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SUPERIOR COURT OF JUSTICE

BETWEEN:
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NOTICE OF MOTION

THE APPLICANTS will make a motion before a Judge of the Ontario Superior Court of
Justice (Commercial List) on September 21, 2021, at 9:30 a.m. (Eastern Time), or as soon after
that time as the motion can be heard, by Zoom videoconference in accordance with the Changes
to Commercial List operations in light of COVID-19 and the updated Notice to the Profession
dated April 20, 2021, effective as of April 27, 2021, issued by Chief Justice Morawetz. Please
refer to the conference details attached as Schedule “A” hereto in order to attend the application
hearing, and advise if you intend to join the hearing by emailing Leanne M. Williams at

lwilliams@tof.ca..

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

THE MOTION IS FOR:

1. An order in the form at Tab 3 of the Motion Record, including, among other things:

@) Appointing Deloitte Restructuring Inc. (“Deloitte™) as receiver and manager (in

such capacity, the “Receiver”), without security, of all of the assets, undertakings


mailto:lwilliams@tgf.ca

2.

and properties of Trinity Centres Cambridge (“TTC”) including, but not limited to,
the lands and premises municipally known as 15 Wellington Street, Cambridge, in
the Province of Ontario (the “Real Property”) 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.0. 1990, c. C-43, as amended.

Such further and other relief as this Court deems just.

THE GROUNDS FOR THIS MOTION ARE:

1.

All capitalized terms not otherwise defined herein shall have the meanings set forth in the

Affidavit of David M. Wood sworn September 17, 2021.

Coldpoint Holdings Ltd. (“Coldpoint”) is an Ontario holding company and the first
registered secured creditor of Trinity Centres Foundation (“TCC”), a single-purpose

organization formed to acquire and manage the Real Property.

TCC is jointly controlled by River City Christian Reformed Church (*RCC”) and Trinity
Centres Foundation (“TCF”). RCC is the primary tenant of the Real Property with an

option to purchase.

TCC is indebted to Coldpoint in the amount of $1,755,155.63 as at September 16, 2021

(the “Indebtedness™).

Pursuant to the terms of the Loan Agreement between Coldpoint and TCC, Coldpoint made
two loans to TCC for acquisition and renovation of the Real Property, secured by first-
ranking charges against title to the Real Property and through a General Security

Agreement.



10.

11.

12.

13.

Pursuant to section 12(b) of the Loan Agreement, TCC provided a continuing warranty in
favour of Coldpoint that, among other things, there would be no material litigation against
it or its assets. Breach of this warranty constitutes an Event of Default under the Loan
Agreement, permitting Coldpoint to accelerate repayment of the Indebtedness and making

it immediately due and payable.

RCC issued a Statement of Claim on February 23, 2021, alleging oppression, fraud and

misrepresentation against TCF and causing a breach of the warranty provided by TCC.

Coldpoint has demanded payment from TCC by a Demand Letter on March 11, 2021
together with the BIA Notice pursuant to Section 244 of the BIA. The 10-day notice period

expired on March 22, 2021.

TCC has failed to repay its indebtedness to Coldpoint despite Coldpoint’s demand.

Attempts to resolve the dispute between the parties through mediation on July 23, 2021
before The Honourable Todd L. Archibald have failed. Post-mediation discussions
between Coldpoint and RCC in an attempt to find a resolution have similarly been

unsuccessful.

At a scheduling motion on August 23, 2021 before Mr. Justice Dunphy, this court endorsed

a sale of the Real Property and repayment of the mortgage as the best path forward.

The appointment of the Receiver is necessary to preserve, protect, and ultimately realize

on the collateral subject to the Security.

It is just and equitable to appoint the Receiver in these circumstances.



14. Deloitte has consented to being appointed as Receiver.

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

application:

15.  the Affidavit of David M. Wood, sworn September 17, 2021;

16. Consent of Deloitte; and

17.  such further and other evidence as counsel may advise and this Court may permit.

September 17, 2021

Thornton Grout Finnigan LLP

100 Wellington Street West

Suite 3200

TD West Tower, Toronto-Dominion Centre
Toronto, ON M5K 1K7

Leanne M. Williams (LSO# 41877E)
Email: lwilliams@tgf.ca

Tel:  416-304-1616
Fax: 416-304-1313

Lawyers for Coldpoint Holdings. Ltd.
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SCHEDULE “A”
Zoom Conference Details

Join Zoom Meeting
https://tgf-ca.zoom.us/j/89145419204?pwd=ZDg2MEJIS1YrSkVnZlp4dTUhTOWJDZz09

Meeting ID: 891 4541 9204
Passcode: 567227

Participant one tap mobile
+16473744685,,89145419204#,# Canada (Toronto)

Host one tap mobile
+16473744685,,89145419204# Canada (Toronto)

Dial by your location
+1 587 328 1099 Canada (Calgary)
+1 613 209 3054 Canada (Ottawa)
+1 647 374 4685 Canada (Toronto)
+1 778 907 2071 Canada (Vancouver)
+1 204 272 7920 Canada (Winnipeg)
+1 438 809 7799 Canada (Montreal)

Meeting I1D: 891 4541 9204
Find your local number: https://tgf-ca.zoom.us/u/kw5IrPFVx



https://tgf-ca.zoom.us/j/89145419204?pwd=ZDg2MEJlS1YrSkVnZlp4TUhTOWJDZz09
https://tgf-ca.zoom.us/u/kw5lrPFVx
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Court File No. CV-21-00000281-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
RIVER CITY CHRISTIAN REFORMED CHURCH
Plaintiff
and
GRAHAM SINGH, PETER ELGERSMA, TRINITY CENTRES
FOUNDATION, TRINITY CENTRES CAMBRIDGE, MILLER

THOMSON LLP and COLDPOINT HOLDINGS LTD.
Defendants

AFFIDAVIT OF J. DAVID M. WOOD
(sworn September 17, 2021)

I, J. DAVID M. WOOD, of the City of London, in the Province of Ontario, MAKE

OATH AND SAY AS FOLLOWS:

1. I am the President of Coldpoint Holdings Ltd. (“Coldpoint”) and, as such, | have
personal knowledge of the matters to which | hereinafter depose. Unless | indicate
otherwise, the facts herein are within my own personal knowledge and are true. Where |
have indicated that | have obtained facts from other sources, | have identified the sources

and | believe those facts to be true.

2. This affidavit is sworn in support of a motion by Coldpoint 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.0. 1990, c. C.43, as
amended, appointing Deloitte Restructuring Inc. (“Deloitte”) as receiver and manager (in
such capacity, the “Receiver”), without security, of all of the assets, undertakings and

properties of Trinity Centres Cambridge (“TCC”) including, but not limited to, the lands
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and premises municipally known as 15 Wellington Street, Cambridge, in the Province of

Ontario (the “Real Property”).

Background

3.

TCC is a single-purpose organization formed by River City Christian Reformed Church
(“RCC”) and Trinity Centres Foundation (“TCF”) to acquire, manage and revitalize the

Real Property for the benefit of the community.

RCC is a religious organization which conducts its operations from the Real Property.
TCF is a charitable organization having its principal place of business in the Province of

Quebec.

RCC and TCF jointly control the operations of TCC. RCC is the primary tenant of the

Real Property and has an option to purchase the Real Property.

Coldpoint is an Ontario holding company which is affiliated with the Wood Development
Group of companies (“WDG”). WDG is an organization with a rich history of
community involvement and is committed to the development of properties for the

benefit of the community.

Coldpoint is the first registered secured creditor of TCC. TCC is indebted to Coldpoint in

the amount of $1,755,155.63 as at September 16, 2021 (the “Indebtedness”).

The Credit Facilities and TCC’s Indebtedness

8.

Pursuant to the loan agreement dated March 5, 2020 (the “Loan Agreement”), Coldpoint
made a term loan credit facility (the “Credit Facility”) available to TCC in the total

principal amount of $2,024,800 plus interest and costs, to be utilized as follows:



9.
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Q) the principal amount of $1,384,800 for the purchase of the Real Property
(the “Acquisition Loan”); and
(i) the principal amount of $640,000 for future renovations to the Real

Property (the “Renovation Loan”).

A copy of the Loan Agreement is attached as Exhibit “A”.

Loan and Security Documents

10.

11.

As security for all of its obligations to Coldpoint, TCC delivered security to Coldpoint
including:
@ a first-ranking Charge/Mortgage in the principal amount of $2,500,000 (the

“Charge”) registered against title to the Real Property;

(b) a first-ranking General Assignment of Rents registered against title to the Real

Property (the “Assignment of Rents”); and

(c) a first-ranking general security agreement, dated March 5, 2020 (the “GSA”),

(collectively, the “Security”). Attached as Exhibit “B” are copies of the Security.

Coldpoint registered the Charge against title to the Property in the Land Registry Office
for Waterloo (Kitchener) (the “LRO”) as Instrument No. R1584872 against PIN 03817-
0022 (R) and as Instrument No. WR1247054 against PIN 03817-0091 (LT) on March 5,
2020. Coldpoint registered the Assignment of Rents against title to the Property in the
LRO as Instrument No. R1584873 against PIN 03817-0022 (R) and as Instrument No.

