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LSUC No. 49302U
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Lawyers for the Receiver

To: SERVICE LIST
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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.
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SERVICE LIST

TO: A. FARBER & PARTNERS
150 York Street, Suite 1600 
Toronto, Ontario
M5H 3S5 

Hylton Levy
Telephone: 416-496-3070 
Fax: 416-496-3839 
Email: hlevy@farberfinancial.com

Paul Denton
Telephone: 416-496-3773 
Fax: 416-496-3839 
Email: pdenton@farberfinancial.com

Court Appointed Receiver

AND TO: DENTONS CANADA LLP
77 King Street West
Suite 400
Toronto-Dominion Centre
Toronto, Ontario
M5K 0A1

Neil Rabinovitch
Telephone: 416 863-4656
Fax: 416 863-4592
Email: neil.rabinovitch@dentons.com

Lawyers for the Receiver

AND TO: CASSELS BROCK & BLACKWELL LLP
Suite 2100, Scotia Plaza
40 King Street West
Toronto, Ontario
M5H 3C2

Jane O. Dietrich
Telephone: 416 860-5223
Fax: 416 640-3144
Email: jdietrich@casselsbrock.com

Lawyers for the Receiver
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MORTGAGES WITH PPSA REGISTRATIONS

AND TO: DALE & LESSMANN LLP
Canadian Legal Counsel
181 University Avenue, Suite 2100
Toronto, Ontario
M5H 3M7

David Mende
Telephone: 416 369-7838
Fax: 416 863-1009
Email: dmende@dalelessmann.com

Counsel for Addenda Capital Inc.

AND TO: FOGLER, RUBINOFF LLP
77 King Street West 
Suite 3000, P.O. Box 95 
TD Centre 
Toronto, Ontario
M5K 1G8 

Martin R. Kaplan
Telephone: 416-941-8822 
Fax: 416-941-8852
Email: mkaplan@foglers.com

Counsel for Cameron Stephens Financial Corporation

AND TO: WILSON VUKELICH LLP
Barristers & Solicitors
60 Columbia Way, Suite 710
Markham, ON  L3R 0C9

Douglas D. Langley
Telephone: 905-940-8711 (ext.2232)
Fax: 905-940-8785
Email: dlangley@wvllp.ca

Lawyers for Virgin Venture Capital Corporation,1538456 Ontario Limited and 
Quincy Investments Limited
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AND TO: CORSIANOS LEE
Barristers & Solicitors
3800 Steeles Ave. West
Suite 203W
Vaughan, ON L4L 4G9

George Corsianos
Telephone: 905-370-1092
Fax: 905-370-1095
Email: gcorsianos@cl-law.ca

Jacob Lee
Telephone: 905-370-1093
Fax: 905-370-1095
Email: jlee@cl-law.ca

Lawyers for Virgin Venture Capital Corporation,1538456 Ontario Limited and 
Quincy Investments Limited

AND TO: GOLDMAN SLOAN NASH & HABER LLP
480 University Avenue
Suite 1600
Toronto, Ontario
M5G 1V2

Brendan Bissell  
Telephone: 416-597-6489
Fax: 416-597-3370
Email: bissell@gsnh.com

Lawyers for Vector Financial Services Limited

AND TO: C&K MORTGAGE SERVICES, INC. 
1670 Bayview Ave.
Suite 400
Toronto, Ontario
M4G 3C2

Gary Gruneir
Telephone: 416 485 2636
Fax: 416 482 4043
Email: ggruneir@rescomcapital.com
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AND TO: GMS LAW PROFESSIONAL CORPORATION
130 King Street West, Suite 1800
Toronto, Ontario
M5X 1E3

Gary M. Sugar
Telephone: 416 640-0500
Fax: 416 640-0501
Email: gsugar@gmslaw.ca

Lawyers for C&K Mortgage Services Inc., David Sugar and Phyllis Sugar 

AND TO: ROBERT KAPLAN
Barrister & Solicitor
15 Coldwater Road
Toronto, Ontario
M3B 1Y8

Telephone: 416 441-9712
Fax: 416 441-6835
Email: rkaplan@bellnet.ca

Lawyer and Power of Attorney for Ruth Shuster

AND TO: ONTARIO WEALTH MANAGEMENT CORPORATION
1 Yorkdale Road
Suite 511
Toronto, Ontario
M6A 3A1

Graham Tobe
Email: gtobe@owemanco.com

AND TO: GRAHAM TOBE PROFESSIONAL CORPORATION
Barristers & Solicitors
201-2950 Keele Street
Toronto, ON  M3M 2H2

Amy Lok
Telephone: 416-256-1555 ext. 225
Fax: 416-256-0918
Email: alok@gtlaw.ca

Lawyers for Ontario Wealth Management Corporation
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AND TO: PALIARE ROLAND ROSENBERG ROTHSTEIN LLP
155 Wellington St West 35th Floor
Toronto, Ontario
M5V 3H1

Jeffrey Larry
Telephone: 416-646-4330
Facsimile: 416-646-4301
Email: jeff.larry@paliareroland.com

Lawyers for First Source Mortgage Corporation and Mark Cosman (Trustee)

AND TO: LUTHERAN LIFE INSURANCE SOCIETY OF CANADA (aka 
FAITHLIFE FINANCIAL)
470 Weber St. N.
Waterloo, ON
N2J 4G4

Ben Marshall
Email: Bmarshall@faithlifefinancial.ca

G. Smillie
Email: gsmillie@faithlifefinancial.ca

AND TO: BORDEN LADNER GERVAIS
Scotia Plaza
40 King Street West
44th Floor
Toronto, ON
M5H 3Y4
F 416.367.6749  

Roger Jaipargas
Telephone: 416-367-6266
Fax: 416 361-7067
Email: rjaipargas@blg.com

Kenneth Hanbidge
Telephone: 519-747-6155
Fax: 519 579-2725
Email: khanbidge@blg.com

Lawyers for Lutheran Life Insurance Society of Canada (aka Faithlife 
Financial)
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AND TO: THE EMPIRE LIFE INSURANCE COMPANY
Investment Division
165 University Ave.
9th Floor
Toronto, Ontario
M5H 3B8

Luci Crawford, Manager, Mortgage Administration & Compliance Mortgage 
Department
Telephone: 416 947-2564
Fax: 416 350-3766
Email: luci.crawford@empire.ca

AND TO: GARFINKLE BIDERMAN
Barristers & Solicitors
Dundee Place
Suite 801
1 Adelaide Street East
Toronto, Ontario
M5C 2V9

Robin A. Dodokin
Telephone: 416 869.1234
Fax: 416.869.0547
Email: rdodokin@garfinkle.com

Lawyers for Empire life Insurance Company

AND TO: TORKIN MANES LLP
Barristers & Solicitors
151 Yonge Street, Suite 1500
Toronto, Ontario
M5C 2W7

Jeffrey J. Simpson
Telephone: 416-777-5413
Fax: 1-888-587-9143
Email: jsimpson@torkinmanes.com

Lawyers for PACE Savings and Credit Union Limited
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AND TO: BEARD WINTER LLP
130 Adelaide St. W.
Suite 701
Toronto, Ontario
M5H 2K4

David R. Rothwell
Telephone: 416-593-5555
Fax: 416-593-7760
Email: drothwell@beardwinter.com

Lawyers for RMG Mortgages, A division of MCAP Financial Corporation (aka 
MCAP Leasing Inc., MCAP Leasing Limited Partnership)

AND TO: MICHAELS & MICHAELS
Barristers & Solicitors
1450 Hopkins Street
Suite 201
Whitby, Ontario
L1N 2C3

