
 

     

 

 

 
  

 

 

                                                                                                      Court File No.: CV-23-00708635-00CL 

 
 
 
 
 
 
 
IGNITE GROUP 
 
FIRST REPORT OF KPMG INC., 
IN ITS CAPACITY AS MONITOR 
 
November 2, 2023



 

 

TABLE OF CONTENTS 

I. INTRODUCTION .............................................................................................................. 1 
II. PURPOSE OF REPORT ................................................................................................... 1 
III. TERMS OF REFERENCE ................................................................................................ 3 
IV. BACKGROUND ................................................................................................................. 3 
V. MONITOR’S ACTIVITIES SINCE APPOINTMENT .................................................. 4 
VI. ACTIVITIES OF THE APPLICANTS ............................................................................ 5 
VII. SALE PROCESS ................................................................................................................ 5 
VIII. PROPOSED TRANSACTION AND SPA ....................................................................... 9 
IX. APPROVAL AND REVERSE VESTING ORDER ...................................................... 13 
X. AMENDED AND RESTATED INITIAL ORDER ....................................................... 16 
XI. MONITOR’S CONCLUSION AND RECOMMENDATIONS ................................... 19 
 
 
APPENDICES 

APPENDIX “A” – Redacted SPA 

 

CONFIDENTIAL APPENDICES 

CONFIDENTIAL APPENDIX “A” – Summary of EOIs, Market Feedback and Summary of LOIs 

CONFIDENTIAL APPENDIX “B” – Summary of Commercially Sensitive Terms of the SPA and 
Unredacted SPA 

  



  

 

 
 

                                                                                         Court File No.: CV-23-00708635-00CL 

 
ONTARIO 

SUPERIOR COURT OF JUSTICE 
(COMMERCIAL LIST) 

 
 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, 
 R.S.C. 1985, c. C-36, AS AMENDED 

 
 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF  
IGNITE HOLDINGS INC., IGNITE SERVICES INC., and IGNITE INSURANCE 

CORPORATION 
 

      
  Applicants 

 
FIRST REPORT OF KPMG INC. 

In its capacity as Monitor of the Applicants 
 

NOVEMBER 2, 2023 



 

1 
 

I. INTRODUCTION 

1. On October 30, 2023 (the “Filing Date”), Ignite Holdings Inc. (“Ignite Holdings”), Ignite Services 

Inc. (“Ignite Services” or the “Company”), and Ignite Insurance Corporation (“Ignite Insurance” 

and together with Ignite Services and Ignite Holdings, the “Applicants”, or the “Ignite Group”) 

were granted relief under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as 

amended (the “CCAA”) by Order (the “Initial Order”) of the Ontario Superior Court of Justice 

(Commercial List) (the “Court”).  The relief granted under the Initial Order included a stay of 

proceedings in favour of the Applicants from October 30, 2023 until November 9, 2023 (the “Initial 

Stay Period”); the appointment of KPMG Inc. as Monitor (“KPMG” or the “Monitor”); and other 

related relief.  The Applicants' CCAA proceedings are referred to herein as the “CCAA 

Proceedings”.    

2. KPMG, in its then-capacity as proposed monitor, filed a report with the Court dated October 27, 

2023 (the “Pre-Filing Report”) to provide information to the Court in connection with the 

Applicants’ application for the Initial Order. 

3. In accordance with the Initial Order, the Court is scheduled to hear a motion by the Applicants for 

further relief on November 9, 2023 (the “Comeback Motion”). 

4. Electronic copies of the Pre-Filing Report and other Court materials and documents in connection 

with these CCAA Proceedings are available on the Monitor’s website at: 

https://kpmg.com/ca/IgniteGroup (the “Monitor’s Website”). 

5. Capitalized terms used but not defined in this report are as defined in the Initial Order.   

II. PURPOSE OF REPORT 

6. The purpose of this First Report of the Monitor (the “First Report”) is to provide information to 

the Court pertaining to:  

(a) the Monitor’s activities since its appointment; 

(b) the Applicants’ communications with stakeholders and operations since the Filing Date; 

(c) the sale process conducted by the Applicants prior to the Filing Date, with the assistance 

of KPMG Corporate Finance Inc. (“KPMG CF”) for the sale of substantially all of the 

assets or shares of Ignite Services (the “Sale Process”);  

(d) the proposed transaction pursuant to which, if approved by the Court, Southampton 

Financial Inc. (“Southampton”) would acquire the shares of Ignite Services from Ignite 

https://kpmg.com/ca/IgniteGroup
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Holdings (the “Proposed Transaction”) as set out in the share purchase agreement 

between Southampton and Ignite Holdings dated October 26, 2023 (the “SPA”);  

(e) the Applicants’ request for an approval and reverse vesting order (the “ARVO”), among 

other things: 

(i) approving the SPA and the transactions contemplated therein, and authorizing and 

directing the Applicants to take such additional steps and execute such additional 

documents as necessary to complete the Proposed Transaction; 

(ii) granting certain releases in favour of (A) the Applicants; (B) Residual Co. (as 

defined herein); (C) the Monitor; (D) KPMG CF; (E) Primary Group Limited 

(“Primary”), in its capacities as the ultimate parent of the Applicants, the 

unsecured lender to the Applicants and the DIP Lender (as defined herein); and (F) 

