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CV-12-0000979A-OOCL

SUPERIOR COU~x 0~ JUSTICE

(COMMERCIAL LrST)

~N THE MATTER OF AN APPLICATSQN PURSUANT x0 SECTION 293(1) OF TAE
BANKRCIPTCX' AND ,INSOLVENCY ACS', ~2. S . C. 3.985, c. B-3, A5 AMENDED

AND

II~T SHE MATTE~Z 0~' SECTION 101 OF THE COURTS OF JUST.TCE ACfi, R. S .O.
~ 990 c . C . 93, AS AMENbE WITH FtESP~CT TO bONDEl3 ZNC . AND ALT, THE

DEBTO~25

ENDORS~MEN'T

BEFORE TflE HONdURADLE ~7USTxCE G. B. MOk2A.WETZ on Jaclt~ary 15eh,

203.3, at TORONTO, Ontario

APL~~2~RANCES

A. ~p~s 
Counsel for the Defendant

~7. Die~riah Counsel fox the 22eceiver A k'arber and k'artners IncN. Raba.novitch
K. Sigler
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Application Puxsuant to Sectiott 243(1) o£tha Bankruptcy and Insolvency Act and Sectiorn 101 of
the Courts of justice Act with respect to Dondeb Ina.

I .7anusry_~5, 2013
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~ N D O R S~ N] E N T

G. B. Morawetz, J. (Ora~.1.X}

THE COURT: A E'arber and Partners Tno., ("Farber,"

or "the Receiver") , in 3.ts capaca.~y as court

appointed receiver of Doncleb Inc. and related

debtors, ("Dozydeb" or ~.h~ "Deb~ox"), brought this

motion for approval o.~ a~ts Second Report and the

activata.~s of the z'GCP.1VEx set out. therein, and

for an order approving four ~ransac~ions: The Tim

Norton's Tx~ansactian, the Preston Spzings

Tr~nsactinn, the pevonsl-xire TransaC~ion, and the

Aoxset Place Transac~a.on.

The motion was originally xc~urned on January 7.9,

2013. On the re-~txrn of the motion, counsel of

record to Dondeb advised that Mr. Apps was now
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Application ~uxsuaut to Section 243(1) Qf the Bunkn~ptcy and insolvency .A.at and Section l OX of
the Courts of justice Act with respect to Dondeb T~nc.
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acting on behalf of Dondeb. An adjournment was

requested.

'The adjournment was objected ~o by the Receivex

and by the mortgagees in attendance. The reason

for the objection was primarily that the

~xansactions in question had ceztain time lima.ts

that foxm past of the contractual agreements that

requixed court approva]. and the issuance of an

approval. and vesting order on a timely bas~.s.

The motion for approval o~ the Devonshire

Transac~~.on did proceed on Januazy 19, 2013. Thy

transaction was ap~xoved and ~h~ approval and

vesting order was issued.

Counsel. for the Receives advised there was a

condition in the Tim Norton's Transaction and the

Preston Springs Transaction that vesting orders ba

granted no latex than January 15, 20.3 and the

Dorset Place Transaction had an approval deadlzne

of ~7anuary 21, 2013.
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Application Pursuant to Section 243(1) of the Bankzu~tc~ aa~d Insolvency Act and Section I07. o~the Courts of rusci~~ Apt with respect to Dandeb ono.
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Under the cxrcums~ances I determined ghat i~ was

appropriated to adjourn the rno~ian for a period of

twen~y~£our hours to today, n~.mely, January 15 h̀,

sa as to prorride Mr. Apps with the oppartuni.ty to

put tooth argument on behalf o£ Dondeb. Mr. Apps

Filed an afFidavit o~ Mr. J7ancy sworn January 14,

aoi~.

A considerable poxtion o~ the affidavit does not,

in m~ view, address the maters at issue oz~ this

motion. Bathes L-he affidavit focuses to a 1.axge

extend on historical aspects of the fiJ.~,

including the CCA1~ p,rpceedings initialed by Dondeu

which resulted in G. Campbel]. J., decl:i.ning ~o

issue an in~.tial order under the CCAA .and instead

pronounce a global. xeceivexship order. extensive

reasons wez-e provided ley C. Campbel.J. J. To the

extent ~ha~ Mr. Dancy is cha3.lenging past events,

a.t is noted that z~a appea3. was ti.Led from the

ordex o~ C. Campbell J. appointing Farber as
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Application P~usnant to Section 243(I) oPthe Bank~liptcy and Ittsolvency Act and Section 101 ofthe Courts of justice Act wit. respect to Dondeb Inc.

