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INTRODUCTION AND PURPOSE OF THIS REPORT 

1. Deloitte Restructuring Inc. (“Deloitte”) understands that an application has been made to the 
Supreme Court of Nova Scotia in Bankruptcy and Insolvency (the “Court”) by the Business 
Development Bank of Canada (“BDC”), seeking an order (the “Receivership Order”) 
appointing Deloitte as receiver and manager (the “Receiver”) without security, of the assets, 
collateral and undertakings of 11016949 Canada Inc. (“1101”) as defined within the 
Receivership Order.   
 

2. In addition to the Receivership Order, Deloitte understands that BDC will be seeking an order 
approving a sale and investment solicitation process (the “SISP”) to be conducted by the 
Receiver (if appointed) to realize upon the assets of 1101 as further discussed herein (the “Sale 
Process Order”). 
 

3. Deloitte initially consented to act as the Receiver of 1101 on September 28, 2020, and was 
retained by BDC to act as its financial consultant to review the operations and financial position 
of 1101 on December 4, 2020 (the “Consulting Engagement”). As part of the Consulting 
Engagement, Deloitte worked in conjunction with BDC, its legal counsel, 1101, and 1101’s 
external accountant.   
 

4. Deloitte is a licensed insolvency trustee within the meaning of section 2 of the Bankruptcy and 
Insolvency Act and has consented to act as Receiver in these proceedings in the event that the 
Court grants the relief sought by BDC.  Deloitte has prepared this report (the “Pre-Filing 
Report”) as proposed Court-appointed Receiver of 1101 (the “Proposed Receiver”) in order 
to provide background to the Court for the pending receivership application and the relief being 
sought.  
 

5. Deloitte has engaged McInnes Cooper to act as the Proposed Receiver’s independent legal 
counsel. 
 

6. The purpose of this Pre-Filing Report is to provide information to the Court with respect to:  
 
a) The Proposed Receiver’s understanding of 1101’s current position and its consent to act as 

Receiver, should the Court see fit to grant the Receivership Order.  
 
b) The Proposed Receiver’s recommendation that the Court approve the SISP and grant the 

Sale Process Order.   
 
c) The independent legal opinion evaluating the validity and enforceability of the BDC security 

prepared by the Proposed Receiver’s independent legal counsel (the “Security Opinion”).  

TERMS OF REFERENCE 

7. In preparing this Pre-Filing Report, Deloitte has been provided with, and has relied upon, 
unaudited, draft and/or internal financial information and information from third-party sources 
(collectively, the “Information”).  
 
Except as described in this Pre-Filing Report: 
 
a) Deloitte has reviewed the Information for reasonableness, internal consistency and use in 

the context in which it was provided. However, Deloitte 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 Audit Standards (“CAS”) pursuant to the 
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Chartered Professional Accountants Canada Handbook and, accordingly, the Proposed 
Receiver expresses no opinion or other form of assurance contemplated under CAS in 
respect of the Information. 

b) Deloitte has prepared this Pre-Filing Report in its capacity as Proposed Receiver to provide 
background to the Court for its consideration of the relief being sought. Parties using this 
Pre-Filing Report other than for the purposes outlined herein are cautioned that it may not 
be appropriate for their purposes. 

8. Unless otherwise stated, all dollar amounts contained in this Pre-Filing Report are expressed in 
Canadian Dollars. 

9. This Pre-Filing Report has been prepared with reference to the Affidavits of Linda Savoie and 
Matthew Golding sworn on January 4 and January 11, 2023 respectively (collectively the “BDC 
Affidavits”), copies of which have been be filed separately with the Court by BDC’s legal 
counsel.   

10. The Pre-Filing Report should be read in conjunction with the BDC Affidavits and the previously 
filed Court materials in this matter for further context and background regarding 1101 and the 
activities leading up to BDC’s application for the Receivership Order. 

