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AND
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1990 c. C.43, AS AMENDED WITH RESPECT TO DONDEB INC. AND ALL THE 
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LSUC No. 49302U
Telephone: 416 860-5223
Facsimile: 416-640-3144
E-mail: jdietrich@casselsbrock.com
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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
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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
14850 Weston Road
King City, Ontario
L7B 1K4

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
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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 : 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



Legal*10327689.8

AND TO: MCCARTHY TETRAULT LLP
Suite 5300
TD Bank Tower
Box 48, 66 Wellington Street West
Toronto, ON
M5K 1E6

Heather Meredith
Telephone: 416-601-8342
Fax: 416-868-0673
Email: hmeredith@mccarthy.ca

Kelly Peters
Telephone: 416-601-8281
Fax: 416-868-0673
Email: kpeters@mccarthy.ca

Lawyers for TD Canada

ANTONIO CONTE PROFESSIONAL CORPORATION
242 Applewood Crescent
Unit 12
Concord, Ontario
L4K 4E5

Antonio Conte
Telephone: 416-987-0208
Fax: 866-543-3165
Email: a.conte@contelaw.ca

Lawyers for Retirement Suites (Simcoe) Ltd.
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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 SEPTEMBER 12, 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

Friday, September 12, 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 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;
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(b) approving the fourteenth report to Court of the Receiver dated September

3, 2014 (the “Fourteenth Report”) and the activities of the Receiver set 

out therein; and

(c) approving the completion of the sale transaction (the “OIL Transaction”) 

contemplated by the agreement of purchase and sale between the Receiver 

as vendor and Retirement Suites (Simcoe) Ltd. as purchaser (the 

“Purchaser) as assignee of Nitin Mendriratta in trust for a corporation to 

be incorporated made as of July 21, 2014, as amended (the “OIL APS”), a 

copy of which is attached to the Fourteenth Report; 

(d) vesting in the Purchaser, the right, title and interest, if any of 2198392 

Ontario Ltd. (“219”) in the Property (as defined in the OIL APS) free and 

clear of encumbrances, other than Permitted Encumbrances (as defined in 

the OIL APS); 

(e) sealing and treating as confidential Confidential Appendix 1 to the 

Fourteenth Report until closing of the transaction set out in the OIL APS 

or further order of the Court; and

(f) providing that the relief set out in the order be subject to provisional 

execution.

2. 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; 

2. The Debtors comprised 12 legal entities which held 25 known real properties.   

In accordance with various court approved agreements of purchase and sale, the 

Receiver has sold its interest in 23 of the initial known real properties, and 

certain additional assets.
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3. One of the remaining two initial known real properties in the Receivership 

proceeding is a piece of real property owned by 219 located at 20 Simcoe Street, 

Orillia, Ontario and the independent living residence located thereon, known as 

Orillia Independent Living (“OIL”).  

OIL APS 

4. As outlined in the Fourteenth Report, OIL is a 32 unit independent living facility 

located in Orillia Ontario.  The first and second mortgagees listed on title to the 

real property are Addenda Capital Inc. and Cameron Stephens Financial 

Corporation (collectively, the “OIL Mortgagees”).

5. The Receivership Order provided the Receiver with the authority to market the 

OIL property for sale with the consent of the OIL Mortgagees.  In this regard, 

the Receiver obtained two listing proposals for the OIL property and listed the 

OIL property for sale on January 18, 2013.

6. Since 2013, as outlined in the Fourteenth Report, the market was extensively 

canvassed with over 84 parties signing confidentiality agreements, 23 parties 

completing tours and over 10 offers/proposals to purchase the OIL property

having been received.

7. Through extensive negotiations, the Receiver entered into agreements of 

purchase and sale with two parties which were conditional upon, among other 

things court approval and purchaser due diligence.  The purchase price of both of 

those conditional agreements was slightly higher (less than 3%) than that 

provided for in the OIL APS for which approval is now sought.  However, the 

purchasers in each of those conditional agreements failed to satisfy or waive the 

due diligence and/or financing conditions, such that those agreements terminated 

prior to the Receiver seeking Court approval of such.

8. At the end of June of 2014, the OIL Purchaser, who had submitted an earlier 

offer of the OIL property, came forward with a new offer.  This new offer was 

the subject matter of negotiations, and with the approval of the OIL Mortgagees 
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a conditional agreement of purchase and sale (being the OIL APS) was entered 

into on July 21, 2014.  The OIL APS was subsequently amended to extend the 

due diligence dates and the date by which court approval was required.  The OIL 

Purchaser has now waived due diligence and the only remaining condition to 

closing is Court approval.

9. The purchase price in respect of the OIL APS (and in respect of all 

offers/proposals received for the OIL property) is not sufficient to repay the OIL 

Mortgagees in full.

10. The Receiver is of the view that the OIL APS should be approved by the Court 

as: (i) the Receiver is of the view that the market was extensively canvassed and 

a competitive process undertaken; (ii) the purchase price is commercially 

reasonable in the circumstances; (iii) the OIL Mortgagees have consented to the 

transaction; and (iv) employment will be preserved at the OIL facility and there 

will be increased certainty for tenants with exit from the Receivership 

proceeding.

GENERAL

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

motion;

12. The facts as further set out in the Fourteenth Report; 

13. The Receivership Order;

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

the Rules of Civil Procedure (Ontario); and

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

permits.
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THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT 

THE HEARING OF THE MOTION:

1. The Fourteenth Report and the appendices attached thereto; and

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

Court permit.

September 3, 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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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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Court File No. CV-12-9794-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST   

THE HONOURABLE

JUSTICE 

)

)

)

FRIDAY, THE 12th 

DAY OF SEPTEMBER, 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
(Orillia Independent Living)

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. and the other debtors referred to at Schedule A attached hereto (collectively, the

“Debtors”), for an order approving the sale transaction (the “Transaction”) 

contemplated by an agreement of purchase and sale between the Receiver and Retirement 

Suites (Simcoe) Ltd. (the “Purchaser”) as assignee of Nitin Mendriratta in trust for a 

company to be incorporated made as of July 21, 2014, as amended (the “Sale 

Agreement”), and appended to the fourteenth report to Court of the Receiver dated 

September 3rd, 2014 (the “Fourteenth Report”), and vesting in the Purchaser all of the 

right, title and interest of 2198392 Ontario Ltd. (“219”), if any, in and to the Property (as 

defined in the Sale Agreement), was heard this day at 330 University Avenue, Toronto, 

Ontario.
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ON READING the Fourteenth 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 September , 2014 

filed: 

1. THIS COURT ORDERS that 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.

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

Receiver as set out therein be and are hereby approved.

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

approved, and the execution of the Sale 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 as may be necessary or desirable for the completion of the 

Transaction and for the conveyance of the Property to the Purchaser.

4. 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 219’s right, title and interest in and to the 

Property, 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; (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 D hereto (all 

of which are collectively referred to as the “Encumbrances”, which term shall not 
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include the permitted encumbrances, easements and restrictive covenants listed on 

Schedule E) and, for greater certainty, this Court orders that all of the Encumbrances 

affecting or relating to the Property are hereby expunged and discharged as against the 

Property.

5. THIS COURT ORDERS that upon the registration in the Land Registry Office for 

the Land Titles Division of Simcoe of an Application for Vesting Order in the form 

prescribed by the Land Titles Act and/or the Land Registration Reform Act, the Land 

Registrar is hereby directed to enter the Purchaser as the owner of the subject real 

property identified in Schedule C 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 D hereto. 

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

priority of Claims, the net proceeds from the sale of the Property shall stand in the place 

and stead of the Property, 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 Property with the same priority as they had with respect to the Property immediately 

prior to the sale, as if the Property had not been sold and remained in the possession or 

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

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

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

8. 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 219’s records related to the Property 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 219.
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9. 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 Debtors

and any bankruptcy order issued pursuant to any such applications; and 

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

the vesting of the Property in the Purchaser pursuant to this Order shall be binding on any 

trustee in bankruptcy that may be appointed in respect of the Debtors and shall not be 

void or voidable by creditors of the Debtors, 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.

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

the application of the Bulk Sales Act (Ontario).

11. 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.

12. THIS COURT ORDERS AND DIRECTS that Confidential Appendix “1” of the 

Fourtennth Report be sealed until the filing of the Receiver’s Certificate with the Court or 

until further order of this Court.
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13. 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
(Orillia Independent Living)

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. and the other debtors referred to at Schedule A of the order. 

B. Pursuant to an Order of the Court dated September 12, 2014, the Court approved 

an agreement of purchase and sale between the Receiver and Retirement Suites (Simcoe) 

Ltd. (the “Purchaser”) as assignee of Nitin Mendriratta in trust for a corporation to be 

incorporated made as of July 21, 2014, as amended (the “Sale Agreement”), and 

provided for the vesting in the Purchaser of 2198392 Ontario Ltd.’s right, title and 

interest, if any, in and to the Property (as defined in the Sale Agreement), which vesting 

is to be effective with respect to the Property upon the delivery by the Receiver to the 

Purchaser of a certificate confirming (i) the payment by the Purchaser of the Purchase 
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Price for the Property; (ii) that the conditions to Closing of the Sale Agreement have been 

satisfied or waived by the Receiver and the Purchaser; 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 

Property payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing set out in the Sale Agreement have been satisfied or 

waived by the Receiver and the Purchaser; and 

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

4. 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 2198392 Ontario Ltd., and not in its 
personal capacity

Per:

Name: 

Title: 
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Schedule C – Real Property

PTS LTS 41 & 42 PL 432 PTS 7, 8, 9, 10, 11, 12, 15 & 16 51R35247; S/T ROW OVER 
PT LTS 41 & 42 PL 432 PTS 8, 11 & 15 51R35247 IN FAVOUR OF LT 40 & PT LT 41 
PL 432 PTS 1 TO 6 51R34257 AND PT LT 42 & LT 43 PL 432 PTS 13, 14 & 17 
51R35247 AS IN SC560185; S/T EASEMENT IN GROSS OVER PT LT 42 PL 432 
PTS 15 & 16 51R35247 AS IN SC559950; T/W ROW OVER PT LTS 40, 41 & 42 PL 
432 PTS 2, 5, 13 & 14 51R35247 AS IN SC560185; ORILLIA; SUBJECT TO AN 
EASEMENT IN FAVOUR OF PT LT 42 & LT 43 PL 432 PTS 13, 14 & 17 51R35247 
AS IN SC872243
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Schedule D

Claims to be deleted and expunged from title to Real Property

1. Instrument No. SC704605 registered on December 5, 2008, being a 
Charge/Mortgage granted by Dondeb Inc. in favour of Addenda Capital Inc. in the 
original principal sum of $4,300,000.00.

2. Instrument No. SC704606 registered on December 5, 2008, being a Notice of 
General Assignment of Rents granted by Dondeb Inc. in favour of Addenda 
Capital Inc.

3. Instrument No. Sc720662 registered on March 5, 2009, being a Charge/Mortgage 
granted by Dondeb Inc. in favour of Cameron Stephens Financial Corporation in 
the original principal sum of $700,000.00.

4. Instrument No. SC720663 registered on March 5, 2009, being a Notice of General 
Assignment of Rents granted by Dondeb Inc. in favour Cameron Stephens 
Financial Corporation.

5. Instrument NO. SC872243 registered on December 13, 2010, being a Transfer of 
Easement.

6. Instrument No. SC1013793 registered on September 25, 2012, being a 
Charge/Mortgage granted by 2198392 Ontario Ltd. in favour of Marc Lean, Neil 
Rabinovitch, Craig Johnston and A. Farber & Partners Inc., in the original 
principal sum of $500,000.00.

7. Instrument No. SC1016353 registered on October 4, 2012, being a Notice 
Amending Charge No. SC1013793 to increase the principal amount to 
$1,000,000.00 between 2198392 Ontario Ltd. in favour of Marc Lean, Neil 
Rabinovitch, Craig Johnston and A. Farber & Partners Inc.

8. Instrument No. SC1020873 registered on October 29, 2012, being an Application 
for Court Order granted by the Ontario Superior Court of Justice in favour of A. 
Farber & Partners Inc.
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Schedule E

Permitted Encumbrances, Easements and Restrictive Covenants related 
to the Real Property

(unaffected by the Vesting Order)

1. Instrument No. SC559950 registered on July 6, 2007, being a Transfer of 
Easement.

2. Instrument number SC560185 registered on July 9, 2007, being a Transfer 
containing an Easement.
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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
(Orillia Independent Living)

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

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

NOTICE OF MOTION
(returnable September 12, 2014)

DENTONS CANADA LLP
77 King Street West, Suite 400, 

Toronto Ontario, M5K 0A1

CASSELS BROCK & BLACKWELL LLP
2100 Scotia Plaza, 40 King Street West,

Toronto Ontario M5H 3C2
  

Lawyer: Neil S. Rabinovitch / Jane O. Dietrich
LSUC: 33442F / 49302U
E-mail: neil.rabinovitch@dentons.com /

jdietrich@casselsbrock.com
Tele: 416 863-4656 / 416 860-5223
Fax: 416 863-4592 / 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)

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

A. FARBER & PARTNERS INC.
COURT APPOINTED RECEIVER

FOURTEENTH REPORT OF THE RECEIVER

SEPTEMBER 3, 2014
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1. INTRODUCTION

1. By Court Order dated October 18, 2012, A. Farber & Partners Inc. (“Farber”) was 

appointed receiver (“Receiver”) of all of the assets, undertakings and properties of 

Dondeb Inc. (“Dondeb”), and those debtors listed on Appendix “A” (collectively, 

the “Debtors”). The Court Order was subsequently amended and restated to be 

dated October 17, 2012 consistent with the endorsement of the Honourable Justice 

Campbell (hereinafter referred to as the “Receivership Order”), which is attached 

as Appendix “B”.  A copy of the reasons of the Honourable Justice Campbell 

released on November 22, 2012 is attached hereto as Appendix “C”.

2. The Debtors were in the primary business of acquiring or developing properties for 

rent or sale. The Debtors’ properties and operations were located throughout 

Southern Ontario.

3. The global receivership encompasses 12 legal entities which owned 25 known real

properties (collectively the “Properties” and each a “Property”).  The 24 

Properties known at the time of the Receivership Order included: four retirement 

homes and/or independent living homes; two multiple unit apartment buildings; two 

private schools; five commercial properties; one residential condo unit; one golf 

course; and nine properties under development comprising vacant land. The list of 

known properties and assigned numbers is attached as Appendix “D”.  Property 

numbers and names as defined in Appendix “D” are used throughout this report.  

Subsequent to the date of the Receivership Order being granted one additional 

Property was located, being a vacant piece of land located at 20 Scotia Road in 

Emsdale Ontario (Township of Perry) owned by 1281515 Ontario Inc. (the “Scotia 

Road Property”), as described in a previous report to the Court.

4. By Order dated October 26, 2012, the Court, among other matters, authorized 

Receiver Borrowings, with the consent of the mortgagees, by way of a revolving 

credit up to $500,000, secured by the Properties, with the foregoing limit excluding 

borrowings for the completion of the Barrie Business Centre (Property #9).  The 

Receiver was also granted authority, without the consent of The Empire Life 
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Insurance Company (“Empire Life”), to borrow by way of revolving credit of up to 

$60,000 for the purpose of funding interim expenditures in respect of the real 

property located at 301 Byron Street South, Whitby, Ontario and the Hatch House 

Montessori School operated thereon (Property #13).  Collectively, such borrowings 

were to be secured by way of a fixed and specific charge (“Receiver’s Borrowing 

Charge”) as security for payment of monies, in priority to all security interests, 

trusts and lien claims including but not limited to deemed trust claims under 

subsection 227(4) and (4.1) of the Income Tax Act, subsection 23(3) and (4) of the 

Canada Pension Plan and subsection 86(2) and (2.1) of the Employment Insurance 

Act, but subordinate in priority to the Receiver’s Charge (as defined in the 

Receivership Order) and the charges as set out in sections 14.06(7), 81.4(4), and 

81.6(2) of the Bankruptcy and Insolvency Act (the “BIA”).

5. On January 8, 2013, the Receiver filed its Second Report to Court (the “Original 

Second Report”) seeking, among other things, approval of agreements of purchase 

and sale for the following four Properties: (i) Devonshire Place property (Property 

#4); (ii) Tim Hortons/Wendy’s property (Property #10); (iii) Dorset Place property 

(Property #22); and (iv) Preston Springs Gardens property (Property #24).

6. On January 11, 2013, the Receiver filed a supplement to its Second Report (the 

“First Supplement”) addressing minor amendments to the transactions involving 

the Tim Hortons/Wendy’s and the Preston Springs Gardens Properties.

7. On January 14, 2013, (i) without objection from any party, the Court granted the 

approval and vesting order approving the Devonshire Place property sale; and 

(ii) the Debtors advised the Court that they were in the process of retaining new 

counsel and requested an adjournment of one week for the remaining relief; Justice 

Morawetz granted an adjournment until January 15, 2013 for the approval of the 

remaining agreements of purchase and sale.

8. On the morning of January 15, 2013, the Debtors, having retained new counsel, 

filed a responding affidavit and in reply the Receiver filed a second supplement to 
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the Second Report (the “Second Supplement” and together with the Original 

Second Report and the First Supplement, the “Second Report”).

9. After hearing submissions on January 15, 2013, Justice Morawetz delivered his 

endorsement orally (the “January 15 Endorsement”), inter alia (i) approving the 

Tim Hortons/Wendy’s, the Dorset Place and the Preston Springs Gardens 

agreements of purchase and sale; and (ii) adjourning the requested approval of the 

Receiver’s activities as set out in the Second Report so that new counsel for the 

Debtors had time to consider the matters addressed therein with such approval to be 

brought back before the Court within 60 days. A copy of the January 15 

Endorsement is attached as Appendix “E” hereto.

10. The Tim Hortons/Wendy’s property transaction closed on January 17, 2013.  The 

Dorset Place property transaction closed on January 22, 2013.  The Preston Springs 

Gardens property transaction closed on January 28, 2013.

11. By Court Order dated February 13, 2013, among other matters, the Receiver’s 

activities were approved as set out in the Second Report and the Third Report of the 

Receiver dated February 6, 2013, and interim distributions of proceeds held for the 

Dorset Place, Preston Springs Gardens and Tim Hortons/Wendy’s Properties were 

approved.  Approval and vesting orders were also granted on February 13, 2013, in 

respect of transactions involving the Coldwater (Property #3) and Brechin (Property 

#12) Properties.  The Coldwater property transaction closed on February 15, 2013. 

The Brechin property transaction closed on February 28, 2013. The Devonshire 

Place property transaction closed on March 1, 2013.

12. On March 25, 2013, the Court granted orders (i) approving an interim distribution 

in respect of the Coldwater and Devonshire Place Properties; and (ii) approving the 

activities of the Receiver set out in the Fourth Report of the Receiver dated 

March 15, 2013.  In addition, on March 25, 2013, the Court granted approval and 

vesting orders as requested by the Receiver in respect of transactions for the sale of 

the Sussex Place (Property #8) and the Georgian Manor (Property #17) Properties.



- 4 -

13. The Georgian Manor property transaction closed on March 27, 2013.  The Sussex 

Place property transaction closed on April 24, 2013.

