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Court File NO.: CV-23-00710990-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE  

(COMMERCIAL LIST) 

BETWEEN: 

FOREMOST FINANCIAL CORPORATION. 

Applicant 
- and - 

2521311 ONTARIO INC. O.A. TOWNS OF THORNBURY 

Respondents 

REPORT OF KSV RESTRUCTURING INC.  
AS RECEIVER 

 
August 8, 2024   

1.0 Introduction 

1. Pursuant to an application by Foremost Mortgage Holding Corporation (“Foremost”), 
the Ontario Superior Court of Justice (Commercial List) (the “Court”) issued an order 
on December 19, 2023 (the “Interim Receivership Order”) appointing KSV 
Restructuring Inc. (“KSV”) as the interim receiver (the “Interim Receiver”), without 
security, of all of the assets, undertakings and properties of 2521311 Ontario Inc. o.a. 
Towns of Thornbury (the “Company”) acquired for, or used in relation to a business 
carried on by the Company (the “Property”), including the real property municipally 
known as Lot 10 Louisa Street, Thornbury, ON (the “Real Property”), pursuant to 
section 243(1) of the Bankruptcy and Insolvency Act, RSC 1985, c. B-3, as amended 
(the “BIA”).  

2. On February 5, 2024, the Court issued an order (the “Receivership Order”) 
appointing KSV as receiver (the “Receiver”) of the Property and approving the 
Receiver’s proposed sale process for the Property (the “Sale Process”). A copy of 
the Receivership Order is attached as Appendix “A”. 

3. The principal focus of the receivership proceedings has been to conduct the Sale 
Process for the Real Property. 

1.1 Purposes of this Report  

1. The purposes of this Report are to: 

a) provide background information about these proceedings; 

b) summarize the Sale Process and the results thereof; 
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c) summarize a proposed transaction (the “Transaction”) in respect of the Real 
Property and certain other Property (the “Purchased Assets”) between the 
Receiver and Louisa Street GP Inc., on behalf of Louisa Street Limited 
Partnership, as assignee from Foremost Mortgage Holding Corporation (the 
“Purchaser”), pursuant to an agreement of purchase and sale dated August 8, 
2024 (the “APS”); and  

d) recommend that the Court issue: 

(i) an Approval and Vesting Order (the “AVO”), among other things:  

 approving the Transaction;  

 transferring and vesting all of the Company’s and the Receiver’s 
right, title and interest in and to Purchased Assets in the Purchaser, 
free and clear of all liens, charges, security interests and 
encumbrances, other than permitted encumbrances, following the 
Receiver’s delivery of the Receiver’s certificate substantially in the 
form attached as Schedule “A” to the proposed AVO (the 
“Receiver’s Certificate”); and 

(ii) an Order (the “Ancillary Relief Order”):  

 establishing a holdback (the “Lien Holdback”) in the amount of 
$66,713.24 (equal to 10% of the aggregate of the contract prices 
stated by the lien claimants’ Registered Lien Claims (as defined 
below)), to be held by the Receiver pending resolution (by 
agreements or further Court orders) of the Registered Lien Claims 
described in Section 3.2.1(3) below;  

 permitting the Receiver to pay to Foremost any of unused portion of 
the Cash Amount (as defined in 5.1.2 below) without further order 
of the Court; and 

 approving this Report, the Receiver’s fees, disbursements, conduct 
and activities as set out herein, as well as the fees and 
disbursements of DLA Piper (Canada) LLP (“DLA”).  

1.2 Restrictions 

1. In preparing this Report, the Receiver has relied upon information provided by the 
Company and Foremost. The Receiver has not performed an audit or other 
verification of such information. 

