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Court File No. CV-24-00712995-00CL 
ONTARIO  

 SUPERIOR COURT OF JUSTICE 
COMMERCIAL LIST 

 
B E T W E E N: 

 
INTEL CENTERS INC. and ITALO SABATO 

and SILVANO ZACCHIGNA and MARIA ALICIA MAJLUF 
Applicants 

 
 - and - 
 
 

IOTICITI NETWORKS INC. and RONALD FRANK 
and DARREN FRANK and LOU GALLUCCI 

 Respondents 
 

NOTICE OF MOTION 

 
RUSSO CORP (the “Receiver”), in its capacity as investigatory and possessory receiver 

without security, of all the assets, undertakings and properties of Ioticiti Networks Inc. (the 

"Company"), by Order of the Ontario Superior Court of Justice dated April 4, 2024, made 

pursuant to section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended, will make 

a motion to a Judge presiding on the Commercial List on July 24, 2025, at 10:00am, or as soon 

after that time as the motion can be heard at the Courthouse, 330 University Avenue, Toronto, 

Ontario, M5G 1E6. 

 

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

 In writing under subrule 37.12.1 (1) because it is (insert one of on consent, unopposed or 

 made without notice); 

 In writing as an opposed motion under subrule 37.12.1 (4); 

 In person;. 

 By telephone conference. 

 By video conference. 



at the following location: 

330 University Avenue, 7th Floor, Toronto, Ontario 

With Zoom details to be provided. 

THE MOTION IS FOR: 

1. An Order, if necessary, abridging the time for service and validating service of this 

Notice of Motion and Motion Record in the manner effected by the Receiver or an Order 

dispensing with service thereof; 

2. An Order, substantially in the form attached hereto as Tab 3 of the Motion Record, for the 

following relief: 

a. approving the Third Report of the Receiver dated July 17, 2025 (the “Third 

Report”), and the actions, activities, and conduct of the Receiver described 

therein; 

b. approving and authorizing the Receiver to enter into and carry out the terms of the 

Settlement Agreement entered into between the Receiver, RadioMobile, Inc., and 

James Moore and Kathleen Moore (the “Settlement Agreement”); 

c. approving and accepting the Receiver’s disbursements in the amount of 

$15,300.20 pertaining to its out-of-pocket expenses incurred with respect to the 

removal of equipment on the various sites located at the City of Vaughan; 

d. approving the Receiver to enter into a Mutual Release with the City of Vaughan; 

3. Costs of this motion, if opposed; and 

4. Such further and other relief as required in the circumstances and this Honorable Court 

deems just. 



THE GROUNDS FOR THE MOTION ARE: 

The Appointment Order 

1. The Applicants are shareholders of the Company. The Applicants brought the application 

seeking the Appointment Order (defined below) and alleging, inter alia, (1) they relied on the 

Respondents’ representations to acquire a minority interest in the Company, (2) there was a 

lack of progress in the Company’s business objectives, (3) the Respondents failed to provide 

financial disclosure or call shareholder meetings, and (4) misappropriation and oppression. 

2. Pursuant to the Order of the Honourable Justice Wilton-Siegel dated April 4, 2024 (the 

“Appointment Order”), the Receiver was appointed investigatory and possessory receiver 

without security, of all the assets, undertakings, and properties of the Company (the 

“Property”). 

The Receiver’s Powers 

3. The Appointment Order contains an Investigation Mandate that empowers and authorizes the 

Receiver to investigate and report on the true and accurate financial circumstances of the 

Company and the Property including, without limitation,  

a. the assets, income, licensing agreements, shareholdings, liabilities and operations of 

the Company; and 

b. all dispositions, dealings and transactions in connection with the Property since 

October 1, 2018, including, without limitation, the spectrum licenses held or 

previously held by the Company and/or any of its subsidiaries, affiliates or related 

entities in any jurisdiction in Canada and/or the United States of America. 

4. The Appointment Order further empowers and authorizes the Receiver to act at once in 

respect of the Property and to, among other things,  



a. engage 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; 

b. receive and collect all monies and accounts now owed or hereafter owing to the 

Company and to exercise all remedies of the Company in collecting such monies, 

including, without limitation, to enforce any security held by the Company; 

c. settle, extend or compromise any indebtedness owing to the Company; 

d. execute, assign, issue and endorse documents of whatever nature in respect of any of 

the Property, whether in the Receiver's name or in the name and on behalf of the 

Company, for any purpose pursuant to the Appointment Order; and 

e. initiate, prosecute and continue the prosecution of any and all proceedings and to 

defend all proceedings now pending or hereafter instituted with respect to the 

Company, the Property or the Receiver, and to settle or compromise any such 

proceedings. 