Southampton, and each of their directors, officers, employees, financial and legal 

advisors; and 

(iii) sealing the Confidential Appendices (as defined herein) to this First Report; 

(f) the Applicants’ request for an amended and restated Initial Order (the “ARIO”) to provide 

for, among other things: 

(i) the extension of the stay of proceedings in favour of the Applicants from the Initial 

Stay Period to January 31, 2024 (the “Stay Period”); 

(ii) authority for the Applicants to increase the amounts which may be borrowed by 

the Applicants under the interim facility loan agreement (the “DIP Facility 

Agreement”) entered into on October 26, 2023 with Primary, in its capacity as 

lender under the DIP Facility Agreement (the “DIP Lender”), to $1.1 million; 

(iii) authority for the Applicants to pay pre-filing amounts up to $100,000 in the 

aggregate owing to certain suppliers who provide critical services to the Applicants 

(the “Critical Suppliers”), with the consent of the Monitor; and 

(iv) amendments to the priority of the Charges (as defined in the Initial Order) granted 

in the Initial Order; and 

(g) the Monitor’s conclusions and recommendations. 
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III. TERMS OF REFERENCE 

7. In preparing this First Report, the Monitor has relied solely on information and documents provided 

by the Applicants and their advisors, including unaudited financial information, declarations, and 

the Livingstone Affidavits (as defined herein) (collectively, the “Information”).  In accordance 

with industry practice, except as otherwise described in this First Report, the Monitor has reviewed 

the Information for reasonableness, internal consistency and use in the context in which it was 

provided.  However, the Monitor has not audited or otherwise attempted to verify the accuracy or 

completeness of the Information in a manner that would wholly or partially comply with Generally 

Accepted Auditing Standards (“GAAS”) pursuant to the Chartered Professional Accountants of 

Canada Handbook and, accordingly, the Monitor expresses no opinion or other form of assurance 

contemplated under GAAS in respect of the Information. 

8. Future orientated financial information contained in the cash flow forecast for the period October 

28, 2023 to February 4, 2024 attached to the Pre-Filing Report (the “Cash Flow Forecast”) is 

based on the Applicants' estimates and assumptions regarding future events.  Actual results will 

vary from the information presented even if the hypothetical assumptions occur, and variations may 

be material.  Accordingly, the Monitor expresses no assurance as to whether the Cash Flow Forecast 

will be achieved.  

9. Unless otherwise stated, all monetary amounts noted herein are expressed in Canadian dollars. 

IV. BACKGROUND 

10. Detailed information with respect to the Ignite Group’s corporate structure, business, operations, 

financial position, and causes of insolvency is set out extensively in the Pre-Filing Report, and in 

the Affidavit of Stephen Livingstone sworn October 26, 2023 (the “First Livingstone Affidavit”), 

both previously filed with the Court. 

11. This First Report should be read in conjunction with the Affidavit of Stephen Livingstone sworn 

November 1, 2023 (the “Second Livingstone Affidavit” and together with the First Livingstone 

Affidavit, the “Livingstone Affidavits”), filed by the Applicants, as certain information contained 

therein has not been included herein in order to avoid unnecessary duplication. 
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V. MONITOR’S ACTIVITIES SINCE APPOINTMENT 

12. The activities of the Monitor since the Filing Date have primarily included:  

(a) establishing the Monitor’s Website and in accordance with the Initial Order, posting the 

Initial Order and related materials, and other statutorily required documents in connection 

with these CCAA Proceedings on the Monitor’s Website; 

(b) establishing an e-mail address (ignitegroup@kpmg.ca) and a hotline (local: 416-468-7995 

and toll free: 1-833-365-6600) for the Monitor such that the Applicants’ stakeholders can 

contact the Monitor, as necessary; 

(c) working with the Applicants to implement procedures to monitor the cash flows of the 

Company and to allow for payments in accordance with the terms of the Initial Order; 

(d) preparing and mailing statutorily required notices of these CCAA Proceedings to the 

Applicants’ known creditors as at the Filing Date and posting a list showing the names and 

addresses of creditors of the Applicants with claims greater than $1,000 (other than 

creditors who are individuals) and the estimated amount of those claims on the Monitor’s 

Website;  

(e) making arrangements with the Globe and Mail (National Edition) to publish notices of 

these CCAA Proceedings in accordance with the Initial Order and section 23(1)(a) of the 

CCAA, which notices are scheduled to run on November 3, 2023 and November 10, 2023;  

(f) assisting the Applicants in their communications with stakeholders including, employees, 

suppliers, and insurance carriers, and sending a notice to the Company’s landlord  and 

property manager advising of the CCAA Proceedings;  

(g) having discussions with Primary, in its capacity as DIP Lender, in respect of the cash flow 

monitoring protocol implemented by the Monitor;  

(h) having discussions with Primary and the Applicants regarding discussion points raised by 

Tri-Quest Marketing Inc. (“Tri-Quest”), the Company’s ‘Principal Broker’ (as such term 

is used by the Company’s regulators); 

(i) responding to calls and inquiries from creditors and other stakeholders in connection with 

these CCAA Proceedings; 

(j) filing prescribed documents with the Office of the Superintendent of Bankruptcy pursuant 

to the CCAA; 

mailto:ignitegroup@kpmg.ca
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(k) reviewing materials prepared by the Applicants in connection with the Comeback Motion; 

and 

(l) preparing this First Report. 