1101’s CURRENT POSITION  

11. Deloitte’s involvement in the 1101 proceedings commenced during the fall of 2020, initially as 
Proposed Receiver and subsequently as financial consultant under the Consulting Engagement.  
The Consulting Engagement concluded at the end of April 2021 when 1101 completed a sale 
and refinancing of the Nova Scotia properties (the “Sale Transaction”), resulting in the 
retirement of a significant portion of the BDC indebtedness.     

12. Subsequent to the Sale Transaction, the BDC indebtedness was approximately $1,000,000 and 
was secured against a commercial building located at 125 Prince William Street, Saint John, 
New Brunswick (the “Property”).   

13. During November 2022, Deloitte was re-engaged as financial consultant by BDC and 
participated in a number of discussions with representatives of BDC and its legal counsel and 
was provided with financial information relating to the Property.     

14. At the date of this Pre-Filing Report, Deloitte understands that there are property tax arrears 
owing against the Property of approximately $162,000, along with a potential excise tax 
liability that has yet to be quantified (which was identified during the Consulting Engagement) 
(collectively the “Priority Charges”), both of which form a priority ahead of the BDC 
indebtedness.   

15. In addition to the Priority Charges, Deloitte understands that there are a number of registered 
judgments against the Property that rank behind the BDC indebtedness that will need be 
addressed in the event the Property is sold outside of a Court driven process.   
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16. The Proposed Receiver understands that 1101 had the Property listed for sale with a real 
estate broker at a value of $1,200,000.  The listing, however, did not generate significant 
interest, has now expired, and has not been renewed.  Based on the prior listing price, and 
considering the Priority Charges and transaction costs, the Proposed Receiver believes BDC 
will likely incur a shortfall on any sale of the Property (prior to pursing any personal 
guarantees).   

17. 1101 has had a significant amount of time to market and sell the property.  As 1101 has been 
unable to close a sale transaction, and the Priority Charges continue to increase, along with the 
BDC indebtedness, it is apparent that any sale of the Property will require a Court order to vest 
clear title to a purchaser.      
 

18. Accordingly, the Proposed Receiver recommends that the Receivership Order be granted.  
 

19. In the event the Court grants the Receivership Order, attached hereto as Appendix A is 
Deloitte’s consent to act as Receiver.      

PROPOSED RECEIVER’S SISP  

20. The Proposed Receiver, in consultation with BDC, BDC’s legal counsel, and the Proposed  
Receiver’s own independent legal counsel, developed the SISP, taking into consideration the 
sale efforts previously undertaken by 1101 over the last year.   
 

21. The SISP is designed to broadly market the Property to potential interested parties involved in 
the Atlantic Canada real estate and development industry, with a particular focus on those with 
existing properties in the New Brunswick market.    
 

22. In preparation of the SISP, the Proposed Receiver has prepared a one page marketing document 
(the “Teaser”), a copy of which is attached hereto as Appendix B. 
 

23. The Proposed Receiver has also commenced the preparation of an information package (the 
“Tender Package”) designed to provide additional information regarding the opportunity and 
to solicit interest in the SISP.  The Tender Package includes the following: a) sale process outline 
inclusive of due diligence and bid dates and b) standard form of offer on which bidders must 
submit their offers.   
 

24. The Proposed Receiver will also create a virtual data room (the “VDR”) that in addition to the 
Tender Package will contain financial and operating information relating to the Property, 
including material contracts.  Access to the VDR will be made available to interested parties 
upon execution of a non-disclose agreement.   
 

25. The Proposed Receiver also conducted research in order to identify potential parties who may 
be interested in participating in the SISP (the “Interested Parties”).  Pending the approval of 
this Court, the Interested Parties will be provided with a copy of the Teaser and be invited to 
participate in the SISP.  

 
 
 
 
 
 
 



PRE-FILING REPORT OF DELOITTE RESTRUCTURING INC. 
COURT NO: 2020 Hfx No. 501252 
JANUARY 13, 2023 
 

4 

26. An overview of the major steps and timelines of the proposed SISP is summarized in the table 
below:  

Summary SISP Timeline 

Phase / Event Indicative Date Description of activities 

Sale Process Order Day 1 The Court grants the Sale Process Order 
approving the SISP. 

