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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
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77 King Street West
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LSUC No. 33442F
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LSUC No. 49302U
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Lawyers for the Receiver

To: SERVICE LIST
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SCHEDULE “A”

1281515 Ontario Inc.

2338067 Ontario Inc.

2198392 Ontario Ltd.

King City Holdings Ltd.

Guelph Financial Corporation 

Briarbrook Apartments Inc.

2009031 Ontario Inc.

1267818 Ontario Ltd.

1711060 Ontario Ltd.

1182689 Ontario Inc.

Ace Self Storage and Business Centre Inc.
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SERVICE LIST

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

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

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

Court Appointed Receiver

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

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

Lawyers for the Receiver

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

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

Lawyers for the Receiver
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MORTGAGES WITH PPSA REGISTRATIONS

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

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

Counsel for Addenda Capital Inc.

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

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

Counsel for Cameron Stephens Financial Corporation

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

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

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

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

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

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

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

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

Lawyers for Vector Financial Services Limited

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

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

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

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

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

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

Lawyer and Power of Attorney for Ruth Shuster

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

Graham Tobe
Email: gtobe@owemanco.com

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

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

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

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

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

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

Ben Marshall
Email: Bmarshall@faithlifefinancial.ca

G. Smillie
Email: gsmillie@faithlifefinancial.ca

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

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

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

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

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

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

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

Lawyers for Empire life Insurance Company

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

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

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

David A. Decker
Telephone: 416 306 1776
Fax: 416 593 7760
Email: ddecker@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

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: 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: MILLER THOMSON LLP 
Scotia Plaza
40 King Street West
Suite 5800 
Toronto, Ontario
M5H 3S1

W. Alfred Apps
Telephone: 416 595-8199
Fax: 416 595-8695
Email: aapps@millerthomson.com

Previous Lawyers for the Debtors

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

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

Lawyers for the Purchaser of Barrie Business Centre
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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
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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 JANUARY 20, 2016)

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

Wednesday, January 20, 2016, 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 so that this motion is properly 

returnable;
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(b) approving the sale transaction (the “Transaction”) contemplated by an 

agreement of purchase and sale between the Receiver, as vendor and 

Michael Cortellucci, as purchaser (the “Purchaser”) made as of July 16, 

2015, as amended (the “Sale Agreement”); and

(c) vesting in the Purchaser all of the right, title and interest of King City 

Holdings ltd. and 1711060 Ontario Inc., if any, in and to the Purchased 

Assets (being the Real Property as defined in the Sale Agreement), free 

and clear of encumbrances other than Permitted Encumbrances (as defined 

in the Sale Agreement); 

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

seventeenth report to Court of the Receiver dated January 12, 2016 (the 

“Seventeenth Report”) until closing of the Transaction or further order of 

the Court; and

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

execution. 

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

“C”, inter alia:

(a) declaring that the timing and method of service of the Notice of Motion 

and the Motion Record is hereby abridged so that this motion is properly 

returnable;

(b) approving the Seventeenth Report and the activities of the Receiver set out 

therein;  

(c) approving the updated General Restructuring and Administrative 

Expenses (“GARE”) allocation as set out on Appendix “E” to the 

Seventeenth Report (the “Updated GARE Allocation”);
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(d) approving the additional distributions as set out in Appendix “F” to the 

Seventeenth Report (the “Additional Distributions”) and authorizing the 

Receiver to make the Additional Distributions;

(e) authorizing the Receiver, to the extent that additional funds are received or 

expenses are incurred from time to time, to, without further Court Order, 

further update the GARE allocation using the same methodology 

embodied in the Updated GARE Allocation and make any further 

distributions that result from using the same methodology employed in 

arriving at the Additional Distributions;

(f) approving the fees and disbursements of Farber as Receiver as set out in 

the affidavit of Hylton Levy sworn January, 11 2016 (the “Levy

Affidavit”);

(g) approving the fees and disbursements of Dentons Canada LLP

(“Dentons”), as counsel to the Receiver as set out in the affidavit of Neil 

Rabinovitch sworn January 8, 2016 (the “Rabinovitch Affidavit”); 

(h) approving the fees and disbursements of Cassels Brock & Blackwell LLP 

(“Cassels”), as counsel to the Receiver as set out in the affidavit of Jane 

Dietrich sworn January 11, 2016 (the “Dietrich Affidavit); 

(i) dismissing the following proceedings (the “NOI Proceedings”), each 

being a notice of intention to make a proposal pursuant to the BIA:  

Dondeb Inc. 31-1664344, Ace Self Storage & Business Centre 31-

1664774, 1711060 Ontario Ltd. 31-1664775, 2338067 Ontario Ltd. 31-

1664772, King City Holdings Ltd. 31-1671712, 1182689 Ontario Inc. 31-

1671611 and 2198392 Ontario Inc. 31-1673260 and ordering the Office of 

the Superintendent of Bankruptcy (the “OSB”) to close the estates (the 

“NOI Estates”) for each NOI Proceeding; and
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(j) following the making of the payments described above and completion of 

the other activities as described in the Seventeenth Report, terminating the 

Receivership proceedings, discharging Farber as Receiver of the 

undertaking, property and assets of the Debtors and releasing Farber from 

any and all liability it may have incurred as Receiver, other than that 

arising from gross negligence or wilful misconduct, as set out in the draft 

order.

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

may deem just.

THE GROUNDS FOR THE MOTION ARE:

1. On October 17, 2012, pursuant to the order of Justice Campbell (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 24 known real properties.  

During the course of the Receivership proceeding, certain additional properties 

owned by the Debtors became known to the Receiver.  In accordance with 

various court approved agreements of purchase and sale, the Receiver has sold 

its interest in all 24 of the initially known real properties as well as certain 

additional assets.  

3. The only remaining assets of the Debtors known to the Receiver are the vacant 

parcels of lands which are the subject matter of the Sale Agreement for which 

approval is now being sought.
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SALE AGREEMENT 

4. The Purchased Assets are five vacant lots located in King City township which 

abut or are very near real property historically owned by Melvyn Dancy or his 

wife Thelma Dancy personally (the “Former Dancy Property”). The Receiver 

understands that the Dancy Property has previously been sold to the Purchaser or 

a party related to the Purchaser.

5. Given the size and location of the five vacant lots, the only logical purchaser was 

either the Purchaser (as owner of the Former Dancy Property) or the Corporation 

of the Township of King. 

6. For the reasons set out in the Seventeenth Report, the Receiver has, subject to 

approval of the Court, entered into the Sale Agreement with the Purchaser in 

respect of the Purchased Assets.

7. The Receiver is of the view that the Sale Agreement should be approved by the 

Court as: (i) the purchase price is on the high end of the range expressed in the 

opinion of value obtained; (ii) given the value of the property, the cost of any 

additional marketing would most likely not result in a net benefit to the estate; 

(iii) the nature of this smaller irregular parcel of lands including the fact they 

abutt a Hydro corridor, have no municipal services and only one of the five lots 

has frontage on a municipal road mean they have extremely limited appeal; and 

(iv) the Transaction is not subject to any significant conditions (other than Court 

approval) and the terms of the Sale Agreement are otherwise reasonable.

PROPOSED GARE ALLOCATION AND ADDITIONAL DISTRIBUTIONS

8. Pursuant to the Receivership Order, the Receiver and its counsel were required 

to record separately any GARE expenses which were not attributable to any 

specific property. 

9. As discussed in detail in the Sixteenth Report, the Receiver considered various 

methods to allocate the GARE and, in the Sixteenth Report, recommended the 



Legal*18614968.3

Proposed GARE Allocation which first requires proceeds held in segregated 

accounts where all secured creditors have been paid in full to be applied to 

reduce the GARE and proceeds held in the general account for Dondeb where 

real property mortgagees have been paid in full to be applied to reduce the 

GARE. Thereafter, the Proposed GARE Allocation allocated any remaining 

GARE based on the value of the proceeds realised or value recovered from each 

remaining property. 

10. The Proposed GARE Allocation was slightly revised as set out in the 

Supplement to the Sixteenth Report dated April 22, 2015 (the “Supplement to 

the Sixteenth Report”) to take into account a reserve for certain additional fees 

and expenses of the Debtors’ former counsel (the “Revised Proposed GARE 

Allocation”).

11. By Order of Justice McEwen made on April 23, 2015 (the “April 23, 2015 

Order”), the Revised Proposed GARE Allocation was approved by the Court

without opposition by any person.

12. Since that time, additional realizations and expenses have taken place, primarily 

including the receipt of certain tax refunds.  As a result, using the same 

allocation method embodied in the previously approved Revised Proposed 

GARE Allocation, the Receiver has developed the Updated GARE Allocation.

13. The Updated GARE Allocation leads to the Additional Distributions being 

proposed to certain secured creditors as set out on Appendix E to the 

Seventeenth Report.  

14. For the reasons that are set forward in the Seventeenth Report and consistent 

with the views expressed in the Sixteenth Report the Receiver is of the view that 

the Updated GARE Allocation and the Additional Distributions are appropriate.

15. As the Receiver may collect additional amounts (including additional tax 

refunds) from time to time, the Receiver is requesting that it be authorized, 

without further Court Order, to update the GARE allocation and corresponding 
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distributions using the same methodology employed in developing the Updated 

GARE Allocation and the Additional Distributions.  The Receiver is not 

expecting any further significant recoveries or expenses and is concerned that 

the costs to seek further Court approval of such distributions would exceed the 

amounts recovered.

APPROVAL OF FEES AND DISBURSEMENTS 

16. The fees and expenses of the Receiver and its legal counsel Dentons and Cassels 

for the period up to December 31, 2014 have previously been approved by this 

Court, including pursuant to the April 23, 2015 Order.

17. The Receiver is now seeking the approval of the Court with respect to the fees 

and expenses of the Receiver and its counsel for services rendered from January 

1, 2015 until December 31, 2015 as well as estimates to complete the 

administration of these proceedings.

NOI PROCEEDINGS

18. Prior to the granting of the Receivership Order, seven of the Debtors filed NOI 

Proceedings.  The NOI Proceedings for these NOI Estates were stayed and 

suspended by the Receivership Order.  With the proposed conclusion of these 

Receivership proceedings and the proposed discharge of the Receiver, the 

Receiver has been in discussions with the OSB to determine the most cost 

effective method of addressing these NOI proceedings.

19. As no assets will remain in the NOI Estates, it is the Receiver’s view that a 

bankruptcy would serve no purpose and bankruptcy proceedings for seven 

estates, even if procedurally consolidated, would be costly.  

20. After consulting with the OSB regarding the most efficient route forward, the 

Receiver is requesting that this Court make an order dismissing the NOI 

proceedings and ordering the OSB to close the NOI Estates.  
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DISCHARGE REQUEST 

21. The Receiver is of the view that the administration of the estates is now 

substantially complete.  Minor additional matters to be completed are set out in 

the Seventeenth Report.  Following the completion of those additional matters, 

the Receiver is seeking authority to file a certificate with the Court terminating 

these Receivership proceedings and discharging Farber as court-appointed 

Receiver.  

GENERAL

22. The facts as further set out in the Seventeenth Report;

23. The provisions of the Bankruptcy and Insolvency Act , the Courts of Justice Act

(Ontario) and the Rules of Civil Procedure (Ontario); and

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

permits.

THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE 

HEARING OF THE MOTION:

1. The Seventeenth Report and the appendices attached thereto;

2. The Levy Affidavit; 

3. The Rabinovitch Affidavit; 

4. The Dietrich Affidavit; and 

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

Court permit.
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January 12, 2016 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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SCHEDULE “B”
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Court File No. CV-12-9794-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST   

THE HONOURABLE 

JUSTICE 

)

)

)

WEDNESDAY, THE 20TH

DAY OF JANUARY, 2016

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
(Vacant Lots)

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 1711060 

Ontario Ltd. (previously known as 780550 Ontario Ltd. as set out on the certificate 

attached as Schedule F hereto) and King City Holdings Ltd. (collectively the 

“Companies”) 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 Michael Cortellucci (the “Purchaser”) made as of July 16, 2015 (the “Sale 

Agreement”) and amended October 7, 2015, and appended to the seventeenth report to 

Court of the Receiver dated January 12, 2016 (the “Seventeenth Report”), vesting in the 

Purchaser all of the right, title and interest of Companies, if any, in and to the Purchased 

Assets (being the Real Property as defined in the Sale Agreement) and sealing and 

treating confidential Confidential Appendix 1 to the Seventeenth Report until closing of 

the Transaction, was heard this day at 330 University Avenue, Toronto, Ontario.
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ON READING the Seventeenth Report and on hearing the submissions of counsel 

for the Receiver, the Purchaser, and no one appearing for any other person on the service 

list, although properly served as appears from the affidavit of service of Stephanie Waugh

sworn January , 2016 filed: 

1. 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 Purchased Assets to the Purchaser.

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

Receiver’s certificate to the Purchaser substantially in the form attached as Schedule B

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

to the Purchased Assets, 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 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 Purchased Assets are hereby expunged and 

discharged as against the Purchased Assets.
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3. THIS COURT ORDERS that upon the registration in the Land Registry Office for 

the Land Titles Division of York 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. 

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

priority of Claims, the net proceeds from the sale of the Purchased Assets shall stand in 

the place and stead of the Purchased Assets, 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 Assets with the same priority as they had with respect to the 

Purchased Assets immediately prior to the sale, as if the Purchased Assets had not been 

sold and remained in the possession or control of the person having that possession or 

control immediately prior to the sale.

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

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

6. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings; 

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

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

Debtors and any bankruptcy order issued pursuant to any such 

applications; and 

(c) any assignment in bankruptcy made in respect of any of the Debtors;
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the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be 

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

Debtors and shall not be void or voidable by creditors of any 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.

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

the application of the Bulk Sales Act (Ontario).

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

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

States to give effect to this Order and to assist the Receiver and its agents in carrying out 

the terms of this Order.  All courts, tribunals, regulatory and administrative bodies are 

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

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

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

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

subject to provisional execution.

10. THIS COURT ORDERS that Confidential Appendix 1 to the Seventeenth Report 

be and is hereby sealed and treated as confidential pending filing of the Receiver’s 

Certificate pursuant to paragraph 5 hereof or further order of the Court.

____________________________________
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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:  

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
(Vacant Lots)

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 

1711060 Ontario Ltd. (previously known as 780550 Ontario Ltd.) and King City 

Holdings Ltd. (collectively the “Companies”) and the other debtors referred to at 

Schedule A of the order. 

B. Pursuant to an Order of the Court dated January 20, 2016, the Court approved an 

agreement of purchase and sale between the Receiver and Michael Cortellucci (the 

“Purchaser”) made as of July 16, 2015 and amended October 9, 2015 (“Sale 

Agreement”), and provided for the vesting in the Purchaser of the Companies’ right, title 

and interest, if any, in and to the Purchased Assets (being the Real Property as defined in 

the Sale Agreement), which vesting is to be effective with respect to the Purchased 
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Assets 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 Assets; (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 

Purchased Assets 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 the Companies’, and not in 
its personal capacity

Per:

Name: 

Title: 
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Schedule C – Real Property

PIN DESCRIPTION REGISTERED 
OWNER

03385-0099(LT) PT LT 6 PL 165 KING AS IN R680594 (THIRDLY, 
FOURTHLY & FIFTHLY); KING

King City Holdings 
Ltd.

03385-0105(LT) PT LT 6 PL 165 KING AS IN R680594 (SIXTHLY, 
SEVENTHLY & EIGHTHLY); KING

King City Holdings 
Ltd.

03385-0107(LT) PT LT 6 PL 165 KING AS IN R680594 (FIRSTLY); 
KING

King City Holdings 
Ltd.

03385-0109(LT) PT LT 6 PL 165 KING AS IN R680594 
(SECONDLY); KING

King City Holdings 
Ltd.

03385-0094(LT) PT LT 6 PL 165 KING AS IN R680598; KING 780550 Ontario Inc.
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Schedule D – Claims to be deleted and expunged from title to Real Property

PIN 03385-0099(LT)

1. Instrument No. YR1904409 registered on November 29, 2012 being a 
Application to Register a Court Order.

PIN 03385-0105(LT)

1. Instrument No. YR1904409 registered on November 29, 2012 being a Application 
to Register a Court Order.

PIN 03385-0107(LT)

1. Instrument No. YR1904409 registered on November 29, 2012 being a Application 
to Register a Court Order.

PIN 03385-0109(LT)

1. Instrument No. YR1904409 registered on November 29, 2012 being a Application 
to Register a Court Order.

PIN 03385-0094(LT)

1. Nil.



Legal*18615045.6

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

(unaffected by the Vesting Order)

PIN 03385-0099(LT)

1. Instrument No. IF351 registered on February 19, 1951 being a Bylaw.

2. Instrument No. IF367 registered on April 28, 1952 being a Bylaw.

PIN 03385-0105(LT)

1. Instrument No. IF351 registered on February 19, 1951 being a Bylaw.

2. Instrument No. IF367 registered on April 28, 1952 being a Bylaw.

PIN 03385-0107(LT)

1. Instrument No. IF351 registered on February 19, 1951 being a Bylaw.

2. Instrument No. IF367 registered on April 28, 1952 being a Bylaw.

3. Instrument No. R484439 registered on October 3, 1988 being a Declaration from 

the Corporation of the Township of King regarding the Municipal Tax Sales Act.

PIN 03385-0109(LT)

1. Instrument No. IF351 registered on February 19, 1951 being a Bylaw.

2. Instrument No. IF367 registered on April 28, 1952 being a Bylaw.

PIN 03385-0094(LT)

1. Instrument No. IF351 registered on February 19, 1951 being a Bylaw.

2. Instrument No. IF367 registered on April 28, 1952 being a Bylaw.



Legal*18615045.6

Schedule F - Certificate of Amalgamation



Request ID:  018488633 Province of Ontario Date Report Produced: 2016/01/06
Transaction ID:  59889408 Ministry of Government Services Time Report Produced: 11:16:05
Category ID:  UN/E  Page: 2

CORPORATION PROFILE REPORT 
Ontario Corp Number Corporation Name

1711060 1711060 ONTARIO LTD.