VI. ACTIVITIES OF THE APPLICANTS  

13. The activities of the Applicants since the Filing Date have primarily included:  

(a) stabilizing the Company’s business and operations and continuing to service the needs of 

the Company’s customers, including assisting them with shopping for and purchasing 

insurance policies from carriers, effecting amendments and cancellations to existing 

policies and providing ongoing advice to its customers to meet their insurance needs; 

(b) communicating with the Company’s employees, suppliers, and insurance carriers in respect 

of these CCAA Proceedings and prior to the Filing Date, having discussions with the 

applicable insurance regulators regarding the Applicants’ intention to seek creditor 

protection under the CCAA;  

(c) providing the necessary information to the Monitor to allow the Monitor to effectively and 

efficiently monitor the cash flows of the Company such that the Applicants can make 

payments to suppliers in accordance with the Initial Order;  

(d) Ignite Services entering into a conditional limitation of liability agreement with Primary 

and Aviva Insurance Company of Canada (“Aviva”), the Company’s primary secured 

creditor, pursuant to which (i) Ignite Services and Primary acknowledged the indebtedness 

owing to Aviva by Ignite Services is due and owing; and (ii) Aviva agreed that upon 

recovery of $4,500,000 on account of the Aviva indebtedness, Primary shall be fully and 

finally released from its obligations under the guarantee made by Primary in favour of 

Aviva on November 15, 2021; and 

(e) preparing and filing, with the assistance of their counsel, materials in connection with the 

Comeback Motion. 

VII. SALE PROCESS 

Prior Sale Processes 

14. As detailed in the Livingstone Affidavits, as a result of the Company’s poor financial performance 

and operating losses, the Applicants invested significant time and effort in exploring strategic 
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transaction opportunities for their business over the past several years, including conducting two 

prior sale processes with the assistance of Ernst & Young Orenda Corporate Finance Inc. (the “EY 

Sale Process”) and MNP Corporate Finance Inc. (the “MNP Sale Process”), respectively.  

15. The EY Sale Process was conducted over the period from November 2018 to March 2019 and the 

MNP Sale Process was conducted over the period from September 2019 to January 2020.  Neither 

the EY Sale Process nor the MNP Sale Process resulted in any viable transaction for the Company.    

KPMG CF Sale Process 

16. As discussed in the Livingstone Affidavits, in the face of mounting operating losses and the need 

for continued funding from Primary, on March 31, 2023, KPMG CF was engaged by Primary (in 

its capacity as ultimate parent of the Applicants) to assist with conducting the Sale Process.  Given 

the results of the EY Sale Process and the MNP Sale Process, which are more particularly described 

in the Livingstone Affidavits, it was determined that the focus of the Sale Process would be on a 

sale of the shares or assets of Ignite Services, as a refinancing transaction was unlikely.   

Events Prior to the Bid Deadline 

17. As described in the Livingstone Affidavits, an extensive marketing process was undertaken by the 

Applicants, with the assistance of KPMG CF, prior to the commencement of the CCAA 

Proceedings as part of the Applicants’ strategic review process, which ultimately led to the 

Proposed Transaction and the execution of the SPA.  The key aspects of the Sale Process are 

summarized as follows: 

(a) KPMG CF, the Applicants and Primary assembled a list of 48 potential buyers likely to 

have an interest in the Company and to have the resources to complete a transaction (the 

“Potential Bidders”) which included (i) brokerages with size and scale; (ii) underwriters; 

(iii) digital platforms looking to enhance their insurance presence; and (iv) personal lines 

focussed insurance brokerages lacking a strong digital footprint; 

(b) KPMG CF and the Applicants prepared and sent a “teaser” letter to all Potential Bidders, 

which provided an overview of the Company’s business and the opportunity to acquire its 

shares or assets, between May 11, 2023 and May 30, 2023, along with a non-disclosure 

agreement (“NDA”) for review;  

(c) in total, 32 interested parties executed NDAs, or had already executed NDAs earlier in the 

strategic review process;  
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(d) a confidential information memorandum was prepared by KPMG CF and the Applicants 

providing a comprehensive overview and details of Ignite Services’ operations, its 

management team, digital platform, financial position, and potential business synergies, 

and was sent to the Potential Bidders who had executed an NDA between June 2, 2023 and 

June 9, 2023; 

(e) on June 19, 2023, KPMG CF sent a process letter (the “Process Letter”) to each of the 

Potential Bidders which had executed an NDA and continued to demonstrate an interest in 

the Sale Process.  The Process Letter established a deadline for Potential Bidders to submit 

non-binding expressions of interest (each an “EOI”) by no later than July 30, 2023 (the 

“Bid Deadline”), and requested that each EOI provide details with respect to the key terms 

of the Potential Bidder’s offer (i.e. valuation, transaction structure, financing, due diligence 

and timing, review and approval, disclosure of interest and other considerations); and 

(f) prior to the Bid Deadline, KPMG CF and the Applicants participated in numerous 

marketing and diligence calls with Potential Bidders, and the Applicants provided 

technology demonstrations in respect of the Company’s digital platform to 13 Potential 

Bidders. 