14. On May 10, 2013, the Court granted orders (i) approving the Agreements of

Purchase of Sale of the following properties: Ontario Street, Hatch House 

Montessori School and Tudhope Manor; (ii) approving an Auction Agreement for 

certain panelization equipment, as well as approval of a stalking horse sales 

agreement for the Ace Self Storage property and business and Stalking Horse sales 

process for same; (iii) approving the distribution of funds held in respect of the 

Georgian Manor and Sussex Place Properties; and (iv) approving the activities of 

the Receiver set out in the Fifth Report of the Receiver dated May 3, 2013.  

15. The Ontario Street property transaction closed on May 15, 2013 and the Hatch 

House Montessori School transaction closed on May 21, 2013.

16. On May 29, 2013, the Court granted (i) an order approving an interim distribution 

in respect of the Ontario Street and Hatch House Montessori School properties; and 

(ii) an approval and vesting order in respect of the sale of the Lafontaine Terrace 

property.  

17. On June 11, 2013, following a contested hearing, Justice Newbould made two 

Orders which, among other things, declared that Empire Life was not entitled to an 

interest differential on four properties: Dorset Place, Sussex Place, Hatch House 

and Leons, and approved interim distributions on the Tudhope Manor and 

Lafontaine Terrace properties, which had closed on May 30 and June 4, 2013 

respectively.  

18. In a motion originally returnable on July 30, 2013, the Receiver sought an approval 

and vesting order in respect of the Ace Self Storage business and property.  Melvyn 

A. Dancy (“Dancy”) appeared in person at the hearing and advised the Court that 

he was attempting to retain new counsel and requested an adjournment of the 

Receiver’s motion.  Justice Morawetz granted an adjournment until August 6, 2013.  

At the return of the Motion on August 6, 2013, Dancy advised that he had still not 

been able to retain new counsel.  Notwithstanding same, the approval and vesting 
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Order was granted for the sale of the Ace Self Storage business and property to 

Pace Savings & Credit Union Limited (“Pace”), which sales transaction was the 

culmination of a previously approved stalking horse sales process. Upon closing of 

the Ace Self Storage transaction, $6.2 million was authorized to be distributed to 

the purchaser, Pace. In addition, an Order of the Court was granted on August 6, 

2013 which, among other matters, approved interim distributions to the secured 

creditor of the Coldwater Property and the Brechin Property and reallocation of 

proceeds from 2338067 Ontario Inc. to Dondeb Inc., related to the sale of the 

Dorset Place property.  

19. On December 2, 2013, the Court granted (i) an order approving a distribution from 

the remaining proceeds of sale of the Lafontaine Terrace Property; (ii) approval and 

vesting orders in respect of the sales of the Orillia Prep School, Orillia Retirement 

Residence, Whispering Pines, Pepper/Palmer and the 240 Yeoman Street 

properties; and (iii) an order that the motion brought by Dancy seeking leave to file 

a complaint against Farber be dismissed on a with prejudice basis and without costs 

unless Dancy provided written notice on or before January 10, 2014 of his intention 

to bring on the motion.  Dancy did not provide such notice.

20. On March 24, 2014, the Court granted an order (i) authorizing the Receiver to 

consolidate the Segregated Accounts for Ontario Street, Coldwater, Devonshire 

Place, Sussex Place, 240 Yeoman Street, Brechin and Dorset Place into one account 

(the “Dondeb General Account”); (ii) authorizing the Receiver to transfer 

$108,565.68 from the Dondeb General Account to the Tim Hortons/Wendy’s 

property Segregated Account to reimburse the Tim Hortons/Wendy’s property in 

respect of deemed trust amounts owing by Dondeb to Canada Revenue Agency (the 

“CRA”) which were paid to the CRA pursuant to the Order of Justice Morawetz 

made on February 13, 2013; (iii) authorizing the Receiver to distribute $180,000 to 

Faithlife Financial in partial satisfaction of the charge/mortgage granted by 

2009031 Ontario Inc. in favour of Faithlife Financial against the Tudhope Manor 

property; (iv) authorizing the Receiver to distribute $180,000 to CRA in partial 

satisfaction of amounts deemed to be held in trust by 118 in favour of CRA; 
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(v) authorizing the Receiver to distribute the amount of $160,000 to Empire Life in 

partial satisfaction of the charge/mortgage granted by Dondeb in favour of Empire 

Life from the proceeds of the Hatch House Montessori School property; 

(vi) authorizing the Receiver to distribute from the proceeds of sale in respect of the 

Tim Hortons/Wendy’s property the amount of $12,500 to Sun Life Assurance 

Company of Canada (“Sun Life”) in full and final satisfaction of all amounts owing 

to Sun Life by Dondeb; and (vii) authorizing the Receiver to distribute from the 

proceeds of sale in respect of the Tim Hortons/Wendy’s property the amount of 

$100,000 to The Bank of Nova Scotia, Trustee (“BNS”) in full and final satisfaction 

of all amounts secured in respect by a charge/mortgage granted by 2339506 Ontario 

Inc. in favour of BNS as against the Tim Hortons/Wendy’s Property.  Also on 

March 24, 2014 approval and vesting orders in respect of the sales of the Rockin 

Boats, Remo’s Ristoronti, Scotia Rd. and Barrie Business Centre properties were 

granted.  As well, an approval and vesting order in respect of a transaction 

involving the Feed-in-Tariff contract (“FIT Contract”) between Dondeb and 

Ontario Power Authority related to the Rockin Boats property was made.  

21. On May 2, 2014, the Court granted an Order (i) approving the Twelfth Report and 

the activities of the Receiver set out therein; (ii) authorizing the Receiver to 

distribute the amount of $2,630,000 to First Source Mortgage Corporation and 

Mark Cosman (“First Source/Cosman”) and in partial satisfaction of the 

charge/mortgage granted by Dondeb, in favour of First Source/Cosman in the 

original principal sum of $7,100,000 registered on September 1, 2011 as Instrument 

No. SC928251 (the “First Source BBC Charge”) against the BBC property from 

the funds held by the Receiver in the account maintained for the BBC property; 

(iii) authorizing the Receiver to distribute the amount of $160,000 to First 

Source/Cosman in partial satisfaction of the charge/mortgage granted by Dondeb, in 

favour of First Source/Cosman in the original principal sum of $150,000 registered 

on August 24, 2012 as Instrument No. SC1006304 (the “First Source Tim 

Hortons Charge”) against the Tim Hortons/Wendy’s property from the funds held 

by the Receiver in the account maintained for the Remo’s Ristoronti property; and 

(iv) authorizing the Receiver to distribute the amount of $250,000 to The Toronto-
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Dominion Bank (“TD”) in partial satisfaction of the charge/mortgage granted by 

Dondeb to  The Canada Trust Company as custodian for TD in the original 

principal amount of $712,000, registered on November 1, 2005 as Instrument No. 

SC382515, against the Rockin Boats property from the proceeds of sale of the 

Rockin Boats property.

22. On July 28, 2014, the Court granted Orders (i) approving the thirteenth report to 

Court of the Receiver and the activities of the Receiver set out therein; (ii) 

approving the completion of the sale transaction, related to the property at 92 

Davidson Avenue, Barrie, ON, contemplated by the agreement of purchase and sale 

between the Receiver as vendor and Solara Sustainable Energy Company Limited 

as purchaser made as of July 8, 2014 and related relief; and (iii) approving Farber’s 

fees and disbursements as Receiver for the period October 17, 2012 to May 31, 

2014 and the fees and disbursements of Farber’s independent legal counsel, counsel 

Dentons LLP (“Dentons”), for the period October 17 2012 to May 31, 2014 and 

Cassels, Brock & Blackwell LLP  for the period March 2, 2014 to May 31, 2014 for 

the following 13 properties: Ace Self Storage and Business Centre Inc., 240 

Yeoman, Brechin, Coldwater, Devonshire, Dorset Place, Georgian Manor, King 

City Holdings (Belleville – Pepper/Palmer), Ontario Street, Orillia Independent 

Living, Preston Springs, Sussex Place and Tudhope Manor.

23. In summary, to date, of the 25 Properties, sales have been completed in respect of 

the following 23 Properties: Tim Hortons/Wendy’s, Dorset Place, Preston Springs 

Gardens, Devonshire Place, Coldwater, Brechin, Georgian Manor, Sussex Place, 

Ontario Street, Hatch House Montessori School, Tudhope Manor, the Lafontaine 

Terrace, the Ace Self Storage, Orillia Prep School, Orillia Retirement Residence, 

Whispering Pines, Pepper/Palmer, Yeomen Street, Rockin Boats, Remo’s Ristoronti 

property, Scotia Road, and the Barrie Business Centre.  

2. PURPOSE OF REPORT

24. The Purpose of this fourteenth report to the Court of the Receiver (the “Fourteenth

Report”) is to report to the Court on the activities of the Receiver since the filing of 
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the Receiver’s Thirteenth Report to the Court and to provide support for the 

Receiver’s request for an Order:

(i) approving the Fourteenth Report and the activities of the Receiver set out 

therein; and

(ii) approving the completion of the sale transaction (the “OIL Transaction”) 

contemplated by the agreement of purchase and sale in respect of the real 

property municipally known as 20 Simcoe Street, Orillia, ON and the 

business located thereon known as Orillia Independent Living (“OIL”),

between the Receiver as vendor and Retirement Suites (Simcoe) Ltd (the 

“OIL Purchaser) as assignee of Nitin Mendiratta In Trust for company to 

be incorporated as purchaser made as of July 21, 2014, as amended (the 

“OIL APS”); vesting in the OIL Purchaser the Property (as defined in the 

OIL APS) free and clear of encumbrances, other than Permitted 

Encumbrances (as defined in the OIL APS); and sealing and treating as 

confidential Confidential Appendix 1 to the Fourteenth Report until 

closing of the OIL Transaction or further order of the Court and providing 

that the relief set out in the order be subject to provisional execution.

3. DISCLAIMER

25. Farber has relied upon the financial records and information provided by the 

Debtors, as well as other information supplied by management, appraisers, 

accountants, auditors and advisors.

4. RECEIVER’S ACTIVITIES

26. Since July 21, 2014, the Receiver’s activities have included, among other things:

 Monitoring receipts and disbursements, coordinating debt service payments 

where cash flow permits and liaising with mortgagees, as appropriate;
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 Following up the transactions previously approved by the Court in respect of 

the sale of certain feed – in – tariff contracts and steps to conclude and close 

those transactions;

 Overseeing and monitoring of ongoing operations at OIL, in concert with the 

current business managers and review and negotiation of offers;

 Attending to due diligence requirements of the OIL Purchaser; and

 Corresponding by email and telephone with the Debtors’ creditors.

5. APPROVAL OF SALE OF 20 SIMCOE STREET, ORILLIA, ONTARIO 

27. OIL is a 32 unit independent living retirement home located in Orillia, Ontario.  

The property is owned by 2198392 Ontario Inc.  The first and second mortgagees of 

record are: Addenda Capital Inc., (“Addenda”) and Cameron Stephens Financial 

Corporation (“collectively, the “OIL Mortgagees”).  A title abstract for the real 

property associated with OIL is attached hereto as Appendix “F”.

28. Independent counsel to the Receiver, Dentons (formerly Fraser Milner Casgrain

LLP) has reviewed the security registered against the OIL Property and delivered an 

opinion to the Receiver that the OIL Mortgages are valid, subject to typical 

qualifications and assumptions.  A copy of the security review for the OIL Property 

is attached hereto as Appendix “G”.

29. The OIL real property is situated on one of three adjacent lots that were owned by 

different Dondeb entities, which formed part of the Global Receivership. The other 

adjoining properties are: Orillia Retirement Residence (“ORR”) located at 24 

Simcoe Street, Orillia which was owned by Dondeb and had been vacant for most 

of the receivership proceedings, the sale of which was ultimately approved by the 

Court on December 2, 2013 and closed on December 13, 2013; and Remos 

Restaurant (vacant) located at 480 West Street, Orillia which was owned by 

Dondeb. The sale of Remos Restaurant property was approved by the Court on 

March 24, 2014 and closed on March 28, 2014.
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30. Throughout the Receivership proceedings, OIL continued to operate with relatively 

high occupancy. There was a need at the onset of the receivership to stabilize 

operations and manage ongoing operations and occupancy, including marketing of 

the facility.

31. At the commencement of the receivership, the Receiver sought proposals from two 

realtors who specialize in the retirement home sector for sale and marketing of the 

OIL Property. Ultimately, the OIL Property was listed with Sean Jensen Realty Inc. 

(“Jensen Realty”) on January 18, 2013 for $6.445 million with the consent of the 

OIL Mortgagees.  The listing term was originally until July 31, 2013, however a 

series of extensions ensued through to May 31, 2014. There was a reduction in the 

listing price to $5.5 million in August 2013.

32. Jensen Realty’s marketing process included: compilation of a comprehensive 

information package for distribution to interested parties who signed a 

Confidentiality Agreement (“CA”), the listing was posted to Loop Net, an 

electronic announcement was sent to 1,200 contacts registered in the Jensen 

proprietary database and newspaper advertisements were placed in The Globe and 

Mail on February 19 and 21, 2013.  With various extensions to the listing, the 

parties who had signed CA’s were contacted by way of follow up notices and 

advised of the ongoing status of the OIL Property.

33. A total of 181 parties provided expressions of interest, 84 parties signed CA’s and 

were provided information packages, with 23 parties completing tours and 

inspections of the premises. Ten offers/proposals received by the end of May 2014 

with a further offer received in the holder over period in June 2014. Some of these 

offers proposals were en bloc offers for the three properties (OIL, ORR and Remos 

Restaurant) or the two homes (ORR and OIL). 

34. Through the period December 2013 to early June 2014, the Receiver had been in 

extensive negotiations with four other parties in respect of OIL.  Throughout that 

time, the Receiver entered into agreements of purchase and sale with two parties 

which were conditional upon, among other things purchaser due diligence and court 
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approval.  The purchase price of both of those conditional agreements was slightly 

higher (less than 3%) than that provided for in the OIL APS for which approval is 

now sought.  However, the purchasers in each of those conditional agreements 

failed to satisfy or waive the due diligence and/or financing conditions, such that 

those agreements terminated prior to the Receiver seeking Court approval of such.

35. On June 26, 2014, the OIL Purchaser, who had submitted an earlier offer for the 

OIL property in May 2014, came forward with an offer from cooperating brokers,

Avison Young Commercial Real Estate (Ontario) Inc. and Sutton Group Incentive 

Realty Group Inc.  Ultimately, as a result of negotiations undertaken through late

June and July 2014, the Receiver entered into the OIL APS, subject to Court 

approval, with the OIL Purchaser on July 21, 2014.  Subsequent amendments to the 

OIL APS extended the due diligence condition date and the date by which Court 

approval was required.

36. The purchase price in respect of the OIL APS (and in respect of all offers/proposals 

received for the OIL property) is not sufficient to satisfy amounts owing to the OIL 

Mortgagees in full.

37. Key terms of the OIL APS include: (i) a purchase price which comprised a 

substantial deposits and cash payment of the full purchase price on closing; 

(ii) waiver of due diligence the period by August 22, 2014 (and later as amended to 

August 27, 2014); (iii) Court approval on or by September 10, 2014 (and later

amended to September 12, 2014); (iv) a Closing Date of the second business day 

following the granting of the approval and vesting order, should such be granted.

Evaluation of the OIL APS

38. A copy of the OIL APS with the purchase price redacted is attached as 

Appendix “H”.  A copy of the unredacted OIL APS is attached as Confidential 

Appendix “1”.  Consistent with other transactions wherein Court approval is being 

sought, the Receiver is seeking a sealing order of the Confidential Appendix 

pending the earlier of the completion of the transaction contemplated by the OIL 

APS or further Order of the Court in order to ensure that value of the Property (as 
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defined in the OIL APS) is not impacted if the transaction contemplated by the OIL 

APS does not close.

39. Key terms of the OIL APS include:

i. a substantial deposit slightly in excess of 10% of the purchase price has been 

paid to the Receiver;

ii. The Receiver understands that the OIL Purchaser has financing in place in 

order to pay the balance of Purchase Price in cash at closing;

iii. a condition requiring the granting of an approval and vesting order by 

September 12, 2014; and

iv. a closing date of no later than two business days after Court Approval unless 

an extension is mutually agreed to by the parties.

40. The Receiver is of the view that the OIL APS should be approved by the Court as: 

(i) the Receiver is of the view that the market was extensively canvassed and a 

competitive process undertaken; (ii) the purchase price is commercially reasonable 

in the circumstances; (iii) the OIL Mortgagees have consented to the transaction; 

and (iv) employment will be preserved at the OIL facility and there will be 

increased certainty for tenants with exit from the Receivership proceeding.

6. STATUS OF MARKETING AND SALE PROCESS OF THE REMAINING 
PROPERTIES

41. Only one remaining real Property (Leon’s, 555 Memorial Ave., Orillia, Ontario) 

remains to be sold.  The Receiver continues to market this property through a listing 

agent.  There have been a number of enquiries and offers submitted, however, no 

acceptable offer has been received to date.

42. In addition, the Receiver continues efforts to realize upon the remaining three FIT 

Contracts.   Agreements of purchase and sale have been previously approved by the 

Court for two of the remaining FIT Contracts (those formerly associated with the 

Rockin Boats and Barrie Business Centre properties).  The Receiver continues to 



work with the purchasers of those FIT Contracts to satisfy the conditions to closing

of the relevant agreements. As well, with respect the FIT Contract associated with

the Leo~i's Property, the Receiver continues its efforts to market such for sale with

the goal of entering into an agreement of piuchase and sale for such contract as

well.

7. RECOMMENDATION

43. Tlie Receiver respectfully recommends that this Court grant an order for the relief

requested iia Section 2 hereof

A. FARBER &PARTNERS INC.
In its capacity ns Receiver of the Debtors
Listed on Appendix A and not in its personal capacity
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THE HONOURABLE

JUSTICE C. CAMPBELL

Court File' No. CV-12-y794-00CL

ONTAh2I0

SUPERIOR COUi2T OF JUSTICE

COMMEhtCIAL LIST

} WEDNESDAY, THE 17~

~ DAY OF OCTOBER, 2012

~T' ~T4RONT0-DDIYIINION BANK AND THE CANADA. TRUST COIY~PANY
H

3 ~.~~\
l

/ -
l:r

', ~ Applicants
~,

~.~. -and-

D4NDES ING, FIRST SOURCE MORTGAGE CORPORATION AND ON~'ARIO
WEALTH ~YI~,,NAGEMENT CORPORATION

Respondents

~~

THIS APPLICATION made by the. Applicants including the. Creditors defined in

Schedule ̀ B" hereto for an Order pursuant to section 243(1.) of the Bankruptcy and Insolvency

Act, R.S.C. 1985, c. B-3, as amended (the "BIA") aid section 101 of the Courts of Justice Act,

R.S.Q. 1990, c. C.43, as amended (the "CJA") appointing A, Farber &Partners Inc. as receiver

(in such capacities, the "Receiver") without security, of all of the assets, unclertak ngs and

properties of the Debtors referred. to at Schedule "A" attached hereto (the "Debtors") acquired

for, or used in relation to the business carried on by the Debtors, was heard this day at 330

University Avenue, Toronto, Ontario.

WHEREAS those Debtors are defined in Schedule "A" to the Notice of Application in

Court File Number CV-12-00009865-OOCL which Schedule is attached hereto as Schedule "A".

i is~asis_a~~rorno~
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ON READING the materials filed by the parties in Court File No. CV-12-00009$65
-

OOCL and upon hearing tfie submissions of the Counsel for the Debtors and Counsel
 for the

Creditors listed in Schedule "B" hereto,

APPOINTMENT

1. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 o
f

the CJA, A. Farber &Partners Inc. is hereby appointed Receiver, without security, of a
ll of the

assets, undertakings and properties including real property listed as Schedule "C" hereto 
("Real

Property") of the Debtors acquired for, or used in relation to a business carried on
 by the

Debtors, including all proceeds thereof (the "Property").

