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Exhibit 2 A can be found at:

http://www.farberfinancial.com/insolvency-engagements/bid/205340/Dondeb-Inc-et-al







Exhibit 2 B can be found at:
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Exhibit 2 C can be found at:
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Exhibit 2 F can be found at:
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Exhibit 2 G can be found at:
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Exhibit 2 I can be found at:

http://www.farberfinancial.com/insolvency-engagements/bid/205340/Dondeb-Inc-et-al







Exhibit 2 J can be found at:

http://www.farberfinancial.com/insolvency-engagements/bid/205340/Dondeb-Inc-et-al







Exhibit 2 K can be found at:

http://www.farberfinancial.com/insolvency-engagements/bid/205340/Dondeb-Inc-et-al







Exhibit 2 L can be found at:

http://www.farberfinancial.com/insolvency-engagements/bid/205340/Dondeb-Inc-et-al







Exhibit 2 M can be found at:

http://www.farberfinancial.com/insolvency-engagements/bid/205340/Dondeb-Inc-et-al
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Court File No. CV-12-9794-00CL 

 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

 

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF THE 

BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND 

IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990 

c. C.43, AS AMENDED WITH RESPECT TO DONDEB INC. AND ALL THE DEBTORS 

LISTED AT SCHEDULE “A” HERETO 

 

 

AFFIDAVIT OF NEIL S. RABINOVITCH 
Sworn July 21, 2014 

 

I, Neil S. Rabinovitch, of the City of Toronto, in the Province of Ontario, MAKE OATH AND 

SAY that: 

1. I am a partner in the law firm Dentons Canada LLP ("Dentons Canada"), counsel for A. 

Farber & Partners Inc. (“Farber”), in its capacity as the Court-appointed receiver (the 

“Receiver”) of the undertaking, property and assets of Dondeb Inc. (“Dondeb”) and the 

other debtors referred to at Schedule A attached hereto (collectively, the “Debtors”), and 

as such have knowledge of the matters hereinafter deposed to, except where stated to be 

on information and belief and whereso stated I verily believe it to be true. 

2. Pursuant to paragraph 3 of the Receivership Order, the Receiver was required to create 

Segregated Accounts (as defined therein) for each of the 24 Properties as set out on 

Schedule “C” to the Receivership Order.   

3. In the Receiver’s motion returnable July 28, 2014, the Receiver is seeking approval of its 

and its counsel’s fees and disbursements up to May 31, 2014 for only the following 13 

Properties: Ace Self Storage and Business Centre Inc., 240 Yeoman Street, Brechin, 

Coldwater, Devonshire, Dorset Place, Georgian Manor Banquet Hall, Belleville 
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(Pepper/Palmer), Ontario Street, Orillia Independent Living, Preston Springs, Sussex 

Place and Tudhope Manor.  

4. During the period of October 17, 2012 to May 31, 2014 (the “Period”), professionals 

from Dentons Canada invoiced the Receiver for legal services performed in relation to 

each of the above Properties.  

ACE SELF STORAGE 

5. The Ace Self Storage operation was a storage business which rented out climate 

controlled indoor and outdoor storage space.  The business also rented office space to 

corporate clients.  The facility was located on three adjacent parcels of land in Orillia, 

Ontario and had a total of 479 rental units comprising approximately 85,000 square feet. 

6. Through the period from January to April 2013, Dentons Canada preformed legal 

services for the Receiver.  Such services included reviewing security related to the 

property and preparing a security opinion, engaging in extensive negotiations with Pace 

Savings and Credit Union (“Pace Savings”) with respect to a stalking horse agreement of 

purchase and sale for the Ace Self Storage property and business.  Dentons Canada 

prepared, reviewed and revised the agreement of purchase and sale together with the 

ancillary documentation for the transaction.  On May 10, 2013 Dentons Canada attended 

the motion to obtain the Court’s approval of the stalking horse agreement of purchase and 

sale and the sale process as set out therein.  On July 30, 2013 Dentons Canada attended a 

motion seeking an approval and vesting order in respect of the agreement with Pace 

Savings.  As a result of some objections, the motion was adjourned until August 6, 2013 

at which time an approval and vesting order in respect of the Pace Savings agreement 

was granted and the transaction with Pace Savings closed on August 8, 2013. Dentons 

Canada undertook all services necessary to complete the sale of the property. 

7. During the Period, Dentons Canada invoiced the Receiver for legal services performed in 

relation to Ace Self Storage in the amount of $76,586. True copies of the invoices 

rendered by Dentons Canada, which include a fair and accurate description of the 
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services provided to the Receiver with respect to Ace Self Storage, along with the hours 

related to such legal fees, are attached as Exhibit “A” to this my Affidavit. 

240 YEOMAN STREET 

8. The 240 Yeoman Street property was vacant land located in Belleville, Ontario.  Dentons 

Canada assisted the Receiver in the preparation, revision, and negotiation of a sale 

agreement with a purchaser related to the mortgagee on the property and entered into as 

of October 2, 2013.  Dentons Canada obtained Court approval of the sale agreement on 

December 2, 2013 and following the preparation of closing documents and dealings with 

the purchaser the transaction closed on December 4, 2013.  Dentons Canada also 

reviewed the security related to the property and prepared a  security opinion following 

that review. In addition, Dentons Canada undertook all services necessary to complete the 

sale of the property. 

