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Court File No.  31-2303814 
Estate File No. 31-2303814 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

IN BANKRUPTCY AND INSOLVENCY 
 

IN THE MATTER OF THE PROPOSAL OF 1482241 ONTARIO LIMITED, OF THE 
CITY OF TORONTO, IN THE PROVINCE OF ONTARIO 

CROWE SOBERMAN INC., in its capacity as  
Licensed Insolvency Trustee of 1482241 Ontario Limited 

NOTICE OF MOTION 
(Returnable November 2, 2017) 

 
 

THE MOVING PARTY, 1482241 Ontario Limited (“148 Ontario” or the 

“Company”), will make a motion to the Court to be heard, on Thursday, November 2, 2017, 

2017, at 10:00 a.m., or as soon after that time as the motion can be heard at 330 University 

Avenue, Toronto, Ontario, M5G 1R7. 

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

THE MOTION IS FOR: 

1. An Order substantially in the form attached at Tab 3 of the Motion Record, inter alia: 

a) abridging the time for and validating the service of the Notice of Motion and the 

Motion Record;  

b) granting a charge in respect of the fees and expenses of counsel to the Company, 

the Proposal Trustee (as defined below), and counsel to the Proposal Trustee 
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(“Administration Charge”) over all property, assets and undertakings of the 

Debtor (“Property”), which charge shall rank junior in priority to the interests of 

the Mortgagees (as defined below), but in priority to all other interests and 

creditors;    

c) authorizing 148 Ontario to obtain interim financing, which shall not exceed 

$750,000, and granting a charge in respect of these borrowings, which shall be 

subordinated to the Administration Charge and the interests of the Mortgagees, 

but will rank in priority to all other interests;  

d) approving the sale solicitation process (“Sale Process”) as described in Appendix 

“E” to the First Report of the Proposal Trustee;  

e) authorizing, directing and empowering the Proposal Trustee to perform its 

obligations under and in accordance with the Sale Process, and to take such 

further steps as it considers necessary or desirable in carrying out the Sale 

Process, including: 

i. engaging property managers, real estate agents, brokers and listing agents 

to assist with the exercise of the Proposal Trustee’s powers and duties 

conferred by the Order;  

ii. marketing and selling the Property, including advertising and soliciting 

offers in respect of the Property; and  

iii. applying for any vesting order and other orders necessary to convey the 

Property to a purchaser or purchasers, free and clear of any liens or 
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encumbrances affecting the Property;  

f) extending the time for 148 Ontario to file a proposal to and including December 

27, 2017;  and  

2. Such further and other relief as this Honourable Court may deem just. 

THE GROUNDS FOR THE MOTION ARE: 

Background  

1. 148 Ontario is a company incorporated under the laws of the Province of Ontario. It is the 

registered owner of the lands and premises located at 240 Duncan Mill Road, Toronto, 

Ontario (“Duncan Mill Property”);  

2. The Duncan Mill Property is a multi-unit, commercial building with eight floors and 

approximately 220,000 square feet of rentable space;  

3. The main business of 148 Ontario is to manage and collect rent from the Duncan Mill 

Property;  

4. The Duncan Mill Property was purchased by 148 Ontario in 2001 for $15.3 million;  

5. The Duncan Mill Property is subject to the following mortgages: 

a. a first charge granted by 148 Ontario in favour of Computershare Trust Company 

of Canada in the amount of $11,250,000, which was transferred to Dan Realty 

Limited, E. Manson Investments Limited and Cooperstone Investments Limited 

on June 2, 2016 (“First Mortgage”);  
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b. a second in position charge granted by 148 Ontario in favour of Janodee 

Investments Ltd. and Meadowshire Investments Ltd. in the amount of $1,420,000, 

registered on September 21, 2016 (“Second Mortgage”) (collectively with the 

First Mortgage, “Mortgagees”);  

Proposal Proceeding  

6. Due to financial stresses resulting from various litigation matters, other cash flow issues, 

and a demand made by the First Mortgagee on October 11, 2017, 148 Ontario 

commenced restructuring proceedings under the Bankruptcy and Insolvency Act (“BIA”) 

by filing a Notice of Intention to Make a Proposal (“NOI”) on October 13, 2017;  

7. Crowe Soberman Inc. has been appointed to act as Licensed Insolvency Trustee under the 

NOI (“Proposal Trustee”);  

8. During its proposal, the Company will communicate with existing tenants, continue 

collecting rents, and pursue certain outstanding rental accounts; stabilize the business and 

work with employees and contractors; deal with secured creditors, including the 

Mortgagees; and address any outstanding litigation issues that impact the business;  

9. The Company intends to continue paying the Mortgagees during the NOI process. The 

Mortgagees are current and/or will be current at the time this motion is heard. The 