R~CETVER'S ~O~'VE~S

2. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, bu
t not

obligated, to act at once in respect of the Property and, without in any way limiting the ge
nerality

of the foregoing, the Receiver is hereby expressly empowered and authorized to do an
y of the

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and

all proceeds, receipts and disbursements arising out of or from the

Property;

(b) to receive, preserve,. and protect the Property, or any part or parts thereof,

including, but not limited to, the changing of locks .and security codes, the

relocating of Property to safeguard at, the engaging of independent

security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;

(c) to manage, operate, and carry on the business of the Debtors, including the

powers to enter into. any agreements, incur any obligations in the ordinary

course of business, cease to carry on all or any part of the business, or

cease to pexfarm any contracts of the Debtors;

11868513_2~Torpocs
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(d) after consulting with the relevant .mortgagees, and upon obtaining their

consent or FtTRTHER ORDER OF THIS COURT market any or all of the

Real Property, including advertising and soliciting offers. in respect of the

Real Property or aniy part or parts thereof, signing listing agreements in

respect of the Real Property or any parts) thereof, and negotiating such

terms and conditions of sale as the Receiver in consultation with the

Mortgagees may deem appropriate, subject to prior approval of this Court

being obtained before any sale is completed;

(e) to engage consultants, appraisers, agents, experts, auditors, accountants,

managers, counsel and such other persons from time to time and on

whatever basis, including on a temporary basis, to assist with the exercise

of the Receiver's powers and duties, including without limitation those

conferred by this Order;

(~ to purchase or lease such machinery, equipment, inventories, supplies,

premises or other assets to continue the business of the Debtors or any part

or parts thereof;

(g) to receive and collect all monies subject to provisions in paragraph

number 3 herein and accounts now owed or hereafter owing to the Debtors

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

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

(h) to settle, extend or compromise any indebtedness owing to the Debtors;

(i) to execute, assign, issue and endorse documents of whatever nature in

respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtors, for any purpose pursuant to this Order;

(j) to undertake environmental or workers' health and safety assessments of

the Property and operations of the Debtors;

11868513_2~Torpocs
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(k) to initiate, prosecute .and continue the prosecution of any and all

proceedings and to defend all .proceedings: now pending or hereafter

instituted with respect to the Debtors,-the Property or the Receiver, and to

settle or compromise any such proceedings.. The authority hereby

conveyed shall extend to such appeals or applications far judicial review

in respect of any order or judgment pronounced in any such proceeding;

(1) to market any or all of the Property, including advertising and soliciting

offers in respect of the Property or any part ar parts thereof and

negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

(m) to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,

(i) without the approval of this Court in respect of any transaction not

exceeding $100,000.00, provided that the aggregate consideration

for all such transactions does not exceed $500,000.00; and

(ii) with the approval of this Court in respect of any transaction in

which' the purchase. price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subjection 63{4) of the Ontario.

Personal Property Security Act, ar section 31 of the Ontario Mortgages

Act, as the case maybe, shall not be required, and in each case the Ontario

Bulk Sales Act shall not apply.

(n) to apply for azy vesting order or other orders necessary to convey the

Property or any parC or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

(o) to report to, meet with and discuss with such affected Persons (as defined

.below) as the Receiver deems appropriate on all matters relating to the

11868513_2~To~Docs
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Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

(p) to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

(q) to apply for any permits, licences, approvals or permissions as may be

required by any governmental authority and any renewals thereof for and

on behalf of and, if thought desirable by the Receiver, in the name of the

Debtors;

(r) to file assignments into bankruptcy far any of the Debtors with leave of

the Court on notice to the Debtors;

(s) to enter into agreements with any trustee in bankruptcy appointed in

respect of the Debtors, including, without limiting the generality of the

foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtors;

(t) to exercise any shareholder, partnership, joint venture or other rights

which the. Debtors may have;

(u) to undertake improvements to the property municipally known as 92

Davidson Street, Barrie, Ontario upon the consent of the mortgagees

thereof; and

(v) to take any steps reasonably incidental to the exercise of these powers or

the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively

authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtors, and without interference from any other Person.

11868513_2~Torpocs
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Ring-Fencing and Use of Funds

3. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of

payments received ar collected, from and after the making of this Order, from any source

whatsoever, including without limitation the sale of all or any of the Property and the collection

of any accounts receivable of the Debtors in whole or in part, whether in existence on the date of

this Order ar hereafter coming iota existence, shall be deposited into new property-specific

accounts (the "Segregated Accounts") to be opened by the Receiver immediately. The number

of Segregated Accounts so opened shall be equivalent to the number of properties owned by the

Det~~ors in the aggregate. The Segregated Accounts shall be segregated such that all receipts in

respect of a property shall be deposited into the Segregated Account opened in respect of such

property and all permitted disbursements (the "Permitted Disbursements") in respect of such

property shall be withdrawn therefrom, if sufficient funds are available. "Permitted

Disbursements" shall mean, in relation to the property in respect of which a Segregated Account

has been opened, realty taxes, utilities, payroll, insurance, maintenance expenses, other

reasonable property-specific expenses and' business expenses associated with such properCy. The

Receiver shall have sole signing authority over the Segregated Accounts. The monies, if any,

standing to the credit of each. Segregated Account, net of any Permitted Disbursements provided

for herein, shall be paid on a monthly basis to the mortgagees of such property according to the

priority of the registration o~ such mortgagees' mortgages, or any further Order of this Court.

For greater certainty, the term "property" in this paragraph shall include the Business operated

by Ace Self Storage and Business Centre Inc. and Pace Savings Credit Union Limited shall be

treated as a mortgagee thereof.

a. THIS COURT (JRDERS THAT no payments shall be made to any

secured creditor, pursuant to paragraph 3 or 4 otherwise, by the Receiver

unless and until the Receiver receives an opinion that such secured

creditor's security is valid and enforceable, subject to customary

qualifications and assumptions or further Order of the Court.
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b. THIS COURT ORDERS that the lock box arrangements with respect to

Briarbrook Apartments Inc. shall remain in effect.

DUTY TO PROVIDE ACCESS AND CO-OPERATION 1'O THE RECEIVER

5. T~~IS COURT ORDERS that (i) the Debtors, (ii) all of its current and former directors,

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons

acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,

governmental bodies or agencies, or other entities having notice of this Order {al
l of the

foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the

Receiver of the existence of any .Property in such Person's possession or control, shall grant

immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

6. THIS COURT ORDERS that all Persons shall forthr?vith advise the Receiver of the

existence ' ~f any books, documents, securities, contracts, orders, corporate and accounting

records, and any other papers, records and information of any kind related to the business or

affairs of the Debtors, and any computer programs, computer tapes, computer disks, or other data

storage media containing any such information (the foregoing, collectively, the "Records") in

that Person's possession or control, and shall provide to the Receiver or permit the Receiver to

make, retain anci take away. copies thereof and grant to the Receiver unfettered access to and use

of accounting, computer, software and physical facilities relating thereto,. provided however that

nothing in this paragraph 6 or in paragraph 7 of this Order shall require the delivery of Records,

or the granting of access to Records, which may not be disclosed or provided to the Receiver due

to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

7. THIS COURT ORDERS that if any Records are stored or otherwise contained on a

computer or other electronic system of information storage, whether by independent service

provider or otherwise, all Persons in possession or control of such Records shall forthwith give

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
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copy all of the information contained therein whether by way of printing the information onto

paper or making copies of computer disks or such other manner of retrieving and copying the

information as the Receiver in its discretion deems expedient, and shall not. alter, erase or destroy

any Records without the prior written consent of the Receiver. Further, for the purposes of this

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate

access to the information in the Records as the Receiver may in its discretion require including

providing the Receiver with instructions on tfie use of any computer or other system and

providing the Receiver with any and all access codes, account names and account numbers that

maybe required to gain access to the information.

ND PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding ar enforcement process in any court or

tribunal'(each, a "Proceeding"), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

~IO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or the

Property shall be commenced or continued except with the written consent of the Receiver or

with leave of this Court and any and all Proceedings. currently under way against or in respect of

the Debtors or the Property .are hereby stayed and suspended .pending further Order of this Court.

NO EXERCISE OF RIGHTS OR ~tEMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtors, the Receiver, or

affecting the Property, are hereby stayed and suspended except with the written consent of the

Receiver or leave of this Court, provided however that this stay and suspension does not apply in

respect of any "eligible financial contract" as defined in the BIA, and further provided that

nothing in this paragraph shall (i) empower the Receiver or the Debtors to carry on any business

which the Debtors is not lawfizlly entitled to carry on, (ii) exempt the Receiver or the Debtors

from compliance with statutory. or regulatory provisions relating to health, safety or the

environment, (iii) prevent the filing of any registration to preserve or perfect a security interest,

or (iv) prevent the registration of a claim for lien.
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NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,
 interfere

with, repudiate, terminate or cease to perfarrn any right, renewal right, contract,
 agreement,

licence or permit in favour of or held by the Debtors, without written consent of the Rec
eiver or

leave of this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements 
with the

Debtors or statutory or regulatory mandates far the supply of goods and/or service
s, including

without limitation, all computer software, communication and other data services, 
centralized

banking services, payroll services, insurance, transportation services, utility or othe
r services to

the Debtors are hereby restrained until further Order of this Court from discontinu
ing, altering,

interfering with or terminating the supply of such goods or services as may be req
uired by the

Receiver, and that the Receiver shall be entitled to the continued use of the Debtors
' current

telephone numbers, facsimile numbers, Internet addresses and domain names, provided
 in each

case that the normal. prices or charges for all such goods or services received after the 
date of this

Order are paid by the Receiver in accordance with normal payment. practices of the Debtor
s. or

such other practices as may be agreed upon by the supplier or service provider and the 
Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD F[JNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms 
of

payments received ~r collected by the Receiver from and after the making of this Ord
er from any

source whatsoever, including without limitation the sale of all. or any of the Prope
rty and the

collection of any accounts receivable in whole or in part, whether in existence on th
e date of this

Order or hereafter corning into existence, shall be deposited in the appropriate 
Segregated

Accounts as outlined in pazagraph 3 herein to be opened by the Receiver (the "Post 
Receivership

Accounts") and the monies standing to the cxedit of such Post Receivership Accounts 
from time

to time, net of any disbursements provided for herein, shall be held by the Receiver 
to be paid in

accordance with the terms of this Order or any further Order of this Court.

11868513_2~TotDocs
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EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtozs shall remain the employees of

the Debtors until such time as the Receiver, on the Debtors' behalf, may terminate the

employment of such employees. The Receiver shall not be liable for any employee-related

liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of

the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in

respect of its obligations under sections 81.4(5} ar 81.6(3} of the BIA or under the Wage Earner

Protection Program Act.

~"IPEDA

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

Informatzofz Protection and Electronic Documents Act, the Receiver shall disclose personal

information of identifiable individuals to prospective purchasers or bidders for the Property and.

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete

one or mare sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to

whom such personal information is disclosed shall maintain and protect the privacy o~ such

information and limit. the use of such information to its evaluation of the Sale, and if it does not

complete a Sale, shall return. all such information to the Receiver, or in the alternative destroy all

such information. The purchaser of any Property shall be entitled to continue to use the personal

information provided to it, and related to the Property purchased, in a manner which is in all

material respects identical to the prior use of such information by the Debtors, and shall return all

other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to

occupy or to take control, care, charge, possession or management (separately and/or

collectively, "Possession") of any of the Property that might be environmentally contaminated,

might be a pollutant ar a contaminant, or might cause or contribute to a spill, discharge, release

or deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancement, rernediation or rehabilitation of the environment ar

11868513_2~Torpocs
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relating to the disposal of waste or other contamination incl
uding, without limitation, the

Canadian E~tvironmental Protection Act, the Ontario Environmental
 Protection Act, the Ontario

Water Resources Act, or the Ontario Occupational Health and 
Safety Act and regulations

thereunder (the "Environmental Legislation"), provided however
 that nothing herein shall

exempt the Receiver from any duty to report or make disclosure
 imposed by applicable

Environmental Legislation. The Receiver shall not, as a result of thi
s C)rder or anything done in

pursuance of the. Receiver's duties and powers under this Order, be deem
ed to be in Possession of

any of the Property within the meaning of any Environmental Legisl
ation, unless it is actually in

possession.

LIIVYITATI~N ON THE RECEIVER'S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability 
or obligation as a result

of its appointment or the carrying out the provisions of this Order incl
uding without limitation,

pursuant to Retirement Homes Act, 2010, S,O. 2010 ch.11, save
 and except far any gross

negligence or wilful misconduct on its part, or in respect of .:its obligatio
ns under sections 81.4(5)

or (31.6(3) of the BIA or under the Wage Earner Protection Program Ac
t. Nothing. in this Order

shill derogate from the protections afforded the Receiver. by section 14
.06 of the BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS

a) THIS COURT ORDERS that the Receiver and its counsel shall 
be .entitled to and is

hereby granted a Charge (the "Pre-Filing Receiver's Charge") on the
 Property as security

for such fees and disbursements incurred before this Order was 
made, to be paid upon

sale or refinancing of the relevant Property or Business to each
 of the Real Properties

described in Schedule "C" hereto in the amount of $11,000.00
 per Real .Property or

Business.

b) TI-IIS COURT FURTHER ORDERS that the Receiver and counsel
 to the Receiver shall

be paid their reasonable fees and disbursements, in each case at 
their standard rates and

charges, and that the Receiver and counsel to the Receiver shall
 be entitled to and are

11868513 2~Torpocs
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hereby granted a charge (the "Receiver's Charge") on the Property, as security for such

fees and disbursements incurred after the making of this Order in respect of these

proceedings, and that the Receiver's Charge shall form a first charge on the Property in

priority to all security interests, trusts, liens, charges and encumbrances, statutory or

otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2)

of the BIA.

c) The Receiver and its Counsel shall allocate their respective fees and disbursements with

respect to work done on each of the Debtor's Property including Ace Self Storage &

Business Centre Inc.

19. THIS COURT ORDERS that the Receiver is hereby authorized to deposit proceeds of

sale of. any personal property of the. Debtors into the appropriate Segregated Account and in

connection with Dondeb Inc., the Receiver shall be authorized to apply the said proceeds to the

General Restructuring Administrative Expenses (GARE). The Receiver and its Counsel shall

keep separate records for GARE defined in paragraph 19 herein.

20. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

21. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its

fees and disbursements, including legal fees and disbursements, incurred at the normal rates and

charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEI'~E~SHIP

22. THIS URT ORDERS that the Receiver be at ~e ty and is empowered with the

consent of t~~ ort a ees, not includin collateral or{ a ees, of the Real Pro ert against
~~ g~ ~v ~ gg p Y

which the borrowings are required to borrow by way of a revolving credit or otherwise, such

11868513_2~Torpocs
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monies from time to time as it may consider necessary or desirable, provided that the outstanding

principal .amount does not exceed $500,000.00 (or such greater amount as this Court may by

further Order authorize) at any time, at such rate or rates of interest as it deems advisable for

such period or periods of time as it may arrange, far the purpose of funding the exercise of the

powers and duties conferred upon the Receiver by this Order, including interim expenditures.

For greater certainty the foregoing limit shall not include borrowings for completion of the

Barrie Business Centre. The whole of each Real. Property as defined in respect of which the

borrowings have been incurred shall be and is hereby charged by way of a fixed and .specific

charge (the "Receiver's Borrowings Charge") as security for the payment of the monies

borrowed, together with .interest and charges thereon, in priority to all security interests, trusts,

liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but subordinate

in priority to the Receiver's Charge and the charges as set out in sections 14.06(7), 81.4(4), and

X1.6(2) of the BIA..

23. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other

security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

24. THIS COURT ORDERS that the Receiver is at libexty and authorized to issue certificates

substantially in the form annexed as Schedule "D" hereto (the "Receiver's. Certificates") for any..

amount borrowed by it pursuant to this Order.

25. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver

pursuant to this Order or any further order of this Court and any and all Receiver's Certificates

evidencing the same or any part thereof shall rank on a part passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

GENERAL

26. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

27. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from. acting

as a Trustee in Bankruptcy of the Debtors.

11868513_2~Torpocs
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28. 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.

29. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

for the recognition of this Order and for assistance in carrying out the terms of this Order, and

.that the Receiver is authorized and empowered to act as a representative. in respect of the within

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

30. THIS COURT ORDERS that in order to facilitate the administration of the within

Receivership, the following proceedings, each being Notices of Intention to 'Make a Proposal.

.Specifically;

(a) Dondeb Inc. — 31-1664344

(b) Ace Self Storage &Business Centre — 31-1664774

(c) 1711060 Ontario Ltd. — 31-1664775

(d) 2338067 Ontario Ltd. — 31-1664772

(e) King City Holdings Ltd. — 31-1671712

(f~ 1182b89 Ontario Inc. — 31-1671611

(g) 2198392 Ontario Inc. — 31-1673260.

are hereby stayed and suspended pending further Order of the Court.

].1868513_2~Torpocs
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3L THIS COURT ORDERS that the title of proceedings in this matter be changed to read as

follows:

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.

32. .THIS COURT ORDERS that the Applicant shall have its costs of this motion, up to and

including entry and service of .this Order, provided for by the terms of the Applicant's security

or, if not so provided by the Applicant's secuxity, then on a substantial indemnity basis to be paid

by the Receiver from the Debtors' estates with such priority and at such time as this Caurt may

determine.

33. THIS COURT ORDERS that any interested party may apply to this Court to vary or

amend this Order on not less than seven {7) days' notice to the Receiver and to any other party

likely to be affected by the order sought or upon such other notice, if any, as this Court may

order
...

~N~'~F ~C~ x'17 / 1~15GR!`r' ~ ̀C~FI~iVfi~
~iV i ~p~K ND;
i.~ / iJAN~ LE f EGi57(~E NO
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Schedule "A"

The Debtors

Dondeb Inc.

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 pelf Storage and Business Centre Inc.



Schedule "B"

The Creditors Present in Court on October 17, 2012

Pace Savings &Credit Union Limited

Vector Financial Services Limited

First Source Mortgage Corporation

Mark Cosman, Trustee

The Empire Life Insurance Company

RMG Mortgages, a division of MCA:P Financial Corporation

FaithLife Financial

Addenda Capital Inc.

Virgin Venture Capital Corporation

The Bank of Nava Scotia Trust Company, in trust

RDB (Toronto) Holdings. Inc.

Susan Michaels Holdings Limited

Comfort Capital Inc.

JLJR Investments Inc.

1.52264$ Ontario Inc.

Berend Koopmans

Michael Swartz

Audrey Michaels

The Toronto-Dominion Bank and The Canada Trust Company
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SCHEDULE "D"

RECEIVES CERTIFICATE

"PROPERTY" [Municipal Address)

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that A. Farber &Partners Inc., the receiver (the "Receiver") of

the assets, undertakings and properties of [DEBTOR'S NAME] acquired for, or used in relation

to the Property described above, including all proceeds thereof (collectively, the "Property"}

appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court")

dated the: 18h of October, 2012 (the "Order"} made in an action having. Court file number CV-

12-000Q9794-00CL, has received as such Receiver from the holder of this certificate {the

"Lender") the principal sum of $ ,being part of the total principal sum of $ which the

Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded [daily] [monthly not in advance on the day of

each month] after the date hereof at a notional rate per annum equal to the rate of per cent

above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and ntierest thereon of all other certificates issued by the Receiver in respect of

the aUove-noted Property pursuant to the Order or to any further order of the Couxt, a charge

upon the whole of the Property, in priority to the security interests of any other person, but

subject to the priority of the charges set out in the Order and in the Bankruptcy and Insolvency

Act, and the right of the Receiver to indemnify itself out of such Property in respect of its

remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver

i is6ss13_z.noc
11868513_2~Torpocs



-2-

to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the: Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the

Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any

surn in respect of which it may issue certificates under the terms of the Order.

