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AFFIDAVIT OF MARTIN GINSHERMAN
(sworn April 30, 2020)
I, Martin Ginsherman, of the City of Vaughan, in the Province of Ontario, MAKE OATH AND
SAY:
1.

This affidavit is in support of the Applicant’s application for an order appointing BDO
Canada Limited (“BDO”) as administrator of the Applicant and related relief under s. 101
of the Courts of Justice Act (Ontario) (the “CJA”).

2.

I have been a director of the Applicant since October 2015 and its president since 2019,
and have been an Owner (as defined below) since 2004. As such, I have personal
knowledge of the matters deposed to in this affidavit. Where I have relied on other sources
of information, I have referred to them and believe their content to be true. In preparing
this affidavit, I have consulted with legal, financial and other advisors of the Applicant and
other members of the board of directors of the Applicant and been referred to the applicable
portions of the relevant documents.
I.

3.

OVERVIEW
The Applicant is a corporation without share capital vested with the operation,
maintenance, alteration, improvement and protection of a timeshare resort located in
Horseshoe Valley, Ontario, known as the Carriage Ridge Resort (“Carriage Ridge” or
the “Timeshare Resort”). As a non-share capital corporation, the Applicant is not carried
on for profit or gain and is run by a volunteer board of three directors who receive no
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remuneration, except in respect of expenses incurred in their duties as directors of the
Applicant.
4.

Instead of shareholders, the Applicant is comprised of members. Each member is an owner
as tenant in common (an “Owner”) of an undivided interest in the real property
municipally known as 3303 Line 3 North, Oro-Medonte, Ontario and legally described in
Exhibit “A” (the “Carriage Ridge Property”), on which the Timeshare Resort is
operated. Each Owner has a right to use the Timeshare Resort for a certain period of time,
depending on the interest that such Owner purchased, known as “Intervals”. An Owner
may own more than one Interval.

5.

Based on the most up-to-date information available, the Applicant is comprised of 4,127
Owners who own 5,365 Intervals, which excludes the maintenance intervals. As a result,
title to the Carriage Ridge Property is divided into 5,365 tenancies in common owned by
4,127 different tenants in common.

6.

The main source of revenue generated by the Applicant is funded by the Owners who are
contractually required to pay dues on an annual basis to maintain and operate the Timeshare
Resort. As a not-for-profit corporation, the annual dues are calculated in order to breakeven in respect of annual operating costs, while establishing an appropriate reserve account
for future capital expenditures. In the event that an Owner fails to pay its annual dues, the
Applicant is required to increase annual dues for all Owners to compensate for
delinquencies. As a result, the Owners in good standing are required to bear the costs of
the non-payment of the defaulting Owners.

7.

As a result of the terms of the agreements governing the Applicant and the Owners, the
only way for an Owner to terminate its ownership is to sell the Intervals to a third party.
As a result of a dramatically decreasing market for timeshare intervals, many Owners have
abandoned their Intervals and simply stopped paying their share of the operating costs,
which has resulted in continually rising annual dues that are paid by the Owners in good
standing. The resulting increased costs have caused even more Owners to default on their
payments to the Applicant, perpetuating the financial distress.

In addition, due to
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precautionary measures taken as a result of the COVID-19 pandemic, Owners are not
allowed to use their Intervals at the Timeshare Resort. At this time, it is unclear how long
the Owners’ use will be suspended for.
8.

The Timeshare Resort, as a result of its age, is also in need of significant capital
improvements in the next few years that must be funded by the Owners. The estimated cost
of capital expenditures through 2025 is thought to be approximately $8.9 million, peaking
in 2025 with an estimated $3.1 million required.

9.

Absent a practical restructuring solution, this spiral of decreasing revenue collection
coupled with increasing operational and capital expenditure costs, will cause the Applicant
and the Timeshare Resort to fail. A restructuring is required to prevent this failure. The
root causes of the current problems must also be addressed, to prevent a recurrence.

10.

Certain Owners have been increasingly pressing the Applicant to rectify the current
untenable situation to preserve the Timeshare Resort before it becomes unviable and the
Owners are unable to utilize their Intervals.

11.

The proposed proceedings are intended to give the Applicant the ability to restructure the
Timeshare Resort, which is not possible outside of a proceeding for the reasons more
particularly described herein. The initial focus of these proceedings is to devise a process
to: (i) enable Owners to opt-out of their Intervals on reasonable terms and conditions, (ii)
determine the best solution for the continued operation of the Timeshare Resort, and (iii)
sell any of the Carriage Ridge Property which is determined to be excess to the continuing
Timeshare Resort.

12.

Although the Timeshare Resort’s neighbouring “sister” resort, known as “Carriage Hills”,
is a larger operation, it and its members’ association, the Carriage Hills Vacation Owners
Association (“CHVOA”) are in a nearly identical situation and CHVOA is applying for
substantially identical relief in a separate proceeding, with the intent that motions in both
proceedings be heard together unless it becomes unnecessary or inappropriate. This will
allow both applicants to share the costs of substantially the same services, without
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duplication. Moreover, collaborative proceedings are expected to yield additional
restructuring options, benefitting both of the applicants’ owners and other stakeholders.
II.
13.

BACKGROUND
In 1996, the Shell Vacations Club group of companies (“Shell”) developed Carriage Hills
and in 2004 developed the real property on which Carriage Ridge is situated (collectively,
the “Lands”) into timesharing resorts now known as Carriage Hills and Carriage Ridge
(collectively, the “Resorts”). The Lands are adjacent properties located in Horseshoe
Valley, Ontario.

It is my understanding that Wyndham Worldwide Corporation

(“Wyndham”) acquired Shell on September 13, 2012.
14.

The Timeshare Resort is comprised of 78 residential units in three buildings, together with
certain amenities such as swimming pools, a sauna and a playground in a separate common
building. Each unit is comprised of a one bedroom suite and a second bedroom studio. The
units are used by the Owners for their personal use, renters by agreement with an Owner
and by members of timeshare exchange networks.

15.

The Applicant was incorporated on August 7, 2003 by Letters Patent under the Ontario
Corporations Act (Ontario) (the “CA”). Attached as Exhibit “B” is a copy of the
corporation profile report for the Applicant.

16.

In 1996, Shell incorporated (i) Carriage Hills Resort Corporation (“CHRC”) to acquire
and develop the Lands to eventually sell Intervals for profit, and (ii) Carriage Hills
Hospitality Inc. (the “Manager”) to provide paid management services to the Applicant in
respect of Carriage Hills and later Carriage Ridge, for profit. These entities became indirect
subsidiaries of Wyndham after its acquisition of Shell.

17.

CHRC (as a subsidiary of Wyndham) owns 356 Intervals which constitutes approximately
7% of the ownership of the Timeshare Resort.

III.

CONTRACTUAL STRUCTURE

18.

CHRC, the Manager and the Applicant entered into a Time Sharing Agreement dated
August 8, 2003 (the “TSA”), which was registered against title to the Carriage Ridge
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Property.

The TSA is the main document setting out the Applicant’s powers and

responsibilities and the Owners’ rights and obligations as to the use of the Timeshare
Resort. Attached as Exhibit “C” is a copy of the TSA.
19.

At the time of purchase, prospective Owners are provided with copies of the TSA, the ByLaws of the Applicant, Rules and Regulations, the Current Operating Budget and an
Adherence Agreement (as such terms are defined in the TSA), which contractually binds
the Owner to the TSA. These documents are not open to negotiation by prospective
owners. Attached as Exhibit “D” is a summary of the key terms of the Applicant’s ByLaws.

20.

Pursuant to the terms of the TSA, an Owner’s obligations to the Applicant are in perpetuity
and may only be terminated upon a transfer of their Interval. In other words, the only way
for an Owner to terminate its relationship with the Applicant is to sell their Interval to
another party.

21.

There is no mechanism for an Owner to transfer for nominal value or gift their Interval
back to CHRC or to the Applicant and, upon the death of an Owner, the Interval becomes
an asset of their estate which is then obligated to pay the associated liabilities to the
Applicant in perpetuity.

22.

It has become apparent that the market for timeshare Intervals has steadily declined over
the last several years. This decline in the ability to sell Intervals has led to a feeling among
certain Owners that they are trapped in a perpetual and unworkable situation. This has
caused certain Owners to abandon their Intervals and cease paying annual dues to the
Applicant. It is the intention of the Applicant to address the perpetual nature of the
Intervals as part of this restructuring.

23.

Under the terms of the TSA, the Timeshare Resort is to remain in effect in perpetuity
unless: (i) all units are destroyed and a decision has been made not to rebuild them, or they
are condemned, or (ii) if at any special meeting, the Owners of at least 75% of Intervals
vote to declare that the Timeshare Resort “has reached an undesirable state of disrepair or
is obsolete”. This would require Owners holding more than 4,000 Intervals to make such
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a declaration. Due to the rigid and structured terms of the TSA, it is not feasible to achieve
a permanent contractual restructuring solution.
IV.

STAKEHOLDERS OF THE APPLICANT

A.

Owners

24.

The primary stakeholders of the Applicant are the Owners. Unlike many other timeshare
properties, Owners have a proportionate ownership interest in the Carriage Ridge Property
and not only contractual rights of use. Each Interval is either (i) an “Every Year Interval”
which includes ownership of a 1/3,978 undivided interest as a tenant in common in the
Carriage Ridge Property, or (ii) an “Every Other Year Interval”, which consist of “Odd
Year Intervals” and “Even Year Intervals” which both include a 1/7,956 undivided interest
as a tenant in common in the Carriage Ridge Property.

25.

It is my understanding that there are currently 4,127 Owners (including CHRC) that own
5,365 Intervals, comprised of 2,591 Every Year Intervals and 2,774 Every Other Year
Intervals. This means title to the Carriage Ridge Property is currently divided into 5,365
tenancies in common owned by 4,127 tenants in common. Owners other than CHRC own
approximately 93% of the Carriage Ridge Property.

26.

It is also my understanding that there are 1,647 Owners, including CHRC, who also own
an Interval at Carriage Hills (collectively, the “Common Owners”). The Common Owners
represent approximately 40% of the Applicant’s Owners. The Common Owners
collectively own approximately 2,490 or 46.4% of all Intervals at the Timeshare Resort.

27.

Adding to the complexity is the fact that the Lands’ parcel registers are the only ones in
Ontario that could not be imported into the Teraview electronic system due to the
exceedingly high number of owners and fractional interests. This means that the original
parcel registers collectively consist of tens of thousands of pages held in the Barrie, ON
registry office. I have been advised by the Applicant’s counsel that certified copies of the
parcel registers have recently become available and will require considerable time to
review. Thus, all title-based information, including the number of Owners and mortgagees,
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is based on secondary sources, such as information obtained by BDO from the Manager,
and remains subject to verification.
28.