2. The Receiver has not audited or otherwise attempted to verify the accuracy or 
completeness of the information relied upon to prepare this Report in a manner that 
complies with Canadian Auditing Standards (“CAS”) pursuant to the Chartered 
Professional Accountants of Canada Handbook and, accordingly, the Receiver 
expresses no opinion or other form of assurance contemplated under the CAS in 
respect of such information.  Any party wishing to place reliance on the financial 
information should perform its own due diligence. 
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1.3 Currency 

1. All currency references in this Report are in Canadian dollars. 

1.4 Court Materials  

1. Court materials filed in these proceedings are available on the Receiver’s website at: 
www.ksvadvisory.com/experience/case/towns-of-thornbury (the “Case Website”). 

2.0 Background 

1. A copy of the affidavit of Paul Rayment, Executive Vice President of Foremost 
Financial Inc., an affiliate of Foremost, sworn on December 11, 2023 (the “Rayment 
Affidavit”) in support of Foremost’s application for the appointment of the Receiver is 
attached hereto as Appendix “B”.  The Rayment Affidavit sets out, inter alia, the 
Company’s background and the events that led to the commencement of these 
proceedings.  Accordingly, a detailed discussion of the information in the Rayment 
Affidavit is not repeated herein. 

2. The Company is a real estate development company.  The Company is developing a 
23-unit townhome development known as the Towns of Thornbury (the “Project”) on 
the Real Property.  

3. Closings of the sales of townhomes were originally scheduled to be completed in 
January of 2022; however, as of the date of the Receivership application herein, the 
Project was still under construction. The Rayment Affidavit describes the construction 
delays, cost overruns, stop work orders and material deficiencies on the Project.   

4. Prior to these proceedings, the Receiver was advised by Foremost that it would cost 
millions of dollars to address the construction deficiencies and complete the Project - 
and that the Project was millions of dollars over budget.  Feedback from interested 
parties who participated in the Sale Process confirmed the significant costs and 
uncertainties related to remediating and completing the Project.        

5. The Company pre-sold 21 townhomes and received deposits from purchasers 
totalling approximately $1.64 million (the “Deposits”).  The Receiver understands that 
all but approximately $53,000 of the Deposits were spent by the Company prior to the 
commencement of these proceedings.  The Receiver understands that the Deposits 
are insured by Berkley Insurance Company (“Berkley”).  Berkley has a second 
mortgage registered on the Real Property in the principal amount of $1,679,000.  

3.0 Creditors 

3.1 Foremost 

1. Foremost holds a senior ranking mortgage and charge registered on title to the Real 
Property (the “Foremost Mortgage”) on September 18, 2020 in the amount of 
$9,846,000, as well as a general security agreement (the “Foremost GSA” and 
together with the Foremost Mortgage, the “Foremost Security”) over the personal 
property comprising the Property registered against the Company under the Personal 
Property Security Act (Ontario) on that same date.  As of the commencement of these 
proceedings, Foremost was owed approximately $8.4 million (the “Loan”), plus 
interest and costs that continue to accrue, all of which is secured by the Foremost 
Security.  
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2. At the Receiver’s request, DLA has conducted a review of the Foremost Security and 
provided the Receiver with a memorandum reporting on same (the “DLA Security 
Review”). The DLA Security Review confirms the validity and sequence(s) of 
registration of the Foremost Security as against the Property, subject to standard 
qualifications and assumptions. A copy of the DLA Security Review can be made 
available for the Court’s review. 

3.2 Other Creditors 

3.2.1 Secured Creditors 

1. In addition to the Foremost Mortgage, Berkley holds a mortgage on the Real Property 
in the amount of $1,679,000 registered against title to the Real Property on 
December 8, 2020, which the Receiver understands relates to the Deposit insurance 
and surety provided in favour of homebuyers for pre-sold townhomes.  

2. Jose Cruz, a business partner of Nicklaus Sampogna, a director and officer of the 
Company and guarantor of  Foremost’s advances to the Company, registered a third 
mortgage on the Real Property on February 27, 2023 in the amount of $1,000,000, 
which the Receiver understands he made to the Company to assist with construction.  

