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-and- 
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 CBJ – BRIDLE PARK II INC.  
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NOTICE OF MOTION (RETURNABLE OCTOBER 7, 2024) 

TDB Restructuring Limited, in its capacity as receiver and manager (in such capacity, the 

“Receiver”) of all present and future property, assets and undertakings of CBJ - Clearview 

Garden Estates Inc., CBJ Bridle Park II Inc., CBJ Developments Inc. (together, the 

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

7, 2024 at 10:00 AM, or as soon after that time as the Motion can be heard.  

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

 

THIS MOTION IS FOR: 

(a) Approval and vesting orders (an “AVO”) substantially in the form included 

as Tabs 3 and 5 to the Receiver’s Motion Record: 



(i) approving the sale transaction (the “Transaction”) in respect of the 

Real Property (as defined below), as contemplated by an asset 

purchase agreement between the Receiver and 1180554 Ontario 

Limited (“118”) dated July 24, 2024 (the “APA”); 

(ii) following the Receiver’s delivery of the Receiver’s certificate 

substantially in the form attached as Schedule “A” to the proposed 

Clearview AVO (Tab 3 to the Receiver’s Motion Record), transferring 

and vesting all of the Debtor’s right, title and interest in and to the 

Clearview Property (as defined below) in 118, free and clear of all 

liens, charges, security interests and encumbrances other than 

permitted encumbrances; 

(iii) following the Receiver’s delivery of the Receiver’s certificate 

substantially in the form attached as Schedule “A” to the proposed 

Bridle Park AVO (Tab 5 to the Receiver’s Motion Record), 

transferring and vesting all of the Debtor’s right, title and interest in 

and to the CBJ Property and the Bridle Park II Property (as defined 

below) in 1000983019 Ontario Ltd., free and clear of all liens, 

charges, security interests and encumbrances other than permitted 

encumbrances; 

(b) An ancillary relief order substantially in the form attached at Tab 7 of the 

Motion Record, among other things:  



(i) approving the Second Report of the Receiver dated September 20, 

2024, (the “Second Report”) and the Receiver’s activities described 

therein; 

(ii) approving the fees and disbursements of the Receiver and its 

counsel, as detailed in the First Report and the Affidavit of Bryan A. 

Tannenbaum, sworn September 18, 2024, and the Affidavit of 

Beatrice Loschiavo, sworn September 17, 2024, and the Affidavit of 

Marc A. Lean, sworn September 19, 2024 (together, the “Fee 

Affidavits”); 

(iii) An order approving the Receiver’s interim statement of Receipts and 

disbursements, for the period from January 26, 2024, to August 31, 

2024 (the “Interim SRD”); and 

(c) Such further and other relief as counsel may advise and this Court deems 

just. 

THE GROUNDS OF THIS MOTION ARE: 

A. The Receivership 

(d) On January 26, 2024, RSM Canada Limited (“RSM”) was appointed 

receiver and manager of all property, assets and undertakings of the 

Debtors, by order of Justice Penny (the “Receivership Order”); 

(e) The property, assets and undertakings of the Debtors is comprised primary 

of the following real property: 



(i) 7535 Highway 26 Nottawasaga comprising 97.28 acres (the “CBJ 

Property”); and 

(ii) 7535 Highway 26, Nottawasaga, Ontario comprising 78.6 acres (the 

“Bridle Park II Property”); 

(iii) 6273 27/28 Sideroad, Stayner (the “Clearview Property” and 

collectively, the “Real Property” or the “Properties”); 

(f) On March 1, 2024, the Court granted an order substituting the name TDB 

Restructuring Limited in place of RSM; 

B. The Secured Creditors 

(g) On September 15, 2021, pursuant to a loan agreement between the 

Debtors and 118 (the “Loan Agreement”), 118 made a mortgage loan 

available to the Debtors in the principal amount of $16,000,00 plus interest 

and costs; 

(h) As security for this loan, the Debtors granted 118 first mortgages on the 

CBJ Property and the CBJ Clearview Property in the amounts of $5 and 6 

million, respectively (the “118 Mortgages”); 

(i) The Debtors granted a number of other mortgages in respect of the CBJ 

Property and the CBJ Clearview Property after the 118 Mortgages (the 

“Second Mortgages”). The Second Mortgages were assigned to First 

Global Financial Corp. (“First Global”). First Global claims that the amount 

owing to it is $44,601,713; 



(j) As of September 30, 2024, the amount owing under the Loan Agreement 

(and secured by the 118 Mortgages) is $18,479,188 in respect of the 

principal, interest and costs and advances by way of borrowings made to 

the Receiver; 

C. First Sale Process 

(k) Before the appointment of the Receiver, the Debtors had been working with 

Royal LePage (“RLP”), real estate brokers, to market the Properties for 

sale;  

(l) After its appointment, the Receiver re-engaged RLP to market the 

Properties for sale; 

(m) On February 21, 2024, RLP re-launched its marketing campaign for the 

Properties and advised interested parties that offers were to be submitted 

by 3:00 PM on April 15, 2024 (the “Bid Submission Deadline”); 

(n) The marketing activities undertaken by RLP include: 

(i) Listing the Real Property on MLS on February 13, 2024; 

(ii) Sending promotional brochures to a targeted list of 1,071 prospective 

purchasers; 

(iii) Installing highly visible signage on the Properties indicating that the 

Real Property was being sold by RLP; 

(iv) Targeted solicitation calls to developers and prospective purchasers; 



(v) Establishing an electronic data room to provide access to 

confidential information pertaining to the Real Property, including the 

Receiver’s standard form of asset purchase agreement, to parties 

who had executed a confidentiality agreement; 

(o) As of the Bid Submission Deadline, the Receiver received one offer in the 

Receiver’s standard form asset purchase agreement and one other letter of 

interest; 

(p) On April 28, 2024, the Receiver executed an asset purchase agreement 

(the “Terminated APA”) in respect of the Properties with an entity called 

Toronto Capital (Stayner) Corp. (the “Initial Purchaser”); 

(q) The Initial Purchaser paid a deposit of $750,000 to the Receiver in 

connection with the Terminated APA (the “First Deposit”); 

D. First Approval and Vesting Order 

(r) On May 29, 2024, the Honourable Justice Kimmel granted an approval and 

vesting order approving the First APA and the transaction contemplated 

therein (the “First AVO”); 

(s) Under the First APA, the closing date was set for eleven days following the 

date on which the First AVO was granted, being on or about June 10, 2024; 

(t) The Receiver extended the closing date to July 3, 2024 to accommodate 

the Initial Purchaser and provide it time to finalize its financing. In exchange 

for such extension, the Receiver requested and received a further $250,000 



deposit from the Initial Purchaser (the “Second Deposit” and, together with 

the First Deposit, the “Deposits”); 

(u) After the expiry of the extension on July 3, 2024, the Initial Purchaser failed 

to close the Terminated APA. Accordingly, the Initial Purchaser forfeited the 

Deposits; 

E. Second Sales Process 

(v) On July 11, 2024, RLP re-launched its marketing campaign for the Real 

Property. Interest parties were advised that offers were to be submitted by 

July 31, 2024 (the “Second Bid Submission Deadline”); 

(w) Throughout this new marketing process, RLP conducted the following 

activities: 

(i)  the Real Property was re-listed on the MLS on July 11, 2024; 

(ii) email brochures were again sent out to a targeted list of 1,234 

prospective purchasers on two separate occasions; 

(iii) a highlight video showcasing the Properties was again posted on 

YouTube and a link was provided to prospective purchasers; 

(iv) targeted solicitation calls were made to developers and prospective 

purchasers;  

(v) the Properties were again advertised via social media (Linkedin) 

postings by RLP; and  



(vi) an electronic data room was established to provide access to 

confidential information pertaining to the Properties, including the 

Receiver’s standard form of APA, to parties who had executed a 

Confidentiality Agreement; 

F. The Offer 

(x) On July 30, 2024, 118 submitted an offer to purchase the Real Property by 

way of a credit bid (the “APA”). The APA was the only offer that was 

submitted to the Receiver by the Second Bid Submission Deadline; 

(y) The APA contemplated the satisfaction of the First Mortgage Debt in 

exchange for title to the Real Property (as defined in the APA); 

(z) On August 14, 2024, the Receiver accepted the APA subject only to the 

issuance of the AVO; 

(aa) The APA contemplates closing 11 days following the issuance of the AVO; 

G. The Transaction should be approved 

(bb) The requested Bridle Park AVO approves the APA and vests title to the CBJ 

Property and the Bridle Park II Property in 1000983019 Ontario Ltd., free 

and clear of any claims and encumbrances (other than as set out in the 

APA) upon closing of the Transaction; 

(cc) The requested Clearview AVO approves the APA and vests title to the 

Clearview Property in 118, free and clear of any claims and encumbrances 

(other than as set out in the APA) upon closing of the Transaction; 



(dd) The Transaction is commercially reasonable and the product of a robust 

sales process that has sufficiently exposed the Properties to the market;  

(i) Through the First Sales Process, RLP initially conducted a broad 

canvass of the market for a period of almost two months; 

(ii) After the termination of the Terminated APA, RLP marketed the Real 

Property for a further 20 days; and 

(iii) The Properties were also unsuccessfully listed for sale when they 

were in the possession of the Debtors; 

(ee) The Receiver is of the view that: 

(i) sufficient efforts were made to obtain the highest and best price for 

the Properties; 

(ii) the length of the marketing process was appropriate; 

(iii) the marketing process was conducted fairly and with integrity; and 

(iv) the APA represents the highest and best offer in the circumstances.   

