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Estate/Court File No. 31-2481648  

Estate/Court File No. 31-2481649  

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF THE NOTICES OF INTENTION TO MAKE A PROPOSAL OF 

GREEN EARTH ENVIRONMENTAL PRODUCTS, A GENERAL PARTNERSHIP 

ESTABLISHED IN THE PROVINCE OF ONTARIO, AND GREEN EARTH STORES 

LTD., A CORPORATION INCORPORATED IN THE PROVINCE OF ONTARIO 

Applicants 

NOTICE OF MOTION 

(Returnable June 13, 2019) 

 

The Applicants, Green Earth Stores Ltd. (“GESL”) and Green Earth Environmental 

Products (“GEEP”, and together with GESL, the “Applicants”), and the secured creditors, 

Matthew McBride Enterprises Corp. (“McBride Enterprises”) and Beckstette Enterprises Corp. 

(“Beckstette Enterprises”, and together with McBride Enterprises, the “Secured Creditors”) 

will make a motion to a Judge presiding over the Commercial List on June 13, 2019 at 10:00 

a.m. or as soon after that time as the motion can be heard, at 330 University Avenue, Toronto, 

Ontario. 

PROPOSED METHOD OF HEARING:  

The motion is to be heard orally. 

THE MOTION IS FOR: 

1. an Order (the “Ancillary Order”) substantially in the form of the draft Order located at 

Tab 4 of the Motion Record: 

(a) abridging and validating the time for service of the Notice of Motion, such that 

this Motion is properly returnable and further service thereof is dispensed with;  
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(b) approving the fees of Crowe Soberman Inc., in its capacity as proposal trustee of 

the Applicants (in such capacity, the “Proposal Trustee”), and the Proposal 

Trustee’s legal counsel Stikeman Elliot LLP (“Stikeman”); 

(c) approving the Third Report of the Proposal Trustee to be filed (the “Third 

Report”) and its conduct set out therein; and  

(d) discharging FAAN Advisors Group Inc. (“FAAN”), in its capacity as Chief 

Restructuring Advisors (the “Chief Restructuring Advisor”) of the Applicants; 

2. an Order (the “Receiver Appointment and Distribution Order”), substantially in the 

form of the draft Order located at Tab 5 of the Motion Record: 

(a) appointing Crowe Soberman Inc., as receiver (in such capacity, the “Receiver”), 

pursuant to section 243 of the Bankruptcy and Insolvency Act R.S.C. 1985, c. B-3 

(the “BIA”) and section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as 

amended (the “CJA”), without security, of all of the assets, undertakings and 

properties of each of GESL and GEEP, acquired for or used in relation to the 

businesses carried on by the Applicants effective June 18, 2019;  

(b) authorizing and directing the Receiver to distribute the monies held by the 

Receiver on behalf of GEEP after the date of the deemed bankruptcy of GEEP, 

net of any monies the Receiver determines are required for the administration of 

the receivership of GEEP and to satisfy any claims that rank ahead of the Secured 

Creditors (collectively, the “Priority Claims”), in order of priority as follows: 

(i) first to pay any amounts owing to the beneficiaries under the 

Administration Charge (as defined in the Administration Order dated 

March 7, 2019 (the “Administration Order”); 

(ii) second to pay any amounts owing to the beneficiaries of the KERA 

Charge (as defined in the Administration Order”);  

(iii) third to pay any amounts owing by GEEP for source deductions, which are 

subject to the super priority deemed trust, if any;  
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(iv) fourth to repay an amount to the Secured Creditors in respect of the 

secured indebtedness assigned by Royal Bank of Canada (“RBC”) to the 

Secured Creditors (the “Assigned Indebtedness”) (such amount to be 

allocated but it is currently expected to be approximately 10 percent of the 

Assigned Indebtedness), which when combined with the amount repaid by 

the Receiver from the monies held by GESL to the Secured Creditors in 

respect of the Assigned Indebtedness results in the Assigned Indebtedness 

being repaid in full; and  

(v) fifth to repay amounts to the Secured Creditors on a pro rata basis until 

$734,798 owing by GEEP is repaid in full to McBride Enterprises and 

$734,867 owing by GEEP is repaid in full to Beckstette Enterprises 

(collectively, the “GEEP Enterprises Indebtedness”); 