 

Publication Notice Day 4 Within three business days after the Sale 
Process Order is granted, the Receiver will 
undertake to provide notice of the SISP by 
publishing a notice in certain newspapers and 
online mediums, including:  

• Telegraph Journal;  
• Chronicle Herald – provincial edition;  
• Insolvency Insider; and 
• All Atlantic.  

Teaser Release Day 4  Within three (3) business days after the Sale 
Process Order is granted, the Receiver will send 
the Teaser and the NDA to the Interested 
Parties.  

Parties who identify themselves to the Receiver 
as a result of the publication notice will be 
provided with copies of the NDA for execution.  

Due diligence 
period 

Day 4 to Day 57  Upon execution of the NDA, SISP participants 
will be provided access to the VDR and be 
provided an opportunity to visit the Property.    

 

Bid Deadline #1 Day 60 To occur at 5:00PM Atlantic Standard Time 
on Day 60. 

Letters of intention to purchase the Property 
will be due at this time and the Receiver will 
undertake to review the offers received and 
clarify any terms therein. 
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Summary SISP Timeline 

Phase / Event Indicative Date Description of activities 

Bid Deadline #2 Day 74 To occur at 5:00PM Atlantic Standard Time 
on Day 74.    

Prospective bidders must deliver their final 
legally binding offers (the “Final Bids”).  

Evaluation and 
selection of the 
successful bid 

Day 74 to Day 88  Terms of all Final Bids will be clarified.  

The Receiver will review the Final Bids and 
determine whether any should be brought 
before the Court for approval (the “Successful 
Bid”).    

The Receiver will negotiate the terms of the 
Success Bid.   

The Successful Bid will be subject to approval 
of the Court.   

Closing of any 
successful bid 

Day 118 Closing to occur, unless another date is 
mutually agreed upon by the Receiver and the 
Successful Bidder or ordered by the Court. 

 

27. The SISP sets out an eight week process for the marketing of the Property to prospective buyers. 
When combined with the sale efforts of 1101, the Proposed Receiver believes that this timeline 
is sufficient to allow interested parties the time required to perform adequate due diligence and 
to submit an offer. The SISP also includes a certain amount of flexibility that will allow the 
Receiver, in consultation with certain stakeholders, to extend the process should that be 
required.  
 

28. The Proposed Receiver is of the view that the proposed SISP exposes the Property to the market 
for a reasonable time (particularly when considering the previous sales efforts of 1101), is 
transparent, and is designed to maximize the realizations from the Property.    
 

29. Accordingly, the Proposed Receiver recommends that the SISP be approved and the Sale Process 
Order be granted.    
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SECURITY OPINON 

30. In preparing this Pre-Filing Report, Deloitte engaged McInnes Cooper as independent legal 
counsel to undertake, among other things, a review of BDC’s loan documents, including the 
security granted by 1101 in favour of BDC in connection therewith.  
 

31. McInnes Cooper has provided Deloitte with the Security Opinion dated December 12, 2022, a 
copy of which is enclosed as Appendix C.  The Security Opinion concludes that the BDC security 
is valid and enforceable against the Property.     

CONCLUSION 

32. This Pre-Filing Report has been prepared to provide this Court with information regarding the 
Proposed Receiver’s support of the Receivership Order, the Proposed Receivers SISP and 
support for the Sales Process Order and the Security Opinion.   

33. Based on the foregoing, the Proposed Receiver requests the Court grant the orders in the form 
submitted by BDC’s counsel.   

All of which is respectively submitted on January 13, 2023. 

DELOITTE RESTRUCTURING INC. 
Acting in its capacity as  
Proposed Court Appointed Receiver of 11016946 Canada Inc.  
and not in its personal capacity. 
 