It is my understanding that certain Owners may have mortgaged their tenancy in common
interests in the Carriage Ridge Property. Over the years since the resort was built, CHRC
offered to extend mortgage loans to Interval purchasers leading me to believe that the
Carriage Ridge Property may be encumbered. As a result of the status of the certification
of the Lands, I do not know, at this time, exactly how many mortgages encumber the
Carriage Ridge Property.

B.

Manager

29.

The TSA provides that the Applicant must maintain a manager at all times. Based on my
review of the Management Agreement, I understand that the Manager has managed the
Timeshare Resort since 2007. Attached as Exhibit “E” is a copy of the Management
Agreement dated November 30, 2006 (as amended and restated on November 30, 2016 and
October 5, 2017) between the Manager and the Applicant (the “Management
Agreement”). The current term of the Management Agreement expires on December 31,
2022.

30.

Pursuant to the Management Agreement, the Manager receives $206,055.50 annually,
adjusted for inflation based on the Consumer Price Index. As consideration for that
compensation, the Manager is responsible for maintaining all licenses and permits, and the
general administration and management of the Applicant and the Timeshare Resort. In
addition, the Applicant reimburses the Manager for expenses incurred, among other things,
wages for employees engaged by the Manager (such as cleaning staff, accounting and
bookkeeping staff and maintenance staff).

31.

The Applicant has no employees. All personnel required to operate the Timeshare Resort
are provided and employed by the Manager.
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C.

Secured Creditor

32.

There is one Personal Property Security Act (“PPSA”) registration against the Applicant
and CHVOA in favour of RoyNat Inc. with a collateral description of “portable office(s),
mobile office(s), office complex(s), complex(s), portable structure(s), portable building(s)”
together with attachment, substitutions, and proceeds. It is my understanding that this
registration is in respect of a lease agreement and that as of April 16, 2020, the Applicant
is current in its payments thereunder. Attached as Exhibit “F” is a true copy of the certified
PPSA search in respect of the Applicant, current as of April 15, 2020.

D.

Other Suppliers

33.

The Applicant has several contracts with other suppliers, the most important of which
include:
(a)

Affiliation Agreements with RCI Canada Inc. and Interval International Inc., for
inter-resort exchange programs for members in participating timeshare resorts;

(b)

director’s and officer’s liability insurance policies with Travelers;

(c)

Inventory Rental Agreements with Extra Holidays, LLC, whereby units in the
Timeshare Resort may be added from time to time to Extra Holiday’s rental
platform, including the use periods of defaulting Owners which the Applicant elects
to rent pursuant to the rights and remedies available under the TSA; and

(d)

Several contracts with trade suppliers including for internet, cable television,
electricity, garbage disposal, snow removal, landscaping and security.

34.

The Applicant proposes to continue paying its suppliers in the ordinary course, including
any outstanding pre-filing obligations.

V.
35.

FUNDING OF THE TIMESHARE RESORT
The Owners are responsible for the operational costs of the Timeshare Resort. The
Owners’ responsibility is proportional to the number of Intervals owned, through the
payment of a “Basic Charge”, a “Special Charge” and a “Personal Charge”, as such terms
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are defined in the TSA (collectively, the “Charges”). The Charges amount to
approximately 91% of the Applicant’s total revenues as of February 29, 2020.
36.

The most significant Charge borne by the Owners is the Basic Charge, which is comprised
of their individual share of “Resort Expenses”. Resort Expenses include, but are not
limited to, property taxes, utilities, insurance, annual maintanence fees, and all amounts
necessary to provide for contingencies and reserves and to cover any shortfall in funds
necessary for continued operations. The Basic Charge for the next year is payable in
advance as a lump sum amount or through a monthly payment plan. The Applicant issues
assessments for Basic Charges in or around October each year, with payment due in or
around the end of the following November or monthly thereafter.

37.

Owners are also responsible for any Special Charges that may be assessed if the Basic
Charges prove to be insufficient to pay Resort Expenses on a current basis. A Special
Charge is payable pursuant to the Applicant’s assessment. Personal Charges result from
the individual acts of Owners for things like telephone charges and the repair of any
damage caused by that Owner.

38.

As at February 29, 2020, Owners were in arrears on account of Charges and related interest
and penalties owing to the Applicant totalling approximately $9.6 million. Those arrears
pertain to 1,192 Intervals, which is approximately 22% of all Intervals, and 1,022 Owners,
which is approximately 25% of all Owners, excluding CHRC. The following chart
illustrates the escalation in Owners’ defaults on account of Charges since 2010:

SUMMARY OF DELINQUENT ACCOUNTS
(in 000's
$CAD)

04 - 09
98

10
104

11
153

12
219

13
306

Year
14
15
526 793

16
937

17
1,193

18
1,515

19
2,029

20
1,751

Cumulative
Total
9,624
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39.

The Applicant is pursuing collection actions against defaulting Owners. The number of
collection actions is anticipated to increase as it becomes clear that additional Owners have
abandoned their interest in the Timeshare Resort. As a result of the COVID-19 pandemic,
these collection actions have been temporarily suspended. Likewise, collection calls have
also been put on hold due to the current circumstances. The failure to pursue collections
has further exasperated the deteriorating cash position of the Applicant.

40.

The amount of the annual Basic Charge for 2020 was increased by approximately 12%.
Based on the current financial position of the Applicant, it is expected that the 2021 Basic
Charge may increase by an additional 5% from the previous year to meet future cash
requirements. It is further anticipated that, in the following years, the Basic Charges will
continue to increase, due to decreasing Charge collection and increasing capital
expenditures, which are discussed in further detail herein.

41.

Due to the underlying contractual structure of the Timeshare Resort, the significant yearover-year increase to the Basic Charge is both a cause of the Applicant’s revenue issues
(as Owners cease paying increasing charges) and an effect of the Applicant’s revenue
issues (as higher delinquency rates require higher annual Basic Charges to pay for ongoing
operations). This untenable situation is fast approaching a point where the Timeshare
Resort will no longer be able to continue operating and is at risk of failing.

VI.

THE APPLICANT’S FINANCIAL POSITION

A.

Assets and Liabilities

42.

The Applicant’s most significant assets are cash, investments and accounts receivable,
collectively amounting to approximately 99% of the Applicant’s assets as of February 29,
2020.

43.

The Applicant’s most significant liability is deferred revenue, amounting to approximately
98% of the Applicant’s liabilities as of February 29, 2020. There are also accounts payable
and accrued liabilities totalling $0.3 million, which in large part relate to normal operating
obligations and Resort Expenses.
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44.

The most significant operating expenses are for housekeeping, resort management, and
utilities.

45.

For the two month period ending February 29, 2020, there was a deficiency of revenues
over expenditures of approximately $184,000.

B.

Increasing Capital Expenditures

46.

The Applicant’s capital expenditures have steadily increased since 2017, from $0.8 million
in that year to $1.4 million in 2019. This is due to the aging of the Timeshare Resort.
Renovation and improvement projects have been conducted over the last several years and
it is estimated that additional capital expenditures in the aggregate amount of $8.9 million
will be required for the period 2020 to 2025, peaking at $3.1 million in 2025. In order to
finance these capital expenditures, the Applicant will have no other option but to levy
increased Charges.

47.

Based on the historical increase in default rates among the Owners, it is expected that such
increased Charges will lead to further payment defaults by those Owners who no longer
wish or cannot afford to enjoy the Timeshare Resort. This will require the Applicant to
further increase the Charges, perpetuating the Applicant’s viability issues.

C.

Decreasing Cash Reserves

48.

The TSA requires that funds collected from Owners be split and held in an account
earmarked for either general operations (the “Operating Account”) or future
improvements (the “Savings Account” and together with the Operating Account, the
“Accounts”).

49.

The Applicant’s finances and expenses are managed by the Manager pursuant to the TSA
and the Management Agreement. The TSA requires the Applicant to delegate all of the
Applicant’s powers and duties to the Manager, unless any of the applicable documents
expressly provide that the Applicant shall exercise a particular power or duty. The
Management Agreement grants the Manager broad authorization and powers to use the
Applicant’s funds collected by the Applicant under the TSA.
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50.

As of December 31, 2019, the aggregate cash balance in the Accounts was approximately
$1.5 million. This represented a decline of approximately $330,000 from the cash balance
in the Accounts as of December 31, 2018. The decline was attributable to increasing
defaulting Owners and capital improvements of approximately $1.3 million, approximately
$350,000 greater than receipts collected in 2019 allocated to the Savings Account.
Between 2016 – 2019, the Savings Account has declined from a balance of $1.3 million in
2016 to $1.1 million in 2019. Although modest, the Applicant expects significant capital
improvements will be required within the next couple of years. If this trend continues, the
Savings Account will be depleted and there will be no funds available for the upcoming
necessary capital expenditures that the Timeshare Resort requires to continue operating.

51.

Although the Applicant has generally balanced its operating receipts and expenditures in
the Operating Account, that can be attributable to increased Charges to Owners. As
described herein, it is not sustainable to continue to increase the Charges and delinquency
rates among the Owners has increased over the years as a result. By way of example, if
the Applicant only used the 2021 Basic Charge collections for fiscal 2021 expenses, it is
anticipated that the Applicant’s year-end Operating Account would be in a deficit of
approximately $184,000.

52.

This situation, coupled with the increase in defaulting Owners, has become untenable and
can no longer persist.

VII.

Owners’ Concerns

53.

In my capacity as a director and the president of the Applicant, and an Owner, I have
acquired information that the Owners have varying levels of dissatisfaction with the current
circumstances for a number of reasons, such as:
(a)

there is no provision for the Owners to end their respective obligations to the
Applicant, save for a valid assignment, which issue is exacerbated because the
market for Intervals suggests that they may only be sold for nominal consideration,
if at all

(b)

the rate of increase of the Charges is unsustainable; and
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(c)
54.

the current rate of the Charges is too high.

Owners have raised these concerns directly with me by telephone, email and in-person at
the Timeshare Resort, including at the annual meeting held in October 2019. I am also
aware that certain Owners have expressed these concerns through the Owners’ personal
social media pages.

55.

The Applicant also believes that the situation will be exascerbated by the fact that the
Owners are aging and their heirs will not necessarily want to be responsible for the ongoing
obligations of the Resort given the alternatives now available, including Airbnb.

56.

The Applicant disclosed the engagement of restructuring professionals on its Owner-only,
password-protected website, and has posted updates in respect thereto. As recently as
March 30, 2020, the Applicant advised that an all-encompassing review of the Carriage
Hills and Carriage Ridge situations is ongoing, intending to address, among other things,
the perpetuity of the obligations and the increasing Charges.

VIII.
57.

THE EFFECT OF COVID-19
On April 7, 2020, the Applicant issued a public statement on its website advising that it
would not be accepting any reservations through to at least May 15, 2020 which may be
extended depending on ongoing COVID-19 pandemic.

58.

It is anticipated that the COVID-19 pandemic may also lead to additional defaults in respect
of the payment of Charges by the Owners as those Owners are unable to use their Intervals
and may experience personal financial hardship.