Barry H. Michaels
Telephone: 905.665-.7711
Fax: 905 430-9100
Email: bmichaels@michaelslaw.ca

Lawyers for The Bank of Nova Scotia Trust Company, RDB (Toronto) Holdings 
Inc., Susan Michaels Holdings Limited, Comfort Capital Inc., JLJR Investments 
Limited, 1522648 Ontario Inc., Berend Koopmans, Michael Swartz and Audry 
Michaels
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AND TO: AIRD & BERLIS LLP
Brookfield Place, 181 Bay Street
Suite 1800, Box 754
Toronto, Ontario
M5J 2T9

Harry M. Fogul
Telephone: 416.865.7773
Fax: 416.863.1515
Email: hfogul@airdberlis.com

Ian Aversa  
Telephone: 416.865.3082
Fax: 416.863.1515 
Email: iaversa@airdberlis.com 

Lawyers for The Bank of Nova Scotia Trust Company, RDB (Toronto) Holdings 
Inc., Susan Michaels Holdings Limited, Comfort Capital Inc., JLJR Investments 
Limited, 1522648 Ontario Inc., Berend Koopmans, Michael Swartz and Audry 
Michaels

AND TO: REGIONAL FINANCIAL
1450 Hopkins Street, Suite 201
Whitby, Ontario
L1N 2C3

Telephone: 905-683-5511
Fax: 905-430-9300
Email: lmichaels@regionalfinancial.ca

Advisors for The Bank of Nova Scotia Trust Company, RDB (Toronto) Holdings 
Inc., Susan Michaels Holdings Limited, Comfort Capital Inc., JLJR Investments 
Limited, 1522648 Ontario Inc., Berend Koopmans, Michael Swartz and Audry 
Michaels

MORTGAGEES WITHOUT PPSA REGISTRATIONS

AND TO: ROBERT WEISZ
421 Bantry Ave.
Richmond Hill, ON
L4B 4E9

Email: robbiew1@yahoo.com
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AND TO: MOE SHUSTER c/o C&K MORTGAGE SERVICES, INC.
1670 Bayview Ave.
Suite 400
Toronto, ON
M4G 3C2

Gary Gruneir
Email: ggruneir@rescomcapital.com

AND TO: GMS LAW PROFESSIONAL CORPORATION
130 King Street West, Suite 1800
Toronto, Ontario
M5X 1E3

Gary M. Sugar
Telephone: 416 640-0500
Fax: 416 640-0501
Email: gsugar@gmslaw.ca

Lawyers for C&K Mortgage Services Inc. and Moe Shuster

AND TO: WOOLFSON &WOOLFSON
1000 Finch Avenue West Suite, Suite 306
Toronto, Ontario
M3V 2V5

E. Sidney Woolfson
Telephone: 416-630-1801
Fax: 416-630-1805
Email: woolfson@bellnet.ca

Lawyers for A. & L. Cabrio Investments Ltd., Ralcap Investment Corporation, 
Upper Canada Promotions Inc., Lorraine Rotstein, Charles Rotstein, Rose 
Rotstein, Jack Rotstein, Harry Rotstein, David Freed, 1786549 Ontario Ltd., 
Jack Kirsh, Esther Kirsh, and Joanne Griffin

AND TO: TD CANADA TRUST

Bill O’Connor
Email: bill.oconnor@tdsecurities.com
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AND TO: FRED RANKEL
955 Vandorf Rd.
Aurora, Ontario
L4G 3G8

Telephone: 905 841-2170
Fax: 905 841-7462
Email: apeinc@sympatico.ca

AND TO: SUN LIFE ASSURANCE COMPANY OF CANADA
(Formerly Clarica Life Insurance Company)
AVP Law and Senior Counsel
150 King Street West, Suite 1400
Toronto, Ontario
M5H 1J9

Glen R. Copeland
Telephone: 416 979-4820
Email: Glen.Copeland@sunlife.com



Legal*10327689.6

PPSA REGISTRATIONS ONLY

AND TO: ING BANK OF CANADA 
111 Gordon Baker Road
Toronto, Ontario
M2H 3R1

Willy Cheung
Email: wcheung@ingdirect.ca

AND TO: C. ERLICH
℅ Harry Erlich
1670 Bayview Avenue
Suite 400
Toronto, Ontario
M4G 3C2

AND TO: COMPUTERSHARE TRUST COMPANY OF CANADA
100 University Ave., S Tower, 8th Floor
Toronto, Ontario
M5J 2Y1

AND TO: ROYAL BANK OF CANADA
1 Place Ville Marie
2nd Floor
Montreal, Quebec
H3B 1A1

AND TO: MELVYN A. DANCY
90 Gurnett Street, Suite 201
Aurora, ON
L4G 1P6

Email: mel@dondebinc.com

AND TO: CRAIG M. JOHNSTON LAW PROFESSIONAL CORPORATION
59 Berkeley Street
Toronto, Ontario 
M5A 2W5

Telephone: 416.364.7772 ext 23
Fax: 647.435.5385
Email: Craig@berkeleycounsel.com

Lawyer for Melvyn Dancy
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AND TO: RESMOR TRUST COMPANY
101 Fredrick St.
Suite 600
Kitchener, Ontario
N2H 6R2

AND TO: JOHNSONDIVERSEY CANADA INC.
2401 Bristol Circle
Oakville, Ontario
L6H 6P1

EXECUTION CREDITOR

AND TO: BRENIK ENGINEERING INC.
201 Millway Ave. Unit 10
Concord, Ontario
L4K 5K8

Peter Kulba/Nicola Ellyett
Telephone: 905-660-7732 ext. 221

OTHER

AND TO: MINISTRY OF FINANCE
Legal Services Branch
6th Floor, 33 King Street West
Oshawa, Ontario
L1H 8H5

Kevin O’Hara
Telephone: 905 433-6934
Fax: 905 436-4510
Email: kevin.ohara@fin.gov.on.ca

Solicitors for Ministry of Finance for Ontario



Legal*10327689.6

AND TO: DEPARTMENT OF JUSTICE CANADA
Suite 3400, Box 36, The Exchange Tower
130 King Street West
Toronto, ON   M5X 1K6

Diane Winters
Telephone: 416 973-3172
Fax: 416 973-0810
Email: diane.winters@justice.gc.ca

Edward Park
Telephone: 416 973 3746
Email: edward.park@justice.gc.ca

Edward Harrison
Telephone: 416 973-7126
Email: edward.harrison@justice.gc.ca

Solicitors for Canada Revenue Agency

AND TO: SEIU UNION 
41 Adelaide Street North
Unit 83,
London, Ontario
N6B 3P4

Mana Lindsay
Telephone: 519-432-2661 Ext. 3255
Fax: 519-432-1780
Email: m.lindsay@seiulocal1.org

AND TO: RETIREMENT HOMES REGULATORY AUTHORITY
160 Eglinton Avenue East
5th Floor
Toronto, Ontario
M4P 3B5

John Risk / Evelyn Spence
Telephone: 416 440-3575
Email: john.risk@rhra.ca
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AND TO: MINDEN GROSS LLP
145 King Street West
Suite 2200
Toronto, Ontario
M5H 4G2

David T. Ullmann
Telephone: 416 369-4148 
Fax: 416 864-9223 
Email: dullmann@mindengross.com

Timothy R. Dunn
Telephone: 416 369-4335 
Fax: 416 864-9223 
Email: tdunn@mindengross.com

Counsel for 2279377 Ontario Inc.