The Radio Settlement 

5. The Receiver discovered on January 19, 2025, that RadioMobile, Inc. (“Radio”) commenced 

an action against the Company in May 2020 in the San Diego Superior Court in California, 

bearing case number 37-2020-00026032-CU-COCTL (the “California Action”). The 

Company answered the California Action and filed a Cross-Complaint against Radio. 

6. The issues in the California Action included (1) a debt that Radio owed to the Company of 

$1,437,688.08 USD (the “Debt”), and (2) the Company’s agreement to forgive the Debt in 

consideration of the purchase of all the outstanding shares in the capital of Radio for 

$2,500,000.00 USD, by way of crediting the Debt against this purchase price and then paying 

the balance of the purchase price. 



7. During the five years since the California Action was commenced, the Company and Radio 

made efforts to settle the California Action. 

8. However, by March 2025, the following occurred: 

a. the Company’s counsel in California removed itself from the record in the California 

Action, citing unpaid legal fees of over $100,000 USD; 

b. the Receiver was advised that the California Action would be dismissed if not 

brought to trial within 5 years, by May 2025; and 

c. the Receiver had an extremely limited amount of funds available, and indeed an 

insufficient amount, to retain new counsel for the California Action, which could be a 

prolonged and expensive litigation. 

 9. The Receiver therefore engaged in settlement discussions with Radio’s counsel, later turning 

negotiations over to the Applicants’ counsel in Canada, Mr. Allan Lipman of Spetter Zeitz 

Klaiman PC (the “Canada Counsel”). The Canada Counsel was engaged on a limited scope 

basis for the purpose of negotiating the Settlement Agreement (explained below) and bringing 

this motion. 

10. Following negotiations between the Receiver and Radio (collectively, the “Parties”), the 

Parties have agreed to enter into the Settlement Agreement on inter alia the following terms: 

a. Radio shall remit to the Receiver an aggregate of $1,600,000.00 USD (the 

“Settlement Amount”) through the following payments: 

i. $600,000.00 USD by July 3, 2025; 
ii. $500,000.00 USD by August 15, 2025; and 

iii. $500,000.00 USD by October 15, 2025. 

b. Within ten (10) business days after the Effective Date (defined below), the Receiver 

shall convey all of the Receiver’s right, title and interest, if any, in the shares of Radio 



currently held by the Company to James Moore and Kathleen Moore. The Receiver 

shall use commercially reasonable best efforts to execute documents necessary to 

effectuate the transfer of the shares of Radio. 

c. The Parties understand that the Settlement Agreement shall not be effective unless 

and until the Ontario Superior Court of Justice approves the terms of the Settlement 

Agreement and the Receiver receives the Settlement Amount (the “Effective Date”). 

Following the execution of the Settlement Agreement, the Receiver shall diligently 

and expeditiously pursue approval of this agreement in the Ontario Superior Court of 

Justice. 

11. The Receiver has received the first payment of $600,000.00 USD which is being held in trust 

by Canada Counsel until approval of the terms of the Settlement Agreement is obtained from 

this Honourable Court. 

12. The Receiver therefore requires court approval of the terms of the Settlement Agreement. It 

has been advised by its California counsel that the 5-year period to set the California Action 

down for trial expires on July 24, 2025, so the Receiver brings this motion on an urgent basis. 

13. The Receiver requests that this Honourable Court authorize and approve the terms of the 

Settlement Agreement because: 

a. the Receiver did not and does not have the available resources to proceed with the 

California Action; 

b. the amount that will be received from the Settlement Agreement is greater than the 

Debt that Radio owed to the Company (and that was deemed to have been paid by the 

Company to Radio for the remainder of its shares), such that, even after payment of 

legal costs and the Receiver’s costs, the Company has largely recovered all monies 

admitted to be owing to it; 



c. related to paragraph 13(b) above, the Receiver made a “profit” of sorts through the 

windfall of $162,311.92 USD that it will receive from the Settlement Agreement; and 

d. all the parties to the Settlement Agreement have executed it and agreed to the terms 

therein, based on the executed Settlement Agreement appended to the Third Report. 

The Removal of Equipment in the City of Vaughan 

14. The Company had one significant project with the City of Vaughan (the “Project”) and the 

contract for the Project (the “Contract”) was no longer being serviced by the Company. 

Certain equipment used to service the contract, which was owned by the Company (the 

“Equipment”), remained in possession of the City of Vaughan at and after the time of the 

Appointment Order at ten (10) different locations within the City. 

15. The City of Vaughan sought to terminate the Contract for cause. Hence, the Receiver 

negotiated a settlement agreement with the City (the “Vaughan Agreement”) on the 

following terms: 

a. the Receiver would invoice the City of Vaughan for the remaining months 

outstanding under the Contract, and these invoices would be paid subject to the 

following conditions: 

i. the Receiver would arrange for the removal of all the Equipment from all City 

of Vaughan locations at the Receiver’s expense; and 

ii. the Receiver would ensure that areas where the Equipment was situated were 

rehabilitated and restored to a condition satisfactory to the City of Vaughan. 