IX.

NEED FOR REQUESTED RELIEF

59.

The Applicant’s decreasing revenue collection and increasing Charges are both due to and
contributing to each other in a downward spiral that if permitted to continue, will culminate
in the compromise of the continued viability of the Timeshare Resort. Due to its corporate
structure as a non-share corporation and the contractual limitations of the TSA, the
Applicant does not have a viable way to remedy the underlying issues outside of a Courtsupervised restructuring.
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60.

The relief sought in the proposed Initial Order is intended to lay the foundation for a
transparent and flexible process, under the supervision of the Court, to restructure the
Timeshare Resort for the benefit of its stakeholders. In this initial phase, if the Initial Order
is granted, the Applicant, its assets and the Carriage Ridge Property would become subject
to the Court’s jurisdiction. This would permit the Applicant, with the Administrator’s
assistance, to formulate and seek Court approval of various steps and processes that are
necessary before a definitive restructuring plan can be implemented. For example, one
such process would be an opt-out mechanism allowing Owners to dispense with their
Interval ownership and future obligations to the Applicant, subject to and on certain terms
and conditions.

61.

It is anticipated at this early stage of the proceedings that a restructuring and associated
transactions could include any one or more of the following elements, either on a
stand-alone basis or together with CHVOA:
(a)

the Timeshare Resort could be downsized to a smaller number of units and facilities
appropriate for the number of Owners electing not to opt-out, provided that such
number is sufficient to make the restructured Timeshare Resort viable and
sustainable going forward;

(b)

surplus Carriage Ridge Property not required for a downsized Timeshare Resort
could be sold or redeveloped pursuant to a Court-approved and supervised process;
and

(c)

the proceeds of any such sales or redevelopments would be distributed as lawful
and appropriate in the circumstances.

62.

The relief is necessary at the present time to prevent a further deterioration of assets of the
Applicant due to the current unsustainable situation. If the status quo is allowed to persist,
there may be further disengagement by the Owners and the Applicant may lose its window
of opportunity to plan, canvas support of, and implement a viable restructuring plan.
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X.

RELIEF SOUGHT

A.

Appointment of BDO as “Administrator” and the Administrator’s Powers

63.

BDO has advised the Applicant for several months and is thus knowledgeable of the
business and affairs of the Applicant. I believe that BDO is an established and qualified
firm for the Administrator appointment. BDO has consented to act as Administrator.
Attached as Exhibit “G” is a true copy of BDO’s consent.

64.

The draft Initial Order uses the term “administrator” rather than “receiver” because the
relief sought is not typical of a receivership and I believe that “administrator” more
accurately reflects the proposed powers of the Court officer and avoids some of the
negative connotations that the term “receiver” implies.

65.

The proposed Initial Order generally gives the Administrator non-intrusive, supervisory
and assistive powers. If necessary and appropriate, the Applicant may seek to expand the
powers of the Administrator at a later date and on notice to the stakeholders engaged in the
process.

66.

The relief sought contemplates that the Administrator be appointed not only in respect of
the Applicant and its assets and proceeds, but also in respect of the Carriage Ridge
Property, including the Owners’ interests therein. This will assist the Applicant in
developing various processes and considering various restructuring options and associated
transactions that may include the Carriage Ridge Property. The proposed Initial Order does
not allow the Administrator to seize, take possession of or borrow on the security of the
Owners’ interests in the Carriage Ridge Property, nor is the Carriage Ridge Property
subject to the proposed Court-ordered charge.

B.

Debtor-in-Possession

67.

The proposed Initial Order generally provides that the Applicant will remain in possession
of its assets and continue to manage its affairs, subject to and pursuant to the terms of all
applicable agreements, with certain exceptions relating to capital expenditures. It is
expected that these measures will contribute to the stability of the Timeshare Resort and
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permit the Applicant to continue operations in the ordinary course during the restructuring
period.
C.

Funding of Restructuring

68.

The draft Initial Order approves the Applicant’s use of funds in its Savings Accounts to
pay for operating expenses, including restructuring costs, during the present proceedings
to allow it to effect a restructuring to achieve the long-term viability of the Timeshare
Resort for the benefit of its stakeholders.

D.

Notice Provisions

69.

The Applicant is proposing a procedure to notify as many Owners as possible in the
circumstances using electronic messaging, the Applicant’s website and BDO’s case
website.

E.

Restructuring Charges

70.

The draft Initial Order provides for a super-priority Administration Charge. At this stage
of the restructuring, the Administration Charge is limited to a security interest on the
property of the Applicant, being primarily comprised of the cash in the Accounts, and not
on the Carriage Ridge Property or the Owners’ interests therein.

71.

The Administration Charge, which is limited to $150,000 in respect of CROA, is required
for the professionals to remain involved throughout the restructuring, which is essential.

F.

Stay of Certain Corporate Governance Matters

72.

The draft Initial Order provides for a stay of some aspects of the Applicant’s corporate
governance, including the obligation to call and hold an annual or special meeting of
Members, the expiration of a director’s term, and the Member’s ability pursuant to the TSA
to veto or direct any action of the Applicant. Such stay is necessary to provide stability in
the Applicant’s governance during the restructuring.

This is Exhibit “A” referred to in the
Affidavit of Martin Ginsherman sworn before me
this 30th day of April 2020.

A Commissioner for taking affidavits

LEGAL DESCRIPTION OF CARRIAGE RIDGE PROPERTY
Parcel 1-27 Section 51-ORO-3, being Part of Lots 1 and 2
Concession 3, designated as Part 1 on Plan 51R-31409
Township of Oro-Medonte
County of Simcoe.
Land Titles Division of Simcoe (No. 51).

This is Exhibit “B” referred to in the
Affidavit of Martin Ginsherman sworn before me
this 30th day of April 2020.

A Commissioner for taking affidavits
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A Commissioner for taking affidavits

Key Terms of CROA By-laws


Membership
Each Owner of an Undivided Interest is a member of CROA [s. 2.1]



Membership Appurtenant to Undivided Interest
Membership is not to be assigned or alienated in any way except on transfer of
title to Undivided Interest to transferee, upon which membership is automatically
transferred to new Owner of Undivided Interest [s. 2.2]



Voting Rights – 2 classes of voting membership:
Class A – all Owners of Undivided Interests except CHRC:
Owners of Every Year Undivided Interests: 2 votes for each such interest owned
Owners of Every Other Year Undivided Interests: 1 vote for each such interest
owned
Class B – CHRC: 8 votes for each Every Year Undivided Interest and 4 votes for
Every Other Year Undivided Interest owned [s. 2.3]
Board may suspend voting rights where an Owner is delinquent in payment or
other defaults and may impose monetary penalties [s. 4.3]



Membership Charges
To be paid by Members and fixed, levied and collected by Board as provided in
TSA [s. 3.1]



Lien Rights
As set out in TSA and enforceable by Board as set forth in TSA and at law or
equity [s. 3.2]



Rules Governing Annual and Special Meetings of Members: Article 5



Directors
Affairs of CROA – to be managed by Board of 5 directors; each must be Member
entitled to vote or a representative of CHRC designated by CHRC; from and
including the first election of the Board by members, at least one Board
member shall be elected by votes of Members other than CHRC; subject to the
special election procedures specified [s. 6.1]
Quorum – a majority of the Board [s. 6.11]

-2Open meetings – all Board meetings are open to Members, who may not
participate in any deliberation or discussion unless authorized by a majority of a
quorum of the Board; such majority may adjourn and reconvene in executive
session on personnel matter, litigation and orders of business of a similar nature
after announcing the nature of the business to be considered [s. 6.13]
Committees – Board may appoint an Executive Committee and other committees
and delegate powers to them, except the powers listed [s. 6.15]
Powers and Duties – Subject to the limitations of the Articles, By-laws, the TSA
and the Ontario Business Corporations Act, as to actions required to be
approved by the Members, all CROA powers and duties including those set forth
in the TSA shall be exercised by or under the authority of the Board, and the
business and affairs of CROA shall be controlled by the Board [s. 6.16]
•

Officers
There must be a President, Vice President and Secretary (who must be Board
members) and such others as the Board deems necessary. Each officer must be
a member of CROA or designated by CHRC. Board may appoint subordinate
officers. [s. 7.1 and 7.2]

•

Indemnification of Directors, Officers and Others
General – There are provisions for CROA indemnifying directors, officers,
employees or other agents, subject to the terms set out [Article 8]
Insurance – Board may adopt a resolution authorizing the purchase and
maintenance of insurance on behalf of directors, officers, employees or other
agents [s. 8.9]

•

Miscellaneous
Execution of Contracts and Instruments – Except as otherwise provided, Board
may authorize any officer(s) or agent(s) to enter into any contract or execute any
instrument in the name of and on behalf of CROA, with general or specific
authority [s. 9.2]
Corporate Records – The minutes and accounting books and records shall be
open to inspection on written demand of any member (seems to include Board
minutes) [s. 9.5]

This is Exhibit “E” referred to in the
Affidavit of Martin Ginsherman sworn before me
this 30th day of April, 2020.

A Commissioner for taking affidavits

This is Exhibit “F” referred to in the
Affidavit of Martin Ginsherman sworn before me
this 30th day of April, 2020.

A Commissioner for taking affidavits
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Affidavit of Martin Ginsherman sworn before me
this 30th day of April, 2020.

A Commissioner for taking affidavits
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TAB 3

Court File No. CV-20-00640266-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE
MADAME JUSTICE CONWAY

)
)
)

DAY, THE 7TH
DAY OF MAY, 2020

IN THE MATTER OF THE COURTS OF JUSTICE ACT,
R.S.O. 1990, c. C.43, AS AMENDED
AND IN THE MATTER OF THE ADMINISTRATION
PROCEEDINGS OF CARRIAGE RIDGE OWNERS
ASSOCIATION (the “Applicant”)

ORDER
(appointing Administrator)
THIS APPLICATION made by the Applicant for an Order pursuant to section 101 of
the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended (the “CJA”) appointing BDO
Canada Limited (“BDO”) as administrator (the “Administrator”) without security, in respect of:
(a)

the Applicant and all the Applicant’s present and future assets, undertakings and
properties (collectively, the “Property”), and

(b)

all the lands and premises on which the Applicant operates the timeshare resort
known as Carriage Ridge Resort, legally described in Schedule “A” hereto,
collectively owned by the members of the Applicant (the “Members”) as tenantsin-common, as recorded in the Land Registry Office for the Land Titles Division
of Simcoe (No. 51) (collectively, the “Lands”),

was heard this day via teleconference in, Toronto, Ontario.

-2ON READING the Notice of Application, the affidavit of Martin Ginsherman, sworn
April 30, 2020 (the “Ginsherman Affidavit”) and the Exhibits thereto, the pre-filing report of
BDO and the appendices thereto, and the consent of BDO to act as Administrator, and on hearing
the submissions of counsel for the Applicant and no one appearing for any other parties on the
service list set out in the Notice of Application, although duly served as appears from the
affidavit of service of Mitchell Grossell, sworn April 30, 2020,
SERVICE
1.

