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Court File No. CV-23-00709180-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
KINGSETT MORTGAGE CORPORATION and DORR CAPITAL CORPORATION

Applicants
-and -

VANDYK - UPTOWNS LIMITED, VANDYK — HEART LAKE LIMITED, 2402871
ONTARIO INC., VANDYK — THE RAVINE LIMITED, VANDYK - LAKEVIEW-
DXE-WEST LIMITED and VANDYK — LAKEVIEW-DXE-EAST LIMITED

Respondents
IN THE MATTER OF AN APPLICATION UNDER SUBSECTION 243(1) OF THE

BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, ¢. B-3, AS AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

NOTICE OF MOTION
(DRP Approval and Other Relief)

KSV Restructuring Inc. (“KSV?”), in its capacity as receiver and manager (in such capacity,
the “Receiver”) of the real property described in Schedule “A” to the Third Amended and Restated
Receivership Order (as defined below) (the “Real Property”) and certain present and future assets,
undertakings and personal property of Vandyk — Lakeview-DXE-West Limited (“Lakeview”),
Vandyk — Lakeview-DXE-East Limited, Vandyk — Heart Lake Limited (“Heartlake”), 2402871
Ontario Inc. (“240”), Vandyk — The Ravine Limited (“Ravine”) and Vandyk — Uptowns Limited
(“Uptowns”, and collectively with Lakeview, Heartlake, 240 and Ravine, the “Debtors”),
pursuant and subject to the terms of the Third Amended and Restated Receivership Order, will
make a Motion to the Honourable Justice Steele on Monday, May 5, 2025 at 11:00 a.m., or as soon

after that time as the Motion can be heard.
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PROPOSED METHOD OF HEARING: The Motion is to be heard

[]

[]

[]

[]

[X]

In writing under subrule 37.12.1(1) because it is;

In writing as an opposed motion under subrule 37.12.1(4);

In person;

By telephone conference;

By video conference.

at the following location

https://ca0lweb.zoom.us/1/67927063702?pwd=c1Z2eFN3NXBINOxOKO0lYSWtCL2ZB

Z.z09%success

Meeting ID: 679 2706 3702

Passcode: 007287

THE MOTION IS FOR

1. A Receivership Matters Order, substantially in the form of the draft order included in the

Motion Record, among other things:

(a)

(b)

(c)

abridging the time for, and validating service of, this Notice of Motion and
supporting materials such that the motion is properly returnable on May 5, 2025

and dispensing with further service thereof;

approving the Deposit Return Protocol (the “DRP”);

approving the Development Management Agreement dated February 5, 2025,

between the Receiver and ELM Forward (“Elm”) (the “Uptowns DM Contract”),


https://ca01web.zoom.us/j/67927063702?pwd=c1Z2eFN3NXB1N0xOK0lYSWtCL2ZBZz09#success
https://ca01web.zoom.us/j/67927063702?pwd=c1Z2eFN3NXB1N0xOK0lYSWtCL2ZBZz09#success
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pursuant to which Elm would act as development manager to complete the Uptowns

Project (defined below);

(d) approving the Development Management Agreement dated February 5, 2025,
between the Receiver and Elm (the “Heartlake DM Contract” and together with
the Uptowns DM Contract, the “DM Contracts’)), pursuant to which EIm would

act as development manager to complete the Heartlake Project (defined below); and

(e) amending the Third Amended and Restated Receivership Order, and all other
applicable orders and materials by changing the “Vandyk — Heart Lake Limited”
entity name to “Vandyk — Heartlake Limited” due to an earlier typographical error

on title; and

2. Such further and other Relief as to this Honourable Court may seem just.

THE GROUNDS FOR THE MOTION ARE

Background

1. Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) issued on
November 14, 2023 (the “Receivership Order”), KSV was appointed the Receiver of the Real
Property and all present and future assets, undertakings and personal property of the Debtors,
located at, related to, used in connection with or arising from or out of the Real Property, or which
is necessary to the use and operation of the Real Property, including all proceeds therefrom