(c) authorizing and directing the Receiver to distribute the monies held by the 

Receiver on behalf of GESL after the date of the deemed bankruptcy of GESL, 

net of any monies the Receiver determines are required for the administration of 

the receivership of GESL and to satisfy any Priority Claims, in order of priority as 

follows: 

(i) first to pay any amounts owing to the beneficiaries of the Administration 

Charge; 

(ii) second to pay any amounts owing to the beneficiaries of the KERA 

Charge;  

(iii) third to pay any amounts owing by GESL for source deductions, which are 

subject to the super priority deemed trust, if any;  

(iv) fourth to repay the Assigned Indebtedness less the amount available to be 

paid by monies held by the Receiver from GEEP results in the Assigned 

Indebtedness being repaid in full to the Secured Creditors; and  
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(v) fifth to repay amounts owing to the Secured Creditors on a pro rata basis 

until $2,424,777 owing by GESL is repaid in full to McBride Enterprises 

and $2,411,077 owing by GESL is repaid in full to Beckstette Enterprises 

(collectively, the “GESL Enterprises Indebtedness”);  

THE GROUNDS FOR THE MOTION ARE: 

The NOI Proceedings 

3. As a result of a deteriorating financial condition, on March 4, 2019, the Applicants each 

commenced Proposal Proceedings under the BIA (the “Proposal Proceedings”) by each filing a 

Notice of Intention to File a Proposal (“NOI”).  Crowe Soberman Inc. was appointed Proposal 

Trustee of each of the Applicants; 

Overview of the Applicants’ Business Operations 

4. Prior to the Proposal Proceedings, the Applicants operated a retail business known as the 

“Green Earth” stores across Ontario (“Green Earth”), with 29 retail store located in shopping 

malls across Ontario;  

5. GEEP is a general partnership registered in Ontario pursuant to the Partnership Act 

(Ontario), with a registered office address in Toronto, Ontario.  The partnership is comprised of 

two partners, being Matthew McBride Holdings Inc. (“McBride Holdings”) and Beckstette 

Holdings Inc. (“Beckstette Holdings”).  GEEP operates the Green Earth retail business across 

Ontario; 

6. GESL is a private company incorporated pursuant to the Business Corporations Act 

(Ontario), with a registered business address in Toronto, Ontario.  GESL purchases and owns the 

inventory sold in the Green Earth stores (the “Inventory”), operates an e-commerce website for 

online sales of the Inventory and owns real property that houses its warehouse and distribution 

centre, which is located at 19-23 Buchanan Court, London, Ontario N5Z 4P9 (the “Real 

Property”); 
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Administration Order and Liquidation Process Order 

7. In connection with the Proposal Proceedings, the Applicants brought a motion returnable 

March 7, 2019 seeking an Administration Order and a Liquidation Process Order (both as 

hereinafter defined); 

8. On March 7, 2019, Justice Penny granted an Order (the “Administration Order”), 

among other things, extending the Proposal Period to May 3, 2019, approving the administrative 

consolidation of the Applicants’ Proposal Proceedings, approving the engagement of the Chief 

Restructuring Advisor, and approving certain court-ordered charges; 

9. In addition, on March 7, 2019, Justice Penny granted an Order (the “Liquidation Process 

Order”), among other things, approving the consulting agreement between the Applicants and 

Shawn Parkin dated February 25, 2019 (the “Consulting Agreement”), approving the Sale 

Guidelines attached as Schedule “A” to the Liquidation Process Order for the conduct of the 

liquidations and authorizing the Applicants, with the assistance of the Chief Restructuring 

Advisor and the Consultant to conduct the liquidations sales at the retail locations in accordance 

with the Liquidation Process Order and the Sale Guidelines (the “Liquidation Sales”); 

Proposal Period Extension Order 

10. On April 29, 2019, Justice Hainey granted an Order (the “Proposal Period Extension 

Order”), extending the proposal period (“Proposal Period”) pursuant to section 50.4 of the 

Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 (“BIA”) by 45 days to June 17, 2019; 

Receiver Appointment and Distribution Order 

11. In consultation with the Proposal Trustee and the Chief Restructuring Advisor, the 

Applicants have determined that in light of the secured indebtedness (described below) and the 

expected amounts available for distribution (described below), neither GESL nor GEEP have 

sufficient monies to fund a proposal to unsecured creditors; 

12. The Applicants will be deemed to have made an assignment in bankruptcy effective the 

date following the expiry of the Proposal Period since they will not be filing a proposal to their 

unsecured creditors; 
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13. As a result, the Applicants and Secured Creditors seek the appointment of the Receiver 

pursuant to the Appointment and Distribution Order for the purposes of distributing the amount 

available for distribution and marketing and selling the Real Property of GESL; 

14. It is intended that upon its appointment, the Receiver will take possession of the 

Applicants’ property, including the real property owned by GESL and bank accounts, and will 

attend to marketing and selling the real property; 

Secured Indebtedness  

15. McBride Enterprises and Beckstette Enterprises are first-ranking secured creditors of 

both GESL and GEEP; 

16. Pursuant to an Assignment of Debt and Security dated February 26, 2019, McBride 

Enterprises and Beckstette Enterprises took an assignment of indebtedness owing by GESL to 

RBC in the amount of $3,254,740.85 (the “Assigned Indebtedness”) and the security granted by 

GESL and GEEP in favour of RBC to secure such indebtedness (the “RBC Security”); 

17. The RBC Security provides that, upon default, the secured creditor may appoint a 

receiver in section 13 of the general security agreements executed by GEEP and GESL in favour 

of RBC;  

18. The Proposal Trustee has received an opinion from its counsel that subject to typical 

qualifications and assumptions, the RBC Security is valid and enforceable in the province of 

Ontario; 

19. McBride Enterprises and Beckstette Enterprises are also second-ranking secured creditors 

of both GESL and GEEP; 

20. McBride Enterprises and Beckstette Enterprises would make advances from time to time 

to both GEEP and GESL in order to finance the Applicants’ business operations (the 

“Enterprise Indebtedness”).  To secure these advances, in June 2009, GEEP and GESL each 

granted general security agreements to each of the Secured Creditors (the “Enterprise 

Security”); 
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21. The Proposal Trustee has received an opinion from its counsel that subject to typical 

qualifications and assumptions, the Enterprise Security is valid and enforceable in the province 

of Ontario; 

Estimated Amount Available for Distribution  

22. Based on current estimates, it is expected that there will be between approximately 

$1,600,000 and $1,800,000 available to be distributed in GEEP and between approximately 

$3,600,000 and $3,750,000 available to be distributed in GESL; 

23. The proposed distribution order contemplates GEEP repaying a portion of the Assigned 

Indebtedness (approximately 10 percent), which will be calculated to allow GEEP to repay the 

GEEP Enterprise Indebtedness in the amount of $1,469,665. The Secured Creditors support 

allocating the Assigned Indebtedness in this manner;  

24. The proposed Receiver Appointment and Distribution Order contemplates the monies 

from GESL repaying the remainder of the Assigned Indebtedness and then to the extent money is 

available making distributions on account of the GESL Enterprise Indebtedness.  Currently, it is 

estimated that there will be a shortfall to the Secured Creditors in respect of the GESL Enterprise 

Indebtedness of approximately $4,200,000 prior to the sale of the Real Property;   

25. In determining the allocation of the Assigned Indebtedness, the rights of subrogation and 

marshalling were considered; 

26. It is intended that after the expiry of the Proposal Period, that the Receiver will make the 

distributions in accordance with the proposed order of distributions set out in the Receiver 

Appointment and Distribution Order; 

Discharge of Chief Restructuring Advisor 

27. The Applicants are seeking an Order discharging FAAN as Chief Restructuring Advisor 

of the Applicants in these Proposal Proceedings; 

28. The Liquidation Sale commenced on March 9, 2019 and progressed in accordance with 

the Liquidation Process Order.  The Liquidation Sale at the last store concluded on May 29, 2019 

and all 29 retail store locations are now closed;  
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29. Accordingly, the role of the Chief Restructuring Advisor in these Proposal Proceedings 

has also concluded, such that the Chief Restructuring Advisor can be discharged and released;  