18. Ultimately, four EOIs were received by the Bid Deadline, including an EOI from Southampton.  A 

summary of the key terms of each of the EOIs received is attached hereto as Confidential 

Appendix “A”.  In addition, three Potential Bidders expressed interest in acquiring specific assets 

of Ignite Services; however, no formal EOIs were submitted by these parties.  A further three 

Potential Bidders requested, and were granted, approximately one-week extensions to submit an 

EOI; however, none of them did so.  Confidential Appendix “A” also sets out the feedback 

provided by other Potential Bidders who declined to participate in the Sale Process and/or submit 

an EOI or submitted an EOI with a low valuation.  

Events Subsequent to the Bid Deadline and Prior to the ROFR Being Exercised 

19. KPMG CF, Primary and the Applicants evaluated the EOIs received and determined that one of the 

EOIs was superior in respect of its economic and other terms as compared to the others received.  

The Potential Bidder who submitted that EOI (“Potential Bidder 1”) was invited to submit a non-

binding letter of intent (“LOI”).   

20. On July 11, 2023, KPMG CF received an LOI from Potential Bidder 1 and thereafter, the Company 

entered into an exclusivity agreement with Potential Bidder 1.  After entering into exclusivity with 

Potential Bidder 1, a period of discussion and negotiation ensued on the terms of Potential Bidder 
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1’s offer.  During those discussions and negotiations, KPMG CF advised Potential Bidder 1 of the 

existence of the ROFR (as defined and described further below).   

Aviva ROFR 

21. As detailed in the First Livingstone Affidavit, in connection with its loan agreement with Aviva, 

Ignite Services entered into a right of first refusal agreement (the “ROFR”) with Aviva on 

November 15, 2021.  Pursuant to the ROFR, Ignite Services granted Aviva with an exclusive and 

irrevocable right of first refusal to purchase any of its assets, group of assets, or shares.   

22. As noted in the Second Livingstone Affidavit, Aviva was one of the Potential Bidders that was 

approached by KPMG CF in relation to the Sale Process.  Aviva declined to participate in the Sale 

Process and did not submit an EOI.  Following receipt of the LOI from Potential Bidder 1, KPMG 

CF again had discussions with Aviva regarding the ROFR and Aviva declined to exercise but did 

not waive their ROFR at that time and advised that the Company should proceed with negotiations 

with Potential Bidder 1 pursuant to the LOI.  

23. Following the period of negotiation with Potential Bidder 1 and prior to entering into any binding 

agreement, on August 1, 2023, in accordance with the terms of the ROFR, KPMG CF and the 

Company contacted Aviva again to discuss whether Aviva would be exercising its rights under the 

ROFR.  Pursuant to the terms of the ROFR, which obliges the Company to offer a sale of its 

business to Aviva at the same price, terms, and conditions as those proposed by any third party 

seeking to acquire the Company, the terms of Potential Bidder 1’s LOI were shared with Aviva.  

On August 4, 2023, KPMG CF advised Potential Bidder 1 of the existence of the ROFR.   

24. On or around August 10, 2023, Aviva appointed Southampton as its nominee under the ROFR.  

The Monitor understands that there is no common ownership between Aviva and Southampton but 

that the two parties have an existing business relationship.   

25. Potential Bidder 1 did not contest Aviva’s ability to exercise the ROFR, was not prepared to 

improve its offer to purchase the Company and agreed to waive its exclusivity arrangement with 

the Company. 

Events Subsequent to the ROFR Being Exercised 

26. Following Southampton’s appointment as nominee and Potential Bidder 1 waiving its exclusivity, 

KPMG CF and the Applicants held discussions and negotiations with Southampton regarding 

specific terms of their offer and their ability to close the transaction on an expedited basis given the 

continuing operating losses and funding requirements of the Company.   
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27. On August 23, 2023, Southampton submitted a non-binding LOI (the “Southampton LOI”) and 

entered into an exclusivity arrangement with the Company.   As noted above, the terms of Potential 

Bidder 1’s LOI were shared with Aviva pursuant to the ROFR, and as such, the terms of the 

Southampton LOI largely mirror the LOI submitted by Potential Bidder 1.  A summary of the key 

terms of the LOI submitted by Potential Bidder 1 and the Southampton LOI is also included within 

the attached Confidential Appendix “A”.  

28. A period of extensive and intensive arm’s length negotiations ensued between the Applicants and 

Southampton with respect to the structure of the transaction and specific terms.  Given the 

Company’s capital structure and significant liabilities, among other things, the Applicants and 

Southampton concluded that the transaction should be implemented through these CCAA 

Proceedings.   

29. Following the negotiations with Southampton, the Applicants, in consultation with KPMG CF and 

their other advisors, concluded that, subject to the revised terms agreed amongst the parties, the 

Southampton LOI represented the best offer for the Company’s business and the Applicants’ 

stakeholders in the circumstances.   

VIII. PROPOSED TRANSACTION AND SPA 

30. Ignite Holdings and Southampton entered into the SPA on October 26, 2023, which sets out the 

terms of the Proposed Transaction whereby Southampton will acquire the shares of Ignite Services 

from Ignite Holdings.  A copy of the SPA, redacted for certain commercially sensitive terms is 

attached hereto as Appendix “A”.  A summary of those commercially sensitive terms along with 

an unredacted copy of the SPA are attached hereto as Confidential Appendix “B” (and together 

with Confidential Appendix “A”, the “Confidential Appendices”).  