President of 148 Ontario, Alain Checroune (“Checroune”), either personally or through a 

company that he owns, intends to repay the First Mortgage in full when the mortgage 

becomes due and payable on December 1, 2017;  
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Administration Charge 

10. The involvement of counsel to the Debtor, the Proposal Trustee and counsel to the 

Proposal Trustee (“Administrative Parties”) are essential to a successful restructuring;  

11. The Administrative Parties will assist the Debtor in the process of restructuring its affairs 

and making a proposal to its creditors, including by helping the Debtor manage its cash 

flow and business operations, and liaising with the Mortgagees;   

12. It is intended that the payment of professional fees incurred in the proposal proceeding 

will be deferred until there are proceeds from the sale of the Property;  

13. It is proposed that the Administration Charge will be subordinate in priority to the 

interests of the Mortgagees, but in priority to all other interests and encumbrances, 

including the DIP Lender’s Charge (as defined below);  

14. The Company’s secured creditors have been provided with notice of the herein motion;  

15. This Honourable Court has the authority to grant the Administration Charge pursuant to 

ss. 64.2(1) of the BIA;  

16. It is fair and equitable that the Administration Charge be granted;  

DIP Financing and DIP Lender’s Charge  

17. The Company’s cash flow demonstrates that it is a facing a liquidity crisis and will 

require additional financing in order to continue operating during the Sale Process and 

through to March 2018;  
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18. Checroune (either personally or through a company that he owns) (“DIP Lender”) is 

prepared to fund up to $750,000 (“DIP Loan”) to the Company under a credit facility 

pursuant to a Debtor-in-Possession Term Sheet (“DIP Term Sheet”), which will be 

provided to this Honourable Court before the return date of this motion. The DIP Loan 

will provide for an interest rate that is not greater than the rate charged by the 

Mortgagees, being 13%;  

19. The DIP Loan will enhance the prospects of a viable proposal being made in respect of 

the Company because it will be used by the Company to manage and maximize the value 

of the Property and prepare it for sale;  

20. The interest rate is reasonable in the circumstances given the risks associated with such 

loans;  

21. The Company seeks a charge in favour of the DIP Lender (“DIP Lender’s Charge”) as 

security for any and all of the Company’s outstanding borrowings under the DIP Term 

Sheet;   

22. The Mortgagees are not prejudiced by the DIP Lender’s Charge because it will rank 

junior in priority to the Mortgagees and the Administration Charge;  

23. Section 50.6 of the BIA provides the Court with the authority to grant the DIP Lender’s 

Charge;  

Sale Process  

24. The primary purpose of the Company’s proposal proceedings is to find a purchaser for 

the Company’s business and assets, including the Duncan Mill Property;  
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25. The proposed Sale Process will be run by the Proposal Trustee, who will: 

a. retain a listing agent, and market and solicit offers for the Property;  

b. distribute an interest solicitation letter and confidentiality agreement to interested 

parties;  

c. provide each party that signs a confidentiality agreement with a confidential 

information memorandum, access to an electronic data room, a proposed form of 

agreement of purchase and sale, and the ability to perform due diligence;  

d. accept Qualified Offers (as defined in the Sale Process) until January 15, 2018;  

e. if more than one Qualified Offer is received, hold an auction by January 18, 2018;  

f. enter into a binding agreement for the sale of the Property by January 31, 2018;  

g. obtain an Approval and Vesting Order by February 15, 2018, and close the 

transaction by no later than February 28, 2018;  

26. In connection with its obligations under the Sale Process, the Proposal Trustee requires 

authorization to engage property managers, real estate agents, brokers and listing agents 

to assist in the sale of the Property, and to apply for any vesting and other orders 

necessary to convey the Property free and clear of any liens or encumbrances affecting 

such Property;  

27. The Sale Process provides an appropriate mechanism to expose the Property to the 

market for a reasonable period of time;  



- 8 - 
 
28. The Sales Process is an open and transparent process that will be overseen by the 

Proposal Trustee without interference by the Company, and will maximize value for the 

creditors;  

Extension of time to make a Proposal  

29. The initial 30-day stay period granted upon the filing of the NOI expires on November 

12, 2017;  

30. The Company requires an extension of time so that the Proposal Trustee can commence 

and carry out the Sale Process, and for the Company to make a proposal to its creditors;  

31. If the Court approves the DIP Loan and the DIP Lender’s Charge, the Company’s cash 

flow demonstrates that it will have sufficient funds to continue to operate and finance the 

Sale Process during the extension period;  

32. The Company has acted and continues to act in good faith and with due diligence in these 

proceedings;  

33. 148 Ontario will likely be able to make a viable proposal if the extension of time to and 

including December 27, 2017 is granted;  

34. No creditors would be materially prejudiced if the stay of proceedings continued to the 

requested date;  

35. Subsection 50.4(9) provides the Court with the jurisdiction to extend the stay of 

proceedings;  

36. The Proposal Trustee supports the relief sought in the herein motion;  
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37. The inherent jurisdiction of this Honourable Court. 