Approval of Fees and Third Report  

30. The Third Report sets out in detail the conduct of the Proposal Trustee since the date of 

its Second Report dated April 24, 2019.  The Applicants are seek approval of the Proposal 

Trustee’s conduct as set out in the Third Report; 

31. The Third Report sets out the fees and disbursements of the Proposal Trustee and its 

counsel, Sikeman.  The Applicants seek approval of the fees and disbursements of the Proposal 

Trustee, as well as those of its legal counsel, Stikeman; 

General 

32. Sections 243 of the BIA and the other provisions of the BIA; 

33. section 101 of the CJA;  

34. Rules 1.04, 1.05, 2.03, 3.02 and 37 of the Rules of Civil Procedure, R.R.O. 1990, 

Reg. 194, as amended; and 

35. Such further grounds as counsel may advise and this Court may see fit. 

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

motion: 

1. The Affidavit of Matthew McBride, sworn June 7, 2019; 

2. The Third Report, to be filed; and 
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3. Such further and other materials as counsel may advise and this Court may permit. 

June 7, 2019 MILLER THOMSON LLP 

Scotia Plaza 

40 King Street West, Suite 5800 

P.O. Box 1011 

Toronto, ON Canada  M5H 3S1 

 

Kyla Mahar LSO#: 44182G 
Tel: 416.597.4303 / Fax: 416.595.8695 

kmahar@millerthomson.com 

 

Stephanie De Caria LSO#: 68055L 

Tel: 416.597.2652 / Fax: 416.595.8695 

sdecaria@millerthomson.com  

 Lawyers for the Applicants, Matthew McBride 

Enterprises Corp. and Beckstette Enterprises Corp. 

TO: THE SERVICE LIST ATTACHED HERETO AS SCHEDULE “A” 
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EMAIL SERVICE LIST 
AS AT MARCH 26, 2019 

TO: MILLER THOMSON LLP 
40 King Street West, Suite 5800 
Toronto, ON M5H 3S1 
Fax: 416.595.8695 

Kyla Mahar  
Tel: 416.595.4303 
Email: kmahar@millerthomson.com 

Stephanie De Caria 
Tel: 416.595.2652 
Email: sdecaria@millerthomson.com 

Lawyers for Green Earth Stores Ltd. and Green Earth Environmental Products 

AND TO: CROWE SOBERMAN INC. 
2 St. Clair Avenue East, Suite 1100 
Toronto, ON M4T 2T5 
Fax: 416.929.2555 

Hans Rizarri 
Tel: 416.963.7175 
Email: hans.rizarri@crowesoberman.com 

Graeme Hamilton 
Tel: 416.963.7140 
Email: graeme.hamilton@CroweSoberman.com 

Proposal Trustee 

AND TO: STIKEMAN ELLIOT LLP 
199 Bay Street 
Toronto, ON M5L 1B9 
Fax: 416.947.0866 

Elizabeth Pillon 
Tel: 416.869.5623 
Email: lpillon@stikeman.com 

Sanja Sopic 
Tel: 416.869.6825 
Email: ssopic@stikeman.com 

Lawyers for the Proposal Trustee, Crowe Soberman Inc. 

SCHEDULE "A"
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AND TO: FAAN ADVISORS GROUP INC. 
20 Adelaide St E, Suite 920 
Toronto, ON M5C 2T6 

Daniel Sobel 
Tel: 647.272.8383 
Email: daniel@faanadvisors.com 

Naveed Manzoor 
Tel: 416.815.8488 
Email: naveed@faanadvisors.com 

Chief Restructuring Advisors 

Federal and Provincial Offices 

AND TO: MINISTRY OF FINANCE  
Office of Legal Services 
33 King Street West, 6th Floor 
Oshawa, ON L1H 8H5 

Kevin J. O’Hara 
Tel: 905.433.6934 
Fax: 905.436.4510 
Email: kevin.ohara@fin.gov.on.ca 