Key Terms of the Proposed Transaction and the SPA 

31. The key terms of the Proposed Transaction and the SPA are detailed in the Second Livingstone 

Affidavit and are summarized below (all capitalized terms in this section of the First Report are as 

defined in the SPA): 

(a) Purchaser: Southampton; 

(b) Vendor: Ignite Holdings; 

(c) Monitor: KPMG 

(d) Transaction Structure: share purchase and reverse vesting structure; 
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(e) Purchased Shares: on closing, the Purchaser shall purchase from the Vendor, all of the 

issued and outstanding shares in the capital of Ignite Services; 

(f) Purchase Price: redacted given commercial sensitivity.  The amount of the Purchase Price 

is provided in the summary included in Confidential Appendix “B”; 

(g) Intercompany Loan: on closing, the Vendor shall contribute, as a capital contribution to a 

company to be formed by the Vendor (“Residual Co.”), Vendor’s contingent right to 

receive payment, if any, under the contingent indebtedness (the “Principal Amount”) 

owing by Ignite Services to the Vendor pursuant to the terms of an adjustable promissory 

note (the “Adjustable Promissory Note”) to be issued by Ignite Services in favour of the 

Vendor (the “Intercompany Loan”).  Under the terms of the Adjustable Promissory Note, 

Ignite Services promises to pay to Residual Co. The Principal Amount is subject to 

adjustments related to the performance of the acquired business as outlined in the 

Adjustable Promissory Note. The Adjustable Promissory Note contains certain covenants 

regarding the conduct of the business.  The Principal Amount has been redacted given 

commercial sensitivity.  The amount of the Principal Amount is provided in the summary 

included in Confidential Appendix “B”; 

(h) Deposit: 7.5% of Purchase Price.  The amount of the Deposit is provided in the summary 

included in Confidential Appendix “B”: 

(i) Absence of Regulatory Concerns: no insurance regulator shall have suspended or 

terminated, or reasonably appears likely to imminently suspend or terminate, any material 

license or authorization held by Ignite Services, which the parties, acting in accordance 

with their obligations under the SPA, have not been able to avoid or have lifted, reversed 

or cancelled; 

(j) Outside Date for Closing: December 7, 2023 or such later date as may be determined by 

the parties in writing, but in no event shall such later date be later than January 31, 2024; 

(k) Employees: Ignite Services, on closing of the Proposed Transaction, may terminate no 

more than five (5) employees designated, in writing, by the Purchaser; 

(l) Retained Liabilities:  

(i) all Post-Filing Claims;  

(ii) all liabilities of Ignite Services arising after closing which relate to events or 

circumstances that occurred after closing;  
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(iii) all tax liabilities of Ignite Services other than any tax liabilities attributable to any 

pre-closing tax period; and  

(iv) the Intercompany Loan; 

(m) Administrative Expenses Reserve: on the closing date, the Company shall pay the Monitor 

the cash on hand in the Company (other than any cash held in trust).  From time to time 

after the closing date, the Monitor may pay from the Administrative Expense Amount the 

Administrative Expense Costs and amounts secured by the Charges, with unused amounts 

(if any) being transferred by the Monitor to the Vendor; 

(n) Key Conditions to Closing:  

(i) the Court granting the ARVO approving the SPA and the Proposed Transaction 

contemplated therein, which ARVO shall be final; 

(ii) completion of the Pre-Closing Implementation Steps; 

(iii) delivery of termination letters to the employees to be terminated;  

(iv) completion of the Capitalization Steps (as defined and described below); and 

(v) duly executed original promissory note representing the Intercompany Loan; 

(o) Capitalization Steps: on the closing date, but prior to the closing time, the following 

transaction steps shall be completed (the "Capitalization Steps"):  

(i) Purchaser to loan an amount equal the Purchase Price to the Vendor (the "Vendor 

Loan"), for the purpose of Vendor using the Vendor Loan to acquire newly issued 

common shares in the capital of Ignite Services;  

(ii) Vendor to deliver an interest-free promissory note in favour of the Purchaser, in 

the principal amount of the Purchase Price, representing the Vendor Loan; 

(iii) Vendor to use the Vendor Loan to subscribe for 10,000,000 common shares in the 

capital of Ignite Services for an aggregate subscription price equal to the amount 

of the Purchase Price (the "Capital Contribution"); and 

(iv) Ignite Services to direct the Vendor to pay the Capital Contribution to the Monitor 

for the benefit of Residual Co.; 

(p) Other: upon closing, the Purchaser and its affiliates shall release the Monitor, and its 

respective affiliates, and each of their respective directors and officers, partners, members, 
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agents, financial and legal advisors from all actual or potential Released Claims relating to 

(i) Ignite Services’ business; (ii) the purchased shares; or (iii) the retained liabilities, save 

and except for Released Claims arising out of fraud and/or gross negligence.  Upon closing, 

the Vendor and its affiliates shall release the Monitor and its affiliates, and each of their 

respective directors and officers, partners, members, shareholders, limited partners, 

employees, agents, financial and legal advisors from all actual or potential Released Claims 

relating to (i) the purchased shares; (ii) all other equity interests of Ignite Services which 

remain after the application of the Vesting Order; (iii) the Retained Liabilities; (iv) the 

Excluded Assets, or (v) the Excluded Liabilities, save and except for Released Claims 

arising out of fraud and/or gross negligence. 