3. As of the date of this Report, there are three construction liens registered against title 
to the Real Property:     

(i) Cooper Equipment Rentals Limited (“Cooper”) registered a construction lien in 
the amount of $71,634 on December 6, 2023 for amounts claimed as owing 
under a contract with a contract price of $71,634 (based on a prevenient 
arrangement); 

(ii) Weatherall Enterprises Ltd. (“Weatherall”) registered a construction lien in the 
amount of $224,873 on December 18, 2023 for amounts claimed as owing 
under a contract with a contract price of $310,128.04; and 

(iii) KFA Architects & Planners Inc. (“KFA”) registered a construction lien in the 
amount of $285,369 on April 10, 2024 for amounts claimed as owing under a 
contract with a contract price of $285,369.56 (together, the “Registered Lien 
Claims”)  

4. Based on the information set out in the Rayment Affidavit and, in particular, the 
schedule of Foremost Loan advances forming Exhibit K thereto, all Loan advances 
secured by the Foremost Mortgage (and Foremost GSA) were made by Foremost to 
the Company prior to the registration of the three construction lien claims set out 
above. Based on section 78(2) of the Construction Act (Ontario), the Registered Lien 
Claims are therefore subordinate to the Foremost Mortgage (and likely the Berkley 
and Jose Cruz mortgages), save and except to the maximum amount of 10% of the 
contract price of the goods and services actually supplied. Accordingly, the Receiver 
has included the sum of $66,713.24 (being 10% of the aggregate contract amounts 
stated in the Registered Lien Claims) in the required cash consideration portion of the 
Purchase Price for the Purchased Assets, to be held by the Receiver on account of 
the Registered Lien Claims, which are to be vested off title to the Real Property on 
closing pursuant to the AVO.  
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5. In addition to Cooper, Weatherall and KFA, the Company is subject to construction 
lien claims by Toromont Industries Ltd. ($55,421.93), Ecostar Insulation ($20,822.06) 
and Northstar Spray Foam and Insulation Inc. ($81,788.74), each of which claims has 
been bonded off of title to the Real Property, and as such are not affected by the 
Transaction or the AVO.  

6. Since the date of the Receiver’s appointment (February 5, 2024) there has been no 
construction activity taking place at the Project, and accordingly, all Construction Act  
time periods for the filing of construction lien claims by and additional parties against 
the Real Property have passed.  

3.2.2 Unsecured Creditors 

1. Based on information provided to the Receiver by the Company, as at the date of the 
Receivership Order, the Company’s unsecured obligations totalled approximately 
$373,627.39.  The completeness and accuracy of the Company’s books and records 
is unclear to the Receiver as the Company’s representatives have not responded to 
the Receiver’s information requests on a complete or timely basis throughout these 
proceedings.   

2. Given the amount owing to Foremost secured by the Property and the results of the 
Sale Process, no distributions are anticipated to be made to unsecured creditors in 
these proceedings.  

4.0 Sale Process  

4.1 Marketing Process  

1. With the consent of Foremost, the Receiver retained Slavens & Associates Real 
Estate Inc. (“Slavens”) as a listing agent to market the Real Property for sale. 

2. On February 2, 2024, the Receiver entered into an Exclusive Seller Representative 
Agreement with Slavens for the Real Property, which contemplated that offers would 
be submitted after a 6-week listing period.  

4.2 Sale Process Results  

1. A summary of the Sale Process (which was approved by the Court at paragraphs 28-
30 of the Receivership Order) is as follows:  

a) Slavens carried out an email marketing campaign, which was sent to 
approximately 3,000 parties; 

b) the Receiver prepared a non-disclosure agreement (an “NDA”) that was made 
available to prospective purchasers. To participate in the Sale Process, 
prospective purchasers were required to sign the NDA, following which they 
were provided access to a virtual data room (the “Data Room”), which was 
populated with the assistance of Slavens; 

c) Slavens also directly contacted parties that it believed would have a high degree 
of interest in the Real Property; 

d) Prospective purchasers were provided the opportunity to tour the Real Property 
and to perform diligence on the present state of construction so that they could 
attempt to estimate the costs to complete the project; 
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e) Prospective purchasers were required to submit binding offers by 5:00 p.m. on 
March 21, 2024 (the “Offer Deadline”); and 

f) 47 parties executed NDAs and were granted access to the Data Room.  Six 
offers were received by the Offer Deadline.  