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

Application Record is hereby abridged and service is validated so that this Application is
properly returnable today and further service thereof is hereby dispensed with.
APPOINTMENT
2.

THIS COURT ORDERS that pursuant to section 101 of the CJA, BDO is hereby

appointed as Administrator, without security, in respect of:
(a)

the Applicant and the Property, including all proceeds thereof, and

(b)

the Lands, including all proceeds thereof.
(the Property and the Lands, including all proceeds thereof collectively,
the “Resort Assets”).

3.

THIS COURT ORDERS that the Administrator is not and shall not be deemed to be a

“receiver” within the meaning of the Bankruptcy and Insolvency Act (Canada) (the “BIA”) and
shall not be required to comply with the provisions of the BIA applicable to receivers including,
without limiting the generality of the foregoing, any requirement to provide notice of its
appointment or any statements or reports to any Persons (as defined below), including the Office
of the Superintendent in Bankruptcy, in accordance with sections 245 and 246 of the BIA.
4.

THIS COURT ORDERS that the Applicant, its members, officers, directors, agents and

advisors shall advise the Administrator of all material steps taken by the Applicant pursuant to
this Order, and shall co-operate fully with the Administrator in the exercise of its powers and

-3discharge of its obligations and provide the Administrator with the assistance that is necessary to
enable the Administrator to adequately carry out the Administrator’s functions.
ADMINISTRATOR’S POWERS
5.

THIS COURT ORDERS that the Administrator is hereby empowered and authorized,

but not obligated, to act at once in respect of the Resort Assets as provided in this Order and,
without in any way limiting the generality of the foregoing, the Administrator is hereby
expressly empowered and authorized to do any of the following where the Administrator
considers it necessary or desirable, in consultation with the Applicant:
(a)

to review, research and consider potential options to market, redevelop or
restructure any or all of the Resort Assets and/or the Applicant, and to advise the
Applicant thereon but, not to implement same without further Order of this Court;

(b)

to advise the Applicant in its preparation of its cash flow statements;

(c)

to review and monitor the Applicant’s cash receipts and disbursements;

(d)

to advise the Applicant in connection with possible options to meet any cash flow
deficiencies;

(e)

to advise the Applicant in connection with the restructuring of the operations of
the Applicant, including the restructuring of the ownership of the Resort Assets;

(f)

to report to this Court at such times and intervals as the Administrator may deem
appropriate with respect to matters relating to the Resort Assets, the Applicant and
its business and operations (the “Business”), and such other matters as may be
relevant to the proceedings herein;

(g)

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
Administrator’s powers and duties, including without limitation those conferred
by this Order;

-4(h)

to assist the Applicant, to the extent required by the Applicant, with disseminating
information to the Members, creditors or other interested Persons;

(i)

to contact, communicate with and discuss the Applicant’s business and affairs and
the Resort Assets with applicable municipal, provincial, and federal governments
and their boards, agencies, commissions, and similar bodies, regarding matters
within the Applicant’s powers pursuant to this Order;

(j)

to report to, and meet, communicate and discuss with such affected Persons as the
Administrator deems appropriate, on all matters relating to the Applicant, the
Resort Assets, the Business and the administration ordered herein, and to share
information, documents and other material with such Persons, subject to such
terms as to confidentiality as the Administrator or the Applicant deems advisable
and provided that the Administrator shall not have any responsibility or liability
with respect to the information disseminated by it pursuant to this paragraph; and

(k)

to take any steps reasonably incidental to the exercise of these powers or the
performance of any statutory obligations and to perform such other duties as are
required by this Order or by this Court from time to time;

and in each case where the Administrator takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons except the Applicant,
where applicable pursuant to this Order.
6.

THIS COURT ORDERS that the Administrator is authorized to register a copy of this

Order against title to any of or all the Lands.
DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE ADMINISTRATOR
7.

THIS COURT ORDERS that (i) the Applicant, (ii) all of its current and former

directors, officers, employees, agents, accountants, legal counsel and members, and all other
persons acting or having acted 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

-5advise the Administrator of the existence of any Property in such Person’s possession or control,
and shall grant immediate and continued access to the Resort Assets to the Administrator if so
requested by the Administrator.
8.

THIS COURT ORDERS that all Persons shall forthwith advise the Administrator 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 the
Resort Assets, 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 at the request of the Administrator provide to the
Administrator or permit the Administrator to make, retain and take away copies thereof and grant
to the Administrator unfettered access to and use of accounting, computer, software and physical
facilities relating thereto, provided however that nothing in this paragraph 8 or in paragraph 9 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 Administrator due to privilege, including privilege attaching
to solicitor-client communications, or to statutory provisions prohibiting such disclosure.
9.

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 Administrator for the purpose of allowing the Administrator 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 Administrator in its discretion deems expedient, and shall not
alter, erase or destroy any Records without the prior written consent of the Administrator.
Further, for the purposes of this paragraph, all Persons shall provide the Administrator with all
such assistance in gaining immediate access to the information in the Records as the
Administrator may in its discretion require including providing the Administrator with
instructions on the use of any computer or other system and providing the Administrator with
any and all access codes, account names and account numbers that may be required to gain
access to the information.

-6POSSESSION OF PROPERTY AND OPERATIONS
10.

THIS COURT ORDERS that subject to the terms of this Order and further Orders of

this Court, the Applicant:
(a)

shall remain in possession and control of the Property and continue to manage the
Resort Assets under the supervision of the Administrator and the Applicant’s
board of directors, subject to and pursuant to the terms of all applicable
agreements in connection therewith;

(b)

shall continue to carry on the Business in a manner consistent with the
preservation of the Business and the Resort Assets;

(c)

is authorized and empowered to continue to use funds in its Savings Account(s)
(as that term is defined in the Ginsherman Affidavit) for the purposes set out
therein or as may be reasonably necessary for the ongoing operations of the Resort
Assets or the carrying out of the Business, and all uses of such funds by the
Applicant after the date hereof are hereby approved by this Court such that no
cause of action lies against the Applicant or any of its former or current directors
or officers solely by reason of making such uses in contravention of any
agreement, whether express or implied and whether or not such agreement
predates the date of this Order; and

(d)

is authorized and empowered to continue to retain and employ consultants, agents,
experts, accountants, counsel and such other persons (collectively, the
“Assistants”) currently retained or employed by it, with liberty to retain such
further Assistants as it deems reasonably necessary or desirable in the ordinary
course of its Business or for the carrying out of the terms of this Order.

11.

THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the

Applicant shall be entitled, but not required to pay, or cause to be paid on its behalf, all
reasonable expenses incurred by the Applicant in carrying on the Business in the ordinary course
and in carrying out the provisions of this Order, which expenses shall include, without limitation:

-7(a)

in the event that the Applicant employs any Persons, all outstanding and future
wages, salaries, employee benefits, vacation pay and expenses payable on or after
the date of this Order, in each case incurred in the ordinary course of business and
consistent with existing compensation policies and arrangements;

(b)

the fees and disbursements of any Assistants retained or employed by the
Applicant in respect of these proceedings, at their standard rates and charges;

(a)

all expenses and capital expenditures reasonably necessary for the preservation of
the Resort Assets or the Business including, without limitation, payments on
account of insurance (including directors and officers insurance), maintenance and
security services, provided that the Applicant shall not make, or enter into any
agreement in respect of, any capital expenditures exceeding $100,000 in the
aggregate after the date of this Order except with the written consent of the
Administrator or pursuant to further Order of this Court; and

(b)

payment for goods or services actually supplied to the Applicant, whether prior or
subsequent to the time of the granting of this Order.

12.

THIS COURT ORDERS that the Applicant shall, in accordance with legal

requirements, remit or pay, or cause to be remitted or paid on its behalf:
(a)

in the event that the Applicant employs any Persons, any statutory deemed trust
amounts in favour of the Crown in right of Canada or of any Province thereof or
any other taxation authority which are required to be deducted from employees’
wages, including, without limitation, amounts in respect of (i) employment
insurance, (ii) Canada Pension Plan, and (iii) income taxes;

(b)

all goods and services, harmonized sales or other applicable sales taxes
(collectively, “Sales Taxes”) required to be remitted by the Applicant in
connection with the sale of goods and services by the Applicant, but only where
such Sales Taxes are accrued or collected after the time of the granting of this
Order, or where such Sales Taxes were accrued or collected prior to the time of

-8the granting of this Order but not required to be remitted until on or after the date
of this Order; and
(c)

any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled at law to be paid in priority to claims of secured
creditors and which are attributable to or in respect of the carrying on of the
Business by the Applicant.

RESTRUCTURING
13.

THIS COURT ORDERS that subject to the terms of this Order and further Orders of

this Court, the Applicant shall have the right to:
(a)

meet, communicate and discuss with such affected Persons as the Applicant
deems appropriate, on all matters relating to the Applicant, the Resort Assets, the
Business and the administration ordered herein, provided that the Applicant or its
counsel notifies the Administrator regarding any communication that the
Applicant has with any affected Persons prior to issuing any communications; and

(b)

with the consent of the Administrator, dispose of redundant or non-material
Property not exceeding $500,000 in any one transaction or $2 million in the
aggregate.

NO PROCEEDINGS AGAINST THE ADMINISTRATOR
14.

THIS COURT ORDERS that no proceeding or enforcement process in any court or

tribunal (each, a “Proceeding”), shall be commenced or continued against the Administrator
without leave of this Court pursuant to motion brought on at least 7 days’ notice.
NO PROCEEDINGS AGAINST THE APPLICANT OR THE PROPERTY
15.

THIS COURT ORDERS that no Proceeding against or in respect of the Applicant or the

Resort Assets shall be commenced or continued, and any and all Proceedings currently under
way against or in respect of the Applicant or the Resort Assets are hereby stayed and suspended

-9pending further Order of this Court, except with the written consent of the Applicant and the
Administrator, or with leave of this Court.
NO EXERCISE OF RIGHTS OR REMEDIES
16.

THIS COURT ORDERS that all rights and remedies against the Applicant, the

Administrator, or affecting the Business or the Resort Assets, are hereby stayed and suspended,
except with the written consent of the Applicant and the Administrator, 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 Administrator or the Applicant to carry on any business which the
Applicant is not lawfully entitled to carry on, (ii) exempt the Administrator or the Applicant from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent
the registration of a claim for lien.
NO INTERFERENCE WITH THE APPLICANT
17.

THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Applicant, without written consent of the Applicant
and Administrator or leave of this Court.
CONTINUATION OF SERVICES
18.

THIS COURT ORDERS that all Persons having oral or written agreements with the

Applicant 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 Applicant 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
Applicant, and that the Applicant shall be entitled to the continued use of its 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 Applicant in accordance with normal payment practices of the Applicant or such
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the Administrator, or as may be ordered by this Court.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS
19.