Monitor’s Observations 

32. In the Monitor’s view, the Sale Process was fair and robust and reasonable in the circumstances for 

the following reasons: 

(a) the Sale Process was reasonably and appropriately structured and, in a manner similar to 

sale processes approved by the Court and conducted in the context of other CCAA 

proceedings;  

(b) the Sale Process resulted in a broad canvassing of the market for potential purchasers of 

the Applicants’ business, which is in addition to the canvassing of the market that was 

completed pursuant to the EY Sale Process and the MNP Sale Process; and  

(c) the Sale Process was administered by KPMG CF, which has extensive experience in 

marketing businesses and assets of this nature and included extensive consultation with the 

Applicants and Primary. 

33. The SPA, in the Monitor’s view, represents the best available offer arising out of the Sale Process 

and is anticipated to result in the highest realization for the Applicants’ business and assets in the 

current circumstances.  The SPA benefits numerous stakeholders, including customers, employees, 

suppliers, insurance carriers and regulators, by facilitating a transaction that allows Ignite Services 

to continue operating as a going concern.  In addition, the Proposed Transaction has the support of 

Aviva and Primary who are the Applicants’ two largest creditors.   

34. Pursuant to section 36(3) of the CCAA, the Monitor has also evaluated whether the completion of 

the Proposed Transaction contemplated by the SPA would be more beneficial to the Applicants’ 
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creditors and other stakeholders as compared to a sale or disposition of the business and assets of 

the Applicants under a bankruptcy.  The Monitor notes the following: 

(a) a potential bankruptcy could cause significant disruption to the Company’s operations and 

jeopardize the regulatory licenses necessary to maintain such operations, thus adversely 

impacting the value of the business.  In addition, the uncertainty surrounding the ability to, 

and timeline for, transferring the regulatory licenses to Southampton in bankruptcy 

proceedings adds to the complexity.  This, coupled with the bankruptcy procedure itself, 

could result in a substantial delay in closing the Proposed Transaction. 

(b) the obtaining of the ARVO is a condition of closing in the SPA.  The reverse vesting 

structure is unlikely to be available in a potential bankruptcy given the vesting of the assets 

in the trustee and if the reverse vesting structure in not available, it results in the loss of a 

significant asset of the Company, being its tax losses.  Southampton has advised that these 

tax losses are an important value consideration in support of its desire to complete the 

Proposed Transaction.  Furthermore, even if Southampton was willing to proceed based on 

an asset sale structure, instead of the ARVO, the Monitor believes it is unlikely that the 

recovery could be enhanced by pursuing a sale transaction in a bankruptcy given that there 

would be value erosion due to the inability to deliver the tax losses to Southampton.   

(c) accordingly, it is the Monitor’s view that a sale or disposition of the business and assets of 

the Applicants in a bankruptcy would most likely result in a lower recovery for 

stakeholders and would not be more beneficial than closing the Proposed Transaction in 

the CCAA Proceedings.  In the Monitor’s view, the market has been sufficiently canvassed 

pursuant to multiple sale processes and the Proposed Transaction is the best offer in the 

circumstances.  It is unlikely that there is any material value to the assets of the Applicants 

in any transaction other than the Proposed Transaction. 

IX. APPROVAL AND REVERSE VESTING ORDER 

Proposed Reverse Vesting Order Structure 

35. The Proposed Transaction contemplated in the SPA has been structured to form a “reverse vesting” 

transaction.  In essence, instead of providing for a traditional asset sale transaction where all 

purchased assets are purchased and transferred to the purchaser on a “free and clear” basis and all 

excluded assets, excluded contracts and excluded liabilities remain with the debtor company, the 

Proposed Transaction provides for a share transaction whereby, essentially:  
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(a) after implementation of the Pre-Closing Implementation Steps (as defined and detailed in 

the SPA) and the Capitalization Steps, Southampton will purchase the new shares of the 

Company from Ignite Holdings and become the sole shareholder of the Company; and  

(b) all Excluded Contracts, Excluded Assets, and Excluded Liabilities (each as defined in the 

SPA) with respect to the Company will be transferred and “vested out” to Residual Co., so 

as to allow Southampton to indirectly acquire the Company’s business and assets on a “free 

and clear” basis.   

36. The Second Livingstone Affidavit sets out the detailed steps that will occur upon closing as 

provided for in the proposed ARVO.     

The Appropriateness of the Reverse Vesting Structure vs. Asset Sale Structure 

37. The insurance brokerage industry is heavily regulated.  As described in detail in the Livingstone 

Affidavits, the Company holds (a) two licenses in Ontario issued by the Registered Insurance 

Brokers of Ontario and the Financial Services Regulatory Authority of Ontario; (b) one license in 

Alberta issued by the Alberta Insurance Council; and (c) one license in British Columbia issued by 

the Insurance Corporation of British Columbia.  

38. In a conventional asset sale transaction structure, some of these licenses and regulatory approvals 

might be cumbersome or very time-consuming to transfer to a third-party purchaser, and the 

procedures necessary to effect such transfer would likely result in additional risk, delays and costs 

and the Applicants do not have sufficient liquidity to afford such delays and costs.  

39. The reverse vesting structure facilitates a more efficient and swift completion of the Proposed 

Transaction, without exposure to the risks, costs or delays of attempting to seek the transfer of the 

licences and regulatory approvals. This is critically important to preserve the value of the 

Applicants’ business and assets. 