I Receiver, nor has any xequest been made ~o extend

2 the time fox appeal_

3

4 Tn. my view these issues are not bs~ore the court..

S To the extent ~.h7.t Mr. Dancy wishes tq challenge

6 the adequacy of the 1ega1 represen~a~ion that he

7 received during these pzoceed.ings, it appears to

8 me that hip remedy, if any, does nat lip ~.n the

9 proceedings. before tk~e court today. Tn ghat

Id xespect, it is noted that the Former solicitor has

17. contacted the Law Society Pxactice Adva.so~y

12 bepartment to advise them p~ t;.he concerns ra9.sed

13 b~ Mr . bancy and Mr. , Apps has con.firmecl that the

14 £ormex so~ici~or has fu1.1y cooperated wa.th ha.m a.n

15 the preparation £o~ today's motion.

I6

17 To the e~ttent that I~x. Dancy in hi.s af~a.dava.t

18 challenges the role o£ the xeceiver, including any

19 potential con~l.~.c~ issuers, it seems to me that if

20 this challenge, is to go ~orwazd, Mr. Dancy wi11

21 fiz-st have to obtain leave pursuant to secta.on 215

22 a~ the Bankruptcy and Insol~crency .Act ("F3IA") and
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Applicafian Pursuant to Section 243(1) of the Beu~cruptcy and ~isolvency Act and Section X 0~ ofthe Courts of justice Act with respect to Dondeb Tnc,

1 pursuant to the provisions of the order appointing

2 the Receiver.

3

4 ~n the circumstances, h~wevex, ~ do feel that i~

5 is prudent to defer the request. of the Recea.ver to

6 receive appzovaX of its Report until such times as

7 Mr, Apps has had an oppo~tu~ity to dully consider

8 the issue.

9

1Q The focus of the heaxa.ng today then shifted to the
11 Mota.on ~o approve the three transactions.

12

13 Sect3.on 297 (b} of the BIA pzovides ghat a xecea.ver
24 sha1.1 dead. with the property o:E the insol~rent

15 person ~.n a commerciaJ.].y reasonable manner. The

16 r~ce~.ver' s duty ~s nod to abtaXn the best p~~:ce

17 bud to do everything reasonably possible in the

18 carcums~ances to obtain the best price.

19 .S.kyepharma PLC tr. FIyaZ pha.~maceutical Corp. , T 2

20 C.B.R. (Arh) 87_ The duties o~ the cou~'t in

21 reviewing a px'oposed sale off' assets by a receiver
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Application Pursuant to Section 243(1) of the Bank7ruptcy and insolvency Act and Section Z O1 of
the Courts of Justice Act with xespece to Aondeb Zne,
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ghat is opposed by other interested parties arm as

follows:

7.} T~ shou~.d consider whether the receiver has

made a su~fici.ent effort to obtain the best

griGe and has nod acted impxov~dently,

2) It should consider the int~res~s of all

parties,

3) It shaul.d consa.der the efficacy and

9.ntegrity o£ the process of wha,ch offers have

been obtained, and

4) It should consider whe~.her the.~e has been

unfairness in the worlein~ out o£ ttxe process ,

Royal Bank v. Sou.t~dair Corp., 7 C.B.R. (3x̀ ~) 1,

(Ont C. A. ) Nat~ona.Z Bank o.~ Canada v. G.Loba1

Fasteners and C3a.rrrps, Ltci. , 29 C.B.R. (4~') 228.

the court mush nod, however, entex into the

marketplace. z~. must not sit as i~ it we~~



ApplicAtiou ~'uxsuant to Section 2x3(1) of the Baz~ruptcy aid Insolvency A.ct and Section 101 ofthe Cour#s of Justice .A.ct with respect to Dondob Inc.
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hearing an appeal. from the decision of the

xeaeiver, reviewing in detail. evexy element of the

process by which the receiver has arrived at its

recommendation. Grown Trust Co. v. Rosenberg 67

C..B.R. {N.S.) 320. If the recea.ver has acted

faixly and reasanabJ.y and not arbitrax.ily, the

court wsll ordinarily approve the recommendation

of the ~easiv~r. I.ntegra~ed 13ui.tdzng Corp. v.

Bank of Nova Bcot.za, 75 C..B.R. (N.3.) .158.

It is only in exce~tiona~. ca.rcumstances that the

couxt wi11. intervene and pxoceed contrary to the

recommendation o~ the receiver. Crown Trust

supra.

