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This is Exhibit “15” referred to in the Affidavit of Stanley Bernstein
sworn August 4, 2015
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From: Norma Walton <nwalton@roseandthistle.ca>

Sent: Tuesday, August 2, 2011 6:46 PM

To: Dr. Stanley Bernstein <drb@drbdiet.com>

Subject: 32 Atlantic

Attach: Itr to bernstein aug 2, 11.pdf; proposed deal terms.doc
Dear Stan,

| hope you are having a great day!

Attached is the draft commitment for Atlantic along with the proposed deal terms. | will send you the proposal once
completed so we can attach it to the proposed deal terms. Please review and let me know if anything does not make
sSense.

We are incorporating your company to hold Atlantic, and are coordinating with the vendaor's lawyer to close on August

29" As you did before, if you want to prepare two cheques, one for $6,574,000 ($6.8 million less bonus interest) payable
to Walton Advocates in trust and the second for $2,100,000 payable to Liberty Village Properties Inc. respectively and

date them for August 22", you won't need to certify them as they'll clear in the five banking days prior to purchase.

Trudy sent over to Cossette’s realtors a draft offer today. | know Steve Keyser from Colliers is working on getting us
something tomorrow or Thursday. Looking forward to seeing it officially tied up!

Have a great evening.
Norma

Norma Walton B.A., J.D., M.B.A.

THE ROSE AND THISTLE GRQUP LTD.
30 Hazelton Avenue

Toronto, Ontario, Canada MB&R 2E2

Tel: {(416) 489-9790 Ext. 103

Fax: (416) 489-9973

www.roseandthistlegroup.com

The Rose and Thistle Group Ltd. is a privately held land and investment company that owns and operates a
stable of commercial and residential properties, is a property developer, and is the parent company of Handy
Home Products Inc. (www.TheSKrAPr.com), Urban Amish Interiors (www.urbanamish.ca) and Corporate
Communications Interactive (www.CClinteractive.com) and is affiliated with Walton Advocates, Barristers and

Solicitors.













WALTON ADVOCATES

BARRISTERS AND SOLICITORS/TRADE MARK AGENTS

Corporate kaw * Family Law * Employment Law * Estate Law * Real Estate Development Law

30 HAZELTON AVENUE » TORONTO, ONTARIO « M5R 2E2
(416) 4893171 = Fax: (4106} 489-9973 « E-mail: norma@waltonadvocates.com

August 2, 2011

BY EMAIL

Dr. Stanley Bernstein

Dr. Bernstein Diet and Health Clinics
21 Kem Road

Torontio, ON M3B 159

Dear Stan,

Re:  Liberty Village Properties Inc. and Liberty Village Lands Inc. first mortgage from
368230 Ontario Inc.
32 Atlantic Avenue (comprising 30 Atlantic, 32 Atlantic, 33 Jefferson and 47 Jefferson
Avenues), Toronto
Closing Date: August 29, 2011

We secured the four properties that comprise 32 Atlantic in December from Corus Entertainment. 32
Atlantic sits on more than an acre of land and when we purchased it had approximately 65,000 SF of
interior arca over two floors. Corus used to run Nelvana out of this location. The property was a
rabbit warren of offices with no natural light and very little interior planning. We saw the property’s
potential because of the 30 foot ceilings, the skylights and large windows, and neat feel of the place,
not to mention the up and coming nature of the neighbourhood.

Corus undertook to remediate a portion of soil that had diesel fuel in it prior to closing, and we
originally anticipated closing would occur in March. Instead, Corus found more and more diesel fuel
as they dug and dug., The end result is that they have demolished half of the interior partitions of the
property for us at their cost since December 2010. They have now been advised by their
environmental engineers that they will require a Record of Site Condition, which will likely take 9 to
18 months to obtaiu. Hence we are closing on August 29" and the sum of $500,000 will be held by
Corus’ lawyers after closing, to be drawn down to obtain the Record of Site Condition confirming
that the property is clean according to the Ministry of the Environment standards specific to our site.

In the meantime, we arranged access to the propetty to show it to prospective teuants and have
generated significant tours and significant tenant interest. Just this past Friday we obtained
confirmation that Cossette Media wishes to rent 53,088 SF of the space at a rate of $22 PSF starting
May 1, 2012 for a period of ten years. We expect an unconditional offer from them this week.
Hence on closing we will be completing base building work between August 30™ and December 15"
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and then building out the space to Cossette’s specifications between December 15,2011 and April
30, 2012. It is going to be a sprint, but the beauty of having a tenant in hand is that we will build it to
their specifications. This avoids duplication or wasted effort and makes us incredibly efficient in
moving from base building work to tenant fixturing because we’ll be building to a known plan for a
tenant in hand.

The purchase price for the property is $8.5 million; closing costs will total about $400,000;
renovations will cost approximately $4.5 million; and leasing, financing and carrying costs will total
about $2.4 million. Total project cost $15.8 million. At the end of the day, the property will produce
net income of between $1.3 and $1.4 million and will be worth between $19 and $21 million.

We are seeking a total mortgage of $11.3 million, being $6.8 million advanced on closing and the
balance of $4.5 million to pay for renovations. We’ll provide post-dated cheques to pay the interest
on the initial $6.8 million advance, and the remaining $4.5 million would be advanced over the
period from August 30™ 2011 to August 31%, 2012 as the renovations are completed. We propose to
pay 4% on the $4.5 million while it is available but not yet advanced, and full interest once advanced.

It will take us approximately 12 months to renovate the building in its entirety and approximately 24
months to fully lease the property. Hence we are secking a loan facility for two ycars, after which
point we’ll refinance once we’ve created the value discussed above.

Hence we are seeking the following mortgage for this property on the following terms and
conditions:

Lender: 368230 Ontario Limited

Borrowers: Liberty Village Properties Inc. and Liberty Village Lands Inc.

Guarantors: Walton, Norma and Ronauld

Purpose of Loan: Purchase, renovate and leasc property

Security: First mortgage
32 Atlantic (including 30 and 32 Atlantic and 33 and 47 Jefferson Avenues)
Building and Land

General Assignment of Rents

Guaranice
Closing Date: August 29, 2011
Loan Amount: Mortgage: $11,300,000

First Advauce: $6,800,000
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Construction Advances: $4,500,000

Interest Rate: 8% per annum on all monies fully advanced
caleulated and payable monthly (interest only), not in advanee, before and
after default

plus 4% per annum on whatever portion of the $4,500,000 is not yet advanced

Calculations: $6,800,000 @ 8% = $544,000 per year
$4,500,000 @ 4% = $180,000 per year
Total: $724,000 on closing ($544,000 plus $180,000)
Total: $904,000 once fully advanced (8% x $11.3 millicn)

Term: to August 31, 2013
Amortization: 0 years

Monthly Payments:  $60,333, being $45,333 on the first advance of $6.8 million and $15,000 on
the $4.5 million that is available

\ Once the facility is fully advanced, the sum of $75,333 per month
Payment for interest on the loan once it is fully advanced shall be in the form
of post-dated cheques replenished every twelve months

Between the first advance and the entire loan facility being advanced, there
will be monthly draws which will attract interest. Payment for interest related
to the construction portion of the loan will be deducted by the Lender from
the monthly construction draws

Cost Consultant: Phil Pavitt from BTY Group will provide to the lender monthly progress
reports confirming the work in place at 32 Atlantic and certifying to the
lender an amount to be paid to the borrower based on that work in place and
the cost to complete. Borrower will be responsible for payment of all
invoices from BTY Group.

Bonus Interest: $226,000

Other terms: Closed for the first three months; open thereafter on any payment date upon
payment of one month’s interest. $200 NSF charge for each returned cheque
as liquidated damage amount. Mortgage due on sale or transfcr or other
disposition of Property.

Survey: Satisfactory R Plan or survey to be provided to Lender’s lawyer prior to
closing and Title Insurance at cost of Borrower
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Interest Adjustment
Date:

Default:

Mortgage Statements:

Legal Fees:

Title and Legal

Interest shall be adjusted to the I* day of the month after the advance is made,
and shall be payable on the first of each month thereafier.

If Lender must send collection letters to Borrower due to defanlt, a $200 fee
for each collection letter will apply. $200 fee for NSF cheques or missed or
late payments.

Borrower shall pay $100 for preparation of each Mortgage Statement
requested,

Lender’s lawyer: Daniel Bernstein

All legal, survey, insurance, valuation and inspection costs and fees, and other
costs and fees incurred in connection with this mortgage shall be paid by the
Borrower unless otherwise stated. Borrower’s counsel will prepare and
register all documents and report to Lender’s lawyer accordingly.

Requirements:

Advance of funds shall be made subject to the Lender and its solicitors being
satisfied with title to all property secured and all legal aspects required of the
transaction.

We look forward to completing another successful project together.

Yours truly,

WALTON ADVOCATES

Norma Walton
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AGREEMENT

Between:

DBDC Investments Atlantic Ltd.
“Bernstein™

- and -

Ron and Norma Walton
“Walton”

-and -

Liberty Village Properties Inc. and Liberty Village Lands Inc.
the “Company”

WHEREAS Bernstein and Walton intend to purchase 32 Atlantic Avenue (which
includes 30 and 32 Atlantic and 33 and 47 Jefferson Avenues), Toronto, Ontario (the
“Property™) on or about August 29, 2011 and put ownership of the Property in the
Company’s name;

AND WHEREAS Bernstein and Walton, or whomever Bernstein and Walton may
direct in accordance with the provisions of paragraph 5 herein, will each hold
2,250,000 shares in the Company;

AND WHEREAS Bernstein and Walton will each provide the sum of $2,250,000 to
the Company for the purposes of purchasing, renovating, leasing, fixturing for
tenants, and refinancing the Property (the “Project™);

AND WHEREAS Walton will manage and supervise the Project and ensure it is
completed according to the excel spreadsheet attached as Exhibit “A” to this
Agreement (to be provided — not yet finalized);

THEREFORE the parties agree as follows:

1. Walton has contracted to purchase the Property and the purchase is scheduled to
close on August 29, 2011.

2. Walton has secured a tenant for the bulk of the Property; has commenced
discussions with architects and engineers regarding the renovations planned for
the property and reviewed drawings; hired trades to complete the renovations to
the property; and met with realtors and other consultants as required to complete
the Project.
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11.

Walton intends to renovate and fixture the Property for tenants then refinance the
Property between now and August 29, 2013 in accordance with Exhibit “A”.

Bernstein wishes to own 50% of the shares in the Company in exchange for
providing 50% of the equity required to complete the Project. The Company will
issue sufficient shares such that Bemstein has 2,250,000 and Walton has
2,250,000 voting shares of the same class.

The ownership of the Company will be as follows:
a. 50% to Bernstein; and
b. 50% to Ron and Norma Walton as they may direct between each other or
alternatively to be held by a completely Walton-owned and controlled
company, provided that all covenants and agreements of Walton herein
shall continue in full force and effect and such company executes an
agreement to be bound by the provisions of the within Agrecement.

Walton will be managing, supervising and completing the Project in accordance
with the attached Exhibit “A”.

Walton originally provided the original deposit and Bernstein has reimbursed
Walton such that each party has now provided % of the $300,000 deposit to
purchase the Property, which amount will form part of the equity contributions.

The balance of equity in the amount of $4,200,000 will be paid as follows:
a. Bernstein will provide to the Company the sum of $2,100,000 on or before
August 29, 2011; and
b. Walton will provide the sum of $2,100,000 to the Company in a timely
manner as required as the Project is completed.

Walton and Bernstein will each provide 50% of whatever additional capital over
and above the $2,100,000 each that is required to complete the Project, if any, in a
timely manner.

In addition to managing, supervising and completing the Project, Walton will be
responsible for supervising the renovations of the building on the Property, hiring
of all consultants, designers, architects and engineers to complete the Project,
finance, bookkeeping, office administration, accounting, information technology
provision, filing tax returns for the Company, and fulfilling all active roles
required to complete the Project in accordance with Exhibit “A”.

Bernstein will not be required to play an active role in completing the Project.
Notwithstanding that, any decisions concerning the selling or the refinancing of
the Property will require his approval; any decisions requiring an increase in the
total amount of equity required to complete the Project will require his approval;
and any significant decisions that vary from the Project plan described in Exhibit
“A” will require his approval.
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13.

14.

15.

Walton will provide to Bemstein ongoing reports at minimum monthly detailing
all items related to the Property including the progress in moving the plan
forward.

Walton will provide to Bernstein the cost consultant’s initial report analyzing the
Project budget and timelines as soon as received by Walton. Walton will
subsequently provide a written report to Bemstein each month detailing the
following:
a. the cost consultant’s report for that month indicating progress to date and
cost to complete;
b. the bank statement for that month if requested; and
c. if the bank statement does not have a copy of cancelled cheques and
Bemstein wishes to review them, then Walton will also provide a
complete listing of all cheques written, including payees, dates and
amounts.
At Bernstein’s request, Walton will provide whatever other back-up information
he requests.

Once the Project is substantially completed to the point that a refinancing can be
arranged, Bernstein may in its sole discretion opt to be paid out his capital plus
profits in exchange for surrender of his shares in the Company. If Bernstein so
opts, Walton would retain the property. The value of the property will be
determined by mutual agreement or joint appraisal and Bernstein’s half will be
paid to him accordingly. If the end value obtained based on that process results in
a value that one of the parties believes is not reasonably indicative of the actual
value, then the parties will discuss and attempt to agree upon a value for such
purchase and sale and failing such agreement, submit to mediation as set out in
the within agreement. In accordance with the provisions of the within paragraph,
payment to Bemstein shall be made immediately upon the completion of the
refinancing of the Project.

The Board of Directors of the Company will be composed of two directors, being
Bernstein and Norma Walton. The only shares to be issued in the Company will
be as set out above, and neither party may transfer his or her shares to another
party without the consent of all the other parties, which consent may be
unreasonably withheld. Bemnstein shall have the option of being paid out his
share of capital and profits from the Project and once he has been paid out in full,
he will surrender his share certificate, he will concurrently resign from the Board
of Directors and Norma Walton and the Company will accept such resignation.
At such time Bernstein shall be released of all obligations and liability related to
the Company and shall be indemnified by Walton with respect to all liabilities,
claims and obligations whatsoever of the Company up to the date at which
Bernstein has been paid out his capital and profits from the Project.
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16.

17.

18.

19.

The Company will only be used to purchase, renovate and refinance the property
at 32 Atlantic, which both parties acknowledge also includes 30 Atlantic, 33
Jefferson and 47 Jefferson Avenues, Toronto, Ontario or such other matters solely
relating to the Project and the Property.

If the parties disagree on how to manage, supervise and complete the Project in
accordance with Exhibit “A™ and cannot reach agreement amongst themselves,
each of them undertakes to attend a minimum of four hours of mediation in
pursuit of reaching an agreement. After mediation, if there are any remaining
issues to be determined, those issues in dispute shall be determined by a single
arbitrator in as cost-effective a manner as possible, with no right of appeal. All
costs of such mediation and/or arbitration will be borne equally by Bernstein and
Walton.

Notwithstanding anything to the contrary contained in the within Agreement, in
consideration of the sum of $10.00 and other good and valuable consideration
paid to Walton and the Company (the receipt and sufficiency of which is hereby
acknowledged), Walton and the Company hereby acknowledge, agree and
confirm that Bernstein shall not be liable, responsible for or obligated with respect
to any amounts or extent whatsoever with respect to the comnpliance, performance
or observance of any terms or provisions with respect to any Charges / Mortgage
of Land (and any agreements or documentation given as additional security
therefor) registered against title to the Property or any part thereof in favour of
368230 Ontarioc Limited including, without limiting the generality of the
foregoing, the payment of any principal, interest, costs or any other monies
thereunder and Walton and the Company hereby further agree and covenant to
indemnify and save Bernstein harmless with respect to any losses, damages or
costs suffered or incurred by Bernstein with respect to such Charge / Mortgage of
Land.

The above represents all deal terms between the parties.

Dated at Toronto, Ontario this day of AUGUST 2011

DBDC Investments Atlantic Ltd. Liberty Village Properties Inc.
Per A.S.O. Per A.8.0.

Liberty Village Lands Inc.

Ron Walton Norma Walton
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From: Norma Walton <nwalton@roseandthistle.ca>

Sent: Friday, August 19, 2011 4:24 PM

To: Dr. Stanley Bernstein <drb@drbdiet.com>

Subject: FW: 32 Atlantic

Attach: capital required aug 19, 11.xls; deals terms with exhibit a, executed.pdf; lir to bernstein

executed.pdf

See revised chegues below. | forgot about the $150,000 deposit we both already provided!!

From: Norma Walton

Sent: Friday, August 19, 2011 4:23 PM
To: 'Dr. Stanley Bernstein'

Subject: 32 Atlantic

Dear Stan,
Hope you are having a great day!

Attached is the following, originals of which are being delivered to 21 Kern before 6 pm tonight:
1. Proposed deal terms updated and attaching Exhibit "A" signed by us; and
2. Commitment letter for mortgage signed by us.

1 am also attaching the excel spreadsheet so you can look at the numbers in more detail if you wish.

Also enclosed in the package being delivered are two share certificates in favour of DBDC Investments Atlantic Ltd. totaling
2,248,170 shares in the two Liberty companies. Because the property is already severed and 32 Atlantic (including 30
Atlantic and 33 Jefferson) will only house Cossette for the next decade whereas 47 Jefferson will house at least one and
potentially two tenants other than Cossetie, we felt it might be advantageous down the road for both tax and financing
reasons to place the two legal properties in separate ownership. We took the $8.5 million purchase price and allocated $1.5
million to Jefferson and $7 million to 32 Atlantic. Thus you own 396,736 shares in Liberty Village Lands Inc. and 1,851,434
shares in Liberty Village Properties Inc. Clear as mud?? ©

If you don't want to have to certify the cheques to close Atlantic, you can provide the following cheques for pick up this

Monday:
1. To Walton Advocates in trust, $6,574,000 ($6.8 million iess your mortgage fee of $226,000);
2. To Liberty Village Properties Inc., $1,851,434; and
3. To Liberty Village Lands Inc., $246,736.

i instead you wish to wait and certify, we'll pick up the certified cheques the morning of August 20t Whatever you wish is
fine with us. Just let me know and we'll arrange to pick up accordingly.

Regards,
Norma

Norma Walton B.A., J.D., M.B.A.

THE ROSE AND THISTLE GROUP LTD.
30 Hazelton Avenue

Toronto, Ontario, Canada M5R 2E2

Tel: (416) 489-9790 Ext. 103

Fax: {416) 489-9973

www.roseandthistlegroup.com

The Rose and Thistle Group Lid. is a privately held land and investment company that owns and operales a stable
of commercial and residential properties, is a property developer, and is the parent company of Handy Home
Products Inc. (www. TheSKrAPr.com) and Urban Amish Interiors (www.urbanamish.ca) and is affiliated with Walton
Advocates, Barristers and Solicitors.
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Anticipated Prolit

Building Value:

§ 19,810,800

i

Less Project Cost:

§ 15,796,340

j

Projected Profi:

§ 4,014,460
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L1
1 2
L3
| 4 |Purchase Costs

5 | Purchase Price 8,500,000

6§ | Mortgage fee 226,000
- 7 | Lender's legal fee 0
i 8 | Ontaric Land Transfer Tax 148,750

9

10

il
2]

13
[12]

Municipal Land Transfer Tax 148,750
Glher fees and dishursements 16,000
far appraisal, reliance fetters for

envirenmental reports, municipal

enguiries and fees, etc.

£29,008,500:

17 jRenovation Costs

181 Drywall § 450,000
19| Flooring $ 350,000
20 Fire, sprinklers. % 350,000
| 21| Elevators $ 150,000
122 | Demolition and dispesal $ 350,000
1 23| Plumbing § 350,000
|24 HVAC § 350,000
25 Electrical $ 350,000
26| Paint § 250,000
27| Steel § 300,000
25 Roofing $ 360,000
29|  Brick 150,000
ag Windows 200.000
3 Kitchens, bathrooms, tim, hardwara, cabineiry 200,000

|32} Project management fee

- £ 400,000
| 33 {Totat Renav; :

| 34 ]
| 36 |Professional Fees
36 Architectural plans $ 200,060
37| Engineering fees $ 120,000
38 interior design fees $ 50,000
39| Cost G Itant $ 50,000
40 Surveyor's fees $ 85000
60,00

41 Permit fe
42 |Tota| Profes

44 |Carrying Costs




181"

A B T € D
45 Properly 1ax $ 276,260 !
46 Interesi on morlgage § 652,560
47 Utllilies and maintenance $ 274,000
48 | Insurance $ 240,000
| 421 )

| 50 [7atal Garrying Coisls: i 1,742,840,
Lyl

| 52 [Total Capital Required : $115,726,340

54 |isarigag
55 |Dr Barhitel

(56 |Ron and Norma Wallai

2,248,170




47 Jeflerson retail

Projected nel income:

A I B ] c |
Projected Nat [ncome
Expecied net revenues:
Cosselie (53,088 5F) 51,167,936
Cossette parking (100/mo x 10) $12,000
$208.820

1
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AGREEMENT
Between:

DBDC Investments Atlantic Ltd.

3

“Bemstein’

- and -

Ron and Norma Walton
“Walton™

-and -

Liberty Village Properties Inc. and Liberty Village Lands Inc.
the “Company” or “Companies”

WHEREAS Bernstein and Walton intend to purchase 32 Atlantic Avenue (which
includes 30 and 32 Atlantic and 33 and 47 Jefferson Avenues), Toronto, Ontario {the
“Property”) on or about August 29, 2011 and put ownership of the Property in the

Company’s name;

AND WHEREAS Bernstein and Walton, or whomever Bernstein and Walton may
direct in accordance with the provisions of paragraph 5 herein, will each hold a total
of 2,248,170 shares in the Companies, being pro-rated as 1,851,434 shares in Liberty
Village Properties Inc. and 396,736 shares in Liberty Viilage Lands Inc.;

AND WHEREAS Bernstein and Walton will each provide the sum of $2,248,170 to
the Company for the purposes of purchasing, renovating, leasing, fixturing for
tenants, and refinancing the Property (the “Project™);

AND WHEREAS Walton will manage and supervise the Project and ensure it is
completed according to the excel spreadsheet attached as Exhibit “A” to this

Agreement;
THEREFORE the parties agree as follows:

1. Walton has contracted to purchase the Property and the purchase is scheduled to
close on August 29, 2011.

2. Walton has secured a tenant for the bulk of the Property; has commenced
discussions with architects and engineers regarding the renovations planned for
the property and reviewed drawings; hired trades to complete the renovations to
the property; and met with realtors and other consultants as required to complete

the Project.
e
SN
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10.

11.

Walton intends to renovate and fixture the Property for tenants then refinance the
Property between now and August 29, 2013 in accordance with Exhibit “A”.

Bernstein wishes to own 50% of the shares in the Company in exchange for
providing 50% of the equity required to complete the Project. The Company will
issue sufficient shares such that Bernstein has 2,248,170 and Walton has
2,248,170 voting shares of the same class.

The ownership of the Company will be as follows;
a. 50% to Bemstein; and
b. 50% to Ron and Norma Walton as they may direct between each other or
alternatively to be held by a completely Walton-owned and controlled
company, provided that all covenants and agreements of Walton herein
shall continue in full force and effect and such company executes an
agreement to be bound by the provisions of the within Agreement.

Walton will be managing, supervising and completing the Project in accordance
with the attached Exhibit “A”.

Walton originally provided the original deposit and Bemstein has reimbursed
Walton such that each party has now provided 2 of the $300,000 deposit to
purchase the Property, which amount will form part of the equity contributions,

The balance of equity in the amount of $4,196,340 will be paid as follows:
a. Bemstein will provide to the Company the sum of $2,098,170 on or before
August 29,2011; and
b. Walton will provide the sum of $2,098,170 to the Company in a timely
manner as required as the Project is completed.

Walton and Bernstein will each provide 50% of whatever additional capital over
and above the $2,098,170 each that is required to complete the Project, if any, in a
timely manner.

In addition to managing, supervising and completing the Project, Walton will be
responsible for supervising the renovations of the building on the Property, hiring
of all consultants, designers, architects and engineers to complete the Project,
finance, bookkeeping, office administration, accounting, information technology
provision, filing tax returns for the Company, and fulfilling all active roles
required to complete the Project in accordance with Exhibit “A”.

Bernstein will not be required to play an active role in completing the Project.
Notwithstanding that, any decisions concerning the selling or the refinancing of
the Property will require his approval; any decisions requiring an increase in the
total amount of equity required to complete the Project will require his approval,
and any significant decisions that vary from the Project plan described in Exhibit
“A” will require his approval.

AN
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13.

15.

Walton will provide to Bernstein ongoing reports at minimum monthly detailing
all items related to the Property including the progress in moving the plan
forward.

Walton will provide to Bernstein the cost consultant’s initial report analyzing the
Project budget and timelines as soon as received by Walton. Walton will
subsequently provide a written report to Bernstein each month detailing the
following:
a. the cost consultant’s report for that month indicating progress to date and
cost to complete;
b. the bank staternent for that month if requested; and
¢. if the bank statement does not have a copy of cancelled cheques and
Bernstein wishes to review them, then Walton will also provide a
complete listing of all cheques written, including payees, dates and
amounts.
At Bernstein’s request, Walton will provide whatever other back-up information
he requests.

. Once the Project is substantially completed to the point that a refinancing can be

arranged, Bemstein may in its sole discretion opt to be paid out his capital plus
profits in exchange for surrender of his shares in the Company. If Bernstein so
opts, Walton would retain the property. The value of the property will be
determined by mutua] agreement or joint appraisal and Bernstein’s half will be
paid to him accordingly. If the end value obtained based on that process results in
a value that one of the parties believes is not reasonably indicative of the actual
value, then the parties will discuss and attempt to agree upon a value for such
purchase and sale and failing such agreement, submit to mediation as set out in
the within agreement. In accordance with the provisions of the within paragraph,
payment to Bemstein shall be made immediately upon the completion of the
refinancing of the Project.

The Board of Directors of the Company will be composed of two directors, being
Bernstein and Norma Walton. The only shares to be issued in the Company will
be as set out above, and neither party may transfer his or her shares to another
party without the consent of all the other parties, which consent may be
unreasonably withheld. Bernstein shall have the option of being paid out his
share of capital and profits from the Project and once he has been paid out in full,
he will surrender his share certificate, he will concurrently resign from the Board
of Directors and Norma Walton and the Company will accept such resignation.
At such time Bernstein shall be released of all obligations and liability related to
the Company and shall be indemnified by Walton with respect to all labilities,
claims and obligations whatsoever of the Company up to the date at which
Bernstein has been paid out his capital and profits from the Project.

>
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17.

18.

19,

The Company will only be used to purchase, renovate and refinance the property
at 32 Atlantic, which both parties acknowledge also includes 30 Atlantic, 33
Jefferson and 47 Jefferson Avenues, Toronto, Ontario or such other matters solely
relating to the Project and the Property.

If the parties disagree on how to manage, supervise and complete the Project in
accordance with Exhibit “A” and cannot reach agreement amongst themselves,
each of them undertakes to attend a minimum of four hours of mediation in
pursuit of reaching an agreement. After mediation, if there are any remaining
issues to be determined, those issues in dispute shall be determined by a single
arbitrator in as cost-effective a manner as possible, with no right of appeal. All
costs of such mediation and/or arbitration will be borme equally by Bernstein and
Walton.

Notwithstanding anything to the contrary contained in the within Agreement, in
consideration of the sum of $10.00 and other good and valuable consideration
paid to Walton and the Company (the receipt and sufficiency of which is hereby
acknowledged), Walton and the Company hereby acknowledge, agree and
confirm that Bernstein shall not be liable, responsible for or obligated with respect
to any amounts or extent whatsoever with respect to the compliance, performance
or observance of any terms or provisions with respect to any Charges / Mortgage
of Land (and any agreements or documentation given as additional security
therefor) registered against title to the Property or any part thereof in favour of
368230 Ontario Limited including, without limiting the generality of the
foregoing, the payment of any principal, interest, costs or any other monies
thereunder and Walton and the Company hereby further agree and covenant to
indemnify and save Bernstein harmless with respect to any losses, damages or
costs suffered or incurred by Bernstein with respect to such Charge / Mortgage of
Land.

The above represents all deal terms between the parties.

N
Dated at Toronto, Ontario this | S day of AUGUST 2011

g

DBDC Investments Atlantic Ltd. Libérty\Vﬂl-angroperties Inc.
Per A.S.0. Per A.S.0.

leert\V"Ilage Lands Inc.

Ron Walton Norma Waliom—









WALTON ADVOCATES

BARRISTERS AND SOLICITORS /TRADE MARK AGENTS

Corporate Law * Family Law * Employment Law * Estate Law * Real Estate Development Law

30 HAZELTCON AVENUE » TORONTC, ONTARIO » M5R 2E2
{416 4893171 » Fax: (416) 4899973 » E-mail: norma@waltonadvocates.com

August 2, 2011

BY EMAIL

Dr. Stanley Bernstein

Dr. Bernstein Diet and Health Clinics
21 Kern Road

Toronto, ON M3B 189

Dear Stan,

Re:  Liberty Village Properties Inc. and Liberty Village Lands Inc. first mortgage from
368230 Ontario Inc.
32 Atlantic Avenue (comprising 30 Atlantic, 32 Atlantic, 33 Jefferson and 47 Jefferson
Avenues), Toronto
Closing Date: August 29, 2011

We secured the four properties that comprise 32 Atlantic in December from Corus Entertainment.
32 Atlantic sits on more than an acre of land and when we purchased it had approximately 65,000 SF
of interior area over two floors. Corus used to run Nelvana out of this location. The property was a
rabbit warren of offices with no natural light and very little interior planning. We saw the property’s
potential because of the 30 foot ceilings, the skylights and large windows, and neat feel of the place,
not to mention the up and coming nature of the neighbourhood.

Corus undertook to remediate a portion of soil that had diesel fuel in it prior to closing, and we
- .originally-anticipated-closing-would-occur-in March—Instead;-Corus-found-more-and-more-diesel
fuel as they dug and dug. The end result is that they have demolished half of the interior partitions
of the property for us at their cost since December 2010. They have now been advised by their
environmental engineers that they will require a Record of Site Condition, which will likely take 9 to
18 months to obtain. Hence we are closing on August 29™ and the sum of $500,000 will be held by
Corus’ lawyers after closing, to be drawn down to obtain the Record of Site Condition confirming
that the property is clean according to the Ministry of the Environment standards specific to our site.

In the meantime, we arranged access to the property to show it to prospective tenants and have
generated significant tours and significant tenant interest. Just this past Friday we obtained
confirmation that Cossette Media wishes to rent 53,088 SF of the space at a rate of $22 PST starting
May 1, 2012 for a period of ten years. We expect an unconditional offer from them this week.
Hence on closing we will be completing base building work between August 30" and December 15"
and then building out the space to Cossette’s specifications between December 15, 2011 and April
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2.

30,2012. It is going to be a sprint, but the beauty of having a tenant in hand is that we will build it
to their specifications. This avoids duplication or wasted effort and makes us incredibly efficient in
moving from base building work to tenant fixturing because we’ll be building to a known plan for a
tenant in hand.

The purchase price for the property is $8.5 million; closing costs will total about §400,000;
renovations will cost approximately $4.5 million; and leasing, financing and carrying costs will total
about $2.4 million. Total project cost $15.8 million. At the end of the day, the property will
produce net income of between $1.3 and $1.4 million and will be worth between $19 and 521

million,

We are seeking a total mortgage of $11.3 million, being $6.8 million advanced on closing and the
balance of $4.5 million to pay for renovations. We’ll provide post-dated cheques to pay the interest
on the initial $6.8 million advance, and the remaining $4.5 million would be advanced over the
period from August 30,2011 to August 31%,2012 as the renovations are completed. We propose to
pay 4% on the $4.5 million while it is avajlable but not yet advanced, and full interest once
advanced,

It will take us approximately 12 months to renovate the building in its entirety and approximately 24
months to fully lease the property. Hence we are secking a loan facility for two years, after which
point we’ll refinance once we’ve created the value discussed above.

Hence we are sceking the following mortgage for this property on the following terms and
conditions:

Lender: 368230 Ontario Limited

Borrowers: Liberty Village Properties Inc. and Liberty Village Lands Inc.

Guarantors: Walton, Norma and Ronauld

Purpose of Loan: Purchase, renovate and lease property

Security: First mortgage o
32 Atlantic (including 30 and 32 Atlantic and 33 and 47 Jefferson Avenues)
Building and Land

General Assignment of Rents

Guarantee

Closing Date: August 29, 2011

Loan Amount: Mortgage: $11,300,000
First Advance: $6,800,000

Construction Advances: $4,500,000



o 194

Interest Rate: 8% per annum on all monies fully advanced
calculated and payable monthly (interest only}, not in advance, before and

after default

plus 4% per annum on whatever portion of the $4,500,000 is not yet
advanced

Calculations: $6.800,000 @ 8% = $544,000 per year
$4,500,000 @ 4% = $180,000 per year
Total: $724,000 on closing ($544,000 pius $180,000)
Total: $904,000 once fully advanced (8% x $11.3 million)

Term: to August 31, 2013

Amortization: 0 years

Monthly Payments: $60,333, being $45,333 on the first advance of $6.8 million and $15,000 on
the $4.5 million that is available

\ Once the facility is fully advanced, the sum of §75,333 per month
Payment for interest on the loan once it is fully advanced shall be in the form
of post-dated cheques replenished every twelve months

Between the first advance and the entire loan facility being advanced, there
will be monthly draws which will attract interest. Payment for interest
related to the construction portion of the loan will be deducted by the Lender
from the monthly construction draws

Cost Consultant: Phil Pavitt from BTY Group will provide to the lender monthly progress
reports confirming the work in place at 32 Atlantic and certifying to the
lender an amount to be paid to the borrower based on that work in place and
the cost to complete. Borrower will be responsible for payment of all

invoices from BTY Group.

Bonus Interest: $226,000

Other terms: Closed for the first three months; open thereafter on any payment date upon
payment of one month’s interest. $200 NSF charge for each returned cheque

as liquidated damage amount. Mortgage due on sale or transfer or other
disposition of Property.

Survey: Satisfactory R Plan or survey to be provided to Lender’s lawyer prior to
closing and Title Insurance at cost of Borrower
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Interest Adjustment
Date:

Default:

Mortgage Statements:

Legal Fees:

Title and Legal

_4.

Interest shall be adjusted to the 1 day of the month after the advance is
made, and shall be payabie on the first of each month thereafter.

If Lender must send collection letters to Borrower due to default, a $200 fee
for each collection letter will apply. $200 fee for NSF cheques or missed or
late payments.

Borrower shall pay $100 for preparation of each Mortgage Statement
requested.

Lender’s lawyer: Daniel Bernstein

All legal, survey, insurance, valuation and inspection costs and fees, and other
costs and fees incurred in connection with this mortgage shall be paid by the
Borrower unless otherwise stated. Borrower’s counsel will prepare and
register all documents and report to Lender’s lawyer accordingly.

Requirements:

Advance of funds shall be made subject to the Lender and its solicitors being
satisfied with title to all property secured and all legal aspects required of the
transaction.

We look forward to completing another successful project together.

Yours truly,

Norma Walton
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This is Exhibit “17” referred to in the Affidavit of Stanley Bernstein
sworn August 4, 2015
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From: Norma walton <norma@waltonadvocates.com>

Sent: Wednesday, June 22, 2011 10:24 AM

To: Dr. Stanley Bernstein <drb@drbdiet.com>

Subject: 450 Pape

Attach: proposal june 22, 11.pdf; Al may 4, 11.pdf; A2 may 4, 11.pdf; A3 may 4, 11.pdf: A4

may 4, 11.pdf; AS may 4, 11.pdf; A6 may 4, 11.pdf; A7 may 4, 11.pdf

Dear Stan,
itis always a pleasure to speak with you.

As discussed yesterday, we have secured a new property at 450 Pape Avenue at the corner of Pape and Riverdale. [tis
just under 0.6 acres and is currently owned by The Salvation Army. They originally listed it for $2.5 million in 2009 and
had a buyer at $2.2 million before the city swooped in and historically designated the mansion and then offered to
purchase it themselves for $1.9 million because Councillor Fletcher envisioned a home for poor artisis for the mansion.
After tying the property up for six months, the city acquisition department advised Councillor Fletcher that they could not
purchase because the city’s mandate was to sell property, not acquire more. The Salvation Army then had it tied up by
another purchaser for $1.7 millian conditional for 6 weeks and when we found out about the property, we advised them we
would buy it firm for $1.7 million if the other group did not firm up. The other group asked for a further two week extension
and we thus secured the property. Thanks to the city's actions, the Salvation Army lost two years and $500,000.

The property is on a great corner in one of the city’s most popular neighbourhoods, close to transit and parks and
downtown. We have created a great plan for converting the existing 1960s era building into six townhouses and cleaning
up and selling the mansion to a daycare or private school operator. We already have three prospective purchasers of the
townhouses through word of mouth, and we have a daycare operator seriously interested in purchasing the mansion, We
are delighted with both the price we paid and our plans for the property.

We anticipate the project will last two years. On closing July 4" we'd be seeking a mortgage of $1.36 million at 8% with
2% mortgage placement fee, plus 50% of the project equity of $470,473, for a total of $1,830,473 on closing. We would
provide the remaining 50% of project equity. We would also require a construction facility to build the townhouses and
renovate the mansion of $1.64 million, hence the total registered mortgage would be $3 million. The $1.64 million would
be rolled out over the first eight to ten months after closing, with about $180,000 per month being advanced until the
townhouses were completed and the mansion was ready for sale.

We anticipate an investment of $470,473 will provide a profit of ancther $500,000 within two years, resulting in a 106%
straight line return on investment.

| was hesitant to bring this to you as I never want you to feel pressed for cash. Given Equitable Trust's plans to provide
financing for Gerrard, Parliament and Carlton in the next few weeks, freeing up about $11.5 million, and given that Atlantic
is not closing until the end of July, early August, | figured you may have an appetite for anather investment together. Let
me know if it suits you.

Have a great day!
Norma

P.S. { am attaching along with the investment proposal the drawings that show how the townhouses are going to look.

Morma Waiion B.A., J.D., M.B.A.
WALTON ADVOCATES

Barristers & Solicitors

30 Hazelton Avenue

Toronto, Ontario, Canada MSR 2E2
Tel: {416) 489-3171 Ext. 103

Fax: (416} 489-9973
norma@waltonadvocates.com
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SECTION A:

1. THE OPPORTUNITY

The opportunity is to
purchase 50% of the equity in
Riverdale Mansion Ltd., a

that was formed to own 450
Pape Avenue. We project the
investment will eamn a
straight-line return of 106%
¢ within 24 months, resulting in
an  43.75%  compounded
annual return. This retumn 1s
superior to our historic return
on investment as further
delineated on page 22.

This exceptionally well-
located site currently houses a
historic mansion and a newer
building sitting on imore than
half an acre right at the corner
of Pape and Riverdale. Riverdale is onc of Toronte’s most desirable neighbourhoods, Our
property is within two blocks of Withrow Park and a short walk south of the Danforth,
directly across from Pape Avenue Public School.

We will sever off and sell the mansion and convert the newer building into six townhouses.

Within days of securing the property we had already received interest from three potential
purchasers of the mansion, all private school operators or day care providers. It is about
11,000 squarc feet in size over four floors. Hence Rose and Thistle will renovate, scver off
and sell the mansion. Rose and Thistle will convert the newer back section which is
approximately 9,600 square feet in size into six townhouses, each about 1,600 square fect
over three floors with private front patio and private rooftop terraces, There are alrcady
three purchasers, through word of mouth, that want to buy a townhouse. This speaks to the
tremendous appeal of the location,

We have already completed our pre-construction planning, having completed architectural
drawings, survey, met with the city councillor for the area, met with the city planner and
her manager for the area, and met with the head of the city’s heritage department. All of
them were supportive of our plans. We will begin converting the newer scction into
townhouses the moment we close on July 4, with completion of construction scheduled for
15 months after closing, and with all townhouses to be sold off and occupied within 18
months, plus a 6 month contingency. During the 24 month period, we will sever off and
sell the mansion.

Rose and Thistle company.
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Unlike jnvestments in stocks and bonds, carefully selected and well-located income
properties have value secured by physical assets. Commercial buildings are also not
subject to the wide fluctuations commeon to stock markets and when properly managed
provide reliable, above average returns on investment.

2. THE INVESTMENT PARTICULARS

The details of the opportunity are as follows:

‘What: 50% of the equity in Riverdale Mansion Ltd., the
company that will own 450 Pape Avenue

Amount available: $470,473

Commencement date: On or prior to July 4, 2011

Capital appreciation and return:  50% of all profits to be paid out upon receipt

Term: 24 months to June 30, 2013

The total capital is $3.94 million, being $3 million from mortgage and §940,946 from
equity. The capital structure is as follows:
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SECTION B:

1.

THE PROPERTY

450 Pape Avenue is right in the heart of Riverdale. Neighbouring properties range from
brand new millien dollar houses to the original houses that haven’t been touched in 50
years. With exceptional access to transit and wonderful parks, Riverdale is a magnet
for young families. The Danforth provides a thriving social life with numerous
restaurants, bars, retailers, yoga studios, organic grocers and all manner of people. Just
south of the property is Gerrard Square, the recipient of significant investment recently.

The historic mansion we have purchased has been owned by The Salvation Army since
1930. They added the newer building in 1960 which doubled the size of the property.
It sits on almost 0.6 acres of land right on the corner, giving us a lot of flexibility as 1o
planned use. There is room for approximately 14 vehicles to park, some out front and
some out the side off the municipal laneway. There is a lovely yard out back that will
become the front yards for the six townhouses.

Each townhouse will be approximately 1,600 square feet in area over three levels. In
addition, each will have a private front patio area and a private rooftop deck. Two
bedrooms on the third floor and a den/bedroom on the first floor will accommodate
family purchasers, although the three purchasers who are thus far interested are either
singles or professional couples without children,

- 502 -
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First floor plan
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Second floor plan
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Third floor plan
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2, THE PLAN
The plan, given Rose and Thistle’s experience with similar buildings in its portfolio, is
to scver the property into two parcels, We will sell the mansion to a private schoo}
operator or a daycare provider. At the same time we will convert the newer building
into six townhouses. We will contract with the three purchasers who have already
expressed inferest, and will sell the remaining three houses while they are under
construction. Once completed, title will be transferred to our purchasers and we will
cash out of this project.
The following steps will be implemented to achieve this cbjective:
1. Have already begun pre-construction planning:

a. engaged our architect, designer, engineer and surveyor to prepare drawings
and apply for building permits and sever property into two;

b. arrange for our trades to provide quotes for the work required.
Timeline: to June 30, 2011

2. As of June 30, roll out construction as follows:
a. begin demolition;

b. remove supporting walls in back section of newer building and replace with
steel beams

c. begin building out floors to specifications and renovatc mansion
d. pave laneways
e. build roof decks and front patios
f. arrange for purchasers to choose finishings
g. complete construction and arrange for occupancy
Estimated timeline: 15 months to September 30, 2012
3. Sell mansion and any remaining available townhouses;
Estimated timeline: 3 months to December 31, 2012
4, Pay out capital and profits to investors.
Estimated timeline: Immediately thereafier
CONTINGENCY: 6 months

Total project timeline: 24 months including contingency
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3. FINANCIAL PROJECTIONS

The property was purchased for $1.7 million, With closing costs it will have a cost base
of $1.85 million. The hard construction costs will cost $1.24 million and the soft costs
and city development fees including architect, engineers, interior designers, and cost
consultants will run about $550,000. Financing and carrying costs will cost another
$340,000. Hence the total project cost will be about $3.94 million.

Rose and Thistle anticipates that within 24 months, being June 30, 2013, the property
will have been sold, generating revenues of $5.1 million less commissions, resulting in
a profit of $1 million. Hence Rose and Thistle projects that the shareholders will
receive 106% of their initial investment within 24 months, resulting in a 43.75%
compounded annual return on investment within two years. We refer you to the
Financial Projections section of this proposal for expenditure, revenue and profit
details.