9. During the Period, Dentons Canada invoiced the Receiver for legal services performed in 

relation to 240 Yeoman Street in the amount of $16,367. True copies of the invoices 

rendered by Dentons Canada, which include a fair and accurate description of the 

services provided to the Receiver with respect to 240 Yeoman Street, along with the 

hours related to such legal fees, are attached as Exhibit “B” to this my Affidavit. 

BRECHIN 

10. The Brechin property was vacant land located near Orillia, Ontario. Dentons Canada 

assisted the Receiver in the preparation, revision, and negotiation of a sale agreement 

with a purchaser.  The Receiver and purchaser entered into a sale agreement made as of 

January 24, 2013.  Dentons Canada obtained Court approval of the sale agreement on 

February 13, 2013 and following the preparation of closing documents and dealings with 

the purchaser the transaction closed on February 28, 2013. Dentons Canada also reviewed 

the security related to the property and prepared a security opinion following that review. 

Dentons Canada undertook all services necessary to complete the sale of the property. 

11. During the Period, Dentons Canada invoiced the Receiver for legal services performed in 

relation to Brechin in the amount of $14,279.00. True copies of the invoices rendered by 
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Dentons Canada, which include a fair and accurate description of the services provided to 

the Receiver with respect to Brechin, along with the hours related to such legal fees, are 

attached as Exhibit “C” to this my Affidavit. 

COLDWATER 

12. The Coldwater property was vacant land located in Orillia, Ontario. Dentons Canada 

assisted the Receiver in the preparation, revision, and negotiation of a sale agreement 

with a purchaser.  The Receiver and purchaser entered into a sale agreement on January 

29, 2013. Dentons Canada obtained Court approval of the sale agreement on February 13, 

2013 and following the preparation of closing documents and dealings with the purchaser 

the transaction closed on February 15, 2013. Dentons Canada also reviewed the security 

related to the property and prepared a security opinion following that review. Dentons 

Canada also undertook all services necessary to complete the sale of the property. 

13. During the Period, Dentons Canada invoiced the Receiver for legal services performed in 

relation to Coldwater in the amount of $22,021.50. True copies of the invoices rendered 

by Dentons Canada, which include a fair and accurate description of the services 

provided to the Receiver with respect to Coldwater, along with the hours related to such 

legal fees, are attached as Exhibit “D” to this my Affidavit. 

DEVONSHIRE PLACE 

14. The Devonshire Place property was a rental condominium unit located in Aurora, 

Ontario. Dentons Canada assisted the Receiver in the preparation, revision, and 

negotiation of a sale agreement with a purchaser.  The Receiver and purchaser entered 

into a sale agreement on December 16, 2012.  Dentons Canada obtained Court approval 

of the sale agreement on January 14, 2013 and following the preparation of closing 

documents and dealings with the purchaser the transaction closed on March 1, 2013. 

Dentons Canada reviewed the security related to the property and prepared a security 

opinion following that review. Dentons Canada undertook all services necessary to 

complete the sale of the property.  In addition, Dentons Canada spent time dealing with 

issues related to the lien of the condominium corporation on the property.  



5. 

15. During the Period, Dentons Canada invoiced the Receiver for legal services performed in 

relation to Devonshire Place in the amount of $32,205.00. True copies of the invoices 

rendered by Dentons Canada, which include a fair and accurate description of the 

services provided to the Receiver with respect to Devonshire Place, along with the hours 

related to such legal fees, are attached as Exhibit “E” to this my Affidavit. 

DORSET PLACE 

16. The Dorset Place property was a 51 unit, six story apartment building located in Aurora, 

Ontario.  The property had been transferred from Dondeb to 2338067 Ontario Inc. in 

August of 2012 (two months prior to the Receivership Order). Dentons Canada assisted 

the Receiver in the preparation, revision, and negotiation of a sale agreement with a 

purchaser.  The Receiver and purchaser entered into a sale agreement made as of 

December 18, 2012.  Dentons Canada obtained Court approval of the sale agreement on 

January 14, 2013 at which time the Debtors requested an adjournment as the advised they 

were in the process of obtaining new counsel. A one day adjournment was granted and 

the sale agreement was approved by the Court on January 15, 2013.  Following the 

preparation of closing documents and dealings with the purchaser the transaction closed 

on January 22, 2013. Dentons Canada also reviewed the security related to the property 

and prepared a security opinion following that review. Dentons Canada also undertook all 

services necessary to complete the sale of the property. 

17. The distributions from the sale of the Dorset Place property were complicated by a 

dispute in respect of pre-payment premiums charged by Empire Life Insurance Company 

(“Empire Life”) as first mortgage on the property.   This resulted in a full day hearing on 

June 11, 2013 at which time Justice Newbould granted an order that Empire Life was not 

entitled to the pre-payment premiums that it had sought. 

18. As well, Dentons Canada attended on behalf of the Receiver seeking to transfer the 

remaining proceeds from the Dorset Place property back into the Dondeb estate, given 

the transfer to 233 shortly before the Receivership Order. The Court granted the 

requested relief. 
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19. During the Period, Dentons Canada invoiced the Receiver for legal services performed in 

relation to Dorset Place in the amount of $130,249.50. True copies of the invoices 

rendered by Dentons Canada, which include a fair and accurate description of the 

services provided to the Receiver with respect to Dorset Place, along with the hours 

related to such legal fees, are attached as Exhibit “F” to this my Affidavit. 

