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ENDORSEMENT OF JUSTICE CAVANAGH:

[1] TDB Restructuring Limited in its capacity as the Court-appointed receiver (the
“Receiver”) of certain lands and premises in Kingston, Ontario (the “Kingston Property”)
and on Islington Ave., Toronto, ON (the “Toronto Property”) (together, the “Properties”)
brings this motion for:

a. approval of the sale transaction in respect of the Toronto Property as contemplated
by an asset purchase agreement between the Receiver and Lakeshore Luxe Design
and Build Group Inc., in trust (the “Toronto Purchaser”) dated June 12, 2024; and

b. following the Receiver’s delivery of the Receiver’s certificate, transferring and
vesting all of 5004591 Ontario Inc. (the “Debtor”)’s right, title and interest in and
to the Toronto Property as the Toronto Purchaser will direct, free and clear of all
liens, charges, security interests and encumbrances other than permitted
encumbrances;

c. approving the proposed interim distribution (described below);

d. approving the First Report of the Receiver dated July 16, 2024 and the Receiver’s
activities described therein;

e. approving the fees and disbursements of the Receiver and its counsel, as detailed in
the First Report and the fee affidavits;

f. sealing Confidential Appendix 1 and Confidential Appendix 2 to the First Report;
and

g. approving the Receiver’s Statement of Receipts and Disbursements contained in
the First Report.

[2]  On December 6, 2023, the Receiver was appointed as receiver, without security of the
Properties pursuant to an Order of this Court. The Receiver’s appointment became effective on
December 22, 2023.

[3] On December 18, 2019, pursuant to a loan agreement between Cameron Stephens
Mortgage Capital Ltd. (the “Lender”) and Conacher Kingston Holdings Inc., the Debtor granted
the Lender a collateral mortgage in the amount of $15,600,000 on the Toronto Property to
secure the loan. The Lender is the only creditor with a registered charge on title to the Toronto
Property. As at July 2024, the amount outstanding under the loan (as secured by the Toronto
Property) is estimated to be approximately $13 million.



[4] The Receiver engaged in a sale process for the Toronto Property which is described in the
motion materials. On March 22, 2024, the Receiver entered into an MLS listing agreement with
Colliers. Colliers launched the listing on MLS on March 25, 2024 and commenced a marketing
campaign for the Toronto Property on April 4, 2024. Colliers maintained an online data room in
order to facilitate purchaser due diligence. On June 3, 2024, Colliers received three offers and a
letter of intent for the Toronto Property. The Receiver requested that Colliers go back to the
offerors to ask them to re-submit their highest and best offers. Only the Toronto Purchaser made
a revised offer. The Receiver determined that the offer from the Toronto Purchaser was the
highest and best available offer and should be accepted.

[51 I have reviewed the motion materials. With respect to whether the proposed sale should
be approved I am satisfied that the factors in Royal Bank v. Soundair Corp., 1991 CanLII 2727,
at para. 16, are satisfied. In this respect, I accept the submissions made at paragraphs 30-33 of
the Receiver’s factum.

[6] The Lender has a valid and enforceable charge on the Toronto Property in first priority
and is entitled to the net proceeds of the transaction. I am satisfied that the requested interim
distribution should be approved. The approval of this distribution will permit the Receiver to
proceed towards the conclusion of its mandate in an efficient manner, minimizing the need for
the added expense of further court attendances.

[71  In addition to the Toronto Property, the Lender has mortgage security over the Kingston
Property.

[8]  As aresult of this circumstance, the requested form of approval and vesting order
includes, at paragraph 6, additional language requested by some interested parties, and agreed to
by the Receiver.

[9]  Counsel for 2478659 Ontario Inc., a mortgagee with security over the Kingston Property,
expressed concern that the inclusion of this language may signal that additional rights are being
conferred by the order.

[10] The additional language in the approval and vesting order (which also provides for
distribution of proceeds) does not confer additional rights, but confirms for clarity that the order
is without prejudice to rights that exist.

[11] I am satisfied that a limited sealing order should be made sealing the Confidential
Appendices pending the closing of the transaction contemplated by the agreement of purchase
and sale. Sealing of these materials is necessary to ensure that the Receiver can maximize the
value for the Toronto Property if the contemplated transaction does not close and the Receiver
(or someone else) markets the Toronto Property for sale again.



[12] I am satisfied that the fees, activities and disbursements of the Receiver and those of its
legal counsel should be approved, and that the Interim Statement of Receipts and
Disbursements should be approved.

[13] I am satisfied that the requested orders should be made.

[14] Orders to issue in form of orders signed by me today.

Mr. Justice
Cavanagh
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