Land Use Designation

Neighbourioads
Apartment Nzighbourhe
Rlined Lise Areas

Parks znd Open Space A
Hazural Areas

Parks

Cther Open Space Amas
fing {
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SECTION C:
INVESTING IN TORONTO

A continental gateway and a crossroads for the world, Toronto is Canada’s business
capital. It ranks alongside economic powerhouses such as New York, Boston and
Chicago. Toronto is annually rated as the most multi-cultural city in the world by the
United Nations. Canada accepts approximately 300,000 new immigrants every year, and
43% of all immigrants to Canada settle in the Greater Toronto Area. This results in an
annual population increase of more than 100,000 people. As a result, the demand for
both residential and commercial real estate is strong and demographic trends strongly
suggest that such demand will remain robust.

Toronto boasts a stable economic and political
clinate.  Toronto commercial real estate has
attracted worldwide investors, particularly from the
United States, Great Britain, Israel and Germany. It
has one of the five most diversified economies of
any city-region in North America, and consistently
ranks with Boston and Chicago as one of the best
business cities in North America.

Population

With 2.7 million residents, Toronfo is the 5th largest
city in North America. One-quarter of Canada’s
population is located within 160 km (100 mi.) of the
city and more than 60% of the population of the
USA is within a 90-minute flight.

il
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Economy

The City of Toronto’s economy comprises
11% of Canada’s GDP, with Toronto’s
GDP topping $140 billion in 2009.
Toronto-based businesses export over $70
billion in goods and services to every
comer of the globe. Toronte has retail
sales of $47 billion annualty.

Capital

Five of Canada’s six largest banks have
their headquarters in Toronto, near the
country’s busiest stock exchange. Toronto
is North America’s third largest financial
services centre and 75% of Canada’s
foreign banks and 65% of the country’s
pension fund companies are located here.

Competitive
Toronto has an excellent reputation as
one of North America's leading
economies while at the same time
delivering overall business cost savings
of 6.5% over large U.S. cities and
12.2% when compared to Asian and
European centres.

Workforce

Toronto’s more than 76,000
businesses choose from a large, highly
skilled, multilingual workforce of 1.4
million people - one-sixth of the
country’s labour force, More than
= 800,000 workers have university or
college training and 58% bave eamed
a post-secondary degree, diploma or
certificate. Residents speak more than
135 languages and dialects.
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Education

Toronto’s impressive range of post-sccondary educational facilities includes three
universities and five colleges offering training in virtually every discipline and skill.
Toronto leads the country in the number of post-secondary schools and graduates, with
more than 15,000 medical/biotech researchers, two top-ranked MBA schools and
excellent programs in engineering, computer sciences and multi-media.

Connections

Location

Some 180 million
customers and suppliers
are within a one-day’s
drive  from  Toronto.
Toronto’s Pecarson
International Airport is
within easy reach of the
city’s central business
district and  provides
flights to over 300
destinations in 54
countries  through 64
cajTiers.

Toronte boasts an expansive local network of consultants, professional firms and
specialty suppliers. The business services cluster is among North America’s largest and
growing. Toronto is home to 9 of Canada’s 10 largest law practices, ¢ of the top 10
accounting firms and all 10 top human resources and benefits firms.

Transportation

With four major highways, multi-modal
railway facilities, a Great Lakes port and
an international airpert handling over 30
million passengers and 350,000 tons of
cargo annually, Toronto is a true North
American gateway.

Transit

Toronte’s public transit system is the
second largest in North America and has
the highest per capita ridership rate on the
continent. More than 2,400 subway
vehicles, buses and streetcars make it easy
for more than 1.4 million business riders
to travel throughout the city daily.

13
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SECTION D:
THE ROSE AND THISTLE GROUP LTD.

A. EXPERIENCE

Over the past ten years, The Rose and Thistle Group has owned, managed and developed
a total of $130 million worth of properties, of which $85 million remain under
management and development.

Rose and Thistle is seeking out properties similar to the properties with which it has had
success in the past. Since 2001, Rose and Thistle has owned, managed and developed

the following properties, twenty of which it continues to own.

Qur heritage commercial buildings:

£ 30 Hazelton Avenue

A heritage building in Yorkville with high-end luxury
office and retail tenancies

Head office of The Rose and Thistle Group Lid.

Severed one lot into two and renovated the heritage
designated building into our offices and a retail suite

30A Hazelton Avenue

A commercial building in Yorkville with high-
end luxury office tenancies

Severed one lot into two and renovated the
building into four luxury suites

ini 65 Front Street East

A heritage corner building in Old Town built in
¢ the mid-1800s that has loft commercial office
space

Renovated this heritage listed commercial loft
building; improved the tenant mix, reduced
costs, and increased profitability. Obtained
approval to add a fourth storey to the building

14
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86 Parliament Street: The Old
Telegram Building

A heritage comer building built in 1887
that used to house The Toronto
Telegram, located in Corktown, with
refail and commercial space.

Gutted and renovated the property,

Opened Urban Amish Interiors Furniture

Gallery on floors one and two, and leased
===—==2-_— floors three and four to Sun Edison.

252 Carlton / 478 Parliament

. A heritage corner building in Cabbagetown
that has retail and commercial space.

Home to Ginger and Johnny G’s restaurants

Renovated the second and third floors to
house the Salvation Army and Dance
Umnbrella of Ontario, each on a full floor

“ 110 Lombard Street: The Old Firchall

Toronto's first fire hall, built in 1886. The former home
of Second City which launched the careers of Dan
Ackroyd, John Candy, Mike Mycrs, Gilda Radner,
Martin Short, etc.

Currently leased to Gilda’s Club

06 Gerrard Street East

This is  Toronto’s original
apothecary, built in the [880s. This
beautiful building, kitty eomer
Ryerson, now houses a Starbucks as
i anchor comer retail tenant.

15
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24 Cecil Street

A stunning corner property south of the
University of Toronto that will be renovated
and tenanted

241 Spadina Avenue

This beautiful heritage building was originally built in 1910
for The Consolidated Plate Glass Company of Toronto.
Currently under removation, we will be leasing it to
commercial tenants over the next few months.

32 Atlantic Avenue

This brick and beam building sitting on over an
- acre of land has 30 foot ceilings and 65,000
- square feet of space. It is being renovated to
accomimodate new tenants this summer

450 Pape Avenue

= This half acre property on the comer of Pape and
Riverdale contains a historically designated
. mansion and a newer hack section that is heing
converted into six beautiful three-level

16
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Our commercial buildings:

14 College Street
= Purchased a beautiful 26,000 square foot heritage property

originally built for the Toronto Bible Society. We will
renovate and re-let to new tenants this year.

. 18 Wynford

" This 145,000 square foot building on

approximately two acres is currently being

= renovated with vacant space being tenanted as

the renovations are completed

185 Davenport Road

Fully converted an office building into five
mixed use residentiali and commercial
condominium suites and sold them.

355 Eglinton Avenue East

Commercial building, renovated for re-sale.

17
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1246 Yonge Street

Commercial  building converted to
condominiums

Converted this office building into 28
mixed use condominiums, plus expanded
. the underground parking garage and then
sold all 28 units.

17 Yorkville Avenue
= Cormmercial building converted to condominiums

= Converted this office building into six mixed use luxury
. condominiums then sold all six units

: 10-12 Bruece Park
Mixcd-use building

. [Entered into an agreement to purchase this building
then sold that right to another purchaser for a profit.

Our residential apariment huildings:

19 Tennis Crescent
. An 8-plex in Riverdale

Renovated five of the suites and significantly
increased annual revenues when they were re-
leased. Are renovating other suites as they become
avaijlable

18
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Our infill residential housing:

046 Broadview Avenue

A 13-plex in Riverdale

Fully converted a
heritage-designated mansion into

thirteen residential rental units.

648 Broadview Avenue:
A 10-plex in Riverdale

Renovated five of the suites and significantly
increased annual revenues when they were re-
leased. Are renovating other suites as they
become available

1185 Eglinton Avenue East

Are rezoning and development-approving
this site for 620,000 square feet of
residential density, comprised of 64
stacked townhouses and 663 suites in two
condominium towers, one 31-storeys tall
and the second 34-storeys tall.

18

-

516



317

THE ROSE AND THISTLE GROUP LTD. June 22, 2011

78 Tisdale

Bought a vacant 1.5 acre parcel of land in North
York; are completing all steps required to permit
= the construction of 38 townhouses which we will
= then build.

3771 5t. Clair Ave. E..

17 luxury townhouses

Bought a vacant 2/3 acre lot
and completed al]
development steps required
then built and sold 17
townhouses

346 Jarvis: 6 luxury
townhouses

Bought six partially
completed townhouses and
completed construction; two
remaining for sale

232-234 Galloway Read: 16 townhouses

4 Bought vacant land and are building sixteen
townhouses for sale.

247 Ranee Avenue: 7
townhouses

Bought a vacant 2/3 acre
lot and obtained
approval to build seven
houses on the site. Sold
to Toronto Community
Housing Corporation

20
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14 and 16 Monterest Blvd.
2 luxury detached houses

Severed off two lots from our 646 Broadview property,
and built two luxury detached houses and sold both, They
have phenomenal views of the Toronto skyline, being just
north of Riverdale park,

10-12 Market Street
.; Redevelopment site

Obtained approval to build a 10-storey luxury
= residential and retail condominium building on
the site of the original Toronto fish market, a
heritage site, before selling this site to another
developer

9 Post Road
Infill housing site

= Severed one lot into two and obtained approval
and a building permit to construct a juxury
mansion in the Bridle Path neighbourhood in
Toronto, before selling the site to a builder

2 Park Lane
Infill housing site

Severed one lot into two and renovated the
house on the property before selling the
site to a builder

118 and 120 Isabella
Mixed use houses

Renovated two houses for profitable resale

21
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B.

C.

HISTORIC RETURN ON INVESTMENT

Since 2001, the Rose and Thistle Group Ltd. has achieved impressive compounded
annual retumns,

17 ‘properties in Toromto -

* guidlier Yemoved; outlier skew

The properties are listed from our highest compounded annual retumn to our lowest. We have
thus far never lost money on a project.

;Property Compounded annual return Timeline
0-12 Bruce Park 785.00% 2 months
119 Tennis Crescent: 104.00% ' & months
1118 and 120 Isabella: 84.76% 1 year
:185 Davenport Road: 36.36% 6 years
i30.'—k Harzelton Avenue: 33.51% 7 years
;646 Broadview Avenme: 26.48% 4 years
{30 Hazelton Avenne: 26.16% : 7 years
i85 Front Street East 21.90% .. Zyears
%355 Eglinton Avenue East: 13.00% © 9 months
1246 Yonge Street 16.87% 3 years
17 Yorkville Avenue 13.50% J years
247 and 251 Ranee Avenue: 10.00% b years
114 and 16 Montcrest Bhad 5.00% 4.5 years
'9 Post Road: 7.00% 3 years
2 Park Lane: 7.00% 3 years
3771 & 3775 St. Clair Ave, E. 4.60% f years
10-12 Market Street: 2.11% 2 years

MISSION STATEMENT

The mission of Rose and Thistle Investments is to identify, acquire, manage and develop
under-utilized commercial, residential and mixed-use buildings and vacant land that have
the potential, when the requisite amount of time, skill and capital are applied, to achieve an
above average return and provide our tenants and purchasers with homes or offices of which
they are proud.

22
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D. INVESTMENT CRITERIA AND STRATEGY

Rose and Thistle reviews potential acquisitipns using an investment criteria which focuses
primarily on return on equity, security of cash flow, potential for capital appreciation and the
potential to increase value by more efficient management, including accessing capital for
expansion and development.

We are “sticking to our knitting” by seeking opportunities similar to the properties with
which we have had success in the past, namely the following three types of investments:

1. Medium-size commercial and mixed-use buildings that are well-located and well
built where there is the possibility to:

a. sever off a portion of the land for redevelopment or to create multiple
parcels where there is currently one;

b. subdivide the building into condominiums;
c. add onto or renovate the existing building; and/or
d. change the tenant mix and create operating efficiencies;
2. Medium-size apartment buildings that arc well-located and well-built where there is

the potential to:

a. scver off a portion of the land for redevelopment;
b. add onto the existing building; and/or
C. update the suites, improve the building, and thus change the tenant mix and

increase rents; and
3. Residential housing and development sites where the land is well-located.

We are prudent investors who apply rigorous criteria when evaluating each potential real
estate opportunity.

23
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E. SERVICES

i. Real estate acquisition. disposition and financing

Acquisition and syndication of residential, commercial, and retail real estate
Assistance with property ownership transition that capitalizes on value created
Research, investment analysis, due diligence, market and value assessment
Financing and re-financing

Access to capital through our network of contacts

ii. Construction and development

Project management of re-developments, renovations and new developments for
residential, commercial, and retail properties in urban and suburban markets

Expertise in planning, obtaining zomning approvals, construction management, and
operation start-up

Experience working with government and regulatory agencies, business comnunity
leaders and investors to enhance project success

Tarion-registered new home builder

jil. Property management

Operations and management of multi-unit small to medium commercial, residential
and retail properties

Short-term and long-term strategy to maximize return on investment

Tenant relationship management through ongoing communications and reporting
Tenant retention strategy and effectiveness measurement

Administration of leases to optimize results

Market research for competitive pricing and positioning

Maintenance and management of the property

Twenty four hour on-call emergency repair

Rent collection and lease enforcement

On-site staffing, if needed, according to owner approved budget

Maintenance and capital improvement planning

Regular property inspections

24
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iv. Leasing Services

Obtaining tenants

In-house leasing team with extensive industry contacts
Advertising vacancies

Negotiating new and renewal leases

Marketing strategy to promote properties to prospective tenants and brokers through
our network of contacts, Web sites, printed media and other channels of
communication

v. Legal and Accounting Support

Drafting and filing legal documents

Litigation

The conversion of commercial rental units to commercial and/or residential
condominium properties and the implementation of condominium sales programs
Zoning, by-law and legislative compliance

Severance and variance applications

Representation at municipal zoning, fire, building and by-law hearings

Insurance management and advice on appropriate coverage

Centratized accounting and finance functions, including financial statements and
audit, accounts receivable, accounts payable, payroll, cash and tax management

Weekly, monthly or quarterly occupancy and collection reporting
Weekly, monthly or quarterly financial reporting

Annual budget preparation

Unit tumover costs

Capital expenditures

Operating and labour costs

Revenue

Partnership distributions as directed

25
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F. MANAGEMENT TEAM
Norma Walton, B.A,, I.D., M.B.A.

Norma is a co-founder of The Rose and Thistle Group Ltd. and the
CEO of its real estate division, She has considerable experience in the
field of land and commercial real estate acquisition, development and
especially financing.

Norma has a Bachelors Degree in French, her Juris Doctor law
degree and an executive Master of Business Administration Degree
all from the University of Western Ontario. She is a member of the
Law Society of Upper Canada,

- Ronauld G. Walton, CPIM, 1.D., LL.M., M.B.A.

Ron is a co-founder of The Rose and Thistle Group Ltd. He is the
COO of its real estate arm and the President of all its subsidiary
corporations. Ron has a Juris Doctor law degree from the University
of Western Ontario, 2 Master of Intellectual Preperty Laws Degree
from York University, a Master of Business Administration Degree
from the University of Liverpool, a Diploma in Marketing
Management from Centennial College and is Certified in Production
and Inventory Management by the American Preduction and
Inventory Control Society.

Ron is a member of the Law Society of Upper Canada, the Canadian Civil Liberties Association,
Canada's History Society, Heritage Toronto and the Heritage Canada Foundation, He is a registered
trade-mark agent with the Government of Canada.

Carlos Carreiro
Dircctor of Construction and Maintenance

Carlos has an extensive twenty-year background in real estate. He has
been a real estate agent, a land developer, and a residential and
cominercial property renovator and huilder. He is adept at interior design
and renovation having studied architectural technology at Ryerson. He
has an extensive network of indusiry contacts to call upon as the need
arises. He is an exceptional manager of both construction sites and
commercial buildings.

- Mario R. Bucei, B.BM., C.M.A., Chief Financial Officer

Mario provides leadership and co-ordination in the administrative,
- accounting and budgeting efforts of The Rose and Thistle Group. He
cteates and evaluates the financial programs and supporting infermation
and control systems of the company in order to preserve cormpany assets
and report accurate and timely financial results.

¢ Mario has over 25 years experience in finance. He has a Bachelor of
Business Management Degree from Ryerson University and is a member
of the Certified Management Accountants of Ontario.
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Steve Williams, Vice President of Operations
Steve has more than a decade of both project management and overall
management experience, He is responsible for ensuring that cost
effective operations and infrastructure are in place to support all of
The Rose and Thistle's active real estate projects and oversees the
operational budget for each project. He contracts and coordinates
outside contractors to resolve operating difficulties and ensure project
deadlines are met.

John Geikins, C.M.A., Senior Accounting Manager

John manages Rose and Thistle’s finance staff and oversees the
maintenance and accuracy of all financial records for The Rose and
Thistle Group Ltd, and related companies. He has an Accounting and
Finance Diploma from Seneca College and is a Certified Management
Accountant with over twenty five years experience in accounting and
income tax compliance. Prior to joining the Rose and Thistle Group,
John was in upper management discharging considerable financial
responsibility with one of Canada's largest corporations.

Johin Rawlings, Consultant

John, an engineer by training, had thirty years experience with the
Ford Motor Company in a variety of management positions. He has
been on contract to The Rose and Thistle Group Ltd. for ten years,
John has supervised seventeen hundred individuals including
architects, engineers, clectricians, plumbers, contractors and
maintenance and repair workers, While on contract to Ford, John was
in charge of the construction of two twenty million doliar facilities and
a one hundred and fifty million dollar plant expansion at the Ford
facilities in Oakville and St, Thomas.

Chris Willis, Senior Construction Manager

Chris is responsible for directing and coordinating the construction
and renovation of select Rose and Thistle commercial properties. He is
a key participant in project planning and identification of required
resources. He oversees construction projects from start to finish and
ensures that construction activities are on-schedule, on-budget all the
while minimizing exposure and risk in each project.

Trudy Haalmeyer, Director of Leasing

Trudy oversees all aspects of our leasing, property management and
marketing objectives. She has an extensive background in
commercial and industrial leasing, property management and
construction and development. Her focus is to ensure seamless tenant
transitions, expedite the documentation process and work closely
with the brokerage and design comnunities to guide each properly
towards long term oplimum profitability for all stakeholders.
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Samanthe Slemko, B.GS, Property and Leasing Manager
Samantha joined us in 2006 as a project manager for our subsidiary
company, CCL In that capacity she managed some of CCI’s largest
technology projects and was responsible for meefing client goals,
deadlines and budgets. She curmrently oversees the rental of all Rose
and Thistle properties, tenant relations, lease negotiations, building
repair and maintenance all with the goal of increasing asset value.

Samantha comes from a project management background in health
information. She has a diploma in Heath Information Technology
as well as a Bachelors Degree in General Studies from the
University of North Dakota.

Jackie McKinlay, Associate

Jackie has over a decade of real estate law experience and is the hub
through which all of our residential and commercial real estate deals
flow. She co-ordinates condominium registration documents, real
estate financings, interacts with lawyers, clients, architects,
surveyors, conveyancers and City personnel, she co-ordinates the
preparation and receipt of R plans, site plans, surveys and landscape
surveys and all of the real estate acquisitions, sales and re-
financings. Jackie is a graduate of The Ontario Law Clerks
Association and is a registered mortgage agent.

Tom Trklja, B.A. in Law, F.Inst.L.C.O., Associate
i Tom obtained his Law Degree from the University of Belgrade in

1987 after which he practiced law in Belprade for several years.
Subsequently he praduated on the President's Honour List from the

E Legal Assistant Program at Seneca College of Applied Arts and

== Technology in 1999. Through his legal training and practical

experience Tom has been in the legal field for more than twenty
three years. He has played a key role in multi-million dollar mergers
and acquisitions, a variety of complex contract negotiations and all
aspects of corporate law. He is also skilled in real estate
developtnent law and real estate financing. He is a member of the
Institute of Law Clerks of Ontario.

Kendra Henry-Curtis, Senior Accountant

Kendra studied accounting, information systems and computer
programming and is an henours graduate of Centennijal College with
an Accountant/Programmer Analyst diploma. At present, she is
completing the Certified General Accountant program and will soon
have her CGA designation. She assists in the maintenance and
preparation of financial records and statements.
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SECTION E: THE FINANCIAL PROJECTIONS
A: ASSUMPTIONS

The financial assumptions used to generate the estimated costs and revenues were
specifically designed to be conservative in their estimates to mitigate identified
potential risks. The key assumptions are as follows:

Average Sale For the townhouses, we are using $350 per square foot,
Prices being the average price per square foot for a new townhouse
in the city of Toronto. Given how desirable this
neighbourhood is, we expect that we will be able to better
these prices. This works out to $560,000 for a brand new
1,600 square foot two bedroom plus den townhouse in

Riverdale.
Realty Rose and Thistle expects to hire a real estate agency to sell
Commissions the townhouses. Typically they are paid between 2.5 and

4% commissicn depending on whether the sale is co-
brokered with a purchaser agent or not. 'We have thus
averaged the commissions at 3.25%.

Hard Costs Rose and Thistle is currently building similar sized
townhouses at 232 Galloway that cost approximately $80
per square foot. We are budgeting $92 per square foot for
these new ones to be conservative and given that with
conversions of existing buildings, you sometimes find
unexpected items that result in unforeseen costs as opposed
to new builds. We expect to come in under the project costs.

Soft Costs Soft Costs include interest charges, property carrying
charges, marketing, advertising, architectural fees,
engineering fees, interior design fees, cost consultant fees,
financing fees, city of Toronto development fees, legal fees,
project management fees, and all other general consultant’s
fees to complete the development. Rose and Thistle has
estimated these based on their recent experience with other
similar projects.

Mansion Given the interest from three parties already, we anticipate
Value the mansion will sell for approximately $175 per square foot
or $1.75 million

20
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B: RISKS

Inherent with any investment there are associated risks. Rose and Thistle through
their industry experience is aware of and has taken appropriate measures to mitigate
the risk exposure to the investor. However, it is essential that preferred sharcholders
be aware of some of the key risks involved in the project and more importantly, how
these risks have been considered by Rose and Thistle.

Risk Discussion

Market - Rose and Thistle cannot control the economic environment
condition for in Toronto. We are encouraged by the net migration of
residential approximately 100,000 people a year to the area, which
sales historically has kept real estate vibrant over the past two

decades. Also Riverdale is one of Torontos best
neighbourhoods. Nonetheless we have no control of the
overall state of the real estate market.

Interest Rate - Rose and Thistle cannot control interest rate fluctuations
Increases and expects over the course of the project that rates will rise
from their historic lows. Nonetheless, given the strength of
the Canadian dollar, it is not anticipated that rampant
inflation will occur resulting in dramatic rate hikes, but rather
that the rates will rise incrementally. Incremental rate hikes
will not threaten the health of the development

General - All investments with the exception of sovereign bonds of
Investment major industrial nations (eg. US treasury bills, Canada
Risk savings bonds) carry with them inherent risk. There are no

guarantees in life. The best one can do, as Rose and Thistle
believes it has, is to acquire desirable assets, at a reasonable
price at a favourable time. Investors must be aware that this
investment is significantly riskier than acquiring savings
bonds. Investors must be comfortable that the return is not
guaranteed, unlike the return of such a bond. Rose and
Thistle will do everything it can to mitigate the project risk.
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SECTION F:
TABLE 1: CAPITAL REQUIRED

L
Purchase Costs :
Buriihace Bries — T R
lMortgage and lender's legal fees ) ) ) 60,000
Ontario Land Transfer Tax 25,500
Municipal Land Transfer Tax ) 26,500
Other fees and disbursements ] 20,000
for due diligence material
Total Purchase Price . 000 a8 T ,em,000
Hard construction costs
Painting. sanding and finishing hardwood i . B0.000
Repair exlerior brickwork; general clean up 5 100.000
Repzir and replace alf systems asneeded ~~~  [§ 65.000
Build six townhouses o _ _ § 384.000
Project management fees 5 11280
g 1,241,900
Soft construction costs
Development charges and fees 3 304.046
Professional fees g 224 000
§ 528.046
Totat Construction Costs: 3 1,769,946
Carmrying Costs )
Property {ax 5 100.000
interes on mortgage 3 240.000
Total Carrying Costs: i § 340,009
Total Capital Required $ 3,940,946
Hortgage: D R (X v S 8.00% § 3,000,000
Dr. Bernstein: DT . “11.94% 3 470,473
Ron and Horma Walton: - : © 11.94% § 470,473

3
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TABLE 2: TOWNHOUSE CONSTRUCTION COSTS

Each of the six townhouses is 1,600 square feet

Hoarding, sitting, fencing
Demolition
Stripping Site
Pregrading e
Internal and external services
Sanitary
Sterm
Water
Hydro
Road
Excavation

Crains and Concrete in basement

Framing (including steel)

Roofs, soffit, fascia, eaves, dormers

Rough-ins ]
Piumbing rough-in and finish
Heating rough-in and finishing grills
HVAC rough-in and finishing

Insufation and drywall

Upper and |ower stairs (including raillngs)
Bricks and stucco

Painting

Flooring

Kitchen and bathroom cabineiry

Trim and finishes

(including hardware, mirrars, shower deors)
Exterior staircases and railings

Finish landscaping including sodding
Finished faneway

Garbage disposal

Site superyision

Windows (including céﬁfkin_g) and doors

Footings, stonework, waterproofing, backfili

" $8,000,00

$833.33
$4,000.00
$0.00

$1,500.00

$2,000.00

$2,000.00.

$2.000.00 e

§2,000.00
$4,00.00

_§1,00000

$3,000.00
$4,000.00

$8,000.00

§6,000.00

$6,000.00

..56,00000
$6,000.00

$16,000.00

.. $5,000.00

$6,000.00
$7,000.00
$10,000.00
$10,000.00
$6,000.00

%4,000,00
$4,000.00
$4,000.00
$1,000.00
$8,000.00

$18,000.00

©$24,000.00

. $30,000.00

$5,000.00
$24,000.00
$0.00

© $9,000.00

$12,000.00
$12,000.00|
$12,000.00
$12,000.00
$24,000.00!
~ $5,000.00

$48,000.00
$48,000.00

$36,000.00
$36,000.00
$36,000.00
$36,000.00
$96,000.00

$36,000.00
$42,000.00
$60,000.00
$60,000.00
$36,000.00

$24.000.00
$24,000.00
$24,000.00

$6,000.00
$48,000.0C
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TABLE 3: SOFT COSTS

Development charges and fees
Site plan agreement deposis

Boulevard deposit $10,000.00

Landscaping deposit $60,000.00
Permit 5$35,000.00
Townhouse levy 553,046,00
Park levy $60,000.00
Education [evy $6,000.00
Plan of condominium application $35,000.00
Part fot control application $25,000.00
Miscellaneous otfher city deposits and charges $30,000.00

£$304:048.00

Professional fees

Architectural plans ) ) ) ~ $35,000.00
Engineering fees 5$30,000.00
Interior design fees 525,000.00
Marketing and adverlising fees $50,000.00
Insurance 5$36,000.00
Cost consultani fees 518,000.00
Surveyor's fees $30,000.00

$528.046.00|

TABLE 4: REVENUES AND PROJECTED PROFITS

d Projected Prc
Per unit: Per square foot: Totak
Townliouse revenues: ) 560,000 S 350 S 3,260,000
Sale of mansion s - s . S 1,750,000
Totial Revenuas: s 5.110.000
Less realty commission (3.25%): 8 (166,075)
Net Revenues: ;. sE 814,943,925

Less Project Costi: -

1,0025979

Projected Profit /0
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TABLE 5: PROJECTED INVESTOR RETURN

?Equity:

Frojected Profits:

Tatal Return on Irnvestment;

Compounded annual return:

Total investrment period:

Investor Return

5940,946.00

By June 30, 2013

$1,002,875.00

106.55%

43.75%

l

24 months
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This is Exhibit “18” referred to in the Affidavit of Stanley Bernstein
sworn August 4, 2015
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From: Norma walton <norma@waltonadvocates.com>

Sent: Sunday, June 26, 2011 10:22 PM

To: Dr. Stanley Bernstein <drb@drbdiet.com>

Subject: 450 Pape

Attach: proposed deal terms.doc; ltr to bernstein jun 26, 11.pdf; bernstein proposal june 22,
11.xls

Dear Stan,

We had a lovely weekend! Hope yours was the same and that Jake is feeling much better.

As promised, | am attaching a draft mortgage commitment letter and proposed deal terms for your review, along with the
excel spreadsheet that we can attach as Exhibit A {0 the deal terms. They mirror the terms we agreed upon at Wynford.
What | propose is that we prepare all mortgage documents in the same format as previously prepared by Horwitz Finder;
we'll sign and register all documents; and we'll prepare a reporting letter to your son as your lawyer on the transaction.
We'll also incorporate your new company to hold your shares. That way, you can keep the fuli $80,000 and would just
need to cut cheques for the following;

1. $1.3 million to Walton Advocates in trust ($1.36 million less $60,000); and

2. $470,473 to Riverdale Mansion Ltd.

You don’t need to certify either cheque assuming we have it before mid week as that will give our bank two business days
to clear it. Obviously the mortgage money will remain in trust until the day the fransaction is closing, and if for some
reason the transaction does not close, all mortgage and equity monies will be promptly returned to you.

Let me know if the above makes sense and confirm that you are comfortable with the arrangements. If so, let me know
whether you want a numbered company or alternatively advise the name you wish and we'll incorporate before closing. If
not, let me know which lawyer you'd like to use and we’ll coordinate with him or her, or let me know if you'd like me to
refer you to a competent and reasonably-priced lawyer. Whichever way you choose, no worries from our end.

We look forward to completing another exciting project together!

Regards,
Norma

Norma Walton B.A., J.D., M.B.A.
WALTON ADVOCATES

Barristers & Solicitors

30 Hazelton Avenue

Toronto, Ontario, Canada M5R 2E2
Tel: (416) 489-3171 Ext. 103

Fax: (416) 489-8973
norma@wallonadvocates.com




nE









541
AGREEMENT
Between:

A new company to be incorporated
“Bernstein”

-and -

Ron and Norma Walton
“Walton”

-and -

Riverdale Mansion Ltd.
the “Company”

WHEREAS Bernstein and Waiton intend to purchase 450 Pape Avenue, Toronto,
Ontario (the “Property™) on or about July 4, 2011 and put ownership of the Property
in the Company’s name;

AND WHEREAS Bernstein and Walton, or whomever Bernstein and Walton may
direct in accordance with the provisions of paragraph 5 herein, will each hold 470,473
shares in the Company;

AND WHEREAS Bernstein and Walton will each provide the sum of $470,473 to the
Company for the purposes of purchasing the property, renovating the mansion,
constructing the townhouses, and obtaining city approvals to sever and sell off the
mansion and the townhouses 1o separate purchasers (the “Project™);

AND WHEREAS Walton will manage and supervise the Project and ensure it is
completed according to the excel spreadsheet attached as Exhibit “A” to this

Agreement;
THEREFORE the parties agree as follows:

1. Walton has contracted to purchase the Property and the purchase is scheduled to
close on July 4, 2011.

2. Walton has commenced discussions with the city and the councilor to obtain their
approval for the plan for the property; with trades to complete construction of the
townhouses; with trades to complete the renovations on the mansion; and with
planning and other consultants to arrange to sever off and sell the different
components to separate purchasers.
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10.

11.

Walton intends to renovate and sell the mansion and convert the newer section of
the building into six separate townhouses, each with condominium title, to be sold
to six separate purchasers between now and June 30, 2013 in accordance with
Exhibit “A”.

Bernstein wishes to own 50% of the shares in the Company in exchange for
providing 50% of the equity required to complete the Project. The Company will
issue sufficient shares such that Bernstein has 470,473 and Walton has 470,473
voting shares of the same class.

The ownership of the Company will be as follows:
a. 50% to Bernstein; and
b. 50% to Ron and Norma Walton as they may direct between each other or
alternatively to be held by a completely Walton-owned and controlled
company, provided that all covenants and agreements of Walton herein
shall continue in full force and effect and such company executes an
agreement to be bound by the provisions of the within Agreement.

Walton will be managing, supervising and completing the Project in accordance
with the attached Exhibit “A”.

Walton has provided the $75,000 deposit to purchase the Property, which amount
will form part of Walton’s equity contributions.

The balance of equity in the amount of $865,946 will be paid as follows:
a. Bernstein will provide to the Company the sum of $470,473 on or before
July 4, 2011; and
b. Walton will provide the sum of $395,473 to the Company in a timely
manner as required as the Project is completed.

Walton and Bemstein will each provide 50% of whatever additional capital over
and above the $470,473 each that is required to complete the Project, if any, in a
timely manner.

In addition to managing, supervising and completing the Project, Walton will be
responsible for supervising the renovations of the building on the Property, hiring
of all consultants, designers, architects and engineers to complete the Project,
finance, bookkeeping, office administration, accounting, information technology
provision, filing tax returns for the Company, and fulfilling all active roles
required to complete the Project in accordance with Exhibit “A”,

Bemstein will not be required to play an active role in completing the Project.
Notwithstanding that, any decisions concerning the selling or the refinancing of
the Property will require his approval; any decisions requiring an increase in the
total amount of equity required to complete the Project will require his approval;



12.

13.

14.

15.

16.

17.

and any significant decisions that vary from the Project plan described in Exhibit
“A” will require his approval.

Walton will provide to Bernstein ongoing reports at minimum monthly detailing
all items related to the Property including the progress in moving the plan
forward.

Walton will provide a written report to Bernstein each month detailing the
following:
a. copies of invoices for work completed;
b. the bank statement for that month; and
c. if the bank statement does not have a copy of cancelled cheques, then
Walton will also provide a complete listing of all cheques written,
including payees, dates and amounts.
At Bernstein’s request, Walton will provide whatever other back-up information
he requests. Any cheque or transfer over $50,000 will require Bernstein’s
signature or written approval before being processed.

Once the Project 1s substantially completed to the point that all of the Property has
been sold, both parties will be paid out their capital plus profits and Walton will
retain the Company for potential future use.

The Board of Directors of the Company will be composed of two directors, being
Bernstein and Norma Walton. The only shares to be issued in the Company will
be as set out above, and neither party may transfer his or her shares to another
party without the consent of all the other parties, which consent may be
unreasonably withheld. Bernstein shall have the option of being paid out his
share of capital and profits from the Project and once he has been paid out in full,
he will surrender his share certificate, he will concurrently resign from the Board
of Directors and Norma Walton and the Company will accept such resignation.
At such time Bernstein shall be released of atl obligations and liability related to
the Company and shall be indemnified by Walton with respect to all liabilities,
claims and obligations whatsoever of the Company up to the date at which
Bernstein has been paid out his capital and profits from the Project.

The Company will only be used to purchase, renovate and construct, and sell the
property at 450 Pape Avenue, Toronto, Ontario or such other matters solely
relating to the Project and the Property.

If the parties disagreec on how to manage, supervise and complete the Project in
accordance with Exhibit “A” and cannot reach agreement amongst themselves,
each of them undertakes to attend a minimum of four hours of mediation in
pursuit of reaching an agreement. After mediation, if there are any remaining
issues to be determined, those issues in dispute shall be determined by a single
arbitrator in as cost-effective a manner as possible, with no right of appeal. All
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costs of such mediation and/or arbitration will be borne equally by Bernstein and
Walton.

18. Notwithstanding anything to the contrary contained in the within Agreement, in

consideration of the sum of $10.00 and other good and valuable consideration
paid to Walton and the Company (the receipt and sufficiency of which is hereby
acknowledged), Walton and the Company hereby acknowledge, agree and
confirm that Bernstein shall not be liable, responsible for or obligated with respect
to any amounts or extent whatsoever with respect to the compliance, performance
or observance of any terms or provisions with respect to any Charges / Mortgage
of Land (and any agreements or documentation given as additional security
therefor) registered against title to the Property or any part thereof in favour of
368230 Ontario Limited including, without limiting the generality of the
foregoing, the payment of any principal, interest, costs or any other monies
thereunder and Walton and the Company hereby further agree and covenant to
indemnify and save Bernstein harmless with respect to any losses, damages or
costs suffered or incurred by Bernstein with respect to such Charge / Mortgage of
Land.

19. The above represents all deal terms between the parties.

Dated at Toronto, Ontario this day of JUNE 2011
Bernstein company to be incorporated Riverdale Mansion Ltd.
Per A.S.O. Per A.S.O.

Ron Walton Norma Waiton









WALTON ADVOCATES

BARRISTERS AND SOLICITORS /TRADE MARK AGENTS

Corporate Law * Family Law * Employment Law * Estate law * Real Estaie Development law

30 HAZELTON AVENUE » TORONTO, ONTARIO » M5R 2E2
(416) 489-3171 » Fax: (416) 4899973 » E-mail: norma@waltonadvocates.com

June 26, 2011

BY EMAIL

Dr. Stanley Bernstein

Dr. Bernstein Diet and Health Clinics
21 Kern Road

Toronto, ON M3B 159

Dear Stan,
Re:  Riverdale Mansion Ltd. first mortgage from 368230 Ontario Ine.

450 Pape Avenue, Torente
Closing Date: July 4, 2011

The Salvation Army has owned almost 0.6 acres of land on the corner of Pape and Riverdale in the
Riverdale neighbourhood of Toronto for more than 80 years. They originally ran a home for
pregnant girls out of the property then a few years ago changed the facility to a home for men with
mental problems. In 2008, they shuttered their programs out of that location, declared the property
surplus, and listed it for sale. Originally listed for $2.5 million, they reccived an offer in due course
for $2.2 million. While the first purchasers were conducting their due diligence, Councillor Paula
Fletcher became aware of the property and decided it should be a home for poor artists. The city thus
designated the property historically, scuttling the offer that was on the table, and Councillor Fletcher
arranged to purchase the property conditionally for $1.9 million. That second offer to purchase fell
apart when the city of Torento acquisitions department advised Councillor Fletcher that their
mandate was to sell properties owned by the city, not purchase more. The Salvation Army re-listed it
and received a third offer for $1.7 million with a 6 week due diligence provision. We found out
about the property a couple of days before that due diligence provision was to end, and advised the
Salvation Army (who are a tenant or ours at 252 Carlton) that we would purchase firm if the deal on
the table fell apart. The third purchasers requested two more weeks to complete their due diligence
and instead The Salvation Army contracted with us to purchase the property without conditions.

There is a historic mansion on the property that dates from 1910 and a newer building that dates from
the 1960s. Our plan for the property is simple. We will demise the newer section of the property
into six condominium townhouses, each about 1,600 square feet over three levels with roofiop deck
and private front patio. At the same time, we will clean up and ready for sale the mansion and will
sever the mansion from the new section of the property before sale. We already have three
purchasers interested in buying the townhouses through word of mouth, and we have two parties
interested in purchasing the mansion, all before closing. McKenzie Ray Heron and Edwardh are
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‘conducting an appraisal of the property and they have determined that based on our plan for the

property the value far exceeds the $1.7 million purchase price.

We anticipate the project will cost $3.94 million and will generate revenues of approximately $5
million within two years of closing. We are seeking a first mortgage facility to acquire the property,
renovate the mansion, and construct the townhouses, detailed as follows:

Lender:
Bormrower:
Guarantors:
Purpose of Loan:

Security:

Closing Date:

Loan Amount:

Interest Rate:

Tenn:
Amortization:

Monthly Payments:

368230 Ontario Inc.

Riverdale Mansion Ltd.

Ron and Norma Walton

Purchase property, Tenovate mansion, and construct townhouses

First mortgage
450 Pape Avenue

General assignment of rents

Guarantee

July 4, 2011

Mortgage: $3,000,000
First Advance: $1,360,000
Construction Advances: $1,640,000

8% per annum

calculated and payable monthly {(interest only), not in

advance, before and after default

plus 4% per annum on the unadvanced portien of the loan

to June 30, 2013

0 years

On First Advance, the sum of $9,067 per month related to the first $1.36
million plus $5,467 related to the $1.64 million set aside for construction
advances, for a total of $14,534

Once the full facility i1s advanced, the sun of $20,000 per month

Payment shall be in the form of post-dated cheques, replenished yearly



Bonus Interest:

Cost Consultant:

Other terms:

Survey:

Interest Adjustment
Date:

Default:

Mortgage Statements:

Legal Fees:

Title and Legal
Requirements:

£60,000

Phil Pavitt from BTY Group will provide to the lender monthly progress
reports confirming the work in place at 450 Pape and certifying to the lender
an amount to be paid to the borrower based on that work in place and the cost
to complete. Borrower will be responsible for payment of alt invoices from
BTY Group.

Closed for the first three months; open thercafter on any payment date upon
payment of one month’s interest. $200 NSF charge for each returned cheque
as liquidated damage amount.

Partial discharges to be provided for each individual townhouse upon
payment of 90% of the net proceeds of sale or $500,000, whichever amount is
greater

Satisfactory R Plan or survey to be provided to Lender’s lawyer prior to
closing

Interest shall be adjusted to the 1™ day of the month after the advance is
made, and shall be payable on the first of each month thereafter.

If Lender must send collection letters to Borrower due to default, a $200 fee
for each collection letter will apply.

Borrower shall pay $100 for preparation of cach Mortgage Statement
requested.

Lender’s lawyer: Daniel Bernstein

All legal, survey, insurance, valuation and inspection costs and fees, and other
costs and fees incurred in connection with this mortgage shall be paid by the
Borrower unless otherwise stated. Borrower’s counsel will prepare and
register all documents and report to Lender’s lawyer accordingly.

Advance of funds shall be made subject to the Lender and its solicitors being
satisfied with title to all property sccured and all legal aspects required of the
transaction,

It is a pleasure doing business with you.

Yours truly,

WALTON ADVOCATES
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Soft Construction Costs:

Development charges and fees

Site plan agreement deposits

Boulevard deposit $10,000.00
Landscaping deposit $60,000.00
Permit $35,000.00
Townhouse levy $53,046.00
Park levy $50,000.00
| Education levy $6,000.00
1| Plan of condominium application $35,000.00
2| Part lot control application $25,000.00
13| Miscellaneous other city deposits and charges $30,000.00
14
] $304,045.00
16
17 |Professional fees
18]  Architectural plans $35,000.00
1|  Engineering fees $30,000.00
120/ Interior design fees $25,000.00
21 Marketing and advertising fees $50,000.00
22| Insurance $36,000.00
2 Cost consultant fees $18,000.00
|  Surveyor's fees $30,000.00
25
B :$224,000.00
25| Total Soft Construction Costs 1$528,046.00
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1
2
| s+ |Each of the six townhouses is 1,600 square feet
P _
5
5 BUDGET TOTAL BUDGET || Draw#t | DRAW#2 | DRAW#3
[, PER TOWNHOUSE 07.10.04. | 07.11.05 | 07.1220.
8
9 Hoarding, silting, fencing $833.33 $5,000.00
10 Demolition $4,000.00 $24,000.00
1|  Stripping Site $0.00 $0.00
12 Pregrading $1,500.00 $8,000.00
|| Internal and external services
14 Sanitary $2,000.00 $12,000.00
| 15 | Storm $2,000.00 $12,000.00
16 Water $2,000.00 $12,000.00
17 Hydro $2,000.00 $12,000.00
18 Road $4,000.00 $24,000.00
19 Excavation $1,000.00 $6,000.00
|| Footings, stonework, waterproofing, backiill $3,000.00 $18,000.00
21
(22| Drains and Concrete in basement $4,000.00 $24,000.00
23 Framing (inciuding steel} $8,000.00 $48,000.00
24 Roofs, soffit, fascia, eaves, dormers $8,000.00 $48,000.00
25 Rough-ins
26 Plumbing rough-in and finish $6,000.00 $36,000.00
| 27 | Heating rough-in and finishing grills $6,000.00 $36,000.00
20 HVAC rough-in and finishing $6,000.00 $36,000.00
| 2|  Windows (including caulking) and doors $6,000.00 $36,000.00
30 Insulation and drywall $16,000.00 $96,000.00
Y Upper and lower stairs (including railings) $5,000.00 $30,000.00
az Bricks and stucco $6,000.00 $36,000.00
3 Painting $7,000.00 $42,000.00
34 Flooring $10,000.00 $60,000.00
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DRAW #4
08.02,13.