Corporate Name History Effective Date

1711060 ONTARIO LTD. 2007/01/01

Current Business Name(s) Exist: YES

Expired Business Name(s) Exist: NO

Amalgamating Corporations

Corporation Name  Corporate Number

780550 ONTARIO LTD. 780550

1304107 ONTARIO INC. 1304107
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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
(Vacant Lots)

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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SCHEDULE “C”
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Court File No. CV-12-9794-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST   

THE HONOURABLE 

JUSTICE 

)

)

)

WEDNESDAY, THE 20TH

DAY OF JANUARY, 2016

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

DISCHARGE ORDER 

THIS MOTION, made by A. Farber & Partners Inc. (“Farber”) in its capacity as the 

Court-appointed receiver (the "Receiver") of the undertaking, property and assets of debtors 

referred to at Schedule A attached hereto (collectively, the “Debtors”), for an order (i) declaring 

that the timing and method of service of the Notice of Motion and the Motion Record is hereby 

abridged so that this motion is properly returnable; (ii) approving the seventeenth report to Court 

of the Receiver dated January 12, 2016 (the “Seventeenth Report”) and the activities of the 

Receiver set out therein; (iii) approving the updated General Restructuring and Administrative 

Expenses (“GARE”) allocation as set out on Appendix “E” to the Seventeenth Report (the 

“Updated GARE Allocation”);  (iv) approving the additional distributions as set out in 

Appendix “F” to the Seventeenth Report (the “Additional Distributions”) and authorizing the 

Receiver to make the Additional Distributions; (v) authorizing the Receiver, to the extent that 

additional funds are received or expenses are incurred from time to time, to, without further 

Court Order, further update the GARE allocation using the same methodology embodied in the 

Updated GARE Allocation and make any further distributions that result from using the same 

methodology employed in arriving at the Additional Distributions; (vi) approving the fees and 



disbursements of Farber as Receiver as set out in the affidavit of Hylton Levy sworn January 11

2016 (the “Levy Affidavit”);  (vii) approving the fees and disbursements of Dentons Canada 

LLP (“Dentons”), as counsel to the Receiver as set out in the affidavit of Neil Rabinovitch 

sworn January 8, 2016 (the “Rabinovitch Affidavit”); (viii) approving the fees and 

disbursements of Cassels Brock & Blackwell LLP (“Cassels”), as counsel to the Receiver as set 

out in the affidavit of Jane Dietrich sworn January 11, 2016 (the “Dietrich Affidavit); (ix) 

dismissing the following proceedings (the “NOI Proceedings”), each being a notice of intention 

to make a proposal pursuant to the BIA:  Dondeb Inc. 31-1664344, Ace Self Storage & Business 

Centre 31-1664774, 1711060 Ontario Ltd. 31-1664775, 2338067 Ontario Ltd. 31-1664772, King 

City Holdings Ltd. 31-1671712, 1182689 Ontario Inc. 31-1671611 and 2198392 Ontario Inc. 31-

1673260 and ordering the Office of the Superintendent of Bankruptcy (the “OSB”) to close the 

estates (the “NOI Estates”) for each NOI Proceeding; and (x) following the making of the 

payments described above and completion of the other activities as described in the Seventeenth 

Report, terminating the Receivership proceedings, discharging Farber as Receiver of the 

undertaking, property and assets of the Debtors and releasing Farber from any and all liability it 

may have incurred as Receiver, other than that arising from gross negligence or wilful 

misconduct, as set out in the draft order; was heard this day at 330 University Avenue, Toronto, 

Ontario. 

ON READING the Seventeenth Report, including the Levy Affidavit, the Rabinovitch 

Affidavit and the Dietrich Affidavit and on hearing the submissions of counsel for the Receiver, 

no one else appearing although served as evidenced by the Affidavit of Stephanie Waugh sworn 

January, , 2016, filed;  

1. THIS COURT ORDERS that, the timing and method of services of the Notice of 

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

properly returnable today.

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

as set out therein be and are hereby approved.  

3. THIS COURT ORDERS that the Updated GARE Allocation be and is hereby approved.



4. THIS COURT ORDERS that the Additional Distributions be and are hereby approved 

and the Receiver is hereby authorized to take steps necessary to make such Additional 

Distributions.

5. THIS COURT ORDERS that to the extent that additional funds are received by the 

Receiver or expenses are incurred by the Receiver from time to time, the Receiver be and is 

hereby authorized without further Court Order, to further update the GARE allocation using the 

same methodology embodied in the Updated GARE Allocation and make any further 

distributions that result from using the same methodology employed in arriving at the Additional 

Distributions.

6. THIS COURT ORDERS that the fees and disbursements of the Receiver and its 

counsel, as set out in the Report, the Levy Affidavit, the Rabinovitch Affidavit and the Dietrich 

affidavit including the estimated costs to complete set out therein be and are hereby approved.

7. THIS COURT ORDERS that the NOI Proceedings be and are hereby dismissed and the 

OSB is hereby ordered to close the NOI Estates.

8. THIS COURT ORDERS that upon the Receiver filing a certificate certifying that it has 

made the payments approved herein and has completed the activities described in the 

Seventeenth Report, the Receiver shall be discharged as Receiver of the undertaking, property 

and assets of the Debtors, provided however that notwithstanding its discharge herein (a) the 

Receiver shall remain Receiver for the performance of such incidental duties as may be required 

to complete the administration of the receivership herein, and (b) the Receiver shall continue to 

have the benefit of the provisions of all Orders made in this proceeding, including all approvals, 

protections and stays of proceedings in favour of Farber in its capacity as Receiver.

9. THIS COURT ORDERS AND DECLARES that Farber is hereby released and 

discharged from any and all liability that Farber now has or may hereafter have by reason of, or 

in any way arising out of, the acts or omissions of Farber while acting in its capacity as Receiver 

herein, save and except for any gross negligence or wilful misconduct on the Receiver's part.  

Without limiting the generality of the foregoing, Farber is hereby forever released and 

discharged from any and all liability relating to matters that were raised, or which could have 



been raised, in the within receivership proceedings, save and except for any gross negligence or 

wilful misconduct on the Receiver's part.

_______________________________________
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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

________________________________________________________________________________________________________________________
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DENTONS CANADA LLP
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Suite 400
Toronto Ontario

M5K 0A1

Lawyer: Neil S. Rabinovitch
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LAWYERS FOR the Receiver
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1. OVERVIEW

1. Dondeb Inc. (“Dondeb”) and the other 11 corporations listed on Appendix “A”

(collectively, the “Debtors” or the “Dondeb Group”), sought protection under the 

Companies’ Creditors Arrangement Act, R.S.C 1985, C-36, as amended (“CCAA”) by 

application originally returnable October 11, 2012 (the “CCAA Application”).  Prior to 

the commencement of the CCAA Application, seven of the Debtors, had filed notices of 

intention to make a proposal (“NOIs”) pursuant to the Bankruptcy and Insolvency Act

(Canada) (the “BIA”).  A. Farber & Partners Inc. (“Farber”) had been appointed 

proposal trustee under the NOIs and was proposed as monitor in the CCAA Application.

2. Collectively, the Debtors were in the primary business of acquiring or developing 

properties (each a “Property” and collectively, the “Properties”) for rent or sale 

throughout Southern Ontario.  

3. At the time of the CCAA Application there were 24 identified Properties held by the 12 

Debtors which 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 “B”.  Property numbers and names as defined in Appendix “B” are used 

throughout this report.

4. At the hearing of the CCAA Application, which took place over four days, 11 of the 19 

different secured lenders who had provided approximately 29 separate loans and various 

amendments to those facilities attended at court, the majority of who opposed the CCAA 

Application.  Of the 19 lenders who had registered security over the various Properties, 7 

had registered security over more than one Property resulting in complex cross-

collateralization amongst the Debtors’ assets.  Significant deemed trust amounts were 

also owing to Canada Revenue Agency (“CRA”) by a number of the Debtors.  As a result 

of the cross-collateralization, and, as explained below, the integrated operational nature 
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of the Debtors, it was difficult to unwind any one Debtor or any one Property from the 

Dondeb Group.

5. At the conclusion of the CCAA Application hearing on October 17, 2012, Justice 

Campbell dismissed the CCAA Application and instead appointed Farber as receiver (the 

“Receiver”) of the assets, properties and undertakings of all of the Debtors.  The form of 

order was finalized the next day.  As a result, by order dated October 18, 2012, Farber 

was appointed as Receiver.  The relevant Court Order was subsequently amended to be 

dated October 17, 2012 (the “Receivership Order”).  A copy of the Receivership Order 

is attached as Appendix “C”.

6. On November 22, 2012, Justice Campbell released written reasons supporting the 

granting of the Receivership Order (the “Original Reasons”).  A copy of the Original 

Reasons are attached as Appendix “D”.

7. In order to address the allocation of costs of administration, the Receivership Order 

provided at paragraph 3, that all funds received in respect of any Property be deposited 

into a property-specific account (the “Segregated Accounts”).  Only disbursements in 

respect of a specific Property were to be withdrawn from that Property’s Segregated 

Account.  The Receivership Order also provided in paragraph 19 that the Receiver and its 

counsel were to keep separate records for General Restructuring Administrative Expenses 

(“GARE”); being those expenses that were not specifically attributable to any individual 

Property.

8. The following table summarizes the 26 Segregated Accounts which were maintained.  

The legal entity which owned each property/asset also indicated.
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Donbeb Group of Companies - Properties and Assets

Legal Entity Property/Asset Legal Entity Property/Asset

Dondeb Inc Ace Self Storage 1182689 Ontario Inc Hatch House

Dondeb Inc Ontario Street 1182689 Ontario Inc Orillia Prep School

Dondeb Inc Coldwater King City Holdings Ltd Pepper/ Palmer

Dondeb Inc Devonshire Place 1267818 Ontario Ltd Georgian Manor

Dondeb Inc Prospan Rockin Boats 1281515 Ontario Inc Whispering  Pines

Dondeb Inc Remos Ristoranti 1281515 Ontario Inc
Scotia 
Road

Dondeb Inc Orillia Retirement Residence 1711060 Ontario Ltd Laftontaine Terrace

Dondeb Inc Barrie Business Centre 2009031 Ontario Inc. Tudhope Manor

Dondeb Inc Sussex Place 2198392 Ontario Ltd Orillia Independent Living

Dondeb Inc Tim Hortons/ Wendys 2338067 Ontario Inc Dorset Place

Dondeb Inc Yeomen Street Briarbrook Apartments Inc. Leons

Dondeb Inc Brechin Guelph Financial Corporation Preston Springs Gardens

Dondeb Inc FIT Contract - asset

Dondeb Inc Panelization – asset

9. The Receivership Order also stayed and suspended the NOIs.

10. The Receivership proceedings are now nearing their end.  To date, sales of all of the 24 

originally known Properties have been completed.  As well, one subsequently discovered 

Property, 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”) has 

been sold.  Other significant assets which have been dealt with by the Receiver include 

certain Feed-In-Tariff contracts (“FIT Contracts”) held by Dondeb at the time of the 

Receivership Order and a panelization machine (the “Panelization Machine”) 

transferred by Dondeb, out of the ordinary course of business, shortly before the 

Receivership Order, but which remained subject to the relevant secured creditors’ claims.  

In terms of accounting for proceeds, fees, costs and expenses, the Receiver has treated the 

FIT Contracts and the Panelization Machine as if they were each a Property.  There 

remains within the Receivership proceedings, five lots of vacant land (the “Vacant 

Lands”) owned by King City Holdings Inc. and 1711060 Ontario Inc. for which an 

approval and vesting order is now being sought.

11. As outlined in more detail below and in the Sixteenth Report to Court of the Receiver 

dated April 14, 2015 (the “Sixteenth Report”), the Court has previously approved a 
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number of transactions which have resulted in approximately 15 different secured loans 

(some to the same secured lender) being repaid in full or assumed by a new party and 

another 14 different secured loans as well as CRA, receiving partial distributions. 

12. In total, realizations during the Receivership proceeding have been approximately $47.0 

million.  

2. PURPOSE OF REPORT 

13. The Purpose of this seventeenth report to the Court of the Receiver (the “Seventeenth

Report”) is to report to the Court on the activities of the Receiver since the filing of the 

Sixteenth Report and the Supplement to the Sixteenth Report dated April 22, 2015 (the 

“Supplement to the Sixteenth Report”) and to provide support for the Receiver’s 

request for Orders:

(a) approving the sale transaction (the “Transaction”) with respect to the Vacant Lands 

contemplated by an agreement of purchase and sale between the Receiver, as vendor 

and Michael Cortellucci, as purchaser (the “Purchaser”) made as of July 16, 2015, as 

amended (the “Sale Agreement”) and vesting in the Purchaser all of the right, title and 

interest of King City Holdings Ltd. and 1711060 Ontario Inc., if any, in and to the 

Vacant Lands, free and clear of encumbrances other than Permitted Encumbrances (as 

defined in the Sale Agreement);

(b) approving the Seventeenth Report and the activities of the Receiver set out therein;

(c) approving the updated GARE allocation as set out on Appendix “E” hereto (the 

“Updated GARE Allocation”);

(d) approving the additional distributions as set out in Appendix “F” hereto (the 

“Additional Distributions”) and authorizing the Receiver to make the Additional 

Distributions;

(e) authorizing the Receiver, to the extent that additional funds are received or expenses 

are incurred from time to time, to, without further Court Order, further update the 

GARE allocation using the same methodology embodied in the Updated GARE 



- 5 -

Allocation and make any further distributions that result from using the same 

methodology employed in arriving at the Additional Distributions;

(f) approving the fees and disbursements of Farber as Receiver as set out in the affidavit 

of Hylton Levy sworn January 11, 2016 (the “Levy Affidavit”);

(g) approving the fees and disbursements of Dentons Canada LLP (“Dentons”), as 

counsel to the Receiver as set out in the affidavit of Neil Rabinovitch sworn January 8,

2016 (the “Rabinovitch Affidavit”);

(h) approving the fees and disbursements of Cassels Brock & Blackwell LLP (“Cassels”), 

as counsel to the Receiver as set out in the affidavit of Jane Dietrich sworn January 11,

2016 (the “Dietrich Affidavit); 

(i) dismissing the following proceedings (the “NOI Proceedings”), each being a notice of 

intention to make a proposal pursuant to the BIA:  Dondeb Inc. 31-1664344, Ace Self 

Storage & Business Centre 31-1664774, 1711060 Ontario Ltd. 31-1664775, 2338067 

Ontario Ltd. 31-1664772, King City Holdings Ltd. 31-1671712, 1182689 Ontario Inc. 

31-1671611 and 2198392 Ontario Inc. 31-1673260 and ordering the Office of the 

Superintendent of Bankruptcy (the “OSB”) to close the estates (the “NOI Estates”) 

for each NOI Proceeding;

(j) following the making of the payments described above and completion of the other 

remaining activities as described herein, terminating the Receivership proceedings, 

discharging Farber as Receiver of the undertaking, property and assets of the Debtors

and releasing Farber from any and all liability it may have incurred as Receiver, other 

than that arising from gross negligence or wilful misconduct, as set out in the draft 

order; and

(k) sealing and treating as confidential Confidential Appendix 1 to this report until closing 

of the Transaction or further order of the Court.
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3. DISCLAIMER

14. 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. BACKGROUND AND CHRONOLOGY OF EVENTS  

15. Since its appointment on October 17, 2012, the Receiver has submitted sixteen prior 

reports to Court as well as a five supplemental reports.  The reports were submitted in 

support of the prior 39 Orders granted in this Receivership proceeding.  

16. A description of the various orders received and significant steps in the Receivership 

proceeding up to April 14, 2015 is included in the Sixteenth Report a copy of which 

(without appendices) is attached hereto as Appendix “G”. A copy of the Supplement to 

the Sixteen Report (including appendices) is attached hereto as Appendix “H”.  

17. Following delivery of the Sixteenth Report and the Supplement to the Sixteenth Report, 

the Court granted two orders on April 23, 2015.  An approval and vesting order was made

in respect of the sale of the Leon’s property.  As well, an order, among other things, 

approving the GARE allocation proposed by the Receiver, the fees and expenses of the 

Receiver and its counsel up to December 31, 2014 as well as certain additional 

distributions to secured creditors was also made.  Copies of the Orders made on April 23, 

2015 are attached as Appendices “I” and “J”.

18. Copies of the Orders and all reports are available on the Receiver’s website at 

http://www.farberfinancial.com/insolvency-engagements/topic/dondeb-inc-et-al and 

copies of the various orders will be available for the Court at the hearing.

5. RECEIVER’S ACTIVITIES

19. Since April 14, 2015, the Receiver’s activities have included, among other things:

 Monitoring receipts and disbursements and liaising with mortgagees, as appropriate;
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 Working to complete closures of the two FIT Contract sale transactions (Prospan 

Rockin Boats FIT and Barrie Business Centre FIT) which were previously approved 

by the Court and closed on May 19, 2015 and March 13, 2015 respectively;

 Preparing for and attendance at Court on April 23, 2015;

 Attending to the distribution of the Additional Distributions approved by the Court on 

April 23, 2015;

 Closing of the Leon’s Property sale transaction approved by the Court on April 23, 

2015;

 Negotiating an agreement of purchase and sale of the Vacant Lands as described 

further below.

 Attending to the updating of the books and records of Dondeb in order to prepare and 

file corporate tax returns for the years 2010 to 2014;

 Filing of monthly HST returns; and

 Corresponding by email and telephone with Mr. Dancy and creditors of the Debtors.  