AND TO: ATTORNEY GENERAL OF CANADA 
Department of Justice Canada 
Ontario Regional Office -Tax Law Section 
The Exchange Tower 
130 King Street West 
Suite 3400, P.O. Box 36 
Toronto, ON M5X 1K6 

Diane Winters 
Tel: 416.973.3172 
Fax: 416.973.0810 
Email: diane.winters@justice.gc.ca 

Lawyers for the Minister of National Revenue 

AND TO: OFFICE OF THE SUPERINTENDENT IN BANKRUPTCY 
595 Bay Street #800 
Toronto, ON M5G 1M6 

Marie-Josee Sicard 
Tel: 647.649.8447 
Email: Marie-Josee.Sicard@canada.ca 
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Landlords and/or Counsel for Landlords Properties 

AND TO: CAMELINO GALESSIERE LLP 
6 Adelaide St. East, Suite 220 
Toronto, ON  M5C 1H6 

Linda Galessiere 
Tel: 416.306.3827 
Fax: 416.306.3820 
Email: lgalessiere@cglegal.ca 

Lawyers for Cushman & Wakefield Asset 
Services Inc., Morguard Investments Limited, 
Morguard Real Estate Investment Trust, Riocan 
Management Inc., Riocan Real Estate 
Investment Trust, Ivanhoe Cambridge II Inc. and 
Ivanhoe Cambridge Inc. 

Devonshire Mall (Windsor) 

Georgetown Market Place (Georgetown) 

Quinte Mall (Belleville) 

Pen Centre Mall (St. Catherine’s) 

Lansdowne Mall (Peterborough) 

Northgate Shopping Centre (North Bay)  

New Sudbury Centre (Sudbury) 

Intercity Shopping Centre (Thunder Bay) 

Georgian Mall (Barrie) 

Erin Mills Town Centre (Mississauga) 

Cambridge Centre (Cambridge) 

Conestoga Mall (Waterloo) 

Lambton Mall (Lambton) 

Oshawa Centre (Oshawa) 

Bramalea City Centre (Brampton) 

St. Laurent Shopping Centre (Ottawa) 

Burlington Mall (Burlington) 

AND TO: TORYS LLP 
79 Wellington St W, Suite 3000 
Toronto, ON M5K 1N2 

David Bish 
Tel: 416.865.7353 
Fax:416.865.7380 
Email: dbish@torys.com 

Lawyers for The Cadillac Fairview Corporation 
Limited 

Masonville Mall (London) 

Fairview Park Mall (Kitchener) 

Lime Ridge Mall (Guelph) 
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AND TO: GARDINER ROBERTS LLP 
22 Adelaide St W, Suite 3600 
Toronto, ON M5H 4E3 

Michael Citak 
Tel: 416.865.6706 
Fax: 416.865.6636 
Email: mcitak@grllp.com 

Lawyers for Oxford Properties Group 

Upper Canada Mall (Newmarket) 

AND TO: WHITE OAKS MALL HOLDINGS LTD. 
c/o BENTALL KENNEDY (CANADA) LP 
65 Port Street East, Unit 110 
Mississauga, ON L5G 4V3 

Garnet Peirson 
Email: gpeirson@bentallkennedy.com 

White Oaks Mall (London) 

AND TO: LYNDEN PARK MALL LIMITED 
c/o NORTH AMERICAN DEVELOPMENT 
GROUP 
2851 John Street, Suite One, Markham, Ontario 
L3R 5R7 

Julia R. Sugden 
Email: jsugden@nadg.com 

Lynden Park Mall (Brantford) 

AND TO: LINDSAY SQUARE MALL INC. 
c/o DAVPART INC. 
1200 Sheppard Avenue East, Suite 106 
Toronto, ON M2K 2S5 

Jennifer Huntley 
Email: huntleyj@davpart.com 

Lindsay Square Mall (Lindsay) 

AND TO: ORANGEVILLE MALL PROPERTY HOLDINGS 
INC. 
700 Applewood Crescent, Suite 100 
Vaughan, ON L4K 5X3  