In phis case the receiver has ~i1:ed i:ts Second

Report and two supp~.ements to the Second Report,

I am nod going ~o take the dime in this

endo~semen~ ~.o set out all 0~ the facts that the

receiver has xelied on in arriving at its

recommsndatzon ~o pxoc~eci with the court
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Application Pursuant to Section 243 (1) of the Bankniptc~ and Insolvency Act and Sectioyz 10 Z oft7~e Courts of Justice Act with zespect to Dpndeb irzc.
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application for the approva]. off' the three

transactions in question today.

Tn addition, cex~ain documentation is the subject

of a request for seala.ng order. T~ seems to me

that the con~a.dential appendices do aantai.n

aon~idential nforrna~a.on, the d,iscl.osuxe of whzch

might bE detra.m~nta]. to stakeholders . T.n this

respect I am satis~a.ed, based on the Siexra Club

principles, thai~ the sealing ordEr ought to be

granted.

X am ga.ven to understand ghat certain in~ormatior~

has been provided ~o Mr. Apps that relates to the

prapvsed purchase price o~ the transactions in

questa.on. T have a~.so ~~ken into account ail the

marketing efforts that xeceiv~r has referenced in

9.ts second ~e~ort.

The xeceivex is o~ the view that the max'ket was

extsnsi.ve}.y aanv~ass~d and a competitive process

undertaken. The evidentxazy background. to i~he
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Application Pursuant to Section 243(1) of the bankruptcy and Insolvency Act and Section l0I o~the Courts of Justzce A.ct with respect to Dondeb Inc.

1 sale of ~ha pxoperty with respect to ~.he Tam
2 Norton's Agreement, the Preston Springs
3 Agreements, and the Dorset Place Agreement
4 indicates ghat the Itecea.ver has made substantial
5 efforts in obtaining an adequate puxchase prig
d based on the multiple offers recea.ved and the
7 negotiations elntered into after showing the
8 property to a variety of intexes~ed part~.es.
9

l.~ With the respect to the `dim F3oxton's .Aq.~eement
11 specifically, the Re~~~.ver is of the view that the
12 highest and best purchase price has been received
13 and the pxoposed purchaser has p~ovid.ed a
Y4 substantial deposit and the reJ.evant mortgagees
15 have approved ~.he Receiver entering into the
]6 agreement.

17

I8 V~i~h ~espec~ to the Creston Springs Agreement, the
19 Receiver is a~ the ~riew that the ~'restan Springs
20 Agreement aon~ains the highest and best purchase
21 price of ~h~ ot'fers received and that a
22 substantial. depogi~ has been provided and that the
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Application Pursuant to Seckiou 243(1) of tha Ba~~kruptcy and Xnsolvency .Act and Section ~ 01 of
the Courts of justice A.ct with respect to Dondeb Inc.

1 prompt sale wi11 curtail the ongoing need to fund

2 holding cos~.s o~ this vacant. property and ~.he

3 mortgagee has approved the ente=ing into o~ the

4 agreement_

5

6 'Wzth the respect to Daxset PJ.ac~, the Receiver is

7 of the ~cri.ew that the Ddxse~ Place Agr~emex~~

8 contains the highest and best puxchase pra~c~ of

9 the offers recEi~red and ghat a subs~.az~tial deposzt

10 has been ~ravided and the xe~.e~rant mortgages have

11 prov~,ded their appr4va~. to the entering into the

12 ~ransac~ion.

13

1~ z have also taken into accoun~r certain financial

75 9.nform~ta.on that Mr. Dancy pxo~srided on the return

I6 0.~ the CC71A Applicataon wYxich detailed a va7.ue

17 that he I~imself had ascribed to c~:~tain

J.8 properties. I am satisfied that the purchase

19 price far the Tim Hortan's Agreement and the

20 Dorset P~.aCe 7~gen~. ars reasonab~.y aonsisten~ with

21 fiche values put on the properties by ter. Darcy.

22 Wa.~.h respect f.a ~~eston Springs agreement, it does
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Application Puzsuant to Section 243(I) Of tlxo Ba~ilC.ruptcy and Insolvency Act and Sections 101 ofthe Courts of justice Act vtrath respect to Dondeb Inc.
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appeaz that the purchase price is somewhat less

that the tiralue ascribed by NJr. Dancy. However, I

am satisfied based on the reasons ~ro~rided by the

Reoei~ver 'ghat it cannot be said to be an

ux►reasonabl.e amount .

With xespect to the Preston Springs Prop~rt~ the

pos3.tion put ~orf.h by Mr. Dancy is that there are

a~.ternatives a~rai].ab1.e. Mr. Dancy''s Affidavit

references a commitment from Pacific ~inanci.al

Group and a commi.~ment o~ up to $650, 000. Mr.