(collectively with the Real Property, the “Property”);
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2. Each of the Debtors is a single-purpose real estate development company that owns a
specific project that it is developing on its respective Real Property. The Real Properties are all

located in the Greater Toronto Area;

3. Notwithstanding the issuance thereof on November 14, 2023, the Receivership Order only

became effective as against Lakeview, Heartlake, 240 and Ravine on January 8, 2024;

4. Pursuant to five additional orders granted by the Court on December 11, 2023, December
12,2023, January 18, 2024, and January 23, 2024, KSV was also appointed receiver and manager
of certain property of other companies within the Vandyk group (collectively, the “Vandyk

Group”);

5. Pursuant to an Order of the Court dated March 8, 2024, the Court approved a sale process
for the Real Property owned by each of Heartlake, 240 and Ravine, along with certain other entities

within the Vandyk Group;

6. With respect to Uptowns and Lakeview, the Receiver, after discussions with key
stakeholders, determined that their respective projects should be completed during the receivership
proceedings in order to maximize the potential benefits to stakeholders. The Receiver also
subsequently determined that the Heartlake Project should be completed in these receivership

proceedings to maximize potential benefits and returns for stakeholders;

7. On September 25, 2024, the Receivership Order was amended to:

(a) approve a construction management contract between the Receiver and O&L LP
by its general partner O&L GP Inc., doing business as Elm, a real estate

construction manager, pursuant to which Elm was retained to act as the construction
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manager to complete the construction project on the Real Property owned by

Uptowns (the “Uptowns Project”); and

(b) approve a construction financing facility provided by KingSett Mortgage
Corporation (“KingSett”), pursuant to a commitment letter dated September 18,

2024 between the Receiver and KingSett;

The construction of the Uptowns Project is ongoing;

8. On October 15, 2024, the Receivership Order was further amended (the “Third Amended

and Restated Receivership Order”) to:

(a) approve a construction management contract between the Receiver and Elm,
pursuant to which Elm was retained to act as the construction manager to complete
the construction project on the Real Property owned by Heartlake (the “Heartlake

Project” and together with the Uptowns Project, the “Projects”); and

(b) approve a construction financing facility provided by KingSett, pursuant to a

commitment letter dated October 7, 2024 between the Receiver and KingSett;

The construction of the Heartlake Project is ongoing;

0. On October 15, 2024, the Court also issued an Order (the “Ancillary Relief Order”)
which, among other things, authorized the Receiver to offer and enter into certain amendments
(each an “APS Amendment” and collectively, the “APS Amendments”) with respect to each pre-

sale purchase agreement executed for the Uptowns Project prior to the date of the Receivership

Order (each a “Pre-Sale APS” and collectively, the “Pre-Sale APSs”), failing which the Receiver
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would be authorized to disclaim and terminate same following the earlier of (i) the date that is
thirty (30) days after a draft APS Amendment is sent to the Pre-Sale APS counterparty, or such

later date as determined by the Receiver in its sole discretion (the “APS Amendment Deadline”);

Deposit Return Protocol

10. The Receiver intends to terminate the Pre-Sale APSs for the Uptowns Project for which
the counterparties: (i) have advised the Receiver that they are not prepared to sign an APS
Amendment; or (ii) have not responded by the APS Amendment Deadline, pursuant to the terms

of the Ancillary Relief Order;

11. The Receiver understands that deposits made by homebuyers under the Pre-Sale APSs are
covered by a Trisura Guarantee Insurance Company (“Trisura”) policy, such that any

counterparties to terminated Pre-Sale APSs will receive a refund of their deposits;

12. The Receiver has been working with Trisura and Tarion Warranty Corporation to establish
the DRP for the purposes of returning deposits paid by those homebuyers of the Uptowns Project

whose Pre-Sale APSs are terminated pursuant to the Ancillary Relief Order;