Dana Schott 
Email: dschott@strathallen.com 

Orangeville Mall (Orangeville) 
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AND TO: CATARAQUI HOLDINGS INC. 
c/o PRIMARIS MANAGEMENT INC. 
1 Adelaide Street East, Suite 900 
Toronto, ON M5C 2V9 

Leigh Murray 
Email: lmurray@primarisreit.com 

Cataraqui Centre (Kingston) 

Stone Road Mall (Guelph) 

AND TO: TANURB (FESTIVAL MARKETPLACE) INC. 
10 King Street East, Suite 800 
Toronto, ON M5C 1C3 

Alexia Bourelia 
Email: alexia@tanurb.com 

Melanie Yorke 
Email: melanie@tanurb.com 

Festival Marketplace (Startford) 

AND TO: PLACE D’ORLEANS HOLDINGS INC. 
c/o PRIMARIS MANAGEMENT INC.  
1 Adelaide Street East, Suite 900 
Toronto, ON M5C 2V9 

Gino Ranno 
Email: granno@primarisreit.com 

Place d’Orleans (Orleans) 

kmahar@millerthomson.com; sdecaria@millerthomson.com; 
hans.rizarri@crowesoberman.com; graeme.hamilton@CroweSoberman.com; 
lpillon@stikeman.com; ssopic@stikeman.com; kevin.ohara@fin.gov.on.ca; 
diane.winters@justice.gc.ca; Marie-Josee.Sicard@canada.ca; gpeirson@bentallkennedy.com; 
tfazari@centrecorp.com; huntleyj@davpart.com; dschott@strathallen.com; 
lmurray@primarisreit.com; alexia@tanurb.com; melanie@tanurb.com; 
granno@primarisreit.com; daniel@faanadvisors.com; naveed@faanadvisors.com; 
mcitak@grllp.com; lgalessiere@cglegal.ca; dbish@torys.com; melanie@tanurb.com; 
jsugden@nadg.com 



– 6 –

38853219.1 

COURIER SERVICE LIST 

TO: DE LAGE LANDEN FINANCIAL SERVICES CANADA INC. 
3450 Superior Court, Unit 1 
Oakville, ON L6L 0C4 

Secured Party 
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i.  Liquidation Sale  

21. As set out above, at the commencement of the Proposal Proceedings, the Applicants 

operated 29 retail locations across Ontario.  Although GEEP operated all of the retail locations, 7 

of the 29 leases are in the name of GESL and the remainder are in the name of GEEP.   

22. The Liquidation Sale commenced on March 9, 2019.  The Liquidation Sale concluded on 

May 29, 2019.  For the period commencing on the first day of the Liquidation Sale and ending 

on the last day of Liquidation Sale, the Liquidation Sale generated $5,473,503.91.  This amount 

exceeds projections that were included in the cash flow forecasts filed with the Court during 

these Proposal Proceedings.  

23. As set out in my March 4th Affidavit, GESL owned the Inventory that was sold through 

the retail store locations operated by GEEP.  Title to the Inventory transferred from GESL to 

GEEP at the register when the sale occurs to the customer.  Pursuant to the Inventory Agreement, 

GESL renders an account to GEEP for the Inventory sold on a monthly basis based upon a 

reasonable estimate of the costs of the goods sold, which since October 1, 2013 has been 

estimated at 35.5% of the sale price of the Inventory in the stores, plus a 15% administration fee.  

This invoicing arrangement is a long standing practice of the business. 

24. During the Proposal Proceedings, GEEP continued to pay for Inventory based on the 

above noted fee structure. As a result, during the Proposal Proceedings, GEEP paid GESL 

$2,764,119.48 for the Inventory.  

25. The Applicants have placed excess monies resulting from the Liquidation Sale in GICs so 

that the money would earn interest during the Proposal Proceedings.   

26. In accordance with the Consulting Agreement, the Consultant was given notice on May 

15, 2019 terminated effective on May 30, 2019.   

ii.  Lease Disclaimers and Store Closures  

27. The Applicants issued lease disclaimers in respect of all 29 retail store locations in 

accordance with BIA by delivering the requisite Form 45 Notice to Lessor to Disclaim or 

Resiliate a Lease by Commercial Tenant to the relevant landlord.   
















































































