WR1247059 against PIN 03817-0091 (LT) on March 5, 2020. Copies of the abstract



12.
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pages evidencing registration of the Charge and Assignment of Rents are attached as

Exhibit “C”.

Coldpoint registered its security interest in the assets of TCC under the Personal
Property Security Act (Ontario) on March 2, 2020, against all classes of collateral, except
for “consumer goods”, which is the only registration registered against TCC. Attached as
Exhibit “D” is a copy of the PPSA Electronic Enquiry Result from the Ministry with a

file currency of September 14, 2021 in respect of TCC.

Terms and Purpose of the Credit Facility

13.

14.

The Credit Facility was not granted on conventional lending terms. The Indebtedness
bears interest at the rate of 2% per annum, calculated yearly. Pursuant to the terms of the
Loan Agreement, TCC was not obligated to pay principal or interest on the Indebtedness
until the 10" anniversary of the advancement of the Acquisition Loan, unless and until an

Event of Default (as defined in the Loan Agreement) occured.

The Credit Facility was granted to TCC in an effort to revive the Property for the benefit
of the community. The Property had previously been a church building that had been
abandoned for a number of years. | was approached about the possibility of financing
this project by Reverend Graham Singh, a long-standing friend. It is my understanding
that TCF’s mission is to transform vacant and/or underutilized church properties into
vibrant community centres across Canada. TCF’s mission fits well with the goals of

Coldpoint and the WDG.



15.
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Neither TCF nor RCC had the funds available to purchase and renovate the Real
Property. As a result, Reverend Singh approached Coldpoint to fund the purchase of the
Real Property and its renovation on very favourable terms which would allow for TCF to
achieve its goal of revitalizing the Real Property for the benefit of the community and
RCC to have a permanent home for its congregation. TCC was formed jointly by TCF
and RCC as the vehicle to complete the transaction, renovate and manage the Real

Property.

Deterioration of the Lending Relationship

Expressions of Concern

16.

In or about early February 2021, | became aware that the relationship between RCC and
TCF had deteriorated which culminated with RCC’s issuance of the Statement of Claim
dated February 23, 2021 (the “Claim”) — the foundation of the default. Coldpoint was
served with the Claim on February 25, 2021. The Claim, inter alia, makes material
allegations of oppression, fraud and misrepresentation against TCF, seeks the
appointment of a receiver over TCC, and seeks the return of certain funds in priority to

the Security. A copy of the Claim is attached as Exhibit “E”.

The Demand

17.

Pursuant to section 12(b) of the Loan Agreement, TCC provided a continuing warranty in
favour of Coldpoint that there would be, among other things, no material litigation
against it or its assets. The breach of this continuing warranty constitutes an Event of
Default under the Loan Agreement. Upon the occurrence of an Event of Default,
Coldpoint is entitled to accelerate payment of the Indebtedness making it immediately

due and payable.



18.

19.
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Consequently, by letter dated March 11, 2021 (the “Demand Letter”), Coldpoint
demanded payment of the Indebtedness from TCC and together delivered a Notice of
Intention to Enforce Security (the “BIA Notice”) pursuant to Section 244 of Bankruptcy
and Insolvency Act. Coldpoint also terminated TCC’s ability to further draw on the
Renovation Loan in accordance with the terms of the Loan Agreement. The 10-day
notice period expired on March 22, 2021. Copies of the Demand Letter and BIA Notice

are attached as Exhibit “F”.

By letter dated March 12, 2021, counsel to RCC advised that RCC disputed Coldpoint’s
ability to issue the Demand Letter and BIA Notice as the Claim did not constitute
“material litigation” pursuant to the Loan Agreement. By letter dated March 15, 2021,
Coldpoint confirmed its position in respect of the issuance of the Demand Letter. Copies

of the March 12 and March 15, 2021 correspondence are attached as Exhibit “G”.

Motion by RCC to Appoint a Receiver

20.

By Notice of Motion dated March 15, 2021, RCC brought a motion within this
proceeding in the Superior Court in Kitchener, Ontario for the appointment of an interim
receiver-manager. The motion was objected to by the Defendants, including Coldpoint. |
was advised by my counsel, Leanne Williams of Thornton Grout Finnigan (“TGF”) that,
in order to adequately prepare materials and conduct cross examinations, the parties
agreed to adjourn the motion to the week of May 10, 2021 on the terms set out in the
interim order of Mr. Justice Gibson dated March 24, 2021 (the “Interim Order”), a copy

of which is attached as Exhibit “H”.



21.

22.

23.

24,

25.

26.
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The Interim Order was essentially designed to preserve the status quo, including a
provision whereby Coldpoint was not be permitted to take steps to enforce its security,

until RCC’s motion for the appointment of an interim receiver-manager could be heard.

I have been advised by TGF that, at the return of RCC’s motion on May 10, 2021, Mr.
Justice Sloan ordered that the proceeding be provisionally transferred to the Commercial
List and continued the provisions of the Interim Order with certain modifications. The

Order of Mr. Justice Sloan dated May 20, 2021 is attached as Exhibit *“1”.

Pursuant to the Order of Mr. Justice McEwen dated May 27, 2021, attached as Exhibit

“J”, the proceeding was transferred to the Commercial List.

On May 28, 2021, the parties attend a case conference before Mr. Justice Dunphy
wherein he suggested that the parties attempt to mediate the dispute. The parties agreed
and attended a mediation before The Honourable Todd L. Archibald on July 23, 2021.

Unfortunately, the mediation was not successful.

Coldpoint and RCC agreed to continue discussions in an effort to find a resolution to the
outstanding issues between RCC, TCF and TCC to permit RCC to continue to occupy the
Real Property on terms acceptable to the parties. Coldpoint proposed several potential

solutions to RCC but none were accepted.

The parties attended a scheduling motion on August 23, 2021 before Mr. Justice Dunphy
who confirmed by way of endorsement that “the best way forward for all concerned is to
have the property sold and the mortgage repaid as quickly and efficiently as possible.” A

copy of the endorsement of Mr. Justice Dunphy is attached as Exhibit “K”.



The Appointment of a Receiver

217.

28.

29.

30.

31.

32.

SWORN remotely by J. DAVID M. WOOD
stated as being located in the City of
London in the Province of Ontario, before
me at the City of Toronto, in the Province of
Ontario, on this 17" date of September,
2021 in accordance with O.Reg 431/20,
Administering Oath or Declaration
Remotely.

The appointment of the Receiver is necessary to preserve, protect, and ultimately realize

on the collateral subject to the Security.

The notice periods under the BIA Notices have expired. TCC has failed to repay its

indebtedness to Coldpoint.

It is just and convenient to appoint the Receiver in these circumstances.

The proposed Order appointing the Receiver permits the Receiver to borrow funds from
Coldpoint for the purpose of financing the receivership. If necessary, these borrowings
will be secured by Receiver’s certificates to be issued by the Receiver or the security held

by Coldpoint upon the Borrower’s assets.

Deloitte has consented to act as Receiver. A copy of Deloitte’s consent to act as the

Receiver is attached as Exhibit “L”.

I swear this affidavit in support of a motion by Coldpoint for the appointment of the
Receiver on the terms set out in the draft Order located at Tab 3 of Coldpoint’s Motion

Record, and for no other or improper purpose.

J. DAVID M. WOOD

Commissioner for Taking Affidavits



LeanneW
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EXHIBIT “A”



This is Exhibit “A” referred to in the
Affidavit of David Mr. Wood sworn remotely by DAVID
M. WOOD stated as being located in the City of London in
the Province of Ontario, before me at the City of Toronto,
in the Province of Ontario, on this 17" date of September,
2021 in accordance with O.Reg 431/20, Administering Oath
or Declaration Remotely.

A Commissioner for taking affidavits




5th
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IN WITNESS WHEREOF the parties have duly executed this Agreement on the date first written above.

Borrower:

TRINITY CENTRES CAMBRIDGE

Per:

Name: Narima Whitman

Title: Secretary

[ have authority to bind the Borrower
Lender:

COLDPOINT HOLDINGS LIMITED

_,.«-—"“""_"—"
el
Qer: e,
bk 1T T R —— il
_,_--ﬂ""-‘f.- — i il
\ l--“MW = - . ~ . -
N7 e ; 2% e LA/ Ood

Title: Chairman

| have authority to bind the
Corporation







EXHIBIT “B”



This is Exhibit “B” referred to in the
Affidavit of David Mr. Wood sworn remotely by DAVID
M. WOOD stated as being located in the City of London in
the Province of Ontario, before me at the City of Toronto,
in the Province of Ontario, on this 17" date of September,
2021 in accordance with O.Reg 431/20, Administering Oath
or Declaration Remotely.

A Commissioner for taking affidavits




LRO# 58 Charge/Mortgage

The applicant(s) hereby applies to the Land Registrar.

