such ¥

accordance with the terms of this Order or any further Order of this Court.

EMPLOYEES

of -such—employees—The-Reeeiver-shall-not-be-liable-for-any-employee-related-liabilities:-

inehuding-any-successor-employer-tabiities-as-provided-for-tn-section-14-06{1-2)-otthe-BlA;-

Progrem-Aet

15——THIS - COURT - ORDERS—that—pursuant—to—clause—H3He)—ot—the—Lanada—Personed-
Information—Protection-and-Eleetromie-Documents—Aet-the-Reeetver-shall-diselose—personal-
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LIMITATION ON ENVIRONMENTAL LIABILITIES
10. 16—-THIS COURT ORDERS that nothing herein contained shall require the

Receiver to occupy or to take control, care, charge, possession or management
(separately and/or collectively, "Possession") of any of the_Ashburn Property that might
be environrﬁentally contaminated, might be a pollutant or a contaminant, or might cause
or contribute to a spill, discharge, release or deposit of a substance contrary to any
federal, provincial or other law respecting the protection, conservation, enhancement,
remediation or rehabilitation of the environment or relating to the disposal of waste or
other contamination including, without limitation, the Canadian Environmental
Protection Act, the Ontario Environmental Protection Act, the Ontario Water Resources
Act, or the Ontario Occupational Health and Safety Act and regulations thereunder (the
"Environmental Legislation"), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything
done in pursuance of the Receiver's duties and powers under this Order, be deemed to

be in Possession of any of the_Ashburn Property within the meaning of any

LIMITATION ON THE RECEIVER'’S LIABILITY
11.  1+7-THIS COURT ORDERS that the Receiver shall incur no liability or obligation

as a result of its appointment or the carrying out_of the provisions of this Order, save

and except for any gross negligence or wilful misconduct on its part, or in respect of its
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obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act. Nothing in this Order shall derogate from the protections

afforded the Receiver by section 14.06 of the BIA or by any other applicable legislation.

RECEIVER'S ACCOUNTS
12. 18-THIS COURT ORDERS that the Receiver and counsel to the Receiver shall

be paid their reasonable fees and disbursements, in each case at their standard rates
and charges unless otherwise ordered by the Court on the passing of accounts, and
that the Receiver and counsel to the Receiver shall be entitled to and are hereby
granted a charge (the "Receiver's Charge") on the_Ashburn Property, as security for
such fees and disbursements, both before and after the making of this Order in respect
of these proceedings, and that the Receiver's Charge shall form a first charge on the_
Ashburn Property in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subject to sections

14.06(7), 81.4(4), and 81.8(2) of the BIA.

13. 19-THIS COURT ORDERS that the Receiver and its legal counsel shall pass its
accounts from time to time, and for this purpose the accounts of the Receiver and its
legal counsel are hereby referred to a judge of the Commercial List of the Ontario

Superior Court of Justice

14. 26-THIS COURT ORDERS that prior to the passing of its accounts, the Receiver
shall be at liberty from time to time to apply reasonable amounts, out of the monies in

its hands, against its fees and disbursements, including legal fees and disbursements,

&




)
o
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incurred at the standard rates and charges of the Receiver or its counsel, and such
amounts shall constitute advances against its remuneration and disbursements when

and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

15. 24THIS COURT ORDERS that the Receiver be at liberty and it is hereby
empowered to berrow-by-way-of-a-revolving-eredit-or-otherwisersach-monies-from-time-te-time-

as-i-may-consider-neeessary-or-desitableprovided-that-the-outstanding-prineipal-amount-does-

enforced-withoutleave-of-this-Court:
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——THIS-COURT-ORDERS that-the-Reeeiveris-at-liberty-and-authorized-to-issue-certitieates-

N £ . £342 ~ Y, # Y A " LR YL (3 ", % ‘\.). % 4“\ ‘.V\‘ 43 5 *3 ""
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DA

21— THIS-COURT-ORDERS-that-the-monies-fronr-time-to- time-borrowed-by-the-Reecetver-
putsuant-to-this-Order-or-any-further-order-of-this-Cowrt-and-any-and-all-Reeceiver's-Certifieates-

SERVICE AND NOTICE
16. 25-THIS COURT ORDERS that the E-Service Protocol of the Commercial List

(the “Protocol”) is approved and adopted by reference herein and, in this proceeding,
the service of documents made in accordance with the Protocol (which can be found on

the Commercial List website at

be valid and effective service. Subject to Rule 17.05 this Order shall constitute an order

for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject
to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol,

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

This Court further orders that & i hi ivershi Il

the Case Website shall-be-established in-accordance-with-the-Protocol-withat the-following

URL



http://www.arantthornton.ca/services/reora/bankruptcv

- 1616 - 035

17. 26~THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Receiver is at liberty to serve or
distribute this Order, any other materials and orders in these proceedings, any notices
or other correspondence, by forwarding true copies thereof by prepaid ordinary mail,
courier, personal delivery or facsimile transmission to the Debtor's creditors or other
interested parties at their respective addresses as last shown on the records of the
Debtor and that any such service or distribution by courier, personal delivery or
facsimile transmission shall be deemed to be received on the next business day
following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL
18. 27-THIS COURT ORDERS that the Receiver may from time to time apply to this

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

19. 28-THIS COURT ORDERS that nothing in this Order shall prevent the Receiver

from acting as a trustee in bankruptcy of the Debtor.