THIS COURT ORDERS that no Proceeding may be commenced or continued against

any of the former, current or future directors or officers of the Applicant with respect to any
claim against the directors or officers that arose before the date hereof and that relates to any
obligations of the Applicant whereby the directors or officers are alleged under any law to be
liable in their capacity as directors or officers for the payment or performance of such
obligations, until the Administrator is discharged.
EMPLOYEES
20.

THIS COURT ORDERS that all employees of the Applicant, if any, shall remain the

employees of the Applicant until such time as the Applicant may terminate the employment of
such employees, as applicable. The Administrator shall not be liable for any employee-related
liabilities, including any successor employer liabilities.
LIMITATIONS ON THE ADMINISTRATOR’S LIABILITY
21.

THIS COURT ORDERS that the Administrator shall not, unless permitted by further

Order of this Court and consented to by the Administrator, take possession of the Resort Assets
and shall take no part whatsoever in the management or supervision of the management of the
Business, save and except for the Administrator’s duties and obligations within this Order, and
shall not, by fulfilling its obligations hereunder, be deemed to have taken or maintained
possession or control of the Business or the Resort Assets, or any part thereof.
22.

THIS COURT ORDERS that nothing in this Order shall be construed as resulting in the

Administrator being or being deemed to be an officer, director, responsible person or operator of
the Applicant or the Resort Assets within the meaning of any statute, regulation, rule or law for
any purpose whatsoever.
23.

THIS COURT ORDERS that, pursuant to clauses 7(1)(a) and 7(2)(d) of the Canada

Personal Information Protection and Electronic Documents Act, the Administrator may collect
and use personal information of Members and other identifiable individuals, but only in a
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Applicant or otherwise to the extent desirable or required to fulfil the Administrator’s duties as
are required by this Order or by this Court from time to time.
24.

THIS COURT ORDERS that nothing herein shall require the Administrator to occupy

or to take control, care, charge, possession or management (separately and/or collectively,
“Possession”) of any of the Resort Assets 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 Environmental Protection Act (Ontario), the Ontario Water
Resources Act, or the Occupational Health and Safety Act (Ontario) and regulations thereunder
(the “Environmental Legislation”), provided however that nothing herein shall exempt the
Administrator from any duty to report or make disclosure imposed by applicable Environmental
Legislation. The Administrator shall not, as a result of this Order or anything done in pursuance
of the Administrator’s duties and powers under this Order, be deemed to be in Possession of any
of the Resort Assets within the meaning of any Environmental Legislation, unless it is actually in
possession.
25.

THIS COURT ORDERS that, in addition to the rights and protections afforded to the

Administrator under this Order or as an officer of this Court, the Administrator 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.
ADMINISTRATOR’S AND OTHERS’ ACCOUNTS
26.

THIS COURT ORDERS that the Administrator, counsel to the Administrator and

counsel to the Applicant shall be paid:
(a)

in respect of services relating to both the Applicant and Carriage Hills Owners
Association in its administration, 31% of, and
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in respect of services for the benefit of, or relating virtually entirely to, the
Applicant alone, 100% of

their reasonable fees and disbursements, in each case at their standard rates and charges, by the
Applicant as part of the costs of these proceedings unless otherwise ordered by the Court. The
Applicant is hereby authorized and directed to pay from time to time the interim accounts of the
Administrator, counsel to the Administrator and counsel to the Applicant in accordance with the
foregoing.
27.

THIS COURT ORDERS that the Administrator, counsel to the Administrator and

counsel to the Applicant shall be entitled to and are hereby granted a charge (the
“Administration Charge”) on the Property, as security for such fees and disbursements incurred
in respect of these proceedings, both before and after the making of this Order in respect of these
proceedings, and that the Administration Charge shall form a first charge on the Property in the
maximum amount of $150,000 in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person.
28.

THIS COURT ORDERS that the Administrator and counsel to the Administrator shall

pass their accounts from time to time, and for this purpose the accounts of the Administrator and
counsel to the Administrator are hereby referred to a judge of the Commercial List of the Ontario
Superior Court of Justice.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER
29.

THIS COURT ORDERS that the filing, registration or perfection of the Administration

Charge shall not be required, and that the Administration Charge shall be valid and enforceable
for all purposes, including as against any right, title or interest filed, registered, recorded or
perfected prior or subsequent to the Administration Charge coming into existence,
notwithstanding any such failure to file, register, record or perfect.
30.

THIS COURT ORDERS that the Administration Charge shall constitute a charge on the

Property and such Administration Charge shall rank in priority to all other security interests,
trusts, liens, charges and encumbrances, claims of secured creditors, statutory or otherwise
(collectively, “Encumbrances”) in favour of any Person.

- 13 31.

THIS COURT ORDERS that except as otherwise expressly provided for herein, or as

may be approved by this Court, the Applicant shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, the Administration Charge, unless the
Applicant also obtains the prior written consent of the Administrator or further Order of this
Court.
32.

THIS COURT ORDERS that the Administration Charge shall not be rendered invalid

or unenforceable and the rights and remedies of the chargees entitled to the benefit of the
Administration Charge (collectively, the “Chargees”) shall not otherwise be limited or impaired
in any way by (a) the pendency of these proceedings; (b) any application(s) for bankruptcy
order(s) issued pursuant to BIA, or any bankruptcy order made pursuant to such applications; (c)
the filing of any assignments for the general benefit of creditors made pursuant to the BIA; (d)
the provisions of any federal or provincial statutes; or (e) any negative covenants, prohibitions or
other similar provisions with respect to borrowings, incurring debt or the creation of
Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease or other
agreement (each, an “Agreement”) which binds the Applicant, and notwithstanding any
provision to the contrary in any Agreement:
(a)

the creation of the Administration Charge shall not create or be deemed to
constitute a breach by the Applicant of any Agreement to which it is a party;

(b)

none of the Chargees shall have any liability to any Person whatsoever as a result
of any alleged breach of any Agreement caused by, or resulting from, the creation
of the Administration Charge; and

(c)

the payments made by the Applicant pursuant to this Order, and the granting of
the Administration Charge, do not and will not constitute preferences, fraudulent
conveyances, transfers at undervalue, oppressive conduct, or other challengeable
or voidable transactions under any applicable law.
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33.

THIS COURT ORDERS that until further Order of this Court:
(a)

the Applicant is hereby relieved of any obligation to call and hold an annual or
special meeting of Members, and if the term of a director of the Applicant expires
before the next annual or special meeting that is held, such term is hereby
extended until such annual or special meeting; and

(b)

any and all rights of Members to call and hold a special meeting of Members, to
take any action by written ballot, to remove any director of the Applicant or to
veto or direct any action of the Applicant, its board of directors in its capacity as
manager, or any successors or assignees thereof, are hereby stayed and suspended.

SERVICE AND NOTICE
34.

THIS COURT ORDERS that the Applicant shall make commercially reasonable efforts

to inform the Members of this Order and any upcoming motions in these proceedings by issuing
a notice substantially in the form attached hereto as Schedule “B” (the “Member Notice”) to the
Members by:
(a)

causing the Manager (as defined in the Ginsherman Affidavit) to send the
Member Notice via electronic mail to all of those Members for which they have
email addresses; and

(b)

posting the notice and any other subsequent notices with respect to these
proceedings, on the Applicant’s website.

35.

THIS COURT ORDERS that the Applicant, the Administrator and their respective

counsel are at liberty to serve or distribute this Order, any Member Notice, any other materials
and orders as may be reasonably required in these proceedings, including any notices, or other
correspondence, by forwarding true copies thereof by electronic message to the Members, the
Applicant’s creditors or other interested parties and their advisors. For greater certainty, any
such distribution or service shall be deemed to be in satisfaction of a legal or juridical obligation,
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Protection Regulations, Reg. 81000-2-175 (SOR/DORS).
36.

THIS COURT ORDERS that the sending and posting of the Member Notice in

accordance with this Order, and the completion of the other requirements of this Order, shall
constitute good and sufficient delivery of notice of this Order on all the Members who may be
entitled to receive notice, and no other notice need be given or made and no other document or
material need by sent to or served upon any Member in respect of this Order.
37.

THIS COURT ORDERS that the E-Service Guide of the Commercial List

(the “Guide”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Guide (which can be found on the Commercial List
website

at

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

commercial/) 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 13 of the Guide, service of
documents in accordance with the Guide will be effective on transmission. This Court further
orders that a Case Website shall be established by the Administrator in accordance with the
Guide with the following URL: www.bdo.ca/en-ca/extranets/carriage.
38.

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

with the Guide is not practicable, the Applicant and the Administrator are at liberty to serve or
distribute this Order, any other materials and orders in these proceedings, and any notices or
other correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,
personal delivery or facsimile transmission to the intended recipient, including the Applicant’s
creditors or other interested parties, at their respective addresses as last shown in the Applicants’
records and, in the case of a Member, in accordance with paragraph 34, 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.
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39.

THIS COURT ORDERS that each of the Applicant and the Administrator may from

time to time apply to this Court for advice and directions in the discharge of their powers and
duties hereunder.
40.

THIS COURT ORDERS that nothing in this Order shall prevent the Administrator from

acting as an interim receiver, a receiver, a receiver and manager, a monitor, a proposal trustee, or
a trustee in bankruptcy in respect of the Applicant, the Business or the Resort Assets.
41.

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 Applicant, the Administrator 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
Applicant and to the Administrator, as an officer of this Court, as may be necessary or desirable
to give effect to this Order, to grant representative status to the Administrator in any foreign
proceeding, or to assist the Applicant and the Administrator and their respective agents in
carrying out the terms of this Order.
42.

THIS COURT ORDERS that the Applicant and the Administrator be at liberty and are

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 Administrator 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.
43.

THIS COURT ORDERS that the Applicant or the Administrator or any other interested

party may apply to this Court to vary or amend this Order on not less than seven (7) days’ notice
to the Applicant and the Administrator 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.
44.

THIS COURT ORDERS that, unless impracticable or otherwise ordered by further

Order of this Court, all motions in this administration may be heard together with motions in the

- 17 administration of Carriage Hills Vacation Owners Association (Court file no. CV-20-0064026500CL) seeking substantially similar relief.
45.

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

12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.