Receipted as WR1247054 on 2020 03 05
yyyy mm dd

at 16:05
Page 1 of 4

Properties

PIN 03817 -0091 LT Interest/Estate Fee Simple
Description PT LT 18 PL 455 CAMBRIDGE AS IN D31327; CAMBRIDGE

Address 15 WELLINGTON STREET
CAMBRIDGE

Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard

charge terms, if any.

Name
Address for Service

I, Narima Whitman, Director and Secretary, have the authority to bind the corporation.

TRINITY CENTRES CAMBRIDGE
1439 rue Sainte-Catherine Ouest
Montreal, Quebec

H3G 1S6

This document is not authorized under Power of Attorney by this party.

Chargee(s) Capacity Share
Name COLDPOINT HOLDINGS LIMITED
Address for Service 5068 Whitelaw Road
Unit 1
Guelph, Ontario
N1H 6J3
Statements
Schedule: See Schedules
Provisions
Principal $2,500,000.00 Currency CDN
Calculation Period See Schedule
Balance Due Date See Schedule
Interest Rate See Schedule
Payments
Interest Adjustment Date
Payment Date See Schedule
First Payment Date
Last Payment Date
Standard Charge Terms 200033
Insurance Amount Full insurable value
Guarantor
Signed By
Julianne Rebecca Cerelli 365 Bay Street Suite 800 acting for Signed 2020 03 05
Toronto Chargor(s)
M5H 2V1
Tel 416-361-3121
Fax 416-361-1790
| have the authority to sign and register the document on behalf of the Chargor(s).
Submitted By
WILDEBOER DELLELCE LLP ( TORONTO OFFICE) 365 Bay Street Suite 800 2020 03 05

Tel 416-361-3121
Fax 416-361-1790

Toronto
M5H 2V1




LRO# 58 Charge/Mortgage
The applicant(s) hereby applies to the Land Registrar.

Receipted as WR1247054 on 2020 03 05
yyyy mm dd

at 16:05
Page 2 of 4

Fees/Taxes/Payment

$65.05
$65.05

Statutory Registration Fee
Total Paid

File Number

Chargor Client File Number : 245044.3
Chargee Client File Number : 191030




ADDITIONAL PROVISIONS

WHEREAS this Charge is given by the Chargor as continuing security for the repayment by the
Chargor to the Chargee of the indebtedness of the Chargor to the Chargee.

NOW THEREFORE WITNESSETH THAT in consideration of the mutual covenants herein
exchanged, the sum of Ten Dollars ($10.00) and for other good and valuable consideration (the receipt
and sufficiency of which are hereby acknowledged by each of the parties hereto), the parties hereby
covenant and agree as follows:

1. Grant of Charge. The registration of this Charge/Mortgage (the “Charge™) is pursuant to the
terms of a loan agreement made between the Chargee and the Chargor and dated March 5, 2020,
(the “Loan Agreement”). The Chargor, being the registered owner of a freehold estate in fee
simple in the property described in the "Properties" section of this Charge/Mortgage of Land (the
“Charged Property”), as security for the repayment of all monies owing by Chargor to the
Chargee hereunder and the performance and observance of the obligations and liabilities of the
Chargor hereunder, does hereby grant, mortgage and charge to the Chargee, all of its estate, right,
title and interest in and to the Charged Property and agrees to and with the Chargee as hereinafter
provided, all subject to and in accordance with the terms and provisions hereof. Capitalized
terms not defined herein shall have the meaning ascribed to them in the Loan Agreement.

2. Term. The term of the Loan shall be for ten (10) years commencing on the date of the advance
of the Acquisition Loan and repayable on the tenth (10™) anniversary (the “Maturity Date”).

3. Interest & Payments. Interest shall be payable at 2.00% per annum, calculated yearly, not in
advance.

All accrued interest shall be payable on the Maturity Date.

4. Pre-Payment. The Chargor shall have the right to pre-pay, in whole or in part, the outstanding
principal at any time upon prior written notice to the Chargee without penalty.

5. Renewal. Any renewal beyond the Maturity Date shall be made in the sole unfettered discretion
of the Chargee and may be unreasonably denied.

6. Discharge Fee. At discharge, the Chargor shall pay to the Chargee a discharge fee of $100.00
along with all of the Chargee’s legal fees related to the discharge of this charge.

7. Non-Transferable. The Charge is not transferable or assumable except at the option of the
Chargee.

8. Due on Sale. The Chargor covenants and agrees with the Chargee that:
€)) if the Charged Property is Transferred without the Lender's prior written consent, the

Chargee shall have the right, at its sole option, to immediately declare all outstanding
amounts of the Loan and all accrued and unpaid interest thereon to the Chargee
immediately due and payable. Consent to one such Transfer shall not be deemed to be a
waiver of the right to require consent to future or successive transactions; and

(b) the Chargee will provide reasonable notice to the Chargor of any anticipated or
impending transaction which would require the consent of the Chargee, together with

#3458243v3



10.

11.

12.

13.

such reasonable information as the Chargor may require to determine whether or not to
grant its consent thereto.

“Transfer” means (a) any conveyance, assignment, transfer, sale, granting or creation of an option
or trust with respect to, or other disposition of (directly or indirectly, voluntarily or involuntarily,
by operation of law or otherwise, and whether or not for consideration or of record) any legal or
beneficial interest in the Charged Property or any part thereof, (b) any Change of Control (as
defined in the Loan Agreement) of the Chargee or any beneficial or unregistered ownership of
any part of the Charged Property from that existing as of the date of the Loan Agreement, (c) any
amalgamation, arrangement or other similar corporate change of the Chargee or any beneficial or
unregistered ownership of any part of the Charged Property from that existing as of the date of
the Loan Agreement, or (d) any agreement to do or complete any of the matters referred to in (a),
(b) or (c) above. Notwithstanding anything herein contained, the Chargee acknowledges and
confirms that the Chargor is permitted to lease, licence, sub-lease and/or sub-licence the Charged
Property to one or more third parties.

Subsequent Encumbrance. The Chargor shall not further encumber the Charged Property
without the Chargee’s prior written consent, which consent may be arbitrarily withheld by the
Chargee for any reason.

Payment of Costs. The Chargor will pay all reasonable out of pocket expenses incurred by the
Chargee including but not limited to costs for property subsearches and realty tax payment
verifications. Any such expenses will be added to the principal amount outstanding if not paid
within ten (10) days of demand for payment and shall be a charge upon the Charged Property and
bear interest at the Interest Rate.

Collection of Information. The Chargor shall provide all information the Chargee may
reasonably require to complete periodic reviews including, but not limited to realty tax
certificates, bank statements, mortgage statements and/or property insurance documents.

Event of Default. The occurrence of an event of default under this Charge shall constitute an
occurrence of an event of default under the Loan Agreement and the occurrence of an event of
default under the Loan Agreement shall constitute an occurrence of an event of default under this
Charge.

Conflict: If there is a conflict or inconsistency between any provision of this Charge and the
Loan Agreement or any other loan or security document including but not limited to the Standard
Charge Terms incorporated into this Charge by way of reference, the Chargee shall be entitled to
choose which provision will prevail.















March 5, 2020
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EXHIBIT “C”



This is Exhibit “C” referred to in the
Affidavit of David Mr. Wood sworn remotely by DAVID
M. WOOD stated as being located in the City of London in
the Province of Ontario, before me at the City of Toronto,
in the Province of Ontario, on this 17" date of September,
2021 in accordance with O.Reg 431/20, Administering Oath
or Declaration Remotely.

A Commissioner for taking affidavits
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EXHIBIT “D”



This is Exhibit “D” referred to in the
Affidavit of David Mr. Wood sworn remotely by DAVID
M. WOOD stated as being located in the City of London in
the Province of Ontario, before me at the City of Toronto,
in the Province of Ontario, on this 17" date of September,
2021 in accordance with O.Reg 431/20, Administering Oath
or Declaration Remotely.

A Commissioner for taking affidavits




PROVINCE OF ONTARIO

RUN NOUMBER : 258 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSROG0

RUN DATE : 2021/09/15 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 1

ID : 202109151B82530.80C ENQUIRY RESPONSE { 9381)
CERTIFICATE

THIS IS TO CERTIFY THAT A SEARRCH HAS BEEN MADE IN THE RECORDS OF THE CENTRAL COFFICE
OF THE PERSONAL PROPERTY SECURITY REGISTRATICN SYSTEM IN RESPECT OF THE FOLLOWING:

TYPE OF SEARCH : BUSINESS DEETOR
SEARCH CONDUCTED ON : TRINITY CENTRES CAMBRIDGE
FILE CUORRENCY : 14s5EP 2021
ENQUIRY NUMBER 20210515182530.80 CONTAINS 4 PAGE(S) , 1 FAMILY (IES) .

THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS WHICH SET OUT A BUSTRESS DEBTOR NAME
WHICH IS SIMILAR TO THE KAME IN WHICE YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE OTHER
SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT ADDITIONAL ENQUIRTIES BE MADE AGAINST THOSE NAMES.