DATED the day of MONTH, 20YR.

A. Farber &Partners Inc., solely in its capacity

as Receiver of the [Debtors], and not in its

personal capacity

Per:

Name:

Title:

11868513_2.DOC

11868513 2~Torpocs



T
h
e
 T
~r
on
ta
-D
om
in
io
n 
B
a
n
k
 e
t 

al
.

Ap
pi
ic
an
t(
s)
 

-a
nd

'.
D
o
n
d
e
b
 l
nc
, 
et
 a
t

R
e
s
p
o
n
d
e
n
t
s
)

Co
ur
t 
Fi

le
 N
o.

: 
CV
-9
2-
-9
79
4-
D~
CL

Ot
~7
AR
1

S
U
'
P
E
R
1
0
R
 C
O
U
R
T
 O
F
 J
U
S
T
I
C
E

{
C
~
M
M
E
R
C
i
A
L
 L
I
S
T
)

P
~
~
c
e
e
d
i
n
g
 C
o
m
m
e
n
c
e
d
 a
t 
T
o
r
o
n
t
o

O
R
D
E
R

K
E
S
T
E
N
B
E
R
G
 S
I
E
G
A
L
 L
I
P
K
U
S
'

Ba
rr

is
te

rs
 a
n
d
 S
ol

ic
it

ar
s

S
5
 G
r
a
n
b
y
 S
tr

~e
#

To
ra
nt
a,
 C
?n
ta
ri
o

M
O
B
 1
 ~-

i$

N
(
l
C
H
A
E
L
 R
.
 l
C
E
S
T
E
i
~
B
~
R
G

L
a
w
 S
oc
ie
ty
 N
o
.
 1
6
~
0
5
H

B
E
~
/
~
R
L
Y
 C
.
 J
l
~
S
K
O

L
a
w
 S
oc
ie
ty
 R
eC
is
tr
at
io
n 
#
3
1
'
~
2
2
C

Te
le

ph
on

e:
 {4

1'
6)
 5
9
7
-
O
Q
0
0

Fa
cs
im
il
e:
 
{4

96
} 
5
9
7
-
f
5
6
7

So
li
ci
to
rs
 #
or
 t
he
 A
pp
li
ca
nt
s

0
6
0
8
-
8
7
2



APPENDIX “C”



iVov, 22, 2012 11:57AM aR No, 266 P. 1/9

SUR~~IaR coU~T of JU~TI~E
Judges' Admin~slra~ion

Court F{auae
367 UniverellyAvenue, Room 17d
TQR4NT0, Qt~TARlQ ~15~ 173

Tat: {416-~~7r52$4 Few (4'!8) ~~?-58197

7~~#e: i~t4v~~zber ~~, 212

To Fax h~a~.
J~a~►zd P. Pae e~ l ~,is~. S, C~~me f NTic~ael'~V'eau~ezak 4~ 6-865~13~8
~a Su a~ 4~.~~3~~-8.57X
~7.~. Ra~.hwell 4~ ~-5~.3-7740
T3~ax~x ~c~ T 4Ib-86~~~.5~.~
Ro1~in I~o~.v~in 4~16~8~9~~0.~47
Be~rer~ ,~usk~ l M:S~. ~estenb~z~ 41 ~-5~7~65C7
~,~ ex ~'ai ar ~s 47.6-~7~6~-7067:.
R.fi. Bissell ~1C~~S97--~~~Q
~effie Lair 416-G~}~i-~30Z
D~~i~las Lan l~ 905-940-87$~~~.~~ ~~n~~ ~~~-s~~~zoa~
'~. ~abinovi~ch/r, TJieYir~~~, 4~6~8~3-4592
IVS. C~iUZG~ ~~. ~^7~~-~~! ~

~'rbm; Aggia Cxatnez
S~crctar,~y to C, Car~pbe113.

~of~lNn, d~~i~~'S3 {Y!`1CI. CdV81•page): 9

~(ess~~e: 1~a~.7EB Ii~iG.

Gt~UR,T FT.~E N~3~ ~ C`V'-12-0004~$5~-0~C~

7'Irc lnfoth~allon contalnctt rn rhu,~rrura„ite nrerra,~a is con(idsnital Iryfarmarinn. IJthe parson nctttalfj~ rece~tiir glGts,~acrfnrfle or dray nth~r re~rdtr a,~~t~cfaesliylte Is nab foie nau~edraofpieal, ary~lse, allssuni~ntior~ dlslrtbultotr, or cnpyirr~ oj7he cornnn rrfcatfarr Ts afrlCf~ prolitb9t~d. Ij'}»rr hm~a reeeh~gd ~l~frco~nautnlcwrlon in cn+or, pfr~ua naa,~y us by lelk~rlrntre acrd t+ehrm tlr¢ oNgtnal n~esmga !o used the aGaue acldresa.

Qriginsl will N'QT fallow. l~~~t da not ~eoai~a aIE pages, plces~ telephone tis immediately at the above number.
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C~CTATr~~T, ~o~a~b z~~, ~, ~~~~ o~r~~ ~a~
cc~~.r ~~ ~o; ~v'-l~oo~a~a~~~ooc~,

~A.'~~ ~412~.J.~2

SU~':E~.~{O~t ~~T~~ ~~ J[JST~G~ -- O~T'~A~T ~J
(~4~~fi.CIAL LZS

~E'~"'~~~I:

~T i~E 11~t~..'I'ER tom' T Cta112F,AN1ES
cr~r.~o.~s.~r~~nr~r~Y~~c.~, ~.s.+~. ~~s~, ~,
~-36, AS 1L11+t~I~1~~~D

~l7avid 1', .t't'eg~~', Lisa S G`arne, M'fchael
~ein~zo7c, fix the Appliaan#s

TN T~T'E ~, O~ A. ~~t0~'0~~~] ~~,A3~ t7~
~QMP~tO~TS~ U~t. ARRAN~~E~T '4~i~T'I`f~

~~~ ~a z~a~n~~ r~~. Ana tie
.A~73~~`i~pla"Ar. Ap'P~CANT~ ~S'S~D O
~c~$1~vI,~s t~A~, ~R'~To (~allecttr►aiy, the

~.ppl'cc~tx~s

Jeffrey J. Srmpsan, ,r~t. Ronson, fnr p~c~ ~awings '
~4c Credit YJnian ~imit~c~
~d1~v ~`ugc~~ ~r~r David Sugar, et cry
.~.1~. Rartn~veZX, far 12T~C ~ok~g~gc,
~un~nClal Goxpoz~#ion
.~t'~my ~'r~,guX, for Regio~ta~ ~'i~~a~nc al
Robi~z ~oda~n, fQr Lmpi~e fife Znst~rance Go.
B~v~rly ,~usko, ,M.XL .~'estenbe~:g, fcrr T~ dank
Canada T~vst
.Roger ~apa~gas, ~'or ~athlif~ ~inanaial
It.~. ~rssell, for 'Vector Finan~i~l Services
Lintittx~
.Te~i~E,~= ~rrrr~, for ~irs~ Source h~nr~age
~cz~poraCi~n
.t7ouglas .~cna~ley, for Virgin 'S~~niu►•e CapiC~I
Gorpor~l~o~t
.~~v~~.~~nae, fo~`A.ddenda G~pit$t Inc.
J..T?isirich, Mfr .Rubinovitch, £or A~. ~~rber &
~arm~zs Xnc.

Cht~l~~C, for ~E~(.T {Ux~i¢n)

~'EA; O~tab~r ~ 1, IS,17 a►~d 18, ZQ ~2

C. CAN~['~E~~ ~ .

A,~C?~T~ ~`~l~ ~~CZ~~Q~'+T

~1~ Thy appf~C~~s seeking an initial 0~er vritier the ~`ompuni~s ~'reditors ~trrange~nen~`Act
ate a gro~zp rah c+~xnp~ni~s p`~rz~ed ai~i coz~txoll~d by ox tlarou~. the maim haI~ing company
Da~e~ Tnc. The proposed z~lie£wat~i~ x~zc~~de a~ sta.~ of pzaaeect~~~s ~ xes~ct of t~ ~rarious
companies '~r~xich own and or oper~.te businesses axed r~~ pzoPart~ in Qnt,~rio.
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[21 The a~,spl~cation is 'v~garously opposed b~► z~~uneraus secw;ed caceditors ~xr~ich h~,vc
mor~,g~xge oz offer s~c~r ty a~ ~xo~ert~+ ben~ficitally av~nx~ b~ one ae maxe of the aomp~nies in
~2~ ~4X1C~~3~ 

ts~,~.~v:~

[3J The ap~Ii~ants s lrhe pratcctio~t of the CCt~( t~ ~ua~ble ~. ox~crly, Iiqu~d~tzon off' the
sets and pro~~r~y o~ the various comfsan+~ to ~n~.bS~ wh~.t i~ a~ssert~d to be ~fhe rern~ining

equ~C~r air se c and ~z~e~ses to ~cc~'u~ to ~Iae benefit of fie ~lc~~.d8b +~~raup.

~~~ Yt is ur~e~ that the fl~~cibie mechanism. a~ Yee ~ is appx~apxiat~ as thexe are cornmo~
e~pens~s across some o~ #.he. c~ampauues°, ~m€~on. s~curi~C~ .Grass atihers end that any order in
Iiquidafiion would pz~~'enY the ~nciuxcnce of added cost shot~Id. in.~3.i~~dt~. properties and
com~anaes pIac~ in. Iiquicl~iton't~rit~h. the I~ss of remaining equ9.iy.

[SJ The ~pplicatinns ~rapose ~, I7etatoz ~'osscssion {DIl'} fu~ncix~ and admini~.rative
C~71&T,~ Yd 5~~1~~ ~~ ~~~S O~ ~?Z8~98IOIZ&~5 ~.tl~ ~X~]trI18~S ~SSQCI~~P~. '04tTtI1 CC.SE~ A[~'i]Q1ri1S~~,~t011..

The a~splic~ha~. xs Qppiased b~► apprtixi~nat~iy 75~/o in vale o~ fihe secured creditors..

~d] T~~ b~S1~ 4~fi,~a,8 4~pasitiozx tau ~it stur~~t~'ized ~s ~IT4~crS:

Th~C inn many instances the ~ope~i,~s ovex r~vhich sec'~xit~ is field x~ 5u~£ici~nfl~
discrete 'ovi~► s~~~ifi~ ~es~edies including ~ai~ being na,o~e appropriate khan the
"~.terpi~isa" ~~o~.Gh pas~i b~ the applicants.

i~) xhat fh~ ~,raposcd I~T~'Ifinancia~. and. ~a nisixation c z~ges ate an uu;z't~'arr,•anted
burdan to the equity of ~p~cific ~ra~aerties ace ev3de~r,~ a~ the in~a~r~rop~i2~ca
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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~+a~c: 3

~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:
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~'~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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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)

Page i



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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CV-12-0000979A-OOCL

SUPERIOR COU~x 0~ JUSTICE

(COMMERCIAL LrST)

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

AND

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

DEBTO~25

ENDORS~MEN'T

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

203.3, at TORONTO, Ontario

APL~~2~RANCES

A. ~p~s 
Counsel for the Defendant

~7. Die~riah Counsel fox the 22eceiver A k'arber and k'artners IncN. Raba.novitch
K. Sigler



1

Application Puxsuant to Sectiott 243(1) o£tha Bankruptcy and Insolvency Act and Sectiorn 101 of
the Courts of justice Act with respect to Dondeb Ina.

I .7anusry_~5, 2013

2-- UPON CONIMENCI~TG...

3

4

S

6

7

8

9

10

11

zx

13

14

1S

16

17

I8

19

20

21

~ N D O R S~ N] E N T

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

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

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

appointed receiver of Doncleb Inc. and related

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

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

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

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

Norton's Tx~ansactian, the Preston Spzings

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

Aoxset Place Transac~a.on.

The motion was originally xc~urned on January 7.9,

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

record to Dondeb advised that Mr. Apps was now



2

Application ~uxsuaut to Section 243(1) Qf the Bunkn~ptcy and insolvency .A.at and Section l OX of
the Courts of justice Act with respect to Dondeb T~nc.

1

2

3

4

5

6

7

8

9

2Q

11

12

13

14

15

16

17

18

19

20

21

22

acting on behalf of Dondeb. An adjournment was

requested.

'The adjournment was objected ~o by the Receivex

and by the mortgagees in attendance. The reason

for the objection was primarily that the

~xansactions in question had ceztain time lima.ts

that foxm past of the contractual agreements that

requixed court approva]. and the issuance of an

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

The motion for approval o~ the Devonshire

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

transaction was ap~xoved and ~h~ approval and

vesting order was issued.

Counsel. for the Receives advised there was a

condition in the Tim Norton's Transaction and the

Preston Springs Transaction that vesting orders ba

granted no latex than January 15, 20.3 and the

Dorset Place Transaction had an approval deadlzne

of ~7anuary 21, 2013.



3

Application Pursuant to Section 243(1) of the Bankzu~tc~ aa~d Insolvency Act and Section I07. o~the Courts of rusci~~ Apt with respect to Dandeb ono.

I

2

3

4

5

6

7

8

9

l.Q

zz

12

13

I4

1s

].G

~7

18

19

20

21

Under the cxrcums~ances I determined ghat i~ was

appropriated to adjourn the rno~ian for a period of

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

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

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

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

aoi~.

A considerable poxtion o~ the affidavit does not,

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

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

extend on historical aspects of the fiJ.~,

including the CCA1~ p,rpceedings initialed by Dondeu

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

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

pronounce a global. xeceivexship order. extensive

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

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

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

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

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

2 the time fox appeal_

3

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

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

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

7 received during these pzoceed.ings, it appears to

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

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

Id xespect, it is noted that the Former solicitor has

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

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

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

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

15 the preparation £o~ today's motion.

I6

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

18 challenges the role o£ the xeceiver, including any

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

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

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

22 a~ the Bankruptcy and Insol~crency .Act ("F3IA") and



5

Applicafian Pursuant to Section 243(1) of the Beu~cruptcy and ~isolvency Act and Section X 0~ ofthe Courts of justice Act with respect to Dondeb Tnc,

1 pursuant to the provisions of the order appointing

2 the Receiver.

3

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

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

6 receive appzovaX of its Report until such times as

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

8 the issue.

9

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

12

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

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

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

17 bud to do everything reasonably possible in the

18 carcums~ances to obtain the best price.

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

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

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

1

2

3

S

6

7

8

9

l.0

II

12

13

Z4

zs

16

17

18

19

20

2Y

22

ghat is opposed by other interested parties arm as

follows:

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

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

griGe and has nod acted impxov~dently,

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

parties,

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

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

been obtained, and

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

unfairness in the worlein~ out o£ ttxe process ,

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

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

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

the court mush nod, however, entex into the

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



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

1

2

3

4

5

6

7

8

9

~0

11

12

]3

14

15

15

17

18

19

20

21

hearing an appeal. from the decision of the

xeaeiver, reviewing in detail. evexy element of the

process by which the receiver has arrived at its

recommendation. Grown Trust Co. v. Rosenberg 67

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

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

court wsll ordinarily approve the recommendation

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

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

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

couxt wi11. intervene and pxoceed contrary to the

recommendation o~ the receiver. Crown Trust

supra.

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

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

I am nod going ~o take the dime in this

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

receiver has xelied on in arriving at its

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

1

2

3

4

5

6

7

8

9

10

11

]2

13

~4

15

16

17

18

I9

20

zr

22

application for the approva]. off' the three

transactions in question today.

Tn addition, cex~ain documentation is the subject

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

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

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

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

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

principles, thai~ the sealing ordEr ought to be

granted.

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

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

prapvsed purchase price o~ the transactions in

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

marketing efforts that xeceiv~r has referenced in

9.ts second ~e~ort.

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

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

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

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

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

17

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

1 prompt sale wi11 curtail the ongoing need to fund

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

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

4 agreement_

5

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

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

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

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

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

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

12 ~ransac~ion.

13

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

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

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

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

J.8 properties. I am satisfied that the purchase

19 price far the Tim Hortan's Agreement and the

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

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

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

1

2

3

4

5

6

7

9

10

11

12

13

za

1S

16

17

18

appeaz that the purchase price is somewhat less

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

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

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

ux►reasonabl.e amount .

With xespect to the Preston Springs Prop~rt~ the

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

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

references a commitment from Pacific ~inanci.al

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

Apps indzaated that other arrangements could be

put in place to satisfy obligations awing ~.o the

second mortgagee and there were some suggestion

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

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

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

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

1 receivership pxoceedings. The receivership

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

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

4 could produce a higher monetary resul.~ Lhat the

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

6 account ghat there would be considerably risks a.n

7

8

not approving the transaction.

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

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

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

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

13 or insurance, among other things, could be

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

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

16 recommended. by the Receiver wi17. proceed and

X7 produce the expected results to the secured

18 creditors on phis property.

19

20 On balance, T am satisfied ghat the Receiver has

21 conducted a proper sales prospect with respect to

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

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

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

3 have nod been persuaded ghat Mr. Dancy has

4 demonstrated that the transactions should not be

5 approved, Tt cannot be overlooked that the

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

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

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

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

10 objecting to the transactipns involved.

~i

Y2 Aeoord5.ngly, the three transactions are approved.

13

14 xhe Receivex has also requested that ~.he court

1S grand an order and declaration ghat the relief

7b granted is subject to provisional. execution. The

I7 Recexv~er expresses concern ghat if a notice of

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

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

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

21 obtained today and not be subject to appeal.

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

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

3 Computershare Trust Company of Canada and

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

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

9

10

11

]2

13

14

15

16

17

Y8

19

20

21

2~

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

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

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

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

2) Tx~eparable harm,

3) Balance of convenience.

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

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

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

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

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

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

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

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

3 was not lifted, and whether the moving party would

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

5 the stay was not 1it~ed.

6

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

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

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

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

it justice generally. In my view it is appropriate

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

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

14

15 As Newbould J. inda.cated an the Gomputershare

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

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

X8 cieciszon is ox is not without serious merit. Tf

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

20 there is some merit to the appeal. Focusing on

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

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

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

8

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

18 receivership order was granted.

19

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

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

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

3 to remarket the properties.

