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ENDORSEMENT
Overview

[1] There were, as it turned out, two matters before me this morning, albeit that only one of the matters

was evident in the materials uploaded to the bundle for today’s hearing.




Receiver Seeks AVO and Distribution and Discharge Order

[2]

In the first matter, for which the court-appointed receiver, TDB Restructuring Limited (“TDB” and, in that
capacity, the “Receiver”), had filed and uploaded its materials in advance of the hearing (such that | was
able to review such materials in the days before today’s hearing). The Receiver sought two orders:

(@)  Anapproval and vesting order (the “AVO”) among other things:

(i)  Approving the Transaction in respect of the Purchased Assets (these and other terms used in
this endorsement are as defined in the First Report of the Receiver and/or the materials filed
by the Receiver in this motion), including the Real Property;

(ii)  Authorizing and directing the Receiver to complete the Transaction as vendor;

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

(iv) Sealing the Confidential Exhibits to the Affidavit of Mohnish Aggerwal, sworn September 10,
2025; and

(b)  An Order (the “Distribution and Discharge Order”), among other things:
(i)  Approving the First Report and the Receiver’s activities described therein;
(ii)  Approving the fees and disbursements of the Receiver and its counsel and the Fee Accrual;

(iii) Subject to a reserve in the amount of the Fee Accrual to fund the Remaining Activities,
authorizing and directing the Receiver to make certain payments and distributions from the
net proceeds of the Transaction;

(iv) Granting a release in favour of the Receiver and its directors, officers, employees, affiliates,
shareholders, legal counsel and agents, save and except of any gross negligence or willful
misconduct or a Released Party’s part; and

(v)  Upon the filing of the Receiver’s certificate substantially in the form attached as Schedule “A”
to the proposed Distribution and Discharge Order, discharging TDB as the Receiver.

Background of Receivership and Real Property

3]

[4]

For context, the Receiver was appointed by order of this court on August 1, 2025 as receiver and
manager, without security, of the assets, undertakings and properties of TAG Gallipeau Corporation
(“TAG” of the “Debtor”), amongst which, the Debtor’s primary asset was the Real Property (at 361 Queen
Street in Smiths Falls, Ontario).

The Real Property covers approximately 350 acres of parkland, across which there are approximately
39 buildings or units, including a variety of commercial and residential spaces for lease, a number of
which are currently tenanted. The Real Property is described as being in a significant state of disrepair,
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[6]

[7]

[8]

[9]

[10]

and various of the buildings on the property are said to exhibit leaky roofs, water damage and mold.
Prior to the commencement of the Receivership Proceeding, a portion of one of the residential buildings
sustained damage from fire, smoke and water, which remains unremedied despite multiple orders from
the Town of Smiths Falls.

The Receivership Proceeding was commenced by Westboro Management Ltd. (“Westboro” or the
“Applicant”). Westboro is a secured creditor of the Debtor pursuant to a loan provided by Westboro to
the Debtor in November 2016, and a corresponding mortgage granted in favour of Westboro, registered
on title to the Real Property.

Following various defaults by the Debtor under the Loan, Westboro issued demands for repayment and
notices of intention to enforce its security. Westboro issued its notice of sale for the Real Property on
March 31, 2022.

Well prior to the Receivership Proceeding, Westboro engaged the Listing Agent to market and sell the
Real Property pursuant to a notice of sale.

The Real Property was listed for sale and marketed for nearly three years. The Sale Process can fairly be
described as robust. The Listing Agent, among other things:

(a) Listed the Real Property for sale on various Multiple Listing Service websites, which listings
received in excess of 36,000 views and 1,000 interactions;

(b) Conducted direct outreach to potentially interested parties, including over 1,000 real estate
brokerage offices;

(c) Facilitated site visits and, to the extent possible, the diligence of interested parties;
(d) Obtained two appraisals from reputable Ottawa-area firms; and
(e) Regularly reevaluated the listing for the Real Property in light of fluctuating market conditions

and consultations with Westboro as senior secured creditor.