CERTIFIED BY/CERTIF EzES PAR

HEGISTHA
ONCORP - THORNTON GROUT FINNIGAN LLP PERSONAL PHOEEHTY SECURITY/
B LE REGISTRATE
3200-100 WELLINGTON STREET WREST DES BORETES MOBILIERES

TORCONTC ONM MS5K 1K7

{crfi5 08/2019)

Ontario!

CONTINUED. . . 2




PROVINCE OF ONTARIO

RUN NUMBER : 258 MINTSTRY OF GOVERNMENT SERVICES REPORT : PSSRO60
RUN DATE : 2021/09/15 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 3 2
ID : 20210915182530.80 ENQUIRY RESPONSE { 9382)
CERTIFICATE

BUSTNESS DEBTOR

TRINITY CENTRES CAMBRIDGE

14SEP 2021
01
02 451iH]
03 3 2 AL TRINITY CENTRES CRMBRIDGE
04 1439 RUE SAINTE-CATHERINE OUEST H3G 186
05
06
07
o8 COLDPOINT HOLDINGS LIMITED
09 5068 WHITELAW ROAD, UNIT 1 GUELFH ON N1H 6J3
10
13
12
13 ALL PRESENT AND FUTURE PERSONAL PROPERTY LOCATED AT, SITUATED ON, OR
14 USED IN CONMECTION WIPH TEE REAL PROPERTY MUNICIPALLY KNOWN As 15
15 WELLINGTON STREET, CAMBRIDGE AND LEGALLY DESCRIBED AS PIN
1la WILDEBCER DELLELCE LLP (PA-M)

CERTIFIED BY/CERTIFIEES PAR

365 BAY STREET, SUITE 800 TORONTO oN MSH 2vi % z 5 %

REGISTRA

3 PERSONAL PHOPEF\TY SECURITY/
LE AEGISTRA
DES SUAETES MOBIL(ERES

{crj1iu 08/2019)

Ontario!




PROVINCE OF ONTARIO
RUN NUMBER : 258 MINISTRY OF GOVERNMENT SERVICES REPCRT PSSRE6D

RUN DATE : 2021/09/15 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM BAGE H 3
ID : 20210915182530.80 ENQUIRY RESPOHSE { 9383)
CERTIFICATE

BUSINESS DEBTOR
TRINITY CENTRES CAMBRIDGE
4SEFP 2021

10

03817-0097 (LT) AND PIN 03817-0022(R).

CERTIFIED BY/CERTIFIECES PAR

b st

REGISTRAR O

4 PERSCNAL PROPEHTY SECURITY/
LE REGISTRATE!
DES SURETES MOBiLIEHES

(critfu 08/2019}

Ontario




PROVINCE OF ONTARIO

RilE NOMBER : 258 MINISTRY OF GOVERMMENT SERVICES REPORT : PSSRO&0

RUN DATE : 2021/0%/15 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 4

ID : 20210915182530.80 ENQUIRY RESPONSE { 9384)
CERTIFICATE

TYPE OF SEARCH : BUSINESS DEETOR

SEARCH CONDUCTED ON : TRINITY CENTRES CRMERIDGE

FILE CURRENCY : 14SEP 2021

INFORMATION REILATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO.

FILE NUMBER REGISTRATION NUMBER REGISTRATECN NUMBER REGISTRATION NUMBER REGISTRATION NUMBER
FE0509414 20200302 0945 1862 9628
CERTIFIED BY/CERTIFIE S PAR
: REGISTRAR OF E
1 REGISTRATION(S) ARE REPORTED IN THIS ENQUIRY RESPCNSE. PEFESON@[I:H PR%PEHTYSECUF(ITYI
LE REGIS
DES SURETES MOBILIERES

(crijs> 06/2019)

Ontario




EXHIBIT “E”



This is Exhibit “E” referred to in the

Affidavit of David Mr. Wood sworn before remotely by
DAVID M. WOOQOD stated as being located in the City of
London in the Province of Ontario, before me at the City of
Toronto, in the Province of Ontario, on this 17" date of
September, 2021 in accordance with O.Reg 431/20,
Administering Oath or Declaration Remotely.

A Commissioner for taking affidavits













































































































EXHIBIT “F”



This is Exhibit “F” referred to in the
Affidavit of David Mr. Wood sworn remotely by DAVID
M. WOOD stated as being located in the City of London in
the Province of Ontario, before me at the City of Toronto,
in the Province of Ontario, on this 17" date of September,
2021 in accordance with O.Reg 431/20, Administering Oath
or Declaration Remotely.

A Commissioner for taking affidavits




Tamara Markovic

T: 416-304-0601

E: tmarkovic@tgf.ca
File No. 2138-001

PERSONAL & CONFIDENTIAL
March 11, 2021
VIA EMAIL AND COURIER

Graham Singh

Trinity Centres Cambridge

1439 rue Sainte-Catherine Ouest
Montreal, QC H3G 1S6

Dear Sir:

Re:  Indebtedness of Trinity Centres Cambridge (the “Borrower’) to Coldpoint Holdings
Ltd. (the “Lender”)

We are the solicitors for the Lender with respect to the above-noted matter.

We refer to the credit facility made available by the Lender to the Borrower (the “Credit Facility”)
pursuant to a loan agreement dated March 5, 2020 (the “Loan Agreement”). Capitalized terms
not otherwise defined in this letter have the meaning given to them in the Loan Agreement.

As at March 9, 2021, the Borrower’s indebtedness to the Lender under the Credit Facility is the
sum of $1,551,759.79 plus accruing interest and costs as set out in Schedule “A” attached hereto
(the “Indebtedness™).

The Borrower has defaulted in its obligations to the Lender under the terms of the Loan Agreement.
In particular, as a result of the claim initiated against the Borrower bearing Court File No. CV-12-
00000281-0000 (the “L.itigation™), the Borrower has breached its continuing warranty under
section 12(b) of the Loan Agreement which constitutes an Event of Default thereunder. As aresult,
the Lender hereby accelerates the repayment of the Indebtedness in accordance with the terms of
the Loan Agreement such that the full amount of the Indebtedness is immediately due and payable.

We confirm that, in accordance with the terms of the Loan Agreement, the Lender’s obligation to
make further credit or other accommodations available to the Borrower under the Credit Facility
is hereby terminated.

On behalf of the Lender, we hereby demand payment from you of the Indebtedness, namely the
sum of $1,551,759.79, together with interest thereon and all costs, including legal fees and



disbursements, incurred by the Lender to the date of payment. Interest accrues on the Indebtedness
at the rate of 2% per annum. As at today’s date, the amount which is accruing is the amount of
$85.00 per day.

Please note that the Indebtedness will continue to accrue interest at the rates set out in the Loan
Agreement, and costs will continue to be incurred by the Lender, for which you will be responsible,
until payment of all the Indebtedness is received by the Lender by either certified cheque or bank
draft at the following address:

Coldpoint Holdings Ltd.
5068 Whitelaw Road — Unit 1
Guelph, Ontario N1H 6J3

Attention: David Wood
President

or by Thornton Grout Finnigan LLP at the above noted address, to the attention of the undersigned.

If full payment, as set forth above, is not received by 5:00pm on Monday, March 22, 2021, the
Lender shall pursue its remedies against you and will take whatever steps it deems appropriate to
seek repayment of the amounts set out herein.

We also enclose at this time a Notice of Intention to Enforce Security pursuant to the Bankruptcy
and Insolvency Act (Canada) together with a Consent hereto. If you consent to the Lender
enforcing its rights and remedies without further delay, please date and execute one copy of the
Consent attached to the enclosed Notice of Intention to Enforce Security and return same to the
undersigned by email forthwith.

Yours truly,

Thornton Grout Finnigan LLP

Tamara Markovic
TM/rb

Encl.

cc: David Wood, Coldpoint Holdings Ltd. (via email)



Schedule “A”

Indebtedness? of Trinity Centres Cambridge

to Coldpoint Holdings Ltd.

as at March 9, 2021

Facility Principal Balance | Accrued Interest Total Per Diem
Term Facility $1,523,356.86 $28,401.93° $1,551,759.79 $85.00
E.&O.E.

L All amounts in Canadian dollars.
2 Interest accrues at the rate of 2% per annum.




NOTICE OF INTENTION TO ENFORCE SECURITY
PURSUANT TO SECTION 244 OF THE
BANKRUPTCY AND INSOLVENCY ACT (CANADA)

TO: Trinity Centres Cambridge (the “Borrower”)
Take notice that:

1. Coldpoint Holdings Ltd. (the “Lender”), a secured creditor, intends to enforce its security
on the property of the Borrower described below:

@ all present and after-acquired real and personal property of the Borrower; and
(b) all proceeds of the foregoing collateral.

2. The security that is to be enforced includes:
@ a General Security Agreement dated March 5, 2020;

(b) a Charge/Mortgage in the principal amount of $2,500,000 registered on March 5,
2020 in the Land Registry Office for Waterloo (Kitchener) (LRO #58) as
Instrument No. R1584872 against PIN 03817-0022 (R) and as Instrument No.
WR1247054 against PIN 03817-0091 (LT); and

(©) General Assignment of Rents registered on March 5, 2020 in the Land Registry
Office for Waterloo (Kitchener) (LRO #58) as Instrument No. R1584873 against
PIN 03817-0022 (R) and as Instrument No. WR1247059 against PIN 03817-0091
(LT);

(collectively, the “Security”).