4

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

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

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

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

9 record ~ha~ the negotiations resulting in the

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

11 entered into some time ago. ThEre is also some

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

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

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

1S

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

17 convenience favours the posxtiox~ of the secured

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

X9 of Mr, Rabinovatch that the entire declaration

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

21 execution,, which is therefore grantad. Subject to

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

FORM 2

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

evidence Act

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

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

Photo sCdtia cppies p£ this transcript axe not certified and havo not been paid Cor
unless they bear the signature oP SANTTRGO ORSE in blue irik, and accordingly are 1n
dizect v,iolaCion of Ontario Regulatlon 587/9J., Counts of Justice AcC, January 1, 1990.
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A~ree~m~~t of Put~ftase a~~i'Salg

This A$re~ment is tt'tade ~s aft ~8th~2019. between

A. FAEtB~R &PARTNERS E~1C. in its capacity as court
appointed receiver of 2198392 Ontario ~.td., {coHectiv~ly,
the "Vendor")

ar~d

NlTiN M~NDI~A'1~`A, In Tr~s~ for a company ye# to be
..farmed the "~urcha")

~~Ci~iAl.~

A. Pua~suant fia the Carrier a~ the Honourable' Mr, Justice Campbell of Che phtaria Superior
Court of Justice (tl~e "~ou~"} dated October 17, 20 ,2 (thy "Receivership Qrder"), A. barber
Partr~~rs Inc, was appointed as recelv~r the "~t~ceiv+ar") oi~ the assets, properties and
und~Y~ak►ngs t~f 219~3a~9~ Ontario Ltd. (the "C~m~any„~,

B. ~ubjece to tF~e approva# of the Court, the Vendor wishes to se}I a~~d the Purchaser Fnrtshes
to purchase orr an "as is, where is bas{s” the Property (as defined below) pursuant tp the terms
and caiditionS a~t~is Agreement; and

C. The Ven~~ar's executian of this Agreement sh~li constitute a candltiona) acceptance of
the Rurc~a~er's offer to acq~tre the Rrap+~rty subject to the approval of the Court,

Ott VALUE RECEIVED, the parties free as follows:

S~G~`i~114i 1— I~TEk~t~~t~~'ATIClN

~.~. Defini~itms

In this Agreement:

(~.j Accounts t~eceiv~bfe rn~ans any and all grade and other accaants rec~ivabl~ and work in
progress of the company related to the ~usin~ss;

{~) Agre~men~ means this agre~rnent indudiEa~ any reei~~ls and schedules ~o this
agr~e►nent, as arricnd~d, supplemented or restated from ~kEm~ to tine; provided that
this agreem~~,t shall constituka an'►~fF~r, as set out in Se~~1an 2.~., until acc~px~d by the
Vendor;

(~) ~iprou~l and t~esti~g ~rd~r has the meanin;~ $iv~n to it fin Sectilon 5,3(1)~a1;

~~
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_........_. .._._.., _.._,..~.,_~_...__._,,.....~.._.~....,...~...,~..........~__._.,..,,,....._..~.~__M~,,..._._.,~~._.._, ~.,..,.._~.....~.~...._._.4..,.
(4) assumed Lia6l~tfes means:

4~) a!1 current Ilablllties of the ~uslness arising in respect of the period falfawing the
effective Time, including the oblEgattan to continue to operate fh~ Business and
provide the services currently a~fered ~y the Business;

(~) afi obligations aid liabiliCies arising fallowing . the effective Time under ih

Contracts; and 
.'

(cj ap ether obligations'and IiabiU~f~s expressly a~surned in this Agr~e~~~er~t.