(ff) The APA represents the highest viable offer received for the Real Property. 

Accordingly, the Transaction provides the greatest recovery available for 

the Debtors’ stakeholders in the circumstances; 



H. Sealing Order 

(gg) The APA contains sensitive information, including the value of the APA, that 

could adversely impact the future marketability of the Property should the 

transaction not close; 

(hh) Sealing this information is necessary to maximize recoveries in this 

proceeding and maintain the integrity and confidentiality of key information 

in the Sale Process; 

(ii) The salutary effects of sealing such information from the public record 

greatly outweigh the deleterious effects of doing so under the 

circumstances. The Receiver is not aware of any party that will be 

prejudiced if the information is sealed or any public interest that will be 

served if such details are disclosed in full; 

(jj) The requested sealing order is a minimally intrusive means of protecting the 

confidentiality of the Confidential Appendix as it will only be in force until the 

closing of the sale of the Purchased Assets (as defined in the APA); 

I. The Interim SRD 

(kk) The Receiver has received and paid monies on behalf of the Debtors for the 

benefit of all stakeholders, as set out in the Interim SRD; 

(ll) This Court should approve the Interim SRD; 



J. Professional Fees and Disbursements 

(mm) In carrying out its duties pursuant to the Receivership Order, the Receiver 

and the Receiver’s counsel have incurred professional fees and 

disbursements; 

(nn) Paragraph 18 of the Receivership Order authorizes the receiver to 

periodically pay its fees and disbursements, and that of its counsel, subject 

to approval by the Court; 

(oo) This Court should approve the fees of the Receiver and its Counsel to fund 

the Receiver’s continued activities for the benefit of all stakeholders 

(pp) The provisions of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, 

as amended, and section 101 of the Courts of Justice Act, R.S.O. 1990, c. 

C.43, as amended and the inherent and equitable jurisdiction of this Court; 

(qq) Rules 2.03, 3.02 and 37 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 

194, as amended; and 

(rr) Such further and other grounds as counsel may advise and this Honourable 

Court may deem just. 

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of this 
Motion: 

(ss) The Second Report and the appendices thereto; and 

(tt) Such further and other evidence as the lawyers may advise and this 

Honourable Court may permit. 
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1180554 ONTARIO LIMITED

Applicant

-and-

CBJ DEVELOPMENTS INC., CBJ – CLEARVIEW GARDEN ESTATES INC. and
  CBJ – BRIDLE PARK II INC.

Respondents

ORDER

(ANCILLARY RELIEF ORDER)

  THIS MOTION, made by TDB Restructuring Limited, in its capacity as receiver and 

manager (in such capacity, the “Receiver”) without security, of all present and future 

property, assets and undertakings of CBJ - Clearview Garden Estates Inc., CBJ Bridle 

Park II Inc., CBJ Developments Inc. (collectively, the “Debtors”) for an order for ancillary 

relief in connection with an approval and vesting order, dated October 7, 2024, was heard 

this day at the courthouse at 330 University Avenue, Toronto, Ontario.

  ON READING the Notice of Motion of the Receiver, the Second Report of the 

Receiver dated September 20, 2024 (the “Second Report”), and on hearing the 

submissions of counsel for the Receiver and the other parties listed on the counsel slip,

no one appearing for any other party although duly served as appears from the affidavit 

of Beatrice Loschiavo, sworn September 30, 2024:



A. Definitions 

1. THIS COURT ORDERS that capitalized terms not otherwise defined herein shall 

have the meaning given to them in the Second Report. 

B. Service 

2. THIS COURT ORDERS that the time for service of the Notice of Motion and the 

Motion Record is hereby abridged and validated that this Motion is properly returnable 

today and hereby dispenses with further service thereof. 

C. Fees, Receipts and Disbursements 

3. THIS COURT ORDERS that the Receiver’s Interim Statement of Receipts and 

Disbursements for the period from January 26, 2024, to August 31, 2024 be and is hereby 

approved. 

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

legal counsel as described in the Second Report, the Affidavit of Bryan A. Tannenbaum, 

sworn September 18, 2024, and the Affidavit of Beatrice Loschiavo, sworn September 

17, 2024, and the Affidavit of Marc A. Lean, sworn September 19, 2024, are hereby 

approved. 

D. Sealing Order 

5. THIS COURT ORDERS that the APA between the Receiver and 118, dated July 

24, 2024, being Confidential Appendix 1 to the Second Report shall be treated as 

confidential, sealed and not form part of the public court record until all conditions to 

closing the APA have been satisfied or waived by the Receiver and the Purchaser and 

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



E. General 

6. THIS COURT ORDERS that the Second Report and the conduct and activities of 

the Receiver set out therein be and are hereby approved. 

7. THIS COURT ORDERS that only the Receiver, in its personal capacity and only 

with respect to its own personal liability, shall be entitled to rely upon or utilize in any way 

that approval of the Second Report detailed in paragraph 6 above. 

8. THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m. Toronto Time on the date of this Order and are enforceable without the need 

for entry and filing. 

 

_____________________________
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1.0 INTRODUCTION 

1. Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) (the 

“Court”) dated January 26, 2024 (the “Receivership Order”), RSM Canada 

Limited (“RSM”) was appointed receiver and manager (the “Receiver”) of all 

property, assets, and undertakings of CBJ - Clearview Garden Estates Inc. (“CBJ 

Clearview”), CBJ Bridle Park II Inc. (“CBJ Bridle Park II”), and CBJ 

Developments Inc. (“CBJ Developments” and collectively referred to as the 

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

2. The property, assets and undertakings of the Debtors is comprised primarily of the 

following real property: 

a) 7535 Highway 26 Nottawasaga comprising 97.28 acres (the “CBJ Property”);  

b) 7535 Highway 26, Nottawasaga, Ontario comprising 78.6 acres (the “Bridle 

Park II Property”); and 

c) 6273 27/28 Sideroad, Stayner (the “Clearview Property”). 

(Together, the CBJ Property, the Bridle Park II Property and the Clearview Property 

are referred to herein as the “Real Property” or “Properties”). 

3. On March 1, 2024, the Court granted an order substituting the name TDB 

Restructuring Limited in place of RSM (the “Substitution Order”).  A copy of the 

Substitution Order is attached as Appendix “B” to this report. 

1.1 Purpose of Report 

4. The purpose of this report (the “First Report”) is to: 

a) provide the Court with a brief background leading up to the receivership 

proceedings; 
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b) provide the Court with information about the Receiver’s activities since the 

Receivership Order; 

c) report to the Court on the results of the Receiver’s efforts to market and sell the 

Real Property (the “Sale Process”); 

d) provide the Court with a summary of the Receiver’s cash receipts and 

disbursements for the period January 26, 2024 to May 20, 2024 (the “R&D”); 

and 

e) seek an Order from the Court: 

i. approving the transaction (the “Transaction”) detailed in the asset 

purchase agreement between the Receiver and Toronto Capital (Stayner) 

Corp. in Trust (the “Purchaser”) dated April 28, 2024 (the “APA”), and 

vesting all of the Receiver’s and the Debtor’s right, title and interest, if any, 

in and to the Property (as defined in the APA, including the Real Property) 

in and to the Purchaser upon the closing of the Transaction; 

ii. approving a distribution to the Lender of the net cash component of the 

Purchase Price (as defined in the APA) as set out herein, subject to the PA 

Holdback (as defined below) and such other holdback as the Receiver may 

require to complete its mandate and obtain its discharge pursuant to the 

Receivership Order; 

iii. approving the R&D; 

iv. approving this First Report and the activities of the Receiver set out herein; 

v. approving the fees of the Receiver and its counsel, Paliare Roland 

Rosenberg Rothstein LLP (“Paliare”), for the period January 26 2024, to 

to April 30, 2024; and 

vi. sealing the Confidential Appendices. 
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2.0 TERMS OF REFERENCE 

5. In preparing this First Report and making the comments herein, the Receiver has 

relied upon information from third-party sources (collectively, the “Information”). 

Certain of the information contained in this First Report may refer to, or is based on, 

the Information. As the Information has been provided by other parties or obtained 

from documents filed with the Court in this matter, the Receiver has relied on the 

Information and, to the extent possible, reviewed the Information for reasonableness. 

However, the Receiver has not audited or otherwise attempted to verify the accuracy 

or completeness of the Information in a manner that would wholly or partially comply 

with Canadian Auditing Standards pursuant to the Chartered Professional 

Accountants of Canada Handbook and, accordingly, the Receiver expresses no 

opinion or other form of assurance in respect of the Information. 

6. Unless otherwise stated, all monetary amounts contained in this First Report are 

expressed in Canadian dollars. 

3.0 BACKGROUND 

3.1 Debtors’ Requests for Adjournment of the Receivership 

7. The Receivership Order was granted by Justice Penny on January 26, 2024, on 

application of 1180554 Ontario Limited (the “Lender”), which holds a first mortgage 

over each of the Properties. Details as to the events leading to the Receivership Order 

being granted were set out in the Notice of Application dated November 15, 2023, a 

copy of which is attached hereto as Appendix “C”. 