Per: 
 

 
 
James Foran 
Senior Vice President 
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APPENDIX A  

DELOITTE’S CONSENT TO ACT 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



Member of Deloitte Touche Tohmatsu Limited 

Deloitte Restructuring Inc. 
Queen’s Marque 
1741 Lower Water St., Suite 800 
Halifax NS B3J 0J2 
Canada 
 
Tel: +1 (902) 721-5602 
Fax: +1 (902) 423-5820 
www.deloitte.ca 
 

 
 

  

  
 
 
 
 
 
 
January 13, 2022 
 
Via email 
 
Linda Savoie 
Senior Account Manager, Special Accounts 
Business Development Bank of Canada  
1234 Main Street,  
Moncton, NB  E1C 1H7 
  
Dear Ms. Savoie,   
 
Subject: 11016946 Canada Inc. (“1101”) 
 
We understand that the Business Development Bank of Canada intends to make an application to the 
Supreme Court of Nova Scotia in Bankruptcy and Insolvency (the “Court”) for an order (the 
“Receivership Order”) appointing Deloitte Restructuring Inc. (“Deloitte”) as the Court Appointed 
Receiver/Manager (the “Receiver”) of 1101.     
 
Deloitte consents to act as the Receiver pursuant to the draft Receivership Order provided to the 
Court. 
 
Sincerely, 
 
DELOITTE RESTRUCTURING INC. 
 
Per: 
 

 
James Foran 
Senior Vice President 
 
c: Sara Scott (Stewart McKelvey) 
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APPENDIX B  
TEASER 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



Proposed Transaction and Timeline

1

Asset Sale Process
Five level commercial property located in 
historic downtown Saint John, New 
Brunswick

Deloitte Restructuring Inc. (“Deloitte”), in its capacity
as Court Appointed Receiver (the “Receiver”) of
11016946 Canada Inc. (“1101”), is soliciting interest
from parties interested in purchasing the asset (the
“Property”) further described below.

January 2023

Asset Overview

The Receiver is seeking proposals from parties interested in 
purchasing the Property described herein.
Upon execution of a non-disclosure agreement (“NDA”), 
interested parties will be provided access to a virtual data room 
which will contain a copy of the tender package and further 
information regarding the Property and the sale process. 
Interested parties will also be provided with an opportunity to 
visit the Property during the Transaction Process period.
The proposed transaction will be subject to approval from the 
Supreme Court of Nova Scotia in Bankruptcy and Insolvency 
(the “Court”) and the Receiver will make an application to the 
Court for approval of the sale upon completion of the 
Transaction Process. 

The information contained herein has not been verified for accuracy by Deloitte Restructuring Inc., and Deloitte Restructuring Inc. expressly disclaims any and
all responsibility for the information contained herein and makes no representations or warranties, expressed or implied, regarding the information contained in,
or omitted from, this document or any other written or oral communications transmitted or made available to prospective parties. 

Ian Lewis
Senior Associate
902-721-5540
ilewis@deloitte.ca

Deloitte Restructuring Inc.
Queen’s Marque
1741 Lower Water Street, 
Suite 800
Halifax, Nova Scotia B3J 0J2

Recipients of this document interested in participating in the Transaction Process must provide a fully executed NDA to the Receiver 
before further information will be made available. Inquiries regarding the Transaction Process should be directed only to the following:

Transaction Process Indicative Timeline

Circulation of teaser Day 4

Circulation of tender package Upon execution of NDA

End of diligence period Day 57

First bid deadline Day 60

Final bid deadline Day 74

Final negotiations and application 
to Court for approval of sale On or before Day 118

A 17,467 sq/ft property located in Saint John, New Brunswick:
The Property, commonly referred to as the Bank of New Brunswick building, is located within the Trinity Royal Heritage Conservation 
Area of the City of Saint John and is a designated heritage building. 
The Property is easily accessible with entryways located at both 123-125 Prince William Street and 60 Water Street and parking is 
available across from 60 Water Street. Leases are in place for the majority of three commercial floors with Woodchucks Axe Throwing 
and Loyalist City Brewing. 