~5) woks ptu9 R~~rt~s means ~h~ a~counctng Records and aN banks, r~cards, books of
~~~n~~n~:: s~1~~ end p~arch~ss rsc~rds, lists of sugpllers and custamsrs, cr~dlt and pricfn~
infarrr~a#ton, ~ersannel and payroll records, produc~ian and i~~v~rrtory and Accounts
R~ceivafole data, tax records, environmank~E repar~s, 19st of potential custam~rs,
~usfness reports, marfce~~~ and advertising r~~ateriats, plans and pr4Jec~ions of or
r~lat9n~ exclusively tc~ the Business, including all ~at~ and nfQrmatiQE~ ~~ored
eie~ranlcal{y, digitally or an computer reiatad media;

{6) Busl~ess ~ne~ns the operation of an l~d~pendar~g Lfvtn~' Facility iacate~ on the heal
Prt~p~rty;

'{7) Business Dmy m~~ns any day of the year, other than a Saturdays Sunday or any day on
which Canadian chartered banks are closed in Toronto, Ontario, Canada; ,

(8) Co d has the r~eantng g[v+~n to 1t !n Recital A;

(~~ C~r+s!rrg means the c~mpl~tian of the't'rans~ctlar~

~3,~1~ Cfr~st~y !?ute means fihs second Business ply ~olla~v}ng the date an which the l~pprava!
and vesting urcFer 9s ~ran~ed ~r suci~ i~~~w da~~ as a~~~e~»~ 4~, lit writi~ ~~ S~~ Kira ~ar~t~s;

(~.~.) Ccxmpany his the me~nEn~ given to it in R~citai A;

(12) ~~~t £cs means alf contracts, a~rsetnents, ins~rumer~ts and other iagaNy isir~~~ng
carnrr~l~m~nts ~r arr~r~~~m~r►~s, written car oral, rented tc~ the ~usin~~s t~ wi~ich the
Company is a p~~y or under which 1t has rights or obli~atSons, including, without
lit~nitaYlan, any abtigatiAns to resfden~s of the business;

{a3) t ilt has the meaning give~t to it in Section ~.A~(~.Jf~1;

;1~1? active ?'i~n~ ~~~ans 3.2:U1 am on ~ll~~~ Clc~sin~ Oats;

(~.5} ~mptc+yees r~~~ns an Individual who is employed by I~vndeb inc. end provic~s services
exclusively with resp~at to the Business, either on a 'Fall or part time basis, and uuhether

j p

j ~
j

I.ettal*235 7693.2
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~ ~-~~^~~ ~ active ar inac~ive,..fncluding^fihase on disability leave, pregnancy ~r paren~~ or other - ~4
statutory leave ar absence from work

(16~ ,~t~curn;6rc~~es means ali mortgages, pledges, ch~rg~es, Hens, debentures, hypothecs,
trust deeds, asslgr~ments by way of security, security ~ Interests, cand{elon~l sales
cr~ntrac~s or ether ti~la retention agreemen#s or similar inCerests or Instrumenfi~
charging or creating a security (n~erest in the Properly ar any park thereof or interest
t3~er~~n, and any a~reem~nts, leases, options, easements, rights-df way, restrictions,
ex~cu~ios~s or a~her ~ncumbrsnc~s, including ~t~Cic~s nr other ~~~i~tratlons In r~~~e~t of
any of tf~e forega{ng, affecting ~i~Ie to tine praper~y or any part thereof or interest
fher~in;

~a7) ~~'A m~ar~s ~r~~ ~xct~ ~~xA~~~ (C~ttauaj

(18~ ` ~'qulp sn~ m~arr~ all equipment used in connection with the Buslne~, !nclu~iing ~I!
e~~'ftce su~pli~s rid a~Fice ~quipmen~, furniture, furnisi~Ings, f~xfures, compufier hardware
end ~oftwar~ and pars, w~ierever located, including ~fl ~ttaeh~en#s, a+cc~sarl~,
accessions, r~a{aa~m~nfis, s~as~it+u~i~ns, additions and imp~rovemen#s to any of the
fcrr~~aing;

~~.9j ~i~lua~~rt Pro~aerty mans a(I assets of the company ar the Vender ether than the
• Property.

(z[1) ~'~otfwill mans:

~~j the g~ndwiq assoctatsd with the Business;

(b} the exclusive rl~h~ to represent c~neseif as carrying on the ~tt~in~~s In
con#lruati~n of, and as successor ta, ~h~ Company and tEt~ right ~d rise any
words indicating fih~t tf~e Business is sm carded on;

~c) any trade j~arn~s used by the Vender exclusively in the Qusinsss,

tc~} the Business' r~p~tatEv:i and un~au~ rnark~~ position; and

(e; ~I! r~s~rictive ~~reemsr~s at;d neg~tfve CC`J~n~nt ~~r~sme~~tC t~Jhfch ~h~
Company may have with Employees, ease ~r ~r~sent;

I, (2~j ~vuerrtet~e»dal AuthorJty means any Canadian federal, prnvincl~I, state, municipal or
local, 4r ot{~er governm~ni:, ~ovsrnmentai, r~guiatury ~r adm~nistr~~iv~ autharfty,
~~*e11Gy tab" cOPtIt11ISSiolt of fitly ~CtU1~k~ trliaun~l car jud9~~~i or arbitr~i i~a~y;

(z7_j ~lS7"hasti~r~ ~nea~in~ given ~a itln Ss~tion 3.3(9.) hereof;

48ga1"'11577993.2



..._ ~_._.._.._._.......r.._.____.._._~~~..~ ~.~~.~~_.._.~~~.._ ______. i
i23) 1nte chat Arcrper~ty m,aans, c~liectively, al( irs~eilectual prap~rty used fn wham ar Rn

park ip, or requlrec~ by thQ Campany'far the carryfn~ on by tii~ Company of the business,
including without lit~i~ation any common-law t~adamarks;

(24) ,tF~e~se meat~~ any licence, permit, approval, authorization, Ger~ifi~ate diree~lv~, order,
varlanc~, reglstra~inn, ~•1ght, privltege, conc~ssian or franci~ise n~fh~ Company related to
the ~usinsss issued, granted, conferred 'or otherwise crewed by any Governmental
Authority

(25} P~rt~altt~ad ~r~et ;f~rance~s means those encumbrances set out on Schedule "B" hereto;

{26~ t~~op~°rEy m~ar~s fihe int~rss~ of the Company fn the Real Property, Che Aecoun~s
iiGcei;rab~e, the Ct~ntr~ct~, tha ~~~;,pment, the "r~~~ll~e~u~! prep=rtr, ~h~ ! tcens~~ to t4~e ..
~xtenfitrans~~rable, the Books and RacQrds and the ~o~dv~iill,

(27) Rsttch~pse Price has the meaning given to it In Section ~.2 hereof;

X28) Real Pro~~y rneat~s the real pra~erty municipally known as 20 Slmcae Street, C1ritHa,
~c~nta~lo and as mare particularly des~rt~ed in Schedule "A„ heref~, as we41 as a~ii buildings
and ft~ures IACated therear~;

(291:. tt celver has ~i~e meanir~~ given to it in recital A;

(3Q} ~i~oslvers~p'~?,raler has the rt~~antn~ given Ca (tin Recital A;

(~~.) T~ates means, ath~r than Transfer Taxes, all taxes, assessments, charges, d~atfes, fees,
levies, Imposts or other governmental charges, including, without (imifatlon, all f~deralf
state,. Jocaf for~~~n and other incc~rne, ~n~►rorirne~it~f, add-ors, minimum, franchise,
prt~ffts, capttai gains, c«pl~al smack, ~~pit~l structure, transfer, gross receipt, use, pd
valorc+m, ~~t~vice, service use, lease, recording, cr~stoms, occi~pa~ion, prc~~~r"cy, ~xc~s~,
gift, uvind~Fa{I pro#6es, pr~miurr~, stamp, license, payroll, sariai security, ernpiaymenx,
unemplr~yment, dPsahil3ty, val~re-added, wl~hholdin~, and gather taxes, ass~ss►t~ents,
charges, dutIi~s, f~as, levies, fmpQs~s dr Qth~r ~~vernmer~tal charges of any kind
uuh~~cse~v~~ {whether payable i~ire,tly ot~ ~y v+iit~ho~~iing and vvheti~~r 4r n~'C requlrir~~
the fiifn~ of a r~~urr~} and all ~stlm~fied ~Yaxes, deficiency assessments, addltic~ns to ta;~,
additiana) arn~ur~ts imposed by a govarnrr~ental authority (domestic ~r torelg~}7
panaities, ~~es ar~d interest, ar~€~ ~hafl !nc{uc~e and Ifabillty fa; such amc~ur~ts ~~ a result
either of being a member o~ a combined, consaiidatod, unitary or affiliated group or of a
canfir~~~ua{ abl3~ation to lnd~mnify any person, regardlass of whe~h~r disputed;

(32) Tftn~ of ~tasdng +ter Closln~q 3'irr+e mans 2:dD ~.m, ̀i'ot'an~o ~tmg on Otte Clpsin~ Date ot• ~s
otherwise determined by mutual a~reemen~ a~th~ parltes in weitir~~;

(~~j Transaction means the transaction of purchase end sale can~empfat~~ by this
~ Agreement; and

Leaaf+31577993.2



t34) Tra~~r Tars mear~s~ X11 present and future goods and services taat~s and value~added
taxes, ~ any other tars and charges lnnpased by a Governmer►xal Authority in
c~nn~ction wixh fihe sale, transfer ar r~gls~ration of the transfer of the Property,

1.Z 6~1e~€tin~s ait~~i Re~~ren~es

'Tire dtvisinn oaf phis A~r+~em~nt ln~ta sectlar~s and subsections and the i~sertfon df .
headiness .are fir c~ventenee of referen~~ only and shall not affect tfie construction or:
ir~Ce~pretation of phis ,4gr~ement. 1'he terms "this Agreement,» „hereof,» "h~r~under" and
similar expressions refer to this Agreementi and not ~a any particular section, subs~cti4n or
other par~tioit ht~reofi grid Include any a~t'~~rnent supplemental hereto. Unless s~methin~ in the
subj~et rna~Cer car c~►~t~xt is lr~~ansist~:n~ ti~~r~with, refer~nc~s h~r~in ~c~ "Se~ttans" ire ti~
s~ctlor~~, si~~~ec~ivna a~~~ fu~~~i~r s~b~f~t~c~ns of see~ioi~s c,~ tk3i5 A~rE~rri~nt.

~..~ ~x~t~ad Ctit~~~~n~s

Unless otherwise specified, wards import~tg the $in~ui~r include ~e plur~t and vice
~►e~s~i ~~~•~c~~~ l~~~ortii~g g~rtd~e ~~sfz~ds a~~ ~~r~~ers, ~'he cairn "i~elu~wr~,► ~~an~ "3n~~u~in~
wl~h~aut I~rn1~~filan:'

~4 5tata~~ry R~i~r~ces

~~+~h re~erer~e to'an ~nac~rn~nt is deemed to b~ a reference to that ~nactrnent, and tv
the r~gulatiar~s m e urKter that ~nac~ment, as amended or re-ena~~d from time to time.

'~ S~4`t'i 2Rt~~~EEt

2.y t~~
~g

• l'h~ A~S'e~m~rtt, shall constitute a va6id tired binding as~arto purchase by the Purchaser,
Wv4t;ch rr.~y~ not be r~v~k~s3 or germinated by°the Purch~s~r ~r;or tt~ July h, ~~1~ ~~ SAO p.m
Toronto tlrrte. T~2 Vendor aid Purchaser agree and acknawled~e that t~1s R~r~emer~t is
e:art~iitit~r~~! upon fihe ~rantira~ of the Apprava~l and 1fe~ting ~rd~r a~praving the s~la caf fih~
Pro~er~r to' the P~rchas~r ~n the terr~5 and conditions 5p~ forth In phis A~r~ement at~d thet
such cono~ition is n~ti ca~abl~ of waiver. Sha~id fih~ Rp~raval and Vesting Qrder r~dt be
abt~;in~r~ phis A~reeme~~ shad Abe at a~n end aru ~i~e @e~aslx steal! b~ r~tu,r~ad to tie purcfi~~~er

~ wl~haut its~eresti and ~ri~h~~t ~~t c~{~ car d~ductlon.

S~CI`1t7N 3 - SALE A~t~ PE3itCHASE

,,
3.~ dale ~rtt~ PuirCh~s~ ~a# ~'t•op~~Cy.

Upa~ and sub~est to the terms a~td ~vndlffort~ of ~h1s Agreement includ9ng the payvn~nt
4 of the Purch~s~ prig, tt~e Vendor shall self to t{~e Purchaser and tM~ PurGhas~~ shall purchase

a6f of ~h~ Vendor's r1~ht, tit{e and #nter~st in, if asay, end t~ fih~ ~raperty on ~h~ Ciasin~ Date free

~ 
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of ~nc~mbranc~s other than Pet~mitt~d ~nctambranc~s. 1'he Purchaser acknowledges that it is
n~~ purchasing any other property nr assets of the Vender ofher than the Property ai d for
~r~atQr cerxainty is not purchasing any assts refaced to busln~~.ses of the Company other #han
the ~usir~ess,

~.z ~~chase Prue '

(1) 7'he purchase price {the "E~~rchase Price") for the Property shall be $
plus applicable Taxes ar~d "transfer Taxes

withau~ adjustment of any kind ofih~r than as seti ouC in Section x,2(2).

(z.) Adjustments b~t~reen the Vendor and the Purchaser shalt be made on the Closing Date,
for realty tars, tacal improvement rates, utility casts, security cl~pnsits, rents and arty
other prepaid expenses ar deposits. Such a~jus~inents shaft be made ,an the basis that

.the Closing accurr~d at tha ~~f~~tly~ Time. Anq adjustments that cannot be determined
an the Clo g pale shall b~ deterrnine~ by the parties ~s soon after the Closing t~afie as
~is reasona~Oly possible. Any amvur~#s payable by one party to the ether, as determined
by the p~ar~ies, ac~in~ reasonably, shalt Ise paid wlChin tern (~.Q) days of the regt~es~ for
such. payment. U~oon .campl~~i~n, the Vendor and the Purchaser shall ~xchang~
undertakirr~s xa re-adJusx the foregoing [terns, if necessary.

(3) The Purchase Price shall be atlo~ated by ~Che Purchaser prfar ~o Closing, subject t~ the
approval of the Vendors, such approve{ not to be unreasanabl~ witf~h~l~.

~ 3 H~rmorr~iz~d Saps Tex

{~.p 1"he purchases Price of the Property does root include the applicable .Harmonized Sales
Tax ("i~s'C") p~y~ble by the P~rchas~r i~ respect c~~ the ~urchasa of tl~~ ~rop~rky
pursuant ~a the ~~A. Subject ~o fictions ~.~(2) and ~,~(3) belpw, the Purchaser agrees

i ~ ~o •day to ~h+~ Vendor, ~n fihr date of Closln~, as a candlCiar~ o~ cornpl~t on of the
Tr~i~S~C$ia~ ~Oy C~l~i~ ed ~F~tque U~ paC~k dI~cITY, Ali NST payabi~ ~s a r~sui~ of phis
Transaction in accordance with fih~ ~'i'A

(2) ~VatwitN~stattad'sng S~ctiian 3.3(2) a~av~, and to the extent such e~ecti~n is ~ti~a~fab;e
p~rst~ant to the terms of the ETA, ~h~ V~r~dor ~n~ rho Purchaser may make a ~oin~
election 1n prescribed form and in ~h~ pres~rl~ed manner und~~ subsection ~.E~~'(~.) r►t the
ETA (thy "S~ctFc~n 3,~~' Fle+ckicr") ~o have ~ubsec~ian :~~7(~..~) cif the El'R ~p~ly try ~h~
supply of th'+a Rroperty cont~mplaY~d in this Agreement, if such ~fection is ~vaiiabfe and

~ made in this Transaction; the purchaser shall fits the Section 167 ~lecti~ra i~~ ~ tirt~ely
m~nt~er with the C~r~ada Rev~r~ue A er►cy ire accordance with section 167 0~ tl~e ETA.
~'he Purchaser w111 provicia ~h~ Wendor with st~~h supporting documenta~Eon as the

i Vendor may r~asor~abl~ request In ~r~lar to co~~+rm that such ~I~c~fon has b@~n made
'~ and prop~r~y filed. 7he.Purchaser shat! indemnify tihe V~r~dor far any am~u~~ts assessed

~gatnst the Vendor under the ETA, and any cosCs, damages or reasonable expenses,
incluciir~g ~s~ssed p~n~ities and interes~, su~f~r~d try Abe V~ad~r as ~ r~sulti ~f ~ith~r (I)

I.egai*11577993.2



_.___..,_.~....~...o...,~.~., ~~~ 
~urchas~r ~to~ flifng the SectEon x.67 Electl~n in a timely manner in the prescrlb~d~W~~

form and marsner, ar (iij the Canada Revenue ~4genay ass~rtin~ that the 5~ctlon 3.67
~Iac~E~n. is not available in the circumstances, after the 5~ctior► 167 ~I~c~lon ha$ ~sen
made and filed by ~e Purchaser.

{3j ~iotwt~hsi andfng Sec~lan_3,3{~} abaue, and provided the 5ec~iarx x.67 ~tectton describes!
in Section 3.3(2 is nit available ar made in this Transaction, the Vendar shall ~ot~ c~{lest '
N51' from the Purchaser in this 7'ransactlan with r~s~eet#a ~e portion a~~khe Purchase
Prig a~~~cated to the feat €'rtsper~y If the Purcl~as~r is r~gls~er~~ ur+der fide ETA, and In

tF~a~ event, f~i~ ~tr~has~r shall self»2~ss~ss rho ~pplie~hi~ HS'i payable on ~h~ heat

Prap~r~y, report sa~+~ it Its relevant CS~ ~ f FIST ra~urr~ aid r~~lt ~~ch NST ~o the ~ec~Itif~r
General far C~n~la when and to the ext~n~ required by the ~TA~. Provided the: Sec~ian
~~ 7 ~i~rxion describ~a in Seaton ~.~(21 is not avaiiabi~ ar made in this Trans~aiton, to

Purc€~aser ~+~11 provide t4 the t~endar, are ar prEar to 'the date of Closing, a statutn~y .

deciar~~ian confirming that the Purchaser Is r~gis~er~d vender the ETA for the purposes

of ~ollec~in~ and r~mlktlrig NS'C, and c~nfirr~ing its HST regis~ratt~n number under the

ETA, ~A~e nor vuith 'a~n i~~d+amni~y in ~'av~ur of the Vendor far any costs ar expenses
~~ya~l~ by the Vendor as ~ r~sul~ afi fhe Ver~~or's failca~e ~ caU$~: F~~T frt~m ~h
~urch~ser arr Cla~str~~ 4including, wt~haut ilr~ita~i~n, ar~y ~sse,~►r►+en~ ~g FlST, penalty and
!nter~s~, assessed ~galnst Vender by any Governmental Aufih4rJty !n resp~c~ o~ the
~'r~nsacxionj, suci~ sta~~story dee0ar~tion ans~ indemnify #b i~ in ~ firm saYisfactary ~o

tine Vendor's solicitor, actln~ r~asonalaly. far greater certainty, p►•avlded the Section
x.67 ~i~cxic~n d~sc;ri~~d !n faction ~.~(2) i§ not availa~l~ o~ m~d~ in this Transaction, the

Aurchas~r will pay t~ the Vender, on the date of Gfosing, a~ a r:o~idlt(an of compla~ion of
the i'r~ns~Cfia~ by cer~~fied cheque ~r bank ~Iraft, ~Il HST payable pn the pnr~tan of the
Fu rchase Price ~f(~ca~~d to the k~ai~nce t+~ the Pr+~per~y oti~er ~h~r~ the Real Prvper~y.

{4) ~'he riu~cttiaser's'abllgations e~nderthis Secti6on ~.3 sh~I{survive closing.

~.~ €~ayrr~e~+~ of Rurci~se ~~ire.

(1) 7~se ~urchas~r shall paythe P'~srchase Price ~sfnllQws

{~j ~y p~yln~ $ ~u ~11r~, ~~rxlfied ch~qu~ air ~atYk draft paya~ie 'gyp the

Ver►dUr apcn ex~eu~f~n ~y the Par~;hasur of ~i~ls A~,reempni; ~s a ~ep~sbC
~ {~~~~th~r wiY.h the Jn~~resi; earned thQraon fE~~m ~irne ~a ~Ime, #i~~ "tnitia8

t~~~~s~tt },wh(ch amau►a~ wJll be hold by t~~ Vendor and credi~sd toward the
Purchase •prig an CIo~Ing uni~ss ath~rwfs~ r~turn~d to the ~urcfiaser ir3

aGCOCtIat1C£ WI~~1 S~G$Ii3t~ 5~~; atld

(b) ' by ~ayi,,~ $~ by w1re, ~et~ified cheque nr Lank draft payable fir, ohs
V~ndar upon watv~r yr satfsfactinn ~~ ~h~ ~undit3on set out ire section 5.~.(~.j(a~
her~af bythe purchaser, as a d~pasi~ ~togeth~rv~li~h the in~er~s~ earned thereon
From dime to time and with the initial 1]eposit, the "l3e~sit",which ~mbunt welt

j,

tie~a~;~.~.5~~g~i~2
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__......__..._...__._...._.~_.~.,..,...,..........w........~.~~__.._..____._.,..~....... _.__.....w_........~W....._..~..,-....... __ ........._~. .....~,.w...,........._.. .
be hetd by#h+a V~ndar and cradled taward'the Aurch~s~ Prig on Closing unless
oth~rwlse returned to the Purchaser 1n acccrd~nc.~ wl~h ~~ction 5.5

(c) by paying ~n ~mnunt equal to fih~ balance of the purchase PrEc~ pigs appiicabie
Taxes and ~'rans~er fiaxes (including any appllcahie h15T), 1f any, ~y ~ertifi~d
cheque, b~r~k draft, or wire transfer of immedfateEy available funds payable to
the Vendor at Ctosing.

~.5 A~sran~~t !.[a~aii~. .~

1'h~ Purchaser agr~a~s ~~ ~ssuma the A~umed Liabil{ties.

~o~ F.,~s?~~y~~sa

(~.) after of Empinymer~t t~ Empla~yaes

. (aj The purchaser shall offer to the Emplr~yees employm~r►t with tfie Purchaser on
s~s~~nt#~!!y similar kerms in the aggregate do thas~ they have ~vlth the..
Company, such emplQym~nt ~a GQil'1me11Ce ~t $ate ~t~ective dime and be .
conditional an Closing.

(b) ~'he ~mp[aye~s who are c~~fer~d and whc~ accept an offer of er~~{oyment with

the purchaser vuP~en made, are r~f~reed to herein as the "Tran~e~rec~
~~p3t~yees,,,

(G) Ti~~ Purchaser shall b~ responsible far and will discharge all o~li~atians and....
. li~bilittes with r~sp~u~ t~ the 7ransferrad ~~ptoyees arising ~Fter ~Ch~ E~fect[ve
3ime.

3.'~ nand Y'r ~~r?~x ark t1~k~~r fasts

The ~urch~s~r sha11 pay ifiS own legal casts, regis~ra~klon c~sfs and Fees arrd ~It lant~
tr~ns~er #ax payable in ce~sa~c~i~n uvtth the Yean~action

~.8 "~s is, There is".

Ts~e Purchaser acknowi~d~es that the Vendor 1s s~l{9n~ the properly an ~n "as is, where
is" balls as the property shall e~s~ nn the closing Data ~r~d no ad}~rst~n~nts shall b~ made far
any changes in the condf~ion of t~h~ Property. The purGh~ser ~F~ar~her acEcnowied~~s that it has
~n~tered Into this Agre~m~rtC'on tE~B basis ~t~ati the Purchaser has condu~~ed such inspeckians of
tine cc~n~itRan cif ar~d fi{tte to ~e ~rap~rty~ as i~ de~~~~ a~i~rapr~late ~~~d has saris#led itself vu14h
regard to th~as~ matt+~rs. No r~pre5~niatian, warran~X ~r car~ditic►n Is ex~resaed or can be
In~pli~d as to die, ~~~curnb~~r~es, c~~scri~,iion, fitness f+~r any particuf~r use ar ~iurpos~,
merchan~abili~y, condifilan, assfgna~iitty, value or c~ualfty ar in resp~cf of any n~her ma~~er ar
~htrig wi~atsoever concerning the Property or the right o€ the Vendor t~ sell same, Wlt~au~
ji~aitir►g the g~r~~r~ti~y a~~he ft~re~o~n~: {a,) a~~y and all conditions, warranties ~r rapres~n~a~iatt
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axpressed or im~fied pursuant 'ho the Sale ~~ Goads Act (Qnt~ric~) Ar simiEar le~islati4n to any y~~.~.

other Jurisdiction do nab apply h~re~o and ~7ave been w~lved ~y the ~urchasEr and (2) no

representatlan or warranty is made with resp~~t to the accuracy or cQmpi~#an~~s of any

lnforrnatian provld~d by the Vendor and Its res~~c~ive ~~tffcers, dir~ct~rs, emglcayees, and

~~ents, to the Purch~~er iii connection wl~h ~h~s transaction. The descrlpti~n of the Property

contained herein is far the purpose of id~ntiflca~inn only. Nd representatfan, warranty or

condition has ar uv1!! be given by the Vendor concerning ~omple~eness or the accuracy of such

descripfiions.

5~~'~IC~fV A~-~ REPf~~S~i~1"ATIt3SVS t~tVa 4~lA~RAN'CI~~

4~.~ tiend~r's R~~resentat~nr~s,

The Vendor ~epresen~s and warr~rrts t~ ~h~ p~~rCha~er that;

(a) to the best of the Vendor's knowled~e,~ria~acklans or prc~ceedin~s are pending ~r

have been t~rea~enzd t~ re$~rair~ or prol~fbit ~~e campiation of the Transac~lnn

(b} the 11~ndor is noi~, and at the time of Closing will not; b~, ~ non-r~siden~ pf

Canada within the meantn~ of that term ~s used Sn the Income 7"ax Act' (Ca~a~a)

aid

(c} ~Che 1~~ndor fs, or will be b~~ore the dato of Closing, registered under Farr IX of

~i~e ETA,

a..~ l~urchas~r's ~tepr+~set~tatians.

The Purchaser re~rnts and w~rran~s ~o ih~ Vsndnr that;

(~) - ~Er~' Purch ~r will die a corp~•ra~ia~n existing under tha haws o~ On~~rfo ~~nada,

and w~lE have full corporate power and authorlky t~ a►3ter.Bnto and carry out this
Agreement and the Transaction;

(b} the ~r►t~ring tr►ta ~f thi5 A;reetneEifi avid SCI other d~n~um~nt~ ~arttem~l~~~d

hereunder fio which the Furch~+ser is ~r wfli ~e a party ar~d f1~~ consumm~tian of

fihe Transaction have been duly authorized by ail reqursit~ ~arpo~ate action;

{a~ outer than th~a Approval end Vesting ar~~r, no approval ar ~ons~nt of arod no

fiilit~~ in►ith or appticat9nn ~o any G~~~ernm~nt~l Au~hor(ty is r~qutr~d fqr the
pUrc{~ase~ tp er►ter into this Agreement ar fia compt~t~ the T~'at~s~ctf~, gather
thin such apprr~vals, co~►sen~s, filings end 71~piicat~ans that have been obtained
ar made as at 1:~e cia~:a hereof, ca~►ies o~ which have been p►•oviti~d t~ the.
V~nctor;

I eaa~*x~,a7~~A~,z



(dD

(~)

phis Agreer~rent~ and all other documenCs cont~m~lated hereunder to whiciy the ~ ^

Puechas~r is or wilE ba a pay~y have been or wi11 b~, ~s a~t the Cl~sir~g rime, duly

and validly executed and del(vered ~y the purchaser end constl~ute or will, as at

the Closing Time, canstf~t~t~ legal, valid and ~ind(ng ohllgarlons of the Pwrchaser,

as the case may ~~, ~hforceable in accordance with the terms h~rao~ ar ~h~reof;

the Purchaser has en~er~d into this Agreement and will b~ co~tpi~ting the

°~rar~saction on its nwn accour~t, nd~t as ~n ~genf; ~~d -

tf} ~:he Pur~h~ser is, ~r wilf ~e before the dale of Closing, r~gisterad under Aare iX of

tha ETA,

~i.3 a"~ttvitt~t~.

~ Tire rapr~sentation~ and warranties afthe par~ie~ shall nat survlve+Cigsin~, .

x~~rlQc~ s~~~~vCt#~ri~~vS~4~~c1.~l~

5.1 ~~t~di~ians - P~arch~sev.

(3.) The vblig~ti~n of the Purchaser to ca~tplete fih~ T~ansar.'~iQn is subject Co the folit~vuing

canditior~s being fuifi{led or per~armed at ~r prior ~n t~i~ Time of Ciosiri~<

(a) By 5;0~ pm on August 22, 20 .4, ti~~ Purchaser d~lNerlr~g ~ notice in writing to

the Vendor c~r~ftrmir~g that she Vendor has satisfied itself in its s41e and

unfettaracf discretion mf tNfth its due diligence In resp~cY of the pr4per~y. Such

dui dllfgetxce will Include the Purahassr arra~~gin~ necessary financfi~, the

~nspe~~lon o~ all axructu~al and utitt~y com~ans~t~, zoning v~rlfi~atiior~, h~ilding

p~rm~~s, v~rt~ication ~~ r~qut~~~ fic~rtsing, and ~a~lneering consult~tians. I~

~,~~r3t*fir. n~tEce 3s not ~~o~i~e~ by t~~ ~~~r~h~s~r to the V~nd~r as sit out by the

date nat~d ab~v~, Phis aSreBme~►~ sha01 be nut! and void and the +deposit shalt be
,~eturned #o the Purelras~E~ ire Sul) and wlthou~ deduction;

(b) X19 repr~s~ntation~ and w~rt~tt~l~s ufi the Ver;dar c~n~atned Ir this ~$r~em~n~

s~a~ b~ true ~ of ~h~ 'f1rn~ of closing with the same effie~~ as tFiuugh made an

and ~s of that date; .

{c) the Vsndar shall have performed ~~ch of ids obliga~Ctuns under this Agre~m~nt t~

the ex~en~ req►aired tc be per~arm~d an ar before fih~ dosing mate; and

{d) the V~n~or shill ha~r~ d~11v d ar caused to be delivered ~a ~Ch~ Purchaser each

o~tS~Y i~~r~s tis~ed In 5~c~ion 6.2j

The fare~oing canditians are for the exclusive benefit ofith~ Purchaser.

saal►31677QAR 9
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5. G~nditions-l~~ndor.

7h~ obligation of the Vendor to complete the ~'ransactlon is subj~~t to the fA}I~wing

pond ~i~ns being fuifllied or performed a~ or prior to t€~~ Time ofi Cl~ssin~;

~a) ail r~~resentationy and warranties of the Purchaser ctin~ained in this A~'eement

shall be true as of the Time of Closing with the same effect as ~thaugh m~d~ on
and as of that date;

fib} the Purchaser shag have perfor~ne~i each ~f t~s o~ltgatian$ under'this Agreement

~~ tfie ~x~e~t re~+~ir~d to ~i~ perForm~d on r+r fa~fnre the Cbsing i~at~; and

~cj t~~ I~~r~h~~~r s4tal! have delivered or ca:~ssd to ~e delivered to the Vendor Aacit

a~~he items 9ist~d in S~crlan ~.3.

T~~ f4~e~oing eond~tions are for tche exclusive banef{C of the Vendor.

,5.3~ Cc~nciltion~—~`en~orand~urcttaser.

(3.} Neifl~~r party shall b~ abH~at~d fie compl~~~ the transac~ior~5 eor►template~ by this
Agreerrien~ unless ax tfze lima of Ctosing:

(a~ an or~i~r shall ha~~ ~Qer~ made by the Court appr~vin~ this Agreem~n~ and the

7eans~ctton and vesting al) ~hh~ r1~ht, titic and inte►~~s~ n~~Che ~~mpany, if any, in
the Property ~n the Purchaser free and clear ~f all ~ncurnbranG~s other than

. Perrt~itt~d Eneumbranc~s, the "Ap~rovai and 1ie~~in~ ~rd~r"J by no later than

5e~tomher ~.[~, 203.4 or such later date as ~h~ Purc~iaser and Vendor ma r agree

~o; and

fib) ~ n~ ~4v~rnme~~~cai puthori~y shall have enacred, lssu~d, prdrtiulgate~, enforced or

enured any sxacu~e, rule, r~~ul~zi~~i, ;~,u,~i~i~r 4~ ~tis~r ga;~ernm~n~a) ~rd~r

whether ~empar~ry, preliminary ar permanen~j which is in ef~ec~ anc( has the

~ effect Qf m~kit~g the transackia~~s con~emplat~d by this Agr~em~n~ 1ll~gal or

~th~rv~i~~ rashraining or pr4~lbiting consum~ta~ton of su~t2 ~r~ns~~cic»~s. .

l"ne foreg~ii~~ coi~di4ioi~s are far she tt ~utuai bz ;~f{~ ~f ~at~ rarttes,

I {2) Thy Vendor cqu~~~n~s th~~ it w0I use commercf~lly r~asonabie e~forks to fuffiii or c~us~

t~ h~ fulfi!!e~ the conditions cdn~~in~d in Sec~ian 5.~. and Sec~tan 5.3 hereof and #h~

Purchaser cove►~ar►ts t~ use ~nmm~r~ially reasonably efforts ~o fulfil(I ar cause to b~
~ futflfled the condi~lars Gantalned in 5~ations ~.~ and 5.3 her~~f gria~r~a Cinsin~.

i
l' ~'ni
`~, :.
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5.~ Nan Sa~#sfactian of Ccw~di~»s.

{1j if any candttfon s~fi oufi 1n Section ~.~., Secttan 5.2 or 9ubsecxian 5.3~b) is net sa~isfted ~r

p~~rm~d p~1or tai the time s~eaifled therefor, fihe p~rCy fair whose benefit the
condl~lan is inserted may in writing:

(aJ waive campiianc~ with tke condltPon 1n whole or 1n pert in ifs soi~ discretion by

written na~ice fa the 4th~r parry and wl~hauC prejud(ce ~a any ~~' its rights ~F

• t~rrn(~s~~ian ire ~h~ event ofr nnc~-fuifilr~►er~t of any other Gan~itian ~n whop ~r in
~ar~; or

(bj elect en wt~itt~n notice tv the afher p~r~y to ~srminate this Agreeme7t befaxe

Cias~t~~.

(2) !f the condition set auk !n S~c~~on 5.3(ay is ►~c~t satisfied or performed prior to ~h~ #ltn~
specified thsr~fiar, this Agreement shall ~errvrinate such condition not.~~~n~ ca~a~Ie ~i~

waives .

5.5 7'erminatD~n ~?bFi~at~ns.

` ' Itfih~ Pur~has~r val~(~r ~ermfn~tes this Agr~~~ment in accarclanc~ w~~Ch 5ect~an 5.4 ~~her

than ~s a res~lti o~ the failurd by the Purchaser ~a cam~l~t~ the 1'rar~sa~tio~~ in acGordanc~ with

the ~err~s of this Agre~men~, xhen:

(~) al! the obligatton~ +~f ia~~~ the Venc~oi~ anti purchaser ~ursua~t Yo ~n{s A~reemenC steal!''

loe at ~n end;

{~) , the Purchaser shall b~ ~nti~led to Ft~v~ the pep~os t r~tNrn~d ~r~ly if terminafilan Bandar

Sactic~t~ 504 is the result ca~~he Vendor's actlans or the non s~tisf~~filQn of the co►~dlti~ns
.set out to Section 5.3; and.

{~) n~tther party Khali have any r3gh~ to specific p~rf~rmanr,~ ar other r~rrt~dy ~~,airst, ar

arty rl~ht~a recouer dama~~s or expenses Pram the ~t~~er.

~.~ ~ti~each lay i~t~r'si~aser. 
:.

i

~ if the Purci~aser faE(s to c~mplet~ the Trans~ctlan ire accar~~nce wlt~~ the terms of this

Agr~~r~en~, then the Vendor may by nc~ti~e fo the Purchaser ~lec~ to treaC the ,~~r~emenr, as

~~ h~uin~ been repudiated by the Purcljaser. In ~haC event, the Deposit and any other payments

made by the Purchase• steal! bs farfeEtea! to ttt~ Vendor an accflunt of Its fiquldafied dama;es,

~ not ~s ~ pe~a{~y end fih~ Prop~rt~ may be resold ~y tl~e Venpor without pr•eju~ice to any claims

which the Vendor. may hive agai»se the purchaser by reason, of such ~~fiault,

! IanoIN14R77gQ~ 9
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5.~' 1n~pectic~~t

(~.j The Aur~h~ser, or its ~gent~ or represantatives, shall have tho, right, upon gluing ~8

hours written nu~Cice, tp enter upon the Properky durin~ n~rm~ business k►~urs t~ s~tl~fy
Its~l~ wi~E~ r~specf to •the Gonditfon ~f the Prap~r~y and, withe~ut fimiCing ~~►e generality
4F f1~~ foregoing, ~~r the purposes of abtalning ~tnancin~, quotations fir work to ~e

done after closing, appraisals ~r insurance. A re~aresenta~ive ~f the Vendor may

accort~panyfhe Purch~s~r on such occasions.

(2j Thy Parchas~r, ar its ~~ents or r~presen~atives, sha!! have ~h~ right, upon gluing 4~

f~arars w,iCtan notice the V~n~o~, ~tu en~e~ ~i~~n the ~ra~erty d~rin~ n~rmaf bc!si!~e~~

{tours foilow6ng the provi~ior► of the waiver ar saxiafac~ion of the conditions in section
.S.;i~~aj oftnis E+~r~em~n~ ~r~d prior xa C{psing car ~sr~r~ir~atiar~ ~f ~f~i~ a~re~cc~~~~.

5EC7'ft~N ~ CLC15~6VG

B.1 Cirrsin~.
__._

The ~omplatlan of the Transact ors shah take place at the offices Prayer Milner

Gasgr~it~ l:i.P, soii~citars ~'or the Venc~~r, in 7oror~to, Ontario at Time of Cinsln~.

6.2 V~ndar'S 1jv~~ies

. {~:) At ar before fihe Closing Time, upon futfilm~nt fey the Purchaser of a0 the conditlans

h~r~in in f~unur of tF~e Vendor which have not b~~n waived to writing ~y the Vendor,

tt~e Venckar sh~il deliver the following, etch of which shall be in form and sub~tanc~

s~t~sf~c~ary to the Pu~chas~r, acting r~axanablys

ta) a copy n~ fih~ A~p~r~av~i ~n~d Ve~~ki~~ ~rd~r~ . J
1

(b) a~ mast one ss~ of working keys to a01 intert~r ~s +ref I as e~~rior d+~ors; ~

{c~ a general d(r~ction frnt~ the Vehdnr ~s~ Che res~der~ts directing suG~► residents to
~a~ a!! fu~ur~e rentals to the Purchaser, ar ~s xE2e i~urchas~r r~,~y direct and

advising the residen#s ~f the ehan~~ in a~wn~rship;

(c~) at 9east five b~isin~ss days prl~►r t~ ilasing, ~ro updated c~r~sus ire de~~ii sh~~uie~~~
the units anted, rent r•~ceived, vccct~►a~ion da~~s, cite ~~ I~sfi r~n~ ir7crease, date
a~ payment a~ interest on deposits, arrears, if any, ~~~d prepaid r~n~; and

(~} sticii further and a~h~r ciacum~ntatian a~ i$ re~~rr~~ ~o (n this Agre~m~r~t, car as

tih~ purchaser rrjay reasat~abiy t~equlra t6 give ~f~ect ~o #his Ag~•eement.

~2) W~~;f~in 7 calendar days a~ accep#ante of ibis agr~~men~ by the Purchaser, tl~~ VendQr shall

deliver to the P~archas~r ~kl~+e folla~uing (to the ~xfient suds ire wlfihin fih~ p~ssessf~n or

control of~he Vendor):

~an,~.,K~~aa~ ~
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(a) A ropy ofthe exfsttn~ survey;

{b} ~ /~ copy bf a Satnpfe leasa a~re~men~ and resf~ent ap~liGatbn form, togQti~~r with

capie~ of Ott of the tenancy ~~reements including a~c~$s tco ~!t rasid~n~ ftl~s with

the right ~ make copies therenF; _ .

~c) Capi~s of im~olces for tine Property for the two years preceding the acceptance of
~fiis a~reamenx, with respect to ~i~y of Ori(I(a (~rat~r, llnian has, insurance end

re~Ety t~x~~;

(~j Ca~s9~s of servl~e e~r~ra~t~, inGl~ading, wl~hout limi~atirsr~, food, ' ~lea~fng,

maintenance and laundry;

(~j A ~capy afi~he'r+~n~ roll fpr the current mnnth, nc~tin~ sut~~ nutt~ber, tena~~ r~am~:

ran#, arrears {tf any~r Cr~ova~ln dates, prepaid rent end date to which ir~teFest on

prepaid rent has been paid Cagether with copies of the le~s~ agreements ar

teems thereof to exlsfienc~ for each #en~n~;

(~) Maples of any buitdfng ass+~ssrr~~nts, structural engine~rin~ re~~►~t5 mod'/ sir
~nvtrdnmentai repo~cs, in tE~~ c~rr~rol nr pos's~s~ion of the Vendor,

(~) Co~1~s~o~E any ~acEiity rr~an~gerra~nt ~on~rac~s, ar terms of ~mplayment. in v~rrit ng

~ car otherwise,.

(h) ~is~ of arrears, bad debt aid vacancy h€story for acne year prec~dlrr~ the

a~c~ptance of the a~re~ment;

(ij Access ~a titi~ Fra~~erty f!!es under the s~pervlsi~n of the R~~~iv~~ ar~~ the right

t~ mate c~~0~s of dacume►~ts;

ij~ Copies ~f the ~i~vator iic~nse;

(k} 1'~x ~111s and assessinen~ ~o~ices far this three years pi BC~t~111g'C}18 ~CCspt~►!G@ Of

tF~is a~reerr~en~; an~i

(f) A~t~ilec~ list cf ail ~~uipm~nt as s~~~tfi~d to Mec~±a~i ~,.~.(~.~j E~er~~t

'1'o the ~X~en~ the #rar►sactian ~Soes nog cias~, the Puruhas~r undertakes ~~ return t~ ~ha
R~c~iver, or des#roy, at tite'Ciec~ivee's o~Cipn, at! such inform~~ian provided to ohs

purchaser in ac~orda~ce with this s~ctian,

6.3 ~u~~ctiaser'~ i3~i~er9ss are CR~irig

. At ~r before tih~ Ginsing Time, upon fulff(men~ by the Vendor a~f all tree condifians her~lr~

in #avqur of the Purchaser which hive not been waived ~y fih~ t~urchas~r, the Rurcl~a~er shall

{ana1K11C77S1Aa 7
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execute end detiv~r ~ci~~ follawdn~, each Qf which shall be in farm ~n~ substance sati~Pactory to

the V~ndAr, acet~~ r~asan~~aiy:

{a~ payment ofth~ ~urci~a~~ Pr1ce pursuant to Seaton ~,~;

(b) payment or evidence of fihe paymaat of the Tars and Trara~f~r 1'~x~s ~I~cludln~

any HST}, If any; and

(~~ ~u~h ~far~h~r and o~h~rr documentation as is referred to In this A~reer~en~ or as

the Vendor may reasonably require to ~Ive effeck to ~hts A~r~~m~n~.

~.4 'i'~x~s.

The parties agree that ~h~ Pr~rchaser shall be liable and shall ~aY any and ap Transfer

`Tars f ir~~lud r~ NS'~y and $i~ait tnd~mnify Q~ relm~urs~ ~e Vender fsr any amounts for which

the 1lar~dor may b~eome llabfe as a result ofi any failure by th$ purchaser to pay ariy 'Cransf~r

7'~x~s (i~ciud"+ng H~~') or to Ile the Section ~.G~ ~i~c~lan, if app~~~lol~, !t~ a'tim~iy manner end ire

fih~ pr~sceii~ec~ form and manner. fit Closing, the Purcha~~r w111, a~ ~~i~iiGa~le, ~6:her pay the

foregoing tq tl~~ Vendor ar deliver ~~a ti~~ Vender Qvide~ee canftr~ir~g the Purchaser's paymett~

of all n~ t3~~ fore~c~in~, In farm and ~bs~an~~ sati~fa~t~ry #o ~h~ 16ei~dar, ac~it~~ reasonably. ~'he

Purchaser shah b~ entitled to grovlde' the V~ndar wifih evidence #hat the Purchaser is ~n

~xemp~ ~urch~s~ i~ whole or in pert, for purpQse~ of relevanfi fe~~sl~t3~n and, upan pr~v3sian

mf saac~► evid~nc~ satis~~ceary to the Vendor, acting r~asona~ly, the Purchaser shall not he
requtre~ fia pay ari Closing such ~x~s.

~ 6.~ ' Eiisk 
,

lentil c~rsnpl~~~~rr +of this Agr~~men~ on the Cl~slhn Date, the Property ~1~i~1! b$ end

' rernair~ at ~~e ~3sk of the Il~r►d~r, eMc~pr, ~~ o~h~M•wise pra~td~d in S~cCian 6,5. In the given# of
pry dairn~~~ t~ ~~~ Pr9pe~y an or 6~fare ~itie Closi~~ Dade, the Vendor may elect ~3) to r~~atr

tt~~ Pr~at~'~~ty fio 'the satt~~ s~a~~ a~cd condition as i~ was Ira afi the #lrr~~ ~hiS Agreement way

enficrec{ In~~ iii wh~cf~ evert~c ~F~e Pur~has~r will Geh~pleie the firaj~sactior~ wlthoufi are ~batem~nt

6r~ she l~urci~ase prgce; or (ti) ~~ reduce xhe Purchase PrEce ~iy ~n arna;ar~t egi~~l ~c~ the ~os~

requirer~ tc~ ~;or~zp~e~~ the repair as estima~e~i by apt Independent t~,salltled ~~rh9f:~~! cer, en~lne~r•

retained ~y the Vendor ir► vvhi~6~ ever~~ the P~a~~chaser will c~mplefie the tran~sctiot~ ar~d ac~epf~
one pri~~ red~c~fc~r~ equal to such cast; ar {iii} to t~rrnina~:e phis Agroetn~nt In which case the

~spasi~ ~{~a~f 'b~ in~►me~iat~l~ returned ~c~ the Purch~s~r, inrl~~ inY~c•est and without ~lad~c~ic~n,
anc! neither party shall have any~Fur~h~r rlgi~ts or ~blfgatl~r~s und~rth9s A~r~em~nfi.

6.~ El~c~rc~n~c ~t~egis~tratt~tn

(~.) W}7ere the Rey[ ~ronerty is ir► an ~r~a where el~ctrc~rilc t~~~is~ration is ir~ane~atory and
fihe trans~ci;ian will be comp(et~d by alcctran►c regis~r~tlon pu~~suant to park Ili of the
Land lteals~r~tlon R~~m Act~~ l~.S.O. 3990, C. 1.-R, end the ~'le~t~nFc l3e~Istratlon Ac#',

I S.l~. ~.99~., c,-44, and any. amendments ~t~er~~o, the V~ndb~ and the Purchaser

lnaai+'37fi7784R.h



~. ._~,..._..~_.,,._........,..._...,.._._._._.~~..__..M...,.~,__w~.~..r..w......~...~.~. __.~....._-....-.

acknowledge and agree that the exchange of closing funds, dac~aments and other

closing d~iver~bles ~rovide~ for under this Agreement and the rep~~se ther~af ~~ i~he

V~ndar and'~te P~~rchaser shall;

(ay nab nGcur a~ the s~m~ ~Ime as the ragi~trati~n o~ tho Transfer ~f the item

Pr~p~rky {end any bthEr documents intended to be regls~er~d f~ cann~ction with

the cornpletton of~h~s ~'ransaction); and

fib) be 5~a(oject t4 c~nditlons whereby ~h~ lawy~~(s} ~acelvt~~ any of the ~I~sing

detiver~ables will be requDred to halo such cio~tng deliverables in escro~nr and not

rele~s4 same exc~~~ in a~c~rd~nce with the fierms o€ a da.~m~n~ r~~4~tratl~n ..

agr~e~ent between the said lawyers, shall be in the farm as recommended 'rum

time ~o ~irna ioy the Law ~oci~~y of upper ~~n~d~.

6.7 Au~chas~rr's Acte~~uwJa~~eme~it.

Thy ~~~~aser aekr~awledg~ ~h~t the Vendor is 5eilin~ the pr~~er solely pursuar~~ ~~

the V~nck~~'s rights and c~pacf~y conf~rr~d fey the R~cetvership Ordor and the A~~ravai ar~d

Vesting Order. `fhe purchaser agrees to accept a canvey~nce of the Pro~er~y by way o~ the

Approval ar~d V~tin~ f~cder.

6.~ ss4c~ +~ ~r~ay.

tJn Ciosin~ the Pur~h~sar'sh~ii acq~ira owr~~rship of ~~ Prop~r~y wh~r~ situate at the

lime of Closing ~rau[~ed that in too event steal) t~tie to the pwoper~y pass to the Pur~F~aser until

~~he Approval and Vesttn~ Urder is effective.

Any tender of documents ar monQy heraund~r may k~~ made upan the Vendor car the

purchaser ar ~he~t^ res~ect~ve sa{6cltgrs an ~hc Cicasing Dade.

~~C f'~t~~~ 7— Ca~41~k