2. A summary of the Offers (the “Offer Summary”) is attached hereto as Appendix “C”, 
none of which were sufficient to repay Foremost in full.   

3. Given the high probability that the fair market value of the Project was less than the 
Foremost mortgage, and based on feedback received during the Sale Process, 
several prospective purchasers engaged directly with Foremost concerning a 
potential transaction where Foremost could have a continuing financial interest.  
Foremost kept the Receiver advised of these discussions, and the Receiver engaged 
directly with several of these parties and facilitated certain of these discussions.  The 
discussions between Foremost and the prospective purchasers took place prior to 
and following the Offer Deadline.     

4. Following the Offer Deadline, it became evident that any transaction that maximizes 
recoveries for Foremost would require Foremost to have a continuing involvement in 
the Project.  Accordingly, after engaging with several parties, Foremost determined 
that its best course of recovery on the Project would be to: (i) acquire the Purchased 
Assets by way of credit bid through the Purchaser, a Foremost affiliate; and (ii) retain 
Dunn Capital Corporation as a construction partner to complete the Project, all as 
described in Section 5 below.  

5.0 The Transaction  

5.1 The APS 

1. The following section summarizes the APS and the Transaction. A copy of the APS is 
attached as Appendix “D”.   

2. The key terms of the APS are provided below: 

 Vendor: the Receiver.  

 Purchaser:  Louisa Street GP Inc., on behalf of Louisa Street Limited 
Partnership, as assignee of Foremost.  

 Purchased Assets: all right, title and interest, if any, of the Debtor and the 
Beneficial Owners in and to the following: 

a) the Real Property; 

b) the Contracts; 

c) the Books & Records; 

d) the Personal Property;  

e) the Assumed Contracts; and  

f) the Permits, but only to the extent transferable to the Purchaser or the 
Purchaser’s permitted assignees. 
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 Excluded Assets: all assets, undertakings and properties of the Company other 
than the Purchased Assets, including:  

a) the Debtor’s cash or cash equivalents; and  

b) contracts other than the Assumed Contracts.  

 Purchase Price: $8,750,000 to be paid by credit bid (Debt Consideration).   

 Cash Amount: In addition to the Purchase Price, Foremost will pay the sum of 
$325,000 to the Receiver to; (i) fund the Lien Holdback, and (ii) fund the 
Receiver’s and DLA’s fees and costs incurred to date and go forward fees and 
costs secured by the Receiver’s Charge to satisfy the amounts detailed in 
Section 1.1(d)(ii) above. 

 Excluded Liabilities: include, but not limited to, the following:  

a) all Taxes payable by the Debtor prior to the Closing Date; 

b) all Taxes relating to any matters or assets other than the Purchased 
Assets; 

c) any liability, obligation or commitment associated with the Accounts 
Payable or any employees of the Debtor for the period prior to closing; 

d) any liability, obligation or commitment associated with any of the Excluded 
Assets; and  

e) any liability, obligation or commitment in respect of Claims arising from or 
in relation to, any facts, circumstances, events or occurrences existing or 
arising prior to the Closing Date.  

 Representations and Warranties: consistent with the standard terms of an 
insolvency transaction, i.e., on an “as is, where is” basis, with limited 
representations and warranties. 

 Permitted Encumbrances: Plan Reference, Absolute Title Application, Site Plan 
Notice, Transfer Easement.  