Apps indzaated that other arrangements could be

put in place to satisfy obligations awing ~.o the

second mortgagee and there were some suggestion

that there had been some di,scussian with tt~e

second m~r~.gage~, but the fact remains that.

aouns~l to ~.he second mortgagee supports the sa1.e.

19 Fux~her, there are aJ.so some practical.
20 difficulties with the proposal put forth by N1~.
2l Apps with zespec~. ~0 Preston Spxings as it would
22 ~equi.re ~ha~ property to be extracted from the
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Application Fc~Xsuaat to Section 243(1) of t~1e Bankruptcy and Insolvency pct and Section 101 o:F
the Cozuts of 7us~ice .A.ct w9th zespect to Dondeb Znc.

1 receivership pxoceedings. The receivership

Z pzo~eed~.ngs in~rol.ve a number of prpperties and

3 although there may vex welt be a transaction tk~at

4 could produce a higher monetary resul.~ Lhat the

S one pub forth by the receiver, I must take into

6 account ghat there would be considerably risks a.n

7

8

not approving the transaction.

9 for example, there is the "drop dEad" purchase

10 dale and aJ.so an indication ghat it does not

11 appear ~ha~ ~,he cnndztions a.n the PNC financing

12 commitments wa.th xespect to £xee and cl.eaz title

13 or insurance, among other things, could be

14 £u1f~.].led. This has ~o be contrasted with the

]5 high degree p~ certainty tha•L• the ~rans~c~ion as

16 recommended. by the Receiver wi17. proceed and

X7 produce the expected results to the secured

18 creditors on phis property.

19

20 On balance, T am satisfied ghat the Receiver has

21 conducted a proper sales prospect with respect to

22 a].l the properties inva~.jred and has considered the
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Application ~'ursuarat to Section 243(J.) of the Buukcuptcy and Tnsol~ve~acy Act and Section 101 0#
the Courts of r~astice Act with respect to Doncicb Xnc.

1 interests a:~ all parties. I am also satisfied

z ~ha~ the process has been fairly worked out. x

3 have nod been persuaded ghat Mr. Dancy has

4 demonstrated that the transactions should not be

5 approved, Tt cannot be overlooked that the

6 negot~.atians ~nv~olved with respect to the.:~e

7 p~opexties ha~re been ongoing for a considerable

$ period o~ ~.ime and Mr. Dancy and nondeb elected ~o

9 watt un~i~, "one minute b~~o~-e midnight" before

10 objecting to the transactipns involved.

~i

Y2 Aeoord5.ngly, the three transactions are approved.

13

14 xhe Receivex has also requested that ~.he court

1S grand an order and declaration ghat the relief

7b granted is subject to provisional. execution. The

I7 Recexv~er expresses concern ghat if a notice of

IS 3~peal is fi7.ed, i~ wiJ.l have ~1-ca effect o£

J.9 rendering this order rnoo~, as the requirement o.~

20 two of the agreement is that the vesta.ng ardex be

21 obtained today and not be subject to appeal.

22
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Application Pursuant to Section 243(1) of the $aukruptcy and Insolvency Act and Section Z Ol ofthe Counts pf Justice Act with respect to Dondeb Inc.

1 ~n support of the argument that the declaration
z shouJ,d be made, the Receiver ~e~ez'ences

3 Computershare Trust Company of Canada and

4 f3~achfron~ Developments, Tnc., 7Q C.B.R. l5ch) 2d4,
S a decis~.on of ~TewbouJ.d J. Newboul.d ~7. adopted
6 what appears to be a variation of the test for

7 a.njunc~ive relief .hat is set out in RJR
8

9

10

11

]2

13

14

15

16

17

Y8

19

20

21

2~

MacDona.I~, Tnc. v. Canada (Il~tornay Gene.ra~)

(I 999) 2 S.C.R. 311 .

The three part test be~.ng ~Yza~,

~1 A serious issue kaas been ideni:i~ied,

2) Tx~eparable harm,

3) Balance of convenience.

xhis test has been adopted in cases nod unla.ke the

one before me. In BDC Venture Cap.i.tal, Tnc. v.

Natura.I Convergence .T.no. 2009 ONCA 637. Lang J.A.

re~exenced ~lft~r ~.i.ght Ynteriors Xnc. ~r. G'Zenwood

tYam~:s, .Tnc. (2006) 39I AI2 202. Lang J.A.. stated

that the criteria irzc7.uded whether there was a
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Application Parsuant to Section 243(1) pf tha Sac~tctuptc~r and Insolvency Act aztd Section 101 of
the Courts of 3'ustice Act with respect to Dondeb Izzc.