8. Prior to the granting of the Receivership Order, the receivership application was 

before Justice Steele on December 19, 2023. At that time, the Debtors sought, and 

obtained, an adjournment of the Lender’s receivership application. The basis for the 

adjournment was to enable the Debtors some time to proceed with a sale process it 

had already commenced with Royal LePage (“RLP”). Although the Debtors asked for 
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a six-month adjournment, Justice Steele granted the adjournment to January 26, 

2024, a period of a little over five weeks. At the new return date, the Debtors were to 

report on the status of RLP’s marketing efforts and the likelihood of any prospective 

sale transactions. 

9. On return of the Application, and notwithstanding that RLP’s efforts to date had not 

yielded any material results including a letter of intent or offer to purchase the 

property, the Debtors requested a further adjournment. Justice Penny ultimately did 

not approve the further adjournment and granted the Receivership Order on January 

26, 2024.  

10. As the Debtors suggested that it may not be financially prudent to jettison RLP’s 

efforts upon the Receiver’s appointment, in favour of a completely new solicitation 

and sale process, Justice Penny’s Endorsement dated January 26, 2024, noted that: 

“RSM is well aware of its obligations to the court and to the stakeholders to maximize 

value for the benefit of all. It is not my role, at the outset to direct the Receiver to 

what course of action it must take. I am sure (and have been assured that) RSM will 

carefully consider all proposals for how to achieve the highest value in any 

realization plans, including whether the ongoing work of Royal LePage is sufficient 

and appropriate in all the circumstances”. 

11. In effort to reduce costs and maximize value to the estate, the Receiver corresponded 

with RLP and reviewed the listing agreement that was previously in place. The 

Receiver and RLP entered into a new listing agreement with changes to the terms and 

conditions.  

4.0 ACTIVITIES OF THE RECEIVER 

12. The Receivership Order, among other things, authorizes and grants the Receiver the 

exclusive ability to market and sell the Real Property. Since the issuance of the 

Receivership Order, the Receiver has taken certain steps and conducted the following 

activities: 
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a) took possession of the Real Property; 

b) registered a copy of the Receivership Order against title to the Real Property; 

c) established a website for these Receivership proceedings: 

https://tdbadvisory.ca/insolvency-case/cbj-developments-inc-cbj-clearview-

garden-estates-inc-and-cbj-bridle-park-ii-inc/ 

d) issued the notices required pursuant to Sections 245 and 246 of the BIA to 

known creditors of the Debtors; 

e) arranged for insurance coverage in respect of the Real Property; 

f) determined the property tax arrears and made arrangements for payment to the 

Township of Clearview; 

g) signified bank accounts relating to the operation of the Properties; 

h) consulted with the secured creditors and other stakeholders as to the 

appropriate method of marketing for the Real Property; 

i) entered into a new listing agreement with RLP, the realtor who was previously 

engaged to market the Real Property by the Debtors; 

j) monitored RLP’s weekly marketing activities;  

k) corresponded with the principals of the Debtor to obtain information pertaining 

to the Real Property; 

l) negotiated the APA with the Purchaser’s counsel; and 

m) prepared this First Report. 
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5.0 SALE PROCESS 

5.1 Marketing Process and Offers Received 

13. RLP re-launched its marketing campaign on February 21, 2024. Interested parties 

were advised that offers were to be submitted by 3:00 p.m. (EST) on Monday, April 

15 , 2024 (the “Bid Submission Deadline”). 

14. The Receiver, in consultation with its counsel, reviewed the adequacy of the RLP 

confidentiality agreement (the “Confidentiality Agreement”) and prepared a 

template form of agreement of purchase and sale to be sent to those parties that 

executed a Confidentiality Agreement. Confidentiality Agreements were executed by 

a total of 51 interested parties.  

15. Throughout the marketing process, RLP provided the Receiver with detailed 

summaries of the marketing activities undertaken by RLP, including the names of  

prospective purchasers (the “RLP Reports”).  

16. Among other activities set out in the RLP Reports, the following activities were 

highlighted by RLP: 

a) The Real Property was re-listed on the MLS on February 13, 2024; 

b) email brochures were sent out to a targeted list of 1,071 prospective purchasers on 

four (4) separate occasions: February 21, 2024, March 7, 2024, March 21, 2024 

and April 9, 2024; 

c) a highlight video showcasing the Properties was posted on YouTube and a link aws 

provided to prospective purchasers; 

d) targeted solicitation calls were made to developers and prospective purchasers;  

e) the Properties were advertised via social media (Linkedin) postings by RLP; and  
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f) an electronic data room was established to provide access to confidential 

information pertaining to the Real Property, including the Receiver’s standard 

form of APA,  to parties who had executed a Confidentiality Agreement. 

17. As of the Bid Submission Deadline, one offer was received on the Receiver’s form of 

APA, and one other letter of interest was submitted to the Receiver.  

18. On April 28, 2024, the Receiver and the Purchaser entered into the APA. A copy of 

the APA, with certain confidential terms redacted, is attached as Appendix “D” to 

this report. An unredacted copy of the APA is attached as Confidential Appendix 

“1” to this report. 

19. The APA requires that an Approval and Vesting Order (in the form sought on this 

motion) be granted, which Approval and Vesting Order contemplates the usual 

mechanism requiring the Receiver to deliver to the Purchaser a Certificate of the 

Receiver (in the form attached to the form of Approval and Vesting Order sought on 

this motion) which will certify that all of the conditions in the APA have been satisfied 

or waived, and that the balance of the Purchase Price (as defined in the APA), has 

been paid in full by the Purchaser. 

20. The closing date for the Transaction is expected to be on or about June 10, 2024.  

5.2 Reasonability of Sales Process 

21. The Receiver is of the view that the Sales Process, as described above, was robust and 

appropriate to obtain the best transaction capable of being completed in the 

circumstances.  

22. In all, the Real Property has been marketed by the Receiver and its agent since 

February 13, 2024 given that, as previously noted, prior to the commencement of this 

receivership, the Debtors were actively marketing the Real Property and the Real 

Property had been listed on MLS since October 11, 2023.  
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23. The Receiver is of the view that (i) sufficient efforts were made to obtain the highest 

and best price for the Properties, (ii) the length of the marketing process was 

appropriate, (iii) the marketing process was conducted fairly and with integrity, and 

(iv) the APA represents the highest and best offer in the circumstances.   

6.0 DISTRIBUTION OF NET SALES PROCEEDS 

24. As set out in the Application Record in support of the Receivership Order, on 

September 15, 2021, pursuant to a loan agreement between the Debtors and the 

Lender (the “Loan Agreement”), the Lender made a mortgage loan available to the 

Debtors in the principal amount of $16,000,000, plus interest and costs. 

25. As security for the loan, the Debtors granted the Lender, among other things, the 

following mortgages (“collectively the “118 Mortgages”): 

a) On October 22, 2021, CBJ Developments granted the Lender a first mortgage in 

the amount of $5 million on the CBJ Property; 

b) On October 14, 2021, CBJ Bridle Park II granted the Lender a first mortgage in 

the amount of $5 million on the Bridle Park II Property; and 

c) On October 8, 2021, CBJ Clearview granted the Lender a first mortgage in the 

amount of $6 million on the CBJ Clearview Property. 

26. The Debtors granted the following additional mortgages (collectively, the “Second 

Mortgages”) on title to the Properties:  

a)  On September 29, 2021, CBJ Developments granted Bridle Park Inc. a mortgage 

in the amount of $12,969,738 on the CBJ Property. On October 22, 2021, this 

mortgage was postponed in favour of the Lender; 

b) On September 8, 2021, CBJ Bridle Park II granted Bridle Park II Inc. a mortgage 

in the amount of $9,999,762. On October 14, 2021, this mortgage was postponed 

in favour of the Lender. 
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c) On October 8, 2021, CBJ Clearview granted Bridle Park II Inc. a mortgage in the 

amount of $13,001,142 on the CBJ Clearview Property; and 

d) Each of the Second Mortgages was assigned to First Global Financial Corp. (“First 

Global”), the current second mortgagee. As at May 22, 2024, the amount that 

First Global claims is owing is $44,601,713, inclusive of principal and interest.  

27. As at May 29, 2024, the amount owing under the Loan Agreement (and secured by 

the 118 Mortgages) is $18,158,231 in respect of the principal, interest and costs and 

advances by way of borrowings made to the Receiver.  

28. On September 28, 2021, the Debtors, the Lender and 1852733 Alberta Ltd.  entered 

into a participation agreement (the “Participation Agreement”). The Participation 

Agreement stipulates, among other things, that the Debtors shall pay the Lender 

$10,000 per single detached, semi-detached or townhouse unit, and $5,000 per unit 

for apartments, condos or other high density units.  

29. As at May 29, 2024, the amount claimed under the Participation Agreement is 

$11,685,000(the “Participation Fee”). A payout statement showing the amount 

owing to the Lender, inclusive of interest and costs and the Participation Fee, is 

attached as Appendix “E” to this report. 

30. The second mortgagee, First Global, disputes the validity and enforceability of the 

Participation Fee claimed under the Participation Agreement. Since the dispute will 

not be resolved prior to the anticipated closing of the transaction, the Receiver 

proposes to hold back the entire Participation Fee (the “PA Holdback”) pending 

agreement of the parties or further order of this court. 