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

permit.  

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

application: 

1. The Affidavit of  Alain Checroune, sworn October 26, 2017; and, 

2. The First Report of the Proposal Trustee, dated October 27, 2017;  

3. Such further and other evidence as counsel may advise and this Honourable Court may 

permit. 

October 27, 2017 
BLANEY McMURTRY LLP 
Barristers and Solicitors 
1500 - 2 Queen Street East 
Toronto, ON   M5C 3G5 
 
David Ullmann (LSUC #423571) 
Tel: (416) 596-4289 
Fax: (416) 594-2437 
dullmann@blaney.com 
 
Alexandra Teodorescu (LSUC #63889D) 
Tel: (416) 596-4279 
Fax: (416) 594-2506 
ATeodorescu@blaney.com 
 
Lawyers for 1482241 Ontario Limited 
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38. Such further and other grounds as counsel may advise and this Honourable Court may 

permit.  

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the 
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BLANEY McMURTRY LLP 
Barristers and Solicitors 
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Court File No.  31-2303814 
Estate File No. 31-2303814 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE  ) , THE      DAY 

 )  

 ) OF NOVEMBER, 2017 

 

IN BANKRUPTCY AND INSOLVENCY 
 

IN THE MATTER OF THE PROPOSAL OF 1482241 ONTARIO LIMITED, OF THE 
CITY OF TORONTO, IN THE PROVINCE OF ONTARIO 

CROWE SOBERMAN INC., in its capacity as  
Licensed Insolvency Trustee of 1482241 Ontario Limited 

ORDER 

THIS MOTION made by 1482241 Ontario Limited (“Debtor”) for an Order inter alia: 

(a) granting a charge in respect of the fees and expenses of counsel to the Debtor, Crowe 

Soberman Inc. in its capacity as Licensed Insolvency Trustee with respect to the Debtor (in this 

capacity, “Proposal Trustee”), and Proposal Trustee’s counsel; (b) approving a sale solicitation 

process (“Sale Process”) with respect to the assets and business of the Debtor; (c) approving the 

interim financing of the Debtor and granting the DIP Lender’s Charge (as defined below); and 

extending the time within which a Proposal must be filed to and including December 27, 2017,  

was heard this day at 330 University Avenue, Toronto, Ontario. 

ON READING the Affidavit of Alain Checroune, sworn October 26, 2017, the First 

Report of the Proposal Trustee, dated October 27, 2017 (“First Report”), and on hearing the 

61
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submissions of counsel for the Debtor and counsel for the Proposal Trustee, and those other 

parties present, no one appearing for any other person on the service list, although duly served as 

appears of the affidavit of service of Alexandra Teodorescu, filed.   

SERVICE 

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

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

and hereby dispenses with further service thereof.  

ADMINISTRATION CHARGE  

2. THIS COURT ORDERS that counsel to the Debtor, the Proposal Trustee and counsel to 

the Proposal Trustee (“Administrative Parties”) shall be entitled to the benefit of and are 

hereby granted a charge (the “Administration Charge”) on all property, assets and undertakings 

of the Debtor (“Property”), as security for the fees and disbursements of the Administrative 

Parties, incurred at their standard rates and charges and on the terms set forth in their respective 

engagement letters, both before and after the making of this Order.  

DIP FINANCING 

3. THIS COURT ORDERS that the Debtor is hereby authorized and empowered to obtain 

and borrow under a credit facility pursuant to the Debtor-in-Possession Term Sheet (“DIP Term 

Sheet”) between the Debtor and the lender (“DIP Lender”) in the form attached to the 

Supplemental Report of the Proposal Trustee, provided that the borrowings by the Debtor under 

the DIP Term Sheet shall not exceed $750,000 unless permitted by further Order of this Court.  
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4. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is 

hereby granted a charge (“DIP Lender’s Charge”) on the Property as security for any and all 

obligations, including on account of principal, interest, fees, expenses and other liabilities, under 

the DIP Term Sheet (“DIP Obligations”), which DIP Lender’s Charge shall be in the aggregate 

amount of the DIP Obligations outstanding at any given time under the DIP Term Sheet.  

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

5. THIS COURT ORDERS that the priorities of the Administration Charge and the DIP 

Lender’s Charge (collectively, the “Charges”), as among them, shall be as follows: 

First - the Administration Charge; and  

Second - the DIP Lender’s Charge  

6. THIS COURT ORDERS that the filing, registration or perfection of the Charges shall 

not be required, and that the Charges shall be valid and enforceable for all purposes, including as 

against any right, title or interest filed, registered, recorded or perfected subsequent to the 

Charges coming into existence, notwithstanding any such failure to file, register, record or 

perfect.  