3 ser~.ous a.ssue ~o be appealed, whether the mo~ra.ng

2 party would suffer irrepara}ale harm 3.f the stay

3 was not lifted, and whether the moving party would

4 sv£fex greater harm than the responding party a.:E

5 the stay was not 1it~ed.

6

7 Tn the After Eight decision, Fruman J.A. stated

g that coux~s generally in applic~.tions under

~ secta.on 195 0~ the BZA Dacus an the relativE

10 prejuda.ce to the parties and the interes~.s o~

it justice generally. In my view it is appropriate

iz to consider phis ~.est, in these circumstances, to

13 be a variation of the R~7R hest.

14

15 As Newbould J. inda.cated an the Gomputershare

16 deciszon, (and I agree) 7 would nod presume ~o

17 considex whither an appeal in i~his case on my

X8 cieciszon is ox is not without serious merit. Tf

19 that is a ~'ac~or ~.a be considered, I wi11 assume

20 there is some merit to the appeal. Focusing on

21 the a.ssue of zrrepaxabl.e harm in this case, the

22 Receivex has pvt for~.h the argument that the
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Application pursuant to Secrion 243{I) of the Ba~~~aptcy and Insolvency Act and Section 101 ofthe Courts of Justice Act vcvzth zespect to Dondeb Inc.

1 transactions may' not be consummated if there is a
2 delay caused by an appeal. This wou~.d ob~riously
3 cause harm to the moxtgagees in quest9.on. Wheth~x
4 it i.s ixreparabl.e is another question.
5 Irxepazable in the cpntex~ off' an injunction
6 usually that means ~.ha~ i~ cannot be calculated in
7 damages.

8

9 I~ a.s a~ .his point ~ha~ it is necessary to
10 consider the re~a~ive prejudice to the parties.
11 The Dondeb proceedings ware commenced by way o~ an
I2 applicatzon for CCAA. relief. Tha.s requires that
~3 the appl:lcant gnndeb be ansolv~nt. In these
14 cixcums~ances, a.t is questionable as to whether or
15 nod a damage award could be paid or honoured by
16 Dondeb and one has to consa.der the position of the
17 mox~gagees in question for whgse benefit the

18 receivership order was granted.

19

20 Sn these circumstances a.~k appears to me that that
21 there would be serious and irreparable harm ~o the
?2 mortgagees i.n ques~.ion if the transactions could
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ApplicAtioz~ Pursuant to Section 243(1) ot'tF~e k3atalavptc~ and Iusolvez~cy Act anal Section 10Z of
the Courts of Justice A,ct with respect to Dondeb Tnc.

1 nod be consummated and as a resultr there is •-

2 substan~5.a1 xa.sk that ~.he Receiver would thin have

3 to remarket the properties.

4

5 The balance of convena.ence aspect also Favours, in

6 my vzew, the secured creda.tors . 7~gain, I have to

7 emphasize the la~.eness w~.~h wh~.ch these objections

8 were raised by Dondeb. St is c7.ear from the

9 record ~ha~ the negotiations resulting in the

10 agreements being pub :Forth for approval. today' we~~

11 entered into some time ago. ThEre is also some

12 evidence that Mr. Dancy's son has been actively

~3 ~.nvolved and ~ol.lowinc~ clang zn the rnarketa.ng

14 process and has some knowledge oL mat~.ers.

1S

16 Tn these c~.rcumstances z fa.nd ~.Yaa~. the balance o~

17 convenience favours the posxtiox~ of the secured

18 credi~oxs and T do gi.Yre ef~'ec~ to the submission

X9 of Mr, Rabinovatch that the entire declaration

ZO could be moot i~' it is not subject to provisiona].

21 execution,, which is therefore grantad. Subject to

22 any ques~a.ons counsel, that concludes m~ .seasons.
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Appliaatioz~ Pursuant to Section 243{J.) of the Bankxuptcy and 7nsoivenay Act and Section 101 oft3~e Courts of justice AcC with respect to Dondeb ~'nc.

FORM 2

C~RTIF~CATE pF TFtANSCRYFx (SC7~SECT~OIJ 5 (2) )

evidence Act

I, San~a.ago Orbe, certify that this cZocument is a true and
accurate transcrxp~ o~ the recording of App.Izcat.io,n Pursuant toSection 243 (1) of the Bankruptcy end .Tnso.Ivency Act and Sect.ian~QZ of the Cou,~~s o~ ~7"usta.c~ .Act with respect to Doncieb Tnc. innthe Superior Court of ~'us~ice of Onl;ario held at 330 Unzvexsiti~+Avenue, Toronto, Ontiario, taken from recording No. 4899_8-
1_20130115_161939-10, whi~li has been certified in Form ~..