~~~. ~totices.

Any d~i~nan~, r5~tice a~ otfi~ar GQmr~un;ca~:Ion to b~ ~i~~e~t in s:otillertic~l~ Witkl t~tis

A~reeanor~t shalE be given in writing and shall hs given ~y person~i ~ieilvery (in wE~ich ease i~

si1a1{ be left uvith a res~onsibi~ affEc~r cif the recipient) ~r by ~I~cLr~nic comt~unicatlor~

addressed fia ~i~e ~°~ci;~ien~s a~ f~flovvs:

tAa~~~79K779NA.2



in the cage of the V~r~dor; 
~"..._......_._._..__„ — --_. rv~. _.

A. Farber ~i Partners lnc.
~.5QYcrkStreet
quite x.600
~'aronto, or~~arta M5H 355

At~enfiat~: ~Sylto~7 Levy
Facsimit~ (4~.6) 495-~U'7a

• 
~ ~r~afl: hievy@farberr'in~ri~i~i.cam

with ~ capy rn:

` 
q~ntons Ca~~a~la I.LP
Toronto-Dominion Centre
77`K1~g St~e~i V~i~st, ~~f~e 4~Ci

'f~r~r~to, QI~ M~K ~A~.

Atfantic~n; N~lI Ra~it~~vi~tci~
~a~csim~te: Q~.6-863-4656

Crn~€I. n~il.rabino~r6te~~der~tons.com

'En the case of the P~rchaserc

Avison ~'ouo~g

Att~n~ on David Lt~berman

~acsimlie: ~4~.6~955~a724

E~~ii: ~avici.Ita►~~r~taitiC~%aViS~ii~/GUiI~.L~r~~

wltF, a ~apy to

~rawi+~rd El~cK~~~ Mc~,~~~ ~ l~lii~nrs!

l~tten~ion: VrIIi.LlAM MCLEAt~

FaC5lntls: (7Q5) ~~5-4913

~m~ilc wmclean~mclaw.ca

c+r to such other address, inuividual ar ei~ctrnnic communication nurrib~r as may be t1~sSgnated

~ b~ na~iC~ hiv~n iay either party to one oti~er. Hny demand, ne~~:lce ~r ~~F~er cumrri~nE~a~i~n ~~~ali

b~ conclusiv~ty deemed td have been. given, ifi given by personal deilvery, on the day of ~cfivai

r delivery thereof if d~liv~red during ~~~rma{ ~~usiness hours of the r~clpient ~n ~ E3~usiness C~aJ~

j and, i~ liven by el~ctranic ~ommuttic~flan, Qn tits day following Lire ~ranstnittai tnereaf if

E ~'

` tes~1+12577993:2
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~ransmi~~~d during normal business hours ofthe recipi+sn~ ~n a ~usin~s~ tray and ~~ the second

Business D~yr foitowing the cteftvsry cr transmittal th~r~af if not sa deifv~rec~ or C~ansmlfit~d,

7.2: T#aye ~►~ Es~ert~.

Tlrne sh~tl be of the essence for ~v~ry provision hereof

~.~ ~xp~t~se~.

~x~e~t ~ ~ rwise expressly provided herein, aif casts and axp~nses {tncludfngthe fees .:~

and disburs~menfis ~ I~gal co~an5e{, invsstmer►~ advts~rs ar~d auditors} incurred (n connection
v+tl~h this A~r~em~tc and the transac~ians conternpkate~ hereby shall h~ pald by the party ..

~ncurrin~ such e~:per~s~~~

~.4 `€hird'Parc~ 1~es~~fictas.

Each ply hereto intends that this Agreetnerit shai! not benefit Qr ~re~e any right ar

cause of acCion ire ar ot~ behalf of any person other thin the parties herein and ~h~ir succ~ss~r

and p~~~n~iCte~ assigns, and r~o person, other fii~an the parties he~sta and their suc~:~ssars ~

~t~eir~ t~~r~~li~ted asst~~s shall be ~nttt{ed try rely o~ the ~rcavisions herea€ in any aGti~►t, suit,
prc~ces~iir~~; hearing or oicher forum.

~'.5 ~ Cc~mrss

C3tf~rthar~ ~s pay~~le to the listing brpker, the Rurch~er acttn~wied~es that thara ire ~.

no ~~~n~'s or br~lcer'~ fees or of#ter commissions payable by the vendor ors tyre fiurchas~ price '~

and Purchaser agrees to lndernnify end save the V~nt#~ar harmless wEti~ ~~esp~ct to any cta~ns fir

Cam~~n~~tion or cz~~tmissi~n by any:*hard party ~r age+~~ r~ic~irie~i bye the Purchaser.

~'.~ ~urt~~rR~~ura~s.es,

~c~rin~ the thirty {~(~} day period after fihe Cl~si~~~ Da~~, each party shall from ti~~e ~~

dime execute and deliver, or cause ~a ~e executed and d~llvered, all such dac~amen~s ~~nd

ins~rum~nts ~~~ dc~, ~r c~~~se ~c~-~~ dnr~~, al! such aces ar~d ~hir~gs as ~i7e, ath~r n~r~y may, e6ther

~' k~~~are or after the ~iaslr►g, reasonably req~ir~ to pff€~c~Evely carry out or bitter evidence ar
~er~e~i ~h~ f~li inxerbt ~riti tr~anin~ ~f ~F~i~ i~~r~~rner't.

~.~ ~~a~ira t~~re~~ent,

`I'hi~ Agr~eem~nt canskiCutes ~h~ only agreement 6efwepra f;he parties with r~especC ~o tiTe

suf~~ecti t~~a~xer iter~of anc~ supersedes any and Ali ~ribr n~g~ttati~ns, provisions, ca4ansnts,

~~re ;rnents, uf~ders~andln;~s and representations ar► that sub}ecfi, all U~ which have become
+ merged anti ~r►aiiy integrated jn~o this Agreeme~~.
f

i
~~ ,
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i

7'i~ s Agreemen~ may oniy ~~ ~mend~d, modified ar supplemented bV a written

~~rsem~nt s#fined by fihs parties.