13. Deposit return protocols are frequently established in similar situations to facilitate the

orderly return of deposits. The DRP is substantially the same as other deposit return protocols;

14. If approved by the Court, the Receiver will carry out the DRP imminently, noting that it
will be carried out on a rolling basis as further Pre-Sale APSs are terminated in accordance with

the terms of the Ancillary Relief Order;
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DM Contracts

15. As the Uptowns Project and Heartlake Project are being completed within these
receivership proceedings, the Receiver believes it would be prudent to engage a third-party

development manager;

16. The Receiver is seeking approval of the engagement of Elm (the current construction
manager for the Uptowns Project and the Heartlake Project) as development manager for the

Uptowns Project and the Heartlake Project;

17. The Receiver recommends that the Court issue an Order, among other things, approving
the DM Contracts, directing the Receiver and Elm to comply with the terms thereof, and
authorizing the Receiver to take such steps and execute and deliver such additional documentation

as may be necessary or desirable to give effect to the DM Contracts;

18. Other than the financial terms and minimal differences in scope due to the nature and status
of the Uptowns Project and Heartlake Project, the terms and conditions contained in both DM

Contracts are substantially identical;

19. Elm is an experienced and reputable development manager and the Receiver is familiar

with Elm, including through its engagement with Elm as the construction manager of the Projects;

20. Elm is intimately familiar with the Projects due to its engagement as the Court-approved
construction manager, which will provide for operational efficiencies as it provides development
management services, particularly with respect to the partially developed nature of the Projects

and overlap between construction management and development management roles;
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21. If the DM Contracts are not approved, the Receiver would be required to negotiate new
development management contracts with another party, which the Receiver anticipates would be

on less favourable terms and cause further delays;

22. The fees under the DM Contracts are fair and reasonable, and the required fees of a non-

construction manager third party would likely be higher;

23. KingSett supports the retention of EIm pursuant to the terms of the DM Contracts;

Heartlake Name Change on Title

24. On July 20, 2022, 2366885 Ontario Inc., the prior registered owner of the property
described as PINs 14227-1262 (LT), 14227-1264(LT), and 14227-1266(LT)) in Schedule
“A” to the Receivership Order (the “Heartlake Real Property”), amended its name to
“VANDYK — HEARTLAKE LIMITED”, as evidenced by a Certificate of Amendment dated July

20, 2022;

25. The registered applications to change name, as registered on title to the Heartlake Real
Property incorrectly named “VANDYK — HEART LAKE LIMITED?”, as registered owner of the
Heartlake Real Property, which name has been used in the Orders granted in the proceedings to

date;

26. The Receiver recommends that the Court issue an Order amending all prior Court orders
in these proceedings to correct this typographical error and replace the “Vandyk — Heart Lake

Limited” entity name with “Vandyk — Heartlake Limited”, where applicable;



24

General

27. The provisions of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended,
and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended and the inherent

and equitable jurisdiction of this Court;

28. Rules 2.03, 3.02 and 37 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194, as

amended; and

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

deem just.

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

1. The sixth report of KSV in its capacity as Receiver dated April 29, 2025; and

2. Such further and other evidence as the lawyers may advise and this Honourable Court may

permit.
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April 29, 2025 OSLER, HOSKIN & HARCOURT LLP
100 King Street West
1 First Canadian Place
Suite 6200, P.O. Box 50
Toronto ON M5X 1B8

Marc Wasserman (LSO# 44066M)
Tel:  416.862.4908
Email: mwasserman@osler.com

Dave Rosenblat (LSO# 64586K)
Tel:  416.862.5673
Email: drosenblat@osler.com

Fax: 416.862.6666

Lawyers for KSV Restructuring Inc., in its
capacity as Receiver

TO: THE SERVICE LIST
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Court File No. CV-23-00709180-00CL

IN THE MATTER OF AN APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, c. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