16. In accordance with the Vaughan Agreement, (1) the City of Vaughan made payments of the 

accounts to the Receiver totaling $33,900, (2) the Receiver retained the services of 1780618 

Ontario Ltd. and paid it $15,300.20 to safely remove the Equipment from each site location, 



and (3) the Receiver received site inspection approval from the Manager of Wastewater and 

Stormwater Services. 

17. Based on the foregoing, and the completion of the Vaughan Agreement, the Receiver seeks 

(a) approval of this Honourable Court of its conduct in settling the matter with the City of 

Vaughan and to enter into a Mutual Release with the City of Vaughan, and (b) approval of its 

disbursement to 1780618 Ontario Ltd. in the amount of $15,300.20 pertaining to the removal 

of the Equipment from each of the site locations. 

18. Sections 96, 100 and 101 of the Courts of Justice Act R.S.O 1990, c. C, .43. 

 19. Rules 1.04, 16, 37 and 60.02(1)(d) of the Rules of Civil Procedure. 

20. Such further and other grounds as counsel may advise and this Honourable Court may 

permit. 

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of this 

motion: 

1. The Receiver’s Third Report with appendices annexed thereto; and 

2. Such further and other documentary evidence as counsel may advise and as this 

Honourable Court may permit. 

DATED: July 18, 2025    SPETTER ZEITZ KLAIMAN PC 
Barristers & Solicitors 
100 Sheppard Avenue East, Suite 850 
Toronto, Ontario  M2N 6N5 
Tel: 416-789-0652 
Fax: 416-789-9015 
 
IAN KLAIMAN 
LSO No. 58955G 
Email: iklaiman@szklaw.ca   
 
Lawyers for the Receiver, Russo Corp. 
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Court File No. CV-24-00712995-00CL 
ONTARIO 

SUPERIOR COURT OF JUSTICE 
COMMERCIAL LIST 

 
 

THE HONOURABLE                     ) ON THURSDAY, THE 24TH DAY  
   ) 

   JUSTICE DIETRICH  )  OF JULY, 2025 
 
 
B E T W E E N: 
  

INTEL CENTERS INC. and ITALO SABATO 
and SILVANO ZACCHIGNA and MARIA ALICIA MAJLUF 

Applicants 
 
 - and - 
 
 

IOTICITI NETWORKS INC. and RONALD FRANK 
and DARREN FRANK and LOU GALLUCCI 

 Respondents 
 

ORDER 

 
THIS MOTION made by Russo Corp. in its capacity as the Court-appointed investigatory 

and possessory receiver (in such capacity, the "Receiver"), without security, of all the assets, 

undertakings, and properties of Ioticiti Networks Inc. (the "Company") for an Order, amongst 

other things, approving the Settlement Agreement described in the Third Report of the Receiver 

dated July 17th 2025 (the “Third Report”) was heard this day by judicial video conference, 

ZOOM, at the Courthouse at 330 University Avenue, 8th Floor, Toronto, Ontario. 

ON READING the Third Report and on hearing the submissions of counsel for the Receiver, no 

one appearing for any other person on the service list, although properly served, 

 



1. THIS COURT ORDERS that that the time for service of the Receiver’s Notice of Motion 

and Motion Record is hereby abridged and validated so that this motion is properly returnable 

today and hereby dispenses with further service thereof. 

 
2. THIS COURT ORDERS that the Third Report and the activities and conduct of the Receiver 

as set out in the Third Report be and are hereby approved; provided, however, that only the 

Receiver, in its personal capacity and only with respect to its own personal liability, shall be 

entitled to rely upon or utilize in any way such approval. 

 
3. THIS COURT ORDERS that the Receiver is authorized to enter into the Settlement 

Agreement attached as Schedule “A” to this Order, and that the said Settlement Agreement is 

hereby approved. 

 
4. THIS COURT ORDERS that the Receiver’s disbursement of $15,300.20 pertaining to out-

of-pocket expenses incurred with respect to removal of the Equipment as described in the Third 

Report is hereby approved. 

 
5. THIS COURT ORDERS that the Receiver is hereby approved to enter into a Mutual Release 

with the City of Vaughan in relation to the Vaughan Agreement as described in the Third 

Report. 

 
6. THIS COURT ORDERS that this Order and all its provisions are effective as of 12:01 a.m. 

Eastern Standard/Daylight Time on the date of this Order without the need for entry or filing. 

 
 

_____________________ 



Schedule “A” 
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