(Date) {Signa~uxe of Au~.horized Person)

Photo sCdtia cppies p£ this transcript axe not certified and havo not been paid Cor
unless they bear the signature oP SANTTRGO ORSE in blue irik, and accordingly are 1n
dizect v,iolaCion of Ontario Regulatlon 587/9J., Counts of Justice AcC, January 1, 1990.
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ONTARIO 
POWER AUTHORITY 

120 Adelaide Street West 
Suite 1600 
Toronto, Ontario M5H 1T1 
T 416-967-7474 
F 416-967-1947 
www.powerauthority.on.ca 

FIT CONTRACT FORM OF 
FACILITY AMENDMENT CONSENT AGREEMENT 

OPACM-Form-Facility Amendment Consent Agreement (2011 -12) 

THIS CONSENT AGREEMENT (this "Agreement") is made as of the 8 t h day of July, 2014 
(the "Effective Date"). 

BETWEEN: 

DONDEB INC., by its receiver A. Farber and Partners Inc., in its 
capacity as receiver and not in its corporate capacity, a corporation 
formed under the laws of Ontario 

(the "Supplier") 

- and -

ONTARIO POWER AUTHORITY, a statutory 
corporation without share capital incorporated under the 
laws of the Province of Ontario 

(the "OPA") 

WHEREAS the Supplier and the OPA entered into a Feed-In Tariff Contract dated June 23, 
2011 and designated FIT Identification# F-001962-SPV-130-502 (the "FIT Contract"); 

AND WHEREAS subject to the approval of the Court (as defined below) the Supplier wishes to 
make a certain Contract Facility Amendment (the "Requested Contract Facility 
Amendment"); 

AND WHEREAS subsection 2.1(b) of Schedule 1 of the FIT Contract prohibits a Contract 
Facility Amendment without the Supplier first notifying the OPA in writing and obtaining the 
OPA's consent in writing; 

AND WHEREAS pursuant to an order of the Ontario Superior Court of Justice (the "Court") 
dated October 17, 2012 (the "Order"), A. Farber & Partners Inc. was appointed as receiver and 
manager (the "Receiver") of the assets, properties and undertakings of the Supplier; 

AND WHEREAS the OPA is willing to consent to the Requested Contract Facility Amendment 
on the terms and subject to the conditions set out herein; 

NOW THEREFORE THIS AGREEMENT WITNESSES that, in consideration of the mutual 
covenants and agreements herein contained and for other good and valuable consideration (the 
receipt and sufficiency of which are hereby acknowledged) the parties hereto covenant and agree 
as follows: 

1. Defined Terms and References to FIT Contract 
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Al l capitalized terms not defined herein shall have the respective meamngs ascribed thereto in 
the FIT Contract. References to particular articles, sections or subsections of the FIT Contract 
shall be deemed to be references to FIT Contract Schedule 1 -Terms and Conditions. 

2. Representations, Warranties and Covenants 

The Supplier hereby represents and warrants to and agrees and covenants with the OPA, 
acknowledging that the OPA is relying on such representations as a condition of entering into 
this Agreement, that: 

(a) the Recitals hereto are true and correct; 

(b) subject to approval by the Court, all requirements for the Supplier to make any 
filing, declaration or registration with, give any notice to or obtain any license, 
permit, certificate, registration, authorization, consent or approval of, any 
Governmental Authority as a condition to entering into this Agreement have been 
satisfied; 

(c) no Supplier Event of Default under the FIT Contract or occurrence, action or 
thing that, with the passage of time or expiration of cure period, would become a 
Supplier Event of Default has occurred or is occurring, nor (as a condition 
precedent thereto) shall have occurred or be occurring on the Effective Date 
except pursuant to sections 9.1(g) or (h) of Schedule 1 of the FIT Contract; 

(d) except as otherwise provided for in Schedule B hereto, no Force Majeure is 
occurring on the Effective Date and the Supplier is not on the Effective Date 
aware of any reason that any Force Majeure may occur after the Effective Date; 

(e) the representations set out in section 6.1 of Schedule 1 of the FIT Contract are 
restated by the Supplier with effect as of the date hereof, provided however: 

(i) references to "Agreement" in section 6.1 of Schedule 1 of the FIT 
Contract shall be deemed to be references to this Agreement; 

(ii) disclosed against such warranties and limiting them accordingly is the 
insolvency of the Supplier and the appointment of the Receiver and any 
ancillary actions, suits, proceedings, judgments, rulings or orders by or 
before any Governmental Authority or arbitrator arising in relation to the 
same; 