AND TO: O’NEILL CONTRACTING / 1160145 ONTARIO INC.
2369 Pigeon Lake Rd RR 2
Bobcaygeon, ON
K0M 1A0 

Andrew Bain
Telephone: 705 738-3687
Email: mboneill@xplornet.com

AND TO: LLF LAWYERS LLP
332 Aylmer Street North
P.O. Box 1146
Peterborough, Ontario
K9J 7H4

Chris Russell
Telephone: 705 742-1674 ext. 220
Fax: 705 742-4677
Email: crussell@llf.ca

Counsel for O’Neill Contracting and 1160145 Ontario Inc.
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AND TO: AIRD & BERLIS LLP
Brookfield Place, 181 Bay Street
Suite 1800, Box 754
Toronto, ON
M5J 2T9

D. Robb English
Telephone: 416 865-4748
Fax: 416 863-1515
Email: renglish@airdberlis.com

Lawyers for Ontario Power Authority

AND TO: ONTARIO POWER AUTHORITY 
120 Adelaide Street West
Suite 1600
Toronto, Ontario
M5H 1T1

Michael Lyle
Telephone: 416 969-6035
Fax: 416 967-1947
Email: michael.lyle@powerauthority.on.ca

AND TO: ALFRED PETER ENTERPRISES INC.

Fred Rankel
Fax: 905 841-7462
Email: apeinc@sympatico.ca

AND TO : PROGRESSIVE ELECTRICAL SERVICES LIMITED
Box 62
Cumberland Beach, Ontario
L0K 1G0

Tyrwhitt Carman
Fax: 705-689-0920
Email: terry@theshockdoctors.ca

AND TO: DEANE EWART
59 Mississaga St W
Orillia, Ontario
L3V 3A7

Fax: 705-325-4195
Email: deanewartlaw@bellnet.ca
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AND TO : MILLS & MILLS LLP
2 St. Clair Avenue West, Suite 700
Toronto, Ontario
M4V 1L5

James B. Kutcy
Telephone:  416 682-7106
Fax: 416 863-3997
Email: james.kutcy@millsandmills.ca

Lawyers for Imperial Tool & Die Ltd.

AND TO : DICKINSON WRIGHT
222 Bay Street, 18th Floor
Toronto, Ontario
M5K 1H1

David P. Preger
Telephone: 416.646-4606
Fax: 416-865-1398
Email: Dpreger@dickinsonwright.com
Previous Lawyers for Debtors

AND TO: THE CORPORATION OF THE CITY OF ORILLIA
50 Andrew Street South
Orillia, Ontario
L3V 7T5

Attention:  Legal Department

AND TO: TRADERS REALTY LTD.

Kevin Ince
Email: tradersrealty@gmail.com
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AND TO: MORRISON BROWN SOSNOVITCH LLP
Barristers and Solicitors
1 Toronto Street
Suite 910
PO Box 28
Toronto, Ontario
M5C 2V6

David Bleiwas
Telephone: 416 368-5956
Fax: 416 368-6068
Email: dbleiwas@businesslawyers.com

Lawyers for Dancy with respect to potential transaction

AND TO: WILDEBOER DELLELCE LLP
Weldeboer Dellelce Place
Barristers & Solicitors
Suite 800, 365 Bay Street
Toronto, Ontario
M5H 2V1

W. Alfred Apps
Telephone: 416 361-6211
Fax: 416 361-1790
Email: aapps@wildlaw.ca

Previous Lawyers for the Debtors

AND TO: FOGLER, RUBINOFF LLP
77 King Street West
Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON
M5K 1G8

Vern W. DaRe
Telephone: 416.941.8842
Fax: 416.941.8852
Email: vdare@foglers.com

Lawyers for the Purchaser of Barrie Business Centre
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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

NOTICE OF MOTION
(RETURNABLE JULY 28, 2014)

A. Farber & Partners Inc. (“Farber”) in its capacity as court-appointed receiver 

(the “Receiver”) of the debtors referred to at Schedule “A” attached hereto (collectively, 

the “Debtors”) will make a motion to a judge presiding over the Commercial List on

Monday, July 28, 2014, at 10:00 a.m. or as soon after that time as the motion can be 

heard at 330 University Avenue, Toronto, Ontario.

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

THE MOTION IS FOR:

1. An order substantially in the form of the draft order attached hereto as Schedule 

“B”, inter alia:

(a) declaring that the time for service of the Notice of Motion and the Motion 

Record is hereby abridged so that this motion is properly returnable;
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(b) approving the thirteenth report to Court of the Receiver dated July 21, 

2014 (the “Thirteenth Report”) and the activities of the Receiver set out 

therein; and

(c) Approving the professional fees and disbursements of the Receiver and its 

legal counsel as set out in the Affidavits of Paul Denton sworn July 21, 

2014, Neil S. Rabinovitch sworn July 21, 2014, and Jane Dietrich sworn 

July 18, 2014, filed.

2. An order substantially in the form of the draft order attached hereto as Schedule 

“C”, inter alia:

(a) approving the completion of the sale transaction (the “FIT Transaction”) 

contemplated by the agreement of purchase and sale between the Receiver 

as vendor and Solera Sustainable Energies Company Limited as purchaser 

(the “FIT Purchaser) made as of July 8, 2014 (the “FIT APS”), a copy of 

which is attached to the Thirteenth Report; and

(b) approving and authorizing the Receiver to enter into and take steps in 

accordance with the development agreement dated July 8, 2014 between 

the FIT Purchaser and the Receiver (the “Development Agreement”);

(c) approving and authorizing the Receiver to enter into and take steps in 

accordance with consent agreement made as of July 8, 2014 (the “Consent 

Agreement”) between the Receiver and Ontario Power Authority 

(“OPA”);

(d) vesting in the FIT Purchaser the Assumed Contracts (as defined and 

described in the FIT APS) free and clear of encumbrances, other than 

Permitted Encumbrances (as defined in the FIT APS); and

(e) sealing and treating as confidential Confidential Appendices 1 and 2 to 

the Thirteenth Report until closing of the transaction set out in the FIT 

APS or further order of the Court; and
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(f) providing that the relief set out in the order be subject to provisional 

execution.

3. Such further and other relief as counsel may request and this Honourable Court 

may deem just.

THE GROUNDS FOR THE MOTION ARE:

1. On October 17, 2012, pursuant to the Receivership Order, Farber was appointed 

as the Receiver over all of the undertakings, property and assets of the Debtors; 

FIT APS 

2. Dondeb held four feed-in-tariff contracts (“FIT Contracts”) with the OPA.  The 

contracts related to the Ace Self Storage and Business Centre, Leon’s, Barrie 

Business Centre and Rockin Boats properties.  In brief, each FIT Contract is an 

agreement with the OPA whereby if electricity is produced in a certain way, the 

OPA has agreed to purchase such electricity at set prices and for a certain 

duration.