20. Additionally, in August of 2015, the Receiver was advised by the OSB that Mr. Dancy 

had filed a complaint with the OSB in respect of Farber’s role related to these 

proceedings.  Attached to the complaint filed with the OSB was a copy of an affidavit of 

Mr. Dancy sworn on January 14, 2013 in connection with these proceedings and 

previously filed with this Court.  The Receiver had previously responded to certain of the 

issues raised by Mr. Dancy in its Second Supplement to the Second Report of the 

Receiver dated January 15, 2013.  At a contested hearing on January 15, 2013 before RSJ 

Morawetz, the relief requested by the Receiver at that time was granted and in his 

endorsement RSJ Morawetz stated:

….Mr. Apps filed an affidavit of Mr. Dancy sworn January 14, 

2013.

A considerable portion of the affidavit does not, in my view, 

address the matters at issue on this motion.  Rather the affidavit 

focuses to a large extent on historical aspects of the file, including 

the CCAA proceedings initiated by Dondeb which resulted in C. 
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Campbell J., declining to issue an initial order under the CCAA 

and instead pronounce a global receivership order.  Extensive 

reasons were provided by C. Campbell J.  To the extent that Mr. 

Dancy is challenging past events, it is noted that no appeal was 

filed from the order of C. Campbell J. appointing Farber as 

Receiver, nor has any request been made to extend the time for 

appeal.

In my view these issues are not before the court… 

To the extent that Mr. Dancy in his affidavit challenges the role of 

the receiver, including any potential conflict issues, it seems to me 

that if this challenge, is to go forward, Mr. Dancy will first have to 

obtain leave pursuant to section 215 of the Bankruptcy and 

Insolvency Act (“BIA”) and pursuant to the provisions of the order 

appointing the Receiver. (emphasis added) [pages 3-5]

A copy of the January 2013 endorsement referenced above is attached as 

Appendix “K”.  

21. Four months later, on May 6, 2013, Mr. Dancy brought a motion in the Receivership 

Proceedings seeking, among other things, to adjourn certain sale approval motions 

brought by the Receiver, require certain information be provided to Mr. Dancy 

purportedly required for a ‘recaptilization transaction’ and “grant leave to [Mr. Dancy] to 

file a complaint with the Office of the Superintendent of Bankruptcy and the Canadian 

Association of Insolvency and Restructuring Practioners on behalf of the Debtors against 

[Farber] with respect to its conduct prior to its appointment as Receiver”.  In response,

the Receiver filed a Supplement to the Fifth Report of the Receiver dated May 9, 2013.  

On May 10, 2013, Justice Newbould adjourned the portion of the Dancy motion 

requesting leave to file a complaint against Farber (the “Dancy Leave Motion”) to a time 

to be scheduled at a 9:30 appointment.  Over the next six months, Dancy did nothing to 

pursue the adjourned Dancy Leave Motion.

22. On November 26, 2013, Farber filed a motion with the Court containing the Tenth Report 

to Court of the Receiver and containing a request for an order that the Dancy Leave 

Motion be dismissed with prejudice as no steps had been taken to schedule the motion.  

Following service of the November 26, 2013 motion, discussions with Dancy’s then 



- 9 -

counsel took place whereby amended language regarding the dismissal of the Dancy 

Leave Motion was agreed to between counsel.  As reflected in Justice Newbould’s 

endorsement from December 2, 2013; “…  An agreement has been reached with Mr. 

Dancy’s counsel regarding his motion for leave which is reflected in the order to be 

signed today.”  The December 2, 2013 Order goes on to provide:

5.  THIS COURT ORDERS that the Dancy Leave Motion, as it 

relates to the proposed complaints against the Receiver, be and is 

hereby dismissed on a without prejudice basis and without costs.  

Provided however that unless Dancy provides written notice to the 

Receiver on or before January 10, 2014 of Dancy’s intention to 

bring a similar motion, and by no later than January 24, 2014 has 

delivered full motion material and booked a 9:30 appointment to 

schedule same, such dismissal will be on a with prejudice basis.

A copy of the December 2 endorsement and order of Justice Newbould are attached 

hereto as Appendix “L”.

23. As was reported to the Court by the Receiver in subsequent reports to Court, Dancy did 

not provide notice to the Receiver in accordance with paragraph 5 of the December 2, 

2013 Order.  Consequently, the Dancy Leave Motion has been dismissed on a with 

prejudice basis.

24. In the context of Mr. Dancy having brought his concerns before this Court and of the 

order dismissing the Dancy Leave Motion with prejudice, the Receiver was surprised that 

Mr. Dancy filed a complaint with the OSB.  The Receiver, however, has responded to the 

OSB and understands that the OSB has now closed its file with respect to Mr. Dancy’s 

complaint.

6. SALE APPROVAL OF VACANT LANDS – KING CITY, ONTARIO

25. In the Sixteenth Report, the Receiver advised the Court that in terms of residual real 

property, there remained five parcels of land, the Vacant Lands, very near the former 

main residence of Mr. Dancy.  The Receiver understands that adjacent lands had

previously been sold to the Purchaser (or a related party), but the Receiver was not 

involved in such sale.  
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26. A depiction of the Vacant Lands is attached as Appendix “M” hereto.  As shown on that 

drawing the Vacant Lots are noted as numbers 3, 4, 5, 7 and 8.  The Vacant Lots are 

small irregular shaped lots, only one of which has access to a municipal road and they are 

interspersed with land owned by King Township and the Hydro-Electric Power 

Commission of Ontario.  Parcels 1 and 2 on the drawing are now owned by the Purchaser 

(or a related party).  Parcel 6 remains registered in the name of Mr. Dancy. 

27. The Vacant Lands are located in the Corporation of the Township of King (“King 

Township”).  Four parcels of the Vacant Lands are registered in the name of King City 

Holdings Limited (which is a Debtor in these proceedings).  

28. One parcel of the Vacant Lands is registered in the name of 780550 Ontario Limited

(“780”).  According to the Corporate Profile Report, 780 and 1304107 Ontario Inc. 

amalgamated and continued as 1711060 Ontario Ltd. (“171”) on January 1, 2007.  171 is 

one of the Debtors named in the Receivership Order.  A copy of the Corporate Profile 

Report is attached as Appendix “N”.  

29. Copies of the Real Property abstracts for the five parcels of the Vacant Lands are 

attached as Appendix “O”.  

30. There is also, approximately $38,000 of outstanding property taxes as of December 2015

owing in respect of the Vacant Lands.

31. The Receiver consulted with Royal LePage Terrequity (the real estate agent who acted on 

the sale of the other lands) with respect to the Vacant Lands.  The Receiver also retained 

a local realtor (York National Realty Inc.) to provide an opinion of value (dated June 15, 

2015) with respect to the Vacant Lands.  A copy of the opinion of value is attached hereto 

as Confidential Appendix “1”.  The Receiver is requesting that the opinion of value be 

sealed pending further Court order or closing of the Transaction so as not to impact on 

market value of the Vacant Lands should the Transaction not close.

32. Given the location and limitations of the Vacant Lands, the Receiver’s view was that 

there would be very limited buyers for the property, primarily King Township and the 

Purchaser (as purchaser of the main residence).



- 11 -

33. King Township was approached by the Receiver but they did not provide any expression 

of interest or offer.  Rather as they advised the Receiver that they were only interested if 

the Vacant Lands if the property parcels represented by the main residence were also 

included.

34. Negotiations between the Receiver and the Purchaser took place in June and early July 

2015 which culminated in the Receiver entering into an agreement of purchase and sale 

with the Purchaser dated July 16, 2015. Key Terms of the original Sale Agreement 

included: a Purchase Price of $90,000 plus HST, a deposit of $15,000 which was 

provided to the Receiver at signing; as is where is sale; a condition that an approval and 

vesting order be obtained by no later than October 15, 2015; and a closing of ten 

Business Days following granting of an approval and vesting order.

35. On October 7, 2015 the Receiver and Purchaser executed an amendment to the agreement 

which extended the date by which an approval and vesting order be obtained to no later 

than January 29, 2016.

36. A copy of the Agreement is attached as Appendix “P”.  

37. The Receiver was contacted by Mr. Dancy who verbally expressed interest in acquiring 

the Vacant Lands in mid December of 2015.  As the Receiver had already contracted with 

the Purchaser, subject to Court approval, the Receiver advised Mr. Dancy that the 

Receiver was not in a position to discuss a sale transaction with him at this time.

38. The Receiver is of the view that the Transaction should be approved for the following 

reasons: (i) the purchase price is on the high end of the range expressed in the opinion of 

value obtained; (ii) given the value of the property, the cost of any additional marketing 

would most likely not result in a net benefit to the estate; (iii) the nature of this smaller 

irregular parcel of lands including the fact they abutt a Hydro corridor, have no municipal 

services and only one of the five lots has frontage on a municipal road mean they have 

extremely limited appeal; and (iv) the Transaction is not subject to any significant 

conditions (other than Court approval) and the terms of the Sale Agreement are otherwise 

reasonable.
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7. UPDATED GARE ALLOCATION AND PROPOSED ADDITIONAL DISTRIBUTIONS

39. Pursuant to the Receivership Order, the Receiver and its counsel were required to record 

separately both property specific expenses as well as any GARE which was not 

attributable to any specific property. 

40. As discussed in detail in the Sixteenth Report, the Receiver considered various methods 

to allocate the GARE and, in the Sixteenth Report, recommended the Proposed GARE 

Allocation which first requires proceeds held in segregated accounts where all secured 

creditors have been paid in full to be applied to reduce the GARE and proceeds held in 

the Dondeb General Account (where real property mortgagees have been paid in full) to 

be applied to reduce the GARE. Thereafter, the Proposed GARE Allocation allocated 

any remaining GARE based on the value of the proceeds realised or value recovered from 

each remaining property. 

41. The Proposed GARE Allocation was slightly revised as set out in the Supplement to the 

Sixteenth Report to take into account a reserve for certain additional fees and expenses of 

the Debtors’ former counsel (the “Revised Proposed GARE Allocation”).  As noted 

above, by Order of Justice McEwen made on April 23, 2015, the Revised Proposed 

GARE Allocation was approved by the Court without opposition by any person.

42. Since that time, additional realizations and expenses have taken place.  As set out in the 

Sixteenth Report, the Revised Proposed GARE Allocation was based on an assumption 

of total GARE of approximately $900,000.  This assumption was based off of GARE as 

of December 31, 2014 of approximately $820,000.  However, GARE has been higher 

than anticipated.  The increase in GARE primarily relates to:

a.  Additional professional time related to the April 23, 2015 motion.  Specifically, 

greater than anticipated time was spent in discussions with creditors regarding the 

Proposed GARE Allocation and various alternative models.  Along with overall 

allocation principals, this included analysis and consultation regarding complex 

matters of marshalling, apportionment and priority disputes.  Further, the Revised 

Proposed GARE Allocation, to take into account the additional fees and expenses 

of the Debtors’ former counsel, was not anticipated.  This resulted in the filing of 
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the Supplement to the Sixteenth Report and additional consultation with creditors.  

Although the April 23, 2015 motion was unopposed by any party, significant time 

was spent by the Receiver and Counsel in preparation for such motion and 

consultation with creditors regarding same;

b. Unanticipated communications with the OSB.  As detailed above, the Receiver 

and its counsel were required to spend time responding to a complaint filed by 

Mr. Dancy (which was not anticipated given the previous Court order in this 

proceeding dismissing Mr. Dancy’s motion for similar relief).  The Receiver and 

counsel have also spent time considering the issues surrounding the NOI Estates 

and consulting with the OSB on the most efficient and cost effective way to close 

off those estates (as discussed below); and

c. Greater than expected time spent compiling and preparing company financial 

information in order to process corporate tax returns for the years 2010-2014 and 

obtaining confirmation from CRA that all deemed trust amounts owing by 

Dondeb have been paid in full which was necessary in order to obtain HST tax 

refunds in the approximate total amount of $290,000.

43. The Updated GARE Allocation also results in the proposed Additional Distributions.  

Those Additional Distribution, if approved, would see payment in full to First 

Source/Cosman.1  Because First Source/Cosman had registered mortgages over a number 

of properties owned by Dondeb, this payment in full permits the consolidation of a 

number of property specific Segregated Accounts into the Dondeb General Account.

44. Specifically, the Order granted on March 24, 2014 in these proceedings authorized the 

Receiver to consolidate the Segregated Accounts for any Property held by Dondeb where 

the secured mortgagees had been repaid in full.  At the time of the Order, this included 

                                                
1

As noted in the Sixteenth Report, the Receiver has reviewed the relevant payout statements for those receiving 
Additional Distributions and previously reported to the Court on same.  In particular, the Receiver notes that, as 
described in the Sixteenth Report, the Receiver had engaged in discussions with First Source/Cosman and agreed 
with First Source/Cosman that the total outstanding amount was agreed to be $542,000.  The proposed Additional 
Distributions take into account a further payment of $40,000 to First Source/Cosman which will, taking into account 
previous distributions, result in payment in full to First Source/Cosman.  
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Ontario Street, Coldwater, Devonshire Place, Sussex Place, 240 Yeoman Street, Brechin 

and Dorset Place.  Assuming the payment in full of First Source/Cosman, and taking into 

account potential rights of apportionment / marshalling, the Receiver is now able to 

consolidate the Segregated Accounts for Remo’s Ristoranti, Sussex Place and Tim 

Hortons & Wendy’s into the Dondeb General Account as well.  The Updated GARE 

Allocation assumes this consolidation has occurred.

45. Taking into account these additional levels of receipts and disbursements, the Receiver, 

using the same allocation method embodied in the previously approved Revised Proposed 

GARE Allocation, has developed the Updated GARE Allocation which assumes with 

total GARE fees and costs of $1.175 million. The Updated GARE Allocation is 

summarized below and set out in detail on Appendix “E”.

46. The Updated GARE Allocation leads to the Additional Distributions being proposed to 

certain secured creditors with a total of $93,712.00, which is set out on Appendix “F”.   

47. All of the parties who are proposed to receive Additional Distributions have previously 

received distributions approved by prior Court Orders made in these proceedings and the 

proposed Additional Distributions are made in accordance with the same principles.  As 

previously noted, the Receiver has received (and previously reported to the Court) on 

independent security opinions provided to the Receiver by counsel with respect to all of 

the parties to receive a distribution as noted in Appendix “F”.  Each of the security 

opinions received provided that, subject to customary qualifications and assumptions the 

security held by those secured creditors was valid.  As well, the Receiver has reviewed 

the relevant payout statements for those receiving Additional Distributions and is 

satisfied that at least the amount proposed to be distributed to such remaining secured 

creditors is properly owing.  

48. For these, and the reasons that were set forward in the Sixteenth Report, the Receiver is 

of the view that the Updated GARE Allocation and the Additional Distributions are 

appropriate.

49. As the Receiver may collect additional amounts (including additional tax refunds) from 

time to time, the Receiver is requesting that it be authorized, without further Court Order, 
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to update the GARE allocation and corresponding distributions using the same 

methodology employed in developing the Updated GARE Allocation and the Additional 

Distributions.  The Receiver is not expecting any further significant recoveries or 

expenses and is concerned that the costs to seek further Court approval of such 

distributions would exceed the amounts recovered.

8. CLOSURE OF THE NOI ESTATES

50. Prior to the granting of the Receivership Order, seven of the Debtors filed NOI

Proceedings.  The NOI proceedings for these NOI Estates were stayed and suspended by 

the Receivership Order.  With the proposed conclusion of these Receivership proceedings 

and the proposed discharge of the Receiver, the Receiver has been in discussions with the 

OSB to determine the most cost effective method of addressing these NOI proceedings.

51. As no assets will remain in the NOI Estates, it is the Receiver’s view that a bankruptcy 

would serve no purpose and bankruptcy proceedings for seven estates, even if 

procedurally consolidated, would be costly.  

52. After consulting with the OSB regarding the most efficient route forward, the Receiver is 

requesting that this Court make an order dismissing the NOI proceedings and ordering 

the OSB to close the NOI Estates. 

9. APPROVAL OF RECEIVER AND LEGAL COUNSEL FEES AND EXPENSES

53. Pursuant to paragraph 20 of the Appointment Order, the Receiver and its legal counsel 

are to seek approval from the Court for their fees and expenses from time to time.

54. The fees and expenses of the Receiver and its legal counsel Dentons and Cassels for the 

period up to December 31, 2014 have previously been approved by this Court, by Orders 

dated April 23, 2015 and July 28, 2014.

55. The Receiver is now seeking the approval of the Court with respect to the fees and 

expenses of the Receiver and its counsel for services rendered from January 1, 2015 until 

December 31, 2015, as well as estimates to complete the administration of these 

proceedings.
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56. As outlined in detail in the Sixteenth Report, the Receivership proceedings of the Dondeb 

Group have been extremely complex and difficult given the number and condition of the 

Debtors and Properties.  

57. Since January 1, 2015, the majority of the activity of the Receiver and its counsel has 

involved: extensive analysis and reporting required to compete and submit the Sixteenth 

Report, the Supplement to the Sixteenth Report and related relief sought; negotiation and 

closure of the Leon’s Transaction; attending to closing the FIT Contact sale transactions;

negotiation of the sale of the Vacant Lands, dealing with required filing of information to 

enable collection of tax refunds; attending to segregated accounting requirements and 

reporting; dealing with the Dancy Complaint and reporting to the OSB as outlined above

and review and preparation of this report and corresponding motion to seek the 

Receiver’s discharge.

58. The fees and expenses of Farber for which approval is being sought are set out in detail in 

the Levy Affidavit, a copy of which is attached as Appendix “Q”. The total amount of 

fees of Farber for which approval is now sought is $304,873.75 plus HST and expenses.

59. The fees and expenses of Dentons for which approval is being sought are set out in detail 

in the Rabinovitch Affidavit, a copy of which is attached as Appendix “R”. The total 

amount of fees of Dentons for which approval is now sought is $71,519.10 plus HST and 

expenses.