Y.9 IAf~iver.

No wane►• of any of the provisions of tf~15 l~gre~ment shall be deemed to cnns~i~ut~ a

• waiver cif oily other pravisf~n (vuh~tf~er ar not 5imllar~, r~or shy!{ such waiver c~nstitu~e a waiver

or cnn~inuing w~iv~r ur~iess ~the~~wlse expressly ~rovi~d fn ~urlting duly executed bar the 
garty

to k~ br~s.+~t; ~hersby. 
..

~~~i ~b~r~rr~ ~~v.

7hfs F►gr~e~tinent shall be garern~d by and c~nstrusd in accordance wlxh the lauvs of the

Province of Ontae~o' and the laws of Canada app(Icg6ie therein and each of the parties h
ereby

lrr~vo~~b~~j ~~t~arns ~~ the x~~~t~~x~lusive jua~tsdictloh of the courts affih~ pravinr~ of
 Qnfi~rl~,

ri~ P~~ei~Y Qi M~~.~Qfrii

This Agreement ~hait be binding upon ar~d enure t~ the benafit of the pareias h~r~t
a and

ti~~lr r~s~ctlue succes~s~rs and ~ermit~~d assigns.

ff a~tiy provision of ~t~ls Rgr~er~~t~~ ar any doGum~nt delivered 'tn canmec~lon with ~h
15

Agre~Yrte~ Is partial{y or cornplet~ly invalid ar xinenfQrc~abfe, tt~~ Inualtdity o
r unenforc~abitity

ai that +~~avtslon sh~~l ~~ot ~~'~cx tha v~lidl~y ar enforcpahllity ~f any uth~r
 ~rc►vi~ian a~ ~h 5

.~gr~emenk,: ail of ~vhBrh shah h~ c~nst~ua~i and enforced as If that invalid or u
nenfara~~ble

~routsi~n w~~•~ omitted. s ha invalidlt~r or ur~enforc~abi9ity of any ~:r~u~slar, in vt
~~ j~aris~ic~~an

wall nit ~~~c~ suci~ ~r~vlsfon's validity or enfarc~abil~ry in any other Juris~i~ttvn.

7.1~ ~r~un~ar~ark~.

'fhi5 A~rer~tn~r►t may b~ exeCu~~c~ ar~ci ~eliver~~ ire any ra~~rn~er of Cdur~t~r~a~s, each of

thlftiC~ when execUCeci snci ci~ilvered i~ an ari~ir~~l d[~r a1i of wi~icl~ ta~~:~~ tc
g~thGr con~~itute one

and the same ir~sCrarr~er~~.

i

i 
,
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7.x.4 Assi~~m+~r~t aid ~nur~mer~t

~o party may assign lts rights nr abll~ations under this A~r~em~nt w3thr~ut the prior

wri~t~n cQnserst of the other party. f~otuviths2anding the ~orgoing, the Nurchas~r shah have the

i~ighk, prig tee the g~antir~g of fih~ Approval and Ves~in~ Order to assign, !n wn~le ~r to park, its
rights to acqufr~ the Prap~rty hereunder to any affiliate of the, P~~rchas~r pr4vid~d ghat such
assignment shall nai~ release fihe Purchaser from !ts obiigaklans under'this Agree#n~~~~.

dated ~C Barrie, Ontario as a~Fth~ ~.~~h day ofiJuly, 2Q14.

Per '~S .~ K

Name: ~,~1~~ t*,.1 ~''~Y~,J`''~~,~ •~7~-
fi~i~c

7'he Vendor acc~pt~ the for~goin~ a~Fer to sell fih~ Pran~rty in a~cordanc~ with its fierms<

t~a~ed at Toronto, C7ntarin as ~f the ~ ~ day ofJ~aly, 2014.

d1 Farber & ~r~n~r~ ins. ~~~ty in ids cap~;tty
as ~aoar~-a}apc~unte~ ~~ceiu~r cif z~.a~3~2 Qnt~rto
ltd, anti n~~ @r~ its cssrp~r~~e t3~' ~erss~~ta~
a~cit.~.

Fir ~ !s ~ ,,~

MNam~: ~~`~~~ ~~~4 i,l~~~
Title: •~+ d,,~ 

~~.,~'~~~'~
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~~h~~itt~~ 

irA„_.... .._r

R~~AL P1~4P~RT1l DESC~iT~Yf~4V

Municipal Address: 2tlSimc~~ aCreet, Oril(ia, gt~t~rto

pl{V No. 5867-0~87(i.'i'); P'~S LTS 41 & k~~ pi. A32 PT"5 7, ~, 3, ~Q 11, ~,2, 7.5 & ~G 5~.R~5247; S/i'

ROW OVER pT I,'~S 41, & ~2 PL A~32 pT5 8, 32 ~C a5 a~.R35247 ifs ~AVC3d~Ft C3~ LT 4U & P~' L~' 4~, PL. °~

~3~ PTS ~. Tf~ G S1R~~1~257 AND PT Ll" 42 & L7' ~~ PL X32 pT5.3,3, 3.~1 & ~.'~ 5~.R35~,47 ~1S 11V

SC56G~~5; ~Jt ~ia5~~l~f~'t' !i~ ~Rc?s~ oV~~t PT I,7 ~2 P!. ~3~ STS :~~ & ~.6 ~~,R~5247 AS IN

SG55995Q; T/W RC1W OV~ft p"C 1.'FS 40, A~1 & A~2 PI, X32 hTS 2, 5, 1~ & ~.~A 5~R35247 !~S IN

5056(13.85; ORIl.I.fA; SU~~ECT TO AN ~AS~NfE4V`~ li3 FAVOUR ~F PT I,'F 42 & !.7 A3 PL A~~2 P7'S 13,

14 t3~.17 57.R~5247 AS IfV ~C~7224~.

' Leda{+11577988;2 '



'~C;18(~U~~ 
ugrr

P~Riltll'I"I'~~ ~NCI~M~RA{~~~5

1, tnstrum~n~ No. 51R~52~7 regis~Nred on March 7, 2007 as (ALAN RC~~aENCE.

2. lnstrum~nt No. ~C55~~5Q re~ist~red on July G, ~00~ ~s a TRAf~S~=~R EASEMENT from

6~ondeb Inc. in ~Favaur of Or(Ilia Power DfstribuCion Corparatidn fay $2. '

3. 9~7strume~f N~, ~~872~4~ registered on December ~.3, 200 as a TR/kN5F~R ~ASFM~NT

from 2398 92 Gntaria l td. in fit+our ~f Qandpl lnc, far $~.

~~ 
,.

~~
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Waugh, Stephanie

From: Paul J. Denton [pdenton@farberfinancal.com]
Sent: Wednesday, August 13, 2014 2:08 PM
To: stephanie@squarefoot.ca
Cc Hylton Levy; John Jensen (John@Jensenrealtyinc.com); Sean Jensen;

david.lieberman@avisonyoung,com; Robert Gallop; Dietrich, Jane
Subject: fte: Orillia Independent Living - 20 Simcoe Street, Orllia

Stephanie,

Further to our. recent discussions, with respect to the current Agreement of Purchase and Sale with your client. Nitin
Mendiratta in Trust dated July 18, 2014 (the "APS"), this e-mail confirms the Receiver's acknowledgement and consent
ta: (i) extension of the due diligence period from August 22 to August 27, 2014 as set out in paragraph 5.1 (a) of the APS;
and (ii) the Court approval date moving from September 10 to September 12, 2Q24as set out in paragraph 5.3 (1)(a) of
the APS.

Please confirm receipt of same

Paul J. Benton

~li~:~1~~es~~~~_t ~,4 ~. ~,~f~.h~~'~,ucturin~

~denton~farberfinanciaLcom

,:< ~,. ;,

~tes~or~siv~. Pr~cticaL F2esufts.

Y..
r

Y Y'

This Message is intended only for the use of the intended recipients, and it may be privileged and confidential. If you are. not the intended
recipient, you are hereby notified that any review, retransr~~ission, conversion to hard copy, copying, circulation or other use of this message is
strict{y prok~ibiteci and nay be illegal. If you are not the intended recipient, please notify. me intimediately by return email and delete this message
from yoursystem. Thank you.



~,~ Notice of Fulfillment of Condition Farm 1"14
AssociaFion for use in the Province of Ontario

atn.~R N1TIN MENDIRATTA In Trust,for a:Cotn~any Yet to.be Formed ...............................................................

g~«Ea~.A, FARBER,& PARTNERS, iNC, tn,ts.ca~acrty,as.court appoznted,recever of2198392 Ontario,Ltd;

R~a~ PkoPERnr:. 20, S~incoe St, Oz~Iha, ON.L3V 1G4 ............ ...............................................................................

In uccordanco with rho terms and conditions of the Agreement of Purchase and Sule dated the „18tH day of„ruly

20. ~~ ............... regarding the above property, I/We hereby confirm Ihat I/We hovo fulfilled the conditions) which read(s~ as follows

The obligation of the Purchaser to complete the Transaction is subject to the following conditions being fulfilled oz
~ae~'f~rm~cl ~t or prior to the Time of Closing:
By 5:OOp~ on August 27th, 2014, the Purchaser delivering a 7iotice in writing to tl~e Vendor confirming that the'
Vendor leas satisfied itself' in its sole and unfettered discretio~z of with its clue diligence in respect of the Prop~t~ty. Such
due diligence vi~ill include the Purchaser ~n~anging ~zecessary financing, the inspection of all stnictuxal and utility
components, z4nix2g verification, building permits, verification or required licelysing, and enginccring consultations. I~
written notice is not provided try the puj~claaser to the Vendor as set out vy the ~~lat~ doted above, this ageeeinent shall be
null and void and the deposit shah be retuned to the Purchaser izi full and without deduction;

All other ferrns and conditions in the aforemonlioned Agreement of Purchase and Salo to remain unchanged.

For the purposes of phis Notice of Fulfillment of Condition, "Dwyer” includes purchaser, tenant, and lessee, and "Seller" includes vendor, landlord, and
lessor, and "Agreement of Purchase and Sale" includes an Agreement to Lease.

DATED at. ~~i7,1~ ................................................ Onfario, at , ~.:OO..... ~),2Y1. ihis.27.......,,.,....., day oEAU~USt...........,.,............ 20.1...... .

SIGNED, 5[ALED AND DELIVERED in the presence of: IN WITNESS whereof I have hereunto sat my hand and seal:

~~1~~~ ''') ,(~
~
.. ........... .......................... .. ................... .,.... ........,...~..:'...:.....:...........:;,,.,:........,..., ~ DATE...:..,........,,, ,~..~ 7~ ~~~ ,/_fitness) ~ ~6uyer/So~~or) "~-- ~Seal~ 

......... 9 ..,.. ~

............ .. ......... .... .. ....,........,..... ....,. .....:.....,... DATE................. .:...::.. ....... .(Witness):... ~euysr/Selferf ..'. (Seal)

Receipt acknowledged at this day of................... .. ......... ...,..... ... ,.,.,, .......,. .,.,...,. ....,,,,.. ... 20 .. ., ....... by:

Print Namei :........... ......:.. ......... :........ ......... .......:.................. Signature:..... ...,.:... ...,..... ...:.;.~: :.....:.. ........., ......,

D 201 A, Ontario Real E<alu Associu~ on ('OkEq'7. All riyhh reserved, Thls (omi ~tios dweloped fry ORCA (or tlio o.vj and ~eproducKon of ih met bets and I censers
r ~,oq. only. Any other u» or repcodudion is prohibited excop~ vdlh prior vaillen ronsent of ORCA. Do ~oV alder wren pnnhn9 w reproducing {he ilendard pre~at ~wrlion.. Form 11A ~evi58d 2008 Page 1 of 7

WEBForms~ Nnv/2013
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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

FOURTEENTH REPORT OF THE RECEIVER
(September 3, 2014)

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 

JUSTICE 

)

)

)

WEEKDAYFRIDAY, THE #12th

DAY OF MONTHSEPTEMBER, 

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
(Orillia Independent Living)

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] (Dondeb Inc. and the other debtors referred to at Schedule A 

attached hereto (collectively, the "Debtor")“Debtors”), for an order approving the sale 
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transaction (the "“Transaction"”) contemplated by an agreement of purchase and sale (the 

"Sale Agreement") between the Receiver and [NAME OF PURCHASER]Retirement 

Suites (Simcoe) Ltd. (the "Purchaser") dated [DATE]“Purchaser”) as assignee of Nitin 

Mendriratta in trust for a company to be incorporated made as of July 21, 2014, as amended 

(the “Sale Agreement”), and appended to the Reportfourteenth report to Court of the 

Receiver dated [DATE]September 3rd, 2014 (the "“Fourteenth Report"”), and vesting in 

the Purchaser all of the Debtor’s right, title and interest of 2198392 Ontario Ltd. (“219”), if 

any, in and to the assets describedProperty (as defined in the Sale Agreement (the 

"Purchased Assets"), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Fourteenth 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 [NAME]service of  sworn [DATE]September , 2014 filed1: 

1. THIS COURT ORDERS that 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.

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

Receiver as set out therein be and are hereby approved.

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

approved,2 and the execution of the Sale Agreement by the Receiver3 is hereby authorized 

                                                
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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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 as may be necessary or desirable for the completion of the 

Transaction and for the conveyance of the Purchased AssetsProperty to the Purchaser.

4. 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'219’s right, title and interest in 

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

hereto]4Property, 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; (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 

CD 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 DE) and, for greater certainty, this Court orders that all of the Encumbrances 

affecting or relating to the Purchased AssetsProperty are hereby expunged and discharged 

as against the Purchased AssetsProperty.

                                                
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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5. 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}Simcoe 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 BC 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 CD hereto. 

6. 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 AssetsProperty shall 

stand in the place and stead of the Purchased AssetsProperty, 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 AssetsProperty with the same priority as they had 

with respect to the Purchased AssetsProperty immediately prior to the sale8, as if the 

Purchased AssetsProperty had not been sold and remained in the possession or control of 

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

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

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

8. 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'219’s records pertainingrelated to the Debtor'sProperty which 

                                                
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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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 Debtor.219.

9. 7. 
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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 

DebtorDebtors and any bankruptcy order issued pursuant to any such 

applications; and 

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

the vesting of the Purchased AssetsProperty in the Purchaser pursuant to this Order shall be 

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

and shall not be void or voidable by creditors of the DebtorDebtors, nor shall it constitute 

nor be deemed to be a settlement, 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.

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

the application of the Bulk Sales Act (Ontario).

11. 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 

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.
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12. THIS COURT ORDERS AND DIRECTS that Confidential Appendix “1” of the 

Fourtennth Report be sealed until the filing of the Receiver’s Certificate with the Court or 

until further order of this Court.

13. 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   

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

RECEIVER’’S CERTIFICATE
(Orillia Independent Living)

RECITALS

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

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

OF RECEIVER]October 17, 2012, A. Farber & Partners Inc. was appointed as the receiver 

(the "“Receiver"”) of the undertaking, property and assets of [DEBTOR] (the 

“Debtor”)Dondeb Inc. and the other debtors referred to at Schedule A of the order. 
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B. Pursuant to an Order of the Court dated [DATE],September 12, 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")Retirement Suites (Simcoe) Ltd. (the “Purchaser”) as assignee of Nitin 

Mendriratta in trust for a corporation to be incorporated made as of July 21, 2014, as 

amended (the “Sale Agreement”), and provided for the vesting in the Purchaser of the 

Debtor2198392 Ontario Ltd.’s right, title and interest, if any, in and to the Purchased 

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

respect to the Purchased AssetsProperty 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 AssetsProperty; (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; 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 AssetsProperty payable on the Closing Date pursuant to the Sale Agreement;

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

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].
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[NAME OF RECEIVER]A. Farber & 
Partners Inc., in its capacity as Receiver of the 
undertaking, property and assets of 
[DEBTOR]2198392 Ontario Ltd., and not in 
its personal capacity

Per:

Name: 

Title: 
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Schedule B – Purchased AssetsC – Real Property

PTS LTS 41 & 42 PL 432 PTS 7, 8, 9, 10, 11, 12, 15 & 16 51R35247; S/T ROW OVER PT 
LTS 41 & 42 PL 432 PTS 8, 11 & 15 51R35247 IN FAVOUR OF LT 40 & PT LT 41 PL 
432 PTS 1 TO 6 51R34257 AND PT LT 42 & LT 43 PL 432 PTS 13, 14 & 17 51R35247 
AS IN SC560185; S/T EASEMENT IN GROSS OVER PT LT 42 PL 432 PTS 15 & 16 
51R35247 AS IN SC559950; T/W ROW OVER PT LTS 40, 41 & 42 PL 432 PTS 2, 5, 13 
& 14 51R35247 AS IN SC560185; ORILLIA; SUBJECT TO AN EASEMENT IN 
FAVOUR OF PT LT 42 & LT 43 PL 432 PTS 13, 14 & 17 51R35247 AS IN SC872243
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Schedule C – D

Claims to be deleted and expunged from title to Real Property

1. Instrument No. SC704605 registered on December 5, 2008, being a 
Charge/Mortgage granted by Dondeb Inc. in favour of Addenda Capital Inc. in the 
original principal sum of $4,300,000.00.

2. Instrument No. SC704606 registered on December 5, 2008, being a Notice of 
General Assignment of Rents granted by Dondeb Inc. in favour of Addenda Capital 
Inc.

3. Instrument No. Sc720662 registered on March 5, 2009, being a Charge/Mortgage 
granted by Dondeb Inc. in favour of Cameron Stephens Financial Corporation in 
the original principal sum of $700,000.00.

4. Instrument No. SC720663 registered on March 5, 2009, being a Notice of General 
Assignment of Rents granted by Dondeb Inc. in favour Cameron Stephens 
Financial Corporation.

5. Instrument NO. SC872243 registered on December 13, 2010, being a Transfer of 
Easement.

6. Instrument No. SC1013793 registered on September 25, 2012, being a 
Charge/Mortgage granted by 2198392 Ontario Ltd. in favour of Marc Lean, Neil 
Rabinovitch, Craig Johnston and A. Farber & Partners Inc., in the original principal 
sum of $500,000.00.

7. Instrument No. SC1016353 registered on October 4, 2012, being a Notice 
Amending Charge No. SC1013793 to increase the principal amount to 
$1,000,000.00 between 2198392 Ontario Ltd. in favour of Marc Lean, Neil 
Rabinovitch, Craig Johnston and A. Farber & Partners Inc.

8. Instrument No. SC1020873 registered on October 29, 2012, being an Application 
for Court Order granted by the Ontario Superior Court of Justice in favour of A. 
Farber & Partners Inc.
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Schedule D – E

Permitted Encumbrances, Easements and Restrictive Covenants related 
to the Real Property

(unaffected by the Vesting Order)

1. Instrument No. SC559950 registered on July 6, 2007, being a Transfer of 
Easement.

2. Instrument number SC560185 registered on July 9, 2007, being a Transfer 
containing an Easement.
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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
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PROCEEDING COMMENCED AT TORONTO

APPROVAL AND VESTING ORDER
(Orillia Independent Living)

DENTONS CANADA LLP
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Suite 400
Toronto Ontario
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Lawyer: Neil S. Rabinovitch
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E-mail: neil.rabinovitch@dentons.com
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