KINGSETT MORTGAGE CORPORATION and and VANDYK - UPTOWNS LIMITED, VANDYK - HEART LAKE

DORR CAPITAL CORPORATION LIMITED, 2402871 ONTARIO INC., VANDYK — THE RAVINE
LIMITED, VANDYK - LAKEVIEW-DXE-WEST LIMITED AND VANDYK —
LAKEVIEW-DXE-EAST LIMITED

Applicants
Respondents

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT TORONTO

NOTICE OF MOTION

OSLER, HOSKIN & HARCOURT LLP
100 King Street West, 1 First Canadian Place
Suite 6200, P.O. Box 50

Toronto ON M5X 1B8

Marc Wasserman (LSO# 44066M)
Tel:  416.862.4908

Email: mwasserman@osler.com

David Rosenblat (LSO# 64586K)
Tel:  416.862.5673
Email: drosenblat@osler.com

Fax:  416.862.6666

Lawyers for KSV Restructuring Inc., in its capacity as Receiver
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TAB 2
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Court File No.: CV-23-00709180-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) MONDAY, THE 5TH
)
JUSTICE STEELE ) DAY OF MAY, 2025

BETWEEN:

KINGSETT MORTGAGE CORPORATION AND DORR CAPITAL CORPORATION

Applicants

-and -

VANDYK - UPTOWNS LIMITED, VANDYK - HEART LAKE LIMITED, 2402871
ONTARIO INC., VANDYK - THE RAVINE LIMITED, VANDYK - LAKEVIEW- DXE-
WEST LIMITED AND VANDYK - LAKEVIEW-DXE EAST LIMITED

Respondents

IN THE MATTER OF AN APPLICATION UNDER SUBSECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, ¢. B-3, AS AMENDED, AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

RECEIVERSHIP MATTERS ORDER

THIS MOTION made by KSV Restructuring Inc. in its capacity as receiver and manager
(in such capacity, the “Receiver”), without security, of the real property legally described in
Schedule “A” to the Third Amended & Restated Order (Appointing Receiver) of this Court dated
October 15, 2024 (the “Receivership Order”) (the “Real Property”) and all present and future
assets, undertakings and personal property of Vandyk — Lakeview-DXE-West Limited, Vandyk —
Heart Lake Limited, 2402871 Ontario Inc., Vandyk — The Ravine Limited and Vandyk — Uptowns

Limited, located at, related to, used in connection with or arising from or out of the Real Property
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or which is necessary to the use and operation of the Real Property, including all proceeds
therefrom, together with all agreements of purchase and sale executed by Vandyk — Lakeview-
DXE-East Limited related to any of the Real Property, pursuant and subject to the terms of the
Receivership Order, for an order, among other things: (a) approving a deposit return protocol (the
“Deposit Return Protocol”); (b) approving entry into the Development Management Agreements
(as defined below); and (c) amending the style of cause in these proceedings (the “Receivership
Proceedings’), was heard this day via Zoom videoconference at 330 University Avenue, Toronto,

Ontario.

ON READING the Notice of Motion of the Receiver, the Sixth Report of the Receiver
dated April 29, 2025 (the “Sixth Report”) and on hearing the submissions of counsel for the
Receiver and the other parties listed on the Participant Information Form, no one appearing for
any other party although duly served as appears from the affidavit of service of Marleigh Dick

affirmed @, 2025,

SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged and validated so that this Motion is properly returnable today and hereby

dispenses with further service thereof.

2. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise

defined herein shall have the meanings ascribed to them in the Sixth Report.

DEPOSIT RETURN PROTOCOL

3. THIS COURT ORDERS that that the Deposit Return Protocol and the schedules attached

thereto in the form attached as Appendix “C” to the Sixth Report, is hereby approved. The Receiver
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is hereby authorized and directed to implement the Deposit Return Protocol in conjunction with
Trisura Guarantee Insurance Company (“Trisura”) and Tarion Warranty Corporation (“Tarion”)
on the terms set forth therein. Notwithstanding the foregoing, the Receiver may, from time to time,
make minor changes to the Deposit Return Protocol (including the forms attached thereto), in its

sole discretion, as may be necessary or desirable, subject to the consent of Trisura and Tarion.