GEORGIAN MANOR 

20. The Georgian Manor Banquet hall was a two story building that was previously leased to 

a company that operated a banquet hall.  The property had been vacant since 2010 and 

was located in Barrie, Ontario. Dentons Canada assisted the Receiver in the preparation, 

revision, and negotiation of a sale agreement with a purchaser.  The Receiver and 

purchaser entered into a sale agreement made as of February 27, 2013.  Dentons Canada 

obtained Court approval of the sale agreement on March 25, 2013 and following the 

preparation of closing documents and dealings with the purchaser the transaction the 

transaction closed on March 27, 2013. Dentons Canada also reviewed the security related 

to the property and prepared a security opinion following that review. Dentons Canada 

undertook all services necessary to complete the sale of the property. 

21. During the Period, Dentons Canada invoiced the Receiver for legal services performed in 

relation to Georgian Manor Banquet Hall in the amount of $30,829.50. True copies of the 

invoices rendered by Dentons Canada, which include a fair and accurate description of 

the services provided to the Receiver with respect to Georgian Manor Banquet Hall, 

along with the hours related to such legal fees, are attached as Exhibit “G” to this my 

Affidavit. 

BELLEVILLE (PEPPER/ PALMER) 

22. The Pepper/Palmer properties were two vacant parcels of land located in Belleville, 

Ontario. Dentons Canada assisted the Receiver in the preparation, revision, and 

negotiation of a sale agreement with a purchaser.  The Receiver and purchaser entered 

into a sale agreement made as of October 2, 2013.  Dentons Canada obtained Court 

approval of the sale agreement on December 2, 2013 and following the preparation of 
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closing documents and dealings with the purchaser the transaction closed on December 4, 

2013. Dentons Canada also reviewed the security related to the property and prepared a 

security opinion following that review. Dentons Canada undertook all services necessary 

to complete the sale of the property. 

23. During the Period, Dentons Canada invoiced the Receiver for legal services performed in 

relation to Belleville (Palmer) and Belleville (Pepper) in the amount of $17,264.00. True 

copies of the invoices rendered by Dentons Canada, which include a fair and accurate 

description of the services provided to the Receiver with respect to Belleville (Pepper) 

and Belleville (Palmer), along with the hours related to such legal fees, are attached as 

Exhibit “H” to this my Affidavit. 

ONTARIO STREET 

24. The Ontario Street property was vacant land located in Orillia, Ontario.  Dentons Canada 

assisted the Receiver in the preparation, revision, and negotiation of a sale agreement 

with a purchaser.  The Receiver and purchaser entered into a sale agreement on April 13, 

2013.  Dentons Canada obtained Court approval of the sale agreement on May 10, 2013 

and following the preparation of closing documents and dealings with the purchaser the 

transaction closed on May 15, 2013. Dentons Canada also reviewed the security related 

to the property and prepared a security opinion following that review. Dentons Canada 

undertook all services necessary to complete the sale of the property. 

25. During the Period, Dentons Canada invoiced the Receiver for legal services performed in 

relation to Ontario Street in the amount of $21,255.00. True copies of the invoices 

rendered by Dentons Canada, which include a fair and accurate description of the 

services provided to the Receiver with respect to Ontario Street, along with the hours 

related to such legal fees, are attached as Exhibit “I” to this my Affidavit. 

ORILLIA INDEPENDENT LIVING 

26. Orillia Independent Living (“OIL”) is a 32 unit independent living facility located in 

Orillia, Ontario. The OIL Property is situated on one of three adjacent lots owned by 

different Dondeb entities, which formed part of the Global Receivership.  Significant 
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time was spent by Dentons Canada considering en bloc offers for all three properties, 

however ultimately there was no en-bloc offer able to negotiated and finalized. Dentons 

Canada assisted the Receiver in negotiating with numerous prospective purchasers and 

the preparation, revision, and negotiation of a conditional sales agreement with a 

purchaser. In addition, Dentons Canada spent time dealing with issues that arose due to 

the cross easement among OIL, Orillia Retirement Residence and Remo’s Ristoranti. 

27. Effective the date of this affidavit no sale of the OIL property has been finalized however 

the Receiver is close to finalizing a conditional sales agreement.  Dentons Canada 

prepared Confidentiality Agreements which were executed by 84 parties, reviewed the 

security related to the property and prepared a security opinion following that review.  

28.  During the Period, Dentons Canada invoiced the Receiver for legal services performed in 

relation to OIL in the amount of $52,078.50. True copies of the invoices rendered by 

Dentons Canada, which include a fair and accurate description of the services provided to 

the Receiver with respect to Orillia Independent Living, along with the hours related to 

such legal fees, are attached as Exhibit “J” to this my Affidavit. 

PRESTON SPRINGS GARDENS 

29. The Preston Springs Garden property was a former retirement home which was vacant 

and under construction at the time of the Receivership Order.  Dentons Canada assisted 

the Receiver in the preparation, revision, and negotiation of a sale agreement with a 

purchaser.  The Receiver and purchaser entered into a sale agreement made as of 

December 14, 2012.  Dentons Canada, on behalf of the Receiver sought Court approval 

of agreement of sale on January 14, 2013 at which time the Debtors requested an 

adjournment as the advised they were in the process of obtaining new counsel. A one day 

adjournment was granted and the sale agreement was approved by the Court on January 

15, 2013.  Following the preparation of closing documents and dealings with the 

purchaser the transaction closed on January 28, 2013. Dentons Canada also reviewed the 

security related to the property and prepared a security opinion following that review. 