3. The Receiver previously assigned its rights in the FIT Contract associated with 

the Ace Self Storage and Business Centre property and with the Rockin Boats 

property to the purchaser of those assets.  For the reasons described below and in 

the Thirteenth Report, the Receiver has arranged for the marketing of the other 

FIT Contracts separate and apart from the associated real property;

4. The Barrie Business Center property was sold pursuant to a court approved 

agreement of purchase and sale between Dondeb, as vendor and MarQuee 

Davidson Corp., as purchaser.  The FIT Contract associated with the Barrie 

Business Center was expressly excluded from the transaction as part of the 

excluded assets.  The approval and vesting order related to the sale of the Barrie 

Business Center was granted by this Honourable Court on March 24, 2014 and 

the transaction has closed. 
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5. As a result of the marketing efforts arranged for by the Receiver, the Receiver 

has now entered into the FIT APS, the Development Agreement and the Consent 

Agreement, which all relate to the FIT Contract previously associated with the 

Barrie Business Center property;  

6. The Consent Agreement provides the OPA’s consent to an amendment of the 

applicable FIT Contract so that the contract can be associated with a new 

location.  The FIT Contract, rather than being associated with the Barrie 

Business Center property will be associated with a new location (364 St. Vincent 

Street, Barrie, Ontario) which is a property owned by a party related to the FIT 

Purchaser;

7. Under the Development Agreement, the FIT Purchaser agrees to cause the 

construction of the infrastructure necessary to support the connection 

contemplated by the FIT Contract at the new location;

8. Finally, under the FIT APS, the Receiver has agreed to sell its interest in the FIT 

Contract to the FIT Purchaser, subject to both the consent of the OPA as well as 

Hydro One Networks Inc (“HONI”).  The consent of OPA and HONI to the sale 

of the FIT Contract from Dondeb to the FIT Purchaser will not be sought until 

the project has reached commercial operation;

9. In order to reduce the risk to the Receiver of a delay in construction of the 

project, the deposit, which is equivalent to 50% of the purchase price payable 

under the FIT APS is released to the Receiver on the later of 10 days following 

the granting of the approval and vesting order or the receipt of a Notice to 

Proceed (as that term is defined in the FIT Contract);

APPROVAL OF PROFESSIONAL FEES

10. Pursuant to the Receivership Order, the Receiver was required to maintain 

Segregated Accounts for each Property listed on Schedule C to the Receivership 

Order in order to ring-fence costs and recoveries for assets over which there 

were distinct secured creditors.
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11. The Receiver is seeking the approval of the Court with respect to the Fees and 

Disbursements of the Receiver and its counsel for services rendered specifically 

for the following properties:  Ace Self Storage, 240 Yeoman Street, Brechin, 

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

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

Gardens, Sussex Place and Tudhope Manor.  

12. The Receiver is not, at this time, 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.  The 

Receiver intends to return to court to seek approval of those expenses at a later 

date.

GENERAL

13. The secured creditors affected by the orders sought are being given notice of the 

motion;

14. The facts as further set out in the Thirteenth Report; 

15. The Receivership Order;

16. The provisions of the BIA, FCA, APA, the Courts of Justice Act (Ontario) and 

the Rules of Civil Procedure (Ontario); and

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

permits.

THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT 

THE HEARING OF THE MOTION:

1. The Thirteenth Report and the appendices attached thereto;

2. The Affidavit of Paul Denton sworn July 21, 2014;

3. The Affidavit of Neil S. Rabinovitch sworn July 21, 2014;
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4. The Affidavit of Jane Dietrich sworn July 18, 2014; and

5. Such further and other evidence that counsel may advise and this Honourable 

Court permit.

July 21, 2014 DENTONS CANADA LLP
77 King Street West
Suite 400
Toronto ON   M5K 0A1

Neil S. Rabinovitch
LSUC No. 33442F
Telephone: 416 863-4656
Facsimile: 416-863-4592
E-mail: neil.rabinovitch@dentons.com

CASSELS BROCK & BLACKWELL 
LLP

Jane O. Dietrich
LSUC No. 49302U
Telephone: 416 860-5223
Facsimile: 416- 640 3144
E-mail: jdietrich@casselsbrock.com

Lawyers for the Receiver

To: SERVICE LIST
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Court File No. CV-12-9794-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST   

THE HONOURABLE MR.

JUSTICE D. BROWN

)

)

)

MONDAY, THE 28TH

DAY OF JULY, 2014

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 ORDER

THIS MOTION, made by A. Farber & Partners Inc. 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”), for an order, inter alia, (i) declaring that the time for 

service of the Notice of Motion and the Motion Record be abridged so that this motion is 

properly returnable, (ii) approving the thirteenth report to Court of the Receiver dated 

July 21, 2014 (the “Thirteenth Report”) and the activities of the Receiver as described 

therein, and (iii) approving the professional fees and disbursements of the Receiver and 

legal counsel as at May 31, 2014 and as set out in the affidavits of Paul Denton, Neil S. 

Rabinovitch and Jane Dietrich was heard this day at 330 University Avenue, Toronto, 

Ontario.
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ON READING the Thirteenth Report, the affidavit of Paul Denton sworn July 

21, 2014, the affidavit of Neil Rabinovitch, sworn July 21, 2014, the affidavit of Jane 

Dietrich, sworn July 18, 2014 and on hearing the submissions of counsel for the 

Receiver, no one appearing for any other person on the service list, although properly 

served as appears from the affidavit of service of ● sworn ●, 2014, filed: 

SERVICE

1. THIS COURT ORDERS the timing and method of service of the Notice of 

Motion and the Motion Record is hereby abridged and validated so that this Motion is 

properly returnable today.

PROFESSIONAL FEES

2. THIS COURT ORDERS that the Thirteenth Report and the activities of the 

Receiver as described therein be and are hereby approved.

3. THIS COURT ORDERS that the fees and disbursements of the Receiver, A. 

Farber & Partners Inc., and its legal counsel, Dentons Canada LLP and Cassels Brock & 

Blackwell LLP, as set out in the affidavit of Paul Denton sworn July 21, 2014, the 

affidavit of Neil S. Rabinovitch, sworn July 21, 2014, the affidavit of Jane Dietrich, 

sworn July 18, 2014 be and are hereby approved.

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

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 ORDER

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

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

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST   

THE HONOURABLE MR.

JUSTICE D. BROWN

)

)

)

MONDAY, THE 28TH

DAY OF JULY, 2014

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 A. Farber & Partners Inc. 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”), for an order, inter alia, approving the sale transaction (the 

“Transaction”) contemplated by an agreement of purchase and sale between the 

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

July 8, 2014 (the “Sale Agreement”), and appended to the thirteenth report to Court of 

the Receiver dated July 21, 2014 (the “Thirteenth Report”), and vesting in the 

Purchaser all of the right, title and interest of Dondeb, if any, in and to the Assumed 

Contracts (as defined in the Sale Agreement), was heard this day at 330 University 

Avenue, Toronto, Ontario.
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ON READING the Thirteenth 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 as appears from the affidavit of service of [] sworn July [], 2014, 

filed: 

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

approved, 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 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 Assumed 

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 B

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

Assumed 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”) including, without limiting 

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

the Honourable Justice Campbell dated 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; (all of which are 

collectively referred to as the “Encumbrances”, and, for greater certainty, this Court 
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orders that all of the Encumbrances affecting or relating to the Assumed Contracts are 

hereby expunged and discharged as against the Assumed Contracts.

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

priority of Claims, the net proceeds from the sale of the Assumed Contracts shall stand in 

the place and stead of the Assumed 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 Assumed Contracts with the same priority as they had with respect to the 

Assumed Contracts immediately prior to the sale, as if the Assumed 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. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a 

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

5. 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 Dondeb’s records related to the Assumed Contracts which pertain to the 

past and current employees.  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 

Dondeb.

6. 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 Dondeb and 

any bankruptcy order issued pursuant to any such applications; and 

(c) any assignment in bankruptcy made in respect of Dondeb;
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the vesting of the Assumed Contracts in the Purchaser pursuant to this Order shall be 

binding on any trustee in bankruptcy that may be appointed in respect of Dondeb and 

shall not be void or voidable by creditors of Dondeb, 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. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from 

the application of the Bulk Sales Act (Ontario).