View from Prince William Street View from Water Street
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APPENDIX C 
SECURITY OPINION 
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Anthony (Tony) M. Tam, K.C. 
Direct +1 (902) 444 8439 
anthony.tam@mcinnescooper.com 
 
Purdy's Wharf Tower II 
1300-1969 Upper Water Street 
PO Box 730 
Halifax NS 
Canada B3J 2V1 
Tel +1 (902) 425 6500 | Fax +1 (902) 425 6350 
 
 

 
 
 
 
 

 
 
 
Our File: 192164 
 
December 12, 2022 
 
BY EMAIL 
 
 
James Foran 
Partner | Financial Advisory 
Deloitte Restructuring Inc. 
Suite 800 1741 Lower Water Street Halifax NS B3J 0J2 
 
 
Dear Mr. Foran; 
 
Re: Review of security held by Business Development Bank of Canada against 

11016946 Canada Inc. 
 
 
In connection with the proposed appointment of Deloitte Restructuring Inc. (“Deloitte”), as 
receiver of 11016946 Canada Inc.(“Company”), you have asked us to review certain security 
granted to Business Development Bank of Canada (“BDBC”) and advise: 

(i) if there are any deficiencies in the form or registration of the security documents; 
and 

(ii) if the security documents are otherwise valid and enforceable. 

CONCLUSION 

Subject to the assumptions and qualifications contained in Schedule “A” attached hereto and 
the limitations set forth herein, each of the Security Documents (as hereinafter defined) in favour 
of BDBC are in order and appears to be valid, binding and enforceable in accordance with their 
terms subject to the following: 

1. The Assignment of Rents dated August 29, 2019 is incomplete and has not been 
recorded under the Land Titles system of New Brunswick against the lands identified 
Parcel 55176598. However, the Optional Covenant BDBC-483 to the recorded Mortgage 
dated August 29, 2019 in the amount of $4,500,000 contains an assignment of rents and 
leases as collateral security to the Mortgage-$4,500,000. The rents and leases are 
assigned and secured to BDBC as security in respect of Parcel 55176598 under the said 
mortgage. 
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2. The Collateral Mortgage executed June 20, 2022 is subject to prior registered mortgages 
and judgments as described herein.  

3. The General Security Agreement dated March 21, 2021 granted by the Company to 
BDBC is subject to the prior registrations to the Bank of Montreal and CWB National 
Leasing Inc. as described herein. 

BACKGROUND 

According to the records maintained by the Registry of Joint Stock Companies of Nova Scotia, 
we can advise of the following with respect to Company: 

Entity Corporate Information  Current Officers and 
Directors 

11016946 Canada 
Inc. 

Corporation incorporated under the Canada 
Business Corporations Act on October 1, 2018 
 
Extra-provincial registered under the laws of 
Nova Scotia on February 6, 2019 
Registered office: 1801 HOLLIS STREET, 
300, HALIFAX, NOVA SCOTIA, B3J 3N4, 
CANADA 

Ian Cousins-Director 

 

THE SECURITY DOCUMENTS 

We have reviewed copies of certain documents provided to us by and the solicitors for BDBC. 
The documents referred to in paragraphs 1 to 4 below are collectively referred to as the 
“Security Documents”.  Our review of the Security Documents and our conclusions are as 
follows: 

1. Letter of Offer 

Letter of Offer issued by BDC dated August 23, 2019 (“Loan Offer”) and accepted by Company 
on August 26, 2019  in relation to a loan to the Company in the amount of $4,500,000 (“Loan”).  

• Mortgage on 3600 Kempt Rd, Halifax, 22 Waddell, Dartmouth, Nova Scotia and 123-125 
Prince William Road, Saint John, New Brunswick  

• Assignment of rents 

• Guarantee-Ian Cousins for 20% of the loan amount 

• Assignment of Vendor loan 
 

The Loan offer sets out the terms of repayment of the Loan.  

The Offer appears to be in order.  
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2. Directors Resolution 

Resolution of Directors dated August 29, 2019 authorized the granting of security in relation to 
the loan for $4,500,000 from BDBC.   

The Resolution of Directors appears to be in order.  