Dentons Canada undertook all services necessary to complete the sale of the property.  In 
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addition, Dentons Canada spent time dealing with the City of Cambridge and issues 

related to the Heritage designation. 

30. During the Period, Dentons Canada invoiced the Receiver for legal services performed in 

relation to Preston Springs Gardens in the amount of $48,605.50. True copies of the 

invoices rendered by Dentons Canada, which include a fair and accurate description of 

the services provided to the Receiver with respect to Preston Springs Gardens, along with 

the hours related to such legal fees, are attached as Exhibit “K” to this my Affidavit. 

SUSSEX PLACE 

31. The Sussex Place property was a 47 unit, six story apartment building located in 

Brampton, Ontario. Dentons Canada assisted the Receiver in the preparation, revision, 

and negotiation of a sale agreement with a purchaser.  The Receiver and purchaser 

entered into a sale agreement on December 20, 2012 which contained a 20 business day 

due diligence period.  On the day before the due diligence period was set to expire, the 

purchaser provided notice that it was terminating the agreement. The Receiver and 

purchaser entered into a subsequent sale agreement made as of February 22, 2013, and 

amended March 15, 2013.  Dentons Canada, on behalf of the Receiver obtained Court 

approval of agreement of sale on March 25, 2013.  Following the preparation of closing 

documents and dealings with the purchaser the transaction closed on May 15, 2013 

Dentons Canada also reviewed the security related to the property and prepared a security 

opinion following that review. Dentons Canada undertook all services necessary to 

complete the sale of the property. 

32. The distributions from the sale of the Sussex Place property were complicated by a 

dispute in respect of pre-payment premiums charged by Empire Life Insurance Company 

(“Empire Life”) as first mortgagee on the property.   This resulted in a full day hearing 

on June 11, 2013 at which time Justice Newbould granted an order that Empire Life was 

not entitled to the pre-payment premiums that it had sought. 

33. During the Period, Dentons Canada invoiced the Receiver for legal services performed in 

relation to Sussex Place in the amount of $120,318.00. True copies of the invoices 
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rendered by Dentons Canada, which include a fair and accurate description of the 

services provided to the Receiver with respect to Sussex Place, along with the hours 

related to such legal fees, are attached as Exhibit “L” to this my Affidavit. 

TUDHORPE MANOR 

34. The Tudhope Manor was a 39 unit nursing home located in Orillia, Ontario.    Dentons 

Canada assisted the Receiver in the preparation, revision, and negotiation of a sale 

agreement with a purchaser.  The Receiver and purchaser entered into a sale agreement 

made as of March 19, 2013.  Dentons Canada obtained Court approval of the sale 

agreement on May 10, 2013 and following the preparation of closing documents and 

dealings with the purchaser the transaction closed on May 30, 2013.  Dentons Canada 

undertook all services necessary to complete the sale of the property. 

35. Significant time was also spent liaising with the Retirement Home Regulatory Authority 

of Ontario with respect to the home’s operations.  As well, there were source deduction 

arrears associated with property which required negotiations with the CRA and the 

relevant mortgagee. 

36. During the Period, Dentons Canada invoiced the Receiver for legal services performed in 

relation to Tudhorpe Manor in the amount of $43,993.50. True copies of the invoices 

rendered by Dentons Canada, which include a fair and accurate description of the 

services provided to the Receiver with respect to Tudhorpe Manor, along with the hours 

related to such legal fees, are attached as Exhibit “M” to this my Affidavit. 

37. Dentons Canada is not seeking approval of the fees and expenses associated with 

properties not listed above or the General Restructuring Administration Expenses 

(GARE) as defined in the Receivership Order.  Dentons Canada intends to return to court 

to seek approval of those fees and expenses at a later date. 

38. A summary of the Receiver’s Fees to May 31, 2014 specifically allocable to the 13 

properties for which approval is being sought is set out in the table below: 



 

 

SCHEDULE “A” 

1281515 Ontario Inc. 

2338067 Ontario Inc. 

2198392 Ontario Ltd. 

King City Holdings Ltd. 

Guelph Financial Corporation  

Briarbrook Apartments Inc. 

2009031 Ontario Inc. 

1267818 Ontario Ltd. 

1711060 Ontario Ltd. 

1182689 Ontario Inc. 

Ace Self Storage and Business Centre Inc. 

 





Exhibits can be found at:

http://www.farberfinancial.com/insolvency-engagements/bid/205340/Dondeb-Inc-et-al
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Court File No. CV-12-9794-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF THE
BANKRUPTCY AND /NSOLVENCYACT, R.S.C. 1985, c. B-3, AS AMENDED AND

IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990 c.
C.43, AS AMENDED WITH RESPECT TO DONDEB INC. AND ALL THE DEBTORS LISTED

AT SCHEDULE "A" HERETO

AFFIDAVIT OF JANE DIETRICH
Sworn July 18, 2014

I, Jane Dietrich, of the City of Toronto, in the Province of Ontario, MAKE OATH AND SAY that:

am a Partner in the law firm Cassels Brock &Blackwell LLP ("Cassels Brock"),

counsel for A. Farber &Partners Inc. ("Farber"), in its capacity as the Court-appointed

receiver (the "Receiver") of the undertaking, property and assets of Dondeb Inc.