During the Sale Process, seven conditional offers were received, each of which was subsequently
terminated by the prospective purchaser following due diligence, with each such prospective purchaser
citing the run-down and damaged state of the Real Property and informing the Listing Agent that the
cost of repairs would exceed the would-be purchasers’ initial estimates, that financing would be
unattainable give the state of the Real Property, and that they would be unwilling to complete a
transaction without a vesting order.

This latter concern led to Westboro’s application resulting in the appointment of the Receiver.

Agreement to Purchase Real Property

[11]

[12]

On July 18, 2025, after Westboro had served and scheduled its receivership application but before the
issuance of the Appointment Order, Westboro and the Purchaser entered into the APS. As noted, the
Receiver was then appointed on August 1, 2025.

The APS was conditional on due diligence, which condition has been satisfied. The APS also provides that
the Purchased Assets are sold on an “as is, where is” basis, and provides that the Purchaser will assume
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all commercial and residential leases in which the Debtor is a landlord. The APS is also conditional on a
vesting order being granted approving the transaction.

As can be seen, getting to the stage of obtaining an APS has been the product of a lengthy and difficult
Sale Process, with many would-be purchasers balking at the purchase following diligence.

Not surprisingly, and in addition, Westboro’s monthly “burn rate” is significant, with monthly interest
charges and taxes approaching $100,000.

Westboro supports the Transaction contemplated in the APS.

Last Minute Opposing Affidavit of Mr. Blair

[16]

[17]

[18]

[19]

[20]

In response to the Receiver’s motion for the AVO in particular, at the last minute (it appears earlier this
morning), Robert Todd Blair uploaded an affidavit sworn today in opposition to the Relief sought by the
Receiver.

Specifically, Mr. Blair in his affidavit implores the court “not to approve the sale of the Property as
currently proposed by the Receiver”, but “instead to consider [Mr. Blair’s] bona fide offer to purchase
the Property” which Mr. Blair maintains is “demonstrably superior in terms of price and benefits to the
stakeholders and all interested parties.”

On the basis of this assertion, Mr. Blair asked that the Receiver’s motion to approve the proposed sale
be denied, or, in the alternative, that the motion be adjourned to allow Mr. Blair a reasonable time in
which to enter into an agreement with the shareholders of TAG.

In his affidavit, Mr. Blair deposes that he has been in discussions with representatives of TAG since 2023
regarding a potential purchase of the Real Property, and that he submitted an offer to the shareholders
of TAG (attached to his affidavit), to purchase TAG’s shares pursuant to which he would infuse substantial
capital to pay out Westboro and other secured creditors, and to pay off various unsecured debts.

Somewhat troublingly, Mr. Blair in his affidavit, says that he has been advised of the approximate value
of the purchase price under the APS and that the value of his offer is far superior. | say “troublingly”
inasmuch as the purchase price has not been publicly disclosed, and in fact, as set out above, there is a
sealing order sought as part of the AVO.

Parties’ Positions re Mr. Blair’s Request(s)

[21]

[22]

[23]

Mr. Blair’s request for an adjournment is supported by Mr. Simmonds of counsel for ETI, a secured
creditor ranking behind Westboro, and by Mr. Conway, one of two counsels appearing to speak for TAG
(Mr. Lalonde represented TAG in the other matter that | was asked to deal with, about which more
below).

Ms. Poliak as counsel for Westboro, of course Ms. Sassi of counsel for the Receiver, and Mr. Howard of
counsel for the purchaser, all supported the granting of the orders sought.

| have determined that the AVO and Distribution and Discharge Order should be granted (and | hereby
grant them).



Mr. Blair Did Not Attend

[24]

[25]
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As an important initial observation, | note that Mr. Blair, having submitted a last-minute affidavit, did
not attend before me today, and neither did any counsel on his behalf.