3. Mortgages- 

(a) Mortgage Parcel 55176598 

Mortgage executed August 29, 2019 (“Mortgage $4,500,000”) granted to BDBC in the amount 
of $4,500,000 and recorded on September 17, 2019 as Number 39427795 under the Land 
Titles Act (New Brunswick) against the property identified as Parcel 55176598 and known as 
123-125 Prince William Road, Saint John, New Brunswick. The terms of repayment are 
referenced as contained in the offer of financing. We assume this is the Loan Offer above noted.  

Our search of the New Brunswick land titles registration system as of December 9, 2022 
confirmed the following  recorded encumbrances against the said property:  

Encumbrance Holder Recording 
 

Easement PID 0001429 Feb. 10, 1873 as No. 40077 
Oct. 13, 1873 as No. 40872 
May 5, 2019 as No. 34841966,  

Mortgage Business 
Development Bank 
of Canada 

Oct. 17, 2017as No. 37475408 

Assignment of rents Business 
Development Bank 
of Canada 

Oct. 17, 2017as No. 37482123 

Mortgage Business 
Development Bank 
of Canada 

September 17, 2019 as Number 
39427795 

Judgment  Lisa Beddow March 20, 2020 as No. 39949442 
 

Judgment 441515 Ontario Ltd. 
Frederick Hamilton 

Aug. 9, 2022 as No. 42967084 

 

We have not checked the status of property taxes.  

Comment: The Mortgage $4,500,000 appears to be in order but ranks behind the prior 
registered encumbrances as noted above in respect of the property charged by the Mortgage 
$4,500,000. 

(b) Collateral Mortgage Parcels 55211189, 55211197, 55211205, 55211213, 55211221 
and 55211239  

Collateral Mortgage Form 15.1 executed June 20, 2022 (“Collateral Mortgage”) granted to 
BDBC as collateral security for the obligations of the Company under the Forbearance 
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Agreement as defined therein in Schedule “D” and for payment of all debts and liabilities of the 
Company to BDBC as defined therein in Schedule “D”. 

The Collateral Mortgage was recorded on September 16, 2022 as Number 43112169 under the 
Land Titles Act (New Brunswick) charging the following properties: 

Parcel Identifier Address in Saint John, New Brunswick 

55211189 30 Pokiok Road 

55211197 28 Pokiok Road 

55211205 26 Pokiok Road 

55211213 24 Pokiok Road 

55211221 22 Pokiok Road 

55211239 20 Pokiok Road 

 

Our search of the New Brunswick land titles registration system as of December 9, 2022 
confirmed the following recorded encumbrances against Parcels 55211189, 55211197, 
55211205, 55211213, and 55211221:  

Encumbrance Holder Recording 
 

Easement  Aliant Telecom Inc. 
Power Commission 
City of Saint John 

March 2, 2011 as No. 29852150 

Mortgage Bank of Montreal Nov. 22, 2018 as No. 38606480 
 

Assignment of rents Bank of Montreal Nov. 27, 2018 as No. 38620911 
 

Mortgage 441515 Ontario Ltd. Dec. 3, 2018 as No 38639259 
Assignment by No. 38995479 on May 
3, 2019  

Judgment  Lisa Beddow March 20, 2020 as No. 39949442 
 

Collateral 
Mortgage 

Business 
Development Bank 
of Canada 

September 16, 2022 as Number 
43112169 

 

Our search of the New Brunswick land titles registration system as of December 9, 2022 
confirmed the following prior recorded encumbrances against Parcel 55211239: 

Encumbrance Holder Recording 
 

Easement Aliant Telecom Inc. 
Power Commission 

March 2, 2011 as No. 29852150 
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City of Saint John 

Mortgage Bank of Montreal Nov. 22, 2018 as No. 38606480 
 

Assignment of rents Bank of Montreal Nov. 27, 2018 as No. 38620911 
 

Mortgage Frederick Allan  
Hamilton. 

Dec. 3, 2018 as No 38639440  
Assigned by441515 Ontario Ltd.by No. 
38899495 on May 3, 2019  

Judgment  Lisa Beddow March 20, 2020 as No. 39949442 
 

Collateral 
Mortgage 

Business 
Development Bank 
of Canada 

September 16, 2022 as Number 
43112169 

 

We have not checked the status of property taxes.  