("Dondeb") and the other debtors referred to at Schedule A attached hereto (collectively,

the "Debtors"), pursuant to the order of Justice Campbell dated October 17, 2012 (the

"Receivership Order") and as such have knowledge of the matters hereinafter deposed

to, except where stated to be on information and belief and whereso stated I verily

believe it to be true.

2. Pursuant to paragraph 3 of the Receivership Order, the Receiver was required to create

Segregated Accounts (as defined therein) for each of the 24 Properties as set out on

Schedule "C" to the Receivership Order.

3. In the Receiver's motion returnable July 28, 2014, the Receiver is seeking approval of its

and its counsel's fees and disbursements up to May 31, 2014 for only the following 13

Properties: Ace Self Storage and Business Centre Inc., 240 Yeoman Street, Brechin,

Coldwater, Devonshire, Dorset Place, Georgian Manor Banquet Hall, Belleville

(Pepper/Palmer), Ontario Street, Orillia Independent Living, Preston Springs, Sussex

Place and Tudhope Manor.

Legal'11708906.2
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4. During the period of March 2, 2014 to May 31, 2014 (the "Period"), professionals from

Cassels Brock invoiced the Receiver for legal services perFormed in relation to certain of

the above Properties.

5. During the Period, Cassels Brock invoiced the Receiver for legal services performed in

relation to Tudhope Manor in the amount of $223.74. A true copy of the invoice rendered

by Cassels Brock, which include a fair and accurate description of the services provided

to the Receiver with respect to Tudhope Manor, along with the hours related to such

legal fees, is attached as Exhibit "A" to this my Affidavit.

6. During the Period, Cassels Brock invoiced the Receiver for legal services performed in

relation to Orillia Independent Living in the amount of $1,044.12. A true copy of the

invoice rendered by Cassels Brock, which include a fair and accurate description of the

services provided to the Receiver with respect to Orillia Independent Living, along with

the hours related to such legal fees, is attached as Exhibit "B" to this my Affidavit.

7. This affidavit is sworn in support of a motion approving the accounts of Cassels Brock,

counsel to the Receiver, and for no improper purpose.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario, this
18th day of July, 2014

Commissioner for Taking Affidavits, etc.

Stephanie Waugh, a
Commiasioner~ etc. Provk~ce of Ontario,
fa Casseh Brock &Blackwell LLP,

Bartfsters and Solidbta
Expires March 21„2017.

Jan Dietrich

Lega1~11708906.2
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SCHEDULE"A"

1281515 Ontario Inc.

2338067 Ontario Inc.

2198392 Ontario Ltd.

King City Holdings Ltd.

Guelph Financial Corporation

Briarbrook Apartments Inc.

2009031 Ontario Inc.

1267818 Ontario Ltd.

1711060 Ontario Ltd.

1182689 Ontario Inc.

Ace Self Storage and Business Centre Inc.

Legal'11708906.2



Exhibit "A" to the Affidavit of Jane Dietrich, sworn before

me this 18th day of July, 2014.

Commissioner for Taking Affida~Yi~s, etc.
Stephanie Waugh, a

Commtssbner, etc.. Province of Ontarip,
for Cassels Brock &Blackweq LLP~

Qarristers and SoNcilora.
Expires March 21„2017.

Legal`11708906.2
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CASSELS BROCK

A. FARBER &PARTNERS INC.
ATTN: HYLTON LEVY
150 YORK ST., SUITE 1600
TORONTO ON M5H 3S5

Re: Tudhope Manor

Date: 07/14/14
Our File #: 042100-00024
Invoice #: 1939498
HST/GST #: R121379572

TO PROFESSIONAL SERVICES RENDERED up to and including 06130114

Date Description

03/20/14 JDI Discussion with Roger Jaipargas;

Hours

0.30

accounts area due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one
month after the date rendered, at the rate of 1.30 %per annum until paid.

Cassels BroC!< & BIaCI<well LLP 2100, Scotia Plaza, 40 King SU etc Wcsr, Toronto, Canada MSH 3C2
Tc1:416.869.5300 Fax:41G360.8A77 www.casselsbrod<.com



CASSEL5 BROCK
tWYEiY

Time Summary

Timekeeper Hours Rate

Jane Dietrich 0.30 660.00

Our Fee

HST on Fees

Total Fees &Tax

This is our account herein
Cassels Brock &Blackwell LLP

J ne ietrich
E&OE

Fees

198.00

198.00

25.74

223.74

Accounts are due when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one
month after the date rendered, at the rate of 1.30 %per annum until paid.



Exhibit "B" to the Affidavit of Jane Dietrich, sworn before

me this 18th day of July, 2014.

Commissioner for Taking Affidavits, etc.
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CASSELS BROCK

A. FARBER &PARTNERS INC.
ATTN: HYLTON LEVY
150 YORK ST., SUITE 1600
TORONTO ON M5H 3S5

Re: Orillia Independent Living

Date: 06/16/14
Our File #: 042100-00026
Invoice #: 1937806
HST/GST #: R121379572

TO PROFESSIONAL SERVICES RENDERED up to and including 05131114

Date Description Hours
03/05/14 JDI Review of email exchange between Paul Denton 0.10

and Sean Jensen regarding signed offer;
04/01/14 JDI Discussion with Neil Rabinovitch regarding 0.10

status;

04/29/14 JDI Review of draft agreement and email regarding 0.10
same;

04/30/14 JDI Review of emails regarding offer; 0.10
05/13/14 JDI Review of email from Paul Denton regarding 0.10

status of offer negotiations;
05/14/14 JDI Discussion with Hylton Levy and Paul Denton 0.20

regarding offer and priority payables;
05/29/14 JDI Review of draft term sheet and begin preparing 0.70

purchase agreement; Arrange call with Paul
Denton; Discussion with Paul Denton and
revisions to draft agreement;

accounts are dur. when rendered. Pursuant to the Solicitors' Act, interest will be charged on any unpaid balance of this account from one
month after the date rendered, at the rate of 1.30 %per annum until paid.