8. 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 

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

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

RECITALS

A. Pursuant to an Order of the Honourable Justice Campbell of the Ontario Superior 

Court of Justice (the “Court”) dated October 17, 2012, A. Farber & Partners Inc. was 

appointed as the receiver (the “Receiver”) of the undertaking, property and assets of 

Dondeb Inc. (“Dondeb”) and the other debtors referred to at Schedule A of the order. 

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

agreement of purchase and sale between the Receiver and Solera Sustainable Energies 

Company Limited (the “Purchaser”), dated July 8, 2014 (the “Sale Agreement”), and 

provided for the vesting in the Purchaser of Dondeb’s right, title and interest, if any, in 

and to the Assumed Contracts (as defined in the Sale Agreement), which vesting is to be 

effective with respect to the Assumed 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 Assumed Contracts; (ii) that the conditions to Closing of the Sale Agreement 
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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 

Assumed 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 set out in the Sale Agreement have been satisfied or 

waived by the Receiver and the Purchaser; and 

4. The Transaction has been completed to the satisfaction of the Receiver.

This Certificate was delivered by the Receiver at [TIME] on [DATE].

A. Farber & Partners Inc., in its capacity as 
Receiver of the undertaking, property and 
assets of Dondeb Inc., and not in its personal 
capacity

Per:

Name: 

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

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

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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aPpziG~an of the ~~~.

iii} That iu f.]~ ci~cumstan~es indi~vidt~al cezv~xship orders far men.~~ of t
~ ape~ti~s is a mo~~ a~pro~axi~.t~ :rczu~d~► whew the creditors and not t~.e debtor
vcro~id have ccfntroZ ~~`~e ~xoc.~ss.

iv} 'fit the ~xedit~rs have Zo$t cax~sdance rn the L?ondeb dam l~~ awns s of the
7?anc3~l~ group ~qz a variety of reasons ~siciu~ ng £a:r bread, of pramis~ and
represe~nt~tion.

~►} Tk~~.t it is ~o~ar e~videnY that the appliGar~ts ~►ilI k~e unable to p~~apns~ a ~ealis~iG flan
fiat ~s capable of b~ n:g accepted b~ crc~.it.~,~s ~:ven a differance in ~asition with
respe~t~Q value of YTari.At~s properties,

[7~ Those who support filie ap~licazat~ in. the main wish to sec ~tl~os~ busirxes~es that ~~e
operating on, sozn.e o~th~ ~araperties such as in one instance, a school, anti others life r~ti~~a.~zzt
haraas cantinuc itt a v~y t m~~ not be possible in a banknzp~c3~.

j$~ ~?urir~ ~aurse of the subn~iss~ons an the fizst reitlrn. date ~n alte~ni~i~ve vas pxn~tiv5~d
b~► a uumbex of secured oredztpr~, namely a joint o~ cansolic3~,~ed. receivership o~ ~e various
eniiries ~a mz~.i2in~ ~~edifor canfxol. ~ftl~ process and er~sur~ ~~ costs of aclrn.inisfi~~atiQn b~
a~~arated to each individual pro~eity and com~ati~~, .
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~9] ~'he application 'eras adjourned fic~ ~e xe~rnable C?atah~r 15, 2I~12 t4 allflu► bath fi;~.e

appliaaints and 'tl~~ oppos ing creditaxs f,~ coz~side~r thew positions hope~`t~y achy e-~e same

compxom s~. ~n the meantime $ ~d~ices a~ intention under the BYA were stayed.

[10] The xe of the ~ppiicatia~ on October 1.5, ZQI2 did pxoduc~ same mr~dificat~ora of

po~.tz~n t~~. bath sides but oat ic~ent to ~cmtit a CCU order to be agreed to.

~11~ The a~p~t~ant~ revised tf~e prapQsed ~orzn of T~tial Order to ~l~o~oa for. ~egxcgatc~n 4f

accounts o~ the ~t~d~ridu~l properties an ez~~t~~~ne~.t,

Gl~~ The za~.on~le of the applicants ~'~~' the original ~.itial t~rd~r so'~~t ~+t'a$ mat if liquidated

~r o~rwise oper~t~d i~ an ard~rly way by ~hC dcbtaz end g "suer'' r~n~itor, gr~~ter ~v~lt~e could

be achateved -than. the s~c~x~t~ debt awing in xe~peat to ae lust a nt~rn~e~ of ~e pr'~perEi~ which

ca~Id ire availa~ale (a~ to other cr~d~toxs in xespect of v►~hich gt~a~canCees ar multiply pra~aerty
se~~t~T COI~,(~ Ck~ha11C~ Te~O~eTy anc~ Or ~b~ '~i~ e~tEtt~ bp~ders.

~13] T`Ezo sect~md major reaso~t ~dvax~c~cl b~ a szg~~anE ~t~.tmher of ~credxtazs a~a~eaing

'#hrou~h cot~nse~ ~~S ~h.a~ th~X ~a Iongez had ~►~ co~'tde~ace in Ivfr. bandy, the p~:i~xipal of
Donde~ roc. ~ignifiG~t emg~es o~'a.[l~gerl mis~eadxng supp~rt~d t~a~ p~sitto~s ta~;.e~s.

[14a I ~~c~~at ~~ ~cn.eral prnposi~ions t~f ~a'~' ~cl~~z~ed ~n bahaif a~ the applicants that

pursuant to s.l J..02 0:~ ~.~ C~.tl the r,~~.u~t ~~s wide di~scr~Eion "on ~SY texxxzs ~~ may i~m~os~" to

ma~Ce an ~ti~i Order pro~'lc~'>d tie stay does riot exceed ~0 days see Nor~fer N~twar~s

~~rpA~ation (Re,~ 2049, +~~nLn 39492 (UN'~C} atpara 35 and.~~hndd~~/j`'Ganeral Partners ~tc~

(.ate) (~~9~~, I7 C$~. (3d) 24 {aD~tt.Gi~~.~li`cY. GOrnuz~ rei~1] C~ 33.

X15] Tie mom r~ce~t decision. t~£ ~ ~ugremc Court of ~a~.da ~u Genittry ~er~~ ass ,~n~. ~.
Canada (Attorney ~i'enerial}, t20].0), ~S.C,C.) 6~ at Para Y~ confirms the breadth and ~le~xibil ter of

the. CC..A~. to got a~ly preserve Enid alY~`Qst' ~br reSfic~tc#uxir~ o~~'he bu~in~ss as a ~c►i~ c~nc~rn but
..also to pest ~ sa~.e pr~csss ar orderly iigUida~i~n tia a~h~eve m~imum value aid aclu~V~ tb.~

highest price for ~hhe ben~~it off' ~1 st ebalders, ~~e also ~"imminca ~,imtted ~e~ (2012 , Q~~C

S06 ~t p~x~a 4~-5p (leave to appeal denied ~Ol~ 4N~. 5~2).

[1~~ Y also accept the g~enexal pr~pos t an t given -the flexibility ~.nh~rent in the CCA.4

process end the discxe~an ~~'~i~~~ that tan Tx~i'~al Order may he made 3n tie s~~uation p

"~nte~.plfse" insalvez~cy where ~s ~ x~sult a~ a liqui.dat~c~n crisis ~~t atl ~f the individual c~tities

~mpxis n~ the "enterprise" m~.y be ~amsek~'~~ insol~rent but a n~,unbe~ are and to ~aroJ~ose ~fthe

xestr~ctuxs.~~ is to store financza~ h~al~ au: ma~m~z~ b$~.~~~ to aII. sta~I€~holders by pexmitt7ng

fiufiher fi~anciz~g. S~.~h ~r~rac~ss can. i~.eiude liquidation. S~~ .~'zrrt Zeaside Wealth 1vfanagemenf

(.~~) {2~1.2~ (O~ISC} 1299 ~d ~St~ ~'~'geuro~~'h Pr~op~rtr~s Vic. (lteJ ~'V'~1Y-9419-C~.