DRAW #5
08.02.28.

DRAW #5
08,04.02,

DRAW #7
08.04.28,

DRAW #8
08.05.30.

DRAW #9
08.07.03.

DRAW #10
08.08.01.

DRAW #11
08.08.26.

DRAW#12 DRAW#13

08.09.29,

08.10.31.
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22
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26

27

28
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31

32

33

34
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A B | %
35 Kitchen and bathroom cabinetry $10,000.00 $60,000.00
s | Trim and finishes $6,000.00 $36,000.00
£ (including hardware, mirrors, shower doors)
| ss | . -Exterior staircases and railings $4,000.00 $24,000.00
w | ‘Finish landscaping including sodding $4,000.00 $24,000.00
| 40| Finished laneway $4,000.00 $24,000.00
41 Garbage disposal $1,000.00 $6,000.00
a2 Site supervision $8,000.00 $48,000.00
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36

37

38
39
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B
] T Reverues and PROICIE

2
3 Per unit:]  Per square fool: Total:

4 {Townhouse revenues: L3 560,000 350 § 3,360,000
|5 |Sale of mansion $ - - S 1,750,000

&

7 Total Revenues: $ 5,110,000
| 8] Less realty commission (3.25%): $  (166,075)
B SRR g §774945,525!
110
i
o
13 | Projected Profit i1 s raai002,975:




Purchaso Costs

Purchase Price 1,700,000
Morigage and fender's legal feas 60,000
Ontaric Land Transfer Tax 25,500
Municipal Land Transfer Tax 25,500
QOther fees and disbursements 20,000

for due diligence material

23z [z [z [z B RBRERIEl]]-

Tolal Purchase Pri¢e . . | 1! 51,831,000
Hard canstruction costs
Mansion renovalians
Painting, sanding and finishing hardwood S 80,000
Repalr exleror brickwork: general clean up S 100,000
Repalr and replace ak syslems as needed $ 65000
Build six tovmhouses S 884,000
22
23 | Project management fees $ 12,900
24
25 3 1,241,900
126 |
27 |Scit construction costs
28
29 |Development charges and fees $ 304,046
40 {Psofessional foes $ 224.000
31
| 32 | 5 528,045
|_ 34 [Total Construction Costs: $. 1,769,946
35
36 [Carrying Costs
37 Property lax $ 109,000
38 Intarest on mergage 5 240,000
| 32 |
[ 40 ITotal Camying Coss: 5 340,000

|42 |Total Capital Requlred @
T SO

4 .
[44 | Mbitgage:
45 |Or. Bernsto

S g.00%

53,940,946

 § 3,000,000
i§ 470473
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A I B i c

|1} Investor Return

S Jeauiy: —
i Cash out date: Sy June 30, 2013
% Projected Profits: [sTaozE7e.a0]
i Tolal Retum on Investment: [ 1o5.55%]
% Compounded annual refum: m
% Tolal invesiment paried: I—“——Z@tﬁt
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This is Exhibit “19” referred to in the Affidavit of Stanley Bernstein
sworn August 4, 2015

C omﬁ:ﬁ? ionerfor TakingAffidavits (i W
DANIELLE GLATT
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From: Norma Walton <nwalton@roseandthistle.ca> 5 5 9
Sent: Thursday, November 24, 2011 12:18 PM

To: Dr. Stanley Bemstein <drbi@drbdiet.com>

Subject: RE: New opportunity

Sounds great! Welcome aboard on yet another rollicking adventure...©

From: Dr. Stanley Bernstein {mailto:drb@drbdiet.com]
Sent: Thursday, November 24, 2011 12:16 PM

To: Norma Walton

Subject: RE: New opportunity

Dear Norma,

Please incorporate 'DBDC Investments Highway 7 Ltd' to use as my company.
Not a surprise name,

Nice buildings.

I will have a cheque ready for tomarrow moming.

Thanks again,
Regards,

Stan

From: Dr. Stanley Bernstein
Sent: November-23-11 9:25 PM
To: Norma Walton

Subject: RE: New opportunity

Dear Norma,

Even more interesting with these details and possibilities.
Very nice options.

Thanks for the opportunity to partner this with you.

Regards,
Stan

From: Norma Walton [nwalton@roseandthistie.ca]
Sent: November-23-11 8:09 PM

To: Dr. Stanley Bernstein

Subject: PW: New opportunity

Dear Stan,

And the other interesting development is that after purchasing, we found out that our tenant who occupies the back building and now
haif of the front wants to purchase and was trying to tie the property up around the same time as we were. We were just more
nimble. We have since spaken with him about potentially purchasing the back building if we are successful at severing the property,
which he is very interested in doing, and at a significantly higher price per square foot than what we paid. So we may have some
interesting choices to make in a couple of years... sell part to him and take our profits then, or redevelop and take significantly more
profits later! As | like to say when you and | do business together, all good!

Regards,
Norma






From: Norma Walton <nwalton{@roseandthistle.ca> { ' 5 60

Sent: Wednesday, November 23, 2011 6:04 PM
To: Dr. Stanley Bernstein <drb@drbdiet.com>
Subject: New opportunity

Attach: proposal for dr. bernstein nov 23 11.pdf
Dear Stan,

Well, you told me to go shopping...@

| am attaching a proposal for a property that Ron and | have secured at 5770 and 5780 Highway 7 West in Vaughan,
Ontaric. There are a number of things we like about the property:

It sits on 12 acres;

It has great frontage on Highway 7;

There are no environmental jssues;

It has recently been rezoned by the town of Vaughan to permit high rise residential, subject to ratification by
the Region of York over the next few years;

The two buildings that sit on the property were constructed by Royal Plastics brand new in 1998 and 1999
respectively and are both attractive and in great shape;

8. We purchased for $14.5 million and because we brought a tenant to fill the vacant space in part of the front
building, the property has appraised at $15.35 million;

7. We plan to sever the properties into two legal parcels because we anticipate it will increase the value of
each (the sum of the parts being worth more than the whole);

8. We had three lenders {First National, Harbour and Penmor) competing to provide first mortgage financing of
75% loan to value at an interest rate of 5.69% {the competing for our business has never happened to us
before...it was refreshing!);

9. The property will be fully tenanted and cash flow positive within 45 days of closing, with cash distributions of
3.18% annually of the total investment, paid monthly or quarterly; and

10. We expect within 30 months we'll be able to turn each of our 50% equity of $2.25 million into almost $3.4
million.

LN~

o

The purchase closes on December 151, We have thus far provided a deposit of $800,000 and have paid for the
appraisal, the environmental report and the building condition assessment along with mortgage placement fees, for
another $150,000, for a total out of pocket to date of $350,000.

If you like the property and the opportunity, we'd love for you to join us as a 50% equity partner. We've structured the
investment so that if you wanted to exit with your profits after 30 months, you could or alternatively you could stay in for
the long haul with us, whatever you preferred.

The total investment would be $2,257,500. $475,000 would be due now, whenever you were able to reimburse us for
your half of the deposit and out-of-pocket disbursements we've paid to date. The balance of $1,782,5600 would be
provided to Royal Agincourt Corp. on December 81" via cheque for the December 15! ¢losing {or you can provide a
certified cheque on December 15™ if you prefer — your call). Also, we can incorporate a holding company to own this
investment if you wish. Just let us know the preferred name and we'll arrange.

If the above is of interest, I'll have Jackie or Tom put together the following documents for your records:
The appraisal;

The environmental report;

The building condition assessment report;

The leases; and

The agreement of purchase and sale.

el

Let me know if of interest. |t is always a pleasure to partner with you, and we seem to bring each other good luck!

Regards,
Norma

Norma Walton B.A., J.D., M.B.A.
THE ROSE AND THISTLE GROUP LTD.
30 Hazelton Avenue



-SFéJnto, Ontario, Canada M5R 2E2
© " Tel: (416) 488-9790 Ext. 103
Fax: (416) 489-8973

www.roseandthistlegroup.com

The Rose and Thistle Group Ltd. is a privately held land and investment company that owns a stable of
commercial properties, is a property developer, and is the parent company of Plexor Plastics Corp., Handy
Home Products Inc., Corporate Communications Interactive Inc., Urban Amish Interiors Inc., Loft Raum Inc.
and is affiliated with Walton Advocates, Barristers and Solicitors.
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Investment Proposal

5770 and 5780 Highway 7 West, Vaughan
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THE ROSE AND THISTLE GROUP LTD. November 23, 2011

SECTION A:

1. THE OPPORTUNITY

The opportunity is to purchase 50% of the equity in Royal Agincourt Corp., a Rose and
Thistle company that was formed to own 5770 and 5780 Highway 7 West in Vaughan.
Vaughan is part of the Greater Toronto Area and is one of the fastest growing municipalitics
in Canada. This investment is for a term of 30 months and will deliver a 3.18% cash flow
return annually, paid monthly, on the equity investment along with a projected 41.19%
straight line profit at the end of the term. Rose and Thistle intends to sever the property into
two legal parcels over the investiment term, increasing the value of the property.

The two scparate buildings on the property were originally built for Royal Plastics in 1998
and 1999. They total 225,468 square feet of rentable space. They were well built and
ideally located in a highly desirable industrial area situated near expanding residential
neighbourhoods.

5780 sits in back and is fully tenanted by Graphic Transportation, a trucking and logistics
company. 3770 fronts Highway 7 and is partially tenanted by Graphic Transportation. The
purchase price of $14.5 million was based upon partial vacancy on closing. Instead we have
contracted with one of our former law clients, Verick International Inc., {o occupy the space
that is currently available in 5770. Hence the buildings will be fully tenanted within 45 days
of closing, and as a result the property has been appraised at $15.35 million.

Unlike investments in stocks and bonds, carefully selected and well-located income
properties have value secured by physical assets. Commercial buildings are also not
subject to the wide fluctuations common to stock markets and when properly managed
provide reliable, above average retums on investment.

as
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THE ROSE AND THISTLE GROUP LTD.

November 23, 2011

2. THE INVESTMENT PARTICULARS

The details of the opportunity are as follows:

What:

Investment amount:
Commencement date:

Capital appreciation and return:

Term:

50% of the equity in Royal Agincourt Corp. which
will own 5770 and 5780 Highway 7 West, Vaughan

$2,257,500
December 15, 2011

The investment pays a 3.18% cash return on the
investment amount annually, paid monthly, along
with a lump sum retwrn upon refinancing cnce the
property has been severed into two lcgal parcels. At
the end of the investment term, it is anticipated each
party’s 50% equity will have increased by the sum of
$950,000 in addition to the 3.18% annual payments.
The total straight-line return projected over the 30
months including all payments will be $1.13 million
or over 50% return on equity.

30 months to June 15, 2014

The total capital is $15.4 million, being $10.875 million from mortgage and $2.25

Mortgage. & :' N
Ron and Horma Walton: - [
Dr. Stanley. Bernstein: i

million from each of the common shareholders. The capital structure is as follows:

i
A TEFE0N




THE ROSE AND THISTLE GROUP LTD, November 23, 2011

SECTION B:
1. THE PROPERTY

Built for Royal Plastics in 1998 and 1999, the properties total 191,468 square feet of
industrial space and 34,000 square feet of office space. Each has multiple loading docks for
trucks and there is ample parking in front, between the two buildings and in back. They sit
on 12 acres of land. Phase I Environmental reports confirm that both properties are clean.

The area is changing, The City of Vaughan has recently amended the zoning of this
property from industrial to mixed use giving Rose and Thistle tremendous flexibility going
forward to redevelop the properties into residential condominiums and townhouses. You
can sec from the acrial map that there is already residential behind and to the cast of the

property.

Rose and Thistle’s immediate objective is to sever the properties into twe separate legal
parcels. Severance increases the value of the properties because the sum of the parts is
greater than the whole. Further it makes the entry price to own the property lower. For
example, rather than needing to pay $15 million for both properties, once severed someone
could buy one for $8.5 million.

T
R

VAUGHAN OFFICIAL PLAN
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THE ROSE AND THISTLE GROUP LTD. November 23, 2011

2. THE PLAN

The plan is to close the purchase; build a block wall barrier between the two warehouse
tenants who will occupy 5770 and renovate the front offices; move the new tenant into
the property; manage the tenancies; sever the property into two; and refinance to pay
out profits.

The following steps will be implemented to achieve this objective:
1. Pre-closing:
a. Due diligence on the property now completed;
b. Armranged first mortgage financing; and
c. Secured new tenant and entered into leases with existing tenants.
Timeline: to December 15, 2011
2. As of Closing:
a. Build the block wall barrier and renovate the offices as required;
b. Move new tenant in;
c. Manage tenants;
d. Engage surveyor to prepare a plan of survey and R Plan;
c. Apply to sever the properties;
f.  Go through the planning process required to sever the properties;
g. Complete severance.
Estimated timeline: 18 months to June 15, 2013
3. Refinance property.
Estimated timeline: 6 months to December 15, 2013
4. Pay out capital and profits.
Estimated timeline: Thereafter
CONTINGENCY: 6 months

Total project timeline: 30 months including contingency
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3. FINANCIAL PROJECTIONS

The property was purchased . e [0S e _
for $14.5 million.  With — _*@%ﬂ IR LT J;
closing costs it will have a cost | : s L ] K Q:Eﬁ
base of $15 million. The - I | B
property has been appraised at 5 I

$15.35 million already. The

hard construction costs will e

cost $330,000 and the soft w0

costs including permit feesand | [I =~ :

surveyor’s fees will run about | i S T i

$100,000. Hence the tofal B : J | L e
project cost will be about o o ] |

$15.4 million. CoLl e T

Rose and Thistle anticipates }@P’! mmnme N ["’”f

that within 30 months, being DR - o

June 15, 2014, the property o oo e e B 0
will be severed, refinanced and | [ T —
equity paid out. Along the — e |
way, the common shareholders e L T
will have been paid 3.18% | * ° =

annual  distributions  paid
monthly, and upon project completion they will be entitled to a further lump sum equal
to an additional return of 42,1% straight line if the severance is successful. If severance
is  successful, it is thus
estimated  that  common
sharehiolders will enjoy a
LS straight-line return of just over
i ey 50% over the 30 month term,

Y

AT T WWH "
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~
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It is projected that an
investment of $2,257,500 on
December 15, 2011 will
L provide a total retum of §1.13
A million within 30 months,
I I being a 17.7% compounded
1C@e” ' 2 annual refurn. We refer you
to the Financial Projections
scction of this proposal for
expenditure, revenue and
profit details.
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SECTION C:
INVESTING IN THE GREATER TORONTO AREA

A continental gateway and a crossroads for the world, Toronto is Canada’s business
capital. It ranks alongside economic powerhouses such as New York, Boston and
Chicago. Toronto is annually rated as the most multi-cultural city in the world by the
United Nations. Canada accepts approximately 300,000 new immigrants every year, and
43% of all immigrants to Canada settle in the Greater Toronto Area. This results in an
annual population increase of more than 100,000 people. As a result, the demand for
both residential and commercial real estate is strong and demographic trends strongly
suggest that such demand will remain robust.

Toronto boasts a stable economic and political
climate.  Toronto commercial real estate has
attracted worldwide investors, particularly from the
United States, Great Britain, Israel and Germany. It
has one of the five most diversified economies of
any city-region in North America, and consistently
ranks with Boston and Chicago as one of the best
business cities in North America.

Population

With 2.7 million residents, Toronto is the 5th largest
city in North America. One-quarter of Canada’s
population is located within 160 km (100 mi.) of the
city and more than 60% of the population of the
USA is within a 90-minute flight.




THE ROSE AND THISTLE GROUP LTD.

November 23, 2011

Competitive

Toronto has an excellent reputation as
one of North America's leading
economies while at the same time
delivering overall business cost savings
of 6.5% over large U.S. cities and
12.2% when compared to Asian and
European centres.

'Economiy

The City of Toronto’s economy comprises
11% of Canada’s GDP, with Toronto’s
GDP topping $140 billion in 2009,
Toronto-based businesses export over §70
billion in goods and services to every
corner of the globe. Toronto has retail
sales of $47 billion annually.

Capital

Five of Canada’s six largest banks have
their headquarters in Toronto, near the
country’s busiest stock exchange. Toronto
is North America’s third largest financial
services centre and 75% of Canada’s
foreign banks and 65% of the country’s
pension fund companies are located here.

Workforce

Toronto’s more than 76,000
businesscs choose fiom a large, highly
skilled, multilingual workforce of 1.4
million people - one-sixth of the
country’s labour force. More than
800,000 workers have university or
college training and 58% have earned
a post-secondary degree, diploma or
certificate. Residents speak more than
135 languages and  dialects.

pnn
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Education

Toronto’s impressive range of post-secondary educational facilities includes three
universities and five colleges offering training in virtually every discipline and skill.
Toronto leads the country in the number of post-secondary schools and graduates, with
more than 15,000 medical/biotech researchers, two top-ranked MBA schools and excellent
programs in engineering, computer sciences and multi-media.

Location

Some 180 million
customers and suppliers
are within a one-day’s
drive  from  Toronto.
Toronto’s Pearson
Interpational  Airport is
within easy reach of the
city’s  central business
district and  provides
flights to over 300
destinations in 54
countries  through 64
e carriers.

Connections

Toronto boasts an expansive local network of consultants, professional firms and
specialty suppliers. The business services cluster is among North America’s largest and
growing. Toronto is home to 9 of Canada’s 10 largest law practices, 9 of the top 10
accounting firms and all 10 top human resources and benefits firms.

Transportation

With four major highways, multi-modal
railway facilities, a Great Lakes port and
an international airport handling over 30
million passengers and 350,000 tons of
cargo annually, Toronto is a true North
American gateway.

Transit

Toronto’s public transit system is the
second largest in North America and has
the highest per capita ridership rate on the
continent. More than 2,400 subway
vehicles, buses and streetcars make it easy
for more than 1.4 million business riders
to travel throughout the city daily.

10
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572

SECTION D:
THE ROSE AND THISTLE GROUP LTD.

A. EXPERIENCE

Over the past ten years, The Rose and Thistle Group has owned, managed and developed
a total of $150 mnillion worth of properties, of which $100 million remain under
management and development.

Rose and Thistle is seeking out properties similar to the properties with which it has had
success in the past. Since 2001, Rose and Thistle has owned, managed and developed

the following properties, twenty-one of which it continues to own.

Qur heritage commercial buildings:

[
P

30 Hazelton Avenue

A heritage building in Yorkville with high-end luxury
office and retail tenancies

Head office of The Rose and Thistle Group Ltd.

Severed one lot into two and renovated the heritage
designated building into our offices and a retail suite

30A Hazelton Avenue

A commercial building in Yorkville with high-
end luxury office tenancies

Severed one lot into two and renovated the
building into four luxury suites

65 Front Strect East

A heritage corner building in Old Town built in
the mid-1800s that has loft commercial office
space

Renovated this heritage listed commercial loft
building; improved the tenant mix, reduced
¥ costs, and increased profitability.  Oblained
approval to add a fourth storey to the building

™
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86 Parliament Street: The Old Telegram
Building

A heritage corner building built in 1887
that used to house The Toronto Telegram,
focated in Corktown, with retail and
comimercial space.

Gutted and renovated the property.
Opened Urban Amish Interiors Furniture
Gallery on floors one and two, and leased
floors three and four o Sun Edison.

252 Carlton / 478 Parliament

“i A hentage comer building in Cabbagetown that
has retail and commercial space.

Home to Ginger and Johnny G’s restaurants

. Renovated the second and third floors to house
= the Salvation Ammy and Dance Umbrella of
= Ontario, each on 4 full floor

"% 110 Lombard Street: The Old Firehall

Toronto's first fire hall, built in 1886. The former home of
Second City which launched the careers of Dan Ackroyd,
John Candy, Mike Myers, Gilda Radner, Martin Short, etc.

006 Gerrard Street East

This is Toronto’s original apothecary,
built in the 1880s. This beautiful
building, kitty comer Ryerson, now
houses a Starbucks as anchor corner
retail tenant.

12
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24 Cecil Street

A stunning corner property south of the
University of Toronto that has been custom
designed and fully renovated to house Gilda’s
Club

241 Spadina Avenne

This beautiful heritage building was originally built in 1910 for
The Consolidated Plate Glass Company of Toronto. With
< renovations alinost completed, a trendy new restaurant will
soon open on the ground floor with beautiful commercial
offices above

32 Atlantic Avenue

This brick and beam building sitting on over an
acre of land has 30 foot ceilings and 65,000
square feet of space. It is being renovated to
accommodate new tenants this spring

450 Pape Avenue

This half acre property on the corer of Pape and
Riverdale contains a historically designated
mansion and a newer back section that is being
converted inte  six  beautiful  three-level
= townhouses

13
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14 College Street

. Purchased a spectacular 26,000 square foot heritage property
originally built for the Toronto Bible Society. A new
restaurant will soon open on the ground floor with
commercial offices above

Qur commercial buildings:

. 18 Wynford

" This 145,000 square foot building on
. approximately two acres is currently being

¢ tenovated with vacant space being tenanted as
: the renovations are completed

26 Gerrard Street East

This 25,000 SF building used
to house Ronald McDonald
House. Tt will be tenanted by
© a similar residential style user.

14
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185 Davenport Road

Fully converted an office building into five
mixed use residential and commercial
condominium suites and sold them.

355 Eglinton Avenue East

Commercial building, renovated for re-sale.

1246 Yonge Street

Commercial  building  converted  to
condominiums

Converted this office building into 28 mixed
use condominiums, plus expanded the
underground parking garage and then sold all
28 units.

17 Yorkville Avenue
Commercial building converted to condoininiums

Converted this office building into six mixed use luxury
condominiums then sold all six units

15
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10-12 Bruce Park
Mixed-use building

Entered into an agreement to purchase this building
then sold that right to another purchaser for a profit.

Qur residential apartment buildings:

19 Tennis Crescent
An 8-plex in Riverdale

Renovated five of the suites and significantly
increased annuwal revenues when they were re-
leased. Property was then sold for a profit.

646 Broadview Avenue

A 13-plex in Riverdale

Fully converted a

heritage-designated mansion into

thirteen residential rental units.

648 Broadview Avenue:

A 10-plex in Riverdale

Renovated five of the suites and significantly
increased annual rcvenues when they were re-
leased. Are renovating other suites as they
become available

16
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Qur infill residential housing:
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1185 Eglinton Avenue East

Are rezoning and development-approving
this site for 620,000 square feet of
residential density, comprised of 64
stacked townhouses and 693 suites in two
condominium towers, one 31-storeys tall
and the second 34-storeys tall.

875 Qucen Street East

Bought a former United church
property sitting on 28,000 square
feet of land at Queen and Booth

Are redeveloping it into a retail

i
, lﬁf:’: :

BT

and residential condominium
complex
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78 Tisdale

Bought a vacant 1.5 acre parcel of land in North
York; are completing all steps required to permit
the construction of 38 townhouses

3771 St. Clair Ave. E..
17 luxury townhouses

Bought a vacant 2/3 acre lot
and completed all development
steps required then built and
sold 17 townhouses

346 Jarvis: 6 luxwry
townhouses

Bought  six  partially
completed townhouses and
completed construction; all
now sold or leased

232-234 Galloway Road: 16
townhouses

Bought vacant land and built sixteen
townhouses for sale, with 8 pre-sold
and 8 being listed for sale this fall.

247 Ranee Avenue: 7
townhouses

Bought a vacant 2/3 acre lot
and obtained approval to
build seven houses on the
site. Seld to Toronto
Community Housing
Corporation

18
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14 and 16 Montcrest Blvd.
2 luxury detached houses

Severed off two lots from our 646 Broadview property, and
built two luxury detached houses and sold both. They have
phenomenal views of the Toronto skyline, being just north of
Riverdale park.

10-12 Market Street

Redevelopment site
== Obtained approval to build a [0-storey luxury
= residential and retail condominium building on the
. site of the original Toronto fish market, a heritage
: site, before selling this site to another developer

: 9 Post Road
; Infill housing site

Severed one lot into two and obtained approval and a
building permit to construct a luxury mansion in the
Bridle Path neighbourheod in Toronto, before selling
the site to a builder

2 Park Lane

Infill housing site

= Scvered one lot into two and renovated the
house on the property before selling the site
to a builder

118 and 120 Isabella
Mixed use houses

Renovated two houses for profitable resale

18
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B. HISTORIC RETURN ON INVESTMENT

Since 2001, the Rose and Thistle Group Ltd. has achieved impressive compounded
annual returns.

Prbpérty-

l?propemes i1:13:Tdr:cfjn"_to'. o

% gintlfer removed: outlier skews retirns tp to 70.93

The properties are lisied from our highest compounded annual return to our lowest. We have
thus far never lost money on a project.

Property Compounded annual return.. | - Timeline
10-12 Bruce Park 785.00% 2 months
19 Tennis Crescent: 104.00% © . 6 months
118 and 120 Isabella: 84.75% 1 year
185 Davenport Road: 36.36% 6 years
30A Hazelton Avenue: 33.51% 7 years
646 Broadview Avene: 26.48% . dyears
30 Hazelton Avenue: 25.16% B years
65 Front Street East: 21.90% . 2years
335 Eglinton Avenue East: 18.00% 9 manths
1246 Yonge Street 16.87% 3 years
17 Yorkville Avenue 13.50% 3 years
247 and 251 Ranes Avenue: 10.00% & years
4 and 16 Montcrest Blwd.: 8.00% 4.5 years
9 Post Road: 7.00% 3 years

2 Park Lane; 7.00% 3 years
3771 & 3775 St Clair Ave E. 4.50% 5 vears
10-12 Marker Street 2.11% 2 years

C. MISSION STATEMENT

The mission of The Rose and Thistle Group is to identify, acquire, manage and develop
under-utilized commercial, industrial and residential buildings and vacant land in the
Greater Toronto Area that have the potential, when the requisite amount of time, skill and
capital are applied, to achieve an above average return and provide ocur tenants and
purchasers with homes or offices of which they are proud.

20
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D. INVESTMENT CRITERIA AND STRATEGY

Rose and Thistle reviews potential acquisitions using an investinent criteria which focuses
primarily on return on equity, security of cash flow, potential for capital appreciation and the
potential to increase value by more efficient management, including accessing capital for
expansion and development.

We are “sticking to our knitting” by seeking opportunities similar to the properties with
which we have had success in the past, namely the following three types of investments:

1. Industrial, commercial and mixed-use buildings that are well-located and well built
where there is the possibility to:

a. sever off a portion of the land for redevelopment or to create multiple
parcels where there is currently one;

b. subdivide the building into condominiums;

c. add onto or renovate the existing building; and/or

d. change the tenant mix and create operating efficiencies;
2. Apartment buildings that arc well-located and well-built where there is the potential
to:

a. scver off a portion of the land for redevelopment;

b. add onto the existing building; and/or

C. update the suites, improve the building, and thus change the tenant mix and

increase rents; and

3. Residential housing and development sites where the land is well-located.

Wc are prudent investors who apply rigorous criteria when evaluating each potential real
estate opportunity.

21
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E. ROSE AND THISTLE SERVICES

i. Real estate acquisition, disposition and financing

Acquisition and syndication of residential, commercial, and retail real estate
Assistance with property ownership transition that capitalizes on value created
Research, investment analysis, due diligence, market and value assessment
Financing and re-financing

Access to capital through our network of contacts

ii, Construction and devclgpment

Project management of re-developments, renovations and new developments for
residential, commercial, and retail properties in urban and suburban markets

Expertise in planning, obtaining zoning approvals, construction management, and
operation start-up

Experience working with government and regulatory agencies, business community
leaders and investors to enhance project success

Tarion-registered new home builder

111. Property management

Operations and management of muiti-unit small to medium commercial, residential
and retail properties

Short-term and long-term strategy to maximize return on investment
Tenant relationship management through ongoing communicaticns and reporting
Tenant retention strategy and effectiveness measurement
Administration of leases to optimize results

Market research for competitive pricing and positioning
Maintenance and management of the property

Twenty four hour on-call emergency repair

Rent collection and lease enforcement

On-site staffing, if needed, according to owner approved budget
Maintenance and capital improvement planning

Regular property inspections

22
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iv. Leasing Services

Obtaining tenants

In-house leasing team with extensive industry contacts

Advertising vacancies

Negotiating new and renewal leases

Marketing stralegy to promole properties to prospective tenants and brokers through
our network of contacts, Web sites, printed media and other channels of
communication

v, Legal and Accounting Support
o Drafling and filing legal documents
e Litigation
e The conversion of commercial rental units to commercial and/or residential
condominium properties and the implementation of condominium sales programs

Zoning, by-taw and legislative compliance

e Severance and variance applications

s Representation at municipal zoning, fire, building and by-law hearings
s Insurance management and advice on appropriate coverage

Centralized accounting and finance functions, including financial statements and
audit, accounts receivable, accounts payable, payroll, cash and tax management

Weekly, monthly or quarterly occupancy and collection reporting

Weekly, monthly or quarterly financial reporting

Annual budget preparation

Unil turnover costs

Capital expenditures

Operating and labour costs
¢ Revenue

Partnership distributions as dirccted
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F. MANAGEMENT TEAM

Norma Walton, B.A., J.D., MLB.A.

Norma is a co-founder of The Rose and Thistle Group Ltd. Rose and
Thistle is a land and investment company that is a property manager,
Tarion approved real estate developer and management holding
company (www.RoseandThistleGroup.com). Norma is the CEOQ of
our real estate gropu and has considerable experience in the field of
land and commercial real estate acquisition, development and
. financing. Norma has a Bachelors Degree in French, her Juris Doctor
law Degree and an executive Master of Business Administration
Degree all from the University of Western Ontario. She is a member
of the Law Society of Upper Canada.

_ Ronauld G. Walton, CPIM, J.D., LL.M., M.B.A.

Ron is a co-founder of The Rose and Thistle Group Ltd. He is the
COO of its real estate arm and the President of all its subsidiary
. corporations. Ron has a Juris Doctor law degree from the University
. of Western Ontario, a Master of Intellectual Property Laws Degree
from York University, a Master of Business Administration Degree
from the University of Liverpool, a Diploma in Marketing
Management from Centennial College and is Certified in Production
and Inventory Management by the American Production and
. Inventory Control Society. Ron is a member of the Law Society of
. Upper Canada, the Canadian Civil Liberties Association, Canada's
" History Society, Heritage Toronta

and the Heritage Canada Foundation. He has been nominated for the
Premiers Award given by Province of Ontario for social and
economic contributions.

Mario R. Bucci, B.BM., C.M.A., Chief Financial Officcx
Maric provides leadership and co-ordination in the administrative,
accounting and budgeting efforts of The Rose and Thistle Group. He
creates and evaluates the financial programs and supperting
information and control systems of the company in order to preserve
company assets and report accurate and timely financial results.
Mario has over 25 years experience in finance. He has a Bachelor of
Business Management Degree from Ryerson University and is a
member of the Certified Management Accountants of Ontario.

Yvonne Liu, B.Sc., Director, Strategic Development

Yvonne is responsible for identifying businesses development needs and
establishing and monitoring performance benchmarks. She has over
fifteen year's management expericnce working in diverse business
sectors such as information technology, healthcare and real estate. She
has recently provided transitional support for the Luxembourg Consul in
Toronto. Yvonne has a Bachelor of Science degree in Health Sciences
from Ryerson University and a Diploma in Website Applications from
the York College of Industry and Technelogy. She is currently working
towards her Project Management Professional and Six Sigma
certifications.
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Carlos Carrciro, Director of Construction and Maintenance
Carlos has an extensive twenty-year background in real estate, He has
been a real estate agent, a land developer, and a residential and
commercial property renovator and builder. He is adept at interior
design and renovation having studied architectural technology at
Ryerson. He has an extensive network of industry contacts to call
upon as the need arises. He is an exceptional manager of both
construction sites and commercial buildings,

Steve Williams, Vice President of Operations
Steve has more than a decade of both project management and overall
management experience. He is responsible for ensuring that cost
effective operations and infrastructure are in place to suppert all of
The Rose and Thistle's active real estate projects and oversees the
operational budget for each project. He contracts and coordinates
outside contraetors to resolve operating difficulties and ensure project
deadlines are met.

Trudy Haalmeyer, Director of Leasing

Trudy oversees all aspects of our leasing, property management and
marketing objectives. She has an extensive background in
commercial and industrial leasing, property management and
construction and development. Her focus is to ensure seamless tenant
transitions, expedite the documentation process and work closely
with the brokerage and design communities to guide each property
towards long term optimum profitability for all stakeholders.

John Geikins, C.M.A.., Senior Accounting Manager

John manages Rose and Thistle’s finance staff and oversees the
maintenance and accuracy of all financial records for The Rose and
Thistle Group Ltd. and related companies. He has an Acecounting and
Finance Diploma from Seneca College and is a Certified
Management Accountant with over twenty five years experience in
accounting and income tax compliance. Prior to joining the Rose and
Thistle Group, John was in upper management discharging
considerable financial responsibility with one of Canada's largest
corporations.

Chris Willis, Scnior Construction Manager

Chris is responsible for directing and coordinating the construction
and renovation of select Rose and Thistle commercial properties. He is
a key participant in projeet planning and identifieation of required
resources. He oversees consfruction projects from start to finish and
ensures that construction activities are on-schedule, on-budget all the
while minimizing exposure and risk in each project.
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John Rawlings, Consultant

John, an engineer by training, had thirty years experience with the Ford Motor
Company in a variety of management positions. He has been on contract to The
Rose and Thistle Group Ltd. for ten years. John has supervised seventeen
hundred individuals including architects, engineers, electricians, plumbers,
contractors and maintenance and repair workers. While on contract to Ford,
John was in charge of the construction of two twenty million dollar facilities
and a one hundred and fifty million dellar plant expansion at the Ford facilities
in Oakville and St. Thomas.

Samanthe Slemko, B.GS, Property and Leasing Manager
Samantha joined us in 2006 as a project manager for our subsidiary company,
CCLI. In that capacity she managed some of CCI's largest technology projects
and was responsible for meeting client goals, deadlines and budgets. She
. currently oversees the rental of all Rose and Thistle properties, tenant
relations, lease negotiations, building repair and maintenance all with the goal
of increasing asset value. Samantha comes from a project management
background in health information. She has a diploma in Heath Information
. Technology as well as a Bachelors Degree from University of North Dakota,

Jackic McKinlay, Associate

Jackie has over a decade of real estate law experience and is the hub through
which all of our residential and commercial real estate deals flow. She co-
ordinates condominium registration documents, real estate financings,
interacts with lawyers, clients, architects, surveyors, conveyancers and City
personnel, she co-ordinates the preparation and receipt of R plans, site plans,
surveys and landscape surveys and all of the real estate acquisitions, sales
and re-financings. Jackie is a gradvate of The Ontario Law Clerks
Association and is a registered mortgage agent.

Tom Trklja, B.A. in Law, F.Inst.L.C.O., Associate

Tom obtained his Law Degree from the University of Belgrade in 1987 after
which he practiced law in Belgrade for several years. Subsequently he
graduated on the President's Honour List from the Legal Assistant Program
= at Seneca College of Applied Arts and Technology in 1999. Through his
legal training and practical experience Tomn has been in the legal field for
more than twenty three years. He has played a key role in multi-million
dollar mergers and acquisitions, a variety of complex contract negotiations
2 and all aspects of corporate law. He is also skilled in real estate development
law and real estate financing. He is a member of the Institute of Law Clerks
of Ontario.

Kendra Henry-Curtis, Senior Accountant

Kendra studied accounting, information systems and computer
programming and is an honours graduate of Centennial Collegs with an
Accountant/Programmer Analyst diplomna. At present, she is completing
the Certified General Accountant program and will soon have her CGA
designation. She assists in the maintenance and preparation of financial
records and statements.
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SECTION E: THE FINANCIAL PROJECTIONS
A: ASSUMPTIONS

The financial assumptions used to generate the estimated costs and revenues were
specifically designed to be conservative in their estimates to mitigate identified
potential risks. The key assumptions are as follows:

Rental Rates Rose and Thistle based the rental rates on the actual
contracted rates, which have been confirmed with the
brokerage community as being fair.

Hard Costs Rose and Thistle renovates and builds to suit spaces for
tenants in all of their buildings. The costs for drywalling
to block the warehouse space and the costs to renovate the
offices corne from that experience.

Soft Costs Soft Costs include surveyor’s fees and city fees to perrnit
severance. Rose and Thistle has estimated these based on
their recent experience with other similar projecis.

Capitalization Rose and Thistle is using a 7% capitalization rate to

Rate determine property value. Most quality commercial
properties in Toronto are below 7% capitalization and this
property has been appraised using a capitalization rate that
is below 7%. Rose and Thistle is using 7% to be

conservative.
Anticipated In Rose and Thistle’s experience, severance increases the
Increase in value of property. They have estimated that the value will
Value increase by 10% if severance is granted in this case. That

is based on their experience with other properties where
they achieved severance in the past, and speaking with
agents familiar with the area.

27
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B: RISKS

Inherent with any investment there are associated risks. Rose and Thistle through
their industry experience is aware of and has taken appropriate measures to mitigate
the risk exposure to the investor. However, it is essential that preferred shareholders
be aware of some of the key risks involved in the project and more importantly, how
these risks have been considered by Rose and Thistle.

Risk

Discussion

Market
condition for
industrial and
commercial
lcasing
activity

- Rose and Thistle cannot control the economic environment
in the Greater Toronto Area. We are encouraged by the net
migration of approximately 100,000 people a year to the area,
which histerically has kept real estate vibrant over the past
two decades. Also Highway 7 benefits from its location near
major highways and in a lower tax jurisdiction than the city
of Toronto proper. Nonetheless Rose and Thistle has no
control over the overall state of the real estate market.

Interest Rate
Increases

- Rose and Thistle cannot control interest rate fluctuations
and expects over the course of the project that rates will rise
from their historic lows.

General
Investment
Risk

- All investments with the exception of sovereign bonds of
major industrial nations (eg. US treasury bills, Canada
savings bonds} carry with them inherent risk. There are no
guarantees in life. The best one can do, as Rose and Thistle
believes it has, is to acquire desirable assets, at a reasonable
price at a favourable time. Investors must be aware that this
investment is significantly riskier than acquiring savings
bonds. Investors must be comfortable that the return is not
guaranteed, unlike the return of such a bond. Rose and
Thistle will do everything it can to mitigate the project risk.
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SECTION F:
TABLE 1: CAPITAL REQUIRED

SRR DR 57?0 and 5780 nghway'!’West Vaughan, Ontano
BRI RS : - CAPITAL REQUIRED T
Purchase Costs _
Purchase Price _ 14,500,000
Morigage fee including legal fees ] 217,500
Ontario Land Transfer Tax o 7500 R
for appraisal, reliance letters for N
ervironmental reperls, municipal
enquiries and fees, efc.
Total Purchase Price |\ foi0f7 T L | §6 14,060,000
Tenant Fixturing Costs
.Block wall construction and drywall .8 ...200000 o
Renovate offices 5 100,000
Project mianagement fee 5 30,000 _ _
Total Renovation Costs:: I 87330,000
Professional Fees L
Surveyor's faes L %  &0,000
Severance fees _ 5 0000 . N
Tatal Professional Fees: - S T R T R % £.7400,000
TotaiCap:tai Requsred D e DL o 5 15390900
Mortgage: - o -3 SV T0E6% e 4AT § 10,875,000
Ron and Norma Waltou ; T R S 48T%R : 2§ 02,257,500
Dr. Stanley Barnsteind 7. 0 s T _14.67% § 2,257,500
TABLE 2: RENT ROLL JANUARY 1, 2012
Projected Rent Holl: Jaiuary 1, 2012
Tenant Size  Slart dale End date  Metrenl Additional Total rent Met zent Additional rent Total rent
psl reslpsi psfl annually annually annually
5770 Highwray 7 West
1 Yerick Intemationat nc 15652 1-Jan-12 31.Dec16 51225 §275 51500 519173700  S4304300 5234 780.00
2 Varick Intemnationat Ine 48576 1Jan-12 31Dec-16 5430 §275 5705 520887580 513358400 $342.460.80
3 Superior Logistical Senvices In¢. 2744 1-Jan-12 3-Mar15 §1225 278 51500 53361400 S754600  541160.00
* Hole net rent increases each year
4 Graphic Transpostation Senices Inc. __48590  1-Jan-12 31a-15__$4 00 §275 675 $198.360 00 513537250  5334.732.50
116862 $632.607.60 5320545 50  5953,133.30)
5780 Highway 7 West
1 Graphic Transportation Senices Inc 108906 1§-Feb-10 31-Mar15 34 00 275 $675 $43562400 529949150 G735 11830
" Hote net sent mcreases each year
Sgtali R 1225458 SR e e T 8 066,211,807 5620,037.00] $1,688,248.80
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TABLE 3: INCOME AND EXPENSE STATEMENT JANUARY 1, 2012

" Income and Expenses as of January 1, 2012

Revenues:
Rental Revenues 51,688,249
Total Revenues: 51.,688.249
Expenses before interest paynients:
Propesty taxes: $363.478
Utilities {paid by tenants directly}: 50
Prapesty management fees: 549,128
Operating costs: 5184,684
Insurance: 522,547
Total Expenses before interest payments: $620.037
idet Income before interest: $1.068.212
Interest on first moftgage in year 1 $635.000
Met Income: $433.212
TABLE 4: CASH FLOW JANUARY 1, 2012
e et
Receipts:
Rental Receipts {after deducting 3% vacancy allowance}: 51637601
Tolal Receipts. 51,637,601
Total Disbursemsnts:
Principal and interest payments on first mortgage: 5751124
Property taxes: 5363.478
Utilities (tenants pay directly):
Property managemant fees: 5491238
Operating expenses: $184.384
Insurance: 522 547
Resemve fund for capital expensas: 581.880
Contingency: 540.940
Tetal Disbursements. $1.493,981
Cash availabla after paymant of all disbursements: 5143620
Te Ron and Merma Walton: 571.810
To Dr. Stanley Bemstein: $71.819
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TABLE 5: PROPERTY VALUE, CURRENT AND PROJECTED
B Ve s

TABLE 6: PROJECTED INVESTOR RETURN

Property Ownershlp asof Decemher 15 2011 '

Value

7 100.00%

Flrst mnngage (pnnmpal pald down by 5373 645} s _E $10. 501 355 00_ “62.56%
Ron and Marma Walton- . e B, Jd2 M52 1aT2%
Dr. Stanley Bemstein: L S sate2de 21--';___ L MB.72%
Total; G ks tets L 100.00%
Profits per Investor
Initial investment: | §2.257.500.00
IMonies distributed during the 30 month term: $179.525.13
Plus increase in value of investment as of June 15. 2014: 5763.008.43
Plus decrease in principal due on mertgage as of Jupe 15, 2014- $186,622.50
Total return; $1,129,356.05
Total straight-line percentage return on investment: 50.03%

|
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This is Exhibit “20” referred to in the Affidavit of Stanley Bernstein
sworn August 4, 2015

Comm:‘s)%erfW”E Affidavits @ ")
DANIELLE GLAT







From: Norma Walton <nwalton@roseandthistle.ca>

Sent: Monday, December 26, 2011 4:59 PM

To: Dr. Stanley Bernstein <drb@drbdiet.com>

Subject: 14 Trent investment opportunity

Attach: 2 kelvin and 14 trent.pdf, 14 Trent.pdf; spreadsheets for proposal dec 26, 11.xls
Dear Stan,

I hope you are having a lovely holiday down south. Thank you for your Christmas wishes. Our children had a wonderful
weekend, celebrating with my parents on Saturday and Ron'’s family on Sunday. It makes for such a relaxing weekend
just hanging around with family.