60. The fees and expenses of Cassels for which approval is being sought are set out in detail 

in the Dietrich Affidavit, a copy of which is attached as Appendix “S”. The total amount 

of fees of Cassels for which approval is now sought is $66,061.50 plus HST and 

expenses.

10. FINAL MATTERS & RECEIVER’S DISCHARGE

61. The Receiver is of the view that the administration of the estates is now substantially 

complete.  Remaining matters to be completed include, if the relief requested is granted, 

the making of the Additional Distributions, updating additional tax returns and closing 

the sale of the Vacant Lands. Following the completion of these remaining matters, the 
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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~



_2_

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;
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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;
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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
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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



~~ 6-

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.
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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
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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
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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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~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~
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APPENDIX “E”



A. Farber & Partners Inc.

Dondeb et al

Proposed GARE Allocation - 17th Court Report of the Receiver

GARE Estimate - 1,175,000$     

Pepper/ Palmer 148,328$             

Preston Springs Gardens 256,285$             

Dondeb General 530,584$             

Proceeds funded GARE 935,196$             

Property funded GARE 239,804$             

No. Group Property Property Value %  Total GARE %

1 Dondeb Ace Self Storage (note 1) 6,874,234$                 14.6% 59,319$                                     24.7%

2 Dondeb Ontario Street 115,000$                    0.2% -$                                            0.0%

3 Dondeb Coldwater 780,000$                    1.7% -$                                            0.0%

4 Dondeb Devonshire Place 165,000$                    0.4% -$                                            0.0%

5 Dondeb Rockin' Boats 680,000$                    1.4% 5,868$                                        2.4%

6 Dondeb Remo's Ristorante 360,000$                    0.8% -$                                            0.0%

7 Dondeb Orillia Retirement Residence 3,180,000$                 6.8% 27,441$                                     11.4%

8 Dondeb Sussex Place 5,412,500$                 11.5% -$                                            0.0%

9 Dondeb Barrie Business Centre 3,275,000$                 7.0% -$                                            0.0%

10 Dondeb Tim Horton's/Wendy's 2,000,000$                 4.3% -$                                            0.0%

11 Dondeb 240 Yeoman 245,594$                    0.5% -$                                            0.0%

12 Dondeb Brechin 55,000$                      0.1% -$                                            0.0%

22 Dondeb Dorset 7,325,000$                 15.6% -$                                            0.0%

26 Dondeb Panelization Machine 17.3% 178,000$                    0.4% 1,536$                                        0.6%

27 Dondeb FIT Contracts 82.7% 850,000$                    1.8% 7,335$                                        3.1%

Dondeb subtotal 31,495,329$              67.1% 101,498$                                   42.3%

13 1182689 Hatch House 1,273,500$                 2.7% 12,546$                                     5.2%

14 1182689 Orillia Prep School 455,000$                    1.0% 4,483$                                        1.9%

17 1267818 Georgian Manor 600,000$                    1.3% 5,911$                                        2.5%

18 1281515 Whispering Pines 730,000$                    1.6% 7,192$                                        3.0%

25 1281515 Scotia Rd Emsdale 25,000$                      0.1% 246$                                           0.1%

19 1711060 Lafontaine 1,585,000$                 3.4% 15,615$                                     6.5%

20 2009031 Tudhope Manor 1,200,000$                 2.6% 11,822$                                     4.9%

21 2198392 Orillia Independent Living 4,970,000$                 10.6% 48,963$                                     20.4%

23 Briarbrook Leon's 3,200,300$                 6.8% 31,528$                                     13.1%

24 Guelph Preston Springs 1,200,000$                 2.6% -$                                            0.0%

15/16 KCH King City Holdings 198,000$                    0.4% -$                                            0.0%

Total Property Values / Property funded Gare 46,932,129$              100% 239,804$                                   100%

Total Proceeds funded GARE 935,196$                                   

Proposed GARE Allocation 1,175,000$                                

Funding:

Appendix "E"



APPENDIX “F”



Dondeb Group - Summary of Proposed Revised Additional Distributions Appendix "F"

17th Court Report of the Receiver

Lender to whom Distribution is 

Proposed Property Silo's  Distribution Amount 

First Source Mortgage Corporation Barrie Business Centre

Remo's Ristorante

Panelization Machine

Sussex Place

Tim Horton's/Wendy's 40,000                                      

The Toronto Dominion Bank Rockin' Boats

Panelization Machine

FIT Contracts 6,000                                         

Empire Life Insurance Company Hatch House

Orillia Prep School 13,333                                      

Pace Savings & Credit Union Ltd. Ace Self Storage 15,000                                      

Cameron Stevens Financial Corporation

Orillia Independent Living 10,000                                      

FaithLife Financial Tudhope Manor 5,000                                         

Imperial Tool & Die Ltd. Panelization Machine 4,379                                         

Total Distribution 93,712                                      
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1. OVERVIEW 

1. Dondeb Inc. (“Dondeb”) and the other 11 corporations listed on Appendix “A” 

(collectively, the “Debtors” or the “Dondeb Group”), sought protection under the 

Companies’ Creditors Arrangement Act, R.S.C 1985, C-36, as amended (“CCAA”) by 

application originally returnable October 11, 2012 (the “CCAA Application”).  Prior to the 

commencement of the CCAA Application, seven of the Debtors, had filed notices of 

intention to make a proposal (“NOIs”) pursuant to the Bankruptcy and Insolvency Act 

(Canada) (the “BIA”).  A. Farber & Partners Inc. (“Farber”) had been appointed proposal 

trustee under the NOIs and was proposed as monitor in the CCAA Application. 

2. Collectively, the Debtors were in the primary business of acquiring or developing properties 

(each a “Property” and collectively, the “Properties”) for rent or sale throughout Southern 

Ontario.   

3. At the time of the CCAA Application there were 24 identified Properties held by the 12 

Debtors which 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 

“B”.  Property numbers and names as defined in Appendix “B” are used throughout this 

report. 

4. At the hearing of the CCAA Application, which took place over four days, 11 of the 19 

different secured lenders who had provided approximately 29 separate loans and various 

amendments to those facilities attended at court, the majority of who opposed the CCAA 

Application.  Of the 19 lenders who had registered security over the various Properties, 7 had 

registered security over more than one Property resulting in complex cross-collateralization 

amongst the Debtors’ assets.  Significant deemed trust amounts were also owing to Canada 

Revenue Agency (“CRA”) by a number of the Debtors.  As a result of the cross-

collateralization, and, as explained below, the integrated operational nature of the Debtors, it 

was difficult to unwind any one Debtor or any one Property from the Dondeb Group. 
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5. At the conclusion of the CCAA Application hearing on October 17, 2012, Justice Campbell 

dismissed the CCAA Application and instead appointed Farber as receiver (the “Receiver”) 

of the assets, properties and undertakings of all of the Debtors.  The form of order was 

finalized the next day.  As a result, by order dated October 18, 2012, Farber was appointed as 

Receiver.  The relevant Court Order was subsequently amended to be dated October 17, 2012 

(the “Receivership Order”).  A copy of the Receivership Order is attached as Appendix 

“C”. 

6. On November 22, 2012, Justice Campbell released written reasons supporting the granting of 

the Receivership Order (the “Original Reasons”).  A copy of the Original Reasons are 

attached as Appendix “D”. 

7. The Original Reasons (see paragraph 8) note that the concept of appointing Farber as 

Receiver was an alternative proposed by a number of the secured creditors, to maximize 

creditor control of the process and ensure that costs of administration be allocated to each 

individual property and company.  Further, Justice Campbell noted that a significant number 

of creditors had opposed the CCAA Application because they had lost confidence in Mr. Mel 

Dancy (“Dancy”) the principal of the Dondeb Group. 

8. In order to address the allocation of costs of administration, the Receivership Order provided 

at paragraph 3, that all funds received in respect of any Property be deposited into a property-

specific account (the “Segregated Accounts”).  Only disbursements in respect of a specific 

Property were to be withdrawn from that Property’s Segregated Account.  The Receivership 

Order also provided in paragraph 19 that the Receiver and its counsel were to keep separate 

records for General Restructuring Administrative Expenses (“GARE”); being those expenses 

that were not specifically attributable to any individual Property. 
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9. The following table summarizes the 26 Segregated Accounts which were maintained.  The 

legal entity which owned each property/asset also indicated. 

 
Donbeb Group of Companies - Properties and 
Assets 

Legal Entity Property/Asset Legal Entity Property/Asset 

Dondeb Inc Ace Self Storage 1182689 Ontario Inc Hatch House 

Dondeb Inc Ontario Street 1182689 Ontario Inc Orillia Prep School 

Dondeb Inc Coldwater King City Holdings Ltd Pepper/ Palmer 

Dondeb Inc Devonshire Place 1267818 Ontario Ltd Georgian Manor 

Dondeb Inc Prospan Rockin Boats 1281515 Ontario Inc Whispering  Pines 

Dondeb Inc Remos Ristoranti 1281515 Ontario Inc 
Scotia 
Road 

Dondeb Inc Orillia Retirement Residence 1711060 Ontario Ltd Laftontaine Terrace 

Dondeb Inc Barrie Business Centre 2009031 Ontario Inc. Tudhope Manor 

Dondeb Inc Sussex Place 2198392 Ontario Ltd Orillia Independent Living 

Dondeb Inc Tim Hortons/ Wendys 2338067 Ontario Inc Dorset Place 

Dondeb Inc Yeomen Street Briarbrook Apartments Inc. Leons 

Dondeb Inc Brechin Guelp Financial Corporation Preston Springs Gardens 

Dondeb Inc FIT Contract - asset 

Dondeb Inc Panelization - asset 

 

10. The Receivership Order also stayed and suspended the NOIs. 

11. The Receivership proceedings are now nearing their end.  To date, sales of 23 of the 24 

originally known Properties have been completed and a request for approval of the sale of the 

remaining Property, is now being brought to the Court.  As well, one subsequently 

discovered Property, 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”) 

has also been sold.  Other significant assets which have been dealt with by the Receiver 

include certain Feed-In-Tariff contracts (“FIT Contracts”) held by Dondeb at the time of the 

Receivership Order and a panelization machine (the “Panelization Machine”) transferred by 

Dondeb out of the ordinary course of business shortly before the Receivership Order, but 

which remained subject to the relevant secured creditors’ claims.  In terms of accounting for 

proceeds, fees, costs and expenses, the Receiver has, to date, treated the FIT Contracts and 

the Panelization Machine as if they were each a Property. 
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12. In total, estimated realizations during the Receivership proceeding are approximately $47.0 

million.   

13. As outlined in more detail below, the Court has previously approved a number of 

transactions which have resulted in approximately 15 different secured loans (some to the 

same secured lender) being repaid in full or assumed by a new party and another 14 different 

secured loans as well as CRA, receiving partial distributions.  

2. PURPOSE OF REPORT  

14. The Purpose of this sixteenth report to the Court of the Receiver (the “Sixteenth Report”) is 

to report to the Court on the activities of the Receiver since the filing of the Receiver’s 

Fifteenth Report to the Court and to provide support for the Receiver’s request for an Order: 

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

herein; 

(ii) approving the completion of the sale transaction (the “Leon’s 

Transaction”) contemplated by the agreement of purchase and sale in 

respect of the real property municipally known as 555 Memorial Avenue, 

Orillia, ON and the business located thereon, between the Receiver as 

vendor and 555 Memorial (Orillia) Inc. as purchaser (the “Leon’s 

Purchaser”) made as of February 24, 2015, (the “Leon’s APS”); vesting in 

the Leon’s Purchaser the Real Property (as defined in the Leon’s APS) free 

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

in the Leon’s APS); and providing that the relief set out in the order be 

subject to provisional execution; 

(iii) approving the Proposed GARE Allocation as set out in Appendix “L” 

hereto and as defined and described below;  

(iv) approving the Additional Distributions as set out in Appendix “M” hereto 

and as defined and described below; 
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(v) approving the fees and disbursements of Farber as Receiver as set out in the 

affidavit of Paul Denton sworn April 14, 2015 (the “Denton Affidavit”); 

(vi) approving the fees and disbursements of Dentons Canada LLP, formerly 

FraserMilner Casgrain LLP (“Dentons”), as counsel to the Receiver as set 

out in the affidavit of Neil Rabinovitch sworn April 14, 2015 (the 

“Rabinovitch Affidavit”); and 

(vii) approving the fees and disbursements of Cassels Brock & Blackwell LLP 

(“Cassels”), as counsel to the Receiver as set out in the affidavit of Jane 

Dietrich sworn April 14, 2015 (the “Dietrich Affidavit). 

3. DISCLAIMER 

15. 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. BACKGROUND 

16. Since its appointment on October 17, 2012, the Receiver has submitted fifteen prior reports 

to Court as well as four supplemental reports.  The reports were submitted in support of the 

prior 37 Orders granted in this Receivership proceeding.  A description of the various orders 

received and significant steps in the Receivership proceeding is outlined below. Copies of the 

Orders and the reports are available on the Receiver’s website at 

http://www.farberfinancial.com/insolvency-engagements/topic/dondeb-inc-et-al and copies 

of the various orders will be available for the Court at the hearing. 

17. 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 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).  
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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 BIA. 

18. 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). 

19. 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. 

20. 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; an adjournment until January 15, 2013 for 

the approval of the remaining agreements of purchase and sale was granted. 

21. 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 the Second 

Report (the “Second Supplement” and together with the Original Second Report and the 

First Supplement, the “Second Report”). 

22. 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 
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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. 

23. 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. 

24. 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.   

25. 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. 

26. 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. 

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

property transaction closed on April 24, 2013. 

28. On May 10, 2013, the Court granted orders (i) approving agreements of purchase of sale of 

the following properties: Ontario Street (Property #2), Hatch House Montessori School 

(Property #13) and Tudhope Manor (Property #20); (ii) approving an Auction Agreement for 

the Panelization Equipment, as well as approval of a stalking horse sales agreement for the 

Ace Self Storage property and business (Property #1) and stalking horse sales process for 

same; (iii) approving the distribution of funds held in respect of the Georgian Manor and 
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Sussex Place Properties; and (iv) approving the activities of the Receiver set out in the Fifth 

Report of the Receiver dated May 3, 2013.   

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

Montessori School transaction closed on May 21, 2013. 

30. 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 (Property #19).   

31. 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 Montessori School and Leon’s 

(Property #23), and approved interim distributions on the Tudhope Manor and Lafontaine 

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

32. 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.  Dancy appeared in 

person at the hearing and advised the Court that he was again 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 Order was granted for the sale of the Ace Self Storage business and 

property to Pace Savings & Credit Union Limited (“Pace”) (the “Ace Self Storage 

Transaction”), which sales transaction was the result of the 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.   

33. 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 
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orders in respect of the sales of the Orillia Prep School (Property #14), Orillia Retirement 

Residence (Property #7), Whispering Pines (Property #18), Pepper/Palmer (Property # 15/16) 

and the 240 Yeoman Street (Property #11) properties; and (iii) an order that a 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. 

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

Segregated Accounts for any Property held by Dondeb where the secured mortgagees had 

been repaid in full, including 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 CRA 

which were paid to the CRA pursuant to the Order of Justice Morawetz made on February 

13, 2013; (iii) authorizing the Receiver to make partial distributions to Faithlife Financial 

from proceeds of the Tudhope Manor property; (iv) authorizing the Receiver to make a 

partial distribution to CRA in respect of amounts deemed to be held in trust by the Debtor 

1182689 Ontario Inc. (“118”); (v) authorizing the Receiver to make a partial distribution to 

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

(vi) authorizing the Receiver to make a distribution to Sun Life Assurance Company of 

Canada in full and final satisfaction of all amounts owing to Sun Life by Dondeb; and (vii) 

authorizing the Receiver to make a distribution 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 

Prospan Rockin Boats (Property #5), Remo’s Ristoranti (Property #6), Scotia Road and 

Barrie Business Centre (Property #9) properties were granted.  As well, an approval and 

vesting order in respect of a transaction involving the FIT Contract between Dondeb and 

Ontario Power Authority (the “OPA”) related to the Prospan Rockin Boats property was 

made.   
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35. 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 make a partial 

distribution to First Source Mortgage Corporation and Mark Cosman (“First 

Source/Cosman”) from the funds held by the Receiver in the account maintained for the 

BBC property; (iii) authorizing the Receiver to make an additional partial distribution to First 

Source/Cosman from the funds held by the Receiver in the account maintained for the 

Remo’s Ristoranti property; and (iv) authorizing the Receiver to make a partial distribution 

to The Toronto-Dominion Bank (“TD”) from the proceeds of sale of the Prospan Rockin 

Boats property. 

36. 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 FIT Contract associated with the Barrie Business Centre 

property location; 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, Dentons, for the period October 17 2012 to May 31, 2014 and 

Cassels 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. 

37. On September 12, 2014, the Court granted an Order approving the sale transaction in respect 

of the Orillia Independent Living (Property #21) (“OIL”) and approving the Fourteenth 

Report to Court of the Receiver and the activities of the Receiver as set out therein. The OIL 

Transaction closed on September 17, 2014. 

38. On October 22, 2014 the Court granted an Order authorizing, among other matters, the 

Receiver to make a distribution to Addenda Capital Inc. (“Addenda”) and in full and final 

satisfaction of the charge/mortgage granted by Dondeb to Addenda and to make a partial 

distribution to Cameron Stephens Financial Corporation (“Cameron Stephens”) in respect 

of a charge/mortgage granted by Dondeb in favour of Cameron Stephens against the OIL 

Real Property.   The October 22, 2014, Order also approved the Fifteenth Report to the Court 

of the Receiver and the activities of the Receiver as set out therein. 
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39. In summary, to date, of the 25 Properties, sales have been completed in respect of the 

following 24 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,  Lafontaine Terrace,  Ace Self Storage, Orillia 

Prep School, Orillia Independent Living, Orillia Retirement Residence, Whispering Pines, 

Pepper/Palmer, Yeomen Street, Prospan Rockin Boats, Remo’s Ristoranti property, Scotia 

Road, and the Barrie Business Centre.  Sales have also been complete in respect of the FIT 

Contracts and the Panelization Machine.  The only remaining property is the Leon’s 

Property, for which approval of sale transaction is now being sought. 