[Ct~mmercial T~ist~.

~~7] Y also accept 4tat'Wk~~~ e~~}i siiu~~i~n m'u~t ~~ baited at fat its incti~idttal facts the coat

shau d not easily conclude that a plan ~s likely to ~~, ~uee ;f.~zuP~ D~r~LLmtG~' Cr~l°p: ~R~~ {207.2 ,

(BG~C)7$7 atpa~:as?~lt~,
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[Y8J 7n Clams Over .;1~c~ple Bay 1'nuestments, Lid v. ,Fr,~gar~d Capitat Carp. 2008 ~~'swell ~C
1758 (~3C~A}, tie ~r~t~s~. Colwnabi~, Cn~t of ,A,p~~ai a~'ertus:ncd fihc decision of the ~l~~mbers'
,~dg~ ~xtcndiz~g a stay. o~ pza~eedin~s anal a~t~oa~zing DIk~ ~nanc~g undex the CC..~I~A aln the c~s~
o~ a debtox ~ampany ice. the bixszt~ess o~ 1aa~d d~v~lopmeut because;

A.I.~ou i the CGt1~4 cart ~ppl~ ~a ~amipanies whose sn~e busi~~ss is ~. s~r~gla ~az~~i
d~~v~lc~pm;ent as Zang ~s tie ~cq ~n~ts set aut in tic C axe met, xt ~~y ~~
fhat, in view oft~e nature of its b~szn.~ss aid ~i~xanei:ng a~rrat~gemer~ts} such
sampan tis wouldhave dit~iic~tlty ~r~;pasing an arran~cment or campramis~ tk~~
was more advar~ageo~s ~~~n the x~.~dies a~vail~.ble to its credi#oxs. '~'he pa~arkfaes
of the see~rity against the raced d~~elopr~ze~.t are often s~raighl~orwa~d, and there
.nay be lit~~c ir~centiv~ for the creditors .ham ~8~tt~r priority to a~Cc to an
~~geme~ or com~~omis~ ~ia~ in~rol~res i~nnorts~ bang ~iaxd t+~ more junior
aredi~prs b~for~ the senior oreditozs are paid ixa~ fiz1C. 'the de~elo~ez is i~tsp~~Yez~t
and not able fo ~a~anp~et~ the de~r~lo~~m~ut without ~wrt~~er funding, the secured
creditors may £e~1 that they will be 3z~. ~ 6at~er pasi~ian by +exerEiug weir xemedies
rather fan b3~ Iet~uig tie d~~►elop~~ xe~aa~iz~. axa, control oPth~ failed de~elopm~nt
w3u1~ attempting to rescue it lay mca~s o~ obtainrug =e~auc n~, capital injection
by a z~cw,~artn~r dx D7~ financing.

~I~~ ~irnilarly, in octagon ~ra„~ct~~es Group L~`d. 2Q~~ C~xswell A.l.~ ~,~25 ~Q.~:~ par~grap~x
1'J, I~~nt, ~, made tha fallo~c'lll~ COIYITYx~`Il~S:

~`#tis is not a case where ix i~ appropria#~ to gepxx~ r~Iz~fund~r xh~ CCAA. Karst, I
acaespt the ~ositio~a of the majority of first martga,gees v~rho say ~a~t it is hi ~~
r7nlikely that anp compromise or ~attg8ment proposed by Octagon would' be
~.a~ep~ab~e ~ .ghat pasifaan ma,~es sense given the fact t'h~.t if fey ire
~Cez~mxtted to prac~d with forecclasuze proe~dures and taking into. account ate
cxurent eat .~~s 4~'~alue, ~o~:.awsC m~~~Cgag~~s ~n most of th~i~ propezt[es they
wild e rg re~so~a~b~y t~~s~~tl~.~d. T,~~x~ is n~ ~,.c~nti~e foz th~xn. fo a~re~ to n
cbmpxamise. an the other hand .~ ~ ~~nted C AA rclie~', it 'would 6e these
sarn~ mai~~,g~es who v,Tould be paying tie cast tia ~et~it Octagon to buy sor~ze'
tiirnie. Second, fik~ez~ ~s zz~ oth~z ~~~s4~ foz CAA. x~lief such ~~ ~h~ ~~is#~an~e of a
loge number o~ ~m~Ia~ees ax signif". Gaut u~.seGured debt ira, rela~.a~i to tike
secured deb. X balance t~os~ reasti~as against the fact that even ~ ~~Ze First
x~aoz~tgagees commance or continue in ~ae~r foreclosure proce~din~s that ~racess
is also supe~trist~d by the court and tQ the extent that E~atagdn his reason~.6i
argurnen~s to obta~ Yeli~~ wader t~ foreclosure pxacess, it will iike~y abtai~ tit
x~lie£

[20] .A. si.~ni~~r result occurred in. S`h~s~e Xntert7~tio~zal .~'.~al gate Xn~~stmenis Lid. (2pi0)
CarswellA],t~ 23A~ ~ve~. a~cz~ Ott ni~i~l Order h~c1 been granted.

[21] In ~d~e~tx~prtk, dealing with the speai~~$ o~th~t case X Acted:



Nov, 22. 2412 11; 58AM No. 2bQ6 P. 6/9
~a~e: S

~'~z~~ it ~xot for the nutn~rpuls individual ir~.~vestar~ {LFAZs, QCs) and ath~~s ~vho
cla~~ to have and in~eres~ in: ~'~rS.aus ~f the lands as upP~seci to h~a~g general
~~itpxs off' ~Ze Edgeworth com~panses, X doubt I aotxld ~~ve begin persuaded to
gcaz~t tf~a Tn~tis,~ ~CAt~. Qxdex.

~22~ At tfle concl~sipu. bf oral ~ul~missin~s vtrhjch fp~la~wed on a hearing of f~x0 app?~~ation
~hx~h camsnenced onFarxd~~ Qatobar 1z, 2p1~ continued on C~~tv~er 15 with addi~.anai ~vratten,
naateri~ and aoncLuded on Wednesd~~ t~~tot~x I7, X012 again v~ztih addtti~n~.l. vsrr teen x~zaf~rial
at~d oral s~bz~isszOns the following Gonalusxc~~~ wire reached.

~~.) 'Y'he applic~tia~x ~`or gin, Zt~itia! ~lxdcr us3~er #~.t~ CCAA. t~~s~ on tie m~atcria.! wed
f~~ dist~nisscd.

~i~) Thy issue of epsts incmxctt ia~ pr~pas~d ~otutor ~arhex ~d of cau~nsel to fhe
d~~,tar be reserved far fisher consideratioan ~~ x~~t resol~+~d) basis on material ~o
be pra~rid~d t~ Gaunsel for the cYeditoxs a~td t~h.eir suhmi$s~ans.

(Yip) The request far ~, more limxticd ~~AA ~ui.~ial ~rdcr vc~~ic~ life the Oz~~nal
A~Plicai~on zs opposed b~ ~. sxg~ii~ica~nt bads► of creditors is alsa rejected.