(iii) section 6.1 (f) of Schedule 1 of the FIT Contract is to the best of the 
Supplier's knowledge complete and accurate save to the extent amended 
by this Agreement; 

(iv) the reference in section 6.1(g) of Schedule 1 of the FIT Contract, to the 
Contract Date shall be deemed to be a reference to the Effective Date; 
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(f) there are no actual or potential actions, causes of action, suits, debts, dues, 
accounts, bonds, covenants, contracts, claims or demands whatsoever of the 
Supplier or any of its respective Affiliates against or in respect of the OPA, by 
reason of, or in any way arising out of the FIT Contract or any other contract 
between the Supplier or its respective Affiliates and the OPA as at the date hereof 
(collectively, "Claims"), and the Supplier is on the Effective Date not aware, 
after due inquiry, of any, actual or potential Claims, or any act, event, 
circumstance or thing which, with notice or the passage of time or lapse of cure 
period, would give rise to a Claim, that it or its Affiliates, or either of then-
successors, heirs, executors, estate trustees, administrators or assigns, had, have or 
may have; 

(g) the Requested Contract Facility Amendment is not a modification, variation or 
amendment which would, or would be likely to: 

(i) materially adversely affect the ability of the Supplier to comply with its 
obligations under the FIT Contract; 

(ii) increase the Gross Nameplate Capacity of the Facility or otherwise cause 
Electricity generated by another facility to affect the Facility's meter 
reading, until such time as the Supplier and the OPA agree, acting 
reasonably, on any changes to the metering configuration or Exhibit B that 
are necessary to ensure that payments under this Agreement reflect only 
Delivered Electricity from the Contract Facility prior to any such Contract 
Facility Amendment; or 

(iii) increase the Gross Nameplate Capacity of the Facility such that a lower 
Contract Price would have applied to the Contract Facility if, at the time of 
the original Application, the Contract Facility had an increased Contract 
Capacity corresponding to such increased Gross Nameplate Capacity. 

3. Contract Facility Amendment 

(a) The OPA is hereby notified of the Requested Contract Facility Amendment as set 
out on the revised FIT Contract Cover Page contained in Schedule A hereto. 

(b) Subject to Section 2, the OPA consents to the Requested Contract Facility 
Amendment. 

4. Condition Precedent to Effectiveness 

This Agreement and the provisions hereof shall be deemed to only become effective upon receipt 
of the approval of the Court, on motion made on notice to all creditors who have registered a 
security interest against the Supplier, with respect to the matters contemplated herein. 

5. Confidential Information 
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This Agreement and the provisions hereof shall be deemed to be Confidential Information of 
both Parties hereunder. The Parties shall keep confidential and secure and not disclose this 
Agreement or the provisions hereof other than in accordance with Article 7 of the FIT Contract 
and the OPA hereby consents to the disclosure of this Agreement required in connection with 
any court approval of this Agreement or otherwise in connection with the receivership of the 
Supplier. For clarity, in addition to any other remedies available at law or equity, the remedies 
available to the Parties pursuant to Section 7.4 of Schedule 1 of the FIT Contract shall apply to 
this Section 5. 

6. Entire Agreement 

This Agreement, together with the FIT Contract constitutes the entire agreement between the 
Parties pertaining to the subject matter of this Agreement. There are no warranties, conditions, 
or representations (including any that may be implied by statute) and there are no agreements in 
connection with the subject matter of this Agreement except as specifically set forth or referred 
to in this Agreement and the FIT Contract. No reliance is placed on any warranty, 
representation, opinion, advice or assertion of fact made by a Party to this Agreement, or its 
directors, officers, employees or agents, to the other Party to this Agreement or its directors, 
officers, employees or agents, except to the extent that the same has been reduced to writing and 
included as a term of this Agreement and the FIT Contract. 

7. FIT Contract in Full Force and Effect 

The parties hereto confirm that the FIT Contract remains in full force and effect in accordance 
with its terms. 

8. Execution and Delivery 

This Agreement may be executed by the parties hereto in counterparts and may be executed and 
delivered by facsimile and all such counterparts and facsimiles shall together constitute one and 
the same agreement. 

9. Other 

(a) Breach of any representation, warranty, covenant or other provision hereof shall 
be deemed to be a Supplier Event of Default under the FIT Contract, provided 
that no cure period shall be applicable thereto, and pursuant to which the OPA 
may inter alia pursue any remedy available to it under Section 9.2 of Schedule 1 
of the FIT Contract, including without limitation drawing on the Completion and 
Performance Security. 