As discussed by phone, and knowing you have always wanted to own a bingo hall © we would love to have you partner
with us on our 14 Trent acquisition,

Currently owned by Variety Village, 14 Trent is located at Dawes Road and Danforth, just north of the rail lines. ltis a
bingo halt of just over 16,000 square feet sitting on 52,054 square feet of land, or just under 1.2 acres. Under the official
plan, it is designated apartment neighbourhood on the north part of the site and mixed use on the south part of the site.
We have consulted with our planners who have confirmed they are confident we can obtain approval for an eight to ten
starey condaminium building on the site.

14 Trent and 2 Kelvin were tied up by another developer at a much higher price. When he found out that 2 Kelvin had
environmental concerns, he dropped both properties. We then immediately tied up 14 Trent for $2.7 million because 14
Trent is environmentally clean. Just after we received Variely Village's signback at $2.7 million, another developer also
made an offer on the two for a higher price than us.

Hence our plan is to purchase the property closing March 31, 2012, lease back the bingo hall to Variety Village for
minimum 12 and ideally 24 months at $10,000 per month gross rent; and development-approve the site for as much
density as possible, with a view to selling it to a developer once re-zoned. We anticipate our due diligence will take three
months and the planning process will take another 24 months, making for a 27 month project.

The neighbourhood is middle to lower income, so we expect the condominiums would sell for $450 per square foot at
day's end. The subway is a stone's throw away, which will make them appealing to a lot of purchasers. The accessibility
to transit coupled with the affordability should make the project of great interest to a developer as selling the units should
not be a problem,

We expect the total cost will be just under $4.5 million and we anticipate the site will sell for at least $6 million net of realty
fees, or $30 per buildable foot. Hence aver a 27 month period, we expect an equity investment of $1,166,150 will
generate profits of $736,544 or 28% compounded annually. The first $122,5600 would roll out now to cover ¥ of the
deposit and ¥ of the due diligence costs. The balance would be required on closing, anticipated to occur March 31.

t am attaching the excel spreadsheets showing the capital costs, site valuation, anticipated profits, and investor return,
along with the MLS listing and the fiyer for both 14 Trent and 2 Kelvin. As discussed, we'll take another look at 2 Kelvin
once our due diligence on 14 Trent is completed.

We'd obviously love to have you partner with us again. If that is of interest, please prepare a cheque for $122,500
payable to The Rose and Thistle Group Lid. As we move along in our due diligence, we ¢an discuss whether you wish to
also provide the first mortgage on the property.

Have a great evening!

Regards,
Norma

Norma Walton B.A., J.D., M.B.A.

THE ROSE AND THISTLE GROUP LTD.
30 Hazelton Avenue

Toronto, Ontario, Canada M5R 2E2

Tel: (416) 489-9790 Ext. 103

Fax: (416) 489-9973
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www.roseandthistlegroup.com

The Rose and Thistle Group Ltd. is a privately held land and investment company that owns a stable of
commercial properties, is a property developer, and is the parent company of Plexor Plastics Corp., Handy

Home Products Inc., CCI Interactive Inc., Urban Amish Interiors Inc., Loft Raum Inc. and is affiliated with
Walton Advocates, Barristers and Solicitors.
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Prepared by JUSTIN DUPAS, Salesperson

COLLIERS MACAULAY NICOLLS (ONTARIO} INC., BROKERAGE
1 Queen St E,, Ste. 2200, Toronto C08, ON M5C222

416-777-2200

9/M12/2011 11:44:54 AM

14 Trent Ave Toronte E(Q2 East End-

! Danforth

List: $2,800,000 For Sale

Toronto, Ontario MAC5C5

DirfCross St:  Dawes Rd And Danforth

Map: 116-27-Q Sale
DOM: 3

Contract Dt:  9/9/2011 Taxes: $21,273/201t/Annual
Industriaf Lease Term:
Free Standing Freestanding: Y SPIS: N
Other Franchise:
Possession: Thd
B Com Condo Fees:

{ MLS#: E2193936 PIN#:

{ : 24 5 . .

'I)?ct:?.lﬁz{iarea- 16,024 847t Survey: Public Transit

Indust Area: 16,024 Sq Ft Lot/Bldg/ 0X0 Feet Lot

£ P 9 Unit/Dim: Soil Test:

Retail Area: i

; Lot Irreg: Outside Storage:

i Apx Age: 16-30 .

f Crane: Rail: N

"Volts: N

* Amps: Bay Size: Basement: N

ps: %Bldg: Elevator:

tZoning: 1MD1

“Truck Level: 0 Washrooms: UFFI:

; y Water: Municipal Assessment: 2481000,2010

Grade Level; 0 )

. Water Supply: Chattels:

‘Drive-In: 0

: Sewers: LLBO:

‘Double Man: 2

: . - AlC: Y Days Open:

:Clear Height: 18'0 P X

. X Utilities: Y Hours Open:

Sprinklers: Y Garage Type: None Employees:

Heat: Gas Forced Alr Open Park%pazzs: #Trl Spe: Sealzt,s'y '

' Phys Hdcap-Equip: ’ ’ :

" Bus/Bldg Name: For Year: Financial Staterment:

; Actual/Estimated:

| Taxes: Heat:
“Insur: Hydro:
Mgmt: Water:
Other:

Maint:

Gross inc/Sales:
- Vacancy Allow:
- Operating Exp:
= Net Income B4 Dabt:

Est Value Inv At Cost:
Com Area Upcharge:
Percentage Rent:

Present Use is A Bingo Hall. Tenant Interested In Leasing Back Entire Building For Approx. 2 Years. Possible Development Site And
Land Assembly Possibilittes. Same Owner As 2 Kelvi

Listing Contracted With: METROPOLITAN COMMERCIAL REALTY INC., BROKERAGE 416-703-6621

Av

Listed On Mis

Toronto Real Estate Board (TREB} assumes no responsibility for the accuracy of any information shown. Copyright TREB 20%1
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X8

k | 1] Lo 14 Trent Avenue |
| 2 | : S . GAPITAL REQUIRED.
3 _|Purchaso Cests
4 | Purchase Price 2,700,000
5 | _Morlgage fee 43,200
§ | tender's legal fee 7.500
7 | Cniaro Land Transfer Tax 40,500
8] Municipal Land Transter Tax 40,500
9 | Cther fees and disbursements 25,000
1 for appraisal, reliance letters for
1 envircnmenial repors, municipat
|12} enquiries and fges, elc. .
| 13 fTotal Burchase Price | 0. 100000 52,856,700
| 141
15 IDemolition of 14 Treat
16 Demalitian S 200,000
17 Construction Management Fes: $ 20,000
18 § 2204000
1§
[2C pevelop t of one condeminium tower on site:
21 Architectural plans € _300.000
22 Engineering fees § 100,000
23] Interior design fees $ 100,000
| 24] Cost consullant fees S 50,000
25]  Surveyer's fees $§ 50,000
26 Cily development fees § 400,090
27 Prajact b it Fee: § 100,000
| 28] 5 1,160,060
25 |Tatal Demolitlon and Davelopmant Gharges: Sele Dl %$01,920,000
[20]
_3_‘l_ Carrying Costs
32 Property lax, uliities, insurance, maintenance, ete. $ 210,000
33 ) Interesi on merigage S 345.600
| 34| Less rental income: $ (240,000)
| 35 |Total Camying Costs: : e § | 315,600
35 i i :
[ 37 [Total Capital Required i TS $,492,300
38 R . o N
[ 39 |mortgage: - - - ::-48.08% - -+ -B.00% $. 2,160,000
[40|Dr. Bernstein equity: - - - - - S 26.96% $ 1,166,150
Ron and Norma Walten equity:: - 2598% - 5 1,486,150
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This is Exhibit “21” referred to in the Affidavit of Stanley Bernstein
sworn August 4, 20135

i
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Co issioneﬁc{r Taking Affidavits (o as inay be)

DANIELLE GLATT
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From: Norma Walton <nwalton@roseandthistle.ca> 6 0 9
Sent: Tuesday, April 3, 2012 10:10 PM

To: Dr. Stanley Bernstein <drb@drbdiet.com>
Subject: 14 Trent monies and developments
Attach: Deal Terms january 11, 12.doc; condominium plan with fegion land.pdf; condominium

plan for 14 trent.pdf

Dear Stan,
3o glad to hear you are enjoying both the weather and the music in Floridat

We close 14 Trent's purchase on April 11. Despite not yet closing, we have been making considerable strides in our effort
to increase the value of the property since agreeing to purchase. On that note, | had sent you our plan showing
approximately 171,000 SF of density, which we purchased for just under $16 per buildable foot — an incredible price in
today's market where develapers are chasing sites on the subway at $30 to north of $100 per buildable foot.

To add to the potential upside, | mentioned during our meeting with Larry that [ had "presented” fo the Legion Hall, who
own 9 Dawes Road, the idea of buying their site and finding them a place where we would design-build a new Legion
Hall. They were interested. Hence Ron and | commissioned Sol Wassermuhl at Page and Steele to show us how that
would affect our proposed development. The results are attached (with and without the Dawes Road property). Basically
given how it adjoins our properiy it would more than double the density proposed even though their site is only 0.7 acres
whereas ours is 1.2 acres. Hence we'd be looking at a development of 344,000 SF instead of 171,000.

We have thus offered to the Legion Hall that we would swap their site for a design-build Legion Hall on a new site with a
value of $3 million give or take. This equates to about $17.40 PSF, which would be an incredible buy for us. We'll see
how our proposal is received.

If he has not already done so, | will have Tam prepare your share certificate for 14 Trent for 1,166,150 shares. You've
already provided $122,500 to cover ¥ of the deposit and due diligence expenses pre-closing, leaving a balance owing of

$1,043,650. At your convenience, please prepare a cheque payable to Hidden Gem Developments Ltd. and we’ll refrieve
when ready.

Great upside on this development already, and we're just getting started!
Enjoy your evening.

Regards,
Norma
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AGREEMENT
Between:
DBDC Investments Trent Lid.
“Bernstein”™
_and -
Ron and Norma Walton
“Walton”
-and -
Hidden Gem Development Inc.
the “Company”

WHERIEAS Bernstein and Walton intend to purchase 14 Trent Avenue, Toronto,
Ontario (the “Property”) on or about March 31, 2012 and put ownership of the
Property in the Company’s name;

AND WHEREAS Bernstein and Walton, or whomever Bernstein and Walton may
direct in accordance with the provisions of paragraph 5 herein, will each hold
1,166,150 shares in the Company;

AND WHEREAS Bernstein and Walton will each provide the sum of $1,166,150 to
the Company for the purposes of purchasing, redeveloping and selling the property
{(the “Project™);

AND WHEREAS Walton will manage and supervise the Project and ensure it is
completed according to the excel spreadsheet attached as Exhibit “A™ to this
Agreement;

THEREFORE the parties agree as follows:

1. Walton has contracted to purchase the Property and the purchase is scheduled to
close on March 31, 2012.

2. Walton has secured a tenant for the Property for a one-year period with a likely
renewal for a second year.

Walton has commenced development approvals for the residential re-development
plans for the Property.

LR ]



10.

11.

12

Walton has engaged a consultant to prepare demolition specifications for the
demolition of the building on the Property so that demolition job can be tendered
through the Commercial News.

Walton intends to complete development approvals between now and November
15, 2013 in accordance with Exhibit “A”.

Bernstein wishes to own 50% of the shares in the Company in exchange for
providing 50% of the equity required to complete the Project. The Company will
issue sufficient shares such that Bernstein has 1,166,150 and Walton has
1,166,150 voting shares of the same class.

The ownership of the Company will be as follows:
a. 50% to Bernstein; and
b. 50% to Ron and Norma Walton as they may direct between each other or
alternatively to be held by a completely Walton-owned and controlled
company, provided that all covenants and agreements of Walton herein
shall continue in full force and effect and such company executes an
agreement to be bound by the provisions of the within Agreement.

Walton will be managing, supervising and completing the Project in accordance
with the attached Exhibit “A”.

Walton and Bernstein have each provided % of the $245,000 to cover the due
diligence costs and deposit to purchase the Property.

The balance of equity in the amount of $2,087,300 will be paid as follows:
a. Bernstein will provide to the Company the sum of $1,043,650 on or before
March 31, 2012; and
b. Walton will provide the sum of $1,043,650 in a timely manner as required
as the Project is completed.

Walton and Bernstein will each provide 50% of whatever additional capital over
and above the $1,043,650 cach that is required to complete the Project, if any, in a
timely manner.

In addition to managing, supervising and completing the Project, Walton will be
responsible for supervising the tenancy of the building and the eventual
demolition of the Property, hiring of all consultants, designers, architects and
engineers to complete the Project, finance, bookkeeping, office administration,
accounting, information technology provision, filing tax returns for the Company,
and fulfilling all active roles required to complete the Project in accordance with
Exhibit “A”.



13.

14.

15.

16.

17.

18.

Bernstein will not be required to play an active role in completing the Project.
Notwithstanding that, any decisions concerning the selling or the refinancing of
the Property will require his approval; any decisions requiring an increase in the
total amount of equity required to complete the Project will require his approval;
and any significant decisions that vary from the Project plan described in Exhibit
“A” will require his approval.

Walton will provide to Bernstein ongoing reports at minimum monthly detailing
all items related to the Property including the progress in moving the plan
forward.

Walton will provide a written report to Bemnstein each month detailing the
following:
a. copies of invoices for work completed;
b. the bank statement for that month; and
c. if the bank statement does not have a copy of cancelled cheques, then
Walton will also provide a complete listing of all cheques written,
including payees, dates and amounts.
At Bernstein’s request, Walton will provide whatever other back-up information
he requests. Any cheque or transfer over $50,000 will require Bermnstein’s
signature or written approval before being processed.

Once the Project is substantially completed to the point that all of the Property has
been sold, both parties will be paid out their capital plus profits and Walton will
retain the Company for potential future use.

The Board of Directors of the Company will be composed of two directors, being
Bemnstein and Norma Walton. The only shares to be issued in the Company will
be as set out above, and neither party may transfer his or her shares to another
party without the consent of all the other parties, which consent may be
unreasonably withheld. Bernstein shall have the option of being paid out his
share of capital and profits from the Project and once he has been paid out n full,
he will surrender his share certificate, he will concurrently resign fromn the Board
of Directors and Norma Walton and the Company will accept such resignation.
At such time Bernstein shall be released of all obligations and liability related to
the Company and shall be indemnified by Walton with respect to all liabilities,
claims and obligations whatsoever of the Company up to the date at which
Bernstein has been paid out his capital and profits from the Project.

The Company will only be used to purchase, redevelop and sell the property at 14
Trent Avenue, Toronto, Ontario or such other matters solely relating to the Project
and the Property.

s



gk

19. If the parties disagree on how to manage, supervise and complete the Project in

accordance with Exhibit “A” and cannot reach agreement amongst themselves,
each of them undertakes to attend a minimum of four hours of mediation in
pursuit of reaching an agreement. After mediation, if there are any remaining
issues to be determined, those issues in dispute shall be determined by a single
arbitrator in as cost-effective a manner as possible, with no right of appeal. All
costs of such mediation and/or arbitration will be borne equally by Bernstein and
Walton.

20. The above represents all deal terms between the parties.

Dated at Toronto, Ontario this day of JANUARY 2012
DBDC Investments Trent Ltd. Hidden Gem Development Inc.
Per A.S.0O. Per A.S.0.

Ron Walton Norma Walton
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Branch: {104 TOR B).
OOR &
77 BLOOR 87T w BAY
TORONT( 3 ON

Date: apr2 -2012, 0
21T P
Ref §i: 00007%34/3 (SA(M

From: ¢ ‘heque T'oral

90.00
Tw: HJZU-3339(JU
Dt.':})()ﬂff
:l'ill 0 00
Number pf liemy: 1
36R230 ONT
84,00

Cusiomer Signature

X
—_—
S

Banking can pe this comfortable

WALTOH ADVOCATES

———

Canada Trust

Srancl 1104 TOR BLOOR & BAY
77 BLOOR ST W
(OROGNTO, ON

Dhate: Apr2, 2002, 11;28 AM
el 00065972 « ZION

Jrom: Chegue Tolal
20,4797

Tar 1020-333900
Duposit
Cash: 0.00
Number of [Lems: 1
A4QR231) OONA;

B 002/002
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THE ROSE AND THISTLE GROUP LTD.

30 HAZELTON AVENUE » TORONTO, ONTARIO » M5R 2E2
Tel: (416) 4899790 *» Fax: (416) 489.9973 » E-mail: khenrye@rosenndthistle.ca

FACSIMILE TRANSMISSION

To: Dr. Stanley Bemnstein From:  Kendra Henry-Curtis
Firm; Pages: 2 pages including cover
Fax: 416-352-1426 Date:  Apnl2, 2012

Phone: cc:

Re: Deposit Slips
Hi Dr. Bernstein,

Aftached are the deposit slips for the Atala Investments and Wynford Professional Centre
cheques.

Thank you,

Kendra Henry-Curtis
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This is Exhibit “22” referred to in the Affidavit of Stanley Bernstein
sworn August 4, 2015

C@'Affion%ﬁ‘ Taking 4 _]_"ﬁdavr’fs@éy be)

DANIELLE GLATT
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From: Dr, Stanley Bernstein <drb@drbdiet.com>

Sent: Tuesday, December 27, 2011 12:27 PM

To: Norma Walton <nwalton(@roseandthistle.ca>

Subject: RE: 3765 St. Clair Avenue East investment opportunity

Dear Norma,

I very much appreciate the offer to participate in both properties, St. Clair and Trent, with you.

1 will take half ownership in both in the name of new corporations.

I will also commit to providing the funding for the second martgage on St Clair under the suggested terms.

If Warren will be in the office tomarrow, I will have him prepare 2 cheques for you.
I will also provide you with 2 new corporate names and would appredate your offices incorporating these companies at

my expense.
I look forward to 2 more successful ventures with you.
Hope you are having a wonderful day with your family and not working too much,

Regards

Stan

From: Norma Walton [nwalton@roseandthistle.ca]
Sent: December-26-11 5:52 PM

To: Dr. Stanley Bernstein

Subject: 3765 St. Clair Avenue East investment opportunity

Dear Stan,

For winter, it is mild here...4 degrees today. Nothing like Florida, but on the other end of the scale, nothing like Winnipeg
either,..@

Ron and | built 17 townhouses at 3771 St. Clair Avenue east, selling all of them in 2009. Hence when the church property
next door came on the market for sale, the listing agent contacted us immediately. The offer price for just under one acre
of land was $2.5 million, which we told him was way too high. He explained that the church had been burnt before with
conditional offers and encouraged us to bid on it given our familiarity with the property. We decided to go in firm at $1.6
million to test the waters. Low and behold, the church accepted our offer.

We met with the city planners two weeks ago and they are completely supportive of our plan to build 24 townhouses on
the site, so we are rolling into our rezoning and site plan applications over the next three months. We close the purchase

February 1.

We've already provided a $100,000 deposit and are in the process of due diligence. Our mortgage broker has arranged
from DUCA a first mortgage of $860,000 at 5.6% interest only for two years. He also has a second mortgagee willing to
pravide $240,000 at 12% with a 1% fee. That works out to a blended rate of 6.88% on $1.2 million plus a 1% mortgage
fee, or 75% loan to value for two years, interest only, while we development-approve the site and ready for construction.
If you wish to only invest equity, we are good to go. If you wish to also provide either a first mortgage for $1.2 million at
6.88% interest plus 1% fee, or alternatively the second mortgage at $240,000 at 12% interest plus 1% fee, that wouid
obviously be great as well. Whatever you prefer...

The total cost to development-approve and construct the site is just aver $8 million and the net revenues shaould fally just
over $10 million, leaving a $2 million profit earned over three years. That works out to a 24% compounded annuat return.

| am attaching the excel spreadsheets for the property along with the property brochure and the proposed site plan for 24
townhouses. [f you'd like to partner with us on the property, we'd request $65,000 now to cover %: of the depaosit, due
diligence and mortgage placement fee costs. Please make that cheque payable to The Rose and Thistle Group Ltd.



Then on closing February 15, we'd each need another $862,100 to cover closing costs, development approval costs and
carrying costs. The final $240,000 of equity would flow sometime in mid-2013 once the site is development-approved and
ready to construct.

We'd love to partner with you on the property...as usual should be fun!

Cheers,
Norma

Norma Walton B.A., J.D., M.B.A.

THE ROSE AND THISTLE GROUP LTD.
30 Hazelton Avenue

Toronto, Ontario, Canada MSR 2E2

Tel: (416) 489-9790 Ext. 103

Fax: {(416) 489-9973

www.roseandthistlegroup.com

The Rose and Thistle Group Ltd. is a privately held land and investment company that owns a stable of
commercial properties, is a property developer, and is the parent company of Plexor Plastics Corp., Handy
Home Products Inc., CCI Interactive Inc., Urban Amish Interiors Inc., Loft Raum Inc. and is affiliated with
Walton Advocates, Barristers and Solicitors.
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B [ C E
K TReventies 55 Projected Profis
2
3 Perunit:} Per square foot: Total:
L4 | Townhouse revenucs: 3 435,000 | § 29¢ § 10,440,000
5
6 | Total Revenues: $ 10,440,000
7 Less reabty commission (3.25%): 3 (339,300)
8
0]
8,055.200¢
2:045,500:




B |

3765 St Clair Avenue East.
314} CAPITAL REQUIRE

Purchase Costs
Purchase Price 1,600,000
Morigage fee 114,420
Lender's egal fee 7.500
Cntario Land Transfer Tax 24,000
Municipal Land Transfer Tax 24,000
Cther fees and dishur t 25,000

for appraisat, reliance fetters for

environmentat reparts, municipal

=== I -

_enquinies and fees, etc.

Damaolition of 3765 St. Clalr Avenue East

Demolition S 150,000
7 Consinuction Management Fee: $ 15.000
18 S _165.000
[19]
20 |Construction of 24 townhouses:
21 Site servicing work 720,000
2z 1,500 square feet each @ $90 PSF 3,240,000
23| Consiruction Management Fee: 386,000
124 § 4,356,000
25
6 |Soft G len Costs:
7| Cily Develapment Charges and Fees S 540.000
28| Consulant’s fees $ 420,000
29| Project Management Fee! 5 96000
a0 $ 1.056,000
il )
| 32 | Tosal Demmotition and Dovelopment Charges:.: &0 5577,000
a3
34 |Carrying Costs.
as Praperty tax, utilities, i maintenance, glc. $ 120,000
36|  Interest an mortgage s 611,280
a7 Less rental income: § (48,000}
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This is Exhibit “23” referred to in the Affidavit of Stanley Bernstein
sworn August 4, 2015

COMSW‘ Taking Affidavits (OJW
DANIELLE GLATT
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From: Norma Walton <nwalton@roseandthistle.ca>

Sent: Friday, November 4, 2011 6:32 PM

To: Dr. Stanley Bernstein <drb@drbdiet.com>

Subject: 78 Tisdale Avenue

Attach: APS Tisdale Skygrove.pdf; APS Tisdale 966843 Ontario Inc.pdf
Dear Stan,

78 Tisdale is a 1.5 acre parcel of land we own in North York. You hold the mortgage on the property in the face amount of
$3.5 million, of which $2 million has been advanced to date. We are very close to completing the Record of Site Condition
and Rezoning / Site Plan Approval for 38 townhouses on the site. When that occurs, another $1.5 million is due to be
advanced on your mortgage. When we arranged the mortgage, we valued the property once development approved at $5
million assuming 40 townhouses were approved.

We have had realtors seeking us out (the property has never been listed for sale) and sending us offers to purchase from
builders hungry to build in that area. There is a large Ismaili community there already as their mosque is on Bermondsey,
so townhouses are snapped up quickly. | am attaching two of the offers to purchase we have recently received, one at
$6.08 million and one at $6.84 million. We will likely build the site ourselves but the builders' agents have been all over us
trying to get us fo sign back the attached offers. In addition, Gary Goldman of Stafford Developments is keen to purchase
or partner with us to build the 38 lots as he has a similar development on Hobson that he is almost sold out of and about
to start building, so he would roll our site into his and call it Keystone Mews II.

Given the increased value of the site and the fact we are due to pay our engineers a significant sum of money this month
to move the Record of Site Condition forward to registration, | was wondering if you would be comfortable advancing 1/2
of the $1.5 million advance that wili be coming to us soon, being $750,000 now. That would mean you had mortgage
monjes advanced of $2.75 million against a site that is worth in excess of $6 million. Let me know if agreeable. If sq,
great and thank you. If not, no worries.

Thanks as always!
Norma

Norma Walton B.A., J.D., M.B.A.

THE ROSE AND THISTLE GROUP LTD.
30 Hazelton Avenue

Toronto, Ontario, Canada M5R 2E2

Tel: (416) 489-9790 Ext. 103

Fax: (416) 489-9973

www.roseandthistlearoup.com

The Rose and Thistle Group Lid. is a privately held land and investment company that owns a stable of commercial
properties, is a property developer, and is the parent company of Plexar Flastics Corp., Handy Haome Praducts inc.,
Corporate Communications Interactive Inc., Urban Amish Interiors Inc., Loft Raum Inc. and is affitiated withh Walfon
Advocates, Barristers and Solicitors.












Agreement of Purchase and Sale Form100

for use In the Provinge of Ontario

This Agreernent of Purchase and Sale dated this__11th._______..__ ... dayof ____October . . .. ... 20 11

BUYER, .........] SKYGROVE DEVELOPMENTS ING. e ab s » agrees to puschase from
(Fulliagal names of all Buyers)

SELLER,. .. JIBDALE MEWS ING. et e e sttt e » Ihe following

{Full legal names of all Sellers)

REAL PROPERTY:

Address, .. . JOTISDALEAVENUE ... ... ... - ey dontingoenthe e side
oL U URURTITY 1 B 21 DR L1y =1 1] < H ST RSO USROS
and having a fFontage of .. e moreorless by adepth of more or less
and legally deseribed as . ... ... Partof Lotd. Plan 5413 desionaled 2s Fart.l. Plan 66R-22415 as shown.on Schedule 'C) aflached heratg, ...
""""""""""""""""""""" e devinien o e Tndluding sasamanis vt deserbad sisewhare) ™" e {118 PIOREY)
PURCHASE PRICE: __SIX MILLION AND EIGHTY THOUSAND Dollars (CDN$) 6,080,000.00
DEPOSIT: Buyer submits | UPONAGEEIIAIGEE | oo esrssers e e ees s msseaass o ses e raas e
i [Herewilh/Upon Atceplancefas othersise described in this Agpreement)
....... TWO HUNDRED THOUSAND . e eesaneen o D0NAFS (CDNE), 200,000.00 .
by negotiable cheque payableto,__ ... e SO I St e, “Depasit Holder*

lo be held in trust pending completion or other {emination of this Agreement and to be credited toward the Purchase Price on completion. For the
purposes of this Agreement, “Upen Acceptance” shall mean that the Buyer is required to deliver the deposit to the Deposit Holder within 24 hours of the
acceptance of this Agreemenl. The parties to this Agreement hereby acknowledge that, unless otherwise provided for in this Agreement, the Deposit
Holder shatl place the deposit in trust in the Deposit Holder's nen-interest bearing Real Estate Trust Account and no interest shall be earned, received or
paid cn the deposit.

Buyer agrees 10 pay the balance as more particulsrly set out in Schedule A attached.

SCHEDULE(S) ... ABand G

._..attached hereto form{s} part of this Agreement,

1. IRREVOCABILITY: This Offer shall be irevocableby ... .. Buyer o ..untl =00 &fp.m, on
(Seller/Buyer)
e oo | I T dayof ... OCIOBeL. . oo 20__11......, atler which time, I not accepled, this Offer

shall be nuli and void and the deposit shall be retumned to the Buyer in full without interest.

2. COMPLETION DATE: This Agreement shall be completed by no |ater than 6:00 p.m. on the
________________________________________ . 20.___..... Upon completion, vacant possession of the property shall be given to the Buy
_ provided for in this Agreement.
a. NOTICES: The Seller hereby appoints the Listing Brokerage as agent for the Seller for the purpose of giving and receiving notices pursuant to

this Agreement. Where a Brokerage (Buyer's Brokerage} has entered into a representation agreement with the Buyer, the Buyer hereby
appoints the Buyer's Brokerage 2s agent for the purpose of giving and recelving notices pursuant to this Agreement. Where a Brokerage
represents both the Seller and the Buyer {multiple representation), the Brokerage shall not be entitled or authorized to be agent for
either the Buyer or the Seller for the purpose of giving and receiving notices. Any nofice refating hereto or provided for herein shail be in
writing. In addition to @ny provision contained herein and in any Schedule hereto, this ofter, any counter-offer, notice of acceptance thereof or
any notice to be given or received pursuant to this Agreement of any Schedule herelo shall be deemed given and received when delivered
personally or hand delivered to the Address for Service provided in the Acknowledgement below, or where 3 facsimile number is provided
herein, when transmitled electronically to that facsimile number.

INITIALS OF BUYER(S): @ INITIAL OF SELLER(S): ©

2011, Onlaric Real Estie Assoabion ("CREAT). All ighis reserved, This {ofm was develioped by OREA for e use ang repreduction of ils members agd ficonsess enly.
Any cther use or reproduclion is prohibited excanl wilh pAce willen cansent of OREA. Do nal alter when printing or repraducing the standard pre-set portion. .
Form 180 Reviseo 2011 Poge 1 0f12
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10.

.

12.

652

CHATTELS INCLUDED: None

Unless othervise stated in this Agreement or any Schedule hereto, Seller agrees to convey all fixtures and chatlels included in the Purchase
Price free from all liens, encumbrances or claims affecfing the said fixtures and chatiels.

FIXTURES EXCLUDED: = PO TP PSP

RENTAL ITEMS: The following equipment is rented and not included in the Purchase Price. The Buyer agrees to assume lhe rental
contraci{s}, if assumable:; ____Nonge,,

HST: Jf the sale of the properly (Real Property as described above) Is subject to Harmonized Sales Tax (HST), then such tax shall be
in 2ddition to the Purchase Price. If the sale of the property Is not subject to HST, Seller agrees to cerlify on or

{included in‘in additian to)
before closing, that the saie of the properly is not subject to HST. Any HST on chattels, if applicable, is not included in the purchase price.

TITLE SEARCH: Buyer shail be allowed until 6:00 p.m.onthe  _____] 18 e day &f __prior to.the closing date ., 29, ... ...
{Requisition Date) to examine the tille to the properly at Buyer's own expense and until the earlier of: (j} thirty days from the later of the
Requisition Date or {he date on which the conditions in this Agreement are fulfillad or otherwise waived or; {ii} five days priar fo completion,
to satisly Buyer thatthere are no outstanding work orders or deficiency nolices affecting the properiy, and that its present use
___________________________________________________________________________________ ) may be lawfully continued and that the principa!l bullding may be insured
against sisk of fire, Selier hereby consents to the municipality or other governmental agencies releasing to Buyer details of all outstanding work
orders and deficiency notices aHecting the property, and Seller agrees to execute and deliver such further authorizations in this regard as
Buyer may reasonably require.

FUTURE USE: Seller and Buyer agree that there is no representation or warranty of any kind that the fulure intended use cof the property by
Buyer is or wiil be lawful except as may be specifically provided for in this Agreement.

TITLE: Frovided that the tifle to the propertly is good and free from all registered restrictions, charges, liens, and encumbrances except as
otherwise specificalty provided in this Agreement and save and except for (a) any registered restrictions or covenanis that run with the land
providing that such are complied witn; {b} any registered municipal agreements and registered agreements with publicly regulated utiiities
providing such have been complied with, or security nas been posted to ensure compliance and completion, as evidenced by a lefter from the
retevant municipality or regulated utilily: {c) any mingr easements for the supply of domestic ulility or telephone services to the properly or
adjacent properties; and {d) any easements for drainage, storm or sanitary sewers, public utility lines, telephone lines, cable tajevision lines or
other services which do not materially affect the use of the property. If within the specifiad imes referred to in paragraph B any valid objection
to title or to any outstanding work order or deficlency notice, or to the fact the said present use may net lawfully be continued, or that the
principal building may not be insured against risk of fire is made in writing to Seller and which Seller is unable or unwilling to remove, remedy
or satisfy or obtain insurance save and except against risk of fire (Title Insurance} in favour of the Buyer and any. marlgagee, {with all related
cosis at the expense of the Seller), and which Buyer will not waive, 1his Agreement notwithsianding any intennediate acts or negotiations in
respect of such cbjections, shall be at an end and all monies paid shall be retumed without interest or deduction and Seller, Liséng Brokerage
and Co-operating Brokerage shali not be liable for any costs or damages. Save as o any valid objection so made by such day and except for
any objection going to the root of the tite, Buyer shall be conciusively deemed to have accepted Seller’s title ta the properly.

CLOSING ARRANGEMENTS: Where each of the Sefler and Buyar retain a lawyer to complete the Agreement of Purchase and Sale of the
property, and where the transaction will be completed by electronic registralion pursuant to Parl i of the Land Registration Reform Act,
R.S.0. 1920, Chapter L4 and the Electronic Registration Act, 5.0. 1991, Chapter 44, and any amendmenis thereto, the Seiler and Buyer
acknowledge and agree that the exchange of clesing funds, non-registrable documents and other tems {the "Requisite Deliveries"} and the
reiease thereof to the Seller and Buyer will {a) not eceur at the same time as the registration of the transfer/deed {and any olher documents
intended to be registered in canneclion with the completion ef this transaction)} and (b) be subject to condilions whereby the lawyer(s)
receiving any of the Requisite Deliveries will be required to hold same in trust and not release same except in accordance with the ferms of a
document registration agreement between the said lawyers. The Seller and Buyer irrevocably instruci the said lawyers to be bound by the
document registration agreement which is recommended from time to time by he Law Society of Upper Canada. Unless otherwise agreed to
by the lawyers, such exchange of the Requisite Defiveries wili occur in the applicable Land Titles Office or such other location agreeable 10
both lawyers.

DOCUMENTS AND DISGHARGE: Buyer shall not call for the production of any litle deed, abstract, survey or other evidence of title o the

property excep! such as are in the possession or control of Seller. I requested by Buyer, Seiler will deliver any sketch or survey of the property
within Seller's control to Buyer as saon as possible and prior fo the Requisition Date. If a discharge of any Charge/Morigage held by 2

INITIALS OF BUYER(S): @ INITIAL OF SELLER(S): ©

© 2011, Criarfo Real Estatg Association {*OREA"). All rights raserved, This {arm was developed by QREA for the use and reprocuction of its members and licenseoes only,

Any ather use of repraduction Is prohibiled eacept wilh prier wiinen consent of DREA. Do not aller when prinjing or reproducing the standard pre=set porlion,

Form 100 Ravised 2011 Page 20! 12



13.

14.

15.

16,

1.

18,

19.

20,

21,

22.

23,

24,

25,

Z6.

.

[
corporation incorporated pursuant fo the Trust And Laan Companies Act (Canada), Chartered Bank, Trust Company, Credii Union, Caisse
Populaire or Insurance Company and which is not to be assumed by Buyer on complelion, is not available in registsabte form on compietion,
Buyer agrees 1o accept Seller's lawyer's personal undertaking to obtain, out of the dlosing funds, a discharge in registrable form and to register
same, or cause same {o be registered, on lile within a reasonable period of time afler completion, provided that on or before completion Selter
shall provide ta Buyer a morigage staiement prepared by the morigagee Setting cut the balance required to cbiain Lhe discharge, and, where a
real-fime elecironic cleared funds transfer system Is not being used, a direction executed by Seller directing payment to the morigagee of the
amount required to obtain the discharge out of the balance due on completion.

INSPECTION: Buyer acknowledges having had the opporiunity to inspect the property and understands that upon acceptance of this Offer
there shall be a binding agreement of purchase and sale between Buyer and Seller. The Buyer acknowledges having the oppertunity to
include a requirement for 2 propery inspection report in this Agreement and agrees that except as may be specifically provided for
in this Agreement, the Buyer will not be oblaining a property inspection or property inspection report regarding the property.

INSURANCE: Al buildings on the properly and all other things being purchased shall be and remain until completion at the risk of Seller.
Pending completion, Seller shall hold all insurance policies, if any, and the proceeds thereof In frust for the-parlies as their interests may
appear and in the event of substantial damage, Buyer may either terminate this Agreement and have all monies paid returned withoul interest
or deduclion or efse take Lthe proceeds of any insurance and complete the purchase. No insurance shall be transferred on completion. If Seller
is taking back a Charge/Morigage, or Buyer is assuming a Charge/Mortgage, Buyer shall supply Seller with reasonable evidence of adequate
insurance lo protect Seller's or other mortgagee's interest on completion.

PLANNING ACT: This Agreement shall be effeclive to create an interest in the property only if Selfer complies with the subdivision contro}
provisions of the Planning Act by completion and Seller covenants o proceed dlligently at his expense to obtain any necessary consent by
complelion.

DOCUMENT PREPARATION: The TransferfDeed shall, save for the Land Transfer Tax Affidavit, be prepared in registrable form at the
expanse of Sefier, and any Charge/Mortgage to be given back by the Buyer to Seller at the expense of the Buyer. If requested by Buyer, Seller
covenants that the Transfer/Deed to be delivered on complelion shal tontain lhe statements contemplated by Section 50(22) of the Planning
Act, R.5.0.1990.

RESIDENCY: Buyer shall be crediled towards lhe Purchase Price with lhe amount, if any, necessary for Buyer to pay to the Minister of
National Revenue to salisfy Buyer's liability in respect of tax payable by Seller under the non-residency provisians of the Income Tax Act by
reason of this sale. Buyer shall not claim such credit if Seller defivers on campletion the prescribed certificate or a statutory declaration that
Selfer is not then a non-resident of Canada. .

ADJUSTMENTS: Any rents, mortgage interest, realty taxes including locat improvement rates and unmetered public or private ulifity charges
and unmetered cost of fuel, as applicable, shall be apportioned and allowed ta the day of completion, the day of complefion itself to be
apporticned to Buyer, '

PROPERTY ASSESSMENT: The Buyer and Seller hereby acknowledge that the Prevince of Ontario has implemented current value
assessment and properties may be re-assessed on an annual basis. The Buyer and Seller agree that no claim will be made against the Buyer
or Seler, or any Brokerage, Broker or Salesperson, for any changes in property {ax as a result of a re-assessment of the property, save and
except any property laxes that accrued prior to the completion of this transaction.

TIME LIMITS: Time shall in all respects be of the essence hereof provided that the ime for doing or completing of any matler provided ior
herein may be extended or abridged by an agreement in wriling signed by Selier and Buyer or by their respective lawyers who may be
specifically authenzed in that regard.

TENDER: Any tender of documents or'money hereunder may be made upon Sefter or Buyer or thelr respective lawyers on the day set far
completion. Money may be tendered by bank drait or cheque cerlified by a Charlered Bark, Trust Cempany, Province of Ontario Savings
Office, Credil Union ar Caisse Populaire,

FAMILY LAW ACT: Seller warrants that spousal consent is not necessary 1o this transaction under the provisions of the Family Law Act,
R.5.0.1980 unless Seller's spouse has executed the consent hereinafier provided,

UFFI: Seller represents and warrants to Buyer that during the time Seller has owned the properly, Seller has nol caused any building on ibe
property to be insulated with insulation containing ureaformaldehyde, and that to the best of Seller's knowiedge no building on the property
contains ar has ever contained insulation that conlains ureaformaldehyde. This warranty shall survive and not merge on the completion of this
transaclion, and if the building is part of a multiple unit buiiding, this warranty shall only apply to Lhat part of the building which is the subject of
lhis transaclion.

LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVIGE: The parlies acknowledge that any information provided by the brokerage is nol
legal, tax or environmental advice.

CONSUMER REPORTS: The Buyer is hereby notified that a consumes report containing credit andior persanal information may be
referred to in connection with this transaction.

AGREEMENT IN WRITING: If there is conllict or discrepancy batween any provision added to Lhis Agreement (including any Sd\gd_ule
attached hereto) and any pravision in the standard pre-set portion hereof, the added provision shall supersede the Fiandard pre-set provision
1o lhe extenl of such conflict or discrepancy. This Agreement including any Schedule allached herelo, shall c0ns§|lute the entire Agreement
betwaen Buyer and Seiler. There is no representation, warranty, collateral agreement or condition. which aﬁ‘ec_ls this Agreement other than as
expressed herein. For the purposes of this Agreement, Selter means vendor and Buyer means purchaser. This Agreement shall be read wilh
all changes of gender or number required by the context.
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2?.6 3 4!ME AND DATE: Any reference fo 2 time and date in this Agreement shall mear the time and date where the property is located.

28. SUCCESSORS AND ASSIGNS: The heirs, executors, administrators, successaors and assigns of the undersigned are bound by the terms
herein.

SIGNED, SEALED AND DELIVERED in the presence of: N WITNESS whereof | have hereunto set my hand and seal:
MR s masmarsraviassshasIAE R mrrrr—- T LT T a5 P A A S A Y T L L D T T T T L ey P T L P TR TR L ) . Dale ---------------------
{Wilness) (Seal)

. 24
................................................................................................................. e Dateo“&)’% L
(Witness) {Seal}

i, the Undersigned Seller, agree fo the above Otfer, | hereby irrevocably instruct my lawyer o pay directly to the brokerage(s) with whom | have agreed
lo pay commission, the unpaid balance of the commission together with applicable Harmonized Sales Tex (and any other taxes as may hereafter be
applicable), from the proceeds of the sale prior to any payment to the undersigned on completion, as advised by the brokerage(s) 1o my lawyer.

SIGNED, SEALED AND DELIVERED in the presence of: IN'WITNESS whereof | have hereunto set my hand and seak
............................................................................. TISDALE MEWSING. . oo ® Dae
{Witness) {Seller} (Seal)

................... L VUSSR, N - - S
(Winess} (Seller} Autharized Signing Officer {Seal)

SPOUSAL CONSENT: The Undersigned Spouse of the Sefler hereby cansents to the disposition evidenced herein pursuant to the provisions of the
Family Law Act, R.S.0.1990, and hereby agrees with the Buyer that hefshe will execute all necessary or incidentat documents ta give full force and
efect to lhe sale evidenced herein,

{Wilness) {Spouse} {Seal)
CONFIRMATION OF ACCEPTANGE: Notwithstanding anything contained herein to the contrary, | confirm this Agreement with all changes both typed

and written was finally accepted by all partiesat . _._...amdpmthis . dayel 20

Listing Brokerage,__,_,.

CO-DIBUYEr BIOKBFAGE . iiiisieioieeasiesseaairsumnmnenenesssssrrmnnnnenmnrenmsnnsncemvesasnmmnnne VO NB Lo el )

ACKNOWLEDGEMENT
| acknowiedge receip! of my signed copy of this accepted Agreement of | acknowledge receipl of my signed copy of this accepted Agreement of
Purchase and Sate and | authorize the Agent to forward a copy to my lawyer. Purchase aad Sale and | authorize the Agent to forward a copy to my lawyer,
P LWDATE e SO PSPPI > . ) | SO
{Seller} (Buyer)
DATE, DATE

{Seller)

Address for Service:

Seller's Lawyear | . . e iiiiiiieiieeeereeneaneiasraaraas

Address:
Attn.: |
Tel Ne.

£OR OFFICE USE DNLY COMMISSION TRUST AGREEMENT

To: Co-aperating Brokerage shown on Lhe foregoing Agreemenl of Purchase and Salo:

To: Co-operating Brokerage shawn an the foregsing Agreemem of Puchase and Salet

In consideration for the Co-opéraling Brokerage procuring the foregaing Agreement of Purchase and Sale, | hereby declare thal all monsys received o receivable by me i connection with
the Transaclion as contemplatad in the MLS® Rules and Regufations of my Real Estate Board shall be receivable and held in trust. This agreement shall constilile a8 Commissian Trust
Agreement as defined in the MLSE Rules and shall be subject \o and govamad by the MLS® Rules pertaining to Commisslon Trusl.