7. THIS COURT ORDERS that each of the Charges shall constitute a charge on the 

Property and such Charges shall rank in priority to all other security interests, trusts, liens, 

charges, encumbrances and claims of secured creditors, statutory or otherwise, except will not 

rank in priority to the following two charges (provided that the charges are otherwise valid and 

enforceable): 
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(a) A first charge granted by the Debtor in favour of Computershare Trust Company 

of Canada in the amount of $11,250,000, and registered on title to the Property on 

September 29, 2005 as Instrument No. AT935525, which was subsequently 

transferred to Dan Realty Limited, E. Manson Investments Limited and 

Copperstone Investments Limited on June 2, 2016, and registered as Instrument 

No. AT4236037; and   

(b) A second in position charge granted by the Debtor in favour of Janodee 

Investments Ltd. and Meadowshire Investments Ltd. in the amount of $1,420,000, 

registered on September 21, 2016 as Instrument No. AT4349221. 

APPROVAL OF SALE PROCESS 

8. THIS COURT ORDERS that the Sale Process, as described in Appendix “E” to the 

First Report, be and is hereby approved.  

9. THIS COURT ORDERS that the Proposal Trustee be and is hereby authorized and 

directed to perform its obligations under and in accordance with the Sale Process, and to take 

such further steps as it considers necessary or desirable in carrying out the Sale Process.  

10. THIS COURT ORDERS that, in accordance with its obligations under the Sales 

Process, the Proposal Trustee is hereby empowered and authorized, but not obligated, to do any 

of the following where the Proposal Trustee considers it necessary or desirable: 

(a) to engage consultants, managers, property managers, real estate agents, brokers, 

listing agents, counsel and such other persons from time to time and on whatever 
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basis, including on a temporary basis, to assist with the exercise of the Proposal 

Trustee’s powers and duties conferred by this Order;  

(b) in accordance with the Sale Process, to market any and all of the Property, 

including advertising and soliciting offers in respect of the Property, and 

negotiating such terms and conditions of sale as the Proposal Trustee in its 

discretion may deem appropriate;  

(c) to sell, convey, transfer, lease or assign the Property or any part or parts thereof 

out of the ordinary course of business with the approval of this Court 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;  

(d) 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; and 

(e) 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 Proposal Trustee takes such actions or steps, it shall be exclusively 

authorized and empowered to do so, to the exclusion of any other individual, firm, corporation, 

governmental body or agency or any other entity (each being a “Person”) including the Debtor, 

and without interference from any other Person.  

11. THIS COURT ORDERS that the Proposal Trustee and its affiliates, partners, directors, 

employees, agents and controlling persons shall have no liability with respect to any and all 
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losses, claims, damages or liabilities, of any nature or kind, to any person in connection with or 

as a result of the Sale Process, except to the extent such losses, claims, damages or liabilities 

result from gross negligence or willful misconduct on the Proposal Trustee in performing its 

obligations under the Sale Process.    

12. THIS COURT ORDERS that in connection with the Sale Process and pursuant to 

clause 7(3)(c) of the Personal Information and Electronic Documents Act (Canada), the Proposal 

Trustee is authorized and permitted to disclose personal information of identifiable individuals to 

prospective purchasers or offerors and to their advisors, but only to the extent desirable or 

required to negotiate and attempt to complete one or more transactions (each, a “Transaction”). 

Each prospective purchaser or offeror to whom such information is disclosed shall maintain and 

protect the privacy of such information and shall limit the use of such information to its 

evaluation of the Transaction, and if it does not complete a Transaction, shall: (i) return all such 

information to the Proposal Trustee, as applicable; (ii) destroy all such information, or (iii) in the 

case of such information that is electronically stores, destroy all such information to the extent it 

is reasonably practical to do so. The transacting party with respect to any of the 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 Proposal 

Trustee, as applicable, or ensure that all other personal information is destroyed.  

EXTENSION OF TIME TO FILE PROPOSAL 

13. THIS COURT ORDERS that the time in which the Debtor is required to file a proposal 

is hereby extended to and including December 27, 2017.  
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GENERAL 

14. THIS COURT ORDERS that the Proposal Trustee may from time to time apply to this 

Court for advice and directions in the discharge of its powers and duties hereunder.  

15. THIS COURT HEREBY REQUESTS the aid and recognition or 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 Debtor, the Proposal Trustee and their respective 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 

Debtor and the Proposal Trustee as may be necessary or desirable to give effect to this Order, or 

to assist the Debtor and the Proposal Trustee and their respective agents in carrying out the terms 

of this Order.  
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