( ~~) A Giabal ~.ecei~varsh p ~3rder whic#~ is ~uppox~ed b~ ~xast o~ the creditors
apPe~ing ~a opp~s~ t~xc applic~~ian end which ~,as the suppox~ o~ ~'arb~r ~wlueh
r~uiLl ~eepa~n~ ~.~ce ver of t~tas~ eorapttnies a~zd prapez~tz~s ~o~vered b~ the
~.pp1i~~Cibn vv~11 is~t'tc iuz a fprmat ~o be approved b~ Counsel anal tIT.~ Cptx~t,

[z3] for e~~e b~ ~dz~zini~tratian t'h~ C~laba~ ~t~ceivar~ip ~rrc~er '~i~l is~u~ zn Cbt~.~ ~'il~ ~'p.
G"V~12~~794~CL atza make ~e~erenc~ to ~e ~►arious campat~i~s and properties to ~e covered 6
t~.e Gacder.

j24~ Zn. order td ~urtf~.er facilitate adtninis#~,tion the folipt~ing proeeedixxgs, e~~h bein.~ ~+]'a~ices
of Int~n~ian to m.~C~ a pxopo~a~

l~a~ade~a Tic. 31-15~i4344
Acs SeU~'~px~~e ~'G ~~iu7e~s Centre 31~1fi64774
17~ Y Q50 ~3n~t~rrio Ltd. 31-! d~4775
23~80~7 Optaxio Ltd. 31-1664772

g Gi~y' S~oidntgs Ltd, 31-167Y~I.2
1 l 82689 U~,tarza xn~. 31-1671 G 11
~19839~ ~ntaorp Trae. 31-~fi73260

hcreb~ st;~~red and ~as~en.d~d paudi~~ ~irt~ter order affihe co~z~t,

[2S~ Thy regi~~st for an initial Order uud~;r floe ~~t vvas disgzissed fax t1~~ simple. reason: that
X was nod sa~sfled that a s~ccessfiu~ plan could be d~~reloped ~~~ would ~acex~~~ ~ppzo~al ~n and
rr~eartin~~u?. f.~sl7 o~ from ~hc ~reditoxs. To a l~rg~ extent, ~VI.r. Aand~y xs fihe author of his o~►n
~s~artune not just for fhe ligt~di#~ Criss iw fihe ~'st place but a~ts~ for ~. failure ~o engage v~:th
creditazs ~s ~ whole at ~.n. early daY;~.
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[fib] I~. his I~st affid~.'vi~ wed ~lr. ~]and~ ~~p~ai.~d why certain pro i.~s u►ere t~.:~nsf~xred
into i~d~~c~idual ctsrparatiQns to allow ac~c~itianal fin~auciaag that waul~ ,perrnzt the new crect~tors
access tsa t~s~ pxopeLties in ~e event of default. ~~ ~ cer~.n ext~~t thzs was' perceivet~ by
credita~s as "robbing Metier tc~ p~~' Paul" and lid to tie d~str~t and Zack a£ aonfid,e~Ge tf~e vast
xn~ja~fiy ~f cxe~tvxs exhi~i~. ~Iac~ there bee~x ~ll and fiirn~Iy cammunicativn both the ca.•editors
aid t~ court shay Piave aon.G~ud~d that a CCAA Arlan ca~.i~. b~ developed.

~27~ ~[7'nder tt~ proposed ~.itiai Oxder ~h~ fees o~ ~~ proposed manitar and o£' c~t~.s~~ t~ the
dabtor ~rere an i$su~ as w~~ ~s ~~aviiag the dc~tar i~ pvssessi~n ~~th the cast ghat would entail.

~8~ C~uns~l far each a£ the ~rariaus crec~.iitors repr~sc~nted ~rge~ that their client's individual
prrcxperf~r should nod be ~uxden~d ~t~ith ac~ntinistra~iv~ expe~is~ and prnfess~r~nal fees not
assaci~Eed r~Yitkithat ~prape~y.

[2~~ Caunse~ fvr the debtor ad~vzs~d t1aa~ to'the extent possible his client ~nc~ t~,e mt~nitar would
keep izidi~vrdual ~ccaunts. This pxa~so~~i did not appcasa the apposing cre~itax~ wh+~ did agrde
that ih~ir c~icnfs eo~tJ.d accept w~a~ w~.s ~es~rit~~d ~s a "global" recei'Yer ~x►d tTu~t ~e ~ax#~er £um
would ~ ~cceptab~e as long as the xcceiv~r's cl~z~;~ ~►s allacat~d a~ an individual prvpert~~
basis. In ot~~r v~ox~, the op~aosing creditors are pre~~ec( to aca~pt the work of Abe pxafessianals
of the receiver but nvt ~r►d tie d~btpr•or its counsel.
[301 The i~~t~~ of t~;e fees of Farber incui~~d tadat~ in respect o~ ~reparat~Qx~ ~f tf~~ C 4
ap~licati~~, ~v~s ~gr~~~ ~,afwecn t~ ap~asi~x~g a~~aditnrs, ~ar~r ~d ifs counsel and ~x~ not inn
issue. Cotms~l ~'Qr tixn, deb#or req~aest~tL that the court consider a xeyuest for fees 2.nd costs c~ri the
path of the ~.e~if.~r. In ai der to give an ~ppnx~unifiy far tbie p~t.~zes to aanszdex t~t~ det~.i~1s ~~' such
request and. ~t~ss~h~e r~st~lt~tian the issue was de£ezxes3 tv a later date,

~3i~ Falla~rin~' farther si~bmjssi~t~ o~i b~~aif of tb~ debtax ~ advised, the pa,rt~~s tit in rn~
~ievv the. conditions necesst~y far app;t►~r~X ~f an In~.ti.~1 CCA~4 +~xd~z wez~ not rnet but t a
conapre~xgnsive 1?,~ceivexshi,~ Orcl~r should achieve gin. orderly Iit~uadafson of mast o~ the
praportie~ end pxat~ct tS~es ~~v~nu~ £mm t1~ apexat ng prap~rties v~iti~ the hole o~ pot~z~bi~ of
some recovery o£tb~ c~e~t~orts equaty~

[3Z~ CbU~n$~. ara to be cornmendec~ far the ~f~ort and success in i~ea;r,~ung agreement on; t~,e
form o~vrd~r c~pt~ble to the court.

[33~ xis ~CA~ is a flexile instzumen~, u~~ich with judicial discretion, is capak~le o~
p~imit#~ng zestxtxctlu~ug, xpcluc~ag x~ appz~dprxafe si~tu~.tio~s, liqu'tdativn.

[34~ ~n rn~ view the use o~~~ CC.~ far t,~e Pttspase o£~ir~i~ati~~ mrtst be 'used. rx~ith c~ud~n
~s7h~~ Iq~datian is tixe eu~ ~o~I, ~adrt%cutlarly when fi,~exe :are alf~rnatiz~es such as ~ a~ei•aIZ less
cos~l~ ~e~~veacshf~ i .t can accomplish tie same overall goal.

C. C ~ES.L

~.ele~sed; ~'ovember 22, 2Q1~
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~che~uie ~~A"

~„ Dondeb Zac,

2. Ace S~lf'S~arag~ az~d B~txsit~~ss ~e~txe7anc.

3. 1 ~ $~6$9 Ox~~ario Inc.

~. ~i~g Czty Told s Inc.

S, r2~7~18 C?ntaria Lt~l.

6 . 7:281 S 1 ~ (~in~i~ T~ac.

7. 17 ~ ~ 060 Ontario ~ tt~,

8. ~Oa90~1 C}ntazio Inc.

9. 2198392 Ontssi~' Ltd.

1d. 2338n67 C~z~ta~o Vic.