(b) Except where the context requires otherwise, the provisions contained in sections 
1.2, 1.3, 1.4, 1.5, 1.6, 1.8, 1.9, 1.10, 1.11, 1.12, 14.6, 15.1, 15.2, 15.3, 15.4, 15.10, 
5.11, 15.13 and 15.14 of Schedule 1 of the FIT Contract apply in the construction 
and interpretation of this Agreement, provided references therein to the 
"Agreement" shall be construed and deemed to be references to this Agreement. 
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10. Governing Law 

This Agreement shall be governed by and interpreted in accordance with the laws of the 
Province of Ontario and the federal laws of Canada applicable therein. 

IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the day first 
written above. 

ONTARIO POWER AUTHORITY 

By: 

Name 

Title: Director, Coniracfianagemen! 
Electricity Resources 

DONDEB INC., by A. Farber and Partners 
Inc., in its capacity as court-appointed receiver 
and manager and not in its corporate capacity 

By: 

Name: f-fVuTO^ USH 

Title: PfHLofgA. 

I have the authority to bind the 
corporation. 

I have the authority to bind the 
corporation. 
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Schedule A 

to FIT Contract Form of Facility Amendment Consent Agreement 

Revised FIT Contract Cover Page Information 

5. SUPPLIER'S 
ADDRESS 

6. SUPPLIER 
INFORMATION 

7. GROSS NAMEPLATE 
CAPACITY 

8. INCREMENTAL 
PROJECT 

9. CONTRACT 
CAPACITY 

10. CONTRACT PRICE 

11. (a) ABORIGINAL 
P R I C E ADDER (as of 
the Contract Date) 

(b) COMMUNITY 
P R I C E ADDER (as of 
the Contract Date) 

12. PERCENTAGE 
E S C A L A T E D 

13. MINIMUM 
REQUIRED 
DOMESTIC 
CONTENT L E V E L 

Contact Person: 

Fax: 
Phone: 
Email: 

l~~l Not a Non-Resident of Canada 
r~l Non-Resident of Canada 

kW 

• Yes • No 

kW 

j2/kWh 

IzS /kWh 

eVkWh 

11] Peak Performance Factor applies 
• Peak Performance Factor does not apply 

Aboriginal Participation Level (if applicable) 
% 

Community Participation Level (if applicable) 
% 

14. BASE DATE 

15. AUTOMATIC NTP 
F A C I L I T Y • Yes rjNo 
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16. 

17. 

18. 

19. 

R E N E W A B L E F U E L 

L O C A T I O N : 

I M P A C T 
A S S E S S M E N T 
P R I O R I T Y S T A R T 
T I M E 

C O N N E C T I O N 
PO INT 

I I Biogas 

0 Biogas (On-Farm) 

[~l Landfill gas 

1 I Renewable Biomass 

• Solar (PV) (Rooftop) 

• Solar (PV) (Ground Mount) 

I I Waterpower 

• Wind (Off-Shore) 

• Wind (On-Shore) 

Municipal Address: 364 St. Vincent Street 
Barrie, ON L 4 M 7G3 

Legal Description: P T E 1/2 L T 21 Con 4 Vespra as in RQ1226347 
Except PT 1, 51R29039 S/T RQ618824 Vespra 
PIN No: 58810-0161 ( L T ) 

I M P A C T 
A S S E S S M E N T 
P R I O R I T Y S T O P 
T I M E 

• IESO-Controlled Grid 

l~~l Distribution System 

( i f so state LDC: J 

I I Host Facility (behind-the-meter) 

Technical Description o f Connection Point: See attached Exhibit A for details of 
Connection Point Change 

20. H O S T F A C I L I T Y ( IF 
A P P L I C A B L E ) 

Name: 

Municipal Address: 

Legal Description: 
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Exhibit A 

Changes to FIT Contract Cover Page Section 19 - Connection Point 

Existing Connection Point Details: 

Project is connected to: 

NameofLDC: 

Generator Connecting on: 

Proposed Connection Point is a: 

Feeder Name: 

Connection Voltage Level in kV: 

GPS coordinates of the connection point: 

GPS coordinates of Project: 

Name of TS: 

New Connection Point Details: 

Project is connected to: 

NameofLDC: 

Generator Connecting on: 

Proposed Connection Point is a: 

Feeder Name: 

Connection Voltage Level in kV: 

GPS coordinates of the connection point: 

GPS coordinates of Project: 

Name of TS: 

23M8 

44.404306, -79.691004 

44.404306, -79.691004 

MIDHURST TS 

23M6 

44.406817, -79.686814 

44.406817, -79.686814 

MIDHURST TS 
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Schedule B 

to FIT Contract Form of Facility Amendment Consent Agreement 

Force Majeures 

Nil. 
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