3. The total amount of the indebtedness secured by the Security is, as at March 9, 2021,
$1,551,758.79, plus accruing interest and costs incurred by or charged to the Lender.

4, The Lender will not have the right to enforce the Security until after the expiry of the 10-
day period after this notice is sent unless the Borrower consents to an earlier enforcement.
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Dated at Toronto, Ontario, this 11" day of March, 2021.

COLDPOINT HOLDINGS LTD.,
by its solicitors herein, Thornton Grout Finnigan LLP

Per:

Tamara Markovic

File No. 2138-001

Thornton Grout Finnigan LLP
100 Wellington St. West, Suite 3200
Toronto, ON M5K 1K7
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CONSENT
TO: Coldpoint Holdings Ltd. (the “Lender”)
FROM: Trinity Centres Cambridge (the “Borrower”)

The Borrower acknowledges receipt of a Notice of Intention to Enforce Security delivered
by the Lender.

For consideration received, the receipt and sufficiency of which are hereby irrevocably
acknowledged, the Borrower hereby consents to the immediate enforcement by the Lender of the
security held by it from the Borrower, and for the same consideration waives completely all rights
to any delay by or any further notice from the Lender with respect to the enforcement of the
Lender’s security and the exercise of the other remedies of the Lender against the Borrower.

DATED at this day of , 2021.

TRINITY CENTRES CAMBRIDGE

Per:

Name:
Title:

I have the authority to bind the Borrower.



EXHIBIT “G”



This is Exhibit “G” referred to in the
Affidavit of David Mr. Wood sworn remotely by DAVID
M. WOOD stated as being located in the City of London in
the Province of Ontario, before me at the City of Toronto,
in the Province of Ontario, on this 17" date of September,
2021 in accordance with O.Reg 431/20, Administering Oath
or Declaration Remotely.

A Commissioner for taking affidavits




Weintraub Erskine Huang rrp

Suite 501, 365 Bay Street, Toronto, Ontario, M5H 2V1
Telephone: 416.306.8450 | Fax: 416.306.8451|
Website: www.wehlitigation.com

Reply To: Sara J. Erskine
Office: 416-597-5408
E-mail: Sara.erskine@wehlitigation.com

March 12, 2021

VIA EMAIL TO: VIA EMAIL TO:

LWilliams@tgf.ca & tmarkovic@tgf.ca mvanzandvoort@airdberlis.com

Leanne Williams & Tamara Markovic Mark van Zandvoort

TGF Thornton Grout Finnigan LLP Aird &Berlis LLP

Toronto-Dominion Centre Brookfield Place

100 Wellington Street West 181 Bay Street

Suite 3200, P.O. Box 329 Suite 1800

Toronto, ON M5K 1K7 Toronto, ON M5J 2T9

Dear Counsel:

Re: River City Christian Reformed Church v. Graham Singh, et al
Court File No. CV-21-00000281-0000

I am in receipt of Bobbie-Jo Brinkman’s letter yesterday serving the Notice of Intent to Defend on
behalf of Coldpoint Holdings Ltd. | am also in receipt of Mr. van Zandvoort’s email last evening
confirming his retainer on behalf of Mr. Singh and Trinity Centres Foundation (“TCF”), and
providing a copy of the Demand Letter from Coldpoint Holdings Ltd. to TCC dated March 11,
2021.

We note that the alleged default being asserted by Coldpoint Holdings Ltd. in its Demand Letter
is that the litigation commenced by River City Christian Reformed Church is “material litigation”
pursuant to section 12(b) of the Loan Agreement. River City Christian Reformed Church disputes
that its claim is “material litigation” and/or a default under the Loan Agreement.

Further, as the Loan Agreement is a matter that is an issue in the litigation, the determination of
whether the litigation is a default under the Loan Agreement should be determined by the Court
onafull record. This is of particular importance given the fact that TCC does not have independent
legal counsel at this time.


http://www.wehlitigation.com/
mailto:Sara.erskine@wehlitigation.com
mailto:LWilliams@tgf.ca
mailto:tmarkovic@tgf.ca
mailto:mvanzandvoort@airdberlis.com

Yesterday, prior to receiving the above correspondence, we secured an urgent motion date before
the Kitchener Court for the appointment of a receiver and manger over TCC returnable March 24,
2021. We hereby put the parties on notice, and propose, that both the appointment of a receiver
and manager and the Coldpoint Holdings Ltd.’s Demand Letter under the Loan Agreement be dealt
with at the March 24, 2021 Urgent Motion. My client’s motion materials will be served next week.

With respect to Mr. van Zandvoort’s reference in his email concerning alleged defamatory
statements by my client’s members about Mr. Singh or TCF, I am not aware of any alleged
defamatory statements and none were particularized in the email.

Yours truly,

WEINTRAUB ERSKINE HUANG LLP

Sara J. Erskine
SJE/jx






Tamara Markovic

T: 416-304-0601

E: tmarkovic@tgf.ca
File No. 2138-001

March 15, 2021
PERSONAL & CONFIDENTIAL
VIA EMAIL

Sara J. Erskine

Weintraub Erskine Huang LLP
Suite 501 — 365 Bay Street
Toronto, ON M5H 2V1

Dear Ms. Erskine:

Re:  River City Christian Reformed Church v. Graham Singh, et al
Court File No. CV-21-00000281-0000

As you know, we are counsel for Coldpoint Holdings Ltd. (“Coldpoint”). We write to you in
response to your letters dated March 12 and March 14, 2021.

The loan facility you referred to in your letters was made available to Trinity Centres Cambridge
(“TCC”) pursuant to a loan agreement between Coldpoint and TCC dated March 5, 2020 (the
“Loan Agreement”) (the “Credit Facility”). We also refer to Coldpoint’s demand letter dated
March 11, 2021 (the “Demand Letter”), a copy of which was provided to you by counsel to
Trinity Centres Foundation (“TCF”) on March 12, 2021.

We acknowledge your assertion that litigation commenced by River City Christian Reformed
Church (“RCC”) on February 23, 2021 against, inter alia, TCC, TCF and Coldpoint (the “RCC
Litigation”) is not “material litigation”. This assertion has been made at the same time as you
advised that the substance of the RCC Litigation is material enough to warrant an emergency
application for the appointment of a receiver over TCC (the “Receivership Application”).

As you are aware, RCC is not a party to the Loan Agreement. As such, RCC is not privy to the
contractual relationship between Coldpoint and TCC and is not entitled to dispute the veracity of
Coldpoint’s Demand Letter. Likewise, RCC has no standing to comment on the draw of funds
under the Credit Facilities (though no draws were requested nor granted since January 27, 2021 —
the date of the last drawdown on the Credit Facilities). That said, having received a copy of the
Demand Letter, RCC is aware that Coldpoint terminated TCC’s ability to request advances under
the Credit Facility as at March 11, 2021.



The Receivership Application was booked without the knowledge of, or consultation with,
Coldpoint. We require that you immediately provide your proposed draft order setting out the
relief sought and advise of how RCC intends to fund the costs of the receivership. Coldpoint, as
RCC’s secured lender, has not consented to any priming of its security over the assets of TCC.

We welcome the opportunity to discuss the above-noted proceeding, and RCC’s proposed motion,
with counsel. We have availability for such a discussion after 5:00pm today or tomorrow morning.

Yours truly,

Thornton Grout Finnigan LLP

Tamara Markovic
TM/rb

cc: Mark van Zandvoort, Aird & Berlis LLP, lawyers for Graham Singh and Trinity Centres
Foundation (via email)

Jameel Madhany, Teplitsky Colson LLP, lawyers for Peter Elgersma (via email)



EXHIBIT “H”



This is Exhibit “H” referred to in the
Affidavit of David Mr. Wood sworn remotely by DAVID
M. WOOD stated as being located in the City of London in
the Province of Ontario, before me at the City of Toronto,
in the Province of Ontario, on this 17" date of September,
2021 in accordance with O.Reg 431/20, Administering Oath
or Declaration Remotely.

A Commissioner for taking affidavits






















EXHIBIT “I”



This is Exhibit “I”” referred to in the
Affidavit of David Mr. Wood sworn remotely by DAVID
M. WOOD stated as being located in the City of London in
the Province of Ontario, before me at the City of Toronto,
in the Province of Ontario, on this 17" date of September,
2021 in accordance with O.Reg 431/20, Administering Oath
or Declaration Remotely.

A Commissioner for taking affidavits




Court File No. CV-21-00000281-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) THURSDAY, THE 20TH
)
JUSTICE SLOAN ) DAY OF MAY, 2021
BETWEEN:
(Court Seal)

RIVER CITY CHRISTIAN REFORMED CHURCH
Plaintiff
- and -
GRAHAM SINGH, PETER ELGERSMA, TRINITY CENTRES FOUNDATION,

TRINITY CENTRES CAMBRIDGE, MILLER THOMSON LLP and
COLDPOINT HOLDINGS LTD.