40. In addition, Ignite Services has significant contracts that will remain with the Company pursuant 

to the SPA.  The reverse vesting structure will mitigate substantial delays and costs associated with 

seeking consents to assignment from contract counterparties or court approval of assignments if 

such consents cannot be obtained.  The Applicants have informed the Monitor that they have served 

notice of the Comeback Motion to counterparties involved in the significant contracts that will 

remain with the Company and who are owed pre-filing amounts. 

41. While the Excluded Assets, Excluded Contracts and Excluded Liabilities will be vested out into 

Residual Co, in this structure, the outcome would be the same as if the Proposed Transaction had 
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been carried out using an asset purchase structure.  Therefore, in the Monitor’s view, the Proposed 

Transaction is not expected to result in any material prejudice or impairment of any creditors’ rights 

which would have been avoided in an asset purchase transaction.  The Monitor is aware that there 

may be certain contract counterparties whose cure costs will not be paid in the Proposed 

Transaction but would have been payable in an asset sale.  The Monitor notes that the Applicants 

have not had the option of pursuing an asset sale transaction and if the Proposed Transaction is 

implemented these contract counterparties, if any, will continue to have an operating party to 

continue contracting with. 

42. The Monitor understand that Southampton is only interested in pursuing a share transaction.  

During the Sale Process, in response to KPMG CF’s specific inquiry, Southampton advised that it 

is not prepared to consider an asset purchase.  

43. Furthermore, the reverse vesting transaction structure will allow the Company to preserve 

significant tax losses of approximately $62.4 million which would be otherwise adversely impacted 

through an asset purchase structure.  Southampton has advised that the retention of these tax 

attributes represents an important value consideration in support of its desire to complete the 

Proposed Transaction and without these tax attributes, it would not be willing to acquire the 

Applicants’ business.  

44. Accordingly, the Monitor is of the view that, in light of the broad canvassing of the market and the 

result of the Sale Process, the reverse vesting structure set out in the proposed ARVO represents 

the only viable alternative to implement the Proposed Transaction for the benefit of the Applicants’ 

stakeholders.  The Monitor therefore supports the relief requested. 

The Proposed Releases 

45. The Applicants are also seeking Court-ordered releases (the “Releases”) in favour of: 

(a) the Applicants and their directors, officers, employees, financial and legal advisors; 

(b) Residual Co., and its directors, officers, employees, financial and legal advisors; 

(c) the Monitor and its legal counsel and their respective current and former directors, officers, 

partners, employees, and advisors;      

(d) KPMG CF, and their respective current and former directors, officers, partners, employees, 

and advisors;      
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(e) Primary, in its capacities as (i) ultimate parent company of the Applicants; (ii) unsecured 

lender to the Applicants and (iii) the DIP Lender, and its current and former directors, 

officers, partners, employees, financial and legal advisors; and   

(f) Southampton, and its present and former directors, officers, employees, financial and legal 

advisors, (collectively, the “Released Parties”). 

46. The full scope of the release provisions is set out in the proposed ARVO and should be read in 

conjunction with this First Report.  The Releases cover any and all present and future claims against 

the Released Parties based upon any fact or matter of occurrence in respect of the SPA, the Proposed 

Transaction contemplated therein, or the Applicants, their assets, business or affairs or 

administration of the Applicants, except any claim that is not permitted to be released pursuant to 

section 5.1(2) of the CCAA, in connection with the SPA or the closing documents. 

47. The Releases are being pursued to provide certainty and closure for the Released Parties in the most 

efficient and appropriate manner given the circumstances. 

48. The Releases are essential to the consummation of the Proposed Transaction.  The Monitor, having 

considered the circumstances, believes each of the Released Parties has, in a meaningful way, 

contributed to the Proposed Transaction and the successful restructuring of the Applicants. 

49. The Monitor concurs with the Applicants’ view that the Releases are reasonable in the 

circumstances, and supports the relief requested by the Applicants. 

The Request for Sealing 

50. The Applicants are requesting the sealing of Confidential Appendix “A” to this First Report until 

further order of the Court and the sealing of Confidential Appendix “B” to this First Report until 

the closing of the Proposed Transaction or further order of the Court. 

51. The Monitor shares the views of the Applicants that the disclosure of the information contained in 

the Confidential Appendices at this time poses a serious risk to the objective of maximizing value 

in these CCAA Proceedings, including because disclosure of the economic terms of the EOIs 

received in the Sale Process and the SPA may impair any efforts to remarket the Company if the 

Proposed Transaction does not close. 

X. AMENDED AND RESTATED INITIAL ORDER 

52. The Applicants are seeking the following relief within the proposed ARIO:  

(a) the extension of the Stay Period to January 31, 2024; 



 

17 
 

(b) the increase in the amount which may be borrowed by the Applicants under the DIP Facility 

to $1.1 million; 

(c) authority for the Applicants to pay pre-filing amounts up to $100,000 owing to Critical 

Suppliers with the consent of the Monitor; and 

(d) ordering that the Charges shall rank in priority to all other security interests, trusts, liens, 

charges, encumbrances, and claims of secured creditors, statutory or otherwise 

(collectively, the “Encumbrances”), provided that the DIP Lender’s Charge shall not rank 

in priority to any super priority claim of the Canada Revenue Agency, which priority is not 

reversed by operation of applicable law (the “CRA Priority Payables”), in favour of any 

person, notwithstanding the order of perfection or attachment, on notice to those persons 

likely to be affected thereby. 