4, THIS COURT ORDERS that the Receiver and its affiliates, partners, directors, officers,
employees, legal advisors, representatives, agents and controlling persons shall have no liability
with respect to any and all losses, claims, damages or liabilities of any nature or kind to any person
in connection with or as a result of the Deposit Return Protocol, except to the extent of losses,
claims, damages or liabilities that arise or result from the gross negligence or wilful misconduct
of the Receiver in performing its obligations under the Deposit Return Protocol, as determined by

this Court in a final order that is not subject to appeal or other review.

5. THIS COURT ORDERS that, in conducting the Deposit Return Protocol, the Receiver
shall have all of the benefits and protections granted to it under the Bankruptcy and Insolvency

Act, R.S.C. 1985, c. B-3, as amended, and any other Order of this Court in the within proceedings.

DEVELOPMENT MANAGEMENT AGREEMENTS

6. THIS COURT ORDERS that the Development Management Agreement dated February
5, 2025 with O&L LP by its general partner O&L GP Inc., in the form attached as Appendix “D”

to the Sixth Report (the “Uptowns DMA™), be and is hereby approved.

7. THIS COURT ORDERS that the Development Management Agreement dated February

5, 2025 with O&L LP by its general partner O&L GP Inc., in the form attached as Appendix “E”
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to the Sixth Report (together with the Uptowns DMA, the “Development Management

Agreements”), be and is hereby approved.

8. THIS COURT ORDERS that the parties to the Development Management Agreements
are authorized and directed to comply with the terms of the respective Development Management
Agreements, and the Receiver is authorized to take such steps and execute such additional
documentation as may be necessary or desirable to give effect to the Development Management

Agreements.

AMENDMENTS

0. THIS COURT ORDERS that the style of cause in the Receivership Proceedings be and
is hereby amended to replace “Vandyk — Heart Lake Limited” with “Vandyk — Heartlake Limited”,
and all Orders granted in the Receivership Proceedings be and are hereby amended to replace

“Vandyk — Heart Lake Limited” with “Vandyk — Heartlake Limited”.

GENERAL

10. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or any other foreign jurisdiction
to give effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested
to make such orders and to provide such assistance to the Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.
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11. THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01
a.m. Toronto Time on the date of this Order and are enforceable without the need for entry and

filing.




33

IN THE MATTER OF AN APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985,
¢. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

KINGSETT MORTGAGE CORPORATION AND

DORR CAPITAL CORPORATION

Applicants

VANDYK - UPTOWNS LIMITED, VANDYK - HEARTLAKE
LIMITED, 2402871 ONTARIO INC., VANDYK - THE RAVINE
LIMITED, VANDYK - LAKEVIEW-DXE-WEST LIMITED AND
VANDYK-LAKEVIEW-DXE EAST LIMITED

Respondents Court File No.: CV-23-00709180-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced in Toronto

RECEIVERSHIP MATTERS ORDER

OSLER, HOSKIN & HARCOURT LLP
100 King Street West

1 First Canadian Place, Suite 6200

P.O. Box 50

Toronto, ON M5X 1B8

Marc Wasserman (LSO# 44066M)
Tel: 416.862.4908
Email: mwasserman(@osler.com

Dave Rosenblat (LSO# 64586K)
Tel: 416.862.5673
Email: drosenblat@osler.com

Lawyers for KSV Restructuring Inc., in its capacity as Receiver
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IN THE MATTER OF AN APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, c. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

KINGSETT MORTGAGE CORPORATION and and VANDYK - UPTOWNS LIMITED, VANDYK - HEART LAKE
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