DATED as of the dalg and lime of the aceeptance of the loregoing Agreement of Purchase and Sale, pcknowledged by:
{Asthodzed to Bind the Uising Brakerage) 71T e (AlARonzed To bind e Co'operating Brokerage)
® 2011, Ontario Rea! Estale Asscdation ("OREA™), Al ights reserved, This form was davereped by OREA for he use and rep ion of ils r ang liz cnly.
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This Schedule is attached to and forms part of the Agreement of Purchase and Sale hetween:

eertrenre e emeennennn 8lEd the 1310 dayof __OCTOBER 20 11

1. {a) (i) The Purchaser agrees to pay a further deposit of Four Hundred Thousand Dollars (3400,000.00) to the
Vendor's solicitors in trust, within two (2) Business Days (being any day of the week other than a Saturday,
Sunday or statutory holiday) following the waiver or satisfaction of the condition contained in paragraph 3 of
this Schedule “A” to be held in trust pending completion or other termination of this Agreement and to be
credited towards the Purchase Price on Closing;

{iiy The Purchaser agrees to pay to the Vendor in cash or by certified chegue on Closing, that sum which,
together with the prior deposits paid equals thirty-five percent (35%) of the Purchase Price, subject to the
usuatl and any other adjustments set out in this Agreement;

{(b) For the balance of the Purchase Price, the Purchaser agrees to give and the Vendor agrees to take back a first
mortgage on the following terms and conditions:

(iy the Mortgage shall mature two (2) years from the Closing Date;

(i) the Mortgage shall be interest free for the first six (8) months foliowing the Closing Date and thereafter shall
bear interest at the rate of four percent (4%} per annum, caleulated and payable interest only haif-yearly;

(iii) the Mortgage shall contain those further provisions as are more particularly set out in Schedule “B” to this
Agreement.

{c) The deposit, and if applicabte, further deposit, shall be placed in an interest bearing trust account or term deposit
with all interest earned to be paid to the Purchaser forthwith after closing or other termination of this
Agreement.

2. The purchase price includes all plans, surveys, drawings, engineering plans, specifications, studies, SO,
environmental and all other reports, and generally all documents and material whatsoever in the possession or under
the control of the Vendar relating to the subject lands and their proposed development insofar as the same has
progressed to date, ali of which have been paid for in full by the Vendor and all of which are free and clear of any lien
thereagainst, in which respect the Vendor shall provide evidence reasonably satisfaclory to the Furchaser on closing.
The Vendor covenants to forthwith defiver all such docurments and material in its possession to the Purchaser within
three {3) Business Days after the date of acceptance of this Agreement by the Vendor, to be heid by the Purchaser
pending completion or other termination of this Agreement, and to be returned to the Vendor in the event this
transaction is not successfully completed for any reason whatsoever. In addition, within three (3) Business Days after
the date of acceptance of ihis Agreement the Vendor shall provide to the Purchaser, written authorization for the
Purchaser to contact the consulting engineers, surveyors, planners and all other consultants presently retained by the
Vendor {collectively the “Consuliants”} with respect to the property and the development of same as well as

This form must be initialed by all parties to the Agreement of Purchase and Sale.
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4.

authorization for the Consultants to release all information to the Purchaser regarding the property and the proposed
development of same. The Vendor shall provide to the Purchaser on the Closing Date, evidence reasonably
satisfactory lo the Purchaser that the Vendor has pald in full for the costs of all services rendered by the Consultants
up to the Closing Date. In the event that any amount is outstanding to be paid to any of the Consultants, such sum
shall be deducted from the halance due on closing and paid directly to the Consuftants.

This Agreement arising from acceptance of this offer is conditional for a period of twenty (20) Business Days after the
date of acceptance of this Agreement {the “Investigation Period"), upon the Purchaser being satisfied, in its sole and
uncontrolled discretion, with its inspections of the {ands, the documents provided to it, the development feasibility and
the economic feasibility of the proposed development. In the event notice in writing from the Purchaser or its solicitors
has not been received by the Vendor or its solicitors prior to the expiry of the Investigation Period that the condition
set out in this Paragraph 3 has been waived or satisfied, or, in the event notice in writing has been received by the
Vendor or its solicitors al any time prior to the expiry of the Investigation Period that the condition set out in this
Paragraph 3 has not been satisfied, this Agreement shafi be at an end and all deposit money together with interest
thereon shall forthwith be repaid without deduction to the Purchaser and this Agreement of Purchase and Sale shall
be nuil and void and the parties hereto shall be relieved of any obligation or liability hereunder. The Purchaser and its
agents and representatives shall be allowed reasonable access to the lands as required by the Purchaser from time to
time during the Investigation Period and the Purchaser shall be entitied to carry out such reasonable tests and
inspections as the Purchaser may deem necessary, provided that the Purchaser shaill correct any damage caused by
any such tesis and Inspections. Notwilthstanding that the foregoing condition may be a true condition precedent,
whether deemed by a court of competent jurisdiction or otherwise, the parties acknowledge and confirm that the
foregoing condition has been inserted for the sole benefit of the Purchaser, and may be unilaterally waived by the
Purchaser in whole or in part by notice in writing to the Vendor at any time prior to the expiry of the Investigation
Period. 1t is specifically acknowledged and agreed by the parties that the Vendor shall at no time claim: (i) that the
Purchaser is required o exercise reasonable discretion in satisfying itself as to the foregoing condition, (i} that this
condition is void for uncertainty, and {iii) that the condition is so ambiguous as to veid or nullify this transaction, and
the provisions of this sentence may be pleaded by the Purchaser as a complete bar and estoppet to any such claim.

A copy of the proposed site plan in respect of the property indicating the location and configuration of the proposed
municipal road, condominium road and other amenities and improvements as well as the size and layout of the thirty-
eight (38) freehold parcels of tied land ("Potls”) is annexed hereto as Schedule "C" and forms a parl thereof (the “Site
Plan"). The Vendor covenant and agrees that it shall, at the earliest time, an in an expeditious manner, obtain
approval of ihe Site Plan and negotiate and seitle the terms of the Site Plan Agreement for the property in accordance
with the requitements of this Agreement, The Vendor covenants to consult with the Purchaser and keep the
Purchaser informed on a continuous and detailed basis in respect of all matters relating to the content of the proposed
Site Plan and proposed Site Plan Agreement and in respect of negofiations in connection therewith, and the
Purchaser shall be entitled to attend at all meetings between the Vendor and its representatives, and the Municipality
and other authorities having jurisdiction in respect of all of which meetings the Vendor shall provide prior written
notification to the Purchaser. The Vendor covenants and agrees that it shali provide the Purchaser, as and when
required by the Purchaser, all drawings, documents and generally all information and material in respect of the
proposed development of the property in accordance with the Site Plan and Site Plan Agreement. The parties agree
that the floor plans for the dwelling units to be erected on the Potls are o be provided as part of the documents to be
delivered pursuant to Paragraph 2 of Schedule “A", which floor plans shal! form part of the Site Plan and to be
approved as part of the Site Plan Agreement.

This form must be initialed by all parties to the Agreement of Purchase and Sale.
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The Vendor covenants and agrees that it shall use its best efforts to comply with the requirements of this Agreement,
as to the design of the Site Plan and the terms of the Site Plan Agreement. All deviations from the requirements
contained in the proposed Site Plan annexed as Schedule “C" to this Agreement including without limitation relating to
the Site Plan layout, road cenfiguration, location and/or size of Potls and all matters retating to construction of dwelling
units, including without limitation, exlerior elevations, coverage and gross area of such dwelling units, and relating to
other amenities to be provided within the property in addition to dweliing units shall require, and shall be subject lo,
the prior written approval of the Purchaser, which approvat shall net be unreasonably withheld or delayed.

5. The Vendor covenants to enter into the Subdivision Agreement, Site Plan Agreement and any other required
development agreements with the Municipality and/or any utifity authority or supplier, subject to the provisions of this
Agreement at the earfiest date. All costs incurred by the Vendor in obtaining passage of the required zoning by-law
and in negotiating and settling the teyms of the Site Plan and the Subdivision Agreement and Site Plan Agreement,
including without limitation, all cests incurred in connection with services rendered by any architect, engineers and/for
pianning consultants shall be at the sole cost and expense of the Vendor. :

The Vendor shali be obligated, at its sole costs and expense, to pay all monetary obligations whatsoever required to
be paid pursuant to the Subdivision Agreement, Site Plan Agreement and any other applicable development
agreemenis with any government, utility or other authority having jurisdiction, save and except for building permit fees
referable to the Polls and any other fees specifically payable by the Purchaser pursuant to the provisions of this
Agreement, All such monetary obligations shall be paid in full by the Vendor on or prior to the Closing Date herein
and ali of which monetary obligations are included in the purchase price, in respect of which the Vendor shall deliver
evidence of payment on or before the Closing Date in such manner as may be reasonably required by the Purchaser.

On the Closing Date, the Purchaser shall assume all of the obligations imposed pursuant to the Site Plan Agreement
relating 1o the construction of dwellings within the Potls.

6. The Closing Date shall be established as that date which is fifleen (15} Business Days after the date upon which the
Vendor delivers written notice to the Purchaser of completion of Permit Servicing Recluirements, as hereinafter
defined. Provided that the Closing Date shall not in any event be established prior to the 15 h day of April, 2012,

7. Completion of “Permit Servicing Reguirements" shall mean:

{a) the property has been rezoned to permit @ common element condominium with thirty-eight (38} Patls, of the size,
configuration and layout set cut in the Site Plan;

{b) the Vendor has registered a Plan of Subdivision and obtained approval of the Site Plan and entered into the Site
Pilan Agreement and posted all securities and paid all monies required thereunder as hereinbefore set out;

(c) the Vendor has delivered to the Purchaser and registered a Record of Site Condition in the Environmental Site
Registry maintained by the Ministry of the Environment confirming compliance with the Environmentai Protection
Act for the use of the property as a residential development;

(d)} each of hydro, water, sanitary sewer and storm sewer services are respectively constructed, installed and
operative and are capable of providing adeguate service to each of the thirty-eight (38} Potls, and, that the base
course of asphalt and curb base has been laid on the roadway immedlately in front of each Potl and extended to
an existing municipal roadway so that vehicular access is available to and from each Poti without im pediment of
any kind; and

This form must be initialed by al} parties to the Agreement of Purchase and Sale.
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{e} a building permit is obtainable by the Purchaser upon proper application therefor for the erection upon each Potl
of a freehold townhouse dwelling unit, and, that each building permit is available to the Purchaser upon payment
by the Purchaser of the usual building permit fee only, and without payment of any levy or special charge or
deposit therefore and that a part lot controf exemption by-law has been duty passed by the Municipality in final
form with all appeal period having expired, and that the same is registered on title to the property;

and notice from the Vendor as to its compliance with the foregoing requirements shall be accompanied by a letter
from the Vendor's consulting engineers addressed to the Purchaser confirming the completion of the aforesaid
requirements.

8. It is a condition of this Agreement that Permit Servicing Requirements, as hereinbefore defined, shall have been
completed with respect to ail of the Polis on ar before the 30" day of June, 20712. In the event that the Vendor has not
completed Permit Servicing Requirements on or before the 30th day of June, 2012, the Purchaser may, in its
discretion, extend the date by which such condition is to be fulfilied for three (3} successive periods of four (4} months
each. [n the event that the date by which such condition is to be fulfilied is not extended as aforesaid by the
Purchaser from time fo time, and, In any event, if the condition has not been fulfilled by the expiry of the last of the
extended period or periods, then this Agreement shall be null and void and the Vendor's solicitors shall, forthwith after
termination of this Agreement, refund to the Purchaser all deposit monies paid, plus interest earned thereon without
deduction.

9. On or before the Closing Date, the Vendor agrees to pay for and to install and comiplete the following matters and
services {herein called the "Vendor's services") in accordance with the requirements of the Municipality and other
duly constituted authorities, including those services provided for in the Subdivision Agreement, Site Plan Agreement
or other agreements entered into, or to be entered into between the Vendor and the Municipality or public utility, and
the same are included in the sale price herein; a

{a) To consiruct functioning storm and sanitary sewers, 1o service each ot {without necessity for installation of sump
pump or other mechanical assistance in any dwelling unit for water drainage to storm sewers) and to connect the
same to municipal trunk sewers, and to provide lateral connections to the iot line in front of each Potl;

{b) To construct a functioning water service to each lot, and to connect the same to the municipal service, and to
provide lateral connections to the ot line in front of each Potl;

{c} To provide functioning hydro-electric service adjacent to the lot line of each Potl, and, if and as required by the
Municipality, to provide street signs and a lighting system along the roadways, including all requirements as to the
foregoing to be constructed/installed within the condominium lands;

(d} To provide functioning gas service adjacent to the lot line of each Potl;

(e} To construct paved roads to base course asphalt along the frontage of each Poll, in accordance with the
Municipally approved plans therefore;

(f} To construct two-stage curbs with driveway depressions, and, if and as required by the Municipalily, pubiic
sidewalks and walkways, including construction of all such items required by the Site Plan Agreement to be
constructed within the boundaries of the condominium lands;

This form must be initialed by all pariies to the Agreement of Purchase ang Sale.
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(g) Te rough grade each of the Potls herein, on or before the Closing Date, to a level of thirty-six inches (36") below
the municipally approved finished grade for each such Potl, including removal of all trees from the building
envelope on each Poll, and, on or before the Closing Date to deliver to the Purchaser a certificate of the Vendor's
consulting engineer confirming the rough grade level of each Potl herein.

10. Cn or before the Closing Date, the Vendor shall be responsible and shall pay for the cost of all public utility and
Municipal impost charges, levies, development charges, education development charges, GO transit development
charges/levies and all other financial obligations in the nature of impost charges, levies and capital contributions for
the Potls and the property being purchased herein and which are imposed by The Public Utilittes Commission
("P.U.C.") or the Municipalily pursuant to the Subdivision Agreement, Site Plan Agreement, or other agreement
eniered into or to be entered inte by the Vendor with respect to the development cf the properly. The Vendor shall be
solely responsible for payment of any educational andfor health/hospital charges, levies and/or monetary obligations
whatsoever, and if applicable, for payment of cash in lieu of parkland conveyance/dedication, which may be imposed
by any body or autharity in respect of the whole or any part of the property.

11. The Vendor warranis, both as of the date of acceptance hereof and as of the closing date of this Agreement, as
follows:

{a) The Vendor is the registered owner of the subject lands with a good and marketable title thereto in fee simple;

{b} No portion of the subject lands is presently zoned, or otherwise designated in any manner {including designation
on any Official Plan) by any governmental, quasi governmental, utility or any other authority having jurisdiction in
that regard, as a "highway or utility corridor”, "greenbelt”, "flood plain®, "holding” or "study” area, or other words or
designation of similar import, with the result that the subject lands are presently frozen as to cbtaining any Official
Plan amendment, re-zoning, or which disentitle the Purchaser to develop andfor utilize the subject lands for the
purposes contemplated in ihis Agreement, or any ar all of them;

{c) Mo portion of the subject lands have been expropriated by any authority having jurisdiction in that regard, nor has
the Vendor or any person associated with or acting on behalf of the Vendor received notice of intention to
expropriate from any authorily having jurisdiction in that regard;

{d} All existing mortgages or encumbrances affecting the subject lands are in good slanding without default
whatsoever as of the date of acceptance hereof, and, in aggregate, secure for principal an amount less than ihe
purchase price herein;

(e) There are no covenants or restrictions affecting or which run with the lands which have not been complied with in
full, and which in any manner would restrict or disentitle the Purchaser from registration of the proposed plan of
condominium herein contemplated, and the full use and enjoyment of the residential building lots {o be created by
registration of such plan of condominium;

{f) No excavation has been made in or upon the lands, nor has any fill been placed on or about the lands, during the
period of ownership or control of the lands by the Vendaor;

Compliance with each of the foregoing warranties on the part of the Vendor is a condition of the completion of this
Agreement, which condition is expressed to be for the sole benefit of the Purchaser, ang which the Purchaser may
waive, either in whale or in part, by notice in writing delivered to the Vendor on or before the Closing Date. The
foregoing warraniies shall survive closing and the Vender shall execute a document confirming same on closing.
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12.

13.

14.

15.

16.

Following the date of waiver/satisfaction of the condition {the "development condition”) contained in paragraph 3 of
Schedute "A" of this Agreement, the Purchaser shall have the right, either on its own account or on behalf of the
Vendor, at the sole cost and expense of the Purchaser, to take and complete all such actions, matters and things as
may be required by the Purchaser, in its discretion, for the development of the subject lands, including without
limitation, the right to prepare, submit, and process all applications and other documents generally required for the
development of the subject lands through all governmental, public and uiility bodies, agencies and authorities having
jurisdiction in that regard, and, the right to enter into all such agreements as the Purchaser may deem necessary for
the development of the subject lands. The foregoing relates only to the those malters for which the Vendor is not
responsible io obtain pursuant to the provisions of this Agreement. Provided that the Vendor shall not incur any
financial obligation in connection therewith, the Vendor covenants that it shall, forthwith upon request by the
Purchaser, and without further payment therefore, deliver such written authorizations and execute all such documents
as the Purchaser may require 1o enable the Purchaser to undertake and complete the foregoing.

From and after the date of acceptance hergof, the Purchaser shall be entitled to enter upon the whole or any part of
the subject lands to undertake surveys and such tests as the Purchaser may, in its discretion, require, including soil
tests provided that the Purchaser shall restore the lands to their original condition at its sole cost and expense.

The Vendor covenants and agrees to produce and register, on or before the closing date, valid discharges of all
existing mortgages, charges or encumbrances whatsoever affecting title to the subject lands, and, to discharge, or
otherwise remove from title all easements, right-of-way, restrictions, or any other matter affecting the fitle to the
subject lands or the use thereof which are not specifically permitied pursuant o the provisions of this Agreement.

The Vendor warrants that no portion of the subject lands have been utilized as a waste disposal site or landfill site,
and, that there does not now exist in, on or under the subject lands, arising from any current or previous use of the
subject lands or from any other source whatsoever, any contaminant, pollutant or hazardous substance that is likely to
cause immediately, or at some future time, harm to or degradation of the environment or risk to human health for
safety as defined in or pursuant to any federal, provincial and/or municipal laws, by-laws, rules, regulations, orders,
codes and requirements now or hereafter in existence relating 1o the protection of the environment and public health
and safety, and that the subject lands have noi been utilized for any purpose which would require permission,
approval, authority or ficence from the Ministry of the Environment or any other authority having jurisdiction for any
future development of the subject lands. The Vendor hereby indemnifies the Purchaser against all costs, losses,
damages and liabilities whatsoever arising from a breach of such warranty. Such warranty and indemnity shall not
merge on closing, and shall be contained as a provision in any morlgage taken back by the Vendor and in a separate
written confirmation of the same delivered by the Vendor to the Purchaser on closing. Compliance with such warranty
is a condition of completion of this Agreement, which condition is expressed to be for the sole benefit of the
Purchaser.

The Purchaser represenis that it is now or will by no later than the closing date be registered for the purposes of the
Harmonized Sales Tax ("HST" in accordance with the applicable provisions in that regard pursuant to the Exeise Tax
Act of Canada, as amended. The Purchaser covenants to deliver a Statutory Declaration on closing confirming its
HST registration number, which shall be conclusive of such HST registration, and shali preciude the Vendor from
collection of HST from the Purchaser on closing. The Purchaser further covenanis to defiver an indemnity in favour of
ihe Vender on closing as to any obligation or liability for payment of HST arising from completion of this Agreement.

This form must be inilialed by all parties to the Agreement of Purchase and Sale.

INITIALS OF BUYER(S): @ INITIAL OF SELLER(S): ©

£ 2011, Dnlario Rest Eslala Associalion ("DREA"}. All righls reserved, This form was developed by OREA far the use and rgpruducﬂm ol its membrers apd licensees cniy.
Any other use ar reproduciion is protipited except with prior writlen consent of OREA. Do nol alter when prinng of reproducing the standard pre-set pariar.
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Agreement of Purchase and Sale

for use in the Provinee ot Qnlario

17. The Purchaser shall have the rightto assign this Agreement to any person or persons, corporation or corporations as
may be designated by the Purchaser in its discretion, or to cause title to the subject 1ands to be taken in 2 name other
than the Purchaser herein {any party so designated by the Purchaser being hereinafter referred to as the "assignee”).
Provided that upon the Purchaser delivering to the Vendor, a written covenant of such assignee to be bound by the
provisions of this Agreement, the Purchaser hereinbefore originally named shall be relieved of all obligation and
liability whatsoever pursuant to the provisions of this Agreement, and, such assignee shall be deemed to be the party
hereinbefore originally named as the Purchaser.

18. The parties may rely upon executed copies of this Offer and its acceptance or amendments thereto which are
delivered by electronic facsimile transmission to the same extent as if such transmission of the Offer or amendments
sent by electronic facsimiie transrmission were originals.

19. Any reference in this Schedule “A” to Vendor shall mean Seller and any reference in this Schedule "A” to Purchaser
shall mean Buyer.

This form must be iniiiaied by all parties to the Agreement of Purchase and Sale.

INITIALS OF BUYER(S): @ INITIAL OF SELLER(S): ©

£ 2011, Onlardo Reat Eslale Association {"OREA®). All rights reserved, This form was develaped by OREA {or the use and reproduction of ils members and kcensees anly.

Any alner use os reproducilan Is prolbilad except wilh prior willen consenl of OREA. Do roi aller when pniing of repreduding the sisndard prgsselparion. - o o0 b oy
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Schedule B Form100
Agreement of Purchase and Sale for use in the Province of Ontario

1.

PROVIDED that the Chargor shait have the right to prepay the whole or any part of the principal sum hereby secured
at any time.and.from time to time without notice or bonus.

PROVIDED FURTHER that the Chargor shall have the right to obiain at any time and from time to time a partial
discharge or discharges of this Charge as follows:

(a} If the lands which are the subject of this Charge are not inciuded in a regislered plan of condominium or tied 1o a
plan of condominium, upon payment on account of principal of a sum bearing the same proportion to the principal
balance outstanding under this Charge at the time of partial discharge that the area of Jand to be partially
discharged bears to the total area of undischarged lands immediately prior thereto; or

{b) If the tands which are the subject of this Charge are contained within a registered plan of condominium or tied to a
registered plan of condominium, upon payment on account of principal of @ sum bearing the same proportion to
the principal balance outstanding under this Charge at the time of partial discharge that the number of units or
parcels of land tied to the registered Condominium (*Potls”) to be partially discharged bears to the total number of
undischarged uniis or Potls contained within such regisiered plan of condominium immediately prior ihereto;

as the appropriate case may be, together with interest thereon to the date of payment, provided, however, that no
such partial discharge shall leave landlocked any undischarged lands. For the purpose of any partial discharge of this
Charge, the Chargor shall, at its sole cost and expense, obtain compliance with the provisions of The Planning Act,
R.5.0. 1990, as amended. .

The Chargee shall execute upon request and wiihoui payment of any kind, all plans and other materiai necessary to
enable the Chargor to develop the Jands and will otherwise give such consents, releases or assurances as the
Chargor shall require in such development, including but not exhausting the generality of the foregoing:

(a) Engineering, financial, site plan, condominium and subdivision agreements reguired by the Municipality to be
executed by the Chargee;

(b) Any consent or consents required to be executed in order to have the lands entered under The Land Titles Act
registration system or required to register any Plan of Condominium or Plan of Subdivision or Reference Plan of
the lands or any part thereof;

{c)} Any consenl or consents required to be executed in order to have the lands or any part thereof re-zoned or
divided;

{d) To execute a postponement of the Charge in favour of any easement required to be granted by the Chargor for
any utility or public purpose; and

{e) To grant, if necessary, partial discharges for the purpose of conveying or dedicating any of the said lands for
public roads or for widening of existing public roads or for the purpose of conveying or dedicating any of the said
lands that are to be conveyed by the Chargor without payment to any Municipality or to the Province of Ontario or
to any conservation authority or water resources comrmission or io any public or privafe utility, inciuding without
limitation, Municipal reserves, parklands, walkways, road widenings and roads, or for any other public purpose;

provided however that the Chargee shall not be required to undertake or assume any financial or other obligation.

This form must be initialed by all parties to the Agreement of Purchase and Sale.

INITIALS OF BUYER(S): @ INITIAL OF SELLER(S): ©

£ 3011, Oniario Resl Estais Assariation (*OREA?). All rights reserved. This form was developed by OREA fer the use and reproduciion of its members and licensees only.
Any other use or reprodutiion is prohitiled except wilh pdor weiten consent of OREA. Do net aller whan priniing or reproducing Lhe standard pre-sel porion,
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Schedule B Form100
Agreement of Purchase and Sale for use in the Provinge of Onfaric

4. All prepayments of principal and payments-of principal shall be credited to the amounts reguired to be paid at any
future date in order to obtain partial discharges of this Charge.

5. The Chargee hereby covenants and agrees that upon five {5) days' notice, he or his appointee will execuie any
documentation referred to herein.

B. The Chargor, its agents, employees or contractors, may conduct building operations upon the Jands including without
limifing the generality of the foregoing, demolition or reroval of any existing building, surveying, grading, excavation,
installation of services and all acts incidental to the development of the lands at any time and from time to time and
without payment and without the same being deemed acts of waste.

7. The Chargee covenants and agrees that it shall execute and deliver to the Chargor, within five {5) days of written
request by the Chargor, and without payment to the Chargee, a Charge statement setting out the status of this
Charge, in such detail as the Chargor may require.

8. The Charge shall incorporate the Dye & Durham Standard Charge Terms Form NMumber 200033, provided thai the
Charge shall specify the exclusion of clause number 14 thereof.

This form must be initiated by al} parlies to the Agreement of Purchase anc Sale.

[NITIALS OF BUYER(S): @ INITIAL OF SELLER{S}: ©

@201}, Ontario Real Estste Assodielon ("OREA"}. All tights reserved, This fom was doveioped by CREA {or the use ang raproduction of its members and ficansees only,

I i A i fl f DREA. Do nat eller when prinling of repraduting the standard pre-sel porion.
Any ather use erreproduction Is prohibiled except with prior written cansent o 2! g b g fomi0b  Revised 2011 Page 130l 13
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= owie  Agreement of Purchase and Sale

Real Estate

4 Asodaien Commercial B
This Agreement of Purchase and Sale dated this. L. day of QctOber i, 2011 .
BUYER, 266843 Ontario Inc. In Trust Company To Be Incorporated Without Liability agrees ta purchase from
e ,ag p
SELLER, LI D AL E ME W S DN . e et coeaeeee s eee e e e s e s e ee s eeeee s oo oo eee e , the following

REAL PROPERTY: :
Address. T8 TISDALE AVE | ettt fronting on the Ba8SL__ ... side

of TISDALE AVE in the City of Toronto

..................................................................................................................................................................

........................................................................................................................................

CITY OF TORONTO (FORMERLY CITY OF N, YORK). WLY LIMIT OF TISDALE AVE. fthe "property"}
[legal descripfion of land including ‘easements nat described efsewhere) T )

PURCHASE PRICE: Dollars {CDN$).6,.840,000.00 . .. ... ..

Six Million Bight Hundred Forty Thousand ||| i cens e ensises v Dollars

DEPOSIT; Buyer submits UPORACCEPIANCE et er et eeae et eeees

[Harewith/Upon Acceplance/as otherwise described in this Agreement)
TwentyFive Thousand e Dollars {CDN$).25,000.00. ...
by negotiable cheque payable to. Keller Williams Referred Realty Inc., Brokerage . . ... "Deposit Holder"

to be held in trust pending completion or other fermination of this Agreement and to be credited toward the Purchase Price on completion.
For the purpases of this Agreement, “Upon Acceptance” shall mean that the Buyer is required fo deliver the deposit to the
Deposit Hoﬁ:ler within 24 ﬁours of the acceptance of this Agreement. The parfies to this Agreement hereby acknowledge that,
unless otherwise provided for in this Agreement, the Deposit Holder shall place the deposit in frust in tKe Deposit Holder's
norvinterest bearing Real Estate Trust Account and no interest sholl be earned, received or paid on the deposit.

Buyer agrees to pay the balance as more particularly set out in Schedule A aftached.

SCHEDULE(S) BB ot aitached hereto form(s) part of this Agreement.

1. IRREVOCABILITY: This Offer shall be irrevocable by Buyer .. untit 300 p.m. on

the 4o day of .Qctober .. 2011, ofter which time, if not accepted, this

Offer shall be null and void ond the deposi?“s.h;)H‘B;-;;a.lil;ll'l'éa.f.(‘)‘}i;; IBIL;)'/er in full without interest.
2. COMPLETION DATE: This Agreement shall be completed by no loter than 6:00 p.m. onthe 33, day

of May 20.12..... . Upon completion, vacant possession of the property shall be given fo the

...................................................

Buyer unless otherwise provided far in this Agreement.

3. INOTICES: The Seller hereby appoints the Lisfing Brokerage as agent for the Seller for the purpose of giving and recefving nofices pursuant
to this Agreement. Where o BroE:rcge {Buyer's Brokerage) has entered into a representation agreement with the Buyer, the Buyer hereby
oppoints the Buyer's Brokerage as agent for the puipose of giving and receiving nofices 'E:arsuunf to this Agreement. Where a
Brokerage both the Seller and IElyer(mul‘lﬁereg:weserm:rtion), Brok shall not be entitled
ora ized to be agent for either the Buyer or the Seller for the purpose of giving and receiving notices, Any
nofice relating hereto or provided for herein shafl be in wriling. In addition fo any provision confained herein and in any Schedule herefo,
this offer, any counteroffer, nofice of acceptance thereof or any nofice to be given or received pursuant to this Agreement or any Schedule
hereto sholl be deemed given and received when delivered personclly or hand delivered ta the Address for Service provided in the
Acknowledgement below, or where o focsimile number is provided herein, when transmitied elecironically fo that facsimile number.

FAX No. .41 6-445-4747 {For delivery of nofices to Seller)  FAX No. 4 16"445"4747 vevnesrnen |For delivery of nolices fo Buyer)

INITIALS OF BUYER(S): INITIALS OF SELLER(S):
TTH s s o e o e e an e Ce Ve mmesr s T e e e .
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14,

15.

14.

17.

18.

19.

20.

21.

22.
23.

24,

25.

26.

27.

Ill Py T N TR R A LI L T [ 1 ey Y

Companies Act (Canada}, Charlered Bank, Trust Company, Credit Union, Caisse Populaire or Insurance Company and
which is not to be assumed by Buyer on completion, s not available in regisirable form on complefion, Buyer agrees tq
accept Seller's lawyer's personal undertakigg to obtain, out of the closing funds, a discharge in registrable form and 1o
register same, or cause same to be registered, on file within a reasonable period of ime after camplefian, provided that
on or before completion Seller shall provide to Buyer a mortgage stotement prepared by the morigages seiting out the
balance required to obtain the discharge, and, wrlere a realtime eleciranic cleared funds transfer sysiem is not being
used, a direction executed by Seller directing payment fo the martgagee of the amount required fo obtain the discharge
out of the balance due on completion.

INSPECTION: Buyer acknowledges having had the opportunity fo inspect the property and understonds that upon
acceptance of this Offer there shall be a binding agreement of purchase and sale between Buyer and Seller.
INSURANCE: All buildings on the property and all other things being purchased shall be and remain unfil completion
at the risk of Seller. Pending completion, Seller shall hold all insurance policies, if any, and the proceeds thereof in trust
for the parties as their interests may appear and in the event of subslantial damage, Buyer may either terminale this
Agreement and have all monies paid returned without interest ar deduction ar else take the proceeds af any insurance
and complefe the purchose. No insurance sholl be transferred on complefion. If Seller is faking back a
Charge/Mortgage, or Buyer is assuming a Charge/Morigage, Buyer shall supply Seller with reasonable evidence of
adequate insurance to protect Seller's or other mortgagee's inferest an completion.

PLANNING ACT: This Agreement shall be effective fo create an interest in the property only if Seller complies with the
subdivision control provisions of ihe Planning Act by completion and Seller covenants to proceed diligently aof his expense
fo obtain any necessary consent by completion.

DOCUMENT PREPARATION: The Transfer/Deed shall, save for the Land Transfer Tax Affidavit, be prepared in
registrable form at the expense of Seller, and any Charge/Morigage ta be given back by the Buyer to Seller at the
expense of the Buyer. If requested by Buyer, Seller covenanis that the Transfer/Deed to be delivered on completian shall
contain the statements contemplciecr by Section 50{22} of the Planning Act, R.5.0.1990.

RESIDENCY; Buyer shall be credited towards the Purchase Price with the amoun, if any, necessary for Buyer to pay fo
the Minister of National Revenue to satisfy Buyer's fiability in respect of tax payable by Seller under the non-residency
provisions of the Income Tax Act by reason of this sale. Burer shall not claim such credit if Seller delivers on completion
the prescribed cerlificaie or a statutory declaration that Seller is not then a non-resident of Canada.

ADJUSTMENTS: Any renfs, morigage interest, realty faxes induding [ocal improvement rates and unmetered public or
private utility charges and unmetered cost of fuel, as opplicable, shall be apportioned and allowed to the day of
completion, the day of completion iiself to be apportioned to Buyer.

TIME LIMITS: Time shall in all respects be of the essence hereof provided that the fime for doing or completing of any matter
provided for herein may be extended or abridged by an agreement in writing signed by Seller and Buyer or by their
respective lawyers who may be specifically autharized in that regard.

PROPERTY ASSESSMENT: The Buyer and Seller hereby acknowledge that the Province of Ontario has implemented current
value assessment and properties may be reassessed on an annual basis. The Buyer and Sefler agree that no claim will be
made against the Buyer or Seller, or any Brokerage, Broker or Solesperson, for any changes in property tax as a result of @
re-assessment of the property, save and except any property toxes that accrued prior to the completion of this fransaction.
TENDER: Any fender of documents or money hereunder may be made upon Sefler or Buyer or their respective lawyers
on the day set for complefion. Money may be tendered by {Jcnk draft or cheque certified by a Chartered Bc:nk,v?’rust
Company, Province of Ontario Sovings Office, Credit Union or Caisse Populaire.

FAMILY LAW ACT: Seller warrants that spousal consent is not necessary to this transacfion under the provisions of the
Family Law Act, R.5.0.1990 unless Seller's spouse has executed the consent hereinafier provided.

UFFI: Seller represents and warrants fo Buyer that during the time Seller has owned the property, Seller has not caused
any building on the property to be insulated with insulation containing ureaformaldehyde, and that to the best of Seller's
knowledge no building on the property contains or has ever contained insulotion that contains ureaformaldehyde. This
warranty shall survive and not merge on the completion of this iransaction, and if the building is part of a mulfiple unit
building, this warranty shall only apply io that part of the building which is the subject of this fransaction.

LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The porlies acknowledge that any information provided
by the brokerage is not legal, Tax or environmental odvice, and that it has been recommended that the parties obtain
independent professional advice prior to signing this document.

CONSUMER REPORTS: The Buyer is hereby notified that a consumer report containing credit and/or
personal information may be referred to in connection with this transaction.

AGREEMENT IN WRITING: ¥ there is conflict or discrepancy between any provision added 1o this Agreement {including any
Schedule attached hereto] and any provision in the standard pre-set portion hereof, the odded provision shall supersede the
standard pre-sel provision lo the extent of such conflict or discrepancy. This Agreement including any Schedule attached hereto,
shall constitute the entire Agreement between Buyer and Seller. There is no representafion, warranty, collateral ogreement or
condifion, which affects this Agreement other than as expressed herein. For the purposes of this Agreement, Selter means vendor
ond Buyer means purchaser. This Agreement shall be read with all changes of gender or number required by the context.
TIME AND DATE: Any reference to a fime ond date in this Agreement shall mean the time and date where the propenty is located.

INITIALS OF BUYER(S}: @ INITIALS OF SELLER(S): ©




28. SUCCESSORS AND ASSIGNS: The heirs, executors, odministrators, successors and assigns of the undersigned Ere'
bound by the terms herein.

. SIGNED, SEALED AND DELVERED in ihe presence of: IN WITNESS whereof | have hereunio set my hand ond seal: 6 4— 7

966843 Ontario Inc. In trust for a company
Company To Be Incorporated Without
g DATEM’A“”/

Liability

[W'tln|=55] ............. o JEE e P PP (Buyer}Aulhonz

[‘Nijness] lBuycr/Au‘honze:f SrgmngOl-ﬁ'cer) out?

I, the Undersigned Seller, agree to the above Offer. | herebl irrevocably instruct my lawyer fo pay direcily fo the brokerage(s
with whom | have agreed fo pay commission, the unpaid balance of the commission together with applicable Harmonize
Sales Tox [and any other taxes as may hereafter be applicable}, fram the proceeds of Tﬁe sale prior to any payment ia the
undersigned on campletion, as advised by the brokeragels} to my lawyer.

SIGNED, SEALED AND DELIVERED in the presence af: IN WITNESS whereof | have hereunia set my hand and sedt:

(\N’iiness] Seller AaThoriad Sigmimg Slficar e (Seal

e R U R Aottt £ A o {Seall

SPOUSAL CONSENT: The Undersigned Spouse of the Selier hereby consents to the disposition evidenced herein pursuant
to the provisions of the Family Law Act, R.5.0.1990, and hereby agrees with the Buyer that he/she will execute all necessary
or incidental documents fo give full force and effect to the sale evidenced herein.

e e el

CONFIRMATION OF ACCEPTANCE: Notwithstanding anything contained herein to the confrary, | confirm this Agreement with all

changes both lyped and wrilten was finally accepted by all parties at.................. amJp.m. thiseo e day

LESHINIG BrOKEIOg@.  eeeveerraeserorscriree s e rres tretees et et b em bt kb e bbb bad b s b A b Sh s R bbb d ek e 1R b r b a bbb e TehNO. o e i

Coop/Buyer BmkerageKeuerw:lhams Referred Realty Inc., Brokerage TelNo, 416-445-8855 ...

136 Duncan Mill Road, #1 e TOTOTID sttt sttt e e
ACKNOWLIEDGEMENT

1 ocknowledge recaipt of my signed copy of this cocepled Agreement of Purchase | | acknowledge recaipt of my signed copy aof this accepled Agreement of Purchase

and Sole ond ! autharize Iﬁe Brakerage fo forword a copy fo my lawyer. and Sale and | awthorize he Brokerage to forward a copy to my lowyer.

e ereenen e pasetsnsressssennsnrssnneseanssessenssnnssansierarneres DA Errorusierireonisrsies | siecriisiensisssnes s sssnesssssvsssessessnsrssssssssssesss. DAL Baviresnnaniesirsens

[Selles) {Buyer)

............................................................................ DATE... O U RO DATE

{Selier} [Buyer

ADArEss FOr SBIVIE. ceereseerremcvreseesmessraecessaeoeseeeseaecsmneseeesneenessenseessneees | AIATESS FOF SBIVICE . cuvirieieie et ecrctercseessrres s e s e tae e rere s enas e emnge s e emreens

Buyer's Lowyer. .ot e e
AIBSS. ..ottt e e s ne s sean

Seller's Lowyer....
Address
...................... B e { S

FOR QFFICE USE ONLY COMMISSHON TRUST AGREEMENT

To: Co-operoling Brokeroge shawn on Yhe foregaing Agreement of Purchose and Sale; Keller Williams Referred Rcalty II].G., Br0k§rage . i ]
In consicf:ruﬁon for the Co-operating Brokerage procuring the Foregoing Agreement of Purchase ond Sole, | hereby declarc thot aff moneys received or receivoble by me in cannection with
the Transaclicn os contemplaled in lf?e MLS® Rules and Regulatians of my Real Estote Boord sholf be raceivoble and held in trust, This agreement shall constilufe o Cammission Trust Agreement
os defined in the MLS® Rules and shall be subject to Undggm‘erned by the MLS@ Rulcs pertaining 1o Commission Trust.

Acknowledged by:

III N N P R LELLERE 1wy [ P s ' [ re
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OREA % Schedule A
e ascaion - Agreement of Purchase and Sale - Commercial Commerclal Dlyision
" ——

This Schedule is attached to and forms part of the Agreement of Purchase and Sale between:
BUYER, 966843 Ontario Inc. In Trust Company To Be Incorporated Without Liability | .. ... , and
SELLER, TISDALE MEWS INC. | iieses oo esseeest st s oot
for the purchase and sale of IBTISDALE AVE | e Toronto . ...
........................................................ dated the Jeooviooieeccene v, dary of  OCtODED 2011

During the Inspection Period, as herein defined the Buyer and its agents and employees shall have reasonable access to
the Real Property during business hours upon reasonable prior notice to the Seller, at the Buyer's sole risk and expense for
the purpose of making any of the Buyer's inspections, including without limitation physical inspections, building
inspections, soil tests and environmental audits. Such access shall be in the company of a representative of the Seller
provided that the Seller makes such representative available. The Buyer agrees to repair any damage caused to the
premises as a result of these inspections.

The Buyer shall deliver to the Seller on closing: 1. a statutory declaration that the Buyer is a registrant within the meaning
of Part IX of the Excise Tax Act of Canada (the -Act-) 2nd that the Buyer's registration is in full force and effect; 2.
reasonable evidence of the Buyer's registration under the Act; and 3. an undertaking by the Buyer to remit any tax eligible
under the Act in respect of this transaction and to indemmify the Seller against all loss, costs and damages resulting from
the Buyer's failure to do so.

Pursuant to the Municipal Freedom of Information and Protection of Privacy Act, 1989 the Seller consents to the
Municipality and any and all Public Utilities having jurisdiction disclosing any information with their control concerning

this property.

The Seller represents and warrants to the Buyer that to the best of its knowledge, information and belief the subject
property does not contain and has never been used for the storage, manufacturing of any materials or substances deemed
to be dangerous or hazardous as defined under any Federal, Provincial or Municipal Environment, Health and Safety
laws.

The Seller, shall between the date of acceptance hereof and closing keep, operate and maintain the real property in a
reasonable and professional manner, and the Seller assumes all risk until the Completion of this transaction.

The Seller will pay any commission to Keller Williams Referred Realty Inc., Brokerage payable on completion of this
transaction. The Seller agrees to pay Keller Williams Referred Realty Inc., Brokerage a commission as set out in a
separate Commission Agreement between Keller Williams Referred Realty Inc., Brokerage and the Seller on successful
completion only. The Seller hereby agrees to indemnify and save harmless the Buyer with respect to any commission or
fee payable to the above mentioned Agent. The Seller represents and warrants to the Buyer that it has not engaged any
other agents, brokers or real estate agencies in the Sale of the Real Property by the Seller, except for Keller Williams
Referred Realty Inc., Brokerage. This representation shall not merge but shall survive closing.

The Seller acknowledges that the Buyer is acquiring the property for development, and the purchase price is calculated on

the basis of One Hundred and Eighty Thousand Dollars ($180,000.00) per fully serviced building lot. In the event of a
discrepancy in lots, the purchase price will be adjusted a closing to reflect the number of lots available.

This form must be initialed by alf parties to the Agreement of Purchase and Sale.

INITIALS OF BUYER(S): @ INITIALS OF SELLER(S): ©
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a Real Esigte
4 Asedain - Agreement of Purchase and Sale - Commercial Commercial Division

Taroalo Real Eslafe Boaré

This Schedule is attached to and forms part af the Agreement of Purchase and Sale between:

BUYER,.266843 Ontario Inc. In Trust Company To Be Incorporated Without Liability | . . . . . .. , and
SELLER, TIS D AL B S AN, e e e e ee et ee e ee e eeee et ee e ee e
for the purchase and sale of .78 TISDALE AVE e Toronto | . ...
........................................................ dated the Lo day of QOctober o201

The Seller represents and warrants to the Buyer that to the best of its knowledge, informaticn and belief the subject
property does not contain and has never been used for the storage, manufacturing of any materials or substances deemed
to be dangerous or hazardous as defined under any Federal, Provincial or Municipal Environment, Health and Safety
laws;

There are no easements, right of ways over the properly except for the usual utilities;

The Seller has not received a notice of expropriation for any parts of the property.