Comment: The Collateral Mortgage appears to be in order but subject to the prior registered 
encumbrances as noted above in respect of the properties charged by the Collateral Mortgage. 

(c) Assignment of Rents 

An Assignment of Rents dated August 29, 2019 (“Assignment of Rents“) that grants to BDBC 
a security interest on all rents and monies due and payable under existing and future leases to 
the “Lands and Premises” described in Schedule “A” subject to the “Mortgage”.  The recital to 
this Assignment refers to a “Mortgage” dated August 29, 2019 and registered in the Halifax 
Land Registration Office to secure payment of $4,500,000.00.  No such “Mortgage” is registered 
in the Halifax Land Registration Office granted by the Company.  We presume that the 
Mortgage $4,500,000 is the mortgage intended to be connected to the Assignment of Rents.  
The Assignment of Rents provided referred to the “Lands and Premises” described in Schedule 
“A” but none was provided with the copy of the mortgage.  We requested BDBC’s lawyer to 
provide the Schedule “A but BDBC does not have a copy.   

Our review of the title to Parcel 55176598 disclosed only an assignment of rents to BDBC 
recorded on October 17, 2017 as No. 37482123.  In our view, this recording does not support 
the Assignment of Rents. 

Comment: The Assignment of Rents is incomplete without the description of the lands in 
Schedule “A”. and it has not been recorded against the lands identified as Parcel 55176598. 
However, the Optional Covenant BDBC-483 to the Mortgage-$4,500,000 contains an 
assignment of rents and leases as collateral security to the Mortgage-$4,500,000. In our view, 
notwithstanding that the Assignment of Rents is incomplete and unrecorded, the rents and 
leases are assigned to BDBC as security in respect of Parcel 55176598 under the Mortgage-
$4,500,000. 

(d) General Security Agreement 

General Security Agreement dated March 21, 2021 (“GSA-Company”) that grants to BDBC a 
security interest all present and after acquired personal property of Company and appears to 
have been signed by the President, Ian Cousins. We cannot tell by the copy provided if the 
signature was under the corporate seal of the Company as noted in the GSA-Company.  In our 
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view the omission of the seal should not invalidate the GSA-Company because the Directors 
Resolution of Directors dated August 29, 2019 authorized the granting of security in relation to 
the loan for $4,500,000 from BDBC.  

Our search under the Personal Property Security Act (“PPSA”) of New Brunswick as of 
December 9, 2022 confirmed the following filings against Company: 

Secured Creditor Registration Details Collateral  

Bank of Montreal Nov. 14, 2018 as No.31440563, 
expiring Nov. 14, 2023 

All present and after acquired personal property, and 
all proceeds thereof 
 

CWB National 
Leasing Inc. 

July 30, 2020 as No. 33979675 
expiring July 30, 2027 

Air purification systems and heat pumps 

Business 
Development 
Bank of Canada 

March 22, 2021 as No. 34949248 
expiring March 22, 2045 

All present and after acquired personal property  

 

Our search under the PPSA of Nova Scotia as of December 9, 2022 confirmed the following 
filings against Company: 

Debtor Registration Details Collateral  

Bank of Montreal Oct. 16, 2018 as 
No.30243323, expiring Oct. 
16, 2023 

All present and after acquired personal property, and all 
proceeds thereof 
 

CWB National 
Leasing Inc. 

July 30, 2020 as No. 
33135906 expiring July 30, 
2027 

Air purification systems and heat pumps 

Business 
Development 
Bank of Canada 

March 22, 2021 as No. 
34207621 expiring March 22, 
2045 

All present and after acquired personal property 

The Bank of 
Nova Scotia  

Oct. 4, 2019 as No. 
31873300 expiring Oct. 4, 
2027 

 

 

The GSA -Company is supported by the filings as noted above on March 22, 2021 and appears 
to be in order but subject to the prior registrations to the Bank of Montreal and CWB National 
Leasing Inc. 