 Closing Date: the date that is the later of: (i) the first Business Day following the 
date that is ten days following the date on which the Approval and Vesting Order 
is issued by the Court; and (ii) the first Business Day following the date on which 
any appeals or motions to set aside or vary the Approval and Vesting Order 
have been finally determined, or, if the Parties agree, such other date as agreed 
in writing by the Parties.  

 Assignment:  On July 26, 2024, Foremost advised the Receiver that it was in 
the process of incorporating the Purchaser to take title to the Real Property on 
closing of the Transaction, as contemplated by Section 14.10 of the APS.  Prior 
to the return of the Receiver’s Motion seeking approval of the Transaction, 
Foremost, the Purchaser and the Receiver shall have entered into an 
Assignment and Assumption Agreement pursuant to which Foremost will assign 
its right, title and interest in the APS to the Purchaser and directed that title to 
the Real Property be taken in the name of the Purchaser, provided that 
Foremost shall remain liable for all obligations under the APS.   
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5.2 The Transaction Recommendation  

1. The Receiver recommends that the Court issue the proposed AVO approving the 
Transaction for the following reasons: 

a) the process undertaken to market the Real Property was commercially 
reasonable and consistent with processes commonly used to market real 
property in the nature of the Project for sale; 

b) the Sale Process was carried out under the supervision of the Receiver and 
consistent with the process approved by the Court; 

c) in Slavens’ view, it is unlikely that continuing to market the Real Property will 
result in a superior transaction.  In this regard, Slavens has provided a summary 
of the Sale Process (the “Slavens Summary”) that it conducted, as well as the 
reasons it recommends the Transaction.  A copy of Slavens Summary is 
provided in Appendix “E”;  

d) the Transaction is unconditional except for Court approval; 

e) the Receiver and Slavens are of the view that the Transaction provides for the 
best recovery available in the circumstances;  

f) the Cash Amount will be used to satisfy any amounts that need to be paid in 
cash by the Receiver following closing, including establishing the Lien Holdback 
to satisfy the amounts owing in respect of the Registered Construction Liens, 
and to pay the Receiver’s and DLA’s fees and costs incurred to date and to 
complete these proceedings, with any residual amount of the Cash Amount to 
be paid to Foremost; and  

g) as at the date of this Report, the Receiver is not aware of any objections to the 
relief being sought pursuant to the proposed AVO.  

6.0 Receiver’s Activities  

1. In addition to dealing with the matters addressed above, the Receiver’s activities since 
its appointment have included: 

a) corresponding with representatives of the Company to obtain information 
concerning the Project and its stakeholders;  

b) corresponding with Royal Bank of Canada to close the Company’s bank account 
and to transfer the balance in that account to the Receiver’s estate account;  

c) corresponding with the Company’s utility companies to continue services during 
the receivership; 

d) preparing the statutory reports required by subsections 245(1) and 246(1) of the 
BIA and mailing same to all known creditors of the Company and the Official 
Receiver; 

e) retaining a property manager to oversee and maintain the Property; 

f) corresponding with Slavens and Foremost regarding the Sale Process;  
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g) assisting Slavens to carry out the Sale Process and facilitate due diligence 
requests by interested parties;  

h) corresponding with Foremost regarding these proceedings, including the Sale 
Process and Transaction related issues;  

i) corresponding with the Company’s creditors; 

j) corresponding with certain suppliers of appliances and materials to the Project 
in respect of partly-paid-for Company property in their possession; 

k) corresponding with home buyers regarding their deposits and the status of these 
proceedings; 

l) corresponding with Tarion Warranty Corporation and Berkley regarding 
deposits paid by home buyers; 

m) working with DLA in respect of the Transaction and DLA’s security opinion on 
the Foremost Security and assessing the rights and priorities associated with 
the Registered Lien Claims; 

n) drafting this Report and reviewing and commenting on the motion materials in 
respect of the relief to be sought on the return of this motion; and 

o) maintaining the Case Website, including posting documents, such as 
application materials, reports, orders, notices, etc.  