Notwithstanding the completion date set out in this Offer, the Buyer may change the completion date of the transaction by
not more than 60 days, by giving wrilten notice of the amended completion date to the Seller of the Seller's Solicitor at
least 30 days in advance of the ear]ier of the completion date set out herein and the amended completion date.

Notwithstanding the completion date set out in this Offer, the Seller may extend the completion date of the transaction, by
giving notice of the amended completion date to the Buyer or the Buyer's Solicitor to be 30 days after sit¢ plan approval
is granted for at least 35 lots as per aitached application documents. The Buyer has the right to terminate this agreement if
the Seller does not obtain a site plan approval by March 15, 2012. This Offer shall then become null and void and all
deposits shall be returned to the Buyer in full without deduction.

After Approval of Site plan and before closing, the Buyer or its assignee may be allowed to erecta " "For Sale™ sign on
the subject property.

The Buyer's solicitor and Seller's solicitor are hereby authorized by the parties hereto to enter into a document
registration agreernent in the form adopted by the Joint LSUC-CBAO Committee on Electronic Registration of Title
Documents on September 19, 2000, establishing the procedures and timing for completing this transaction, which DRA
shall be exchanged between the Seller's Solicitor and the Buyer's Solicitor no later than five (5) days before the Closing
Date. The devliery and exchange of all closing deliveries hereunder and the release thereof to the parties hereto shall be
governed by the DRA, pursuant to which the solicitor receiving any closing deliveries will be required to hold same in
escrow, and will not be entitled to release same except in strict accordance with the provisions of the DRA. It is expressly
understood and agreed by the parties hereto that an effective tender shall be deemed to have been made by either party
(the **Tendering Party'") upon the other party (the “*Receiving Party) when the solicitor for the Tendering Party has
completed, in addition to all other requirements to effect a valid tender in accordance with the provisions of this
Agreement and the DRA, all steps required by E-Reg in order to complete this transaction that can be performed or
undertaken solely by the Tendering party's solicitor and specifically when the Tending Party's solicitor has electronically
“signed’* the Transfer Deed of Land and all other instruments to be registered against title to the Lands at the time of the
closing for completeness and granted "‘access'” to the Receiving Party's solicitor.

This form must be initialed by all parties fo the Agreement of Purchase and Sale.
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Real Estale

o Confirmation of Co-operation RagHmto

—aaeiion gined Representation Board * o1 4
* Buyer:, 266843 Ontario Inc. In Trust Company To Be Incorporated Without Liability .~~~
SELLER:, L D A e S TN G, e
7

For the fransactian an the property known as:... e, Lo rnann e aLEEeer e SR AR RS s AR L L b e mnnddndedtn e b eneennana sesanngrarn
For the purpases of this Confirmation of Cooperalion and Represeniation, a “Seller” includes o vendor, o landlord, or o prespective, seller, vendor or londlard and
a “Buyer” includes o purchaser, a tenont, or a prospective, buyer, purchaser or tenant, a “sale” includes o lease, and an “Agreement of Purchase and Sale”
includes an Agreement o lease.

The fellowing information is confirmed by the undersigned salespersan/broker representatives of the Brokerage(s). If a Co-operating Brokerage
is involved in the fransaction, the brokerages agree to co-operate, in consideration of, and on the terms and conditions as set out below.
DECLARATION OF INSURANCE: The undersigned salesperson/broker representative(s} of the Brokerage(s) hereby declare that he/she is
insured as required by the Real Estate and Business Brokers Act, 2002 (REBBA 2002) and Regulations.

MULTIPLE REPRESENTATION:

The Listing Brokerage has entered into a Buyer Representation Agreement with the Buyer and represents the interests of the Selier and the Buyer,
with their consent, for this transaction. The Listing Brokerage must be impartial and equally protect the interests of the Seiler and the Buyer in this
transaction. The Listing Broker has a duty of full disclosure to both the Seller and the Buyer, including a requirement to disclose all factuat
information about the property known to the Listing Brokerage.

However, the Listing Brokerage shall not disclose:

-That the Seller may or will accept less than the listed price, unless otherwise instructed in writing by the Seller;

-That the Buyer may or will pay more than the offered price, unless otherwise instructed in writing by the Buyer;

-The motivation of or personal information about the Seller or Buyer, unless otherwise instructed in writing by the party to which the
information applies, or unless failure to disclose would constitute frandulent, unlawful or unethical practice;

-The price the Buyer should offer or the price the Seller should zccept;

-And; the Listing Brokerage shall not disclose to the Buyer the terms of any other offer.

However, it is understood that factual market information about comparable properties and infonmation known to the Listing Brokerage concermning
potential uses for the property will be disclosed to both Seller and Buyer to assist them to corme to their own conclusions.

Additional comments and/or disclesures by Listing Brokerage:

SIGNED BY THE BROKER/SALESPERSON REPRESENTATIVE(S) OF THF I}ROKERAGE[S) {Where qpp[icable)
Keller Williams Referred Realty Inc., Brokerage =~

e | | ASC0CE Wilias Reforred Reslty
" 156 Duncan Mill Road, # ____ Toronto

Tok, 4104498855 rex ALOAASATAT

B UUUUP U PIUUUPURRPUY ). (- LSRR PR
[Autharized 1o bind the listing Brokerage] Avthorized to bind the Co-operoling/Buyer Brakerage)
igal Achren
(Print Nome of Braker/Solesperson Representofive of the Brokerage)

{Print Name of Broker/Salesperson Representotive of the Brakerage)

CONSENT FOR MULTIPLE REPRESENTATION (To be completed only if the Brokerage represents more than one client for the fransaction.}

The Seller/Buyer consent with their initials to their Brokerage © @
representing more than one client for this fransoction.

SELLER'S JNITLALS BUYER'S INTIALS

M_—_Duie A ’1/3@}/

ure of Buyer|

ACKNOWLEDGEMENT
{ have received, read, and understand the obhove information.

.............................................................. Datei i
{Signalure of Seller]

[UUTUTURTRRURIN 5 < | (- OSSO rerrraarerees DAL e

iSiaaninen af Sallad T Wimnnhia of Rioard T
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This is Exhibit “24” referred to in the Affidavit of Stanley Bernstein
sworn August 4, 2015

L

i = |
Co rmisfian%’ aking Affidavits (or as may be) .
DANIELLE GLATT







From: Norma Walton <nwalton@rosecandthistle.ca> 6 5 3
Sent: Tuesday, December 27, 2011 3:52 PM

To: Dr. Stanley Bernstein <drb@drbdiet.com>
Subject: 78 Tisdale investment opportunity
Attach: spreadsheets for proposal dec 27, 11.xls
Dear Stan,

Delighted you are going to join us in our St. Clair and Trent properties!

You currently hold the mortgage on 78 Tisdale in the principal amount of $3.5 million. As you may recall, we had received
two offers to purchase the lots, one at $6.08 million and the second at $6.84 million. We agree with the prospective
buyers that it is a great site and as a result we plan to build the 38 townhouses ourselves rather than sell to a builder, We
anticipate total project costs to tally just under $15.5 million and net revenues to hit just over $18 million, leaving a profit of
$2.5 million at day’s end. We expect the project to take 30 months from now to complete and cash out.

We'd love to have you join us as a 50% owner of the equity in Tisdale. If we average the two prices we were offered by
the two builders, the site is worth approximately $6.46 million today with your mortgage of $3.5 million against, leaving
equity of $2.96 million or $1.48 million each. We anticipate each of our 50% stake would earn profits of $1,261,425 or
25.25% compounded annually over the next 30 months. Hence if you'd like to join us we'd request a cheque for $1.48
million payable to Tisdale Mews Inc. Let us know the company name that will hold your investment and we'll incorporate
and prepare paperwork accordingly.

We plan to begin site servicing in the spring followed by construction. At that time, we'd need another $191,000 to
complete your equity investment of $1.671 million.

Also in the spring, just before we roll into site servicing, we'll need construction monies. We will have you paid out of
Galloway ($4.1 mitlion), Gerrard ($4 million) and Hazelton (net $4.8 million, with you to keep a second of $1.3 million) by
then. Hence if you wished to redeploy a portion of that money, we'd love for you to provide the construction mortgage. It
would be for $12.15 million (67.5% of the end value)} at 8% with a 2% placement fee, with the existing $3.5 million to
remain in place and the remaining $8.65 million to be advanced on a cost to complete basis, similar to our Galloway
project. Not to worry if the construction mortgage is not of interest; just let me know so | can make other arrangements.

As usual, we'd thoroughly enjoy having you join us as an equity partner in another enjoyable project. Let me know if of
interest, and if so let me know timing of investment.

Hope you are having a great time in Floridal

Cheers,
Norma

Norma Walton B.A., J.D., M.B.A.

THE ROSE AND THISTLE GROQUP LTD.
30 Hazelton Avenue

Toronto, Ontario, Canada MS5R 2E2

Tel {416) 489-8790 Ext. 103

Fax: (416) 489-9973

www.roseandthistiegroup.com

The Rose and Thistle Group Lid. is a privately held land and investment company that owns a stable of
commercial properties, is a property developer, and is the parent company of Plexor Plastics Corp., Handy
Home Products Inc., CCI Interactive Inc., Urban Amish Interiors Inc., Loft Raum Inc. and is affiliated with
Walton Advocates, Barristers and Solicitors.
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1] FFojected Profics
2
3 Per unit:| Per square foat: Total:
4| Townhouse revenues: k) 490,000 | 8 327 § 18,620,000
5
5 | Total Revenues: £ 18,620,000
7 Less realty commission (3.25%): b (605,150)
8
o [N 18,014,850
0]
RERN £841415:492,000
12] .
13 $50512,522,850¢
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k] 765 St Clalr Avanie Ea
2] CAPITAL REQUIRED;
.3 |Prope
4 Average of {he two offers 5,460,000
5 Mortgage placement fee 243,000
[]
|_7_|Tatal Prapdrty Valtie' ;150000
8
L 9 [Construction of 38 townhouses:
10|  Site servicing work S5 960,000
1 1,500 square feet each @ 590 PSF $ 5,130,000
12|  Canstruction Management Fee: S 608,000
| 33 $ 6,588,000
X
| 15 |Soft Construction Costs:
16| Cily Development Charges and Fees S 570,000
17| Consultant's fees $ _380.C00
| 18| Project Managament Fee: § 95,000
19 $ 1,045,000
[Z0]
| 21 [Totat Dariolitlon arid Devélopimerii Charge
22
23 |Carrying Costs
24 Property lax, insurance, maintenance. elc. S 84,000
5 Interest on morigage S 972,000

| 27 | Total Cadrying Cos
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This is Exhibit “25” referred to in the Affidavit of Stanley Bernstein
sworn August 4, 2015

J———

.’/

Comm?{ﬁer for Talihg Affidavits (or a@
DANIELLE GLATT







From: Norma Walton <nwalton@roseandthistle.ca> ' 6 5 8
Sent: Sunday, April 1, 2012 2:30 PM

To: Dr, Stanley Bernstein <drb@drbdiet.com>

Subject: Leslie Street

Attach: equity proposal 1131 and 1131A.xls; Deal Terms.doc; investor proposal 1131 and
1131A.pdf

Dear Stan,

Hope your trip to Florida was uneventful and that the weather there is lovely. Here you will be happy to know it is raining,
cold and damp so very good call on your part getting away.

[ am attaching our Leslie Street proposal, draft deal terms and excel spreadsheet. Take a look and let me know if it all
makes sense. | have assumed you'd like at least one and likely two new companies to be incorporated in the name of
DBDC Investments Leslie Lid. f you want two (i.e. one for each separately registered property) we have used
Lesliebrook in the name so you could have the second of your companies be called DBDC Investments Lesliebrook Ltd.
Please confirm you'd like two companies incorporated, and advise the names you'd prefer.

The basic plan with the properties is for you to provide through 368230 Ontario Limited a first mortgage registered against
1131 Leslie Street for $1.6 million at 8% interest only with 2% fee for a two year term; IMC will provide a first mortgage
registered against 1131A Leslie Street for $5.25 million at 4.35% interest plus principat with 1.25% fee for a five year
term. The equity required from each of us will then total $1.55 million, to be split proportionally according to square
footage between the two companies we've incorporated to own the two properties respectively.

The basic plan for 1131A over the next two years is to rent out the vacant space on the first floor while updating the
building; communicate with and renegotiate with our existing tlenants at 1131A to extend their leases and incrementally
increase their net rents; and try to reduce operating cosis. For 1131, the plan is to remediate the environmental probfem
as cost-effectively and quickly as possible; tenant the building or sell to a user once clean; then refinance if tenanted.

We anticipate we'll enjoy a compounded annual return on equity of 17.25% over the next two years. We further anticipate
that once 1131Ais full and 1131 is tenanted, we'll each have positive cash flow of approximately $7,200 per month after
payment of all expenses and mortgages. All good plans!

Hope you have a great rest of the day.

Regards,
Norma
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33 Qriginal Investment and Projected Profits:

35 [Criginal equity investment:
36 Or. Bernstein:
37 Ron and Norma Waiton:

29 |Projecled Profits:
40 Dr. Bemstein:
41 Ron and Norma Walton;

$1,549,527,80
$1,549,527.80

$581,704.50
5$58t,704.50,

42
43 |Projecled percentage relurn an equily (straight line): 37.54%
44 |Prejecled percentage relurn an equily (compounded annual): 17.25%







A 8 [ i}
| 1% : 71%31and 1131A Loslia Stroet
121 JCAPITAL REQUIRED ; ;
3
4 _[Purchase Cosls
5 | Parchase Prce 8,250,000
§ | Morlgage fee 97,825
| 7 | tenders tegal {ee 25,000
[ 8 | Onlario Land Transfer Tax 123,750
9 | Toronto Land Transfer Tax 123,750
10| Other fees and disbt 25,000
11]_{or appraisal, reliance |efters for
[ 12| environmental reporls, municipal
13| _enguiries and fees, elc.
L2 P e .
| 15 |Total Purchase Prico | N ;19:8,645.425°
15
17 |Renovation and Tenant Fixturing Costs
18
19| 1idA:
20 Updale building ard suiies as they come available § 419,310
21| Project management fee s 41,91
|22] 1t3:
| 23] Updale buiiding and suites as they come available § 65,000
| 24| Project menagement fee 5§ &6500
25
26 {Envlr 1R diation
27 i
28 1131:
29| Remove soil and remediate; $ 350,000
30 Apply for and obtain Record of Site Conditien: 5 150,000
3 Preject management fae; $ 50,000
32f . L -
[ 33 | Totat Renovation and Environmental Costs; - --15-1,082,74%
34
35 |Professional Fees
.38 ]  Archilectural and inlerior design fees 5 60,000
|37 ]
| 38 | Totat Professional Fees: L850 60,000.
| 38|
40 |Carrying Costs
41
42 1131 (assume vacant for up o 24 months): $ 161,180
| 43 | |
44 |Total Camying Cosls: ' . a8 181,190
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0% 7§ °1,600,000.
558 04,649,628

[ 50 | Or. Bernstai
| 51| Ro hid Norifia Waltern
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A B C D
|1 Projected Cash Flow St t April 1, 2014:
2
E Receipls:
|4
[_E_JRental Receipis $1,404,926
| 6 |Less Vacancy of 5%: §70,246
7
[ 8_|Fotal Receipts: $1,334,680
]
| 10 |Tolal Disbursements:
11
{12 |Principal and interest payments on IMC morigage, 1131A: §343,454
| 13 |Interest payments on 365230 Ontario Limited morigage, 1131 £128,000
| i4 |Property taxes 1131A: $205,000
| 15 [Property taxes 1131 535,000
| 16 [t)tiklies 1131A: $105,000
(17 jutities 1134 $16,250
[ 18 |Repairs and maintenance 1131A: §03,850
| 19 |Repairs and maintenance 1131: 514,495
| 20 [Cleaning expenses and supplies 1131A: 564,200
| 21 [Cleaning expenses and supplies 1131z %9,750
| 22 |Property management fees: $36,911
| 23 | Other non-recoverable expenses: §12,000
| 24 [Security: 512,500
| 25 |Structural Reserve: 57,500
[ 25 |Insuranee: 57,500
| 27 |Contingency: §70,246
28
| 29 |Tolal Disbursements: 51,161,656
30
31 | Surplus after payment of all expenses: $173,024
32
[ 33 [Projected annual payments 1o Dr. Bemnstein as of April 1, 2014: 586512
34 [Projected annual payments 1o Ron and Norma Walton as of April 1, 2014: 586,512




Annual deficit afler payment of 2!l expenses:

A B | [+ D
| 1] Cash Flew Statement:
2
[ 3 |Receipts:
| 4
| 5 |Rental Receipls $1,064,016
[
| 7 _|Tola! Receipts: 51,064,016
8
| 9 |Tolal Disbursemenls:
i0
| 21 |Principal and interest paymenls on IMC merigage, 1131A: $343,454
| 32 |interest payments on 368230 Onlario Limited morgage. 1131; 5128,000
13 [Propesdy taxes 1131A: $205,000
| i4 |Propery taxes 11312 $35,000
15 [Ulilities $+131A: 5105,000
| 16 |Ulilities +131: $16,250
| 17 | Repairs and maintenance 11314A: $93,850
| 18 |Repairs and maintenance 1131: $14,495
| 18 |Cleaning expenses and supplies 1131A: 564,200
| 20 |Cleaning expenses and supplies 1131; $9.7950
| 21 |Property management fees: $35,91%
| 22 |Other non-secoverable expenses: $12,000
| 23 |Secwily: 512,500
| 24 |Structural Reserve: $7,500
| 25 |Insurance: $7,500
| 26 |Cantingency: $53,201
27
[ 28 ITolal Disbursements: $1.144.611
29
130} $80.505

P
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A | B | C ] D
Incoma and Expenses as of April 1, 2012
Revenues:
Rental Revenues: 51,084,016
Tolal Revenues: $1.064,016
Expenses before interest payments:
Property taxes 1131A; 5205,000
Praperty taxes 1131: $35,000
Utilities 1431A: 5105,00¢
Utilities 1131: 516,250
Repairs and maintenance 1131A: 593,850
Repairs and maintenance 1134: 514,495
Cleaning expenses and supplies 1131A: 564,200
Cleaning expenses and supplies 1131: $9,750
Properly management fees: 536,911
Olher non-recoverable expenses: $12,000
Seourily: $12,500
Structural Reserve: §7,500
tnsurance: §7,500
Total Expenses before interest payments: $618,856
Nel Income before interest: $444,060
Interest on firsl mortgage $131A: §228,375
Interest on firsl mertgage 1131: $128.000

RS 1ovd Ded Bnd ST Bl Ead Bl R frn |ma|m| 2]
[slel]3llslRlsN~]slz]=lx]s ]

Net Income: 587.685
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AGREEMENT
Between:
DBDC Investments Leslie Ltd. and DBDC Investments Lesliebrook Ltd.

“Bernstein”

- and -

Ron and Norma Walton

“Walton”

- and -

Lesliebrook Holdings Ltd. and Lesliebrook Lands Ltd.

“Company”

WHEREAS Bernstein and Walton intend to purchase 1131 and 1131A Leslie Street,
Toronto, Ontario (the “Property™) on or about April 27, 2012 and put ownership of
the Property in the Company’s name;

AND WHEREAS Bernstein and Walton, or whomever Bernstein and Walton may
direct in accordance with the provisions of paragraph 5 herein, will each hold
1,549,528 shares in the Company;

AND WIHEREAS Bernstein and Walton will each provide the sum of $1,549,528 to
the Company for the purposes of purchasing, managing, remediating environmental
issues, updating the properties, leasing the vacant space, and refinancing the property
(the “Project™);

AND WIHEREAS Walton will manage and supervise the Project and ensure it is
completed according to the excel spreadsheet attached as Exhibit “A” to this
Agreement;

THEREFORE the parties agree as follows:

1. Walton has contracted to purchase the Property and the purchase is scheduled to
close on April 27, 2012.

2. Walton has commenced discussions with environmental engineers regarding the
environmental remediation required for 1131 Leslie and is currently hiring trades
to complete that work. Walton has spoken with real estate brokers to lease out the
vacant space at 1131 and 1131A; and will meet with other consultants as required
to complete the Project.
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10.

Walton has arranged for first mortgage financing from IMC for $5.25 million at
4,35% for a term of five years to be secured as a first mortgage against 1131A
Leslie Street. 368230 Ontario Limited has agreed to provide first mortgage
financing of $1.6 million for 1131 Leslie Street for a term of two years at an
interest rate of 8%. At the end of two years it is intended that 1131 Leslie Street
be refinanced once it is environmentally clean and fully tenanted.

Walton intends to implement the plan set out in Exhibit “A” between April 1,
2012 and April 1, 2014,

Bernstein wishes to own 50% of the shares in the Company in exchange for
providing 50% of the equity required to complete the Project. The Company will
issue sufficient shares such that Bemstein has 207,670 common shares in
Lesliebrook Lands Ltd. and Walton has 207,670 voting shares of the same class,
and such that Bemstein has 1,341,858 common shares in Lesliebrook Holdings
Ltd. and Walton has 1,341,858 voting shares of the same class. Tallied together,
Bernstein will hold a total of 1,549,528 shares and Walton will hold a total of
1,549,528 shares.

The ownership of the Company will be as follows:
a. 50% to Bernstein; and
b. 50% to Ron and Norma Walton as they may direct between each other or
alternatively to be held by a completely Walton-owned and controlled
company, provided that all covenants and agreements of Walton herein
shall continue in full force and effect and such company executes an
agreement to be bound by the provisions of the within Agreement.

Walton will be managing, supervising and completing the Project in accordance
with the attached Exhibit “A”,

Bernstein provided the $200,000 deposit to purchase the Property and Walton has
paid the disbursements for all pre-purchase reports, mortgage placement fee for
IMC and lender’s legal fees for IMC totaling approximately $100,000 to date and
will pay another $100,000 between contract execution and closing, for a total of
$200,000.

The balance of equity in the amount of $2,699,056 will be paid as follows:
a. Bernstein will provide to the Company the sum of $1,349,528 on or before
April 27, 2012; and ‘
b. Walton will provide the sum of $1,349,528 in a timely manner as required
as the Project is completed.

Walton and Bernstein will each provide 50% of whatever additional capital over
and above the $1,549,528 each that is required to complete the Project, if any, in a
timely manner.



11.

12.

13.

14.

15.

16.

In addition to managing, supervising and completing the Project, Walton will be
responsible for supervising the renovations of the building on the Property, hiring
of all consultants, designers, architects and engineers to complete the Project,
finance, bookkeeping, office administration, accounting, information technology
provision, filing tax returns for the Company, and fulfilling all active roles
required to complete the Project in accordance with Exhibit “A”.

Bernstein will not be required to play an active role in completing the Project.
Notwithstanding that, any decisions concerning the selling or the refinancing of
the Property will require his approval; any decisions requiring an increase in the
total amount of equity required to complete the Project will require his approval;
and any significant decisions that vary from the Project plan described in Exhibit
“A” will require his approval.

Walton will provide to Bernstein ongoing reports at minimum monthly detailing
all items related to the Property including the progress in moving the plan
forward.

Walton will provide a written report to Bernstein each month detailing the
following;
a. copies of invoices for work completed;
b. the bank statement for that month; and
c. if the bank statement does not have a copy of cancelled cheques, then
Walton will aiso provide a complete listing of all cheques written,
including payees, dates and amounts.
At Bernstein’s request, Walton will provide whatever other back-up information
he requests. Any cheque or transfer over $50,000 will require Bernstein’s
signature or written approval before being processed.

Once the Project is substantially completed to the point that all of the Property has
been sold, both parties will be paid out their capital plus profits and Walton will
retain the Company for potential future use.

The Board of Directors of the Company will be composed of two directors, being
Bemstein and Norma Walton. The only shares to be issued in the Company will
be as set out above, and neither party may transfer his or her shares to another
party without the consent of all the other parties, which consent may be
unreasonably withheld. Bemnstein shall have the option of being paid out his
share of capital and profits from the Project and once he has been paid out in full,
he will surrender his share certificate, he will concurrently resign from the Board
of Directors and Norma Walton and the Company will accept such resignation.
At such time Bernstein shall be released of all obligations and liability related to
the Company and shall be indemnified by Walton with respect to all liabilities,
claims and obligations whatsoever of the Company up to the date at which
Bernstein has been paid out his capital and profits from the Project.
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17. The Company will only be used to purchase, manage, remediate, renovate and
refinance the properties at 1131 and 1131A Leslie Street, Toronto, Ontario or
such other matters solely relating to the Project and the Property.

18. If the parties disagree on how to manage, supervise and complete the Project in
accordance with Exhibit “A” and cannot reach agreement amongst themselves,
each of them undertakes to attend a minimum of four hours of mediation in
pursuit of reaching an agreement. After mediation, if there are any remaining
issues to be determined, those issues in dispute shall be determined by a single
arbitrator in as cost-effective a manner as possible, with no right of appeal. All
costs of such mediation and/or arbitration will be borne equally by Bernstein and
Walton.

19. The above represents all deal terms between the parties.

Dated at Toronto, Ontario this day of APRIL 2012

DBDC Investments Leslie Ltd. DBDC Investiments Lesliebrook Ltd.
Per A.S.O. Per A.S5.0.

Lesliebrook Lands Lid. Lesliebrook Holdings Ltd.

Per A.S.0. Per A.8.0.

Ron Walton Norma Waiton
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THE ROSE and THISTLE GROUP L1D.

30 Hazelton Avenue, Toronto, Onlario, MSR 2E2, {416) 489-9790 Fax: (416) 489-9973

Investment Proposal

1131 and 1131A Leslie Street, Toronto

April 1,2012
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THE ROSE AND THISTLE GROUP LTD. April 1, 2012

SECTION A:

1. THE OPPORTUNITY

The opportunity is to purchase half of the equity in both Lesliebrook Holdings Ltd. and
Lesliebrook Lands Ltd., two Rose and Thistle companies that were formed to own 1131A
and 1131 Leslic Street respectively in Toronto. It is projected this investment will eam a
compounded annual return of 17.25% annually over the next two years.

The five storey building on the one acre property at 1131A Leslie Street was originally built
in 1984, Tt totals 41,931 square feet of rentable space. It was well built and located in a
park-like setting right across from Sunnybrook Park. It has both underground and surface
parking,

The one storey building on the half acre property at 1131 Leslie Street was originally built in
1983. It totals 6,500 square feet of rentable space. It was also well built with both
underground and surface parking.

1131A has vacancy of 7%. There are 17 commercial tenants aleng with two telecom towers
that sit on the roof. 1131 has vacancy of 100% and some environmental remediation that is
required before the property can be re-tenanted. The property owner passed away late last
year and the past few years the properties have not been actively managed. We believe there
is upside in updating both buildings and incrementally increasing net rents at 1131A as
leases come up for renewal while filing the vacant space on the first floor. With 1131, we
propose to remediate the environmental issue then tenant the property. Actively managing
the buildings will increase its value.

Unlike investments in stocks and bonds, carefully selected and well-located income
properties have valuc secured by physical assets. Commercial buildings are also not
subjcet to the wide [luctuations common to stock markets and when properly managed
provide reliable, above average retums on investment.

0673



e . \ 674

vy

THE ROSE AND THISTLE GROUP LTD. April 1,2012

2. THE INVESTMENT PARTICULARS
The details of the opportunity are as follows:

What: 50% of the common shares in Lesliebrook Holdings
Ltd. and Leslie Lands Ltd. which own respectively
1131A and 1131 Leslie Street, Toronto

Amount required; $1,549,528
Commencement date: On or prior to April 27, 2012

Capital appreciation and return: It is anticipated the investment will eam a profit over
the next two years of $581,705, equating to a straight
line return of 37.5% and a compounded annnal return
of 17.25%. Thereafter the properties should be cash
flow positive, providing approximately $86,500 per
year in positive cash flow for each 50% commeon
shareholder.

The total capital is $9.95 million, being $6.85 million from first mortgages; and $1.55
million from each commeon shareholder The cap1tal strircture is as foilows

Total Capltal Requ;red '.5,949,055_

1,600,000

LLSLIE STREET

L HERSAEE Ei Lie ek Sade_ AT NE ey s
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SECTION B:
1. THE PROPERTY

Built in 1983 and 1984, the one storey and five storey properties have 6,500 and 42,000
square feet of rentable area respectively. 1131A has approximately 46 parking spaces
underground and another 46 surface parking spaces and sits on an acre of land. 1131 has 13
parking spaces underground and another 16 surface parking spaces and site on a half acre,
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The surrounding area is lovely. The property backs onto trees in a park-like setting, and
Sunnybrook Park is right across the streel, Easily accessible {rom both the DVF and
downtown, it is a perfect mid-town location. Tenants are attracted to the neighbourhoed
because the rents arc approximately $25 gross versus $35 to $40 gross downtown, yct you
are still close to shops and restaurants with the Shops of Don Mills a mere 5-minute drive
away.
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Rose and Thistle’s immediate objective is to actively manage the properties and update them
over the next 24 months, updating the lobby and the suites as leases come up for renewal in
1131A and remediating 1131 then tenanting it. Rose and Thistle also intends to
incrementally increase net rents and reduce operating costs to improve the net income.,
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2. THE PLAN

The plan for 1131A is to close the purchase; tenant the vacant first floor space; update
the lobby and commeoen areas; update tenant spaces as their leases come up for rencwal;
and increase rental rates incrementally as leases come up for renewal. The plan for
1131 is to close the purchase; remediate the environmental issues; tenant the property;
update the property as the tenant specifies; and refinance the property once clean and
tenanted on or before the end of the first two years.

3. FINANCIAL PROJECTIONS

The properties were purchased for $8.25 million. With closing costs they will have a
cost base of $8.65 million. The renovation costs to update 1131 and 1131 A and the
suites will total $530,000 and the soft costs will run about $60,000. The remediation
costs for 1131 will cost about $550,000 with carrying costs for 1131 totalling $160,000.
Hence the total project cost will be about §9.95 million.

Rose and Thistle anticipates that within 24 months, being April 15, 2014, the properties
will be generating more net rent than they are now and will appraise at $10.88 million.
Once 1131 is remediated and tenanted, the property should provide annual income to
the common sharcholders of approximatcly $86,500 each while at the same time paying
down the principal amount of each first mortgage. It is thus projected that an
investment of $1,549,528 on April 27, 2012 will provide a total retwrn of 3581,700
within 24 months, being a 17.25% compounded annual retum. We refer you to the
Financial Projections section of this proposal for expenditure, revenue and profit
details.
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SECTION C:
INVESTING IN THE GREATER TORONTO AREA

A continental gateway and a crossroads for the world, Toronto is Canada’s business
capital. It ranks alongside economic powerhouses such as New York, Boston and
Chicago. Toronto is annually rated as the most multi-cultural city in the world by the
United Nations. Canada accepts approximately 300,000 new immigrants every year, and
43% of all immigrants to Canada settle in the Greater Toronto Area. This results in an
annual population increase of more than 100,000 people. As a result, the demand for
both residential and commercial real estate is strong and demographic trends strongly
suggest that such demand will remain robust,

Toronto boasts a stable economic and political
climate.  Toronto commercial real estate has
attracted worldwide investors, particularly from the
United States, Great Britain, Israel and Germany. It
has one of the five most diversified economies of
any city-region in North America, and consistently
ranks with Bosten and Chicago as one of the best
business cities in North America.

Population

With 2.7 million residents, Toronto is the 5th largest
city in North America. One-quarter of Canada’s
population is located within 160 km (100 mi.) of the
city and more than 60% of the population of the
USA is within a 90-minute flight.
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Competitive

Toronto has an excellent reputation as
one of North America's leading
economies while at the same time
delivering overall business cost savings
of 6.5% over large U.S. citiecs and
12.2% when compared to Asian and
European centres.

Economy

The City of Toronto’s economy comprises
11% of Canada’s GDP, with Toronto’s
GDP topping 3140 billion in 2009.
Toronto-based businesses export over $70
billion in goods and secrvices to cvery
comer of the globe. Toronto has retail
sales of $47 billion annually,

Capital

Five of Canada’s six largest banks have
their headquarters in Torento, near the
country’s busiest stock exchange. Toronto
is North America’s third largest financial
services centre and 75% of Canada’s
foreign banks and 65% of the country’s
pension fund companies are located here.

Workforce

Toronto’s more than 76,000
businesses choose from a large, highly
skitled, multilingual workforce of 1.4
million people - one-sixth of the
country’s labour force. More than
800,000 workers have university or
college training and 58% have eained
a post-secondary degree, diploma or
certificate, Residents speak more than
135  languages and  dialcets.
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Educatien

Toronto’s impressive range of post-secondary cducational facilities includes three
universities and five colleges offering training in virtually every discipline and skill.
Toronto leads the country in the number of post-secondary schools and graduates, with
more than 15,000 medical/biotech researchers, two top-ranked MBA schools and excellent
programs in engineering, computer sciences and multi-media.

Location

Some 180 million
customers and suppliers
are within a one-day’s
drive  from  Toronto.
Toronto’s Pearson
International ~ Airport 1is
within easy reach of the
city’s central business
distriet and  provides
flights to over 300
destinations in 54
countries  through 64
 carriers.

Connections

Toronto boasts an expansive Jocal network of consultants, professional firms and
specialty suppliers. The business services cluster is among North America’s largest and
growing. Toronto is home to 9 of Canada’s 10 largest law practices, % of the top 10
accounting firms and all 10 top human resources and benefits firms.

Transpertation

With four major highways, multi-modal
railway facilities, a Great Lakes port and
an intemational airport handling over 30
million passengers and 350,000 tons of
cargo annually, Toronto is a true North
American gateway.

Transit

Toronto’s public transit system is the
second largest in North America and has
the highest per capita ridership rate on the
continent. More than 2400 subway
vehicles, bnses and streetcars make it easy
for more than 1.4 million business riders
to travel throughout the city daily.

10
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THE ROSE AND THISTLE GROUP LTD.
A. EXPERIENCE

Over the past ten years, The Rose and Thistle Group has owned, managed and developed
a total of $250 million worth of properties, of which $195 million remain under
management and development.

Rosc and Thistlc is secking out properties similar to the properties with which it has had
success in the past. Since 2001, Rose and Thistle has owned, managed and developed

the following properties, over thirty of which it continues to own.

Qur heritage commercial buildings:

b,

30 Hazelton Avenuc

A heritage building in Yorkville with high-end luxury
office and retail tenancies

Head office of The Rosc and Thistle Group Lid.

Severed one lot into two and renovated the heritage
designated building inte our offices and a retail suite

30A Hazelton Avenuc

A commercial building in Yorkville with high-
end luxury office tenancies

Severed one lot intc two and renovated the
building into four luxury suites

65 Front Street East

A heritage corner building in Old Town built in
the mid-1800s that has loft commercial office
space

Renovated this heritage listed commercial loft
building; improved the tenant mix, reduced
costs, and increased profitability. Obtained
approval to add a fourth storey to the building

11
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86 Parliament Street: The Old Telegram
Building

A heritage corner building built in 1887
that used to house The Toronto Telegram,
located in Corktown, with retail and
comumercial space.

- Gutted and renovated the property.
Opened Urban Amish Interiors Furniture
Gallery on floors one and two, and leased
floors three and four to Sun Edison.

252 Carlton / 478 Parliament

“ A heritage corner building in Cabbagetown that
has retail and commercial space.

Home to Ginger and Johnny G’s restaurants

. Renovated the second and third floors to house
i the Salvation Army and Dance Umbrella of
QOntario, each on a full floor

© 110 Lombard Street: The Old Firchall

Toronto's first fire hall, built in 1886. The former home of
Second City which launched the careers of Dan Ackroyd,
John Candy, Mike Myers, Gilda Radner, Martin Short, etc.

66 Gerrard Street East

This is Toronto’s original apothecary,
built in the 1880s. This beautiful
building, kitty corner Ryerson, now
houses a Starbucks as anchor corner
retail tenant.

12
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24 Ceeil Strect

A stunning corner property south of the
University of Toronto that has been eustom
designed and fully renovated to house Gilda’s
Club

241 Spadina Avenue

This beautiful heritage building was originally built in 1910 for
The Consolidated Plate Glass Company of Toremto. With
renovations almost completed, a frendy new restaurant will
soon open on the ground floor with beautiful comunercial
offices above

32 Atlantic Avenue

This brick and beam building sitting on over an
acre of land has 30 foot ceilings and 65,000
square feet of space. It is being renovated to
accommodate new tenants this spring

450 Pape Avenue

This half acre property on the corner of
Pape and Riverdale contains a historically
designated mansion and a newer back
section that is being converted into six
beautiful three-level townhouses

13
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. 14 College Street

Purchased a spectacular 26,000 square foot heritage property
originally built for the Toronto Bible Society. A medical
centre will soon open occupying the entire building

Our commercial and industrial buildings:

= 18 Wynford

~ This 145,000 square foot building on
" approximately two acres is currently being
" renovated with vacant space being tenanted as
the renovations are completed

26 Gerrard Street East

This 25,000 SF building used to house Ronald
McDonald House. It will be tenanted by a
similar residential style user.

5770 and 5780 Highway 7 West

This 12 acre, two building industrial
complex comprises 227,000 square feet
of rentable area

14
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1 William Morgan Drive

This 25,000 square foot commercial —
industrial building is fully outfitted as a
movie production studio

2454 Bayview Avenue

This 18,600 square foot
custorn-built private school
facility is fully occupied by
The Junior Academy

185 Davenport Road

Converted an office building mto five residential
condominiuims and then sold all five

355 Eglinton Avenue East

Renovated an office building for re-sale

15
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1246 Yonge Street

Commercial  building converted to
condominiums

Converted this office building into 28
mixed use condominiums, plus expanded
the underground parking garage and then
sold all 28 units.

=z 17 Yorkville Avenue

. Commercial building converted to condominimms

Converted this office building into six mixed use luxury
condominiums then sold all six units

10-12 Bruce Park
Mixed-use building

Entered into an agreement to purchase this building
then sold that right to another purchaser for a profit.

Ouy residential apartment buildings:

19 Tennis Crescent
An 8-plex in Riverdale

Renovated five of the suites and significantly
increased annual revenues when they were re-
leased. Property was then sold for a profit.

16
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646 Broadview Avenue

A 13-plex in Riverdale

Fully converted a
heritage-designated mansion into

thirteen residential rental units.

648 Broadview Avenue:;
A 10-plex in Riverdale

Renovated five of the suites and significantly
increased annual revenues when they were re-
Jeased. Sold for a profit.

1185 Eglinton Avenue East

Are rezoning and development-approving
this site for 620,000 squarc feect of
residential density, comprised of 64
stacked townhouses and 693 suites in two
condominium towers, one 31-storeys tall
and the second 34-storeys tall.

17
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3765 St. Clair Avenue East

Are developing this 1 acre site into
23 townhouses

875 Queen Street East

Bought a former United church property
sitting on 28,000 squarc fect of land at
Queen and Booth

Are planning to redevelop it into a retail and
residential condominium complex with a
brand new home for The Red Door Shelter

78 Tisdale

Bought a vacant 1.5 acre parcel of land in North
York; are completing all steps required to permit
the construction of 38 townhouses

232-234 Galloway Road: 16
townlouses

Bought vacant land and built
sixteen townhouses for sale,
with only one left for sale

18
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14 Trent Avenue

Are developing a 1.2 acre site into 220 residential condominiuins
units, just south of Danforth near Main Street

3771 St. Clair Ave. E.,
17 huxury townhouses

Bought a vacant 2/3 acre
fot and completed all
development steps required
then built and sold 17

townhouses

346 Jarvis: 6 luxury
townhouses

Bought six partially completed
townhouses and  completed
construction; all now sold

townhouses

Bought a vacant 2/3 acre lot
and obtained approval to build
seven houses on the site. Sold
to Toronto Community
Housing Corporation

14 and 16 Montcrest Blvd.
2 luxury detached houses

Severed off two lots from our 646 Broadview property, and
built two luxury detached houses and sold both. They have
phenomenal views of the Toronto skyline, being just north of
Riverdale park.

19
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10-12 Market Street
2 Redevelopment site

e (Obtained approval to build a 10-storey luxury
5 residential and retail condominium building on the
site of the original Toronto fish market, a heritage
site, before selling this site to another developer

= 9 Post Road
= Infill housing site

= Severed one lot into two and obtained approval and a
building permit to construct a Juxury mansion in the
Bridle Path neighbourhood in Toronto, before selling
the site to a builder

2 Park Lane
Infill housing site

Severed one lot into two and renovated the
house on the property before selling the site
to a builder

118 and 120 Isabella

Mixed use houses

Renovated two houses for profitable resale

20
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B. HISTORIC RETURN ON INVESTMENT

Since 2001, the Rose and Thistle Group Ltd. has achieved impressive compounded
annual returns.

Average Return on Equity:

31 Properties 71.78%

The property projects are listed chronologically from date of completion. Of the 31 projects
we’ve completed, we’ve only lost money on two of them.

Return on inv_esimant S

i C'urn.r.mﬁ:nd'e'd :

{Initial pirchass’ Total cast hase at Tatal equity: /POt -

.P'rapérl.ie;i: g i
TR Cooprieer T and of period: : annual retarn

730 Hazelon Avenue: ) SL15I:LEI(}EIj 51,600,000 $350,000 5500.000  June 0110 June 02 42.86%
30A Hazelten Avenve $1.150.000. 51,500,000 S350.080 S500.000  June 01 to June 02 42 86%
10-12 Bruce Park §50,0000 550,000 550,000 5150000 May04ioAug04  900.00%
116 andt 120 Isabella 51.000.000 $1,150.000 5400000 5140000 Dec 03 1o Aug 04 50 00%
1245 Yonge Street o 545000000  S57.500,000 52200000 $1.100000  .Jan 03 to Jung 05 17.50%
185 Davenport Road 7843000000 s%.300,000  © s600.800 7 S400000  Juy 0310y ds  20.00%:
A7 Yorille Avenue o $1900.0000  S4000.000  51100.000  5700.000  Dec 04 1o Aug 06 3250%
10-12 Market Street §1.050,000. 52300000  51.600.000. S0 May 04 o Sept 96 0.00%
355 Eglinton Avenue East §1.600.000 1,900,000 sisu.uo’u' © -5150000 fdarch 06 to Dec 06 " 50,00%
65 Front Strest East 55500000 55750000 51,000.000  S1.000,000 Sept0G te Sept 08 41.50%
646 Broadyizw Avenue 5§1.600.006 5$1.500.000 $375.000 S600.000 Dac 05 to Dac 08 37 50%
¢ Post Road 51.200.000 52,000,000 $600.000 §265000  HKay 0510 Dec 0§ 11.00%5
2 Park Lane 51.200.008 52.000.000 600,000 §265000  May 05 to Dec 05 11.00%
247 Ranse Avenue 8450 000 §1100 090 5450 000 $250000  Dec 04 to June 09 10 25%
3771 5t. Clair Avenue East ) $625.000 $5.000.000  51.500.000 5160.000  May 04 Lo Sept 09 1.25%
14 and 16 Mantcrest $400.000 51.000,000 5250000 $750 000  Dec 06 1o Dac 09 59.00%
110 Lombard Street $2.600.000 52.800,000 5300,000 5600 000 Aug 0910 Sep 10 66.00%
86 Parliament Strest 52.800.000 £4.800.000 5800.000 51.200.000  June 0910 Dec 10 84.25%
252 Cariton Straet 51525000 §2.000.000 $425 000 5500000  April 09 1o Dec 10 59 25%
86 Gerrasd Street East $3.900.000 54.600.000 §1.200,000 5900 000 Dec 09 to Mar 11 52.50%
19 Tennis Crescent 5850.000 5950,600 5200.000 $300 000 Aug 08 to Aug 11 35.50%
346 Janis Avenue 51400 000 54 200 000 5700 000 -5300 000 Hov 05 1o Sept 11 -13 50%
645 Broadwew Avenue 51050 000 $1.200.000 §250.000 £300.000 Dec 06 10 Dec 11 30 00%
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24 Cecil Strest T 82475000 $3150.000°  '5800,000, S350.000  June 11 to Dec 11 " 88 06%

N 510,800,000 " 52.000.000 __§§;2unlaon§ Fe11toFeb 12  150.00%
1186 Eglinton Avenue East______ $8.600000  $12400.000 $4,000.000 ,5;5,,'il?,ﬂ,,.clmfi _Dec 1010 March 12 92.50%
78 Tisdale Avenue §1.476.000 §2,506.000  §1.000.000 §2 suu_uonfmari:hwmm;arch 12' T BT.00%

232234 Galloway Boad 77 s830,000 77T TS4000.660° 5750000 §1.000,000; Avg0%toMarch 12 4050%

243 Spadina 54500000 $8500.000  52.200.000 ! 0: " Oct 10 ta June 12 32.00%

14 College Sireet 55,800,000 56,300,000 5700000 S700.000; Juy 1itoduly 12 100 00%

32 Atantic Avenue 00, $15.000.000 54000000 _ $3,800.000

TAugiitoAug12,  75.00%

26 Gerrard Street Fast 35500000 inpogress

2770 and 5750 Highway 7 West $14,500,000 "in progress’

1 William Morgan Drve CUEFAGG.008 T in progress 1

2454 Baydew Avenue  58.000000 progress: e

47 Jeffarson Avenve 30 in prugres_s: o

450 Paps Avence TerFo0a00 i pmgrgss T I B
3765 St. Clair Avenue East  §1600000° in prbgréss: ‘ o

875 Queen Strest East 56650000 in prugress_é__ T

14 Trent Road 52,700,000 in progress

compuur.:dedr .
Annual Return

C. MISSION STATEMENT

The mission of The Rose and Thistle Group is to identify, acquire, manage and develop
under-utilized commercial, industrial and residential buildings and vacant land in the
Greater Toronto Area that have the potential, when the requisite amount of time, skill and
capital are applied, to achieve an above average return and provide our temants and
purchasers with homes or offices of which they are proud.