Defendants

INTERIM ORDER

THIS MOTION, made by the Plaintiff, River City Christian Reformed Church, for inter
alia, the appointment of an interim receiver-manager over the Defendant, Trinity Centres
Cambridge, pursuant to section 253(3)(b) of the Not-for-profit Corporations Act (the “CNCA”)
and section 101 of the Courts of Justice Act, was heard on May 20, 2021 via video conference at
the Waterloo Region Courthouse, 85 Frederick Street, Kitchener, ON N2H 0A7, after initially
being adjourned on consent and on a without prejudice basis to today’s date, pursuant to the terms

of the Interim Order of Justice Gibson issued March 24, 2021 (the “March 24" Interim Order”).
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ON HEARING the submissions of the lawyers for the Plaintiff, and for the Defendants,
Trinity Centres Cambridge (“TCC”), Trinity Centres Foundation (“TCF”), Graham Singh, Peter
Elgersma, Coldpoint Holdings Ltd., and Miller Thomson LLP, and upon being advised that the
Parties consent to the terms of this further Interim Order, on a without prejudice basis, given this
Court’s direction that this matter should be heard in the Ontario Superior Court of Justice

(Commercial List) (the “Commercial List”) in Toronto, Ontario,

1. THIS COURT ORDERS that, at the request of this Honourable Court, the Plaintiff’s
motion shall be adjourned to a date to be scheduled, and that this action and motion shall be
provisionally transferred to the Commercial List in accordance with paragraph 10 of the

Consolidated Practice Direction Concerning the Commercial List.

2. THIS COURT ORDERS that the terms of the March 24" Interim Order are continued
pending the determination of the Plaintiff’s motion, except as the March 24" Interim Order is

specifically varied by this further Interim Order.

3. THIS COURT ORDERS that the Plaintiff shall: (i) forthwith pay to TCC $14,125.01,
representing outstanding rents owing for March, April, and May 2021 at the 2020 Basic Rent rate
as set out in the Plaintiff’s Single Tenant Lease and Option Agreement with TCC; and (ii) shall
continue to pay TCC the 2020 Basic Rent of $4,166.67 plus HST on the first day of each and every
month commencing June 1, 2021, pending the determination of the Plaintiff’s Motion. This Order
is made entirely without prejudice to all Parties’ rights and remedies in respect of the appropriate

2021 rental amount to be paid by the Plaintiff to TCC.

4. THIS COURT ORDERS that the lands and premises having the civic address of 15

Wellington Street, Cambridge (the “Property”) shall continue to be managed by TCF in
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accordance with the March 24" Interim Order, but that paragraph 2(d) of the March 24™ Interim

Order is hereby varied to add the following:

Notwithstanding the foregoing, pending the determination of the Plaintiff’s motion, TCC
shall also pay TCF $13,000 plus HST of TCF’s quarterly invoice(s), the first such payment
to be made by TCC on June 30, 2021 for Q2 2021. This Order is made entirely without
prejudice to the parties’ respective positions and claims concerning the proper quantum of
fees, if any, which are to be paid to TCF by TCC.

5. THIS COURT ORDERS that the Plaintiff, TCC, and TCF shall use their best efforts in

an effort to finalize a subtenancy agreement between RCC and the subject Montessori school.

6. THIS COURT ORDERS that the above terms, including the terms of the March 24%"
Interim Order, can be amended on the consent of the Parties or by further Order of the Ontario

Superior Court of Justice.

(Signature of Judge)



(0z0z ‘T Jeqwiardss) O 3-dOY

1nure|d syl Joy sishme-]

G00Z'I1X3 0S¥8-90€ (9Th) 1oL
w02 uoebnIyam® 0dJewap IuaduIA ‘jrewg

ATS8¢. #OS™ '00JeN3Q JUSOUIA

801G-266 (9T) 1oL
wiod uonebniyam@aunisiaeles ‘jrewg

995891 #0OS™1 ‘dUSIT [ edes

/712 9SIN NO 0wo0I0 |
T0S auns

19913 Aeg go¢

d17T ONVNH ANIXMSHI GNVHLNITM

d3d40 INIG3LNI

J13U3Y21IY 18 PaousWIWOod BuIpasdonid

301LSNC 40 1dNOD Jd01d3dNS
OI4V1INO

T'€65929vv

sjuepuajaq

€18 HONIS NVHVYO

0000-T8200000-TZ-AD 'ON 3|4 14n0D

pue

Jhuleld
sjuepuajad

HOJNHO d3aNd0O43d NVILSIHHD ALID d3AIY


mailto:sara.erskine@wehlitigation.com
mailto:vincent.demarco@wehlitigation.com

EXHIBIT “J”



This is Exhibit “J” referred to in the
Affidavit of David Mr. Wood sworn remotely by DAVID
M. WOOD stated as being located in the City of London in
the Province of Ontario, before me at the City of Toronto,
in the Province of Ontario, on this 17" date of September,
2021 in accordance with O.Reg 431/20, Administering Oath
or Declaration Remotely.

A Commissioner for taking affidavits




Court File No. CV-21-00000281-0000
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE ) THURSDAY ,THE 27th

)
JUSTICE T.MCEWEN ) DAY OF MAY, 2021

RIVER CITY CHRISTIAN REFORMED CHURCH
Plaintiff
-and -

GRAHAM SINGH, PETER ELGERSMA, TRINITY CENTRES FOUNDATION,
TRINITY CENTRES CAMBRIDGE, MILLER THOMSON LLP and
COLDPOINT HOLDINGS LTD.

Defendants

ORDER

THIS MOTION made on the consent of the Parties for an Order to transfer this action to
the Commercial List of the Ontario Superior Court of Justice in Toronto, Ontario (the
“Commercial List”) pursuant to paragraph 9 of the Consolidated Practice Direction Concerning
the Commercial List, was read this day at the Commercial List, 330 University Avenue, 7th Floor,
Toronto M5G 1R.

ON READING the Interim Order of Justice Sloan dated May 20, 2021, and upon being

advised that the Parties consent to the terms of this Order,
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1. THIS COURT ORDERS that this action be transferred from the Waterloo Region
Courthouse, 85 Frederick Street, Kitchener, Ontario N2H 0A7 to the Commercial List pursuant to
Rule 13.01.02(2) of the Rules of Civil Procedure.

2. THIS COURT ORDERS no costs for this motion.




(0z0z ‘T J9quisrdss) O 3-dOY

1nure|d syl Joy sishme-]

£6%8-90¢€ (9T1) 1oL
wod°uonebinljyama@) 0d.Jeluap IUadUIA ‘jrewg

ATS8¢. #OS™ '00JeN3Q JUSOUIA

801G-266 (9T) 1oL
wiod uonebnIyam@aunisiaeles ‘jrewg

995891 #0OS™1 ‘dUSIT [ edes

TAZ HSIN NO 00101
T0G 8UNs

19918 Aeg Gog

d171 ONVNH ANISHI gGNVHLNITM

d3ddo0

J3U3Y21IY 18 PaousWWOod BuIpasdnid

3011LSNC 40 1dNOD Jd01d3dNS
OI4V1INO

T'€65929v1

"paubis pue paji Yelp ay) Jad se ‘quasuod uo ‘ob 01 JI8pIO

TZ ReN /2

sjuepuajad

€18 HONIS WVHVYO

0000-T8200000-TZ-AD 'ON 3]!14 14N0Y

pue

Jhuleld
sjuepua)ad

HOdNHO d3NYO043d NVILSIHdHD ALID d3AIY



EXHIBIT “K”



This is Exhibit “K” referred to in the
Affidavit of David Mr. Wood sworn remotely by DAVID
M. WOOD stated as being located in the City of London in
the Province of Ontario, before me at the City of Toronto,
in the Province of Ontario, on this 17" date of September,
2021 in accordance with O.Reg 431/20, Administering Oath
or Declaration Remotely.

A Commissioner for taking affidavits




COURT FILE NO.: CV-21-00000281-0000
DATE: 20210823

SUPERIOR COURT OF JUSTICE — ONTARIO
(COMMERCIAL LIST)

RE: RIVER CITY CHRISTIAN REFORMED CHURCH, Plaintiff
AND:

GRAHAM SINGH, PETER ELGERSMA, TRINITY CENTRES
FOUNDATION, TRINITY CENTRES CAMBRIDGE, MILLER THOMSON
LLP AND COLDPOINT HOLDINGS LTD., Defendants

BEFORE: S.F. Dunphy J.
COUNSEL: Leanne Williams, for Coldpoint Holdings Ltd.