7.0 Professional Fees 

1. Pursuant to paragraph 21 of the Receivership Order, the Receiver and its counsel are 
to be paid their reasonable fees and disbursements at their standard rates and 
charges, incurred both before and after the making of the Receivership Order.  
Pursuant to the Receivership Order, the Receiver and its counsel shall pass their 
accounts from time to time. 

2. The Receiver seeks to have its fees and disbursements, including those of its legal 
counsel, approved by the Court.  The Receiver and its counsel have maintained 
detailed records of their professional time and costs. 

3. The total fees for the Receiver and Interim Receiver from December 1, 2023 to July 
31, 2024 are $93,189.25, plus disbursements of $385.93 and HST of $12,164.77.  
The time spent by the Interim Receiver and Receiver is more particularly described in 
the Affidavit of Robert Kofman provided in Appendix “F”. 

4. The total fees for DLA Piper from December 1, 2023 to July 31, 2024 are $35,687.50, 
plus disbursements of $178.30 and applicable taxes of $4,654.73. The time spent by 
DLA Piper is more particularly described in the Affidavit of Edmond Lamek provided 
in Appendix “G”. 

5. It is the Receiver’s opinion that the fees and disbursements of the Interim 
Receiver/Receiver and DLA Piper accurately reflect the work done by the Interim 
Receiver/Receiver, and on behalf of the Interim Receiver/Receiver by DLA Piper, in 
connection with the receivership and the administration of the receivership for the 
dates of their respective invoices. 
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6. It is also the Receiver’s opinion that the fees and disbursements of DLA Piper are fair 
and reasonable and justified in the circumstances. The Receiver is of the view that 
DLA Piper’s hourly rates are consistent with the rates charged by other law firms 
practicing in the area of insolvency in the Toronto market, and that its fees are 
reasonable and appropriate in the circumstances. The Receiver recommends 
approval of DLA Piper’s accounts by this Court. 

8.0 Conclusion and Recommendation 

1. For the reasons set out in this Report, the Receiver is of the view that the relief 
requested is reasonable and appropriate in the circumstances and respectfully 
recommends that this Honourable Court issue the orders granting the Receiver’s 
requested relief. 

 
*     *     * 

 
All of which is respectfully submitted, 
 
 
 
KSV RESTRUCTURING INC. 
SOLELY IN ITS CAPACITY AS RECEIVER OF 
2521311 ONTARIO INC. AND NOT IN ITS PERSONAL 
OR CORPORATE CAPACITY 
 

 



















































































Agent Name Buyer Name Price Deposit 2nd Deposit Conditions Word Version Notes

Jerry Snel Dave Rai- Northridge Homes Ltd. $6,000,000 $600,000 N/A No

Greg Roberts Richpark Home $2,550,000 $100,000 $150,000

45 days due diligence

Finance Yes

VTB (Foremost) $2,300,000 - Interest @ 5% per annum payable on partial discharge 

at $100,000 per lot plus accrued interest.  VTB postpones to construction financing.

4.6 & 4.7 not in table of contents  

Brianne Snell Hullmark Acquisition Ltd. $5,000,000 $75,000 $120,000 120 days due dilligence LOI irrevacble until March 28th 5:00pm

Brandon Vanderschot Walker Built Homes - Ryan Walker $2,000,000 Offer not yet received, details conveyed verbally

Patrick Egan

2137569 Ontario Inc.,  Ice River 

Springs - Alexandra Gott $4,500,000 $450,000 No

Purchasing for his company, deck available if requested, very eager and very well 

known and respected in Thornbury/Collingwood

Corbin Seligman Replex Developments Limited $4,000,000 $400,000 N/A 75 day due dilligence condition No

Jordan Tepperman Group, likely room to improve, has been in contact with us 

throughout the process

Offers - 10 Louisa St
























































































































