20. 29-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




. 036

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

this Order.

21.  36--THIS COURT ORDERS that the Receiver be at liberty and is hereby
authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying
out the terms of this Order, and that the Receiver is authorized and empowered to act
as a representative in respect of the within proceedings for the purpose of having these

proceedings recognized in a jurisdiction outside Canada.

22. 33—THIS COURT ORDERS that i CIBC shall have its costs of this
motion, up to and including entry and service of this Order, provided for by the terms of
the-PlaintiffCIBC’s security or, if not so provided by the-RlaintiffCIBC’s security, then on

a substantial indemnity basis to be paid by the Receiver from the Debtor's estate with

such priority and at such time as this Court may determine.

23. 32--THIS COURT ORDERS that any interested party may apply to this Court to
vary or amend this Order on not less than seven (7) days' notice to the Receiver and to
any other party likely to be affected by the order sought or upon such other notice, if

any, as this Court may order.
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Court File No. CV-16-11369-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
CANADIAN IMPERIAL BANK OF COMMERCE

Applicant
-and -
1299746 ONTARIO INC. o/a COMPUQUEST2000 and
2252709 ONTARIO INC.‘
Respondents

APPLICATION UNDER SUBSECTIONS 47(1) AND 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.0. 1990, c. C.43, AS AMENDED

CONSENT

The undersigned, Grant Thornton Limited (*GTL"), hereby consents t6 the
appointment of GTL as receiver, without security, of the real property known municipally
as 7472 Ashburn Road, Whitby, Ontario, and described legally in PIN 26578-0082 (LT)
(the “Ashburn Property”), pursuant to section 101 of the Courts of Justice Act, R.S.O.
1990, c. C.43, as amended, and the terms of an order substantially in the form filed in

the above proceeding.

043

DATED at Toronto, this 24" day of Noyember, 2016.

T THORNTON LIMITED

Ne: T LS8

Title: $62 N \WZ Lk o™
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TO:

AND TO:

AND TO:

SERVICE LIST

AIRD & BERLIS LLP
Barristers & Solicitors
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Attention: Steven L. Graff / Miranda Spence

Tel:  (416) 865-7726 / (416) 865-3414

Fax. (416) 863-1515

Email; sgrafi@airdberlis.com / mspence@airdberlis.com

Lawyers for Canadian Imperial Bank of Commerce

FOGLER RUBINOFF LLP
Lawyers

77 King Street West

Suite 3000

TD Centre

Toronto, ON M5K 1G8

Attention: Greg Azeff
Tel:  (416) 365-3716

Fax: (416) 941-8852
Email: gazeff@foglers.com

Lawyers for the Respondents and Gary Bodimeade

GRANT THORNTON LIMITED
200 King Street West

11" Floor, Box 11

Toronto, ON M5H 3T4

045

Tel: (416) 360-5055 / (416) 360-5023
Fax: (416) 360-4948
Email: Jonathan.Krieger@ca.gt.com / Jan.Oros@ca.gt.com

Interim Receiver and Receiver of the Respondents


mailto:saraff@airdberlis.com
mailto:msoence@airdberlis.com
mailto:aazeff@foqlers.com
mailto:Jonathan.Krieqer@ca.qt.com
mailto:Jan.Oros@ca.qt.com

AND TO:

AND TO:

AND TO:

MINDEN GROSS LLP
Barristers and Solicitors
145 King Street West
Suite 2200

Toronto, ON M5H 4G2

Attention: Catherine Francis
Tel: (416) 369-4137

Fax: (416) 864-9223
Email: CFrancis@mindengross.com

Lawyers for the Interim Receiver and Receiver

ROBERTSON, MUNRO
Barristers and Solicitors

The Elgin Centre

212-304 Toronto Street South
Uxbridge, Ontario L9P 1Y2

Andrea Robertson

Tel:  (905) 862-2777

Fax: (905) 862-2391

Email: andrearobertson27@yahoo.ca

Lawyers for Aimee Lynn Bodimeade

FOGLER RUBINOFF LLP
Lawyers

77 King Street West

Suite 3000

TD Centre

Toronto, ON M5K 1G8

Attention: David W. Levangie

Tel:  (416) 864-7603
Fax: (416)941-8852
Email: dlevangie@foglers.com

Lawyers for Dean Salem and Norris Technologies, LLC
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