5. RECEIVER’S ACTIVITIES 

40. Since October 14 , 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; 

 Working to complete the two FIT Contract sale transactions previously 

approved by the Court including executing assignment agreements; extensive 

discussions with Independent Electricity System Operator (“IESO”) (formerly 

the OPA) and respective purchasers to negotiate and finalize all necessary 

agreements.  The transaction to sell the FIT Contract in respect of the Prospan 

Rockin Boats Property is scheduled to close prior to the hearing scheduled for 

April 23, 2015 and the Receiver expects to receive proceeds of sale of 

$350,000.  The transaction to sell the FIT Contract in respect of the Barrie 

Business Centre Property closed on March 12, 2015 and the Receiver received 

proceeds of sale of $500,000;  

 Preparing for and attendance at Court on October 24, 2014 for approval of the 

OIL distributions; 

 Attending to the distribution of OIL proceeds pursuant to the Court Order 

dated October 24, 2014; 
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 Further marketing of the Leon’s Property and negotiating of the Leon’s APS; 

 Undertaking extensive review and analysis of GARE fees and costs to develop 

a recommendation as to the most appropriate allocation of GARE; 

 Discussing with various stakeholders the Proposed GARE Allocation and 

Additional Distributions; 

 Drafting this Sixteenth Report and supporting motion materials including 

preparing Proposed GARE Allocation and extensive analysis and preparation 

of fee affidavit materials; and 

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

6. SALE APPROVAL OF LEON’S PROPERTY, 555 MEMORIAL AVE, ORILLIA, 
ONTARIO 

41. The Leon’s Property is piece of real property located at 555 Memorial Avenue, Orillia on 

which is a 41,612 square foot retail store. Pursuant to a lease (the “Lease”), the building is 

leased to a franchisee who operates a Leon’s furniture store from the premises.  The Property 

is owned by Briarbrook Apartments Inc. (“Briarbrook”).  The mortgagees of record are 

Empire Life and BNS, with a collateral mortgage, held by First Source / Cosman.  A title 

abstract for the Leon’s Property is attached as Appendix “F”. 

42. The Receiver has obtained a legal opinion from its independent legal counsel, Dentons that, 

subject to the customary assumptions and qualifications, the Empire Life Charge and BNS 

charges registered against the Leon’s Property are valid.  A copy of the Dentons’ security 

opinion dated March 18, 2013 is attached as Appendix “G”.   

43. Throughout the receivership proceeding, the Leon’s Property was operated under a lock-box 

arrangement with the tenant subject to the Lease.  Proceeds were collected through the lock-

box arrangement by the second mortgagee (BNS) which was an arrangement in place prior to 

commencement of these Receivership proceedings.  BNS and the Receiver have joint signing 

authority on the Leon’s Property bank account, and have been making monthly mortgage 

payments to Empire Life and BNS throughout the receivership proceedings.  The Receiver is 
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currently working with BNS to finalize the HST returns and pay the HST liabilities.  The 

Receiver anticipates that all outstanding HST liabilities will be finalized at the time of 

closing of the Leon’s Transaction, if approved by this Honourable Court. 

44. After consultation with Empire Life and BNS, the Receiver listed the Leon’s Property with 

DTZ Barnicke on November 15, 2012. The Receiver received offers from 2 prospective 

purchasers under the DTZ Barnicke listing period. Due to a variety of reasons (further 

described below), none of the offers received by the Receiver moved to a binding agreement 

of purchase and sale.  

45. The DTZ listing agreement expired and the Receiver, with the mortgagees’ consent, listed 

the property with Remax Orillia Realty (1996) Ltd (“Remax”) on May 15, 2013. One offer 

was received during the Remax listing, however the offer was not on terms acceptable to the 

Receiver and the relevant mortgagees. The Remax listing expired on August 31, 2013.  After 

consultation with the relevant mortgagees, the Leon’s Property was re-listed with Royal 

LePage First Contact Realty (“RLP”) from November 18, 2013 to March 31, 2014, with 

further extensions until July 31, 2014.  The RLP listing resulted in five (5) prospective 

purchasers entering into conditional agreements of purchase and sale.  The Receiver 

negotiated with four (4) of the prospective purchasers in an attempt to sell the property, 

however, the anticipated selling price could not be satisfied or the prospective purchaser’s 

due diligence conditions ultimately could not be waived. 

46. Notwithstanding the fact the market was extensively canvassed and three different brokers 

had listed the property, no satisfactory offer was received over that time period that 

culminated in the Receiver entering into an unconditional agreement of purchase and sale.  

47. The Receiver, in marketing the Leon’s Property, was advised by prospective purchasers that 

the ability to conclude a transaction was made difficult by the fact that the Lease expires on 

February 28, 2017.  The Receiver understands that in past dealings with Briarbrook, the 

tenant would confirm and extend its Leon’s franchise agreement prior to negotiating an 

extension to the Lease.  Notwithstanding that the tenant has leased the Leon’s Property since 

1992, the tenant will not commit to a Lease extension until such time as the Leon’s franchise 

agreement has been extended.  Without the secure long term rental stream of a tenant with 
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the corresponding long term franchise agreement, the valuation of the Leon’s Property is 

uncertain.  The Receiver has canvassed the tenant on numerous occasions, as well as the 

franchisor in an effort to secure a firm agreement of purchase and sale, with little success. 

48. As noted above, the Receiver engaged the services of three well known real estate brokerages 

in an attempt to market the Leon’s Property.  The market has been widely canvassed by the 

real estate brokers over a period of approximately 20 months.  In total, 9 offers were 

submitted under the three different listings, none of which culminated in a transaction being 

able to be finalized satisfactory to the Receiver and relevant mortgagees.  

49. Ultimately in late 2014, the second mortgagee BNS determined that it would proceed with an 

offer to purchase the Leon’s Property from the Receiver given the continuing uncertainty 

over whether a deal could be concluded and the ongoing fees and costs of the Receiver.  

Through negotiation in December 2014, January and February 2015 the Receiver entered 

into the Leon’s APS made as of February 24, 2015, which was ultimately fully signed on 

March 17, 2015 with the Leon’s Purchaser. 

50. Key terms of the Leon’s APS include: (i) a Purchase Price of $3,200,300 which includes, a 

deposit of $50,000 at signing, assumption of the first mortgage held by Empire Life in the 

principal amount of approximately $1,335,131 effective March 1, 2015, assumption of the 

second mortgage held by BNS in the approximate principal amount of $1,686,154 at 

February 26, 2015 with the balance of the purchase price to be paid at closing subject to 

closing adjustments; (ii) as a condition to Closing, an assignment of the Lease to the Leon’s 

Purchaser; and (iii) closing of the transaction 5 business days after the granting of the 

approval and vesting order by the Court. 

51. A copy of the Leon’s APS is attached as Appendix “H”.   

Evaluation of the Leon’s APS 

52. The Receiver is of the view that the Leon’s APS should be approved by the Court for the 

following reasons: (i) the Receiver is of the view that the market was extensively canvassed 

and a competitive process undertaken; (ii) the purchase price is the best offer received and on 
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terms most acceptable to the Receiver in the circumstances; and (iii) the relevant mortgagees 

Empire Life and BNS have approved the Receiver entering into the Leon’s APS.  

7. PROPOSED ALLOCATION OF GARE  

53. As noted above, the Receivership Order required the Receiver to not only establish the 

Segregated Accounts, but to also separately record any GARE (being expenses not 

attributable specifically to any one Property).  Specifically, paragraph 19 of the Receivership 

Order reads: 

“..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 shall keep separate records for GARE defined in paragraph 19 herein” 

54. The Receiver and its independent legal counsel have kept separate records of GARE fees and 

costs, with those fees and expenses for the period October 17, 2012 to December 31, 2014 

summarized below and detailed in the Denton Affidavit, the Rabinovitch Affidavit and the 

Dietrich Affidavit attached as Appendices “I”, “J” and “K”.  

55. A summary of the amounts of GARE incurred until December 31, 2014 is set out below. 

Dondeb Group -  GARE Receiver and Legal Fees 

October 17, 2012 to December 31, 2014 

 

 

  

Firm   

Receiver A. Farber & Partners Inc. 559,997.81  

Dentons 241,498.96  

Cassels 18,357.14  

Total 819,853.91  

Includes fees, disbursements and HST 

 

  Current estimate to completion 900,000.00  

56. The activities which are captured as GARE include: set up and maintenance of the segregated 

banking and accounting; attending to group insurance program; attending to physical 

security, possession and control of properties and assets; coordination of CRA review and 
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audits; managing ongoing banking relationships and transition to the global receivership and 

segregated banking structure, which included ensuring no interruption to pre-authorized 

deposits from tenant of the various properties; dealing with multiple proposals/ offers from 

Dancy or associated entities for the refinancing of the group and related court proceedings; 

drafting and finalization of the agreement of purchase and sale template; management of 

ongoing general supplier and overhead queries and correspondence including head office 

expenses; maintenance of the corporate records including payroll records and dealing with 

WSIB; maintenance of the Receiver’s web site; court attendance and general reporting; fee 

and cost accounting; review of marshalling and apportionment issues across the Dondeb 

Group given the extensive cross collateralization; and review and analysis of GARE and the 

appropriate basis of allocation. 

57. A strict reading of Paragraph 19 of the Receivership Order may lead to the conclusion that 

proceeds from the Dondeb personal property only, be first applied to reduce the GARE.  

However, it is the Receiver’s understanding that at the time of granting of the Receivership 

Order, and in particular when Paragraph 19 was negotiated amongst the parties, the impact of 

first applying proceeds of Dondeb personal property to reduce GARE was not fully 

appreciated.  Specifically, no consideration was given to the impact of the realized value of 

the FIT Contracts (as personal property of Dondeb) or more specifically the secured creditors 

who held the FIT Contracts as collateral, or to the surplus in a number of the Debtor’s estates 

after payment in full of secured creditor and mortgagee claims.  Further, the Receivership 

Order provides no guidance on how GARE should be allocated amongst the Properties. 

58.  When considering allocation of GARE, given the extensive effort undertaken to review and 

negotiate sale of the FIT Contracts and the Panelization Machine, the Receiver has treated 

these as if they were separate properties and has maintained segregated ring fenced 

accounting to track realizations, costs and fees. In essence, these significant assets have been 

treated as if they were separate properties.  

59. Further, as it relates to evaluation of the most appropriate allocation of GARE fees across the 

Dondeb Group, as more fully explained below, in the period preceding the Receivership, due 

to the increasing liquidity challenges of the Dondeb Group (all 12 legal entities and 

underlying properties), income and cash flow generated by legal entities and the underlying 
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properties were comingled and transferred across the group on a day to day basis, to allow 

operations to continue.  Likewise much of the security given to support the group’s credit 

facilities were blanketed over multiple properties and legal entities. In many respects, the 

Dondeb Group operated as one entity throughout this period. 

60. After considering a number of different methods to allocate GARE, for the reasons set out 

below, the Receiver recommends the following (the “Proposed GARE Allocation”): 

(i) Proceeds held in the Dondeb General Account (including proceeds 

transferred from Dondeb Segregated Accounts where the registered real 

property mortgagees have been paid in full (or are proposed to be paid in 

full under the Additional Distributions described below) in accordance with 

the Order of this Court dated March 24, 2014 in the approximate amount of 

$218,671 would first be applied to reduce GARE; 

(ii) Proceeds held in Segregated Accounts where all secured creditors have been 

paid in full (being the Preston Springs Gardens account in the approximately 

amount of $244,907 and Pepper/Palmer account in the approximate amount 

of $109,294) would then be applied to reduce GARE; 

(iii) The remaining amount of GARE, being approximately $327,127, assuming 

a total estimated GARE of $900,000 would be allocated amongst the 

remaining Segregated Accounts based on the value of the proceeds realized 

from such Property.  

61. The amounts of the Proposed GARE Allocation in respect of the various Properties is 

attached as Appendix “L” hereto.   

62. The Receiver did consider other GARE allocation scenarios, including allocating GARE 

against each of the Segregated Property Accounts based on realization value without regard 

to whether or not secured creditors were satisfied in full on any Property (“Pure Valuation 

Allocation”).  However, in the Receiver’s view such would not be equitable as it would not 

be consistent with the equitable principal of marshalling:  being that a prior common charge 

should first look to assets for which there is no subordinate encumbrance. 
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63. The Receiver also considered allocation of GARE in accordance with a strict reading of 

Paragraph 19 of the Receivership Order (the “Dondeb Personal Property First”) scenario.  

However, as noted above, the Receiver’s view is that secured creditors with a specific charge 

of the FIT Contracts and the Panelization Machine would be unfairly prejudiced in this 

scenario.   

64. The Receiver’s view after considering the Pure Valuation Allocation, the Dondeb Personal 

Property First Allocation, the Proposed GARE Allocation and other variations, is the above 

Proposed GARE Allocation is equitable, reasonable and appropriate in that: (i) it first places 

the burden of GARE, which is a common charge on all of the Debtors and the Properties, 

against the funds available after satisfaction of secured debts. This proposed allocation 

method is entirely consistent with how the Dondeb Group conducted its affairs pre-

receivership and in essence operated as if one single entity; (ii) the basis of allocation (being 

value recovered) as amongst secured creditors with a specific security interest in a 

Segregated Account is consistent with allocations employed in other similar insolvency 

proceedings such as the CCAA and Receivership Proceedings of the First Leaside Group; 

and (iii) it respects the underlying premise in Paragraph 19 of the Receivership Order that 

generally once real property secured creditors had been paid in full, the remaining amounts in 

Dondeb should be used to satisfy GARE, while modifying such to recognize the significant 

realizations from the FIT Contracts and Panelization Machine that are subject to specific 

security interests.  

65. The Receiver has consulted with a number of the affected secured creditors with respect to 

the Proposed GARE Allocation and specifically with a majority of the Remaining Secured 

Creditors who will suffer a shortfall in recoveries.  To the date of this reporting, a number of 

those parties have expressed support of the Proposed GARE Allocation. 

8. PROPOSED ADDITIONAL DISTRIBUTIONS  

66. If the Proposed GARE Allocation is approved, it will permit the Receiver to make the 

Additional Distributions attached as Appendix “M” hereto.   

67. Other than with respect to the FIT Contracts and the Panelization Machine, these 

distributions are to secured creditors where interim distributions have previously been 
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approved by the Court. The amounts proposed to be distributed to such secured creditors 

noted in Appendix “M” in the total amount of $1,370,737, will if approved operate to 

partially satisfy the remaining secured creditors (collectively, the “Remaining Secured 

Creditors”).  

68. The Additional Distributions also reflect a settlement agreed to between CRA and Empire 

Life.  Previously a dispute had existed between CRA and Empire Life in respect of the 

priority between CRA’s deemed trust claim and Empire Life’s security and specifically the 

amount of Empire Life’s ‘prescribed security interest’ in accordance with the Income Tax Act 

and related regulations.  The Receiver understands that CRA and Empire Life have now 

agreed on a settlement of this amount which is reflected in the Additional Distribution to 

Empire Life and CRA related to the Hatch House Montessori School and Orillia Prep School 

properties. 

Panelization Machine Distribution 

69. The proposed distribution in respect of the Panelization Machine reflects a settlement 

between TD, Imperial Tool & Die Ltd. (“Imperial”) and First Source/Cosman, the three 

parties who may have an interest in the Panelization Machine proceeds.  

70. The Panelization Machine was located on the Prospan Rockin Boats premises at 61 Forest 

Plain Road, Orillia, Ontario (“61 Forest Plain”).  Prior to the Receivership Order, Imperial 

had performed certain repair work on the Panelization Machine which was owned by 

Dondeb.  Dondeb, not having the cash to pay Imperial, instead agreed with Imperial to sell 

the Panelization Machine to Imperial in August of 2012.  

71. As the sale of the Panelization Machine was out of the ordinary course of business of 

Dondeb, arguably, the sale was not free and clear of the interest of secured creditors who had 

a security interest over the Panelization Machine. 

72. The results of a search of the personal property registration system in Ontario against Dondeb 

Inc. (current as to April 1, 2015) are attached hereto as Appendix “N” (the “PPSA Search 

Results”).  The search shows multiple registrations against Dondeb, however, the majority of 



 

 - 20 -  
 

the registrations contain general collateral descriptions limiting the collateral over which 

security is perfected to properties other than 61 Forest Plain. 

73. The two creditors with specific registrations over 61 Forest Plain are TD and OWMCO.  

OWMCO and Dancy also have general registrations with no limiting collateral description.   

74. From a timing point of view, the Receiver is advised that TD’s registration was originally 

made on October 31, 2005, lapsed on October 31, 2011 and was reperfected on February 27, 

2014.  TD’s registration had therefore lapsed between October 31, 2011 and February 27, 

2014 (the “Lapsed Period”).   

75. It was during this Lapsed Period that Imperial obtained an interest (i.e. purchased) the 

Panelization Machine.  The relevant order of events is: 

(i) TD Registration: October 31, 2005 

(ii) OWMCO registration specific to Panelization Machine: January 15, 2007 

(iii) Dancy general registration: December 3, 2008 

(iv) OWMCO general registration: December 19, 2008 

(v) TD Registration Lapses: October 31, 2011 

(vi) Imperial purchase of Panelization Machine: August 2012 

(vii) TD Reperfection: February 27, 2014 

76. As a result, when Imperial obtained an interest in the Panelization Machine in August of 

2012, OWMCO had a perfected security interest in the Panelization Machine.  The security 

interest granted to OMWCO in the Panelization Machine was collateral security for the 

principal amount of $800,000 which was also secured by a charge of the Sussex Place 

Property.  OMWCO was paid in full from the proceeds of sale of the Sussex Place Property.  