Stay Extension 

53. Pursuant to the Initial Order, the Initial Stay Period expires on November 9, 2023.  The Applicants 

are requesting an extension of the Stay Period to January 31, 2024. 

54. The Monitor is of the view that the requested extension of the Stay Period is appropriate for the 

following reasons: 

(a) the Applicants have acted in good faith and with due diligence since the Filing Date; 

(b) the extension will provide the Applicants with the opportunity to work towards completing 

the Proposed Transaction, which is expected to close on or before December 7, 2023, and 

thereafter make distributions to the Applicants’ secured creditors; 

(c) the granting of the extension should not materially prejudice any of the Applicants’ 

creditors or other stakeholders; and 

(d) based on the Cash Flow Forecast, and with the financing provided under the DIP Facility 

and the proceeds from the Proposed Transaction, the Applicants are projected to have 

sufficient liquidity to operate during the proposed extended Stay Period. 

DIP Facility Increase 

55. As set out in the Pre-Filing Report and based on the Cash Flow Forecast filed as Appendix “B” to 

the Pre-Filing Report, the Monitor remains of the view that borrowings under the DIP Facility in 

the aggregate amount of $1.1 million are necessary to fund the Applicants’ business until the 

anticipated closing of the Proposed Transaction.   
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56. The Monitor is further of the view that the Cash Flow Forecast and the need for the full amount of 

the DIP Facility remains consistent with and reflects the probable and hypothetical assumptions 

which it sets out.  Nothing has come to the Monitor’s attention that would cause it to believe that 

the probable and hypothetical assumptions applicable to the Cash Flow Forecast do not continue to 

be suitably supported and consistent with the restructuring plans of the Applicants and do not 

provide a reasonable basis for the Cash Flow Forecast.  

57. The Monitor is therefore of the view that the increase in the amount that may be borrowed by the 

Applicants under the DIP Facility to $1.1 million is reasonable and appropriate in the 

circumstances.   

Payments to Critical Suppliers 

58. The Applicants are seeking the authority to make payments for certain arrears owing prior to the 

Filing Date, up to a specified amount and only with the consent of the Monitor, to suppliers that 

provide the Applicants with essential services. At this time, the only such “critical supplier” that 

the Applicants are aware of is Tri-Quest.  The Monitor understands that there were certain amounts 

owing to Tri-Quest, who is the Company’s ‘Principal Broker’, prior to the Filing Date.  The 

Applicants are seeking the authority to pay pre-filing amounts owing to Tri-Quest, with the consent 

of the Monitor, given its importance to the business and to maintaining the Company’s regulatory 

licenses.   The Monitor recognizes the importance of maintaining stability with respect to the 

Company’s regulatory licenses.  Accordingly, the Monitor supports the relief being requested by 

the Applicants in this regard.   

Priority of the Charges 

59. The proposed ARIO provides that the Charges and Encumbrances, as among them, shall be as 

follows: 

(a) First – the Administration Charge (to the maximum amount of $750,000); 

(b) Second – the D&O Charge (to the maximum amount of $250,000); 

(c) Third – the CRA Priority Payables; and 

(d) Fourth – the DIP Lender’s Charge. 

60. While the Charges in the Initial Order only primed Aviva’s position as secured lender, the proposed 

Administration Charge and D&O Charge in the ARIO rank ahead of all Encumbrances, provided 

that the DIP Lender’s Charge shall not rank in priority to the CRA Priority Payables. 
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61. The Monitor is advised by the Applicants that all secured parties who may be affected by the

Charges, including the Canada Revenue Agency and the Ministry of Finance (Ontario), have been

given notice of the Comeback Motion.  Based on the foregoing, the Monitor believes that amending

the priority of the Charges is appropriate in the circumstances.

XI. MONITOR’S CONCLUSION AND RECOMMENDATIONS

62. Based on the information available to the Monitor to date, the Applicants are acting with due

diligence and in good faith.  As noted herein, if the requested increase to the DIP Facility is

authorized, the Applicants should have adequate liquidity to continue their operations and work

towards completing the Proposed Transaction during the proposed Stay Period, if it is extended.

The Monitor is accordingly supportive of the Applicants’ requested extension of the Stay Period.

63. For the reasons set out in this First Report, the Monitor is of the view that the balance of the relief

requested by the Applicants in the Comeback Motion is also appropriate and reasonable.  The

Monitor is of the view that granting the relief requested will provide the Applicants the best

opportunity to complete the Proposed Transaction, thereby preserving value for the benefit of the

Applicants’ stakeholders.  As such, the Monitor supports the Applicants’ requests as set out in the

proposed ARVO and proposed ARIO, and respectfully recommends that the Court grant such relief

on the terms sought therein.

All of which is respectfully submitted this 2nd day of November, 2023. 

KPMG Inc. 
In its capacity as Monitor of 
Ignite Holdings Inc., Ignite Services Inc., and Ignite Insurance Corporation 
and not in its personal or corporate capacity 

Per: 

________________________ ________________________ 
Anamika Gadia George Bourikas 
Senior Vice-President Vice-President 
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