Sara J. Erskine, Vincent DeMarco, for River City Christian Reformed
Church

Mark van Zandvoort, for Graham Singh and Trinity Centres Foundation
Anna Markiewicz, for Trinity Centres Cambridge

HEARD at Toronto: August 23, 2021

CASE CONFERENCE ENDORSEMENT

[1] | last dealt with this in March 2021 and there were optimistic signs that the partners
in this joint venture (I use such terms in their colloquial and not legal sense) would be able
to sort out their differences. The underlying assumption behind this venture — a vibrant
and active church generating a healthy flow of revenue via regular donations from its
members — has been frustrated by a lingering pandemic which has forcibly suppressed
church attendance and with it revenues. As a result, it would appear that the opportunity
to put an exceptionally advantageous mortgage back into good standing and avoid a
liquidation has passed by without a resolution of the underlying dispute between the
parties and it is time to permit the mortgagee to enforce.

[2] The competing receivership application — brought in aid of equitable remedies
sought in connection with the partnership dispute — is essentially moot at this point. There
seems little doubt that the best way forward for all concerned is to have the property sold



Page: 2

and the mortgage repaid as quickly and efficiently as possible while incurring as few sales
and receivership costs as possible. That will maximize the size of the pool of funds the
battling partners can continue to battle about if a solution does not materialize at some
point.

[3] Ms. Miller shall circulate a draft receivership order blacklined to the Model Order
to the parties to solicit comments if any as soon as possible. Meanwhile she is authorized
to prepare her motion record and to arrange for a 9:30 appointment to have the receiver
appointed next week. | do not expect the application not be opposed and would
encourage the parties to iron out any minor drafting issues between now and then. As
noted above, all efforts to avoid this outcome have already been expended. It is sad that
a consensual outcome could not be found but this is not for want of effort by both sides |
am sure.

[4] The Commercial List Office is directed to arrange an appointment as soon as
reasonably practicable so that the sales process can get underway quickly and efficiently

Date: August 23, 2021



EXHIBIT “L”



This is Exhibit “L” referred to in the
Affidavit of David Mr. Wood sworn remotely by DAVID
M. WOOD stated as being located in the City of London in
the Province of Ontario, before me at the City of Toronto,
in the Province of Ontario, on this 17" date of September,
2021 in accordance with O.Reg 431/20, Administering Oath
or Declaration Remotely.

A Commissioner for taking affidavits




Court File No. CV-21-00000281-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

RIVER CITY CHRISTIAN REFORMED CHURCH
Plaintiff
and
GRAHAM SINGH, PETER ELGERSMA, TRINITY CENTRES
FOUNDATION, TRINITY CENTRES CAMBRIDGE, MILLER
THOMSON LLP and COLDPOINT HOLDINGS LTD.
Defendants

CONSENT

DELOITTE RESTRUCTURING INC. hereby consents to act as Court-appointed

Receiver in this proceeding should such an Order be granted by the Court.

Dated at Toronto, Ontario, this 17" day of September, 2021.

DELOITTE RESTRUCTURING INC.

Per:
Name: Toni Vanderlaan
Title:  Partner
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Court File No. CV-21-00000281-0000

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MADAM ) FRIDAY, THE 2157
)
JUSTICE CONWAY ) DAY OF SEPTEMBER, 2021

RIVER CITY CHRISTIAN REFORMED CHURCH

Plaintiff
and
GRAHAM SINGH, PETER ELGERSMA, TRINITY CENTRES
FOUNDATION, TRINITY CENTRES CAMBRIDGE, MILLER
THOMSON LLP and COLDPOINT HOLDINGS LTD.
Defendants

ORDER
(appointing Receiver)

THIS MOTION made by Coldpoint Holdings Ltd. (“Coldpoint”) 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.0. 1990, c. C.43, as amended (the
“CJA”) appointing Deloitte Restructuring Inc. (“Deloitte”) as receiver and manager (in such
capacities, the “Receiver”) without security, of all of the assets, undertakings and properties of
Trinity Centres Cambridge (the “Debtor”) acquired for, or used in relation to a business carried

on by the Debtor, was heard this day via videoconference in light of the COVID-19 pandemic.

ON READING the affidavit of David Wood sworn September 17, 2021 and the Exhibits
thereto and on hearing the submissions of counsel for the Plaintiff and such other parties listed
on the counsel slip, no one else appearing although duly served as appears from the Affidavit of
Service of Leanne Williams sworn September 17, 2021 and on reading the consent of Deloitte to

act as the Receiver,



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion 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, Deloitte is hereby appointed Receiver, without security, of all of the assets,
undertakings and properties of the Debtor acquired for, or used in relation to a business carried
on by the Debtor, including all proceeds thereof (the “Property”). Without limiting the
generality of the foregoing, “Property” shall include the lands and premises of the Debtor
municipally known as 15 Wellington Street, Cambridge, Province of Ontario and more
specifically described in Schedule “A’ hereto (the “Real 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:

@) to take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard 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 Debtor, including the

powers to enter into any agreements, incur any obligations in the ordinary
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course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any part

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any

security held by the Debtor;
to settle, extend or compromise any indebtedness owing to the Debtor;

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 Debtor, for any purpose pursuant to this Order;

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 Debtor, the Property or the Receiver, and to
settle or compromise any such proceedings. The authority hereby
conveyed shall extend to such appeals or applications for judicial review
in respect of any order or judgment pronounced in any such proceeding;

to market any or all of the Property including retaining a listing broker to
market the Real Property for sale, including advertising and soliciting

offers in respect of the Property or any part or parts thereof and
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negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

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 $50,000, provided that the aggregate consideration for
all such transactions does not exceed $100,000; and

(i) 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.

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;

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;

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

Property against title to any of the Property, including the Real Property;

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
Debtor;
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(p) to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtor, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property
owned or leased by the Debtor;

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

which the Debtor may have; and

n 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 Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (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 Debtor, 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
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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 DEBTOR OR THE PROPERTY

0. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor 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 Debtor or the Property are hereby stayed and suspended pending further Order of this Court.
Notwithstanding the foregoing, proceeding CV-21-00000281-0000 shall not be stayed as against
the Debtor and continue as against the Debtor, Graham Singh, Peter Elgersma, Trinity Centres
Foundation, and Miller Thomson LLP. Nothing in the within Order shall affect Proceeding CV-
21-00000281-0000 other than with respect to Coldpoint Holdings Ltd.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, 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 Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor 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. Notwithstanding the foregoing, all rights and remedies within
proceeding CV-21-00000281-0000 shall not be stayed as against the Debtor, other than with
respect to the Receiver and those affecting the Property.

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,
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licence or permit in favour of or held by the Debtor, 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
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor 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 Debtor's current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtor 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 Debtor shall remain the employees
of the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
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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.

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 Debtor, 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
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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.

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



-11 -

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.
RECEIVER’S LEGAL COUNSEL

21. THIS COURT ORDERS that the Receiver may retain legal counsel to represent and
advise the Receiver in connection with the exercise of the Receiver’s powers and duties,
including, without limitation, those conferred by this Order. Such legal counsel may include
Thornton Grout Finnigan LLP, lawyers for the Applicant herein, in respect of any matter where
there is no conflict of interest. The Receiver shall, however, retain independent legal counsel in

respect of any legal advice or services where a conflict exists, or may arise.
FUNDING OF THE RECEIVERSHIP

22. 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
$100,000 (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.

23. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

24.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule “B” hereto (the “Receiver’s
Certificates”) for any amount borrowed by it pursuant to this Order.
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25.  THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed
to by the holders of any prior issued Receiver's Certificates.

SERVICE AND NOTICE

26. 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
orders that a Case Website shall be established in accordance with the Protocol with the

following URL *www.insolvencies.deloitte.ca/en-ca/trinitycentrescambridge’.

27.  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 Debtor's creditors or other interested parties at their respective addresses as
last shown on the records of the Debtor 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

28. THIS COURT ORDERS that the Interim Orders dated March 24, 2021 and May 20,
2021 granted in this proceeding are hereby terminated upon the granting of this Order.


http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
http://www.insolvencies.deloitte.ca/en-ca/trinitycentrescambridge
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29. THIS COURT ORDERS that the Plaintiff’s motion, as set out in its Notice of Motion
dated March 15, 2021, is hereby rendered moot, and that any entitlement to costs which may be
asserted by any party to this proceeding is hereby preserved. In the event that costs are not
resolved with the consent of the applicable parties, a chambers appointment may be scheduled

for further directions in respect of same.

30. 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.

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

acting as a trustee in bankruptcy of the Debtor.

32.  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.

33.  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.

34. THIS COURT ORDERS that Coldpoint shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of Coldpoint’s security or, if
not so provided by Coldpoint’s security, then on a substantial indemnity basis to be paid by the
Receiver from the Debtor's estate with such priority and at such time as this Court may

determine.
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35.  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.

REGISTRATION ON TITLE

36. THIS COURT ORDERS AND DIRECTS that, as soon as practicable, the Land
Registry Office for the Land Titles Division of Waterloo (No. 58) accept this Order for
registration on title to the Real Property described in Schedule “A” hereto




SCHEDULE “A”

Description of Real Property

Firstly:

(Registry) PIN03817-0022(R): Lot 3 East side of Wellington Street and south side of Beverly
Street, Plan 615; City of Cambridge, Regional Municipality of Waterloo, being all of the PIN.