In accordance with the Order of May 10, 2013, the distribution to OMWCO from the Sussex 

Place Property was without prejudice to the rights of subordinate creditors on the Sussex 

Place Property, and specifically First Source/Cosman, with respect to marshalling or 
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apportionment.  First Source/Cosman, has not been paid in full and therefore has 

apportionment rights, through OMWCO’s security over the Panelization Machine. 

77. Dentons has previously provided the Receiver with opinions that, subject to typical 

assumptions and qualifications the security held by TD, OWMCO and First Source/Cosman 

is valid.  No review of security held by Dancy has been done.  The Receiver notes that at the 

time Dancy made his registration under the PPSA, both TD and OWMCO held perfected 

security over the personal property at 61 Forest Plain. 

78. The proceeds of sale, net of costs, of the Panelization Machine are $140,796 as detailed in 

the statement of receipts and disbursements attached as Appendix “O” hereto. 

79. Given the competing circular claims of TD, First Source/Cosman (through OWMCO) and 

Imperial to the Panelization Machine proceeds, rather than engage in a litigious 

determination as to entitlement to proceeds, the Receiver engaged each of TD, First 

Source/Cosman and Imperial in discussions regarding a potential settlement.  Through those 

discussions, TD, First Source/Cosman and Imperial have each agreed to accept 1/3 of the 

estimated net proceeds as a settlement of the potential priority dispute, provided however, 

that the other relief (i.e. additional distributions and fee approval/allocation) is also granted 

(the “Proposed Settlement”). 

80. The Proposed Settlement is reflected in the Additional Distributions attached as Appendix 

“M”.  In the Receiver’s view given the potential for a circular priority fight, the costs of 

litigation and relative amounts in dispute, the Proposed Settlement is reasonable in the 

circumstances.  Further, given the amounts in dispute, the Receiver’s view is that no other 

party would have an interest in the Panelization Machine net proceeds and therefore requests 

the Court approve the Additional Distributions which reflect the Proposed Settlement. 

FIT Contract Distributions 

81. Distributions in respect of the FIT Contracts (being contracts in respect electricity produced 

at the Prospan Rockin Boats Property (the “Rockin Boats FIT Contract”) and Barrie 

Business Centre Property (the “BBC FIT Contract”)) are proposed to be made to TD and 

First Source/Cosman respectively.   
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82. Both FIT Contracts were personal property of Dondeb.   

83. As noted above, with respect to the Rockin Boats FIT Contract, TD’s registration, originally 

made on October 31, 2005 and reperfected on February 27, 2014 appears to have priority 

over the net proceeds.  No party appears to have obtained rights in the Dondeb personal 

property associated with 61 Forest Plain during the Lapsed Period.  As a result, the Receiver 

proposes to distribute the net proceeds of the Rockin Boats FIT Contract, which are 

estimated to be approximately $270,000 to TD as noted in the Additional Distributions. 

84. In accordance with the PPSA Search Results, First Source/Cosman, appears to have the first 

registration over the personal property of Dondeb associated with 92 Davidson Drive, Barrie 

(being the Barrie Business Centre Property associated with the BBC FIT Contract).  As a 

result, the Receiver proposes to distribute the net proceeds of the BB FIT Contract, which are 

estimated to be approximately $380,000 to First Source/Cosman as noted in the Additional 

Distributions. 

85. A statement of receipts and disbursements for the FIT Contracts is attached as Appendix 

“P”.  For the purposes of this assessment the Rockin Boats FIT Contract sale is assumed 

closed by the hearing date on April 23, 2015 with closing proceeds accrued in the statement 

of receipts and disbursement. The fees and disbursements specifically allocable to the FIT 

Contracts have been allocated among the proceeds of the Rockin Boats FIT Contract and the 

BBC FIT Contract based on the value received for each such FIT Contract.  In the Receiver’s 

view, such an allocation is fair and reasonable as many of the expenses incurred were in 

furtherance of monetizing the FIT Contracts generally and not specifically with respect to 

any one FIT Contract.  Further, the Receiver has discussed such a proposed allocation with 

both TD and First Source/Cosman who, provided the remainder of the relief requested (i.e. 

with respect to fees, allocation and distribution of Panelization Machine proceeds) is granted, 

have consented to such. 
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Summary 

86. The Receiver has previously received (and reported to the Court) on the independent security 

opinions provided to the Receiver by Dentons for each of the secured creditors for which 

approval for Additional Distributions are now being sought.  Each of the security opinions 

received provided that, subject to customary qualifications and assumptions, the security held 

by those secured creditors was valid. 

87. The Receiver has reviewed the relevant payout statements for the Remaining Secured 

Creditors and is satisfied, subject to the comments below regarding First Source / Cosman, 

that at least the amount proposed to be distributed to such Remaining Secured Creditor as set 

out in Appendix M is properly owing.   

88. The Receiver notes that with respect to the amounts claimed to be owing by First Source / 

Cosman, the Receiver had certain concerns with the treatment of prior distributions as well as 

certain amounts claimed.  The Receiver has engaged in discussions with First Source / 

Cosman who has agreed to treat the total outstanding amount as $542,000 (the “Outstanding 

Amount”) as opposed to the $607,000 claimed.  In the Receiver’s view this is reasonable 

given the amounts involved and the estimated costs of finally determining the amounts that 

may be owing.  The proposed Additional Distributions for First Source / Cosman are less 

than the agreed Outstanding Amount. 

89. As a result, should the Court approve the Proposed GARE Distribution, the Receiver 

recommends the Court also approve the Additional Distributions. 

9. APPROVAL OF THE RECEIVER’S AND INDEPENDENT COUNSEL’S FEES 
AND EXPENSES 

90. Pursuant to paragraph 20 of the Appointment Order, the Receiver and its legal counsel are to 

seek approval from this Honourable Court for their fees and expenses from time to time. 

91. On July 28, 2014 the Receiver and its legal counsel, Dentons and Cassels previously sought 

and were granted approval of their fees and expenses for the period from October 17, 2012 to 

May 31, 2014 on the 13 following Properties: Ace Self Storage and Business Centre, 240 

Yeoman, Brechin, Coldwater, Devonshire, Dorset Place, Georgian Manor, Pepper/Palmer, 
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Ontario Street, OIL, Preston Springs, Sussex Place and Tudhope Manor (collectively, the 

“Previously Approved Properties”). 

92. The Receiver is now seeking approval of the Receiver’s fees and expenses as well as those of 

Dentons and Cassels: 

(i) for those properties/assets not previously approved (being Barrie Business 

Centre, Hatch House Montessori School, Lafontaine Terrace, Leon’s, Orillia 

Prep School, Orillia Retirement Residence, Remo’s Ristoranti, Prospan 

Rockin Boats, Tim Hortons/Wendy’s, Scotia Road, Whispering Pines, the 

FIT Contracts and the Panelization Machine) from the commencement of 

the Receivership proceedings until December 31, 2014; (referred to as 

“Additional Properties”). 

(ii) for the Previously Approved Properties, from June 1, 2014 until December 

31, 2014; and 

(iii) for the GARE from the commencement of the Receivership proceedings 

until December 31, 2014  

93.  The Receivership proceedings of the Dondeb Group have been extremely complex and 

difficult given the number and condition of the Debtors and Properties.  Below is a summary 

of certain background information to provide context on the complexity and challenges faced 

during the Receivership proceedings.  

94. The Dondeb Group and underlying properties represented a diverse range of properties, 

operations and stakeholders. As noted above, Properties ranged from a golf course to schools 

to retirement homes to apartment buildings to commercial properties for lease, each with 

some form of ongoing operation, and also various properties held for development. It 

comprised 12 companies, 25 Properties, as well as the FIT Contracts and Penalization 

Machine with 19 secured lenders many with various cross-collateralized loans and multiple 

other stakeholders.  

95. In the period preceding the receivership, the combination of severe liquidity challenges as 

well as management and infrastructure shortcomings, negatively impacted the state and 
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condition of the individual properties and underlying operations in a significant way.  In 

addition, the individual debtor company’s financial reporting and controls were in significant 

arrears and of little utility at the time of the Receivership Order, which presented further 

challenges in managing the affairs of the Dondeb Group. Deficiencies at the time of the 

Receivership Order included: 

(i) Cash management and banking was in significant disarray. There was 

neither cash management nor bank accounts in place by individual property 

and legal entity, rather cash was pooled from across the property portfolio 

and transferred between entities and properties as needed. Additionally, 

funds borrowed by specific entities were routinely utilized across the 

Dondeb Group.  

(ii) The books and records of the Debtors and underlying properties were in 

excess of 3 months in arrears at the Receiver’s appointment, while the most 

recent annual financial statements (review engagement) for legal entities 

completed was up to December 31, 2010 and/or December 31, 2009 or April 

30, 2010 in the case of King City Holdings Ltd. 

(iii) There was over $2 million in CRA payroll and HST obligations accrued and 

owing which related to obligations going back over three years for six 

entities and related properties.  

(iv) Significant arrears in municipal property taxes had accrued (in excess of 

$800,000).  

(v) There were numerous deficiencies in property management, reporting and 

compliance including: failure to pay insurance premiums resulting in 

issuance of cancellation notices; threatened or actual disconnection of 

property service and utility providers including elevator services due to non 

payment; deferral of property maintenance, which in certain instances 

resulted in municipal by-law infractions; failure to comply with Retirement 

Home Regulatory Authority Agency application and reporting deadlines; 

failure to coordinate in a timely and orderly fashion audit and other 



 

 - 26 -  
 

regulatory reporting to obtain certain government funding (grants and 

subsidies) for day care and domiciliary subsidies for retirement homes; and 

non-compliance with certain safety and environmental matters. 

(vi) As a result of increasing liquidity challenges prior to the receivership, which 

included the fact the Dondeb Group was forced to sell revenue producing 

properties, the Dondeb Group continued to leverage the existing property 

portfolio with expensive subordinated debt and collateral mortgages. This 

layering on of debt and further obligations has made for a complex 

unwinding of the legal entities and property portfolio and ensuing sale of 

individual properties.  This added a level of complexity in terms of the 

formulation of the marketing and sales strategy for each property, the 

determination of rights of certain mortgagees and creditors, and ultimately 

the sale of each property and distribution of proceeds.  In particular, in 

addition to specific security rights, there have been and are allocation, 

apportionment and marshalling rights which are required to be addressed.  

96. In summary, the Receiver and its independent legal counsel inherited a highly dysfunctional 

group of entities and properties, which required extensive effort to first stabilize operations 

and then put in place the infrastructure to help manage individual properties and legal entities 

going forward in order to market the assets in a way to maximize value.    

97. Further, with the benefit of hindsight, the value of the individual properties and overall 

portfolio asserted by Dancy prior to the Receivership Order was much inflated, with many 

properties located outside the greater Toronto area in tougher real estate markets, and in 

certain instances not fully developed. As a consequence, significant time and resources were 

committed on the part of the Receiver and its legal counsel to work with the relevant 

mortgagees, and as appropriate seek appraisals and multiple competitive listing proposals, so 

that a marketing and sales process could be tailored to the property and mortgagees, and in so 

doing validate where the market value truly was for these properties.  
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98. Since the onset of the Receivership, the Receiver has on a regular basis distributed invoices 

of the Receiver and its legal counsel to the relevant mortgagees on the relevant Property for 

review. 

99. Detailed particulars of the fees and expenses of the Receiver and its legal counsel are set out 

in the affidavit of fees provided by the Receiver and its legal counsel, which are referenced 

below. Key activities common to most properties have included: control, stabilization and 

ongoing monitoring of operations including in certain instances the need to attend to 

resumption of essential services and deferred maintenance; implementation and maintenance 

of ring fenced accounting, segregated banking and ongoing monitoring of cash flow, 

including attending to Receiver’s Borrowings; liaising with the mortgagees; liaising with 

legal counsel; retaining real estate listing agents to list and market the properties for sale; 

compilation of information to facilitate interested party due diligence; review of offers in 

conjunction with the listing agents and the relevant mortgagees; negotiation of sale 

agreement documents; reporting to court; court approval of transactions and closing of same; 

review of security and attending to approval of distribution of proceeds to the mortgagees. 

100. Significant time was also spent dealing with the opposition to a number of motions, 

which included motions by and/or ad hoc requests by Dancy (on behalf of the Debtors), in 

concert with various advisors, in respect of a number of unsuccessful attempts at 

recapitalization of the Dondeb Group and termination of the Receivership Proceedings. More 

specifically the Receiver and its legal counsel had to deal with relief sought by Dancy to seek 

approval of multiple recapitalization plans, termination of the receivership and deferral of 

approval of various Property sale transactions, which had already been approved by the 

relevant mortgagees.  

101. In addition, outside of dealing with court motion materials, the Receiver and its legal 

counsel participated in extensive negotiations with Dancy, prospective financiers introduced 

by Dancy and his various legal counsel.  Specifically multiple recapitalization plans were 

brought to the Receiver by Dancy throughout the majority of 2013 and involved purported 

offshore funding, which in the end, proved baseless. 
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102. Ultimately, the Debtor’s recapitalization plans were not successful.  Nonetheless, 

extensive time and effort was required on the part of the Receiver and its legal counsel, in 

order to deal these matters on a fair and equitable basis.  The delay and extra time and effort 

had a significant impact on the level of fees and disbursements incurred by the Receiver and 

its counsel. 

103. The fees and expenses of Farber for which approval is being sought are set out in detail in 

the Denton Affidavit, a copy of which is attached as Appendix “I”. A summary of those fees 

and expenses are set out in the below tables as follows: (i) Previously Approved Properties; 

(ii) Additional Properties and (iii) GARE. 

104. The fees and expenses of Dentons for which approval is being sought are set out in detail 

in the Rabinovitch Affidavit, a copy of which is attached as Appendix “J”. A summary of 

those fees and expenses are set out in the below tables as follows: (i) Previously Approved 

Properties; (ii) Additional Properties and (iii) GARE. 

105. The fees and expenses of Cassels for which approval is being sought are set out in detail 

in the Dietrich Affidavit, a copy of which is attached as Appendix “K”. A Summary of those 

fees and expenses are set out in the below tables as follows: (i) Previously Approved 

Properties; (ii) Additional Properties and (iii) GARE. 

Dondeb Group - Summary of Receiver and Legal Fee Taxation ($ inclusive of HST) 

Previously Approved Properties 

June 1, 2014 to December 31, 2014   

Property Receiver Dentons  CBB  Total 

240 Yeomen 1,471.65 0.00 537.88 2,009.53 

Ace Self Storage 7,804.14 805.13 463.30 9,072.57 

Brechin 1,238.58 0.00 298.32 1,536.90 

Coldwater 1,123.64 0.00 463.30 1,586.94 

Devonshire Place 2,195.58 0.00 463.30 2,658.88 

Dorset 3,629.52 961.91 463.30 5,054.73 

Georgian Bay (Georgian Manor) 1,576.61 0.00 485.90 2,062.51 

King City Holdings (Palmer/Pepper) 1,517.33 0.00 463.30 1,980.63 

Ontario Street 1,058.07 0.00 463.30 1,521.37 

Orillia Independent Living 96,055.37 7,373.25 18,389.32 121,817.94 

Preston Springs 1,433.08 0.00 463.30 1,896.38 

Sussex Place 2,400.97 881.40 463.30 3,745.67 

Tudhope Manor 1,650.80 791.85 465.00 2,907.65 

Totals: 123,155.34 10,813.54 23,882.82 157,851.70 
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Dondeb Group - Summary of Receiver and Legal Fee Taxation ($ inclusive of HST) 

 Additional Properties 

    October 17, 2012 to December 31, 
2014 

  

   Property Receiver Dentons  CBB*  Total 

Barrie Business Centre 161,819.98 221,831.78 8,363.74 392,015.50 

Hatch House 173,177.65 132,495.42 372.90 306,045.97 

Lafontaine 119,859.98 81,001.20 0.00 200,861.18 

Leon's 70,742.90 79,343.32 1,939.08 152,025.30 

Orillia Prep School 160,193.13 29,897.92 2,834.04 192,925.09 

Orillia Retirement Residence 94,844.56 35,330.75 0.00 130,175.31 

Remo's Ristorante 57,441.87 22,696.45 7,304.93 87,443.25 

Prospan Rockin' Boats 88,592.00 60,205.03 7,320.47 156,117.50 

Panelization Machine 15,361.76 20,150.73 522.06 36,034.55 

FIT Contracts 88,081.54 138,617.88 13,403.33 240,102.75 

Tim Hortons/Wendy's 67,563.19 74,799.86 0.00 142,363.05 

Scotia Road 6,102.22 4,617.36 4,844.31 15,563.89 

Whispering Pines 64,663.11 35,901.81 0.00 100,564.92 

Totals: 1,168,443.89 936,889.51 46,904.86 2,152,238.26 

* Period for CBB invoices is March 2, 2014 to December 31, 2014. 
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Dondeb Group -  GARE Receiver and Legal Fees ($ inclusive of HST) 

 October 17, 2012 to December 31, 2014 (note see dates below) 

 

    

  

Firm 
Receiver - 
12/31/14 

Dentons LLP   CBB Total 

General (GARE) 559,997.81 241,498.96 18,357.14 819,853.91 

106. Given the complexities set out above, in the circumstances, the Receiver’s view is that 

the fees and expenses for which approval is now being sought are reasonable and 

appropriate.  The Receiver recommends the approval of such fees and disbursements as set 

out in the Denton Affidavit, the Rabinovitch Affidavit and the Dietrich Affidavit. 