________________________________________

SCHEDULE “A”
LEGAL DESCRIPTION OF CARRIAGE RIDGE PROPERTY
Parcel 1-27 Section 51-Oro-3, being Part of Lots 1 and 2 Concession 3, designated as Part 1 on
Plan 51r-31409 Township ff Oro-Medonte
County of Simcoe.
Land Titles Division of Simcoe (No. 51)

SCHEDULE “B”
NOTICE TO MEMBERS OF
CARRIAGE RIDGE RESORT AND CARRIAGE HILLS RESORT
PLEASE TAKE NOTICE that on May 7, 2020, Carriage Ridge Owners Association
and Carriage Hills Vacation Owners Association (collectively, the “Applicants”), commenced
independent, but parallel, administration proceedings under the Courts of Justice Act, R.S.O.
1990 c. C. 43, as amended (the “Administration Proceedings”) and BDO Canada Limited was
appointed as administrator of the Applicants (in such capacity, the “Administrator”) by Orders
of the Ontario Superior Court of Justice (Commercial List) (the “Court”) dated May 7, 2020 (the
“Administration Orders”)
PLEASE TAKE FURTHER NOTICE that the Applicants have brought a motion
seeking [BRIEFLY DESCRIBE RELIEF SOUGHT] which is to be heard by the Court on
[DATE].
Copies of the Motion Record for the upcoming proceeding, the Administration Orders
and the other documents related to these Administration Proceedings will be posted on the
Administrator’s website at: www.bdo.ca/en-ca/extranets/carriage.
In the event that your contact information is out of date, we ask that you update your
information on the Administrator’s website on the link noted above. If you have any other
questions

or

concerns

please

feel

free

to

contact

BDOCarriageHills@bdo.ca and BDOCarriageRidge@bdo.ca.

the

Administrator

at

either

IN THE MATTER OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, c. C.43, AS AMENDED AND IN THE MATTER OF THE
ADMINISTRATION PROCEEDINGS OF CARRIAGE RIDGE VACATION OWNERS ASSOCIATION
Court File No.: CV-20-00640266-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Proceedings commenced at Toronto

ADMINISTRATION ORDER

Thornton Grout Finnigan LLP
Barristers and Solicitors
Toronto-Dominion Centre
100 Wellington Street West
Suite 3200, P.O. Box 329
Toronto, ON M5K 1K7
Leanne M. Williams (LSO# 41877E)
Tel:
416-304-0060
Email: lwilliams@tgf.ca
Mitchell W. Grossell (LSO# 69993I)
Tel:
416-304-7978
Email: mgrossell@tgf.ca
Fax:

416-304-1313

Lawyers for the Applicant

TAB 4

Revised: January 21, 2014
s.243(1) BIA (National Receiver) and s. 101 CJA (Ontario) Receiver
Court File No.

CV-20-00640266-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE
MADAME JUSTICE

CONWAY

)
)
)

WEEKDAYDAY, THE # 7TH
DAY OF MONTHMAY, 20YR2020

PLAINTIFF1
Plaintiff
- and DEFENDANT
Defendant
IN THE MATTER OF THE COURTS OF JUSTICE ACT,
R.S.O. 1990, c. C.43, AS AMENDED
AND IN THE MATTER OF THE ADMINISTRATION
PROCEEDINGS OF CARRIAGE RIDGE OWNERS
ASSOCIATION (the “Applicant”)

ORDER
(appointing ReceiverAdministrator)
THIS MOTIONAPPLICATION made by the Plaintiff2Applicant for an Order pursuant
to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the
"BIA") and section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended (the
"“CJA"”) appointing [RECEIVER'S NAME] as receiver [and manager] (in such capacities, the

1

The Model Order Subcommittee notes that a receivership proceeding may be commenced by action or by application.
This model order is drafted on the basis that the receivership proceeding is commenced by way of an action.
2
Section 243(1) of the BIA provides that the Court may appoint a receiver "on application by a secured creditor".

- 2"Receiver"BDO Canada Limited (“BDO”) as administrator (the “Administrator”) without
security, in respect of:
(a)

the Applicant and all of the Applicant’s present and future assets, undertakings
and properties of [DEBTOR'S NAME] (the "Debtor") acquired for, or used in
relation to a business carried on by the Debtor(collectively, the “Property”), and

(b)

all the lands and premises on which the Applicant operates the timeshare resort
known as Carriage Ridge Resort, legally described in Schedule “A” hereto,
collectively owned by the members of the Applicant (the “Members”) as
tenants-in-common, as recorded in the Land Registry Office for the Land Titles
Division of Simcoe (No. 51) (collectively, the “Lands”),

was heard this day at 330 University Avenuevia teleconference in, Toronto, Ontario.
ON READING the Notice of Application, the affidavit of [NAME]Martin Ginsherman,
sworn [DATE]April 30, 2020 (the “Ginsherman Affidavit”) and the Exhibits thereto, the
pre-filing report of BDO and the appendices thereto, and the consent of BDO to act as
Administrator, and on hearing the submissions of counsel for [NAMES],the Applicant and no
one appearing for [NAME]any other parties on the service list set out in the Notice of
Application, although duly served as appears from the affidavit of service of [NAME]Mitchell
Grossell, sworn [DATE] and on reading the consent of [RECEIVER'S NAME] to act as the
ReceiverApril 30, 2020,
SERVICE
1.

THIS COURT ORDERS that the time for service of the Notice of MotionApplication

and the MotionApplication Record is hereby abridged and service is validated3 so that this
motionApplication is properly returnable today and hereby dispenses with further service thereof
is hereby dispensed with.

3

If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order
validating irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted
in appropriate circumstances.

- 3APPOINTMENT
2.

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

the CJA, [RECEIVER'S NAME]BDO is hereby appointed Receiveras Administrator, 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").in
respect of:
RECEIVER
(a)

the Applicant and the Property, including all proceeds thereof, and

(b)

the Lands, including all proceeds thereof.
(the Property and the Lands, including all proceeds thereof collectively, the
“Resort Assets”).

3.

THIS COURT ORDERS that the Administrator is not and shall not be deemed to be a

“receiver” within the meaning of the Bankruptcy and Insolvency Act (Canada) (the “BIA”) and
shall not be required to comply with the provisions of the BIA applicable to receivers including,
without limiting the generality of the foregoing, any requirement to provide notice of its
appointment or any statements or reports to any Persons (as defined below), including the Office
of the Superintendent in Bankruptcy, in accordance with sections 245 and 246 of the BIA.
4.

THIS COURT ORDERS that the Applicant, its members, officers, directors, agents and

advisors shall advise the Administrator of all material steps taken by the Applicant pursuant to
this Order, and shall co-operate fully with the Administrator in the exercise of its powers and
discharge of its obligations and provide the Administrator with the assistance that is necessary to
enable the Administrator to adequately carry out the Administrator’s functions.
ADMINISTRATOR’S POWERS
5.

3. THIS COURT ORDERS that the ReceiverAdministrator is hereby empowered and

authorized, but not obligated, to act at once in respect of the PropertyResort Assets as provided in
this Order and, without in any way limiting the generality of the foregoing, the
ReceiverAdministrator is hereby expressly empowered and authorized to do any of the following

- 4where the ReceiverAdministrator considers it necessary or desirable, in consultation with the
Applicant:
(a)

to review, research and consider potential options to market, redevelop or
restructure any or all of the Resort Assets and/or the Applicant, and to advise the
Applicant thereon but, not to implement same without further Order of this Court;

(b)

to advise the Applicant in its preparation of its cash flow statements;

(c)

(a) to take possession ofreview and exercise control over the Property and any and
all proceeds,monitor the Applicant’s cash 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
course of business, cease to carry on all or any part of the business, or
cease to perform any contracts of the Debtor;

(d)

to advise the Applicant in connection with possible options to meet any cash flow
deficiencies;

(e)

to advise the Applicant in connection with the restructuring of the operations of
the Applicant, including the restructuring of the ownership of the Resort Assets;

(f)

to report to this Court at such times and intervals as the Administrator may deem
appropriate with respect to matters relating to the Resort Assets, the Applicant and
its business and operations (the “Business”), and such other matters as may be
relevant to the proceedings herein;

- 5(g)

(d) to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the
Receiver'Administrator’s powers and duties, including without limitation those
conferred by this Order;
(e)

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

(f)

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;

(g)

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

(h)

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the
name and on behalf of the Debtor, for any purpose pursuant to this Order;

(i)

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver, and to
settle or compromise any such proceedings.4 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;

(j)

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and negotiating

4

This model order does not include specific authority permitting the Receiver to either file an assignment in
bankruptcy on behalf of the Debtor, or to consent to the making of a bankruptcy order against the Debtor. A
bankruptcy may have the effect of altering the priorities among creditors, and therefore the specific authority of the
Court should be sought if the Receiver wishes to take one of these steps.

- 6such terms and conditions of sale as the Receiver in its discretion may
deem appropriate;
(k)

to sell, convey, transfer, lease or assign the Property or any part or parts
thereof out of the ordinary course of business,

(h)

to assist the Applicant, to the extent required by the Applicant, with disseminating
information to the Members, creditors or other interested Persons;

(i)

without the approval of this Court in respect of any transaction not exceeding
$________, provided that the aggregate consideration for all such transactions
does not exceed $__________; andto contact, communicate with and discuss the
Applicant’s business and affairs and the Resort Assets with applicable municipal,
provincial, and federal governments and their boards, agencies, commissions, and
similar bodies, regarding matters within the Applicant’s powers pursuant to this
Order;
(ii) with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds
the applicable amount set out in the preceding clause;
and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, [or section 31 of the Ontario Mortgages
Act, as the case may be,]5 shall not be required, and in each case the
Ontario Bulk Sales Act shall not apply.
(l)

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,
free and clear of any liens or encumbrances affecting such Property;

5

If the Receiver will be dealing with assets in other provinces, consider adding references to applicable statutes in
other provinces. If this is done, those statutes must be reviewed to ensure that the Receiver is exempt from or can
be exempted from such notice periods, and further that the Ontario Court has the jurisdiction to grant such an
exemption.

- 7(j)

(m) to report to, and meet with, communicate and discuss with such affected
Persons (as defined below) as the ReceiverAdministrator deems appropriate, on all
matters relating to the PropertyApplicant, the Resort Assets, the Business and the
receivershipadministration ordered herein, and to share information, documents
and other material with such Persons, subject to such terms as to confidentiality as
the ReceiverAdministrator or the Applicant deems advisable; and provided that
the Administrator shall not have any responsibility or liability with respect to the
information disseminated by it pursuant to this paragraph; and
(n)

to register a copy of this Order and any other Orders in respect of the
Property against title to any of the Property;

(o)

to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtor;

(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;

(q)

to exercise any shareholder, partnership, joint venture or other rights
which the Debtor may have; and

(k)

(r) to take any steps reasonably incidental to the exercise of these powers or the
performance of any statutory obligations. and to perform such other duties as are
required by this Order or by this Court from time to time;

and in each case where the ReceiverAdministrator 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 Personexcept the
Applicant, where applicable pursuant to this Order.

- 86.

THIS COURT ORDERS that the Administrator is authorized to register a copy of this

Order against title to any of or all the Lands.
DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE
RECEIVERADMINISTRATOR
7.

4. THIS COURT ORDERS that (i) the DebtorApplicant, (ii) all of its current and

former

directors,

officers,

employees,

agents,

accountants,

legal

counsel

and

shareholdersmembers, and all other persons acting or having acted 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 ReceiverAdministrator of the existence of any
Property in such Person'’s possession or control, and shall grant immediate and continued access
to the PropertyResort Assets to the Receiver, and shall deliver all such Property to the Receiver
upon the Receiver's requestAdministrator if so requested by the Administrator.
8.