31. The Receiver has obtained an opinion from its independent legal counsel confirming 

that, subject to usual assumptions and qualifications, (i) the 118 Mortgages held by 

the Lender constitute valid and enforceable charges in first priority against the 

respective Properties, and (ii) the Second Mortgages held by First Global constitute 
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valid and enforceable charges in second priority against the respective Properties. A 

copy of the security opinion will be made available upon request. 

32. Counsel did not opine on the validity, enforceability or any amounts that may be 

owing under the Participation Agreement. The Receiver understands that the Lender 

and First Global will attempt to resolve the issues relating to the Participation 

Agreement, failing which those parties will seek an adjudication by the court.  

7.0 RECEIVER’S INTERIM STATEMENT OF RECEIPTS AND 

DISBURSEMENTS 

33. The R&D for the period from January 26, 2024 to May 15, 2024 sets out cash receipts 

of $54,540, including an advance made by the Lender totaling $50,000 pursuant to 

Receiver’s Certificate #1, and cash disbursements of $41,091, resulting in an excess of 

receipts over disbursements of $13,449. A copy of the interim R&D is attached as 

Appendix “F” to this report.  

8.0 PROFESSIONAL FEES 

34. The Receiver’s accounts for the period from January 26, 2024 to April 30, 2024 total 

$44,015.04 in fees and disbursements, plus HST of $5,721.96, for a total amount of 

$49,737.00. A copy of the Receiver’s interim accounts, together with a summary of 

the accounts, the total billable hours charged per account, and the average hourly rate 

charged per account, is set out in the Affidavit of Bryan A. Tannenbaum sworn on May 

22, 2024 and attached as Appendix “G” to this report. 

35. The accounts of the Receiver’s counsel, Paliare, for the period from February 5, 2024 

to April 30, 2024 total $9,107.50 in fees and disbursements, plus HST of $1,183.98 

for a total amount of $10,291.48. A copy of Paliare’s interim accounts, together with 

a summary of the accounts, the total billable hours charged per account, and the 

average hourly rate charged per account, is set out in the Affidavit of Beatrice 

Loschiavo sworn on May 22, 2024 and attached as Appendix “H” to this report. 
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9.0 RECEIVER’S REQUEST OF THE COURT 

36. Based on the foregoing, the Receiver respectfully requests that the Court grant the 

order described in paragraph 4 (e) above. 

 All of which is respectfully submitted to this Court as of this 22nd day of May, 2024. 
 
 
TDB RESTRUCTURING LIMIITED, solely in its capacity 
as Receiver of the Debtors and not in its personal or corporate 
capacity 

 
Per:  

Bryan A. Tannenbaum, FCPA, FCA, FCIRP, LIT 
Managing Director 
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Court File No. CV-23-00707989-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 
 

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, 
R.S.C. 1985, C.B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF Justice ACT, 
R.S.O. 1990 C. C.43, AS AMENDED 

 
THE HONOURABLE  

JUSTICE PENNY 

) 
) 
) 

FRIDAY, THE 26th DAY 

 OF JANUARY, 2024 

 

 
1180554 ONTARIO LIMITED 

Applicant 
 

and 
 

CBJ DEVELOPMENTS INC., CBJ – CLEARVIEW GARDEN ESTATES INC.,  
CBJ – BRIDLE PARK II INC. 

 
Respondents 

ORDER 
(appointing Receiver) 

THIS MOTION made by the Applicant 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") and section 101 of the Courts of 

Justice Act, R.S.O. 1990, c. C.43, as amended (the "CJA") appointing RSM Canada Limited as 

receiver and manager (in such capacities, the "Receiver") without security, of all of the assets, 

undertakings and properties of the Respondents, CBJ -  Clearview Garden Estates Inc. (“CBJ - 

Clearview”), CBJ  Bridle Park II Inc.  (“CBJ - II”), CBJ Developments Inc. (“CBJ”) (hereinafter 

CBJ – Clearview, CBJ – II, and CBJ collectively referred to as the “CBJ” or “Debtors”), acquired 

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

Avenue, Toronto, Ontario. 
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ON READING the Notice of Application, the Affidavits of Matthew Castelli sworn October 20, 

2023, November 16, 2023, and January 24, 2024, the Affidavit of Serafino Paul Mantini sworn 

December 5, 2023, the Affidavits filed by the Respondents being  the Affidavits of Jeffrey Burrell 

sworn November 29, 2023, and December 5, 2023, and the Affidavit of Scott Metcalfe sworn 

January 24, 2024, and the Affidavit sworn by Randy Hoffner on January 25, 2024, filed by the 

parties holding a subsequent charge (“Subsequent Lenders”) as it relates to the Properties that are 

the subject matter of this Receivership,  the Factum of the Applicants, the Factum of the 

Respondents and on hearing submissions for counsel for the Applicants, Respondents and the 

Subsequent Lenders and on reading the consent of RSM Canada Limited to act as the Receiver, 

SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Application and the 

Application is hereby abridged and validated so that this motion is properly returnable today and 

hereby dispenses with further service thereof.   

APPOINTMENT 

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

CJA, RSM Canada Limited is hereby appointed Receiver, without security, of all of the assets, 

undertakings and properties of the Debtors acquired for, or used in relation to a business carried 

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

RECEIVER’S POWERS 

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not 

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

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any 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 
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relocating of Property to safeguard it, 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 perform any contracts of the Debtors; 

(d) 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; 

(e) 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; 

(f) to receive and collect all monies 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; 

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

(h) 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; 

(i) 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 
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shall extend to such appeals or applications for judicial review in respect of 

any order or judgment pronounced in any such proceeding; 

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

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

such terms and conditions of sale as the Receiver in its discretion may deem 

appropriate; 

(k) 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 subsection 63(4) of the Ontario Personal 

Property Security Act, [or section 31 of the Ontario Mortgages Act, as the 

case may be,] shall not be required, and in each case the Ontario Bulk Sales 

Act shall not apply. 

(l) to apply for any vesting order or other orders necessary to convey the 

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

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

(m) 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 

Property and the receivership, and to share information, subject to such 

terms as to confidentiality as the Receiver deems advisable; 

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

Property against title to any of  the Property; 
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(o) 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; 

(p) 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;  

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

the Debtors may have; and 

(r) 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. 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

4. THIS 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 (all 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.  

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 

existence of 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 
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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 and 

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 5 or in paragraph 6 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. 

6. 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 

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 the use of any computer or other system and providing 

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

required to gain access to the information. 

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords with 

notice of the Receiver’s intention to remove any fixtures from any leased premises at least seven 

(7) days prior to the date of the intended removal.  The relevant landlord shall be entitled to have 

a representative present in the leased premises to observe such removal and, if the landlord disputes 

the Receiver’s entitlement to remove any such fixture under the provisions of the lease, such fixture 

shall remain on the premises and shall be dealt with as agreed between any applicable secured 

creditors, such landlord and the Receiver, or by further Order of this Court upon application by the 

Receiver on at least two (2) days notice to such landlord and any such secured creditors. 
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NO PROCEEDINGS AGAINST THE RECEIVER 

8. THIS COURT ORDERS that no proceeding or 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.    

NO 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 REMEDIES 

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 lawfully 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. 

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 perform any right, renewal right, contract, agreement, licence 

or permit in favour of or held by the Debtors, without written consent of the Receiver 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 for the supply of goods and/or services, including 
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without limitation, all computer software, communication and other data services, centralized 

banking services, payroll services, insurance, transportation services, utility or other services to 

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

interfering with or terminating the supply of such goods or services as may be required 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 Debtors 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 FUNDS 

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

payments received or collected by the Receiver 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 in whole or in part, whether in existence on the date of this 

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be 

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the credit 

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.  

EMPLOYEES 

14. THIS COURT ORDERS that all employees of the Debtors 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) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. 
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PIPEDA 

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

Information 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 more 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 of 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 or 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, remediation or rehabilitation of the environment or relating to the disposal of waste 

or other contamination including, without limitation, the Canadian Environmental 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 this Order or anything done in pursuance of the Receiver's duties and powers under this Order, 

be deemed to be in Possession of any of the Property within the meaning of any Environmental 

Legislation, unless it is actually in possession.   
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LIMITATION 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, save and except for any gross 

negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5) 

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.  Nothing in this Order 

shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any 

other applicable legislation.  

RECEIVER'S ACCOUNTS 

18. THIS COURT 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 unless otherwise 

ordered by the Court on the passing of accounts, and that the Receiver and counsel to the Receiver 

shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on the Property, as 

security for such fees and disbursements, both before and 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.  

19. 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. 

20. 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 standard 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 RECEIVERSHIP 

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to 

borrow by way of a revolving credit or otherwise, such monies from time to time as it may consider 

necessary or desirable, provided that the outstanding principal amount does not exceed 
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$250,000.00 (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, for the purpose of funding the exercise of the powers and duties conferred upon the 

Receiver by this Order, including interim expenditures.  The whole of the Property 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 81.6(2) of the BIA. 

22. 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. 

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates 

substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any 

amount borrowed by it pursuant to this Order. 

24. 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 pari passu basis, unless otherwise agreed 

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

SERVICE AND NOTICE 

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service.  Subject to Rule 17.05 this Order shall constitute an 

order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to 

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of 

documents in accordance with the Protocol will be effective on transmission.  This Court further 
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orders that a Case Website shall be established in accordance with the Protocol with the following 

URL www.rsmcanada.com/CBJ-developments-inc-et-al. 