10. OTHER MATTERS 

107. As noted above, the Receivership proceeding is nearing its end.  Remaining matters to be 

addressed include: 

(i) working to finalize HST returns; 

(ii) closing of the Leon’s Transaction, if approved by this Court; 

(iii) completing the administration of five vacant land parcels adjacent to or 

abutting the main residence of Dancy, in the Corporation of the Township of 

King (“King Township”), four of which are owned by King City Holdings 

Limited one of which is held in the name of 780550 Ontario Limited (which 

was amalgamated into the Debtor 1711060 Ontario Ltd.). These are 

relatively small irregular shaped lots, only one of which has access to a 

municipal road (Weston Road).  The Receiver understands that 

approximately $26,000 of outstanding property taxes are owing on these 

parcels.  The Receiver is liaising with King Township in this regard and as 

well as the realtor which the Receiver understands has been engaged to sell 

the Dancy residence; and 

(iv) completing the Additional Distributions, if authorized by the Court to do so. 
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1. INTRODUCTION

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

receiver (the “Receiver”) 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.

2. The Receiver filed its Sixteenth Report to Court dated April 14, 2015 (the “Sixteenth 

Report”) in support of a motion of the Receiver returnable April 23, 2015.  This report is 

supplemental to the Sixteenth Report; it should be read in conjunction therewith and is 

subject to the same qualifications set out therein.

3. All capitalized terms used herein and not otherwise defined have the meaning ascribed to 

them in the Sixteenth Report.

2. PURPOSE OF THIS REPORT

4. The purpose of this Supplement to the Sixteenth Report is to provide an update to the Court 

on the certain matters which have arisen following the service of the Receiver’s motion 

returnable April 23, 2015 and the impact of those matters on the relief requested by the 

Receiver.

3. COMMUNICATIONS FROM DEBTOR’S FORMER COUNSEL

5. Following service of the Receiver’s motion, on the afternoon of Friday, April 17, 2015, 

former counsel to the Debtors, Dickinson Wright LLP (“DW”) sent a letter to the service list 

advising that they intented to bring a motion for payment of their outstanding fees and 

requesting a Charging Order over certain of the Debtor’s property.  As they advised that they 

had not completed their material, an adjournment of 10 days was requested.  A copy of the 

correspondence from DW dated April 17, 2015 is attached hereto as Appendix “B”.

6. Upon the hearing of the original CCAA Application in October of 2012, DW had also raised 

the issue of payment of their outstanding fees and disbursements.  In his Original Reasons 

(which are attached as Appendix D to the Sixteenth Report) at paragraph 30, Justice 
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Campbell had stated: “Counsel for the debtor requested that the court consider a request for 

fees and costs on the part of the debtor.  In order to give an opportunity for the parties to 

consider the details of such request and possible resolution the issue was deferred to a later 

date.”

7. Following receipt of the correspondence from DW, the Receiver engaged in a number of 

discussions with DW and with a number of the secured creditors.  The Receiver understands 

that DW has agreed that an amount of $80,000 be held back from the proceeds of the Preston 

Springs Garden Property (the “Reserve”) and the impacted secured creditor have indicated to 

the Receiver that they do not oppose the creation of such a Reserve.  

4. IMPACT ON THE RELIEF SOUGHT

8. Providing for this Reserve and payment to DW, impacts on Proposed GARE Allocation and 

the Additional Distributions. 

9. Attached hereto as Appendix C is a revised Proposed GARE Allocation (the “Revised 

Proposed GARE Allocation”) taking into account the Reserve.

10. Attached hereto as Appendix D is a revised listing of Additional Distributions (the “Revised 

Additional Distributions”) taking into account the Reserve.

11. It is the Revised Proposed GARE Allocation and Revised Additional Distributions that the 

Receiver now intends to seek approval of on April 23, 2015.

5. ADDITIONAL MATTERS

12. As noted in paragraph 40 of the Sixteenth Report, the transaction to sell the FIT Contract in 

respect of the Prospan Rockin Boats Property, which was previously approved by the Court, 

was expected to close prior to the return of the Receiver’s motion on April 23, 2015.  At this 

time the transaction still has not closed, but the Receiver expects that it will close shortly on 

the terms previously approved by this Honourable Court.  Should the transaction not close 

for any reason, the Receiver will return to this Court to seek directions as the relief requested 

assumes a closing of such transaction.
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A. Farber & Partners Inc. "Appendix C"

Dondeb et al

Proposed Revised GARE Allocation

GARE Estimate - 900,000$   

Dondeb General 218,671         

KC Cash 109,294         

Guelph Cash 164,907         

Property Funded 407,127         

No. Group Property Property Value %  Total GARE %

1 Dondeb Ace Self Storage 6,874,234$                14.6% 72,229                      17.7%

2 Dondeb Ontario Street (note 1) 115,000$                   0.2% -                            0.0%

3 Dondeb Coldwater (note 1) 780,000$                   1.7% -                            0.0%

4 Dondeb Devonshire Place (note 1) 165,000$                   0.4% -                            0.0%

5 Dondeb Rockin' Boats 680,000$                   1.4% 7,145                        1.8%

6 Dondeb Remo's Ristorante 360,000$                   0.8% 3,783                        0.9%

7 Dondeb Orillia Retirement Residence 3,180,000$                6.8% 33,413                      8.2%

8 Dondeb Sussex Place 5,412,500$                11.5% 56,871                      14.0%

9 Dondeb Barrie Business Centre 3,275,000$                7.0% 34,411                      8.5%

10 Dondeb Tim Horton's/Wendy's 2,000,000$                4.3% 21,015                      5.2%

11 Dondeb 240 Yeoman (note 1) 245,594$                   0.5% -                            0.0%

12 Dondeb Brechin (note 1) 55,000$                      0.1% -                            0.0%

22 Dondeb Dorset (note 1) 7,325,000$                15.6% -                            0.0%

26 Dondeb Panelization Machine 178,000$                   0.4% 1,870                        0.5%

27 Dondeb FIT Contracts 850,000$                   1.8% 8,931                        2.2%

Dondeb subtotal 31,495,329$              67.1% 239,668                    58.9%

13 1182689 Hatch House 1,273,500$                2.7% 15,191                      3.7%

14 1182689 Orillia Prep School 455,000$                   1.0% 5,427                        1.3%

17 1267818 Georgian Manor 600,000$                   1.3% 7,157                        1.8%

18 1281515 Whispering Pines 730,000$                   1.6% 8,708                        2.1%

25 1281515 Scotia Rd Emsdale 25,000$                      0.1% 298                           0.1%

19 1711060 Lafontaine 1,585,000$                3.4% 18,906                      4.6%

20 2009031 Tudhope Manor 1,200,000$                2.6% 14,314                      3.5%

21 2198392 Orillia Independent Living 4,970,000$                10.6% 59,284                      14.6%

23 Briarbrook Leon's 3,200,300$                6.8% 38,174                      9.4%

24 Guelph Preston Springs 1,200,000$                2.6% -                            0.0%

15/16 KCH King City Holdings 198,000$                   0.4% -                            0.0%

Total Property Values / Property funded Gare 46,932,129$              100% 407,127                    100%

Total Proceeds funded GARE 492,873                    

Proposed GARE Allocation 900,000                    

Note 1: Pursuant to a Court Order dated March 24, 2014 the Receiver was authoriized to consoilidate segregated accounts for

              Ontario Street, Coldwater, Devonshire Place, Sussex Place, 240 Yoemen, Brechin and Dorset Place. These funds were 

              consolidated into the Dondeb General Account.
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Dondeb Group - Summary of Proposed Revised dditional Distributions Appendix "D"

Supplment to the 16th Court Report

Property Lender to whom Distribution is Proposed  Revised

1 240 Yeoman

2 Ace Self Storage Pace Savings & Credit Union Ltd. 40,000          

3 Barrie Business Centre First Source Mortgage Corporation 30,000          

4 Brechin -                 

5 Coldwater -                 

6 Devonshire Place -                 

7 GENERAL -                 

8 Dorset -                 

9 Georgian Manor -                 

10 Hatch House Canada Revenue Agency 220,737        

10 Hatch House Empire Life Insurance Company 9,500            

11 King City Holdings -                 

12 Lafontaine -                 

13 Leon's -                 

14 Ontario Street -                 

15 Orillia Independent Living Cameron Stevens Financial Corporation 50,000          

16 Orillia Prep School Empire Life Insurance Company 115,500        

17 Orillia Retirement Residence -                 

18 Preston Springs -                 

19 Remo's Ristorante First Source Mortgage Corporation 25,000          

20 Rockin' Boats The Toronto Dominion Bank 28,000          

21 Panelization Machine First Source Mortgage Corporation 40,000          

21 Panelization Machine Imperial Tool & Die Ltd. 40,000          

21 Panelization Machine The Toronto Dominion Bank 40,000          

22 FIT Contracts First Source Mortgage Corporation 380,000        

22 FIT Contracts The Toronto Dominion Bank 270,000        

23 Sussex Place First Source Mortgage Corporation 2,000            

24 Tim Horton's/Wendy's First Source Mortgage Corporation 25,000          

25 Tudhope Manor FaithLife Financial 19,000          

26 Scotia Rd Emsdale -                 

27 Whispering Pines -                 

Total Proposed Distributions 1,334,737$  



2198392 Ontario Ltd.

Operating as Orillia Independent Living

Court Approved Distributions to March 31, 2015

Distribution made to Addenda Capital Corporation Inc. 22-Oct-14 4,363,131.71

Distribution made to Cameron Stephens Financial Corporation 23-Oct-14 100,000.00

Total Distributions to date: 4,463,131.71

2198392 Ontario Ltd.

Operating as Orillia Independent Living

Proposed Further Interim Distributions 

Funds held in segregated account - March 31, 2015 131,895                

Reserve for Proposed GARE Allocation: 59,284

  less Interim GARE funded: 0 59,284

Reserve for Fees (work in progress) as at March 31, 2015

  Receiver 7,653

  Legal - Dentons 87

  Legal - Cassels Brock 181 7,921

Receiver and Legal Fees to Complete 14,500

Total reserves 81,705

Sub Total 50,190

Less:

Proposed distribution to Cameron Stephens 50,000

Funds held for remaining costs, fees 190



1701532 Ontario  Inc.

Formerly operating as Ace Self Storage and Business Centre Inc.

Court Approved Distributions to March 31, 2015

Distributions made to Pace Savings and Loan: 14-Aug-13 6,200,000.00

23-Oct-14 45,000.00

Total Distributions to date: 6,245,000.00

1701532 Ontario  Inc.

Formerly operating as Ace Self Storage and Business Centre Inc.

Proposed Further Interim Distributions

Funds held in segregated account - March 31, 2015 139,876

Reserve for Proposed GARE Allocation: 72,229

  less Interim GARE funded: (42,931) 29,298

Reserve for Fees (work in progress) as at March 31, 2015

  Receiver 2,067

  Legal - Dentons 0

  Legal - Cassels Brock 0 2,067

Receiver and Legal Fees to Complete 14,400

Total reserves 45,765

Sub Total 94,111

Less:

Proposed payment of CRA trust claim  ( note 1 ) 54,045

Proposed distribution to Pace Savings and Loan 40,000

Funds held for remaining costs, fees 66

Note 1 - Payment of trust clainms of 51,103.61 for HST and $2,941.07 with respect to payroll deductions.



1182689 Ontario Inc.

Hatch House and Orillia Prep

Court Approved Distributions to March 31, 2015

Hatch House Orillia Prep Total

Distributions made to Empire Life: 29-May-13 280,000.00 0.00 280,000.00

24-Mar-14 160,000.00 0.00 160,000.00

Distributions to CRA 29-May-13 120,000.00 0.00 120,000.00

24-Mar-14 0.00 180,000.00 180,000.00

Total Distributions to date: 560,000.00 180,000.00 740,000.00

1182689 Ontario Inc.

Hatch House and Orillia Prep

Proposed Further Interim Distributions

Total

Funds held in segregated account - March 31, 2015 245,223 129,427 374,650

Reserve for Proposed GARE Allocation: 15,191 5,427

  less Interim GARE funded: (14,955) 236 (5,343) 84 320

Reserve for Fees to December 31, 2014 - invoiced but unpaid as at March 31, 2015

  Receiver 0 3,158

  Legal - Dentons 0 0

  Legal - Cassels Brock 373 373 3,158 3,531

Reserve for Fees (work in progress) as at March 31, 2015

  Receiver 3,671 3,140

  Legal - Dentons 631 32

  Legal - Cassels Brock 0 4,303 0 3,172 7,475

Receiver and Legal Fees to Complete 10,000 7,000 17,000

Total reserves 14,912 13,414 28,326

Sub Total 230,311 116,013 346,324

Less:

Proposed payment of CRA trust claim 220,737 0 220,737

Proposed distribution to Empire Life 9,500 115,500 125,000

Funds held for remaining costs, fees 74 513 587

Note (1) CRA trust claim of $520,737 was paid down $300,000. Balance of $220,737 is proposed to be paid 

               out as part of this motion. 

Note (2) The Prescribed Security Interest that Empire Life agreed with CRA on the 118 properties was $379,149.39.

                 However as the funds from the proceeds of sale from both 118 properties have been sufficient to

                 to satisfy both the prescribed security interest and CRA deemed trust claims,

                both parties priorities and order of distribution have been satisfied

Hatch House Orillia Prep



Dondeb et al

First Source

Court Approved Distributions to March 31, 2015

Distributions made to First Source:

    May 10, 2013 (Sussex Place) 835,000.00

    June 28, 2013 (Sussex Place) 250,000.00

    June 28, 2013 (Dorset Place) 194,677.17

   May 2, 2014 (Barrie Business Centre) 2,630,000.00

   May 2, 2014 (Tim Hortons) 160,000.00

Total Distributions 4,069,677.17

Dondeb et al

First Source - Security over Various Properties

Proposed Further Interim Distributions Total FS portion 

Panelization Panelization BBC BBC FIT Tim Hortons Remo's Sussex TOTAL

Funds held in segregated account - March 31, 2015 140,796 46,932 79,679 416,381 35,085 35,688 11,794 625,559

Reserve for Proposed GARE Allocation: 1,870 623 34,411 5,254 21,015 3,783 56,871 121,957

  less Interim GARE funded: (1,996) (665) 0 0 (23,092) 0 (51,741) (75,498)

0

Reserve for Fees to December 31, 2014 - invoiced but unpaid as at March 31, 2015 0

  Receiver 0 0 0 0

  Legal - Dentons (see note 2) 0 0 6,948 0 337 881 8,166

  Legal - Cassels Brock 522 174 88 0 262

0

Reserve for Fees (work in progress) as at March 31, 2015 0

  Receiver 1,940 647 3,991 14,598           1,759 1,306 507 22,808

  Legal - Dentons 82 27 410 4,062 8 4,508

  Legal - Cassels Brock 0 0 219 219

0

Receiver and Legal Fees to Complete 8,000 3,000 10,000 5,000 3,000 3,000 3,000 27,000

Total reserves 10,418 3,806 48,812 36,169 2,690 8,425 9,519 109,422

Sub Total 130,378 43,126 30,867 380,212 32,395 27,263 2,275 516,137

Less:

Proposed distribution to First Source 0 40,000 30,000 380,000 25,000 25,000 2,000 502,000

Funds held for remaining costs, fees 130,378 3,126 867 212 7,395 2,263 275 14,137

Note 1 - First Source realisations on remaining cash proceeds from Tim Hortons/ Remo's is capped at approximately $50,000.