5.

THIS

COURT

ORDERS

that

all

Persons

shall

forthwith advise the

ReceiverAdministrator 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 businessBusiness or affairs of the DebtorResort Assets, 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 at the request of the Administrator provide to the ReceiverAdministrator or permit the
ReceiverAdministrator to make, retain and take away copies thereof and grant to the
ReceiverAdministrator unfettered access to and use of accounting, computer, software and
physical facilities relating thereto, provided however that nothing in this paragraph 58 or in
paragraph 69 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 ReceiverAdministrator due to
theprivilege, including privilege attaching to solicitor-client communicationcommunications, or
due to statutory provisions prohibiting such disclosure.
9.

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
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unfettered

access

to

the

ReceiverAdministrator

for

the

purpose

of

allowing

the

ReceiverAdministrator 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 ReceiverAdministrator in its discretion
deems expedient, and shall not alter, erase or destroy any Records without the prior written
consent of the ReceiverAdministrator. Further, for the purposes of this paragraph, all Persons
shall provide the ReceiverAdministrator with all such assistance in gaining immediate access to
the information in the Records as the ReceiverAdministrator may in its discretion require
including providing the ReceiverAdministrator with instructions on the use of any computer or
other system and providing the ReceiverAdministrator 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
POSSESSION OF PROPERTY AND OPERATIONS
10.

THIS COURT ORDERS that subject to the terms of this Order and further Orders of

this Court, the Applicant:
(a)

shall remain in possession and control of the Property and continue to manage the
Resort Assets under the supervision of the Administrator and the Applicant’s
board of directors, subject to and pursuant to the terms of all applicable
agreements in connection therewith;
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shall continue to carry on the Business in a manner consistent with the
preservation of the Business and the Resort Assets;

(c)

is authorized and empowered to continue to use funds in its Savings Account(s)
(as that term is defined in the Ginsherman Affidavit) for the purposes set out
therein or as may be reasonably necessary for the ongoing operations of the Resort
Assets or the carrying out of the Business, and all uses of such funds by the
Applicant after the date hereof are hereby approved by this Court such that no
cause of action lies against the Applicant or any of its former or current directors
or officers solely by reason of making such uses in contravention of any
agreement, whether express or implied and whether or not such agreement
predates the date of this Order; and

(d)

is authorized and empowered to continue to retain and employ consultants, agents,
experts, accountants, counsel and such other persons (collectively, the
“Assistants”) currently retained or employed by it, with liberty to retain such
further Assistants as it deems reasonably necessary or desirable in the ordinary
course of its Business or for the carrying out of the terms of this Order.

11.

THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the

Applicant shall be entitled, but not required to pay, or cause to be paid on its behalf, all
reasonable expenses incurred by the Applicant in carrying on the Business in the ordinary course
and in carrying out the provisions of this Order, which expenses shall include, without limitation:
(a)

in the event that the Applicant employs any Persons, all outstanding and future
wages, salaries, employee benefits, vacation pay and expenses payable on or after
the date of this Order, in each case incurred in the ordinary course of business and
consistent with existing compensation policies and arrangements;

(b)

the fees and disbursements of any Assistants retained or employed by the
Applicant in respect of these proceedings, at their standard rates and charges;

(a)

all expenses and capital expenditures reasonably necessary for the preservation of
the Resort Assets or the Business including, without limitation, payments on
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security services, provided that the Applicant shall not make, or enter into any
agreement in respect of, any capital expenditures exceeding $100,000 in the
aggregate after the date of this Order except with the written consent of the
Administrator or pursuant to further Order of this Court; and
(b)

payment for goods or services actually supplied to the Applicant, whether prior or
subsequent to the time of the granting of this Order.

12.

THIS COURT ORDERS that the Applicant shall, in accordance with legal

requirements, remit or pay, or cause to be remitted or paid on its behalf:
(a)

in the event that the Applicant employs any Persons, any statutory deemed trust
amounts in favour of the Crown in right of Canada or of any Province thereof or
any other taxation authority which are required to be deducted from employees’
wages, including, without limitation, amounts in respect of (i) employment
insurance, (ii) Canada Pension Plan, and (iii) income taxes;

(b)

all goods and services, harmonized sales or other applicable sales taxes
(collectively, “Sales Taxes”) required to be remitted by the Applicant in
connection with the sale of goods and services by the Applicant, but only where
such Sales Taxes are accrued or collected after the time of the granting of this
Order, or where such Sales Taxes were accrued or collected prior to the time of
the granting of this Order but not required to be remitted until on or after the date
of this Order; and

(c)

any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled at law to be paid in priority to claims of secured
creditors and which are attributable to or in respect of the carrying on of the
Business by the Applicant.

- 12 RESTRUCTURING
13.

THIS COURT ORDERS that subject to the terms of this Order and further Orders of

this Court, the Applicant shall have the right to:
(a)

meet, communicate and discuss with such affected Persons as the Applicant
deems appropriate, on all matters relating to the Applicant, the Resort Assets, the
Business and the administration ordered herein, provided that the Applicant or its
counsel notifies the Administrator regarding any communication that the
Applicant has with any affected Persons prior to issuing any communications; and

(b)

with the consent of the Administrator, dispose of redundant or non-material
Property not exceeding $500,000 in any one transaction or $2 million in the
aggregate.

NO PROCEEDINGS AGAINST THE RECEIVERADMINISTRATOR
14.

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 withAdministrator without leave of this Court
pursuant to motion brought on at least 7 days’ notice.
NO PROCEEDINGS AGAINST THE DEBTORAPPLICANT OR THE PROPERTY
15.

9. THIS COURT ORDERS that no Proceeding against or in respect of the

DebtorApplicant or the Property Resort Assets 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 DebtorApplicant or the PropertyResort Assets are hereby
stayed and suspended pending further Order of this Court, except with the written consent of the
Applicant and the Administrator, or with leave of this Court.
NO EXERCISE OF RIGHTS OR REMEDIES
16.

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

the ReceiverAdministrator, or affecting the PropertyBusiness or the Resort Assets, are hereby
stayed and suspended, except with the written consent of the ReceiverApplicant and the
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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 ReceiverAdministrator or the
DebtorApplicant to carry on any business which the DebtorApplicant is not lawfully entitled to
carry on, (ii) exempt the ReceiverAdministrator or the DebtorApplicant from compliance with
statutory or regulatory provisions relating to health, safety or the environment, (iii) prevent the
filing of any registration to preserve or perfect a security interest, or (iv) prevent the registration
of a claim for lien.
NO INTERFERENCE WITH THE RECEIVERAPPLICANT
17.

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,

interfere with, repudiate, terminate or cease to perform any right, renewal right, contract,
agreement, licence or permit in favour of or held by the DebtorApplicant, without written consent
of the ReceiverApplicant and Administrator or leave of this Court.
CONTINUATION OF SERVICES
18.

12. THIS COURT ORDERS that all Persons having oral or written agreements with the

DebtorApplicant 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 DebtorApplicant 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 ReceiverApplicant, and that the ReceiverApplicant shall be entitled to the
continued use of the Debtor'sits 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 ReceiverApplicant in accordance
with normal payment practices of the DebtorApplicant or such other practices as may be agreed
upon by the supplier or service provider and the ReceiverApplicant and the Administrator, or as
may be ordered by this Court.

- 14 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.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS
19.

THIS COURT ORDERS that no Proceeding may be commenced or continued against

any of the former, current or future directors or officers of the Applicant with respect to any
claim against the directors or officers that arose before the date hereof and that relates to any
obligations of the Applicant whereby the directors or officers are alleged under any law to be
liable in their capacity as directors or officers for the payment or performance of such
obligations, until the Administrator is discharged.
EMPLOYEES
20.

14. THIS COURT ORDERS that all employees of the DebtorApplicant, if any, shall

remain the employees of the DebtorApplicant until such time as the Receiver, on the Debtor's
behalf,Applicant may terminate the employment of such employees, as applicable.

The

ReceiverAdministrator 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).
LIMITATIONS ON THE ADMINISTRATOR’S LIABILITY
21.

THIS COURT ORDERS that the Administrator shall not, unless permitted by further

Order of this Court and consented to by the Administrator, take possession of the Resort Assets
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Business, save and except for the Administrator’s duties and obligations within this Order, and
shall not, by fulfilling its obligations hereunder, be deemed to have taken or maintained
possession or control of the BIABusiness or under the Wage Earner Protection Program
ActResort Assets, or any part thereof.
PIPEDA
22.

THIS COURT ORDERS that nothing in this Order shall be construed as resulting in the

Administrator being or being deemed to be an officer, director, responsible person or operator of
the Applicant or the Resort Assets within the meaning of any statute, regulation, rule or law for
any purpose whatsoever.
23.

15. THIS COURT ORDERS that, pursuant to clause 7(3)(cclauses 7(1)(a) and 7(2)(d)

of the Canada Personal Information Protection and Electronic Documents Act, the Receiver
shall discloseAdministrator may collect and use personal information of Members and other
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,, but only 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 destroyedApplicant or otherwise to the extent desirable or required to fulfil the Administrator’s
duties as are required by this Order or by this Court from time to time.
LIMITATION ON ENVIRONMENTAL LIABILITIES
24.

16.

THIS COURT ORDERS that nothing herein contained shall require the

ReceiverAdministrator to occupy or to take control, care, charge, possession or management
(separately and/or collectively, "“Possession"”) of any of the PropertyResort Assets that might be

- 16 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 (Ontario), the Ontario Water Resources Act, or the Ontario
Occupational Health and Safety Act (Ontario) and regulations thereunder (the "“Environmental
Legislation"”), provided however that nothing herein shall exempt the ReceiverAdministrator
from any duty to report or make disclosure imposed by applicable Environmental Legislation.
The ReceiverAdministrator shall not, as a result of this Order or anything done in pursuance of
the Receiver'Administrator’s duties and powers under this Order, be deemed to be in Possession
of any of the PropertyResort Assets within the meaning of any Environmental Legislation, unless
it is actually in possession.
LIMITATION ON THE RECEIVER’S LIABILITY
25.

17. THIS COURT ORDERS that the Receiver , in addition to the rights and protections

afforded to the Administrator under this Order or as an officer of this Court, the Administrator
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'SADMINISTRATOR’S AND OTHERS’ ACCOUNTS
26.

18. THIS COURT ORDERS that the ReceiverAdministrator, counsel to the

Administrator and counsel to the ReceiverApplicant shall be paid :
(a)

in respect of services relating to both the Applicant and Carriage Hills Owners
Association in its administration, 31% of, and

(b)

in respect of services for the benefit of, or relating virtually entirely to, the
Applicant alone, 100% of
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Applicant as part of the costs of these proceedings unless otherwise ordered by the Court on. The
Applicant is hereby authorized and directed to pay from time to time the passing ofinterim
accounts, and that the Receiver of the Administrator, counsel to the Administrator and counsel to
the Applicant in accordance with the foregoing.
27.