1. BrA~rbx~o~ A~artmeni~ ~Tnc.

~.~: ~clph ~inanoial Co~~x~ti~n
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Praper~les taf Qondeb Ire. end Related Cotn~an~es

Dgnde6lnt. ], ptx StffStoroge 256 Hughes Rtl, Orillla, ON Q~LIJ,~,~~,(NOI Undcr the BIAfi6ed (437 tndaoc storage unks 270 Hughes iid, or111ta, ON 1-Pace Savings & Credit ilnian lfmfted11-Sa{ai2; and office rental space, 4575 Huronia Rd, Oritlia, ON
1QS,OQOsq ft) 2• Pace Savings & Cretllt Union Limited

3 -Pace Savings & Gredlt Unlan i.imlted (P~ce loans
cotiateralized wRh Ace Setf Storage and Busfnrss Centre inc.)

d - Vector financial Services Limited

5 -first Source Mortgage CorporaUon/Mark Cosrnan

2 Ontrdo St. 6 Ontario St, OHlla, ON A- Fred Aankel(Vacant fend zoned for industrial, 3.5
acres] 

_

3 Coldwater 233, 2A9 & 261 Coldwater Ave. 1-Fred Ranke!{~acarrt land zoned far 120 Oriilla, QN
unit condornlnfums, 3.96 acres)

4 Dcvars6lroPleCe 15390YongeStUnit208 1-taurentlanBanktifGanada(IUNtRentalGnndo,55psgftJ Aurora,QN

5 ProSpan /'Rnddn Bats 61 ForFstPtain Rd., Or111ia, ON i-The Canada Trust Gornpany(Yertented i qnk Industrial bylidin& 
-26,dD0 sq h) _; 

COLLA7~RAI,
2• FlrstSourreMortgage Corpatatiotr

& Nemo's Rlstorpnt] ASO West St. South, Orillia ON i -Ontario YJeaith Management CorporationiVacant reswuranG 4,155 sq fton
0.645 acrns of land).

DondA6lrtw 7 QrTifl~•Ret~rcmentResldenGs 2491mcoeSt.Or111Ia0N l-VectarFlnanciai5erviceslimited
(NOI Under the B1A ifkd (3I unit retirement home,lI•SeP-12) 27,438 sq fr> 

Z-A.&L Cabrio Investments Ltd. et al (New Haven}
S Sussex A1pca zt15 Vodden Street £ast 1-The Empire Life insurance Company(4~unttaparimentbultding, Bramptaa.gN
6 storeys, Located on 0.9 acres 

2-bntaria Wealth Management Cotporatlonof land}

COLLATERAL
3-First Source Mortgage Corporetion /Mark Cosman

9 Barrie Business [enter 9X Davidson 5c, 8arrle, ON 1- F{rst Source Mortgage Corporation j Mark Cosman(1 tenant large industrial space under
canst[uciton, 9496 complete far phase 

2-11GOi45 Ontario lac.1 current builds ng 34,500 sq addition
is 26,OUDsq'ft)

SO TTm HorSonS & Wsndy`s 525 -545 MamorlelAve 1- Cl~rlca Ufe insurance Company(Leased restaurant, 3,70psq ft on 1.86 Orlllia, DN
acres of land} 

2- Ontarla Wealth ManagementCorporation

3 -Bank of Nova Scofla7rust Company

COLLA7~'
4 -First Source Mortgage Corporation/MarkEosman

1~ Z44Yepman 2g0YeomanSt.,Bellav111e,ON 1-FredRankel(Vacant land zoned for
G8 unit condominium she,
3.96 acres}

12 Brec6ln Brechin (neardriilla, ON) ~~gTERA!(lOD acre farm, na residence 
1-Fred RankelOtt it)
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Proper~tes of Qondeb tnc. and Related Companies

iI82b840ntarlo lnc. 13 Match Hause Montcswrl School 3D1 Bytoo Street South, WhithY, ON 1-]'he empire Llfe insurance Company(N41UndertheBlAflkd (School,S,315sgftonZ1.,389sqftof
1-Oct-iZ) land)

2- Ministerof Finance

14 Od►p1~ Prep Stboa) 547 Laclle 5t Orlllta, ON I- Onta►fo Wesfth Management CorporationjSchooi, 3.681 sq ft orr 21,475 sq ft of
land).

King qty kaldtngsl.td. 15 B+eHevpie 1pepper) Belte++ille, UN 1-Ontario Weatth Martagemen[Corporatlon(NQI Underttie BtAflkd (Vacant land zoned for
Y-0ct-1,2j 17 townliom~s, a.77 acres j

i.6 Be1kv111e (Paim~r} BeIIevllle, ON ].- pntaria Wealth ManagementCarporation~. (Vacant landzptfedfor
18 townhomes, 4.72 acres

s26782~ bmarTa Ltd. 17 Geor~lan[Vlanor S2 Morrow Rd, darrle, ON 1- Duca Financial Services Cred~tUnion Ltd.Hanquet Hall 
(Vacant2stoi~eybanquetha!l,5,497 ~QJ-A~ °~sq ft) 

2- Frec1 Rankef "
i2~i515 Ont~rto tn~. SS Whlipering Ptncs 4Si Golf Caurie Rd, Huntsville, ON 1- Vector financial 5arvlces limited(9 Hole Golf Criursej

2-Robert WelsslThe Eiaok of Nova Scotia Trust Company

1722060 Ontario ttd. Y9 Lafentalne Terrau 169 Barden Ave, Kkchener, pN 1- RMG Mortgages, a division pf MCAP Ftnanclal Carporatlon(NOiUndertht&Af~ed (38unl8retircmenfhome
12-Scp-12) on 1.5z acres of land) 

2-David Sugar et al

2pg9U310nterlolnc. 20 7udhoErrManor 127PeterSt.N,Oflilta,ON 1-lutherantJfelnsurance9orietyofCanada(nowFaithLife}(4p un[t retirement home,12,340 sq ft
an 18,638 sq ft of land) 

2-Minister of Finance

21992 tlpgt{p Gtd. 21 Orillta lndepand~nt i.lvinY 20Slmcoe5t:, Odllla.ON 1-Addenda Capital fnc.(32 unit rc[irement horrte, 24,205 sq ft
an 28,837 sq ft of land} 

2-Cameron Stepfiens Financial Corporation ,.

3-Vlrgln Venturetapltal GorporaUan
2338Ab7 Ontarb Enc. 22 Dorset Ptate 9D GurnettStreet, Aurora, ON 1-7he Ernpfre Cife Insurance Company(IVQfUndartheslApecf (Sluntcapartme~bulldingon0.7832-Sep-12) acres, fi storeys? 

2-Virgin Venture capigl Corporation

GQltATEf2Al
3-first5ource N~ortgage Corporation/Mark CosmanBrlarbraokApartmernsinc. 23 Lcon's SSSMemoriatAve,OrilNa,ON 17heEmpireLlfelnsuranceCampanY(4,612 sq ft retail store}

2-The Bank of Naga Scotia Trust Cpmpany

~~~AI~Rn~
3- FtrstSource Mortgage Ca~poratian/Mark CosmanGuelph Flnenctei Cnrporatlon 24 prestartSpdn~s Gerderu 102-110 Fountain Sb North, Cambr(dge, ON 1-First Source Mortgage Corporation(FormerietiremenFhome uoder

construction 50%camplete, on 2.386 Co[I~7ERR~acres) 
2.Oniarto Weattt~ fJlianagemen[Carporatlon{note thattfiis is
to secdre payment of arrears on all other Ontario Wealth
toanstoJuly 1, ZQ12} i
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