Dondeb et al

TD Bank

Court Approved Distributions to March 31, 2015

Distributions made to TD Bank:

    May 6, 2014 250,000.00

Total Distributions 250,000.00

Rockin Boats/ Prospan - TD Bank

Proposed Further Interim Distributions Total TD Portion Rockin Boats

Panelization Panelization Rockin Boats FIT Total

Funds held in segregated account - March 31, 2015 140,796 46,932 51,018 298,871 396,821

Reserve for Proposed GARE Allocation: 1,870 623 7,146 3,677 11,446

  less Interim GARE funded: (1,996) (665) 0 0 (665)

Reserve for Fees to December 31, 2014 - invoiced but unpaid as at March 31, 2015

  Receiver 0 0 0

  Legal - Dentons (see note 2) 0 0 4,863 4,863

  Legal - Cassels Brock 522 174 150 61 385

Reserve for Fees (work in progress) as at March 31, 2015

  Receiver 1,940 647 1,137 10,219       12,002

  Legal - Dentons 82 27 451 2,844 3,322

  Legal - Cassels Brock 0 0 0 154 154

Receiver and Legal Fees to Complete 8,000 2,667 12,500 6,000 21,167

Total reserves 10,418 3,473 21,384 27,818 52,674

Sub Total 130,378 43,459 29,634 271,053 344,147

Less:

Proposed distribution to TD 0 40,000 28,000 270,000 338,000

Funds held for remaining costs, fees 130,378 3,459 1,634 1,053 6,147



Dondeb et al

2009031 Ontario Inc. - Tudhope Manor

Court Approved Distributions to FaithLife to March 31, 2015

Initial Payment to secured creditor (June 11, 20136)) (620,000.00)   

Supplemental Payment to secured creditor (March 26, 2014) (180,000.00)   

Total Distributions (800,000.00)   

Funds held in segregated account - March 31, 2015 22,700             

Reserve for Proposed GARE Allocation: 14,314

  less Interim GARE funded: (14,092) 222                   

Reserve for Fees to December 31, 2014 - invoiced but unpaid as at March 31, 2015

  Receiver 0

  Legal - Dentons 792

  Legal - Cassels Brock 792                   

Reserve for Fees (work in progress) as at March 31, 2015

  Receiver 679

  Legal - Dentons 0

  Legal - Cassels Brock 0 679                   

Reserve for op costs

Receiver and Legal Fees to Complete 2,000               

Total reserves 3,692               

Cash after reserves 19,008             

Proposed distribution to FaithLife Financial 19,000             

Funds held for remaining costs, fees 8                  



Imperial Tool & Die Ltd

Proposed Distribution

Total Imperial Portion

Panelization Panelization

Funds held in segregated account - March 31, 2015 140,796 46,932

Reserve for Proposed GARE Allocation: 1,503 501

  less Interim GARE funded: (1,996) (665)

Reserve for Fees to December 31, 2014 - invoiced but unpaid as at March 31, 2015

  Receiver 0 0

  Legal - Dentons (see note 2) 0 0

  Legal - Cassels Brock 522 174

Reserve for Fees (work in progress) as at March 31, 2015

  Receiver 1,940 647

  Legal - Dentons 82 27

  Legal - Cassels Brock 0 0

Receiver and Legal Fees to Complete 8,000 2,667

Total reserves 10,051 3,350

Sub Total 130,745 43,582

Less:

Proposed distribution to TD 0 40,000

Funds held for remaining costs, fees 130,745 3,582



RCP-E 4C (July 1, 2007)
Legal*14123525.1

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

SUPPLEMENT TO THE SIXTEENTH 
REPORT OF THE RECEIVER

(April 22, 2015)

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-OOCL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE ) THURSDAY, THE 23RD
~ ~

JUSTICE ~ I~10E UJF'N ~ DAY OF APRIL, 2015

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

AND

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

DEBTORS LISTED AT SCHEDULE "A" HERETO

ORDER

THIS MOTION made by 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") for an order inter alias (i) declaring that the

time for service of the Notice of Motion and the Motion Record is hereby abridged so

that the motion is properly returnable; (ii) approving the sixteenth report to Court of the

Receiver dated April 14, 2015 (the "Sixteenth Report") and the activities of the Receiver

set out therein; (iii) approving the Proposed GARE Allocation as set out in Appendix "L"

to the Sixteenth Report; (iv) approving the Additional Distributions as set out in

Appendix "M" to the Sixteenth Report; (v) approving the fees and disbursements of

Farber as Receiver as set out in the affidavit of Paul Denton sworn April 14, 2015 (the

"Denton Affidavit"); (vi) approving the fees and disbursements of Dentons Canada LLP,

formerly Fraser Milner Casgrain LLP ("Dentons"), as counsel to the Receiver as set out

in the affidavit of Neil Rabinovitch sworn April 14, 2015 (the "Rabinovitch Affidavit");

and (vii) approving the fees and disbursements of Cassels Brock &Blackwell LLP

Legal* 13952030.4
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("Cassels"), as counsel to the Receiver as set out in the affidavit of Jane Dietrich sworn

April 14, 2015 (the "Dietrich Affidavit) was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the Notice of Motion dated April 14, 2015 and the Sixteenth

Report, the supplemental report to the Sixteenth Report of the Receiver dated April 22,

2015 (the "Supplemental Report"), the Denton Affidavit, the Rabinovitch Affidavit and

the Dietrich Affidavit and upon hearing the submissions of the counsel for the Receiver,

Bank of Nova Scotia as trustee, counsel for Empire life Insurance Company, counsel for

- First Source Mortgage Corporation and Mark Cosman (Trustee), and no other party

appearing, although duly served, as appears from the Affidavits of Service of Monique

Sassi sworn April 15, 2015, and of Stephanie Waugh sworn April 15, 2015 and April 22,

2015 filed,

1. THIS COURT ORDERS that the time for service of the Notice of Motion and

the Motion Record is hereby abridged so that this motion is properly returnable today.

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

Receiver set out therein, be and are hereby approved.

3. THIS COURT ORDERS that the Revised Proposed GARE Allocation, as

defined in the Supplemental Report and attached thereto as Appendix "C", be and is

hereby approved.

4. THIS COURT ORDERS that the Revised Additional Distributions, as defined in

the Supplemental Report and attached thereto as Appendix "D", be and are hereby

approved and the Receiver is authorized to take such steps as a necessary to complete

same.

5. THIS COURT ORDERS AND DECLARES that the distributions contemplated

by this Order be without prejudice to any rights of subrogation, marshaling,

apportionment or assessment that any subordinate creditors may have.

Legal* 13952030.4
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6. THIS COURT ORDERS that the fees and disbursements of the Receiver and its

independent legal counsel Dentons and Cassels as set out in the Denton Affidavit, the

Rabinovitch Affidavit and the Dietrich Affidavit be and are hereby approved.

EtvTE~L~~3 l=~, i i~ c~t~ -

CN / B~t~4L N°~:

LE / Q~~N~ LE 
,E.~+'s ~TRE NO..

APB 23205
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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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~auRr
c~~ ~~ . Court File No. CV-12-9794-OOCL~- ~~:.,~;~; r s,-~_ _.,_-~ ,~

3 - ~~ ONTARIO

i ~~ SUPERIOR COURT OF JUSTICE

✓~~~~ ~~~'` COMMERCIAL LIST

-_~~..
THE HONOURABLE ) THURSDAY, THE 23RD

JUSTICE~~~EW ~N ) DAY OF APRIL, 2015

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

AND
IN THE MATTER OF SECTION 101 OF THE COURTS OFJUSTICEACT, 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
(LEON'S)

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 Briarbrook

Apartments Inc. ("Briarbrook") 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 555 Memorial (Orillia) Inc. (the "Purchaser") made as of February 24,

2015 (the "Sale Agreement"), and appended to the sixteenth report to Court of the

Receiver dated April 14, 2015 (the "Sixteenth Report"), and vesting in the Purchaser all

of the right, title and interest of Briarbrook, if any, in and to the Purchased Assets (being

the Real Property as defined in the Sale Agreement), was heard this day at 330 University

Avenue, Toronto, Ontario.

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

for the Receiver, Bank of Nova Scotia as trustee, the Purchaser, counsel for Empire life

Insurance Company, counsel for First Source Mortgage Corporation and Mark Cosman

Legal' 14069952.6
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(Trustee), and no one appearing for any other person on the service list, although properly

served as appears from the affidavits of service of Monique Sassi sworn April 15, 2015

and of Stephanie Waugh sworn April I5, 2015, and Apri122, 2015 filed:

1. 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 Purchased Assets to the Purchaser. -

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

Receiver's certificate to the Purchaser substantially in the form attached as Schedule B

hereto (the "Receiver's Certificate"), all of Briarbrook's right, title and interest in and to

the Purchased Assets, 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 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 Purchased Assets are hereby expunged and

discharged as against the Purchased Assets.

3. 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

Legal * 14069952.6
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prescribed by t11e Lund 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.

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

priority of Claims, the net proceeds from the sale of the Purchased Assets shall stand in

the place and stead of the Purchased Assets, 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 Assets with the same priority as they had with respect to the

Purchased Assets immediately prior to the sale, as if the Purchased Assets had not been

sold and remained in the possession or control of the person having that possession or

control immediately prior to the sale.

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

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

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 Briarbrook's records related to the Purchased Assets 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

Briarbrook.

Legal* 14069952.6



7. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

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

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

Debtors and any bankruptcy order issued pursuant to any such

applications; and

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

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be

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

Debtors and shall not be void or voidable by creditors of any 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.

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

the application of the Bulk Sales Act (Ontario).

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.

Legal"14069952.6
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10. THIS COURT ORDERS AND DECLARES that the relief granted by this order is

subject to provisional execution.

~il~~ I ~t~~11C 
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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.

Legal* 14069952.6



Schedule B —Form of Receiver's Certificate

Court File No. CV-12-9794-OOCL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

BETWEEN:

IN THE MATTER OF AN APPLICATION PURSUA~iT TO SECTION 243(1) OF THE
BANKRUPTCYAND INSOLVENCYACT, R.S.C. 1985, c. B-3, AS AMENDED

AND

IN THE MATTER OF SECTION 101 OF THE COURTS OFJUSTICEACT, 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
(Leons's)

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 Briarbrook Apartments Inc.

("Briarbrook") and the other debtors referred to at Schedule A of the order.

B. Pursuant to an Order of the Court dated April 23, 2015, the Court approved an agreement

of purchase and sale between the Receiver and 555 Memorial (Orillia) Inc. (the "Purchaser")

made as of February 24, 2015 ("Sale Agreement"), and provided for the vesting in the Purchaser

of Briarbrook's right, title and interest, if any, in and to the Purchased Assets (being the Real

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

Purchased Assets 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 Assets; (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.

Legal*14069952.6
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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 Assets 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 Briarbrook Apartments Inc., and not
in its personal capacity

Per:

Name:

Title:

Legal * 14069952.6



Schedule C —Real Property

PIN: 58569-0016 (LT) —Land Registry Office #51: PT LT 12 CON 3 SOUTH
ORILLIA; PT E1/2 LT 11 CON 3 SOUTH ORILLIA PT 1 & 2, S1R17266; S/T
INTEREST IN R0957119; S/T R01456988; ORILLIA

Municipally known as 555 Memorial Avenue, Orillia, Ontario.

Legal* 14069952.6



Schedule D —Claims to be deleted and expunged from title to Real Property

1. Charge granted by Dondeb Inc. ("Dondeb") in favour of First Source Mortgage
Corporation ("First Source") and Mark Cosman ("Cosman"), in the principal
amount of $7,100,000, registered September 1, 2011 as Instrument No.
SC928258;

2. Notice of assignments of rent granted by Dondeb in favour of First Source and
Cosman, registered on September 1, 2011 as Instrument No. SC928301;

3. Postponement granted by First Source and Cosman in favour of 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 Audrey Michaels, registered
on August 23, 2012 as Instrument No. SC1006336;

4. Charge granted by Briarbrook Apartments Inc. in favour of Marc Lean, Neil
Rabinovitch, Craig Johnston and A. Farber &Partners Inc. ("Farbers"), in the
principal amount of $1,000,000.00, registered October 4, 2012 as Instrument No.
SC1016354; and

5. Application for Court Order granted by the Ontario Superior Court of Justice in
favour of Farbers, registered on October 29, 2012 as Instrument No. SC1020873.

Legal* 14069952.6



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

(unaffected by the Vesting Order)

1. Instrument S 1 R7848 registered on June 23, 1978, being a PLAN REFERENCE;

2. Instrument S1R15464 registered on April 13, 1987, being a PLAN REFERENCE;

3. Instrument R0957119Z registered on June 30, 1987, being a REST COV APL
ANNEX;

4. Instrument S1R17266 registered on June 2, 1988, being a PLAN REFERENCE;

5. Instrument SC201329 registered on March 9, 2004, being a NOTICE OF LEASE
between Dondeb Inc. and J. & B. Brown Furniture &Appliances Inc.;

6. Instrument SC419716 registered on March 16, 2006, being a charge in favour of
The Empire Life Insurance Company;

7. Instrument No. SC419717 registered on March 16, 2006, being a Notice of
Assignment of Rents —General in favour of The Empire Life Insurance Company;

8. Instrument No. SC1006296 registered August 23, 2012 being a charge in favour
of The Bank of Nova Scotia Trust Company as to $900,000.00, RDB (Toronto)
Holdings Inc. as to $150,000.00, Susan Michaels Holdings Limited as to
$150,000.00, Comfort Capital Inc. as to $100,000.00, JLJR Investments Limited
as to $100,000.00, 1522648 Ontario Inc. as to $50,000.00, Berend Koopmans as
to $50,000.00 Michael Swartz as to $50,000.00 and Audrey Michaels as to
$50,000.00;

9. Instrument No. SC1006297 registered August 23, 2012 being a Notice of
Assignment of Rents —General in favour of The Bank of Nova Scotia Trust
Company as to $900,000.00, RDB (Toronto) Holdings Inc. as to $150,000.00,
Susan Michaels Holdings Limited as to $150,000.00, Comfort Capital Inc. as to
$100,000.00, JLJR Investments Limited as to $100,000.00, 1522648 Ontario Inc.
as to $50,000.00, Berend Koopmans as to $50,000.00 Michael Swartz as to
$50,000.00 and Audrey Michaels as to $50,000.00;

Legal* 14069952.6
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CV-12-0000979A-OOCL

SUPERIOR COU~x 0~ JUSTICE

(COMMERCIAL LrST)

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

AND

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

DEBTO~25

ENDORS~MEN'T

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

203.3, at TORONTO, Ontario

APL~~2~RANCES

A. ~p~s 
Counsel for the Defendant

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

I .7anusry_~5, 2013

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

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

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
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Applicafian Pursuant to Section 243(1) of the Beu~cruptcy and ~isolvency Act and Section X 0~ ofthe Courts of justice Act with respect to Dondeb Tnc,

1 pursuant to the provisions of the order appointing

2 the Receiver.

3

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

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

6 receive appzovaX of its Report until such times as

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

8 the issue.

9

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

12

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

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

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

17 bud to do everything reasonably possible in the

18 carcums~ances to obtain the best price.

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

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

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

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

ONTARIO 

SUPERIOR COURT OF JUSTICE 
COMMERCIAL LIST 

THE HONOURABLE MR. 	 MONDAY, THE 2ND  

JUSTICE NEWBOULD 
	

DAY OF DECEMBER, 2013 

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 

ORDER 

THIS MOTION made by A. Farber & Partners Inc. in its capacity as court-

appointed receiver (the "Receiver") of the debtors referred to at Schedule "A" attached 

hereto (collectively, the "Debtors") for an order inter alia: (i) declaring that the time for 

service of the Notice of Motion and the Motion Record is hereby abridged so that the 

motion is properly returnable; (ii) approving the tenth report to Court of the Receiver 

dated November 26, 2013 (the "Tenth Report") and the activities of the Receiver set out 

therein; (iii) authorizing the Receiver to distribute the remaining proceeds of sale of the 

Lafontaine Terrace Property, as set out in the Tenth Report; (iv) declaring that the 

distributions contemplated by the order be without prejudice to any rights of subrogation, 

marshaling, apportionment or assessment that any subordinate creditors may have; (v) 

declaring that nothing in the order prevents a person from challenging the amount and 

allocation of the holdbacks and reserves being retained by the Receiver at a future date; 
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(vi) dismissing, with prejudice, the motion brought by Melvyn A. Dancy ("Dancy") by 

notice of motion date May 6, 2013 seeking leave to file a complaint with the Office of the 

Superintendent of Bankruptcy and the Canadian Association of Insolvency and 

Restructuring Practitioners (sic) on behalf of the Debtors against Farber with respect to 

its conduct prior to its appointment as Receiver in these proceedings (the "Dancy Leave 

Motion"); and (vii) sealing and treating as confidential Confidential Appendix 5 to the 

Tenth Report subject to further order of the Court; was heard this day at 330 University 

Avenue, Toronto, Ontario. 

ON READING the Notice of Motion dated November 25, 2013 nd the Tenth 

Report, and upon hearing the submissions of the counsel for the Receiver, the Sugars (as 

defined below), no other party appearing, although duly served, as appears from the 

Affidavit of Service of Stephanie Waugh sworn November 26, 2013, filed, 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and 

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

hereby dispenses with further service thereof. 

2. THIS COURT ORDERS that the Tenth Report, and the activities of the 

Receiver set out therein, be and are hereby approved. 

DISTRIBUTIONS 

(a) 	THIS COURT ORDERS that the Receiver is hereby authorized to 

distribute the following amounts from the remaining proceeds of sale of 

the Lafontaine Terrace property: 

(i) 
	

$142,055.92 to RMG Mortgages, A Division of MCAP Financial 
Corporation ("MCAP") in full and final satisfaction of the 
charge/mortgage, as amended, granted by a prior owner ofhte 
Lafontaine Terrace Property and assumed by 1711060 Ontario Ltd. 
("1711060"), in favor of MCAP (as assignee) in the original 
principal sum of $1,326,000.00, registered on September 2, 1994 
as Instrument No. 1229446 against the Lafontaine Terrace 
Property; 
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(iii) 	$ 	to David Sugar, Phyllis Sugar, Moe Shuster d Ruther 

Shuster (collectively, the "Sug 	paying $ 	to 
Robert Kaplan, in trust and $ 	0 GMS Law Professional 
Corp. in trust in partial satisfaction of the charge/mortgage granted 
by 1711060 in favour of the Sugars in the original principal sum of 
$450,000, registered on October 26, 2007 as Instrument No. 
WR339106 against the Lafontaine Terrace Property (the "Sugar 
Mortgage"). 

3. THIS COURT ORDERS AND DECLARES that the distributions contemplated 

by this Order be without prejudice to any rights of subrogation, marshaling, 

apportionment or assessment that any subordinate creditors may have. 

4. THIS COURT ORDERS AND DECLARES that that nothing in this Order 

prevents a person from challenging the amount and allocation of the holdbacks and 

reserves being retained by the Receiver at a future date. 

5. THIS COURT ORDERS that the Dancy Leaver otion, as it relates to the 

proposed complaints against the Receiver, be and is hereby dismissed on a wl out 

prejudice basis and without costs. Provided however that unless Dancy provides written 

notice to the Receiver on or before January 10, 2014 of Dancy's intention to bring a 

similar motion, and by no later than January 24, 2014 has delivered full motion materials 

and booked a 9:30 appointment to schedule same, such dismissal will be on a with 

prejudice basis. 

6. THIS COURT ORDERS AND DIRECTS that Confidential Appendix 5 of the 

Tenth Report be and is hereby sealed until further order of this Court which motion is to 

be made on notice to Dancy. 

(ii) 	$20,000 to Canada Revenue Agency in full and final satisfaction of 
all amounts owing to the CRA in priority to the Sugar Mortgage 
(as defined below); and 	 Lto,e00 C.---- 
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3CEIZEDUILE "A"  

112 f 1515 Ontario Inc. 

2338067 Ontario Inc. 

2198392 Ontario Ltd. 

King City Holdin Ltd. 

Guelph Financi ( t rporation 

Briarbrook Apart anents Inc. 

I t 9031 Ontario Inc. 

1267818 Ontario Ltd. 

1711060 Ontario Ltd, 

1182689 Ontario Inc. 

Ace Self Storage and Business Centre Inc. 
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