THIS COURT ORDERS that the Administrator, counsel to the Administrator and

counsel to the ReceiverApplicant shall be entitled to and are hereby granted a charge (the
"Receiver's“Administration Charge"”) on the Property, as security for such fees and
disbursements incurred in respect of these proceedings, both before and after the making of this
Order in respect of these proceedings, and that the Receiver'sAdministration Charge shall form a
first charge on the Property in the maximum amount of $150,000 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.6
28.

19. THIS COURT ORDERS that the ReceiverAdministrator and its legal counsel to the

Administrator shall pass itstheir accounts from time to time, and for this purpose the accounts of
the ReceiverAdministrator and its legal counsel to the Administrator are hereby referred to a
judge of the Commercial List of the Ontario Superior Court of Justice.
20.

THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the standard rates and
charges of the Receiver or its counsel, and such amounts shall constitute advances against its
remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP
21.

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

borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
6

Note that subsection 243(6) of the BIA provides that the Court may not make such an order "unless it is satisfied
that the secured creditors who would be materially affected by the order were given reasonable notice and an
opportunity to make representations".

- 18 $_________ (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,
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER
29.

THIS COURT ORDERS that the filing, registration or perfection of the Administration

Charge shall not be required, and that the Administration Charge shall be valid and enforceable
for all purposes, including as against any right, title or interest filed, registered, recorded or
perfected prior or subsequent to the Administration Charge coming into existence,
notwithstanding any such failure to file, register, record or perfect.
30.

THIS COURT ORDERS that the Administration Charge shall constitute a charge on the

Property and such Administration Charge shall rank in priority to all other security interests,
trusts, liens, charges and encumbrances, claims of secured creditors, statutory or otherwise,
(collectively, “Encumbrances”) in favour of any Person, but subordinate in priority to the
Receiver’s Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA.
22.

THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other

security granted by the Receiver in connection with its borrowings under this Order shall be
enforced without leave of this Court.
23.

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

substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any
amount borrowed by it pursuant to this Order.
31.

24.

THIS COURT ORDERS that the monies from time to time borrowed.

32.

THIS COURT ORDERS that except as otherwise expressly provided for herein, or as

may be approved by this Court, the Applicant shall not grant any Encumbrances over any
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Applicant also obtains the prior written consent of the Administrator or further Order of this
Court.
33.

THIS COURT ORDERS that the Administration Charge shall not be rendered invalid

or unenforceable and the rights and remedies of the chargees entitled to the benefit of the
Administration Charge (collectively, the “Chargees”) shall not otherwise be limited or impaired
in any way by (a) the pendency of these proceedings; (b) any application(s) for bankruptcy
order(s) issued pursuant to BIA, or any bankruptcy order made pursuant to such applications; (c)
the filing of any assignments for the general benefit of creditors made pursuant to the BIA; (d)
the provisions of any federal or provincial statutes; or (e) any negative covenants, prohibitions or
other similar provisions with respect to borrowings, incurring debt or the creation of
Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease or other
agreement (each, an “Agreement”) which binds the Applicant, and notwithstanding any
provision to the contrary in any Agreement:
(a)

the creation of the Administration Charge shall not create or be deemed to
constitute a breach by the Applicant of any Agreement to which it is a party;

(b)

none of the Chargees shall have any liability to any Person whatsoever as a result
of any alleged breach of any Agreement caused by, or resulting from, the creation
of the Administration Charge; and

(c)

the payments made by the ReceiverApplicant 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. , and the granting of the
Administration Charge, do not and will not constitute preferences, fraudulent
conveyances, transfers at undervalue, oppressive conduct, or other challengeable
or voidable transactions under any applicable law.

- 20 CORPORATE MATTERS
34.

THIS COURT ORDERS that until further Order of this Court:
(a)

the Applicant is hereby relieved of any obligation to call and hold an annual or
special meeting of Members, and if the term of a director of the Applicant expires
before the next annual or special meeting that is held, such term is hereby
extended until such annual or special meeting; and

(b)

any and all rights of Members to call and hold a special meeting of Members, to
take any action by written ballot, to remove any director of the Applicant or to
veto or direct any action of the Applicant, its board of directors in its capacity as
manager, or any successors or assignees thereof, are hereby stayed and suspended.

SERVICE AND NOTICE
35.

THIS COURT ORDERS that the Applicant shall make commercially reasonable efforts

to inform the Members of this Order and any upcoming motions in these proceedings by issuing
a notice substantially in the form attached hereto as Schedule “B” (the “Member Notice”) to the
Members by:
(a)

causing the Manager (as defined in the Ginsherman Affidavit) to send the
Member Notice via electronic mail to all of those Members for which they have
email addresses; and

(b)

posting the notice and any other subsequent notices with respect to these
proceedings, on the Applicant’s website.

36.

THIS COURT ORDERS that the Applicant, the Administrator and their respective

counsel are at liberty to serve or distribute this Order, any Member Notice, any other materials
and orders as may be reasonably required in these proceedings, including any notices, or other
correspondence, by forwarding true copies thereof by electronic message to the Members, the
Applicant’s creditors or other interested parties and their advisors. For greater certainty, any such
distribution or service shall be deemed to be in satisfaction of a legal or juridical obligation, and
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Regulations, Reg. 81000-2-175 (SOR/DORS).
37.

THIS COURT ORDERS that the sending and posting of the Member Notice in

accordance with this Order, and the completion of the other requirements of this Order, shall
constitute good and sufficient delivery of notice of this Order on all the Members who may be
entitled to receive notice, and no other notice need be given or made and no other document or
material need by sent to or served upon any Member in respect of this Order.
38.

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

(the “ProtocolGuide”) is approved and adopted by reference herein and, in this proceeding, the
service of documents made in accordance with the ProtocolGuide (which can be found on the
Commercial

List

website

at

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/http://ww
w.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-commercial/) 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 2113 of the ProtocolGuide, service of documents in
accordance with the ProtocolGuide will be effective on transmission. This Court further orders
that a Case Website shall be established by the Administrator in accordance with the
ProtocolGuide with the following URL: ‘<@>’www.bdo.ca/en-ca/extranets/carriage.
39.

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

accordance with the ProtocolGuide is not practicable, the Receiver isApplicant and the
Administrator are at liberty to serve or distribute this Order, any other materials and orders in
these proceedings, and any notices or other correspondence, by forwarding true copies thereof by
prepaid ordinary mail, courier, personal delivery or facsimile transmission to the Debtor'intended
recipient, including the Applicant’s creditors or other interested parties, at their respective
addresses as last shown onin the Applicants’ records ofand, in the Debtorcase of a Member, in
accordance with paragraph 33, 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

- 22 following the date of forwarding thereof, or if sent by ordinary mail, on the third business day
after mailing.
GENERAL
40.

27. THIS COURT ORDERS that each of the ReceiverApplicant and the Administrator

may from time to time apply to this Court for advice and directions in the discharge of itstheir
powers and duties hereunder.
41.

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

ReceiverAdministrator from acting as an interim receiver, a receiver, a receiver and manager, a
monitor, a proposal trustee, or a trustee in bankruptcy in respect of the DebtorApplicant, the
Business or the Resort Assets.
42.

29. THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United States
to give effect to this Order and to assist the Receiver Applicant, the Administrator and itstheir
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 ReceiverApplicant and to the Administrator, as an officer of this Court, as may
be necessary or desirable to give effect to this Order, to grant representative status to the
Administrator in any foreign proceeding, or to assist the ReceiverApplicant and itsthe
Administrator and their respective agents in carrying out the terms of this Order.
43.

30. THIS COURT ORDERS that the ReceiverApplicant and the Administrator be at

liberty and isare 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 ReceiverAdministrator 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.
31.

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

including entry and service of this Order, provided for by the terms of the Plaintiff’s security or,
if not so provided by the Plaintiff's security, then on a substantial indemnity basis to be paid by
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determine.
44.

32. THIS COURT ORDERS that the Applicant or the Administrator or any other

interested party may apply to this Court to vary or amend this Order on not less than seven (7)
days'’ notice to the ReceiverApplicant and the Administrator 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.
45.

THIS COURT ORDERS that, unless impracticable or otherwise ordered by further

Order of this Court, all motions in this administration may be heard together with motions in the
administration

of

Carriage

Hills

Vacation

Owners

Association

(Court

file

no.

CV-20-00640265-00CL) seeking substantially similar relief.
46.

THIS COURT ORDERS that this Order and all its provisions are effective as of 12:01

a.m. Eastern Standard/Daylight Time on the date of this Order.

________________________________________

DOCSTOR: 1771742\8

SCHEDULE "“A"”
LEGAL DESCRIPTION OF CARRIAGE RIDGE PROPERTY
RECEIVER CERTIFICATE
CERTIFICATE NO. ______________
AMOUNT $_____________________
1.

THIS IS TO CERTIFY that [RECEIVER'S NAME], the receiver (the "Receiver") of the

assets, undertakings and properties [DEBTOR'S NAME] acquired for, or used in relation to a
business carried on by the Debtor, including all proceeds thereof (collectively, the “Property”)
appointed

Parcel 1-27 Section 51-Oro-3, being Part of Lots 1 and 2 Concession 3, designated as Part 1 on
Plan 51r-31409 Township ff Oro-Medonte
County of Simcoe.
Land Titles Division of Simcoe (No. 51)

DOCSTOR:
1771742\9
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- 2SCHEDULE “B”
NOTICE TO MEMBERS OF
CARRIAGE RIDGE RESORT AND CARRIAGE HILLS RESORT
PLEASE TAKE NOTICE that on May 7, 2020, Carriage Ridge Owners Association
and Carriage Hills Vacation Owners Association (collectively, the “Applicants”), commenced
independent, but parallel, administration proceedings under the Courts of Justice Act, R.S.O.
1990 c. C. 43, as amended (the “Administration Proceedings”) and BDO Canada Limited was
appointed as administrator of the Applicants (in such capacity, the “Administrator”) by
OrderOrders 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 $___________May
7, 2020 (the “Administration Orders”)
PLEASE TAKE FURTHER NOTICE that the Applicants have brought a motion
seeking [BRIEFLY DESCRIBE RELIEF SOUGHT] 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.
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- 35.

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.
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:
be heard by the Court on [DATE].
Copies of the Motion Record for the upcoming proceeding, the Administration Orders
and the other documents related to these Administration Proceedings will be posted on the
Administrator’s website at: www.bdo.ca/en-ca/extranets/carriage.
In the event that your contact information is out of date, we ask that you update your
information on the Administrator’s website on the link noted above. If you have any other
questions

or

concerns

please

feel

free

to

contact

BDOCarriageHills@bdo.ca and BDOCarriageRidge@bdo.ca.
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