26. THIS COURT ORDERS that if the service or distribution of documents in accordance with 

the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any other 

materials and orders in these proceedings, any notices or other correspondence, by forwarding true 

copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile transmission to the 

Debtors’ creditors or other interested parties at their respective addresses as last shown on the 

records of the Debtors and that any such service or distribution by courier, personal delivery or 

facsimile transmission shall be deemed to be received on the next business day following the date 

of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing. 

GENERAL 

27. 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. 

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

as a trustee in bankruptcy of the Debtors. 

29. 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.  

30. 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. 
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31. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and 

including entry and service of this Order, provided for by the terms of the Plaintiff’s security or, if 

not so provided by the Plaintiff's security, then on a substantial indemnity basis to be paid by the 

Receiver from the Debtors estate with such priority and at such time as this Court may determine. 

32. 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. 

 

________________________________________
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SCHEDULE "A" 

RECEIVER CERTIFICATE 

CERTIFICATE NO. ______________ 

AMOUNT $_____________________ 

1. THIS IS TO CERTIFY that RSM Canada Limited, the receiver (the "Receiver") of the 

assets, undertakings and properties of CBJ -  Clearview,  CBJ – II and CBJ acquired for, or used 

in relation to a business carried on by the Debtors, including all proceeds thereof (collectively, the 

“Property”) appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the 

"Court") dated the ___ day of  ______, 20__ (the "Order") made in an action having Court file 

number __-CL-_______, 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 interest thereon of all other certificates issued by the Receiver pursuant to the 

Order or to any further order of the Court, 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 

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

of this certificate. 
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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 sum 

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

DATED the _____ day of _____________ 202__. 

 

 RSM Canada Limited solely in its capacity 
 as Receiver of the Debtors, and not in its 
personal capacity  

  Per:  
   Name: 
   Title:  
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Court File No. CV-24-00715515-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE MADAM 

JUSTICE CONWAY 

) 
) 
) 

FRIDAY, THE 1ST     

DAY OF MARCH, 2024 

B E T W E E N: 
TDB RESTRUCTURING LIMITED  

Applicant 

and 

RSM CANADA OPERATIONS ULC 

Respondent 

APPLICATION UNDER Rule 14.05(3)(h) of the Rules of Civil Procedure 

SUBSTITUTION ORDER 

THIS APPLICATION made by TDB Restructuring Limited (“TDB”) for an order, 

among other things, substituting the name of RSM Canada Limited with the name TDB 

Restructuring Limited on the Substituted Mandates (as defined below), was heard was heard this 

day by way of judicial video conference in Toronto, Ontario by Zoom videoconference 

ON READING the Application Record of TDB, including the Affidavit of Bryan A. 

Tannenbaum sworn February 27, 2024, together with the exhibits attached thereto (the 

“Affidavit”), and on hearing the submissions of counsel for TDB, no one else appearing, 

although served as evidenced by the Affidavit of Service of Lynda Christodoulou sworn 

February 28, 2024 

1. THIS COURT ORDERS that the time for service of the Notice of Application and the 

Application is hereby abridged and validated so that this application is properly returnable today 

and hereby dispenses with further service thereof.   



BIA MANDATES 

2. THIS COURT ORDERS that the name TDB Restructuring Limited be and is hereby 

substituted in place of the name of RSM Canada Limited as Trustee in Bankruptcy (the 

“Bankruptcy Trustee”) of the estate files listed as bankruptcies on Schedule “A” hereto (the 

“BIA Estates”) and as Proposal Trustee (the “Proposal Trustee”) of the estate files listed as 

proposals on Schedule “A” hereto (collectively with the BIA Estates, the “BIA Mandates”) and 

any reference to the name RSM Canada Limited in any Court Order in respect of such BIA 

Mandates or any schedule to such Court Order shall be replaced by the name TDB Restructuring 

Limited. 

3. THIS COURT ORDERS that, for greater certainty all, real and personal property 

wherever situate of the BIA Estates shall be, remain and is hereby vested in TDB Restructuring 

Limited in its capacity as Bankruptcy Trustee, to be dealt with by TDB Restructuring Limited in 

accordance with the provisions of the Bankruptcy and Insolvency Act (Canada) (the “BIA”), 

pursuant to its powers and obligations as Bankruptcy Trustee of the BIA Estates. 

4. THIS COURT ORDERS that TDB Restructuring Limited is authorized and directed to 

continue and to complete the administration of the BIA Mandates, to deal with the property in 

the BIA Mandates in accordance with its duties and functions as Bankruptcy Trustee or Proposal 

Trustee, as the case may be, as set out in the BIA and to receive all remuneration of the 

Bankruptcy Trustee or Proposal Trustee in the BIA Mandates for services performed from the 

commencement of each of the BIA Mandates until the discharge of the Bankruptcy Trustee or 

Proposal Trustee, as applicable. 

5. THIS COURT ORDERS that that the requirement and responsibility for taxation of the 

Bankruptcy Trustee’s or Proposal Trustee’s accounts in respect of the BIA Mandates with 

respect to all work performed in respect of such BIA Mandate from the initial appointment of 

RSM Canada Limited or any other party, through to the completion of the administration of such 

BIA Mandates and discharge of TDB Restructuring Limited as Bankruptcy Trustee or Proposal 

Trustee, as applicable, shall be completed using the name TDB Restructuring Limited. 



6. THIS COURT ORDERS AND DIRECTS that to the extent that security has been 

given in the name of RSM Canada Limited in cash or by bond of a guarantee company pursuant 

to section 16(1) of the BIA (the “Security”), such Security shall be transferred from the name 

RSM Canada Limited to the name TDB Restructuring Limited and any party holding such 

Security be and is hereby directed to take all steps necessary to effect such transfer. TDB 

Restructuring Limited shall retain all obligations respecting the Security. 

RECEIVERSHIP PROCEEDINGS 

7. THIS COURT ORDERS that the name TDB Restructuring Limited be and is hereby 

substituted in place of the name RSM Canada Limited as the Receiver, Receiver and Manager, or 

Interim Receiver (collectively, “Receiver”) in respect of the mandates listed in Schedule “B” 

hereto (the “Receivership Proceedings”) and any reference to the name RSM Canada Limited 

in any Court Order in respect of such Receivership Proceedings or any schedule to such Court 

Order shall be replaced by the name TDB Restructuring Limited.  

CCAA PROCEEDINGS 

8. THIS COURT ORDERS that the name TDB Restructuring Limited be and is hereby 

substituted in place of the name of RSM Canada Limited as Monitor of the estate files listed as 

CCAA restructuring proceedings on Schedule “C” hereto (the “CCAA Estates”) and any 

reference to the name RSM Canada Limited in any Court Order in respect of such mandates (the 

“CCAA Mandates”) or any schedule to such Court Order shall be replaced by the name TDB 

Restructuring Limited. 

ESTATE TRUSTEE DURING LITIGATION PROCEEDINGS 

9. THIS COURT ORDERS that: (i) the name TDB Restructuring Limited be and is hereby 

substituted in place of the name RSM Canada Limited as Estate Trustee During Litigation in 

respect of the mandate listed in Schedule “D” hereto; and (ii) the name Bryan A. Tannenbaum  

of TDB Restructuring Limited be and is hereby substituted in place of the name Bryan A. 

Tannenbaum of RSM Canada Limited as Estate Trustee During Litigation in respect of the 

mandate listed in Schedule “D” (collectively, the “Estate Mandates”), and any reference to the 

name RSM Canada Limited in any Court Order in respect of such Estate Mandates or any 



schedule to such Court Order shall be replaced by the name TDB Restructuring Limited. 

Collectively, the BIA Mandates, the Receivership Proceedings, the CCAA Mandates and the 

Estate Mandates are referred to herein as the “Substituted Matters”). 

SUBSTITUTED MANDATES 

10. THIS COURT ORDERS that TDB Restructuring Limited (and its directors, officers, 

employees, agents, legal counsel and other representatives, as applicable) will continue to have 

all rights, benefits, protections and obligations granted to RSM Canada Limited (and its legal 

counsel and representatives, as applicable) under any order made in the Substituted Mandates or 

any statute applicable to the Substituted Mandates or any contract or agreement to which TDB 

Restructuring Limited is party under the name RSM Canada Limited in the Substituted 

Mandates. For greater certainty and without limitation, this includes the benefit of any 

indemnity, charge or priority granted in the Substituted Mandates and relief from the application 

of any statute including the Personal Information Protection and Electronic Documents Act 

(Canada) (“PIPEDA”). 

11. THIS COURT ORDERS that to the extent required by the applicable Orders in the 

Substituted Mandates, the accounts of RSM Canada Limited and its legal counsel in respect of 

the Substituted Mandates shall be passed in accordance with the applicable Orders in the 

Substituted Mandates in the name and on the application of TDB Restructuring Limited.  

ACCOUNTS 

12. THIS COURT ORDERS that TDB Restructuring Limited be and is hereby authorized 

to transfer any and all accounts from the name RSM Canada Limited to the name TDB 

Restructuring Limited and, if the name on such accounts cannot be changed, to transfer all funds 

that remain in its trust bank accounts that belong or relate to the Substituted Mandates, or 

otherwise, to accounts in the name TDB Restructuring Limited, and TDB Restructuring Limited 

be and is hereby authorized to take all steps and to execute any instrument required for such 

purpose. Any bank, financial institution or other deposit-taking institution with which TDB 

Restructuring Limited banks be and is hereby authorized to rely on this Order for all purposes of 



this paragraph and shall not be under any obligation whatsoever to inquire into the propriety, 

validity or legality of any of the foregoing actions. 