(e) Postponement of Debt-No Interest 
 
Postponement of Debt-No Interest dated August 29, 2019 between Vida Living (2019) Inc. and 
698617 N.B. Inc., as “Creditor”, the Bank and the Company whereby the Creditor postponed all 
of its interest in any security interest of the Bank in relation to the $4,500,000 loan made by the 
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Bank to the Company and agreed the said loan takes precedence to the Creditor claims of for 
repayment of $700,000 due to the Creditor.   
 
Comment: The Postponement of Debt-No Interest appears to be in order.  
 
 

(f) Personal guarantee from for 20% of the outstanding loan balance 
 
The personal guarantee dated August 29, 2019 (the “Guarantee”) appears to have been signed 
by Ian J. Cousins for payment of the debt of the Borrower to BDC limited to 20% of the 
outstanding loan balance on the date of demand.  
 
The Guarantee includes a signed Solicitor’s Certificate of Mark J. Charles, which certifies that 
the guarantor has read and understood the Guarantee and that the solicitor ascertained that the 
guarantor received independent legal advice where necessary. 
 
Comment: The Guarantee appears to be in order.  
 
 
SCOPE OF REVIEW 
 
 With the exception of obtaining printouts of information records from the respective 
government registries and offices and conducting the searches referred to in this letter we have 
not examined the records in any registry and have not determined or commented on the priority 
of any of the above security, nor have we conducted any off-title real property inquiries, property 
tax inquiries or statutory lien investigations, therefore, express no opinion as to the status of any 
possible statutory liens that may affect the property of the companies subject to this review. 
 
  
 Yours very truly, 
 

  
 Anthony Tam, K.C. 
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Schedule “A” 
 
Assumptions and Reliance 

For the purposes of the opinions expressed herein, we have, without independent 
investigation or verification, assumed: 

(a) the genuineness of all signatures, the legal capacity of individuals signing any 
documents, the authenticity of all documents submitted to us as originals and the 
conformity to authentic original documents of all documents submitted to us as certified, 
confirmed, telecopied or photocopied copies; 

(b) that all facts set forth in official public records and certificates and other documents 
supplied by public officials or otherwise conveyed to us by public officials are complete, 
true and accurate; 

(c) the accuracy and completeness of the indices maintained at the registries referred to 
herein and the accuracy and completeness of the information available from the 
Personal Property Registry through the search program; 

(d) that the formalities for execution by each party required by the law of the place of 
execution of each of the Security Documents have been complied with; 

(e) that each of the parties to the Security Documents has been duly incorporated or 
otherwise formed, as the case may be, under the laws of the jurisdiction of its 
incorporation or formation and has the capacity to give the security to BDBC and has 
taken all necessary steps to do so; and 

(f) that each of the Security Documents has been duly authorized, executed and delivered 
by each of the parties thereto. 

Qualifications 

 The opinions expressed herein are subject to the following qualifications: 

(a) we express no opinion as to priority or ranking of the Security Documents; 

(b) we express no opinion as to any documents referred to or incorporated by reference in 
the Security Documents; 

(c) the enforceability of the Security Documents is or may be subject to or limited by: 

(i) applicable bankruptcy, insolvency, reorganization, arrangement, winding-up, 
moratorium and other similar laws in effect from time to time affecting the rights 
of creditors generally; 

(ii) the availability of equitable remedies, including, without limitation, specific 
performance and injunctive relief, is subject to the discretion of the court before 
which any proceedings therefor may be brought; 
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(iii) applicable laws relating to limitations of actions and limiting the rate of interest on 
judgments; and 

(iv) general principles of equity and common law or statutory requirements with 
respect to reasonableness, good faith and fair dealings;  

(d) the PPSA may affect the enforcement of certain remedies contained in the Security 
Documents to the extent that those remedies are inconsistent with or contrary to the 
provisions of the PPSA; and, 

(e) we have not verified the existence of any of the collateral described in the Security 
Documents and express no opinion as to ownership of or title to any of the collateral. 
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