Cassels Brock &Blackwell LLP 2100, Scotia Plaza, 40 King Sweet West, Toronto, Canada MSH 3C2
Tc1:416.869.5300 Fax: 416.360.8877 www.casselsbrock.com
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CASSELS BROCK
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Time Summary

Timekeeper Hours

Jane Dietrich 1.40

Our Fee

HST on Fees

Total Fees &Tax

This is our account herein
Cassels Brack &Blackwell LLP

?,~. -~-~

Jan, , Dietrich
E&~'E

Rate Fees

660.00 924.00

924.00

120.12

~_.__ 1_, 044._.1.._2

accounts are due when rendered. Pursuant to the Solicitors' Act, interest will he charged on any unpaid balance of this account from one
month aher the date rendered, at the rate of 1.30 %per annum until paid.
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CONFIDENTIAL 
APPENDIX 1

TO BE FILED 
SEPARATELY



CONFIDENTIAL 
APPENDIX 2

TO BE FILED 
SEPARATELY
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Court File No. CV-12-9794-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST   

THE HONOURABLE MR.

JUSTICE D. BROWN

)

)

)

WEEKDAYMONDAY, THE #28TH

DAY OF MONTHJULY, 20YR2014

B E T W E E N:  

PLAINTIFF

Plaintiff

- and –

DEFENDANT

Defendant

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF 
THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED 

AND

IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 
1990 c. C.43, AS AMENDED WITH RESPECT TO DONDEB INC. AND ALL THE 

DEBTORS LISTED AT SCHEDULE “A” HERETO

APPROVAL AND VESTING ORDER
(Feed-in-Tariff Contracts)

THIS MOTION, made by [RECEIVER'S NAME]A. Farber & Partners Inc. in its 

capacity as the Court-appointed receiver (the "“Receiver"”) of the undertaking, property 

and assets of [DEBTOR] (the "Debtor") for an orderDondeb Inc. (“Dondeb’) and the other 

debtors referred to at Schedule A attached hereto (collectively, the “Debtors”), for an 
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order, inter alia, approving the sale transaction (the "“Transaction"”) contemplated by an 

agreement of purchase and sale (the "Sale Agreement") between the Receiver and [NAME 

OF PURCHASER] (the "Solera Sustainable Energies Company Limited (the 

“Purchaser"”), dated [DATE]July 8, 2014 (the “Sale Agreement”), and appended to the 

Reportthirteenth report to Court of the Receiver dated [DATE]July 21, 2014 (the 

"“Thirteenth Report"”), and vesting in the Purchaser the Debtor’sall of the right, title and 

interest of Dondeb, if any, in and to the assets describedAssumed Contracts (as defined in 

the Sale Agreement (the "Purchased Assets"), was heard this day at 330 University 

Avenue, Toronto, Ontario.

ON READING the Thirteenth Report and on hearing the submissions of counsel 

for the Receiver, [NAMES OF OTHER PARTIES APPEARING], no one appearing for 

any other person on the service list, although properly served as appears from the affidavit 

of service of [NAME] sworn July [DATE], 2014, filed1: 

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby 

approved,2 and the execution of the Sale Agreement by the Receiver3 and the execution of 

each of the Sale Agreement, the Development Agreement between the Purchaser and the 

Receiver dated July 8, 2014, a copy of which is appended to the Thirteenth Report (the 

“Development Agreement”) and the Consent Agreement between the Receiver and 

Ontario Power Authority made as of July 8, 2014 and appended to the Thirteenth Report 

(the “Consent Agreement”) by the Receiver is hereby authorized and approved, with such 

minor amendments as the Receiver may deem necessary.  The Receiver is hereby 

                                                
1

This model order assumes that the time for service does not need to be abridged.  The motion seeking a 
vesting order should be served on all persons having an economic interest in the Purchased Assets, unless 
circumstances warrant a different approach.  Counsel should consider attaching the affidavit of service to this 
Order.

2
In some cases, notably where this Order may be relied upon for proceedings in the United States, a finding 

that the Transaction is commercially reasonable and in the best interests of the Debtor and its stakeholders 
may be necessary.  Evidence should be filed to support such a finding, which finding may then be included in 
the Court's endorsement.