Secondly:

(Land Titles) PIN03817-0091(LT): Part lot 18, Plan 455, as in D31327; City of Cambridge,
Regional Municipality of Waterloo, being all of the PIN.



SCHEDULE “B”
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that Deloitte Restructuring Inc., the receiver (the “Receiver”) of
the assets, undertakings and properties Trinity Centres Cambridge acquired for, or used in
relation to a business carried on by the Debtor, including all proceeds thereof (collectively, the
“Property”) appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”) dated the __dayof 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.

DOCSTOR-#1771742-v8-Model_Receivership_Order_(T__Reyes).doc
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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 , 20

[RECEIVER'S NAME], solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:

DOCSTOR-#1771742-v8-Model_Receivership_Order_(T__Reyes).doc
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A BIA (National Recel 0L A O B

Court File No. —CV-21-00000281-0000

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE —MADAM ) WEEKDAYFRIDAY, THE #2157
)
JUSTICE —CONWAY ) DAY OF MONTHSEPTEMBER,
20¥R2021
PEAINTIEE
RIVER CITY CHRISTIAN REFORMED CHURCH
Plaintiff
—and—
DEEENDANT
Defendant
and
GRAHAM SINGH, PETER ELGERSMA, TRINITY CENTRES
FOUNDATION, TRINITY CENTRES CAMBRIDGE, MILLER
THOMSON LLP and COLDPOINT HOLDINGS LTD.
Defendants

ORDER

(appointing Receiver)

THIS MOTION made by thePlaintif?Coldpoint Holdings Ltd. (“Coldpoint™) 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.0. 1990, c. C.43, as




.

amended (the ““CJA"”) appointing RECENVERS—NAME]Deloitte Restructuring Inc.

1199

(“Deloitte”) as receiver fand manager} (in such capacities, the “‘Receiver

") without security, of

all of the assets, undertakings and properties of fDEBTOR'SNAME]Trinity Centres Cambridge

(the ““Debtor~”) acquired for, or used in relation to a business carried on by the Debtor, was

heard this day at330-University-Avenue,Toronto;Ontariovia videoconference in light of the
COVID-19 pandemic.

ON READING the affidavit of fNAME}David Wood sworn fDAFE}September 17,
2021 and the Exhibits thereto and on hearing the submissions of counsel for [NAMES{the

Plaintiff and such other parties listed on the counsel slip, no one else appearing ferINAME}

although duly served as appears from the affidavitAffidavit of servieeService of [NAME] sworn
BATFE]September B>, 2021 and on reading the consent of fRECEFVER'S- NAME]Deloitte to

act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion 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, RECEPFER' S NAME]Deloitte is hereby appointed Receiver, without security, of all of

the assets, undertakings and properties of the Debtor acquired for, or used in relation to a
business carried on by the Debtor, including all proceeds thereof (the ““Property”). Without

limiting the generality of the foregoing, “Property’” shall include the lands and premises of the

Debtor municipally known as 15 Wellington Street, Cambridge, Province of Ontario and more

specifically described in Schedule “A” hereto (the “Real 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)

(b)

(©)

(d)

(e)

®

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;

to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard 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;

to manage, operate, and carry on the business of the Debtor, 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 Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any part

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter

owing to the Debtor and to exercise all remedies of the Debtor in
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@

(k)
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collecting such monies, including, without limitation, to enforce any

security held by the Debtor;
to settle, extend or compromise any indebtedness owing to the Debtor;

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 Debtor, for any purpose pursuant to this Order;

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 Debtor, the Property or the Receiver, and to
settle or compromise any such proceedings.* The authority hereby
conveyed shall extend to such appeals or applications for judicial review

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

to market any or all of the Property including retaining a listing broker to

market the Real Property for sale, 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;

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

thereof out of the ordinary course of business,

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

exceeding $——50,000, provided that the aggregate

consideration for all such transactions does not exceed

$——100,000; and
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(i)  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, for section 31 of the Ontario Mortgages
Act, as the case may be,}® shall not be required;—and—in—each—case—the

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;

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;

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

Property against title to any of the Property, including the Real Property;

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
Debtor;

to enter into agreements with any trustee in bankruptcy appointed in

respect of the Debtor, including, without limiting the generality of the
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foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;

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

which the Debtor may have; and

() 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 Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (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

199

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 Debtor, and any computer programs, computer tapes, computer disks, or other data

1me¢ 199

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
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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 DEBTOR OR THE PROPERTY

0. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor 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 Debtor or the Property are hereby stayed and suspended pending further Order of this Court.
Notwithstanding the foregoing, proceeding CV-21-00000281-0000 shall not be stayed as against

the Debtor and continue as against the Debtor, Graham Singh, Peter Elgersma, Trinity Centres

Foundation, and Miller Thomson LLP. Nothing in the within Order shall affect Proceeding
CV-21-00000281-0000 other than with respect to Coldpoint Holdings Ltd.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, 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

1nee

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 Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(ii1) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent
the registration of a claim for lien. Notwithstanding the foregoing, all rights and remedies within

proceeding CV-21-00000281-0000 shall not be stayed as against the Debtor, other than with

respect to the Receiver and those affecting the Property.

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,
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licence or permit in favour of or held by the Debtor, 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
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor 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 Debtor's current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtor 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

1199

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 Debtor shall remain the employees

of the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the
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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.

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 Debtor, 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

199

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
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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.

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

1199

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.®
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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.

RECEIVER’S LEGAL COUNSEL

Q THIS COURT ORDERS that the Receiver may retain legal counsel to represent and

advise the Receiver in connection with the exercise of the Receiver’s powers and duties,

including, without limitation, those conferred by this Order. Such legal counsel may include

Thornton Grout Finnigan LLP, lawyers for the Applicant herein, in respect of any matter where

there is no conflict of interest. The Receiver shall, however, retain independent legal counsel in

respect of any legal advice or services where a conflict exists, or may arise.

FUNDING OF THE RECEIVERSHIP

22.  2--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

$———100,000 (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

199

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,
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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.

23. 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.

24.  23-THIS COURT ORDERS that the Receiver is at liberty and authorized to issue

certificates substantially in the form annexed as Schedule “A"“B” hereto (the ““Receiver’s

199

Certificates"”) for any amount borrowed by it pursuant to this Order.

25.  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

26. 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 orders that
a Case Website shall be established in accordance with the Protocol with the following URL

‘<@=>www.insolvencies.deloitte.ca/en-ca/trinitycentrescambridge’.

27.  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
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delivery or facsimile transmission to the Debtor's creditors or other interested parties at their
respective addresses as last shown on the records of the Debtor 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

ﬁ THIS COURT ORDERS that the Interim Orders dated March 24, 2021 and May 20,

2021 granted in this proceeding are hereby terminated upon the granting of this Order.

g THIS COURT ORDERS that the Plaintiff’s motion, as set out in its Notice of Motion

dated March 15, 2021, is hereby rendered moot, and that any entitlement to costs which may be

asserted by any party to this proceeding is hereby preserved. In the event that costs are not

resolved with the consent of the applicable parties, a chambers appointment may be scheduled

for further directions in respect of same.

30.  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.

31. 238-THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from
acting as a trustee in bankruptcy of the Debtor.

32. 29-THIS COURT HEREBY REQUESTS the aid and recognition of any court,
ﬁ)unal, 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.

33.  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
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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.

34.  31-THIS COURT ORDERS that thePlaintifColdpoint shall have its costs of this
gotion, up to and including entry and service of this Order, provided for by the terms of the
PlaintiffColdpoint’s security or, if not so provided by the PlaintiffColdpoint’s security, then on a
substantial indemnity basis to be paid by the Receiver from the Debtor's estate with such priority

and at such time as this Court may determine.

35.  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.

REGISTRATION ON TITLE

36. THIS COURT ORDERS AND DIRECTS that, as soon as practicable, the Land
Registry Office for the Land Titles Division of Waterloo (No. 58) accept this Order for

registration on title to the Real Property described in Schedule “A” hereto




SCHEDULE !“A"”

Description of Real Property

Firstly:

(Registry) PIN03817-0022(R): Lot 3 East side of Wellington Street and south side of Beverly
Street, Plan 615; City of Cambridge, Regional Municipality of Waterloo, being all of the PIN.

Secondly:

(Land Titles) PIN03817-0091(LL-T): Part lot 18, Plan 455, as in D31327: City of Cambridge,
Regional Municipality of Waterloo, being all of the PIN.




SCHEDULE “B”

RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that fRECEFVER'S-NAME]Deloitte Restructuring Inc., the
receiver (the ““Receiver””) of the assets, undertakings and properties PEBTOR'S

NAME]Trinity Centres Cambridge acquired for, or used in relation to a business carried on by

the Debtor, 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

DOCSTOR-#1771742-v8-Model Receivership Order (T Reyes).doc




S0

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

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the
Court.

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

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

DATED the day of , 20

[RECEIVER'S NAME], solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:

DOCSTOR-#1771742-v8-Model Receivership Order (T Reyes).doc
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