22
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D. INVESTMENT CRITERIA AND STRATEGY

Rose and Thistle reviews potential acquisitions using investment criteria which focuses
primarily on return on equity, security of cash flow, potential for capital appreciation and the
potential to increase value by more efficient management, including accessing capital for
cxpansion and develepment.

We are “sticking to our knitting” by seeking opportunities similar to the properties with
which we have had success in the past, namely the following three types of investments:

1. Industrial, commercial and mixed-use buildings that are well-located and well built
where there is the possibility to:

a. sever off a portion of the land for redevelopment or to create multiple
parcels where there is currently one;

b. subdivide the building into condominiums;

C. add onto or renovate the existing building; and/or

d. change the tenant mix and create operating efficiencies;
2. Apartment buildings that are well-located and well-built where there is the potential
to:

a. sever off a portion of the land for redevelopment;

b. add onto the existing building; and/or

c. update the suites, improve the building, and thus change the tenant mix and

increase rents; and

3. Residential housing and development sites where the land is well-located.

We are prudent investors who apply rigorous criteria when evaluating each potential real
estate opportunity.

23
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E. ROSE AND THISTLE SERVICES

i. Real estate acquisition, disposition and financing

* Acquisition and syndication of residential, commereial, and retail real estate

» Assistance with property ownership transition that capitalizes on value created
» Research, investment analysis, due diligence, market and value assessment

¢ Financing and re-financing

s Access to capital through our network of contacts

ii. Construction and development
* Project management of re-developments, renovations and new developments for
residential, commercial, and retail properties in urban and suburban markets

e Expertise in planning, obtaining zoning approvals, construction management, and
operation start-up

¢ Experience working with government and regulatory agencies, business community
leaders and investors to enhance project success

o Tarion-registered new home builder

iii. Property management
» Operations and management of multi-unit small to medium commercial, residential
and retail properties

¢ Short-term and long-term strategy to maximize return on investment
» Tenant relationship management through ongoing communications and reporting
e Tenant retention strategy and effectiveness measurement

* Administration of leases to optimize results

s Market research for competitive pricing and positioning

e Maintenance and management of the property

» Twenty four hour on-call emergency repair

¢ Rent collection and lease enforcement

* On-site staffing, if needed, according to owner approved budget

* Maintenance and capital improvement planning

* Regular property inspections

24
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1v. Leasing Services

Obtaining tenants

In-house leasing team with extensive industry contacts
Advertising vacancies

Negotiating new and renewal leases

Marketing strategy to promote properties to prospective tenants and brokers through
our network of contacts, Web sites, printed media and other channels of
communication

v. Legal and Accounting Support

Drafiing and filing legal documents

Litigation

The conversion of commercial rental units to commercial and/or residential
condominium properties and the implementation of condominium sales programs
Zoning, by-law and legislative compliance

Severance and variance applications

Representation at municipal zoning, fire, building and by-law hearings

Insurance management and advice on appropriate coverage

Centralized accounting and finance functions, including financial statements and
audit, accounts receivable, accounts payable, payroll, cash and tax management

Weekly, monthly or quarterly occupancy and collection reporting
Weckly, monthly or quarterly financial reporting

Annual budget preparation

Unit turnover costs

Capital expenditures

Operating and labour costs

Revenue

Partnership distributions as directed
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F. MANAGEMENT TEAM

Norma Walton, B.A., J.D., MLB.A.

Norma is a co-founder of The Rose and Thistle Group Ltd. Rose and
Thistle is a land and investment company that is a property manager,
Tarion approved real estate developer and management holding
company (www.RoseandThistleGroup.com). Norma is the CEO of
our real estate group and has considerable experience in the field of
land and commercial real estate acquisition, development and
. financing, Norma has a Bachelors Degree in French, her Juris Doctor
law Degree and an executive Master of Business Administration
Degree all from the University of Western Ontario. She is a member
of the Law Society of Upper Canada.

. Ronauld G. Walton, CPIM, J.D., LL.M., M.B.A.

Ron is a co-founder of The Rose and Thistle Group Lid. He is the
COO of its real estate arm and the President of all its subsidiary
corporations. Ron has a Juris Doctor law degree from the University
of Western Ontario, a Master of Intellectual Property Laws Degree
from York University, a Master of Business Administration Degree
from the University of Liverpool, a Diploma in Marketing
Management from Centennial College and is Certified in Preduction
and Inventory Management by the American Production and
Inventory Control Society. Ron is a member of the Law Society of
Upper Canada, the Canadian Civil Liberties Association, Canada's
History Society, Heritage Toronto

and the Heritage Canada Foundation. He has been nominated for the
Premiers Award given by Province of Ontario for social and
economic contributions.

Mario R. Bueci, B.BM., C.ML.A., Chief Financial Officer
Mario provides leadership and co-ordination in the administrative,
accounting and budgeting efforts of The Rose and Thistle Group. He
creates and evaluates the financial programs amd supporting
information and control systems of the company in order to preserve
company assets and report accurate and limely financial results.
Mario has over 25 years experience in finance. He has a Bachelor of
. Business Management Degree from Ryerson University and is a
member of the Certified Management Accountants of Ontario.

Mark Goldberg, Executive Vice President, Real Estate

Mark oversees all day-to-day activities of both our residential real
estate development and our comimercial/industrial landlord businesses.
Mark has an extensive thirty year international background in real
estate acquisitions and dispositions, portfolic management, property
management, debt financing, leasing, and development of office
buildings, shopping malls, industrial space, resorts and hotels. Prior to
joining us he acquired commercial properiies on behalf of private and
public investinent vehicles in excess of $450 million (US) in the
United Kingdom and Europe, managed a multi~million dellar real
estate portfolio and was instrumental in the acquisition of several of
Canada's premier destination resorts.
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Steve Williams, Vice President of Operations
Steve has more than a decade of both project management and overall
management experience. He is responsible for ensuring that cost
effective operations and infrastructure are in place to support all of The
Rose and Thistle's active real estate projects and oversees the operational
budget for each project. He contracts and coordinates outside contractors
to resolve operating difficulties and ensure project deadlines are met,

Trudy Haalmeyer, Director of Leasing

Trudy oversees all aspects of our leasing, property management and
marketing objectives. She has an extensive background in commercial
and industrial leasing, property management and construction and

development. Her focus is to ensure seamless tenant iransitions, expedite
the documentation process and work closely with the brokerage and
design communities to guide each property towards long term optimum
profitability for all stakeholders.

Yvonne Lin, B.Sc., Director, Strategic Development

Yvonne is responsible for identifying businesses development needs and
cstablishing and meonitoring performance benchmarks. She has over
fifteen year’s management experience working in diverse business
sectors such as information technology, healthcare and real estate. She
has recently provided transitional suppert for the Luxembourg Consul in
Toronto. Yvonne has a Bachelor of Science degree in Health Sciences
from Ryerson University and a Diploma in Website Appiications from
the York College of Industry and Technology. She is currently working
towards her Project Management Professional and Six Sigma
certifications.

John Geikins, C.M.A., Scnior Accounting Manager

John manages Rose and Thistle’s finance staff and oversees the
maintenance and accuracy of all financial records for The Rose and
Thistle Group Ltd. and related companies. He has an Accounting and
Finance Diploma from Seneca College and is a Certified Management
Accountant with over twenty five years experience in accounting and
income tax compliance. Prior to joining the Rose and Thisile Group,
John was in upper managemeni discharging considerable financial
responsibility with one of Canada's largest corporations.

John Rawlings, Consultant

John, an engineer by fraining, had thirty years experience with the Ford
Motor Company in a variety of management positions, He has been on
confract to The Rose and Thistle Group Ltd. for ten years. John has
supervised scventeen hundred individuals including architects, engineers,
electricians, plumbers, contractors and maintenance and repair workers.
While on contract to Ford, John was in charge of the construction of two
twenty million dollar facilities and a one hundred and fifty milkion doliar
plant expansion at the Ford facilities in Oakville and St. Thomas.
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Samanthe Slemko, B.GS, Property and Leasing Manager
Samantha joined us in 2006 as a project manager for our subsidiary
company, CCL In that capacity she managed some of CCI's largest
technology projects and was responsible for meeting client goals,
deadlines and budgets. She currently oversees the rental of all Rose and
Thistle properties, tenant relations, lease negotiations, building repair and
maintenance all with the goal of increasing asset value. Samantha comes
from a project management background in health information. She has a
diploma in Heath Information Technology as well as a Bachelors Degree

from University of North Dakota,

Jackie McKinlay, Associate

Jackie has over a decade of real estate law experience and is the hub
through which all of our residential and commercial real estate deals
flow. She co-ordinates condominium registration documents, real estate
financings, interacts with lawyers, clients, architects, surveyors,
conveyancers and City personnel, she co-ordinates the preparation and
receipt of R plans, site plans, surveys and landscape surveys and all of
the real estate acquisitions, sales and re-financings. Jackie is a graduate
of The Ontario Law Clerks Association and is a registered mortgage
agent.

Tom Trklja, B.A. in Law, F.Inst.L.C.O., Associate

Tom obtained his Law Degree from the University of Belgrade in 1987
after which he practiced law in Belgrade for several years. Subsequently
he graduated on the President's Honour List from the Legal Assistant
Program at Seneca College of Applied Arts and Technology in 1999.
Through his legal training and practical experience Ton has been in the
legal field for more than twenty three years. He has played a key role in
multi-million dollar mergers and acquisitions, a variety of complex
contract negotiations and all aspects of corporate law. He is also skilled
in real estate development law and real estate financing. He is a member
of the Institute of Law Clerks of Ontario.

Kendra Henry-Curtis, Senior Accountant

Kendra studied accounting, information systems and computer
programming and is an honours graduate of Centennial College with an
Accountant/Programmer Analyst diploma. At present, she is completing
the Certified General Accountant program and will soon have her CGA
designation, She assists in the maintenance and preparation of financial
records and statements,

David Good, Property Maintenance Manager

David has two decades of experience superintending a diverse array of
property iypes. He is responsible for the preventative and remedial
maintenance of The Rose and Thistle Group's portfolio of commercial
buildings, including the oversight of the on-site repair perscnnel,
systems utilization, the selection and oversight of third-party vendors
and quality control. He strikes a balance between controlling operational
and capital expenditures while maintaining a high level of tenant
satisfaction.
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SECTION E: THE FINANCIAL PROJECTIONS
A: ASSUMPTIONS

The financial assumptions used to generate the estimated costs and revenues were
specifically designed to be conservative in their estimates to mitigate identified
potential risks. The key assumptions are as follows:

Rental Rates Rose and Thistle based the rental rates on the actual
contracted rates, which have been confirmed with the
brokerage community as being fair.

Hard Costs Rose and Thistle renovates and builds to suit spaces for
tenants in all of their buildings. The costs for updating the
property come from that experience.

Soft Costs Soft Costs include architect’s and interior designer’s fees
to update the property. Rose and Thistle has estimated
these based on their recent experience with other similar

projects.
Capitalization Rose and Thistle is using a 7% capitalization rate to
Rate determinc property value. Most quality commercial

properties in Toronto in this neighbourhood are around a
7% capitalization rate. Rose and Thistle has spoken with
the brokerage community and reviewed recent sales and
believes 7% is fair, particularly given the ability to
improve net income over the next two years through active
management and updating the building.

Anticipated If Rose and Thistle is able to update the property and
Increase in increase the net income, even incrementally, over the next
Value two years while at the same time reducing expenses, the

value will likely increasc.
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B: RISKS

Inherent with any investment there are associated risks. Rose and Thistle through
their industry experience is aware of and has taken appropriate measures to mitigate
the risk exposure to the investor, However, it is essential that common shareholders
be aware of some of the key risks involved in the project and more importantly, how
these risks have been considered by Rose and Thistle.

Risk

Discussion

Market
condition for
industrial and
comumercial
leasing
activity

- Rose and Thistle cannot control the economic environment
in the Greater Toronto Area. We are encouraged by the net
migration of approximately 100,000 people a year to the area,
which historically has kept real estate vibrant over the past
two decades. Also Leslie Street benefits from its location in
mid-town near the newly created Shops of Don Mills.
Nonetheless Rose and Thistle has no control over the overall
state of the real estate market.

Interest Rate

- Rose and Thistle cannot control interest rate fluctuations

Increases and expects over the course of the project that rates will rise
from their historic lows. Rose and Thistle has locked in the
first mortgage rate for 1131A for five years to mitigate any
increases in interest rate over that time period.

General - All investments with the exception of sovereign bonds of

Investment major industrial nations (eg. US treasury bills, Canada

Risk savings bonds) carry with them inherent risk. There are no

guarantees in life. The best one can do, as Rose and Thistle
believes it has, is to acquire desirable assets, at a reasonable
price at a favourable time. Investors must be aware that this
investment is significantly riskier than acquiring savings
bonds. Investors must be comfortable that the return is not
guaranteed, unlike the return of such a bond. Rose and
Thistle will do everything it can to rutigate the project risk.
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SECTION F:
TABLE 1 CAPITAL REQUIRED

Purchase Costs

"1131and 113111 Lesile Stree“"
CAPITAL REQU!RED

Purchase Price 5,250,0000
Mortgage fee 97.625:
Lender's legal fee 25,000
Ontario Land Transfer Tax Jladgeo
Toronto Land Transfer Tax o 123,750
_ Other fees and dzsbursements 25,000
for appralsa! reliance letters for :
environmental reperts, municipal
. enquiries and fees, efc.
Total Purchase Price i 5wl
R E.['IOV.E:I.{{(.JH 'a_.n.d Tenant F ix_'tu.r_'ihg' .Cd_sts i
1A
Update bul[dmg and suites as they come available S 419,310 :
Project management fee ] 41931
1131: :
Update building and suites as they come available = § 65000,
Project management fee % 6.500 ;
Envirenmental Remediation .
!
1131: :
Remove sail and remediste: 3 350,000
Apply for and obtsin Record of Site Condition: 5 150.000
Project management fee: 5 40,000 - _
Tetal Renavation and Emirsnmentai Costs’ s 1,082,741
Professional Fees
Architectusal and interior design fees $ 60.000
Total Professional Fees: § o0 66,000
Carrying Costs
1131 (assume vacant for up to 24 months): 5 161,190
Total Carrying Costs: $ 161,190
Total Capital Required - $ 9,949,056
First Mortgage from IC, 1131A: 52.77% L 4.35%: 0 5,250,000
First Morigage from 368230 Ontario Limited, 1131:. - 16.08% + 8.00% -$"..'1,600,000
Dr. Bernstein . CA5.5T%: L Ss 1,549,528
Ron and Horma Walton C155T% S 871,549,528
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TABLE 2: RENT ROLL APRIL 1, 2012

TABLE 3: INCOME AND EXPENSE STATEMENT APRIL 1, 2012

" Income and Expenses as of April 1, 2012
Revenues:
Rental Revanues: 51,064,016
Total Revenues: £1,064,016
Expenses before interest payments:
Property taxes 1131A; $205,000
Propery taxes 1131: $35,000
Utifities 1131A: $105.000
Utilities 1131 £16,250
Repairs and maintenance 1131A: $93.850
Repairs and maintenance 1131: §14.495
Cleaning expenses and supplies 1131A: 564,200
Cleaning expenses and supplies 1131: 59.750
Property management faes: 836.911
Qther non-recoverable expenses: £12,000
Security: 512,500
Struciural Resenve: 57.500
insurance: 57.500
Totat Expenses before interest payments: $619.956
het Income before interest: §444.060
interast on first mortgage 1131A: 5228375
interest an first mortgage 1131: $128.000
Net Income: 567.683
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TABLE 4: CASH FLOW APRIL 1, 2012

Cash Flow Statement:
Receipts:
Renial Receipts $1,0684,016
Total Receipts: 51,064,016
Total Disbursements:
Principal and interest payments an IMC morgage. 1131A: $343,454
Interest payments on 368230 Ontario Limited morigage, 1131: $128.000
Property taxes 1131A: $205,000
Property taxes 1131; 535,000
Utilittes 1131A: 5105,000
Utilities 1131: §16.250
Repairs and maintenance 1431A: 593.850
Repairs and maintenance 1134 514,495
Cleaning expenses and supplies 1131A: 564,200
Cleaning expenses and supplies 1131 §9.730
Property management fees: 536,911
Other nan-recaverable expenses: $12,000
Secunity, 512,500
Structural Resenve: $7.500
{nsurance: 57,500
Cantingency: §53.201
Total Disbursements §1.144.611
Annual deficit afier payment of all expenses: 580.595

TABLE 5: PROJECTED RENT ROLL APRIL 1, 2014

kK]
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TABLE 6: PROJECTED CASH FLOW STATEMENT APRIL 1, 2014

“Projected Cash Flow Statement April 1, 2014

Receipts,

Rental Receigts 51,404,926

Less Vacancy of 5%: §70.246

Total Receipts: 51,334,680

Total Disbursermnents:

Principal and interest payments an AC morigage. 1131A 5343.454

Interest payments on 368230 Ontario Limited martgage, 1131: $128,000

Property taxes 1131A: §205.000

Property taxes 1131: $35.000

Utilities 1131A: 5105,000

Utilities 1131 516,250

Repairs and maintenance 1131A; 593 850

Repairs and maintenance 1131: S14.495

Cleaning expenses and supplies 1131A: $64.200

Cleaning expenses and supplies 1131 §9.750

Property maragement fees: $36.911

Other non-racoveratle expenses: $12.000

Security: $12,500

Structural Reserve: 57,500

Insurance: 57.500

Cantingency: 570.246

Total Distursements: 51.161,656

Surplus after payment of all exgenses: 8173024
Projected annual payments to Dr. Bemstein as of April 1. 2014: $86.512
Projected annual payments to Ron and Morma Wallon as of Aprl 1. 2014: 586.512

Increase in-property valie: . 0 Dl i s 2;604.,.1.8.4.]
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TABLE 8: PROJECTED INVESTOR RETURN
{Property Ownership as of April

2014

]

Value
46! 11%
’14 71%

Fxrst mortgage IMC A131A

Fufst mortgage 368230 On Limited, 1131;

Rnﬂ arld Nofma Waltun equi

Tetal

Original Investment and Projected Profits:

Original equity investment:

Dr. Bernstein: $1.549,527.80

Ron and Horma Walton: $1,549,527.80
Projected Profits:

Dr. Bemnstein: $581.704.50

Ren and Morma Walton: $581.704.50
Projected percentage returt on equity {straight linel: 37.54%
Projected percentage return on equity {compaunded annual}: 17.25%
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This is Exhibit “26” referred to in the Affidavit of Stanley Bernstein
sworn August 4, 2015

Con‘!ﬁionerfyr/* aking Affidavits (or as m@

DANIELLE GLATT






From: Norina Walton <nwalton@roseandthistle.ca> 7 0 7
Sent: Monday, April 23, 2012 10:03 PM

To: Dr. Stanley Bernstein <drb@drbdiet.com>

Subject: 1131 and 1131A Leslie Street

Attach: Deal Terms revised.doc; equity proposal 1131 and 1131A revised.xls
Dear Stan,

| am delighted you are back in town!

As discussed, 1131 and 1131A Leslie are looking really good. We have negotiated that the vendor will provide a vendor
take back mortgage on 1131 at a rate of 3% interest only for a term of 3 years. This period of time will permit us to
address the environmental issues, Also it appears that we may be able to arrange for Suncor to pay the full cost of our
clean up of 1131 caused by the presence of the Sunoco gas station. They carry a liability contingency for environmental
clean up that [ suspect we will qualify for. Our neighbour to the south has started a lawsuit against them for recovery,
including us in the claim. It could be a very good resutit for us as you and | had anticipated paying for it ourselves. Hence
Suncor may be reimbursing us at day's end for the environmental clean up expenses of $550,000.

| am attaching a revised excel spreadsheet and revised deal terms for your review and signature. Also if you could
arrange to prepare a cheque for $1,200,528 payable to Lesliebrook Holdings Ltd., that would be perfect.

It is most enjoyable to partner with you.

Regards,
Norma
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AGREEMENT
Between:
DBDC Investments Leslie Ltd. and DBDC Investments Lesliebrook Ltd.

“Bernstein”

-and -

Ron and Norma Walton

“Walton”

- and -

Lesliebrook Holdings Ltd. and Lesliebrook Lands Ltd.

“Company”

WHEREAS Bernstein and Walton intend to purchase 1131 and 1131A Leslie Street,
Toronto, Ontario (the “Property”) on or about April 27, 2012 and put ownership of
the Property in the Company’s name;

AND WHEREAS Bernstein and Walton, or whomever Bernstein and Walton may
direct in accordance with the provisions of paragraph 5 herein, will each hold
1,549,528 shares in the Company;

AND WHEREAS Bernstein and Walton will each provide the sum of $1,400,528 to
the Company for the purposes of purchasing, managing, remediating environmental
issues, updating the properties, leasing the vacant space, and refinancing the property
(the “Project™);

AND WIHEREAS Walton will manage and supervise the Project and ensure it is
completed according to the excel spreadsheet attached as Exhibit “A” to this
Agreement;

THEREFORE the parties agree as follows:

1. Walton has contracted to purchase the Property and the purchase is scheduled to
close on April 27, 2012,

2. Walton has commenced discussions with environmental engineers regarding the
environmental remediation required for 1131 Leslie and is currently hiring trades
to complete that work. Walton has spoken with real estate brokers to lease out the
vacant space at 1131 and 1131A; and will meet with other consultants as required
to complete the Project.



709

10.

Walton has arranged for first mortgage financing from IMC for $5.25 million at
4.35% for a term of five years to be secured as a first mortgage against 1131A
Leslie Street. Walton has arranged for a vendor take back mortgage of $1.75
million for 1131 Leslie Street for a term of three years at an interest rate of 3%.
At the end of three years it is intended that 1131 Leslie Street be refinanced once
it is environmentally clean and fully tenanted.

Walton intends to implement the plan set out in Exhibit “A” between April 1,
2012 and April 1, 2014.

Bernstein wishes to own 50% of the shares in the Company in exchange for
providing 50% of the equity required to complete the Project. The Company will
issue sufficient shares such that Bernstein has 187,700 common shares in
Lesliebrook Lands Ltd. and Walton has 187,700 voting shares of the same class,
and such that Bernstein has 1,212,828 common shares in Lesliebrook Holdings
Ltd. and Walton has 1,212,828 voting shares of the same class. Tallied together,
Bernstein will hold a total of 1,400,528 shares and Walton will hold a total of
1,400,528 shares.

The ownership of the Company will be as follows:
a. 50% to Bernstein; and
b. 50% to Ron and Norma Walton as they may direct between each other or
alternatively to be held by a completely Walton-owned and controlled
company, provided that all covenants and agreements of Walton herein
shall continue in full force and effect and such company executes an
agreement to be bound by the provisions of the within Agreement.

Walton will be managing, supervising and completing the Project in accordance
with the attached Exhibit “A”.

Bernstein provided the $200,000 deposit to purchase the Property and Walton has
paid the disbursements for all pre-purchase reports, mortgage placement fee for
IMC and lender’s legal fees for IMC totaling approximately $100,000 to date and
will pay another $100,000 between contract execution and closing, for a total of
$200,000.

The balance of equity in the amount of $2,401,056 will be paid as follows:
a. Bernstein will provide to the Company the sum of $1.200,528 on or before
April 27, 2012; and
b. Walton will provide the sum of $1,200,528 in a timely manner as required
as the Project is completed.

Walton and Bernstein will each provide 50% of whatever additional capital over
and above the $1,400,528 each that is required to complete the Project, if any, in a
timely manner.



11.

12

13.

14.

15.

16.

In addition to managing, supervising and completing the Project, Waiton will be
responsible for supervising the renovations of the building on the Property, hiring
of all consultants, designers, architects and engineers to complete the Project,
finance, bookkeeping, office administration, accounting, information technology
provision, filing tax returns for the Company, and fulfilling all active roles
required to complete the Project in accordance with Exhibit “A”.

. Bernstein will not be required to play an active role in completing the Project.

Notwithstanding that, any decisions concerning the selling or the refinancing of
the Property will require his approval; any decisions requiring an increase in the
total amount of equity required to complete the Project will require his approval;
and any significant decisions that vary from the Project plan described in Exhibit
“A” will require his approval.

Walton will provide to Bernstein ongoing reports at minimmuum monthly detailing
all items related to the Property including the progress in moving the plan
forward.

Walton will provide a written report to Bernstein each month detailing the
following:
a. copies of invoices for work completed;
b. the bank statement for that month; and
c. if the bank statement does not have a copy of cancelled cheques, then
Walton will also provide a complete listing of all cheques written,
including payees, dates and amounts.
At Bernstein’s request, Walton will provide whatever other back-up information
he requests. Any cheque or transfer over $50,000 will require Bernstein’s
signature or written approval before being processed.

Once the Project is substantially completed to the point that all of the Property has
been sold, both parties will be paid out their capital plus profits and Walton will
retain the Company for potential future use.

The Board of Directors of the Company will be composed of two directors, being
Bernstein and Norma Walton. The only shares to be issued in the Company will
be as set out above, and neither party may transfer his or her shares to another
party without the consent of all the other parties, which consent may be
unreasonably withheld. Bernstein shall have the option of being paid out his
share of capital and profits from the Project and once he has been paid out in full,
he will surrender his share certificate, he will concurrently resign from the Board
of Directors and Norma Walton and the Company will accept such resignation.
At such time Bernstein shall be released of all obligations and liability related to
the Company and shall be indemnified by Walton with respect to all liabilities,
claims and obligations whatsoever of the Company up to the date at which
Bernstein has been paid out his capital and profits from the Project.
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17. The Company will only be used to purchase, manage, remediate, renovate and
refinance the properties at 1131 and 1131A Leslie Street, Toronto, Ontario or
such other matters solely relating to the Project and the Property.

18. If the parties disagree on how to manage, supervise and complete the Project in
accordance with Exhibit “A” and cannot reach agreement amongst themselves,
each of them undertakes to attend a minimum of four hours of mediation in
pursuit of reaching an agreement. After mediation, if there are any remaining
issues to be determined, those issues in dispute shall be determined by a single
arbitrator in as cost-effective a manner as possible, with no right of appeal. All
costs of such mediation and/or arbitration will be borne equally by Bemnstein and
Walton.

19. The above represents all deal terms between the parties.

Dated at Toronto, Ontario this day of APRIL 2012

DBDC Investments Leslie Ltd. DBDC Investments Lesliebrook Ltd.
Per A.5.0. Per A.S.0.

Lesliebrook Lands Ltd. Lesliebrook Holdings Ltd.

Per A.S.O. Per A.8.0.

Ron Walton Norma Walton
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Puschase Costs

21%31and 1131A Losllo Streat % |
- CAPITAL REQUIRED : ;[

Purchase Price 8,250,000
Mortgage fee 100.625
Lender's legal fee 25,600
Ontario Land Transfer Tax 123,750
Foronto Land Transfer Tax 123,750
Other fees and dishursements 25,000

for appraisal, reliance lelters for

environmental reports, municipal
enquiries and fees, ¢lc,

[s:8548.125

Rencevation and Tenant Fixturing Costs

a3 [a]a [z[aR]2la]e[=o]u]>u]s]-

191 1M3A:
20| _ Update building and suiles 25 ihey came available 5 419310
1 21| Preject management fee S 41,931
22| 113
t 23|  Update building and suiles as they come available $ 65,000
24 | Project management fee § G500
25
26 |Environmental R iati
27
28 1131
29| Remove $ofl and remediale; $ 350,000
30| Apply for and obtain Record of Site Condillion: $ 150,000
31 Project management fee: $ 50,000
: <[ 51,082,741
35 |Professlonal Fees
|36 | Architeciural and inlerior design fees S 60,000
| 37
| 38 iTolal Professional Fees:. . . . $§. .€0,000
| 36§ !
| 40 [Carrying Costs '
41
A2 | 1131 [assume vacant for up to 24 months): $ 10,190

L 43
44 | Tolal Canrying Cosls: . -

. E $. . .10,420

L




3,57% | 4:35% 1§ V5,260,000

.00% S ""1;‘756,ban‘
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A B I Cc D
1 1] Projected Cash Flow Statemont April 1, 2044;
2
z Receipts:
| 4 |
| & |Rental Receipls $1,404,926
|_6 |Less vacancy of 5%: $70.246
7
1 Tota! Receipts: $1,324,680
]
|10 [ Tatal Disbursements:
11
72 iPrincipal and interest payments on IMC morigage, 1131A; 5343,454
| 13 binterest paymenls cn VTB mortgage, 1131: $52,500
| 14 iProperty taxes 1131A: 5$205,600
| 15 iProperly taxes 1131: 535,000
| 16 JUtililies 1131A; 5105,000
| 17 JUtilities 1131: §16,250
|18 JRepairs and maintenance 11314 $93,850
| 18 JRepairs and maintenance 1131 $14,495
| 20 |Cleaning expenses and supplies 1131A: 564,200
|21 |Cleaning expenses and supplies 1131: 59,750
| 22 |Property management fees: §36,811
| 23 |Other non-recoverable expenses: 12,000
| 24 |Security: §12,500
| 25 |Siructural Reserve: §7,500
|26 [Insurance: %$7,500
| 27 |Contingency: §70,246
28
[ 29 |Fotal Disbursemenis: $1,086,156
30
| 31 [Surplus after payment of all expenses: 5248,624
32
133 |Projected annual payments to Dr. Bernstein as of April 1, 2014: §124,262
34 |Projecied annual payments 1o Ron and Norma Walton as of Apsit 1, 2014: §124,262




A | B ] c 5]
1| Cash Flow Statement:
2
[ 3 [Receipts:
| 4 |
.5 _|Rental Receipls 51,084,018
8
[ 7 |Total Receipts: $1,064,016
3
ETmal Disbursemenls:
10
| 11 |Principal and interest paymenls on IMC morgage, 1131A: §343.454
: 12 |Interest payments on VTB morigage, 1131: §52,500
. 13 |Properiy taxes 11314 $205,000
14 |Properly taxes 1131: 535,000
| 15 |Litilities 113A; §108,000¢
| 16 |Ulilities 1131: $16.250
- 17 |Repairs and maintenance 1131A: 593,850
t 18 |Repairs and maintenance 1131; 514,495
| 10 [Cleaning expenses and supplies 1131A: 564,200
| 20 |Cleaning axpenses and supplies 1134: $9,750
[ 21 |Property management fees: 536,911
| 22 | Other non-recoverable expenses: $12,000
| 23 |Securily: $12,500
| 24 [Structural Reserve: $7,500
| 25 [Insurance: $7,500
| 28 |Contingency: 553,201
27
| 28 | Total Dishursements: 51,069,111
29
30 |Surplus; $9,095)
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Income and Expenses as of April 1, 2012
Revenues:
Rental Revenues: 51,064,016
Total Revenues: $1,064,016
Expanses before interest payments:
Properly taxes 1131A: 205,000
Properly taxes 1131 535,000
Uliliies 1131A: 5105,000
Ulilities 1121: 516,250
Repairs and maintenance 1131A: 553,850
Repairs and maintenance 1131: 314,495
Cleaning expensas and supplies 1131A 564,200
Cleaning expenses and supplies 1131: $9,780
Property management fees: $36,911

Qlher nonrecoverable expenses: 512,000
Security: 512,500
Structural Reserve: §7.500
Insurance: §7,500

Total Expenses befare interest payments: §619.956

Net Income before interest: $444,060
[Interest on first morigage 1131A: §228,375
Interest on: first mortgage 1131: $52.500
teet Income: £163.185
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This is Exhibit “27” referred to in the Affidavit of Stanley Bernstein
sworn August 4, 2015

T h
Comifss ,'onﬁ’ Taking Affidavits (owe)
DANIELLE GLAT
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From: Norma Walton <nwalton@roseandthistle.ca>

Sent: Sunday, April 15, 2012 7:12 PM

To: Dr. Stanley Bernstein <drb@drbdiet.com>

Subject: Fraser and Spadina

Attach: investor proposal apr 15, 12.pdf; Shareholder's Authorization Dr Bernstein.doc;

Discharge Statement 368230 Ont Ltd. second mortgage.doc; Discharge Statement
368230 Ont Ltd. first mortgage.doc

Dear Stan,

You'll likely laugh. For the past hour the kids and | were just in our hot tub outside. We tried to swim in the pool but the
pool heater was only turned on late Saturday so the pool was completely freezing and none of us braved it. The hot tub is
much smaller so was toasty and actually quite lovely. Nonetheless you are no doubt much warmer than we are. Hope
you are enjoying Florida,

It was nice to speak with you on Friday night about Spadina. Since then | have spoken with the purchaser and his
lawyers a few times and it appears we are tracking to close the sale of Spadina on Friday. We had originally agreed to
close Tuesday because Fraser is scheduled fo close on Wednesday. 'l call the vendor’s lawyer tomorrow to determine if
we can push the Fraser closing to Friday or ideally Monday and at what cost, then we’l advise the purchasers of Spadina
the amount so they can front that cost. Lot of balls in the air eh!

Spadina will net you $6.66 million pius accrued interest to repay your mortgages; plus $1.12 million to repay your capital;
plus $754,000 to pay your profits, for a total of $8.534 million. |deally tomorrow or Tuesday we will need your Twin
Dragons share ceriificate back along with your signed mortgage discharge (attached) and your authorization that | can
sign closing documents on your behalf (also attached).

Attached is the proposal for Fraser. Itis a heck of a property. As you and | have been discussing the past few months,
we want to partner with you on it because it should be similar to our Atlantic property, just proportionally three to four
times larger. We have fronted the $1.25 million deposit plus $100,000 paid to the lawyer - agent who brought us the deal,
for a total of $1.35 million paid to date. We have also paid for the due diligence and mortgage fees required to date at a
cost of another $50,000. The equity required is over $33 million, being $16.57 million from us and $16.57 million from
you. The good news is that most of the equity can be staggered and paid monthly over the 27 months the project will be
under renovation. Hence to close we require $8.465 million and then the balance of equity would roll out at a rate of
approximately $987,125 per month thereafter.

If you are able to reimburse us for ¥ of the $1.4 million paid to date, being $700,000, at your convenience, that would be
great. Please make that cheque payable to Fraser Properties Ltd. That will leave $7.765 million due from you on
closing. Thereafter in the months that you have the $987,125 per month for the balance of your equity, you can provide
accordingly. In the months you don’t, we'll cover it. Maybe we can alternate providing that amount each month until your
equity is paid up. Whatever works, ..

I'll ask Tom to incorporate two companies to hold your equity as there are two legal parcels we are buying, being 7-15
Fraser as one and 30 Fraser {the parking lot) as the other. | am assuming DBDC Investments Fraser Ltd. and DBDC
Investments Fraser Holdings Ltd. Please confirm and I'll have Tom incorporate for you.

Hence the Spadina / Fraser plan is as follows:

1. Arrange to obtain back from you your Twin Dragons share certificate, your signed discharges (by PDF is
fine) and your signed authorization (by PDF is fine});

2. Arrange to retrieve $700,000 payable to Fraser Holdings Ltd. whenever you have it available to reimburse us
for % of the deposits and other monies paid to date;

3. incorporate your Fraser holding companies;

4, Delay Fraser's closing to April 201" or 23;

5. Delay Spadina’s closing to April 20" in exchange for the Spadina purchasers fronting any additional deposit
required for Fraser;

6. Close the sale of Spadina on Friday;

7. Upon closing of sale, we will deposit your $8.534 million certified funds into your account (I know you want

the mortgage monies deposited into 368230 Ontario Limited. Do you want your equity and profits deposited
to the same account? Your equity in Spadina is held in the name of Dr. Bernstein Diet Clinics Ltd.);

8. Once the $8.534 million deposit is made, arrange to retrieve a cheque from you for $7.765 million payabie to
Fraser Holdings Ltd. to close the purchase of Fraser. Unfortunately given the timing that cheque would need
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to be certified; and
9. Close Fraser with both of us holding 50% of the equity.

The alternative would be for you to direct $7.765 milfion of your Spadina monies directly to Fraser, but my guess is that
Jacquie and Larry will want to see the actual pay-back of Spadina followed by the separate invesiment in Fraser, hence
the plan set out above.

Should be a busy and exciting week, ehl

Cheers,
Norma









© 723

‘:gw-

THE ROSE and THISTLE GROUP LTD.

Investment Proposal

7, 15 and 30 Fraser Avenue, Toronto

April 15, 2012
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THE ROSE AND THISTLE GRCUP LTD.

Aprit 15, 2012

SECTION A:

1. THE OPPORTUNITY

The opportunity is to partner with The
Rose and Thistle Group and purchase
equity in Fraser Properties Ltd. and
Fraser Lands Ltd., two Rose and
Thistle companies that were formed to
own 7, 15 and 30 Fraser Avenue in
Toronte. This investment is projected
to earn a straight-line return within 27
months of 45.12%, resulting in a
projected compounded annual return

= of 18%. The investment term is for 27

months, at which point the property
will be refinanced and there should be
an opportunity to exit with capital plus
profits, or stay in longer term.

725



726

THE ROSE AND THISTLE GROUP LTD. April 15, 2012

7 and 15 Fraser Avenue comprise a 3.23 acre site with two buildings thereon, 7 Fraser is a one
storey building with 18 foot high ceilings with a floor plate of approximately 28,500 square feet, 15
Fraser is a two-storey building comprising approximatety 70,000 square feet. Our architect walked
the property in February and had the following comments: We had a most interesting site visit
yesterday. 15 Fraser is an incredible building: concrete jame and suspended concrete slab for the
ground floor with 18 ceiling heights. The second floor is steel frame with mill construction roof and
13’ ceiling heights. As the building is currently filled with stage seis it is virtually impossible to get
accurate measurements, however I did proceed to get some reasonable estimates of building size:
ground floor 45,600 S.F., second floor: 25,200 S.F. plus a mezzanine on the south side: 2,700 S.F.
The building is zoned IC D3 1.5X. Olffice use is a permitted use. The building is also listed (not
designated) by Heritage. Constructed in 1908.
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THE ROSE AND THISTLE GROUP LTD.

April 15, 2012

Rose and Thistle plans to construct
a full second floor on 15 Fraser,
such that the total square footage is
93,000 square feet once completed.
There are already three tenant
groups anxious to occupy 15 Fraser
so our architect is preparing a plan
to multi-tenant 15 Fraser with
ideally three 30,000 square foot
tenants,

Our architect has completed and
filed a Preliminary Project Review
Application with the city advising
of our plans to fill in the second
floor at 15 Fraser. The plans are
below.

LR

27
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Rose and Thistle then plans to
construct a second floor on 7
Fraser such that the total
square footage is 57,000
square feet once completed.
Rose and Thistle anticipates
the same level of interest in 7
Fraser once it is marketed for
lease.
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The property also has three two-sided
billboard signs given its proximity to the rail
lines and the Gardiner expressway that
generate income. Rose and Thistle plans to
devise and implement a comprehensive
strategy for those six billboards to maximize
their effectiveness and income.
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30 Fraser Avenue comprises 1/3 of an acre and provides parking to 7 and 15 Fraser. There
are tentative plans, depending on tenants’ demand for parking, to construct a parkade on this

property.

The property has been owned by two brothers for the past 40 plus years and has not been
actively managed. There is obvious upside in gut-renovating the buildings on the property,
adding onto them, and leasing them out to commercial tenants. Liberty Village has become
a magnet for high tech and media tenants whose work force likes the vibe of the
neighbourhood.

Unlike investments in stocks and bonds,
earefully selected and well-located income
properties have value secured by physical
assets. Commercial buildings are alsc not
subject to the wide fluctuations common to
stock markets and when properly managed
provide reliable, above average retuns on
investment,

729



730

THE ROSE AND THISTLE GROUP LTD. April 15, 2012

2. THE INVESTMENT PARTICULARS
The details of the opportunity are as follows:

What: 50% of the common shares in Fraser Properties Ltd.
and Fraser Lands Ltd. which owns 7, 15 and 30 Fraser
Avenue, Toronto

Investment Size: $16,572,067
Commencement date: On or prior to April 17, 2012

Capital appreciation and return: Common shareholders will receive 50% of the profits
enjoyed by the property over the ensuing 27 months.
At project end, projected to occur within 27 months of
investing, they will have the option to be paid a lump
sum reimbursing their capital and paying out their
profits, or to stay in longer term

Term: 27 months to July 17, 2014

The total capital is $51.65 million, being $18.5 million from mortgages; $16.57 million
from Dr. Bemstcin as a 50% equity investor; and the balance of $16.57 million from
Ron and Norma Walton as 50% equity investors. The capital structure is as follows:

Total Capital Required - 51,644,125

12,500,000
6,000,000
16,572,062
;16,572,063

Acquisition Norngage
Second Morgage: -
Dr. Bernstein: « 00 i HEns
Ron and Norma Waltong - 00 oimeiiae o
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April 15, 2012

SECTION B:

1. THE PROPERTY

The picture to the right shows a
mock-up of what adding a second
floor onto 7 Fraser would look
like.

Rose and Thistle has secured an
incredible property in Frascr Avenue.
Built in 1908, the one and two storey
properties have approximately
100,000 square feet of rentable area at
this time. 15 Fraser is a true
architectural gem, being onc of the
first properties in the city to use
concrete and steel in its construction.
Both 7 and 15 Fraser boast 18 foot
ceilings on the first floor, providing a
range of incredibly cool options when

| detcrmining partial mezzanine space
b and interior design configurations.
i Both properties are historically listed
§ and will be spectacular once cleaned
B up and renovated. Sitting on 3.23
E acres, Rose and Thistle could build as
E of right 211,000 squarc fect of space
1 and with the city’s blessing, 422,000
8 squarc feet of space. The city has

indicated in writing they would like to
see these lands with 3 times either
industrial or commercial density.
422,000 square feet would be in line
with that desire.