3
In some cases, the Debtor will be the vendor under the Sale Agreement, or otherwise actively involved in 

the Transaction.  In those cases, care should be taken to ensure that this Order authorizes either or both of the 
Debtor and the Receiver to execute and deliver documents, and take other steps.
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authorized and directed to take such additional steps and execute such additional 

documents, including without limitation as may be necessary or desirable for the 

completion of the Transaction and for the conveyance of the Purchased AssetsAssumed 

Contracts to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s 

certificate to the Purchaser substantially in the form attached as Schedule AB hereto (the 

"“Receiver's Certificate"”), all of the Debtor'Dondeb’s right, title and interest in and to 

the Purchased Assets described in the Sale Agreement [and listed on Schedule B 

hereto]4Assumed Contracts, if any, shall vest absolutely in the Purchaser, free and clear of 

and from any and all security interests (whether contractual, statutory, or otherwise), 

hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or 

otherwise), liens, executions, levies, charges, or other financial or monetary claims, 

whether or not they have attached or been perfected, registered or filed and whether 

secured, unsecured or otherwise (collectively, the "“Claims"5”) including, without limiting 

the generality of the foregoing:  (i) any encumbrances or charges created by the Order of 

the Honourable Justice [NAME]Campbell dated [DATE];October 17, 2012; and (ii) all 

charges, security interests or claims evidenced by registrations pursuant to the Personal 

Property Security Act (Ontario) or any other personal property registry system; and (iii) 

those Claims listed on Schedule C hereto (all of which are collectively referred to as the 

"Encumbrances", which term shall not include the permitted encumbrances, easements and 

restrictive covenants listed on Schedule D)“Encumbrances”, and, for greater certainty, 

this Court orders that all of the Encumbrances affecting or relating to the Purchased 

AssetsAssumed Contracts are hereby expunged and discharged as against the Purchased 

AssetsAssumed Contracts.

                                                
4

To allow this Order to be free-standing (and not require reference to the Court record and/or the Sale 
Agreement), it may be preferable that the Purchased Assets be specifically described in a Schedule.

5
The "Claims" being vested out may, in some cases, include ownership claims, where ownership is disputed 

and the dispute is brought to the attention of the Court.  Such ownership claims would, in that case, still 
continue as against the net proceeds from the sale of the claimed asset.  Similarly, other rights, titles or 
interests could also be vested out, if the Court is advised what rights are being affected, and the appropriate 
persons are served.  It is the Subcommittee's view that a non-specific vesting out of "rights, titles and 
interests" is vague and therefore undesirable.
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3. THIS COURT ORDERS that upon the registration in the Land Registry Office for 

the [Registry Division of {LOCATION} of a Transfer/Deed of Land in the form prescribed 

by the Land Registration Reform Act duly executed by the Receiver][Land Titles Division 

of {LOCATION} of an Application for Vesting Order in the form prescribed by the Land 

Titles Act and/or the Land Registration Reform Act]6, the Land Registrar is hereby directed 

to enter the Purchaser as the owner of the subject real property identified in Schedule B 

hereto (the “Real Property”) in fee simple, and is hereby directed to delete and expunge 

from title to the Real Property all of the Claims listed in Schedule C hereto.

3. 4. THIS COURT ORDERS that for the purposes of determining the nature and 

priority of Claims, the net proceeds7 from the sale of the Purchased AssetsAssumed 

Contracts shall stand in the place and stead of the Purchased AssetsAssumed Contracts, 

and that from and after the delivery of the Receiver's Certificate all Claims and 

Encumbrances shall attach to the net proceeds from the sale of the Purchased 

AssetsAssumed Contracts with the same priority as they had with respect to the Purchased 

AssetsAssumed Contracts immediately prior to the sale8, as if the Purchased 

AssetsAssumed Contracts had not been sold and remained in the possession or control of 

the person having that possession or control immediately prior to the sale.

4. 5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a 

copy of the Receiver's Certificate, forthwith after delivery thereof.

5. 6. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver is authorized and 

permitted to disclose and transfer to the Purchaser all human resources and payroll 

information in the Company'Dondeb’s records pertainingrelated to the Debtor'sAssumed 

                                                
6

Elect the language appropriate to the land registry system (Registry vs. Land Titles).

7
The Report should identify the disposition costs and any other costs which should be paid from the gross 

sale proceeds, to arrive at "net proceeds".  

8
This provision crystallizes the date as of which the Claims will be determined.  If a sale occurs early in the 

insolvency process, or potentially secured claimants may not have had the time or the ability to register or 
perfect proper claims prior to the sale, this provision may not be appropriate, and should be amended to 
remove this crystallization concept.
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Contracts which pertain to the past and current employees, including personal information 

of those employees listed on Schedule "●" to the Sale Agreement.  The Purchaser shall 

maintain and protect the privacy of such information and shall be entitled to use the 

personal information provided to it in a manner which is in all material respects identical to 

the prior use of such information by the DebtorDondeb.

6. 7. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings; 

(b) any applications for a bankruptcy order now or hereafter issued pursuant to 

the Bankruptcy and Insolvency Act (Canada) in respect of the 

DebtorDondeb and any bankruptcy order issued pursuant to any such 

applications; and 

(c) any assignment in bankruptcy made in respect of the DebtorDondeb;

the vesting of the Purchased AssetsAssumed Contracts in the Purchaser pursuant to this 

Order shall be binding on any trustee in bankruptcy that may be appointed in respect of the 

DebtorDondeb and shall not be void or voidable by creditors of the DebtorDondeb, nor 

shall it constitute nor be deemed to be a fraudulent preference, assignment, fraudulent 

conveyance, transfer at undervalue, or other reviewable transaction under the Bankruptcy 

and Insolvency Act (Canada) or any other applicable federal or provincial legislation, nor 

shall it constitute oppressive or unfairly prejudicial conduct pursuant to any applicable 

federal or provincial legislation.

7. 8. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from 

the application of the Bulk Sales Act (Ontario).