Case law is clear that, in a circumstance like the one before me, in which there is a signed APS and a
transaction about to close, not only must a would-be alternative purchaser show up, but he/she/it must
show up with a significantly superior offer, with cash in hand, ready to close the proposed alternate
transaction right away.

Even had Mr. Blair shown up with “cash in hand”, there would be no certainty that he would prevail.
There is an imperative, except in rare circumstances in which the competing proposal is vastly and
demonstrably superior to the transaction that is about to ensue, to protect the integrity and
predictability of the receivership process.

Moreover, in this case, as set out above, the Receiver and its Sales Agent have been working diligently
for nearly three years at marketing and selling the Real Property, which had proven to be very difficult
given its dilapidated state.

In such circumstances in particular, the benefits of the “bird in the hand” are compelling and readily
apparent.

As noted by Westboro, the fact that, through Mr. Blair, the approximate details of the purchase price
have been leaked into the public domain means that, if the pending Transaction is lost, it may prove
difficult or impossible for a transaction of similar or equal value to be obtained.

| am satisfied based on the information provided to me on a confidential basis that the Transaction is a
fair one.

| am not prepared, particularly since Mr. Blair or his counsel did not even attend before me, but for all
the reasons set out above, to delay and risk derailing the pending Transaction.

No Adjournment — Orders Granted

[32]

Accordingly, | am not prepared to adjourn, let alone to dismiss the Receiver’s motion, and | am granting
the AVO and the Distribution and Discharge Order, signed copies of which are attached.

Second Motion

[33]

[34]

The second matter that came before me is a motion by TAG, in that motion represented by Mr. Lalonde,
in which TAG seeks relief from the stay arising by way of the Receivership Order in order to allow an
action commenced by TAG against the Town of Smiths Falls (bearing Court File No. CV-16-00000059-
0000) (the “Smiths Falls Action”).

The motion materials filed by TAG in that motion, indicate that the Smiths Falls Action was commenced
in 2016, is unrelated to the preservation of the Debtor’s assets, has the potential to yield significant
benefits if successful, and that there is a pre-trial conference scheduled in the Smiths Falls Action on
November 13, 2025.
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[35] Ireceived an email, just before the hearing of the motion(s), indicating that the Receiver and the Debtor
(i.e. TAG), had agreed on the language of an endorsement that they would ask me to make in that regard,
as follows:

Notwithstanding paragraph 9 of the Order of this Court dated August 1, 2025, the parties
have agreed that the action commenced by Tag Gallipeau Corporation (“TAG”) against
The Corporation of the Town of Smiths Falls bearing court file number CV-16-00000059-
0000 (the “Smiths Falls action” proceeding in the Superior Court of Ontario at Perth) can
continue by the Debtor, provided, however, that:

(a) there shall be no obligation on the Receiver to respond or participate in
the Smiths Falls Action, including in any discovery in the Smiths Falls
action, provided however that any affiants in the proceeding shall
remain obligated to attend for cross-examinations;

(b)  no costs shall be sought in the Smiths Falls action against the Receiver;
and

(c) during the period up to the discharge of the Receiver, all legal costs of
the Smiths Falls action shall be paid by a source other than the Receiver
or TAG.

The Receiver shall in any event be liable for costs arising in the Smiths Falls action.

[36] lam prepared to endorse this language (which should now be considered to be part of this endorsement.
Among other considerations, having granted the Distribution and Discharge Order sought by the
Receiver, the current stay under the Receivership Order will be vacated shortly.

[37] In addition, | provided counsel for the Town of Smiths Falls, who was in attendance before me, an
opportunity to review TAG’s motion and the proposed language (endorsed above), and to advise me of
any concerns that she may have. Counsel advised that, while she did not agree with certain
representations in the materials, she did not oppose the endorsement sought.

V.

W.D. BLACK J.

DATE: SEPTEMBER 25, 2025