13. THIS COURT ORDERS AND DIRECTS that TDB Restructuring Limited be and is 

hereby authorized to endorse for deposit, deposit, transfer, sign, accept or otherwise deal with all 

cheques, bank drafts, money orders, cash or other remittances received in relation to any of the 

Substituted Mandates where such cheques, bank drafts, money orders, cash or other remittances 

are made payable or delivered to the name TDB Restructuring Limited, in relation to the same, 

and any bank, financial institution or other deposit-taking institution with which TDB 

Restructuring Limited banks be and is hereby authorized to rely on this Order for all purposes of 

this paragraph and shall not be under any obligation whatsoever to inquire into the propriety, 

validity or legality of any of the foregoing actions. 

GENERAL 

14. THIS COURT ORDERS that this Order shall be effective in all judicial districts in 

Ontario which govern any of the Substituted Mandates. 

15. THIS COURT ORDERS that the requirement for a separate Notice of Motion and 

supporting Affidavit to be filed in the Court file of each of the Substituted Mandates be and is 

hereby waived. 

16. THIS COURT ORDERS that TDB Restructuring Limited shall notify the parties on the 

Service Lists of the Substituted Mandates (if applicable) of the new website established for such 

Substituted Mandate and shall post a copy of this Order to the website of each Substituted 

Mandate and that such notice shall satisfy all requirements for service or notification of this 

motion and this Order on any interested party in the Substituted Mandates including, without 

limitation, proven creditors within the BIA Mandates, parties on the Service Lists of the 

Substituted Mandates (if applicable), the applicable bankrupts or debtors within the Substituted 

Mandates, and any other person, and any other requirements of service or notification of this 

motion be and is hereby waived. 

17. 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 TDB Restructuring Limited 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 TDB Restructuring Limited as 

may be necessary or desirable to give effect to this Order, or to assist TDB Restructuring Limited 

and its agents in carrying out the terms of this Order. 

18. THIS COURT ORDERS that this Order is effective from today’s date and is 

enforceable without the need for entry or filing. 

 

______________________________________________



Schedule “A”:  BIA Mandates 

 

 

Bankruptcies  
Name Estate Number 

  
1. Carrington Homes Limited 

2. Fernicola, George 

3. D. Mady Investments Inc. 

4. Eco Energy Home Services Inc. 

5. Ontario HVAC & Water Inc. 

6. 2305992 Ontario Inc. 

7. Fernwood Developments (Ontario) Corporation 

8. Legal Print and Copy Incorporated 

9. Commerce Copy Incorporated 

10. TDI-Dynamic Canada, ULC 

11. Limestone Labs Limited 

12. 2465409 Ontario Inc. 

13. Creative Wealth Media Finance Corp. 

14. Knight-Pro Inc. 

15. Ulmer, Blair 

31-457618 

31-457619 

31-2281994 

31-2502463 

31-2613545 

31-2655918 

31-2661061 

31-2884436 

31-2884438 

31-2903815 

31-2907613 

31-2939766 

31-3003083 

31-3013900 

32-159136 

  
Division 1 Proposals  

Name Estate Number 
  

1. Vaughn Mills Packaging Ltd. 31-2895096 
 

2. RLogistics Limited Partnership 
 

31-3040679 

3. RLogistics Inc. 31-3042209 
 

4. 1696308 Ontario Inc. 31-3042213 
  



Schedule “B”:  Receivership Proceedings 

Name Court / OSB Number 
  

1. Z. Desjardins Holdings Inc. 

2. 485, 501 and 511 Ontario Street South, Milton, ON 

3. Eco Energy Home Services Inc. 

4. 3070 Ellesmere Developments Inc. 

5. Fernwood Developments Ontario Corporation 

6. Utilecredit Corp. 

7. 134, 148, 152, 184/188, 214, 224 and 226 Harwood 
Avenue, Ajax, ON 
 

8. Greenvilla (Sutton) Investment Limited (private 
receivership) 
 

9. 2088556 Ontario Inc. (private receivership) 
 

10. 935860 Ontario Limited (private receivership) 
 

11. Areacor Inc. 

12. Limestone Labs Limited and CleanSlate 
Technologies Incorporated (private receivership) 
 

13. 12252856 Canada Inc. 

14. Harry Sherman Crowe Housing Co-operative Inc. 

15. Richmond Hill Re-Dev Corporation 

16. Stateview Homes (Hampton Heights) Inc. 

17. 142 Queenston Street, St. Catharines, ON 

18. 2849, 2851, 2853, 2855 and 2857 Islington Avenue, 
Toronto, ON 
 

19. 311 Conacher Drive, Kingston, ON 
 

20. Real Property owned by King David Inc. 

CV-23-00706607-00CL 

CV-23-00696349-00CL 

CV-19-614122-00CL 

CV-19-00627187-00CL 

CV-20-00635523-00CL 

CV-20-00636417 

CV-20-00651299-00CL 
 
 

31-459273 
 
 

31-459274 
 

31-459275 
 

CV-22-00674747-00CL 

31-459498 
 

CV-22-00691528-00CL 

CV-22-00688248-00CL 

CV-23-00695238-00CL 

CV-23-00700356-00CL 

CV-23-00705617-00CL 

CV-23-00701672-00CL 
 

CV-23-00701672-00CL 

CV-23-00710411-00CL 

21. CBJ Developments Inc. et al. CV-23-00707989-00CL 

22. 25 Neighbourhood Lane, Etobicoke, ON  M8Y 0C4 31-459784 

  



 

 

Schedule “C”:  CCAA Proceedings 

 

Name Court Number 
  

1. Quality Sterling Group, comprising 
Quality Rugs of Canada Ltd., Timeline 
Floors Inc., Ontario Flooring Ltd., 
Weston Hardwood Design Centre 
Inc., Malvern Contact Interiors Ltd., 
Timeline Floor Inc. Ontario Flooring 
Ltd. Weston Hardwood Design Centre 
Inc. Malvern Contract Interior Limited 
Quality Commercial Carpet 
Corporation Joseph Douglas Pacione 
Holding Ltd. John Anthony Pacione 
Holding Ltd. Jopac Enterprises 
Limited, and Patjo Holding Inc. 

CV-23-00703933-00CL 

 

  



Schedule “D”:  Estate Trustee During Litigation Proceedings 

 

Name Court Number 
  

1. The Estate of Sarah (Sue) Turk * 

2. The Estate of Sarah (Sue) Turk * 

3. The Estate of Lev Alexandr Karp – discharge 

pending 

4. The Estate of Peter Trezzi 

5. The Estate of Florence Maud Anderson * 

6. Estate of Murray Burke 

7. Estate of Robert James Cornish 

8. Estate of Anne Takaki * 

9. Estate of John Takaki * 

10. Estate of James Frederick Kay ** 

11. Klaczkowski Family Trust ** 

01-3188/14 

05-35/14 

05-100/17 

05-265/17 

01-4647/16 

05-159/19 

2988/19 

CV- 23-00693852-00ES 

CV-22-00011105-00ES 

CV-22-00011105-00ES 

06-006/14 

CV-21-00659498-00ES 

12. Estate of Ethel Ailene Cork ** CV-23-00710309-00ES 

13. Estate of Justin Milton Cork ** CV-23-00710291-00ES 

 

 

* In the name of Bryan A. Tannenbaum of RSM Canada Limited. 

** In the name of Bryan A. Tannenbaum only. 
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Court File No.  

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)

B E T W E E N: 

CBJ DEVELOPMENTS INC., CBJ - CLEARVIEW GARDEN ESTATES INC. and CBJ - 
BRIDLE PARK II INC. 

Applicants 

- and - 

1180554 ONTARIO LIMITED 

Respondent 

APPLICATION UNDER Rules 14.05(3)(d) and (h) of the  
Rules of Civil Procedure, R.R.O., REG 194 

 (Court seal) 

NOTICE OF APPLICATION 

TO THE RESPONDENT 

  A LEGAL PROCEEDING HAS BEEN COMMENCED by the applicants.  The claim made by 
the applicants appears on the following page. 

  THIS APPLICATION will come on for a hearing  

 In person 

 By telephone conference 

 By video conference 

before a judge presiding over the Commercial List on November 22, 2023 at 10:00 a.m., or as 
soon after that time as the matter can be heard, via Zoom coordinates to be provided by the court.  

Electronically issued / Délivré par voie électronique : 16-Nov-2023
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-23-00709788-00CL



  IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in the 
application or to be served with any documents in the application, you or an Ontario lawyer acting 
for you must forthwith prepare a notice of appearance in Form 38A prescribed by the Rules of 
Civil Procedure, serve it on the applicants’ lawyer or, where the applicants do not have a lawyer, 
serve it on the applicants, and file it, with proof of service, in this court office, and you or your 
lawyer must appear at the hearing. 

  IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY EVIDENCE TO 
THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON THE 
APPLICATION, you or your lawyer must, in addition to serving your notice of appearance, serve 
a copy of the evidence on the applicants’ lawyer or, where the applicants do not have a lawyer, 
serve it on the applicants, and file it, with proof of service, in the court office where the application 
is to be heard as soon as possible, but at least four days before the hearing. 

  IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN YOUR 
ABSENCE AND WITHOUT FURTHER NOTICE TO YOU.  IF YOU WISH TO OPPOSE THIS 
APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID MAY BE 
AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE. 

Date  November 15, 2023 

Issued by ................................................................... 
Local registrar 

Address of 
court office  330 University Avenue 

Toronto, ON  M5G 1R7 

TO: TEPLITSKY LLP 

Barristers 
70 Bond Street, Suite 200 
Toronto, ON  M5B 1X3 

Jonathan Kulathungam 
Tel: (416)-365-9320 
Email: jkulathungam@teplitskyllp.com

Lawyers for the Respondent  

Electronically issued / Délivré par voie électronique : 16-Nov-2023
Toronto Superior Court of Justice / Cour supérieure de justice

       Court File No./N° du dossier du greffe : CV-23-00709788-00CL

mailto:jkulathungam@teplitskyllp.com


APPLICATION 

1.  CBJ Developments Inc. (“CBJ”), CBJ – Clearview Garden Estates Inc. (“CBJ Clearview”) 

and CBJ – Bridle Park II Inc. (“CBJ II”) (hereinafter collectively referred to as the “Applicants”), 

make this application for, amongst other things: 

a) if necessary, abridging the time for service and filing of this notice of application 

and the application record or, in the alternative, dispensing with and/or validating 

service of same;  

b) a declaration that the Notice of Intention to Enforce Security pursuant to section 

244 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the 

“BIA”) sent by the Respondent to the Applicants on September 7, 2023 is void as 

a result of the Respondent having taken an enforcement step prior to the expiry of 

the ten-day notice period prescribed by section 244(2) of the BIA by sending 

Notices of Sale (as defined below) pursuant to the Mortgages Act, R.S.O. 1990, c. 

M.40 (the “Mortgages Act”), to the Applicants on September 7, 2023; and  

c) such further and other relief as is just. 

2.  The grounds for the application are: 

a) CBJ, CBJ Clearview and CBJ II are each active corporations incorporated in the 

Province of Ontario. Christopher Agagnier (“Mr. Agagnier”) and Jeffrey Burrell 

(“Mr. Burrell”) act as the directors of each of the Applicants; 

b) 1852773 Alberta Ltd. (“185”), a party to the Loan Agreement (as defined below), 

is a corporation of which Mr. Agagnier is a director; 

c) the Respondent, 1180554 Ontario Limited (“118”), is an active corporation 

incorporated in the Province of Ontario. According to the corporate profile, its sole 

director and officer is Paul Mantini, a partner at Bennett Jones LLP; 

d) in 2021, the Applicants purchased three large properties in Stayner, Ontario (the 

“Stayner Properties”) with the goal of developing the land for residential use and 
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sale. In order to assist with the purchase of the Stayner Properties, CBJ and 185, 

with the advice of counsel, entered into a loan agreement with 118 (as 

representative of a syndicate of lenders) dated September 15, 2021 for the principal 

amount of $16,000,000 (the “Loan Agreement”); 

e) Mr. Agagnier and Mr. Burrell, along with Kimberly Zacharias and Salvatore 

Romeo, guaranteed the obligations under the Loan Agreement pursuant to a 

guarantee dated October 8, 2021; 

f) the loan is secured by, among other things, three first fixed mortgages as follows: 

a $5,000,000 mortgage registered on title to the portion of the Stayner Properties 

owned by CBJ, a $5,000,000 mortgage registered on title to the portion of the 

Stayner Properties owned by CBJ II and a $6,000,000 mortgage registered on title 

to the portion of the Stayner Properties owned by CBJ Clearview; 

g) 118 (as lender) and CBJ and 185 (as borrowers) also entered into a side letter 

agreement dated September 15, 2021 (the “Side Letter”), pursuant to which the 

parties agreed that, inter alia, CBJ and 185 would enter into a participation 

agreement (the “Participation Agreement”). According to the Side Letter, the 

Participation Agreement would require CBJ and 185 to pay to 118 $10,000 per 

single detached, semi-detached or townhouse unit and $5,000 per unit for 

apartments, condos, or other high density units, upon the receipt of a deposit for the 

sale of each specific unit, which obligation would be secured;   

h) the Participation Agreement was entered into by 118, the Applicants and 185 on 

September 28, 2021; 

i) CBJ and 185 missed the August, 2023 interest payment to 118 under the Loan 

Agreement; 

j) on September 7, 2023, 118, by its counsel, sent to the Applicants both: 

i) a Notice of Intention to Enforce Security under section 244 of the BIA (the 

“Section 244 Notice”); and  
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ii) a Notice of Sale under the Mortgages Act with respect to each of the three 

Stayner Properties (the “Notices of Sale”); 

k) pursuant to the Section 244 Notice, 118 demanded, as of September 1, 2023, 

$27,981,804.70 as payment for, inter alia, the principal and interest of each of the 

mortgages on the Stayner Properties as well as the payment under the Participation 

Agreement (which payment comprised $11,685,000 of the $27,981,804.70); 

l) the mortgages under the Loan Agreement matured on October 15, 2023; 

m) 118 has since brought an application to appoint a receiver/manager over all of the 

assets, undertakings and properties of the Applicants; 

n) the inclusion of the payments under the Participation Agreement in the demands 

for repayment has frustrated the efforts of the Applicants to sell or refinance the 

Stayner Properties; 

o) pursuant to section 244(2) of the BIA, where a notice is required to be sent under 

subsection 244(1), the secured creditor shall not enforce the security in respect of 

which the notice is required until the expiry of ten days after sending that notice, 

unless the insolvent person consents to an earlier enforcement of the security; 

p) by issuing the Notices of Sale contemporaneously with the Section 244 Notice, the 

Respondent took steps to enforce the security before the expiration of the ten day 

wait period prescribed by the BIA. As a result, the Section 244 Notice is void and 

of no force or effect; 

q) section 244(2) of the BIA; 

r) sections 31 and 32 of the Mortgages Act; 

s) section 97 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended; 

t) Rule 14.05(3)(d) and (h) of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194, 

as amended; and 
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u) such further grounds as are required and this Court may permit. 

3.  The following documentary evidence will be used at the hearing of the application:  

a) the Agreed Statement of Facts; and  

b) such further and other evidence as counsel may advise and this Court may permit.  
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ASSET PURCHASE AGREEMENT 

THIS AGREEMENT dated as of the 28th day of April, 2024. 

BETWEEN: 

TDB RESTRUCTURING LIMITED 
solely in its capacity as Court-appointed receiver of 

the Debtors 
(the "Receiver") 

- and - 

Toronto Capital (Stayner) Corp. in Trust 
(for a company to be incorporated) 

(the "Purchaser") 

RECITALS: 

A Pursuant to the Receivership Order, the Receiver: (i) was appointed as receiver of CBJ - Clearview 
Garden Estates Inc., CBJ Bridle Park II Inc., and CBJ Developments Inc. (collectively the 
"Debtors") including the Property owned by the Debtors; and (ii) is authorized to market and sell 
the Property and negotiate such terms and conditions of sale as the Receiver may deem 
appropriate; and 

The Receiver wishes to sell, and the Purchaser wishes to purchase the Debtors' right, title and 
interest in and to the Property, subject to and in accordance with the terms and conditions contained 
herein. 

NOW THEREFORE in consideration of the mutual covenants and agreements contained in this Agreement, 
and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged 
and confirmed, the Parties agree as follows: 

1. DEFINITIONS 

In this Agreement, unless the context clearly indicates otherwise, the following terms shall have the 
following meanings: 

(a) "Acceptance Date" means the date that this Agreement is executed by each of the Parties; 

(b) "Agreement" means this agreement together with the attached schedules, as it may be 
supplemented, amended, restated or replaced from time to time by written agreement 
between the Parties; 

(c) "Applicable Law" means, at any time, with respect to any Person, property, transaction, 
event or other matter, all applicable laws, statutes, regulations, rules, by-laws, ordinances, 
protocols, regulatory policies, codes, guidelines, official directives, orders, rulings, 
judgments and decrees of any Government Authority having authority over that Person, 
property, transaction or event; 

(d) "Approval and Vesting Order" means the order of the Court, substantially in the form of 
the template Model Approval and Vesting Order approved by the Commercial List Users' 
Committee for use on the Court, approving the Transaction and ordering that the Debtors' 
right, title and interest in the Property be vested in the Purchaser free and clear of 
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(e) 

encumbrances except for Permitted Encumbrances upon satisfaction by the Purchaser of 
its obligations under this Agreement; 

"Assumed Liabilities" has the meaning ascribed to it in Section 8 hereof; 

"Business Day" means any day other than a Saturday or a Sunday or a statutory holiday 
in the Province of Ontario, or any other day on which the principal chartered banks located 
in the City of Toronto are not open for business during normal banking hours; 

"Closing" has the meaning ascribed to it in Section 9 hereof; 

"Closing Date" has the meaning ascribed to it in Section 9 hereof; 

"Court" means the Ontario Superior Court of Justice (Commercial List); 

"Deposit" has the meaning ascribed to it in Section 5(a) hereof; 

"Debtors" has the meaning ascribed to it in the recitals hereof; 