8. 9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, 

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United 

States to give effect to this Order and to assist the Receiver and its agents in carrying out 
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the terms of this Order.  All courts, tribunals, regulatory and administrative bodies are 

hereby respectfully requested to make such orders and to provide such assistance to the 

Receiver, as an officer of this Court, as may be necessary or desirable to give effect to this 

Order or to assist the Receiver and its agents in carrying out the terms of this Order.

9. THIS COURT ORDERS AND DIRECTS that Confidential Appendix “1” and “2” 

of the Thirteenth Report be sealed until the filing of the Receiver’s Certificate with the 

Court or until further order of this Court.

10. THIS COURT ORDERS AND DECLARES that the relief granted by this order is 

subject to provisional execution.

____________________________________
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Schedule A – Debtors

1281515 Ontario Inc.

2338067 Ontario Inc.

2198392 Ontario Ltd.

King City Holdings Ltd.

Guelph Financial Corporation 

Briarbrook Apartments Inc.

2009031 Ontario Inc.

1267818 Ontario Ltd.

1711060 Ontario Ltd.

1182689 Ontario Inc.

Ace Self Storage and Business Centre Inc.
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Schedule B – Form of Receiver’s Certificate

Court File No. __________CV-12-9794-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST   

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF 
THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED 

AND

IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 
1990 c. C.43, AS AMENDED WITH RESPECT TO DONDEB INC. AND ALL THE 

DEBTORS LISTED AT SCHEDULE “A” HERETO

B E T W E E N:  

PLAINTIFF

Plaintiff

- and –

DEFENDANT

Defendant

RECEIVER’S CERTIFICATE
(Feed-in-Tariff Contracts)

RECITALS

A. Pursuant to an Order of the Honourable [NAME OF JUDGE]Justice Campbell of 

the Ontario Superior Court of Justice (the "Court") dated [DATE OF ORDER], [NAME 

OF RECEIVER]“Court”) dated October 17, 2012, A. Farber & Partners Inc. was 

appointed as the receiver (the "“Receiver"”) of the undertaking, property and assets of 
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[DEBTOR] (the “Debtor”)Dondeb Inc. (“Dondeb”) and the other debtors referred to at 

Schedule A of the order. 

B. Pursuant to an Order of the Court dated [DATE],July 28, 2014, the Court approved 

thean agreement of purchase and sale made as of [DATE OF AGREEMENT] (the "Sale 

Agreement") between the Receiver [Debtor] and [NAME OF PURCHASER] (the 

"Purchaser")and Solera Sustainable Energies Company Limited (the “Purchaser”), dated 

July 8, 2014 (the “Sale Agreement”), and provided for the vesting in the Purchaser of the 

DebtorDondeb’s right, title and interest, if any, in and to the Purchased AssetsAssumed 

Contracts (as defined in the Sale Agreement), which vesting is to be effective with respect 

to the Purchased AssetsAssumed Contracts upon the delivery by the Receiver to the 

Purchaser of a certificate confirming (i) the payment by the Purchaser of the Purchase Price 

for the Purchased AssetsAssumed Contracts; (ii) that the conditions to Closing as set out in 

section ● of the Sale Agreement have been satisfied or waived by the Receiver and the 

Purchaser; (ii) Ontario Power Authority has consented in writing to the transfer of the 

Assumed Contracts; and (iii) the Transaction has been completed to the satisfaction of the 

Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set 

out in the Sale Agreement.

THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the 

Purchased AssetsAssumed Contracts payable on the Closing Date pursuant to the Sale 

Agreement;

2. Ontario Power Authority has consented in writing to the transfer of the Assumed 

Contracts;

3. The conditions to Closing as set out in section ● of the Sale Agreement have been 

satisfied or waived by the Receiver and the Purchaser; and 

3.4. The Transaction has been completed to the satisfaction of the Receiver.
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4. This Certificate was delivered by the Receiver at ________ [TIME[TIME] on 

_______ [DATEDATE].

[NAME OF RECEIVER]A. Farber & 
Partners Inc., in its capacity as Receiver of the 
undertaking, property and assets of 
[DEBTOR]Dondeb Inc., and not in its 
personal capacity

Per:

Name: 

Title: 
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Court File No:  CV-12-9794-00CL

Schedule B – Purchased Assets

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND

IN THE MATTER OF SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990 c. C.43, AS AMENDED WITH RESPECT TO DONDEB INC. AND ALL THE 
DEBTORS LISTED AT SCHEDULE “A” HERETO

________________________________________________________________________________________________________________________

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

PROCEEDING COMMENCED AT TORONTO

APPROVAL AND VESTING ORDER
(FEED-IN-TARIFF CONTRACTS)

DENTONS CANADA LLP
77 King Street West

Suite 400
Toronto Ontario

M5K 0A1

Lawyer: Neil S. Rabinovitch
LSUC: 33442F
E-mail: neil.rabinovitch@dentons.com
Telephone/Facsimile: 416 863-4656 / 416 863-4592

Schedule C – Claims to be deleted and expunged from title to Real Property
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Schedule D – Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property 

(unaffected by the Vesting Order)

CASSELS BROCK & BLACKWELL LLP
Suite 2100, Scotia Plaza

40 King Street West
Toronto, ON

M5H 3C2

Lawyer: Jane O. Dietrich 
LSUC: 49302U
E-mail: jdietrich@casselsbrock.com
Telephone/:Facsimile:416 860-5223 / 416 640-3144

  LAWYERS FOR the Receiver
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