"DRA" has the meaning ascribed to it in Section 10(a)(ii)hereof; 

"Encumbrance" means any pledge, lien, charge, security agreement, security interest, 
lease, sublease, title retention agreement, mortgage, encumbrance, easement, right-of-
way, restrictive covenant, encroachment, option or Claim of any kind or character 
whatsoever; 

(n) "Environmental Law" means any and all applicable international, federal, provincial, 
municipal or local laws, by-laws, statutes, regulations, treaties, orders, judgments, decrees, 
ordinances, official directives and all authorizations relating to the environment, 
occupational health and safety, health protection or any Hazardous Materials; 

(o) "ETA" means the Excise Tax Act (Canada); 

(P) "Final" with respect to any order of the Court, means that leave to appeal or reconsideration 
shall not have been sought in respect of such order and that such order shall not have 
been stayed, appealed, varied (except with the consent of the Receiver and Purchaser) or 
vacated, and all time periods within which leave to appeal and reconsideration could at law 
be sought shall have expired and all time periods within which such order could at law be 
appealed shall have expired; 

(q) "First Global" means First Global Financial Corp.; 

(r) "First Mortgage" has the meaning ascribed to it in Section 1 (gg); 

(s) "First Mortgage Surplus" means the difference, if any, between the amount paid to 
1180554 Ontario Limited on account of the First Mortgage in the payout amount (the 
"Payout Amount" set out in the First Mortgage statement of 1180554 Ontario Limited and 
either: (i) the amount determined by the Court as due under the First Mortgage: or (ii) the 
amount that 1180554 Ontario Limited.by agreement has accepted as due under the First 
Mortgage which is less than the Payout Amount. 

(t) "Government Authority" means any person, body, department, bureau, agency, board, 
tribunal, commission, branch or office of any federal, provincial or municipal governments, 
including any district, agency, commission, board, arbitration panel or authority and any 
subdivision of the foregoing, having or claiming to have jurisdiction over part or all of the 
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Property, the Transaction contemplated in this Agreement and/or one or both of the Parties, 
or any quasi -governmental or private body exercising any regulatory, expropriation or 
taxing authority under or for the account of any of the foregoing; 

(u) "Hazardous Materials" means any, and all, contaminants, pollutants, substances or 
materials that, when released to the natural environment, could cause, at some immediate 
or future time, harm or degradation to the natural environment or risk to human health, 
whether or not such contaminants, pollutants, substances or materials are or shall become 
prohibited, controlled or regulated by any Government Authority and any "Contaminants", 
"Dangerous Substances", "Hazardous Materials", "Hazardous Substances", "Hazardous 
Wastes", "Industrial Wastes", "Liquid Wastes", "Pollutants" and "Toxic Substances", all as 
defined in, referred to or contemplated in federal, provincial and/or municipal legislation, 
regulations, orders and/or ordinances relating to environmental, health and/or safety 
matters and, not to limit the generality of the foregoing, includes asbestos, urea 
formaldehyde foam insulation and mono or poly-chlorinated biphenyl wastes; 

(v) "HST" has the meaning ascribed thereto in Section 26 hereof; 

(w) "Indemnitees" has the meaning ascribed to it in Section 16(a) hereof; 

(x) "Liabilities" means any and all Encumbrances, other than Permitted Encumbrances, 
claims, actions, causes of action, suits, proceedings, applications, complaints, costs, 
expenses, charges, debts, liabilities, losses, damages, orders, judgments, demands, fines, 
penalties and obligations or any nature or kind whatsoever, whether primary or secondary, 
direct or indirect, fixed, contingent, absolute or otherwise; 

(Y) "Parties" means collectively the Receiver and the Purchaser, and "Party" means either 
one of them; 

(z) "Payout Amount" shall have the meaning ascribed thereto in Section 1 (s). 

(aa) "Permitted Encumbrances" means those encumbrances listed in Schedule "B" to this 
Agreement, which shall be accepted and/or assumed on Closing by the Purchaser; 

(bb) "Person" means any individual, partnership, limited partnership, limited liability company, 
joint venture, syndicate, sole proprietorship, company or corporation with or without share 
capital, unincorporated association, trust, trustee, executor, administrator or other legal 
personal representative, Government Authority or other entity however designated or 
constituted; 

(cc) "Property" means the lands and premises known municipally as: (i) 7535 Highway 26, 
Nottawasaga, Ontario (97.28 acres); (ii) 7535 Highway 26, Nottawasaga, Ontario (78.6 
acres); and (iii) 6273 27/28 Sideroad, Stayner, Ontario, each property as legally described 
in Schedule "A" to this Agreement; 

(ctd) "Purchase Price" shall have the meaning ascribed thereto in Section 4 hereof; 

(ee) "Purchaser's Solicitors" means the firm of Fogler, Rubinoff LLP (Attention: Joseph Fried), 
Telephone No.: (416) 941-8836, E-mail: jfried@foglers.com; 

(ff) "Receiver's Certificate" means the certificate attached as a schedule to the Approval and 
Vesting Order confirming inter alla that the Receiver has received the Purchase Price and 
all conditions to Closing, if any, have been satisfied or waived by the Parties; 

(gg) "Receivers Costs and Distributions" means the sums to be expended by the Receiver 
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to complete this Transaction, including amounts required to be paid for matters which 
constitute an Encumbrance and is not a Permitted Encumbrance (such as arrears of taxes), 
Receiver's fees and disbursements, costs of fees of professionals engaged by the 
Receiver, including without limitation, lawyers, appraisers etc., commissions to real estate 
agents but excluding the amounts due to the first mortgagee 1180554 Ontario Limited 
under its mortgages registered as Instrument Nos. 5C1832938, S01834303 and 
SC1836915 (collectively the "First Mortgage") registered in the Land Registry Office No. 
51, (the "LRO") and the second mortgagee First Global under its mortgages registered as 
Instrument Nos. SC1832939, SC1829149 and SC1829911 (collectively the "Second 
Mortgage") registered in the said LRO. 

(hh) "Receiver's Solicitors" means the firm of Paliare Roland Rosenberg Rothstein LLP, 
Telephone No. (416) 646-4330, e-mail: jefflarry©paliareroland.com; 

(ii) "Receivership Order" means the order of the Court dated January 26, 2024 appointing 
the Receiver; 

(ji) "Statement of Adjustments" has the meaning ascribed to it in Section 22(d) hereof; 

(kk) "TERS" has the meaning ascribed to it in Section 10(a)(i)hereof; 

(II) "Transaction" means the transaction contemplated by this Agreement; and 

(mm) "VTB" Has the meaning ascribed to it in Section 5 hereof. 

2. SCHEDULES 

The following Schedules are appended to this Agreement: 

Schedule "A" Property 

Schedule "B" Permitted Encumbrances 

3. AGREEMENT TO PURCHASE AND SELL 

On the Closing Date, the Receiver shall sell the Debtors' right, title and interest in and to the Property, and 
assign the Assumed Liabilities, and the Purchaser shall purchase the Debtors' right, title and interest in and 
to the Property and assume the Assumed Liabilities, subject to and in accordance with the terms and 
conditions set out this Agreement. 

Notwithstanding that the Purchaser is purchasing the Property in trust for a company to be incorporated, 
the Purchaser will be and will remain liable for all of the Purchaser's obligations under this Agreement 
including, without limitation, the obligation to close the Transaction. 

4. PURCHASE PRICE 

The aaareaateour chase ri payable by the Purchaser to the Receiver for the Property shall be 
Dollars (the "Purchase Price"). 

5. METHOD OF PAYMENT 

The Purchase Price shall be paid, accounted for and satisfied as follows: 

(a) a deposit equal to Dollars (the 
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"Deposit") shall be paid to the Receiver', in trust, by wire transfer, within two (2) Business 
Days of the execution this Agreement to the Receiver. The Deposit shall be held by the 
Receiver, in trust, in an interest bearing account as a deposit pending Closing or 
termination of this Agreement. The Deposit is to be credited towards the Purchase Price 
upon completion of the Transaction. In the event that the Transaction is not completed for 
any reason other than the Purchaser's default hereunder, the full amount of the Deposit, 
without any set-off or deduction, shall be returned forthwith to the Purchaser. If this 
Agreement is terminated or if the Transaction is not completed as a result of default by the 
Purchaser, the Deposit shall be retained by the Receiver as liquidated damages without 
prejudice to any further rights it may have hereunder, at law or in equity; 

(b) by payment in cash an amount equal to the Receiver's Costs and Distributions and the 
amount due to 1180554 Ontario Limited pursuant to the First Mortgage. The Receiver shall 
be entitled on Closing to hold back a reserve as reasonably estimated by it for Receiver's 
Costs and Distributions to be incurred after Closing as well as amounts that may be owing 
to unsecured creditors of the Debtors. Any surplus remaining from such reserve and from 
the First Mortgage Surplus that may be owing to First Global shall be paid to the Purchaser, 
or as it may direct, if a direction re funds is provided to the Receiver by First Global directing 
it to pay the funds to the Purchaser or as it may direct. For certainty, the surplus and First 
Mortgage Surplus will, in all cases, be dealt with by the Receiver in the ordinary course 
having regard to the claims of creditors and others against the Real Property; 

(c) the balance of the Purchase Price to the Receiver b th 

(d) by the assumption of the Assumed Liabilities 

Terms of the VTB are as follows: 
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