= 73
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30 Fraser provides another 1/3 acre for parking, fitting approximately 80 cars. There is the
possibility of building a parkade on that property depending on the numher of parking
spaces required by tenants. Phase I and II Environmental reports confirm that the property
is relatively clean, save and except for some heavy metals in surface soil which Rose and
Thistle will remove, and subject to an underground storage tank that needs to be delineated
and removed, with reinediation of the soil surrounding that tank.

Liberty Village is a very vibrant neighbourhood. Over the past decade there has been
hundreds of condominium units built and cccupied primarily by a young, single crowd or
young professional couples without children. They live in the area and want to work close
by. The go-train is immediately accessible, as is thc Gardiner Expressway. Rosc and
Thistle has enjoyed tremendous success with another property in Liberty Village, 32
Atlantic Avenue, which they purchased in a run-down condition similar to Fraser and which
they are almost finished gut-renovating to accommodate Cossette Media who move in July
I,2012.

During construction, there will be signage revenue
from the three double billboards on the property
totalling $460,000 along with other rental income for 7
Fraser in the amount of $150,000 per year.

7 The properties are perfect for Rose and Thistle, being

. currently shabby and neglected but with great bones in

a fabulous location. The plan is to add approximately

50,000 square feet of space to the existing buildings

through construction of second storeys on both, and to

e gecnre three to six commercial tenants to occupy these

new propertics. Rose and Thistle has already had significant interest from prospective

tenants despite not yet marketing the property broadly. There is little space in Liberty

Village, particularly large blocks of space all on one floor, hence Rose and Thistle
anticipates the space will be leased before construction is completed.

10
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2. THE PLAN

The plan is to close the purchase; delineate and remove the underground tank and
remediate the soil swrounding it as required; remove all asbestos from 15 Fraser;
renovate 15 Fraser while constructing the balance of the second floor onto 15 Fraser;
tenant the property with three to four 20,000 to 30,000 square foot tenants; then turn our
attention to 7 Fraser to add a second storey to it and renovate it for two commercial

tenants to occupy. Once that is completed, we will refinance the property and pay out
Preferred Shareholders.

FINANCIAL PROJECTIONS

The property was purchased for $25 million. With closing costs it will have a cost base
of $27 million. The remediation, renovation and construction costs will total
approximately $19 million. Professional fees will cost another $2.8 million and the
carrying costs $2.9 million. Hence the total project cost will be about $51.65 million.

Rose and Thistle anticipates that within 27 months, being July 15, 2014, the property
will be fully renovated, tenanted and refinancing such that preferred shareholders will
have been paid out their $16.5 million in capital plus $7.5 million of profits. Thus we
project preferred sharcholders will enjoy an 18% compounded annual return on their
investment.  We refer you to the Financial Projections section of this proposal for
expenditure, revenue and profit details.

11

733



<134

e

THE ROSE AND THISTLE GROUP LTD. April 15, 2012

SECTION C:
INVESTING IN THE GREATER TORONTO AREA

A continental gateway and a crossroads for the world, Toronto is Canada’s business
capital. It ranks alongside economic powerhouses such as New York, Boston and
Chicago. Toronto is annually rated as the most multi-cultural city in the world by the
United Nations. Canada accepts approximately 300,000 new immigrants every year, and
43% of all immigrants to Canada settle in the Greater Toronto Area. This results in an
annual population increase of more than 100,000 people. As a result, the demand for
both residential and commercial real estate is strong and demographic trends strongly
suggest that such demand will remain robust.

Toronto boasts a stable economic and political
climate.  Toronto commercial real estate has
attracted worldwide investors, particularty from the
United States, Great Britain, Isracl and Germany. It
has one of the five most diversified economies of
any city-region in North America, and consistently
ranks with Boston and Chicago as one of the best
business eities in North America.

Population

With 2.7 million residents, Toronto is the 5th largest
city in North America. One-quarter of Canada’s
population is focated within 160 kim (100 mi.) of the
city and more than 60% of the population of the
USA is within a 90-minute flight.

12
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Competitive

Toronto has an excellent reputation as
one of North America's leading
economies while at the same time
delivering overall business cost savings
of 6.5% over large U.S. cities and
12.2% when compared to Asian and
Eurcpean centres.

Economy

The City of Toronto’s economy comprises
11% of Canada’s GDP, with Toronto’s
GDP topping $140 billion in 2009.
Toronto-based businesses export over $70
billion in goods and services to cvery
corner of the globe. Toronto has retail
sales of $47 billion annually.

Capital

Five of Canada’s six largest banks have
their headquarters in Toronto, near the
country’s busiest stock exchange. Toronto
is North America’s third largest financial
services centre and 75% of Canada’s
forcign banks and 65% of the country’s
pension fund companies are located here.

Workforce

Toronto’s  more  than 76,000
businesses choose from a large, highly
skilled, multilingual workforce of 1.4
million people - one-sixth of the
country’s labour force. More than
800,000 workers have university or
college training and 58% have earned
a post-secondary degree, diploma or
certificate. Residents speak more than
135 languages and  dialects.

13
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Education

Toronto’s impressive range of post-sccondary educational facilities includes three
universities and five colleges offering training in virtually every discipline and skill.
Toronto leads the country in the number of post-secondary schools and graduates, with
more than 15,000 medical/biotech researchers, two top-ranked MBA schools and excellent
programs in engineering, computer sciences and multi-media.

Location

Some 180 million
customers and suppliers
are within a one-day’s
drive  from  Toronto,
Toronto’s Pearson
International  Airport s
within easy reach of the
city’s central  business
district and  provides
flights to over 300
destinations in 54
countries  through 64
carriers.

Connections

Toronto boasts an expansive local network of consultants, professional firms and
specialty suppliers. The business services cluster is among North America’s largest and
growing. Toronto is home to 9 of Canada’s 10 largest law practices, 9 of the top 10
accounting firms and all 10 top human resources and benefits firms.

Transportation

With four major highways, multi-modal
railway facilities, a Great Lakes port and
an international airport handling over 30
mmillion passengers and 350,000 tons of
cargo annually, Torento is a true North
American gateway.

Transit

Toronto’s public transit system is the
second largest in North America and has
the highest per capita ridership rate on the
continent. More than 2,400 subway
vehicles, buses and streetcars make it easy
for more than 1.4 million business riders
to travel throughout the city daily.

14
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THE ROSE AND THISTLE GROUP LTD.

A. EXPERIENCE

Over the past ten years, The Rose and Thistle Group has owned, managed and developed
a total of $250 million worth of properties, of which 35195 million remain under

management and development.

Rose and Thistle is seeking out properties similar to the properties with which it has had
success in the past. Since 2001, Rose and Thistle has owned, managed and developed
the following properties, over thirty of which it continues to own.

Our heritage commercial buildings:

b 30 Hazclton Avenue

A heritage building in Yorkville with high-end luxury
office and refail tenancies

Hcad office of The Rosc and Thistle Group Ltd.

Severed one lot into two and renovated the heritage
designated building into cur offices and a retail suite

30A Hazclton Avenue

A commercial building in Yorkville with high-
end luxury office tenancies

Severed one lot into two and renovated the
building into four luxury suites

65 Front Strect East

A heritage corner building in Old Town built in
the mid-1800s that has loft commercial office

space

Renovated this heritage listed commercial loft
building; immproved the tenant mix, reduced
costs, and increased profitability. Obtained
approval to add a fourth storey to the building

15
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86 Parliament Street: The Old Telegram
Building

A heritage comer building built in 1887
that used to house The Toronto Telegram,
located in Corkiown, with retail and
commercial space.

: Gutted and renovated the property.
Opened Urban Amish Interiors Fumiture
Gallery on floors one and two, and leased
floors three and four to Sun Edison.

252 Carlton / 478 Parliament

© A heritage comer building in Cabbagetown that
has retail and commercial space.

Home to Ginger and Johnny G’s restaurants

Renovated the second and third floors to house
i the Salvation Army and Dance Umbrella of
QOntario, each on a full floor

110 Lombard Street: The Old Firehall

Toronto's first fire hall, built in 1886. The former home of
Second City which launched the careers of Dan Ackroyd,
John Candy, Mike Myers, Gilda Radner, Martin Short, etc.

66 Gerrard Street East

This is Toronto’s original apothecary,
built in the 1880s. This beautifui
building, kitty corner Ryerson, now
houses a Starbucks as anchor corer
retail tenant.

16
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24 Cecil Street

A stunning comer property south of the
University of Toronto that has been custom
designed and fully renovated to house Gilda’s
Club

241 Spadina Avenue

This beautiful heritage building was originally built in 1910 for
The Consolidated Plate Glass Company of Toronto. With
renovations almost completed, a trendy new restaurant will
soon open on the ground floor with beautiful commercial
offices above

32 Aftlantic Avenue

This brick and beam building sitting on over an
acre of land has 30 foot ceilings and 65,000
square feet of space. It is being renovated to
accommodate new tenants this spring

450 Pape Avenue

This half acre property on the comer of
Pape and Riverdale contains a historically
designated mansion and a newer back
section that is being converted into six
beautiful threc-level townhouses
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14 College Street

Purchased a spectacular 26,000 square foot heritage property
originally built for the Toronto Bible Society. A medical
centre will soon open occupying the entire building

Qur commereial and industrial buildings:
L i 18 Wynford

This 145,000 square foot building on
" approximately two acres is cumrently being
" renovated with vacant space being tenanted as
the renovations are completed

26 Gerrard Street East

This 25,000 SF building used to house Ronald
McDonald House. Tt will be tenanted by a
similar residential style user.

5770 and 5780 Highway 7 West

This 12 acre, two building industrial
complex comprises 227,000 square feet
of rentable area

18
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1 William Morgan Drive

This 25,000 square foot commercial —
industrial building is fully outfitted as a
movie production studio

2454 Bayview Avenue

This 18,600 square foot
custom-built private school
facility is fully occupied by
The Junior Academy

185 Davenport Road

Converted an office building into five residential
condominiums and then sold all five

355 Eglinton Avenuc East

Renovated an office building for re-sale

19
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1246 Yonge Street

Commercial  building converted to
condominiums

Converted this office building into 28
mixed use condominiums, plus expanded
the underground parking garage and then
sold all 28 units.

. 17 Yorkville Avenue

Commercial building converted to condominiums

Converted this office building into six mixed use luxury
condominiums then sold all six units

10-12 Bruee Park
Mixed-use building

Entered into an agreement to purchase this building
then sold that right to another purchaser for a profit.

Qur residential apartment buildings:

19 Tennis Crescent
= An 3-plex in Riverdale

Renovated five of the suites and significantly
increased annual revenues when they were re-
leased. Property was then sold for a profit.

20
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646 Broadview Avenue

Our infill residential housing:

A 13-plex in Riverdale

Fully converted a
heritage-designated mansion into

thirteen residential rental units.

648 Broadview Avenue:
A 10-plex in Riverdale

Renovated five of the suites and significantly
increased annual revenues when they were re-
leased. Sold for a profit.

1185 Eglinton Avenue East

Are rezoning and development-approving
this site for 020,000 square feet of
residential density, comprised of 64
stacked townhouses and 693 suites in two
condominium towers, one 31-storeys tall
and the second 34-storeys tall.
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3765 St. Clair Avenue East

Are developing this 1 acre site into
23 townhouses

875 Queen Street East

Bought a former United church property
sitting on 28,000 square feet of land at
Queen and Booth

Are planning to redevelop it into a retail and
residential condominium complex with a
brand new home for The Red Door Shelter

78 Tisdale

Bought a vacant 1.5 acre parcel of land in North
York; are completing all steps required to permit
the construction of 38 townhouses

232-234 Galloway Read: 16
townhouses

Bought vacant land and built
sixteen townhouses for sale, all
now seld and closing
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14 Trent Avenue

Are developing a 1.2 acre site into 220 residential condominiums
units, just south of Danforth near Main Street

3771 §t. Clair Ave. E..
17 tuxury townhouses

Bought a vacant 2/3 acre
lot and completed all
development stcps required
then built and sold 17
townhouses

= 346 Jarvis: 6 hoxury
townhouses

Bought six partially completed
townhouses and  completed
construction; all now sold

B

247 Ranece
townhouses

Avenune:

Bought a vacant 2/3 acre lot
and obtained approval to build
seven houses on the site. Sold
to Toronto Community
Housing Corporation

14 and 16 Montcrest Blvd.
2 luxury detached houses

Severed off two lots from our 646 Broadview property, and
built two fuxury detached houses and sold both. They have
phenomenal views of the Toronto skyline, being just north of
Riverdale park.
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10-12 Market Street
Redevelopment site

= Obtained approval to build a 10-storey luxury
residential and retail condominium building on the
site of the original Toronto fish market, a heritage
site, before selling this site ta another developer

9 Post Road

Infill housing site

. Severed one lot into two and obtained approval and a
building permit to construct a luxury mansion in the
Bridle Path neighbourhood in Toronta, before setling
the site to a builder

2 Park Lane
Infill housing site

Severed one lot into two and renovated the
house on the property before selling the site
to a builder

118 and 120 Isabella
Mixed use houses

Renovated two houses for profitable resale
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B. HISTORIC RETURN ON INVESTMENT

Since 2001, the Rose and Thistle Group Ltd. has achieved impressive compounded
annual returns.

ﬂveragé Return on Equit;r:

31 Properties 71.78%

The property projects are listed chronologically from date of completion. Of the 31 projects
we’ve completed, we’ve only lost money on two of them.

_ Return on Investment

207 "Compounded

“Propertiess 0 Initlal p.u'r'chh.s'e _.T(;lﬂ‘l .cﬁi'-t'f..iiié{a'ilt.'f;ithi.é:.quity::f P:éc;:l:il:: : : Timehne N
o R price; -~ end of pefioil: S R ‘annual return

30 Hazelton Asenue: $1.150,000 51,500,000 5350,000 5560.000  June 01t Jupe 02 12.86%
304 Hazellon Avenue $1.150.000 S1500,000  S350.000 5500060 Juna 01te June 02 42.86%
10-12 Bruce Park 550,000 550,000 $50.000 $150,000  Hlay 04 to Aug 04 900,00%
118 and 120 Isabella 51.000.900 $1.150.000 5400.000 5140000  Dec 03 o Aug 04 50.00%
1246 Yonge Strest 84 500.000 57.500,000 ~ £2.200.000  5%.100000  Jan 03 to June 05 17.50%
*185 Davenport Read ' sz_ann,unu;”" T 61900,000  S600,000 $400.000  July 0310 July 05 29,00%
17 Yertoille Avenug o . 51.500.000 54,000,000  §1,100.000 5700,000  Dec 04 to Aug 06 32.50%
10412 Market Strest $1.050.000; 52.300.000 51000000 S0 May(Odto Sapt OB 0.00%
355 Egfinton Avenue East $1.600,000 $1.900,000 §450.000 -5150 000 Fdarch 0G to Dec 06 .50.00%
65 Front Strezt East 55.500.000 55.750.000 £1,000,000 51,000,000 Sepd 06 to Sept 08 41.560%
€46 Broadwew Avenue 51600 060 51,800,000 5375.000 5600.000 Dac 05 io Dec 08 37 50%
9 Post Road 51200.000 52.000,000 §600.000 5265 000 fitay 03 to Dec 08 11.00%
2 Park Lane $1.200.000 $2.000,000 5600.000 5265 000 hday 05 to Dec 08 11.00%%
247 Rangg Avenue 5450 Q00 41.100.000 5450 000 5250000  Dec 04 to June 09 10 25%
3771 St Claw Ayenus East $625.000 $5.000.000 51.500.000 $100,000  Ktay 04 to Sept 09 1.25%
14 and 16 Kontcrest £400.000 $1.000,000 5250,000 5750 000 Dec 06 to Dac 09 55.00%
110 Lombard Strast $2 600.000 2 800,000 5500.000 S600060  Aug0%to Sep 10 66.00%
86 Parliament Strest $2 500.000 54.800.000 5800.000 51200000  June O5to Dec 10 §4.25%
252 Carlton Street 51525 000 52,000,000 £425.000 S500 000 Apiil 0910 Dec i0 59 25%
66 Gerard Street East $3900.000 54 600,000  51.200.000 5900 000 Dec 09 to Mar 11 32.50%
19 Tanmis Crascent $850.000 595,000 $200.000 5300 000 Aug 0B 1o Aug 11 35.50%
M6 Jards Avenus 51400000 54200 400 5700.000 5300 000 oy 08 {0 Sept 11 -13 50%
B45 Broadview Avenue $1050.000 51.200.000 5250.000 5300.000 Dec 08 to Dec 11 30 00%
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4 Cecil Steeet §2475.000° " © © £3150.000. 58000000  S350.600] June 11 to Dec 11 '88.00%
BWriod Dve | 54E00000 510800000 52000000  $3.200.000)  FebiftoFeb 12 160.00%
1185 Eglinton Avenue East S8.500000  S12400.000 54000000  S5.600.000) Deci0loMarch 12 ~ 9250%
79 Tisdale Avenue 51.476.000 §2500.000 51000000 52500 000%4arch 1010 Miarch 12 87 00%
232234 Galloway Road ~ §630.000 T's4.000.000  S750.000° 54 uoﬁlb’tin'g Aug09toMarch 12 40.50%
241Spading | 54500000 | SBEOC.000 52800000  §1300.000) Oct10toJune 12 32.00%
4 Ceflege Street 7 55,800,000 $6,300.000°  5700,000 S700.000]  July 41 to July 12 100 06%
32Aatic Avenue 53500000 $15000.000 54000000  §3.000.000 _ Aug11to Aug 12 %
25 Genard Slraet East 55500000 in progress . e ‘

5770 and 5780 Highway 7 West 514,500 000 " in progress

1 William Morgan Dave~ 54,100.060 Ti'progress T T

2454 Baysiew Avenue . ....SBO00LOD i prOgress _

A7 Jefferson Avenue 80 in progress

450 Pape Avan ‘51700000 inprogress’
3765 St. Clair Avenus East 'S1.600.000° in progress
875 Queen Street East  S6.850.000  in progress
14 Trenl Read © 52.700.000 in progress

‘Returii an’investmient

Total cost bse:’
at end of term

Total purchése_

Properties:
cd price

Total: - QP NE

C. MISSION STATEMENT

The mission of The Rose and Thistle Group is to identify, acquire, manage and develop
under-utilized commercial, industrial and residential buildings and vacant land in the
Greater Toronto Area that have the potential, when the requisite amount of time, skill and
capital are applied, to achieve an above average return and provide our tenants and
purchasers with homes or offices of which they are proud.
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D. INVESTMENT CRITERIA AND STRATEGY

Rose and Thistle reviews potential acquisitions using investment criteria which focuses
primarily on return on equity, security of cash flow, potential for capital appreciation and the
potential to increase value by more efficient management, including accessing capital for
expansion and development.

We are “sticking to our knitting” by seeking opportunities simitar to the properties with
which we have had suceess in the past, namely the following three types of investments:

1. Industrial, commercial and mixcd-use buildings that are well-located and well built
where there is the possibility to:

a. sever off a portion of the land for redevelopment or to create multiple
parcels where there is currently one;

b. subdivide the building into condominiums;

c. add onto or renovate the existing building; and/or

d. change the tenant mix and create operating efficicncies;
2. Apartiment buildings that are well-located and well-built where there is the potential
to:

a. sever off a portion of the land for redevelopment,

b. add onto the existing building; and/or

c. update the suites, improve the building, and thus change the tenant mix and

increasc rents; and

3. Residential housing and development sites where the land is well-lecated.

We are prudent investors who apply rigorous criteria when evaluating each potential real
estate opportunity.

27
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E.

i,

iii.

ROSE AND THISTLE SERVICES

Real estate acquisition, disposition and financing

» Acquisition and syndication of residential, commercial, and retail real estate

» Agssistance with property ownership transition that capitalizes on value created
» Research, investment analysis, due diligence, market and value assessment

» Financing and re-financing

» Access to capital through our network of contacts

Construction and development

s Project management of re-developments, renovations and new developments for
residential, comumercial, and retail properties in urban and suburban markets

s EBxpertise in planning, obtaining zoning approvals, consiruction management, and
opcration start-up

» Expericnce working with government and regulatory agencies, business community
leaders and investors to enhance project success

s Tarion-registered new home builder

Property management
» QOperations and management of multi-unit small to medium commercial, residential
and retail properties

» Short-term and long-term strategy to maximize return on investment

» Tenant relationship management through ongoing communications and reporting
» Tenant retention strategy and effectiveness measurement

s Administration of leases to optimize results

« Market research for competitive pricing and positioning

¢ Maintenance and management of the property

Twenty four hour on-call emergency repair
Rent collection and lease euforcement

» On-site staffing, if needed, according to owner approved budget

Maintenance and capital improvement planning

Regular property inspections
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iv. Leasing Services

Obtaining tenants

In-house leasing team with extensive industry contacts

Advertising vacancies

Negotiating new and renewal leases

Marketing strategy to promote properties to prospective tenants and brokers through
our network of contacts, Web sites, printed media and other channels of
communication

v. Legal and Accounting Support
» Drafting and filing legal documents

o Litigation
e The conversion of commercial rental units to commercial and/or residential
condominium properties and the implementation of condominium sales programs

Zoning, by-law and legislative compliance
o Severance and variance applications
¢ Representation at municipal zoning, fire, building and by-law hearings

¢ Insurance managemcnt and advice on appropriate coverage

Centralized accounting and finance functions, including financial statements and
audit, accounts receivable, accounts payable, payroll, cash and tax management

Weekly, monthly or quarterly occupancy and collection reporting

Weekly, monthly or quarterly financial reporting

Annual budget preparation

Unit turnover costs

Capital expenditures

Operating and labour costs
e Revcnue

Partnership distributions as directed
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F. MANAGEMENT TEAM

Nerma Walion, B.A., J.D., M.B.A.

Norma is a co-founder of The Rose and Thistle Group Lid. Rose and
Thistle is a land and investment company that is a property manager,
Tarion approved real estate developer and management holding
company {www.RoseandThistleGroup.com). Norma is the CEQ of
our real estate group and has considerable experience in the field of
land and commercial real estate acquisition, development and
financing. Norma has a Bachelors Degree in French, her Juris Doctor
law Degree and an executive Master of Business Administration
Degree all from the University of Western Ontario. She is a member
of the Law Society of Upper Canada.

Ronauld G. Walton, CPIM, J.D., LL.M., M.B.A.

Ron is a co-founder of The Rose and Thistle Group Ltd. He is the
COO of its real estate arm and the President of all its subsidiary
corporations. Ron has a Juris Doctor law degree from the University
of Western Ontario, a Master of Intellectual Property Laws Degree
from York University, a Master of Business Administration Degree
from the University of Liverpool, a Diploma in Marketing
Management from Centennial College and is Certified in Production
and Inventory Management by the American Production and
Inventory Control Society. Ron is a member of the Law Society of
Upper Canada, the Canadian Civil Liberties Association, Canada's
History Society, Heritage Toronto

and the Heritage Canada Foundation. He has been nominated for the
Premiers Award given by Province of Ontaric for social and
econormic contributions.

Mario R. Bucci, B.BM., C.M.A., Chief Financial Officcr
Mario provides leadership and co-ordinafion in the administralive,
accounting and budgeting efforts of The Rose and Thistle Group. He
creates and evaluates the financiai programs and supporting
information and contro] systems of the company in order to preserve
company assets and rteport accurate and timely financial results.
. Mario has over 25 years experience in finance. He has a Bachelor of
: Business Management Degree from Ryerson University and is a
member of the Certified Manageinent Accountants of Ontario.

Mark Goldberg, Executive Vice President, Real Estate

Mark oversees all day-to-day activities of both our residential real
estate development and our commercial/industrial landlord businesses.
Mark has an extensive thirty year international background in real
estate acquisitions and dispositions, portfolio management, property
management, debt [inancing, leasing, and development of office
buildings, shopping malls, industrial space, resorts and hotels. Prior to
joining us he acquired commercial properties on behalf of private and
public investment vehicles in excess of $450 million (US) in the
United Kingdom and Europe, managed a multi-million dollar real
g estate portfolio and was instrumental in the acquisition of several of
Canada's premnier destination resorts.
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Steve Williams, Vice President of Operations
Steve has more than a decade of both project management and overall
inanagement experience. He is responsible for ensuring that cost
effective operations and infrastructure are in place to support all of The
Rose and Thistle's active real estate projects and oversees the operational
budget for each project. He contracts and coordinates outside contraetors
to resolve operating difficuities and ensure project deadlines are met.

Trudy Haalmeyer, Director of Leasing

Trudy oversees all aspects of our leasing, property management and
tarketing objectives. She has an extensive background in commercial
and indusirial leasing, property management and censtruction and
development. Her focus is to ensure seamless tenant transitions, expedite
the documentation process and work closely with the brokerage and
design communities to guide each property towards long term optimum
profitability for all stakeholders.

Yvonne Liu, B.Sc., Director, Strategic Devclopment

Yvonne is responsible for identifying businesses development needs and
establishing and monitoring perfornance benchmarks. She has over
fifteen year's management experience working in diverse business
sectors such as information technology, healthcare and real estate. She
has recently provided transitional support for the Luxembourg Consul in
Toronto. Y vonne has a Bachelor of Science degree in Health Sciences
from Ryerson University and a Diploma in Website Applications from
the York College of Industry and Technology. She is currently working
towards her Project Management Professional and Six Sigma
certifications.

John Geikins, C.M.A., Scnior Accounting Manager

John manages Rose and Thistle’s finance staff and oversees the
maintenance and accuracy of all financial records for The Rose and
Thistle Group Ltd. and related companies. He has an Accounting and
Finance Diploma from Seneca College and is a Certified Management
Accountant with over twenty five years experience n accounting and
ineome tax compliance. Prior to joining the Rose and Thistle Group,
John was In upper management discharging considerable financial
responsibility with one of Canada's largest corporations.

John Rawlings, Consultant

John, an engineer by training, had thirty years experience with the Ford
Motor Company in a variety of management positions. He has been on
contract to The Rose and Thistle Group Ltd. for ten years. John has
supervised seventecn hundred individuals including architects, engineers,
electricians, plumbers, contractors and maintenance and repair workers.
While on contract to Ford, John was in charge of the construction of two
twenty million doliar facilities and a one hundred and fifty million doHar
plant expansion at the Ford facilities in Oakville and St. Thomas.
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Samanthe Slemko, B.GS, Property and Leasing Manager
Samantha joined us in 2006 as a project manager for our subsidiary
company, CCI. In that capacity she managed some of CCI's largest
technology projects and was responsible for meeting client goals,
deadlines and budgets. She currently oversees the rental of all Rose and
Thistle properties, tenant refations, lease negotiations, building repair and
maintenance all with the goal of increasing asset value. Samantha comes
from a project management background in health information. She has a
diploma in Heath Information Technology as well as a Bachelors Degree

from University of North Dakota.

Jackie McKinlay, Associate

Jackie has over a decade of real estate law experience and is the hub
through which all of our residential and commercijal real estate deals
flow. She co-ordinates condominium registration documents, real estate
financings, interacts with lawyers, clients, architects, surveyors,
conveyancers and City personnel, she co-ordinates the preparation and
receipt of R plans, site plans, surveys and landscape surveys and all of
the real estate acquisitions, sales and re-financings. Jackie is a graduate
of The Ontario Law Clerks Association and is a registered mortgage
agent.

Tom Trklja, B.A. in Law, F.Inst.L.C.Q., Associate

Tom obtained his Law Degree from the University of Belgrade in 1987
after which he practiced law in Belgrade for several years. Subsequently
he graduated on the President’'s Honour List from the Legal Assistant
Program at Seneca College of Applied Arts and Technology in 1999,
Through his legal training and practical experience Tom has been in the
legal field for more than twenty three years. He has played a key role in
multi-millien dollar mergers and acquisitions, a variety of complex
contract negotiations and all aspects of corporate law. He is also skilled
in real estate development law and real estate financing. He is a member
of the Institute of Law Clerks of Ontario.

Kendra Henry-Curtis, Senior Accountant

Kendra studied accounting, information systerns and computer
programming and is an honours graduate of Centenniai College with an
Accouniant/Programmer Analyst diploma. At present, she is completing
the Certified General Accountant program and will soon have her CGA
designation. She assists in the maintenance and preparation of financial
records and statements.

David Good, Property Maintenance Manager

David has two decades of experience superintending a diverse array of
property types. He is responsible for the preventative and remedial
maintenance of The Rose and Thistle Group'’s portlolio of commercial
buildings, including the oversight of the on-site repair personnel,
systems utilization, the selection and oversight of third-party vendors
and quality control. He strikes a balance between controlling operational
and capital expenditures while maintaining a high level of tenant
satisfaction.
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SECTION E: THE FINANCIAL PROJECTIONS
A: ASSUMPTIONS

The financial assumptions used to generate the estimated costs and revenues were
specifically designed to be conservative in their estimates to mitigate identified
potential risks, The key assumptions are as follows:

Rental Rates Rose and Thistle based the rental rates on the rates
obtained for their property at 32 Atlantic Avenue, which
is the best comparable, along with rental rates secured by
135 Liberty Street, 6 Pardee, 219 Dufferin Street, 720
King Street West, 901 King Strect West, 72 Fraser
Avenue, 190 Liberty Street, 109 Atlantic Avenue and
155 Liberty Street,

Hard Costs Rose and Thistle rencvates, constructs and builds to suit
spaces for tenants in all of their buildings. Rose and
Thistle is just completing a similar renovation at 32
Atlantic Avenue and the costs expended there have been
used to estimate the costs for this project.

Soft Costs Soft Costs have been estimated using the costs required
at 32 Atlantic and other similar projects.

Capitalization Rose and Thistle is using a 6% capitalization rate to

Rate determine property value. Most quality commercial

propertics in Toronto in this neighbourhood trade for
between 4 and 8% capitalization rates. Rose and Thistle
has recently been offered a 6% capitalization rate for
their 32 Atlantic property, which is the best comparable.
Rose and Thistle rejected that offer.

Valuation of We will use a 6% capitalization rate at the end of the 27
Property at end of month term to value the property and thus calculate the
27 month term increase in value and the payout to exiting Shareholders.

a3
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B: RISKS

Inherent with any investment there are associated risks. Rose and Thistle through
their industry experience is aware of and has taken appropriate measures to mitigate
the risk exposure to the investor. However, it is essential that preferred shareholders
be aware of some of the key risks involved in the project and more importantly, how
these risks have been considered by Rose and Thistle.

Risk Discussion

Market - Rose and Thistle cannot control the economic environment
condition for in the Greater Toronto Area. We are encouraged by the net
industrial and migration of approximately 100,000 people a year to the area,
commercial which historically has kept real estate vibrant over the past
leasing two decades. Also Liberty Village benefits from its location
activity and desirability to a large contingent of Generation Y

workers whao want to both live and work in the
neighbourhoed. This in turn attracts businesses that need to
hire these people. Nonetheless Rose and Thistle has no
control over the overall state of the real estate market.

Interest Rate - Rose and Thistle cannot control interest rate fluctuations
Increases and expects over the course of the project that rates will rise
from their historic lows. Rose and Thistle has locked in the
first mortgage rate for a five year term and the second
mortgage ratc for a two year term to mitigate any increascs in
interest rate over the next 24 months of construction and

renovation.
General - All investments with the exception of sovereign bonds of
Investment major industrial nations (eg. US treasury bills, Canada
Risk savings bonds) carry with them inherent risk. There are no

guarantees in life. The best one can do, as Rose and Thistle
believes it has, is to acquire desirable assets, at a reasonable
price at a favourable time. Investors must be aware that this
investment is significantly riskier than acquiring savings
bonds. Investors must be comfortable that the return is not
guaranteed, unlike the retwrn of such a bond. Rose and
Thistle will do everything it can to mitigate the project risk.
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SECTION F: TABLE 1: CAPITAL REQUIRED
e LR w30 FRARBE AVERLE
L CAPITAL REQUIRED e

Purchase Costs

Purchase Price ) o ) ) 25,000,000

Second klorgage fee 90,000.

Lenders legal fee o o © 25.000,

Ontario Land Transfer Tax o ) 437,500

#Municipal Land Transfer Tax L ) e 437.500

Proft for agent . G
Other fees and disbursements 100,000

for appraisal. cost of and seliance letters for
envirpnmental repents, municipal
enquiries and fees, elc.

Total Purchase Price - : ::.E__ s 26;955,900

15 Fraser Avenue - existing 70,000 5F plus new 23,000 SF

Renovale T0.000SF @SOOPSE ... S 630000
Construct news 23,000 SF @ SMOPSF 5 3220000
Project management fee . § _ 1.190,000

15 Fraser remediation of underground diese tank L
Delingate problem and remove tank 5 800,000
Prosect management fee ) ) 8 100,000

1 Fraser Avenue - existing 28,500 SF plus new 28,500 SF N

Renovate 25,500 SF @ 590 PSF 5 2565000
Construct 28.500 SF second floor @ $140 PSF B 5§ 3,990,000
Project management fee H B19.375

Jefferson Avenue - e:;:i;tiﬁé 5,000 SF s.ﬁeﬁ
Leave status quo for now - radevelop once 7 and 15 Fraser completed S -

Total Renovation and Hew Canstiuction Costs: 5 iin i 1o S i Dl e 2 L g - 48,004,375

Professional Fees o
150.000

Architectural plans 5

Engineering fees o § 100000

Environmental engineering fees for RSC 5 400.000

Realty commission 5 1800000

interier design fzes 5 40.000

Surveyor's fees H 50.000

Permit and othes city application fees 8 250,000
Total Professional Feas: /" T ey 82,790,000
Carrying Costs e

Propery tax ] 525.000

interest on morigage § 2091250

Uliltizs and maintenance S 2187500

insurance S 525.000

Less income in place and projected 5 (2424000}
Total Carrying Costs: L e e e e § 2,904,750
Total Capital Required - . 8 51,644,125
Acquisition Mortgage: s LT 24.20% . 5.00% 5- 12,500,000
Second Mortgage: .0 . Ul T e 2% . 9.50% § - 6,000,000
Dr, Bernsteln: R UL A !} I 5 - 16,572,062
Ron and Horma Walten: -~ . .~ N L . o 32.09% 5 46,572,063

35



/58

THE ROSE AND THISTLE GROUP LTD. Apri 15, 2012

TABLE 2: PROJECTED NET INCOME APRIL 1, 2014
. T _— 'i"*r'bjéé't"eiimﬁéi.'in'cbmeWw”w e
April 1, 20714
Expected net revenues:

15 Fraser revenues @ 522 net plus $8 additionals plus utilities §2.046,000
7 Fraser Avenue revenues @ 522 net plus $8 additionals plus utilities §1.254,000
Parking revenues @ $100 per month per spat x 80 spols £36,000
Signage revenues $500.000
Projected net income: | $3,056,000

TABLE 3: PROJECTED BUILDING VALUE APRIL 1, 2014

6.5% capitalization rate:
6.25% capitalization rate:
6% capitalization mte -
5.75% capitalization rate:.
:5.5% capitalization rate:

TABLE 4: PROJECTED INCOME AND EXPENSES APRIL 1, 2014

36



759

THE ROSE AND THISTLE GROUP LTD. April 15, 2012

TABLE 5: RENT COMPARABLES

R
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TABLE 6: ANTICIPATED PROFIT APRIL 1, 2014

Anticipated Profit

Building Value: S 66,600.000

Less Project Cost: S 51,644,125

Projected Profit: S 14,955,875
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TABLE 7: PROJECTED INVESTOR RETURN

Garmpounded annual retus

An itwestment of 516,570,000 on March 31. 2012 is projecied to be worth 524.050,000.by June 30,2014 -1
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This is Exhibit “28” referred to in the Affidavit of Stanley Bernstein
sworn August 4, 2015
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From: Norma Walton <nwalton(@roseandthistle.ca>
Sent: Thursday, April 19, 2012 9:50 PM

To: Dr. Stanley Bernstein <drb@drbdiet.com>
Subject: Spadina and Fraser

Attach: authorization and discharges.pdf

Dear Stan,

It is always a pleasure to chat with you! As discussed, the sum of $6,690,453.66 will be wired to your 363230 Ontario
Limited account mid-day tomorrow, representing the discharge amounts for your two mortgages on Spadina. Discharge
statements attached for your records. Upon receipt, if you could re-wire back to Fraser Properties’ account the sum of
$6.5 million that would be perfect. The $6.5 million is a coniribution towards your 50% equity in the project. You and |
can settle up how we contribute the remaining equity once you are back in town but the $6.5 million will permit us to close
the transaction tomorrow. If a wire is a nuisance, then a certified cheque payable to Fraser Properties Corp. would also
work and we'll arrange to pick up. Wiring instructions are below:

SWIFT CODE: CCDQCAMM

Institution number: 239

Transit number: 00482

Account number : 0421150

Name: Fraser Properties Corp.

Bank Address: Desjardins Credit Union, 56 Wellesley St. West Suite 103 Toronto, Ontario M5S 283
CANADA

The trick is the timing. | will let you know the moment | believe the wire has been sent. The faster you can get the money
back to me, the happier you will make the vendor's lawyer on Fraser, who has been great thus far at accommadating our

two day delay.
Always fun, eh! Looking forward to having you back in town.

Cheers,
Norma
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This is Exhibit “29” referred to in the Affidavit of Stanley Bemnstein
sworn August 4, 2015

&

Commissi /?7{ Taking ,lziﬁ’z‘E'Ez';its w
DANIELLE GLAT






From: Norma Walton <nwalton(@roseandthistle.ca> 7 6 il
Sent: Monday, April 23, 2012 10:23 PM

To: Dr. Stanley Bernstein <drb@drbdiet.com>

Subject: Fraser

Attach: STATEMENT OF ADJUSTMENTS revised april 20, 2012.pdf; equity proposal apr 15,
12.xls

Dear Stan,

Congratulations! We now own Fraser together, the future site of Liberty Village Hospital...(l joke at this point)

| have attached the Statement of Adjustments and our equity spreadsheets. | owe you deal terms and we need to
incorporate your companies to hold Fraser. Pl do that this week.

Of the $8.465 million that was supposed to come from the sale of Spadina to be applied to Fraser, you have provided
$700,000 plus $6.5 million for a total of $7.2 million. In addition, ence Spadina sorts itself out over the next three weeks
you'll be entitled to another $475,000 approximately from that property, which you can then turn around and put into
Fraser. Hence the shortfall at this point totals $790,000. Please prepare a cheque to Fraser Properties Corp, whenever
you wish to provide those funds to the project.

Also if you look at the Statement of Adjustments it appears we are entitled to some monthly rent from Canada Bread to
the tune of about $23,000 per month, which seems exorbitant hence we'll see if they pay it and what rights we have to
force them to pay it. In addition, we found out on Friday that the movie rental business provides approximately $50,000
per month. Whether that is an accurate number or not we'll find out but the point is we should be able to generate some
monies from 15 Fraser while we wait for our city approvals to renovate and construct new. If best case we actually
receive that additional $73,000 per month for the next eight months, it will reduce the equity required to carry the
property. Hence the monthly amounts required will go down. All good news at this point...

We continue to receive almost daily petitions from people wishing to partner with us on the property. So far Minto,
Canderel Stoneride, Adgar, Taurus, and on and on. We meet with all of them with a view to future opportunities we could
do together, but at this point see no need to bring on a partner given how in demand we anticipate this property will
ultimately be. Owning it just you and us is fabulous because it means we ¢an hold out for the best opportunity, like that
hospitall

Enjoy the rest of your evening. I'm hitting the hay really soon. See you in the morning.

Cheers,
Norma

P.S. You can now brag that in addition to being the tandlord of a bingo hall, you are also the landlord of a bait shop @












STATEMENT OF ADJUSTMENTS

From: Emanuel Tannenbaum and Louis Tannenbaum.
To: Fraser Lands Ltd. and Fraser Properties Corp.
Re: Tannenbaum sale to Fraser Lands Ltd, and Fraser Properties Corp

PINS 21299-0090 LT AND 21299-0097 LT
7-15 Fraser Avenue & Fraser Ave Lot

Closing
Date: April 20, 2012
Description Credit to Purchaser | Credit to Vendor
SALE PRICE 25,000,800.00
FIRST DEPOSIT 100,000.00
SECOND DEPQSIT 100,000.00
THIRD DEPOSIT 800,000,00
FORTH DEPOSIT 250,800.00
VTB MORTGAGE 12,500,0C0.00

Interest 5% per annum

Per diem = $1,712.33

Credit Vendor 18 days to May 5, 2012
{(adjusted from April 18 2012)

30,825.94

2012 REALTY TAXES

2011 Taxes = $251,649.71 x 3%

= §259.199.29

Tax per diem = $710.13

Vendor has paid $76,497.47

Vendor’s share for 110 days $78,114.30
Credit Purchaser

1,616.83

UTILITIES {gas, water and hydro)
-fina] meter readings to be taken on closing
date

PREPAID SECURITY SERVICES
February 1 2012 —April 30 (30 days)
Vendor bas paid $470.25

Per diem = 55.23

Vendor’s share for 79 days = $413.17
Credit Vendor

57.08

Davies Elevator

April 2012

Vendor has paid $141.25

$4.71 per diem

Vendor’s share 19 days=$89.49
Credit Vendor

51.76

RENT

30 Fraser

Canada Bread — Parking
April Rent

$14,600

Per diem = $486.67
Credit Purchaser 11 days
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7-15 Fraser

Canada Bread — Parking
April Rent

$5,680.00

Per diem = $299.33
Credit Purchaser 11 days

Rogers — Tower

Dec 1 —Nov 30
$12,000.00

Per diem = §32.79

Credit Purchaser 225 days

Tek Plastic - Sign

Jan 1-Dec 31

$270,000.00

Per diem = 737.70

Credit Purchaser 255 days

Pattison - Sign #1

Dec 1 — May 31
$22,500.00

Per diem = $122.95
Credit Purchaser 42 days

Hydro (Pattison - Sign #1)
TFeb 1 —July 31

$1,440.00

Per diem = $7.91

Credit Purchaser 102 days

Pattison - Sign #2

April ~-March 31
$180,000.

Per diem = $493.15
Credit Purchaser 346 days

Hydro (Pattison — Sign #2)
April T ~Sept 30
$1,440.00

Per diem = §7.87

Credit Purchaser 164 days

Fraser Studio

$9,600.00

Per diem = $320,00
Credit Purchaser 11 days

Fraser Studio
Last month’s rent

KA Bait

$3,650.00

Per diem = §121.67
Credit Purchaser 11 days

3,292.63

7,377.75

188,113.50

5,163.90

806.82

170,625.90

1,290.68

3,520.00

3,939.74

1,338.37

BALANCE PAYBLE ON CLOSING

$10,8868,487.29

TOTALS

§25,031,730.78

325,031,730.78

E&OQE




| 8

I C

Anticipated Profit

|

Building Value:

5 66,600,000

|

|

Less Project Costs

$ 51,644,125

E

Projected Profit:

§ 14,955,875

W‘JO’U\A(ANIM
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2
| @ [pate Source of funds Amount required Totals
4
5 [11-Apr-12 | Preferred shareheld $1,875.000
6 [11-Apr-12 |Preferred shareholder $6,590,00C
7 First morigage $12,500,00¢  $12.500,000
B Second morlgage $6,000,006  $6,000,000
9 [1-May-12 |Preferred sharehslder $9B7,165
40 |1-Jun-12  |Preferred st Id $087,165
11|1-Jul-12  |Praferred sharehald $987.165
32 [1-Aug-12  |Preferred shareholder $987,165
[33 |1-Sep-12_|Preferred $087,165
4 11-Oct-12 _ [Prelerred sharehold, $0B87,169
5 [1-Nov-12  |Preferred shareholdar GB7,165
6 [1-Dec-12__|Preferred s Id 987.185
| 17 [1-Jan-13  IPreferred shareholder 137,680 516,500,000
8 Rose and Thistle equity $649,486
19 |1-Feb-13  |Rose and Thistle equily 887,165
20 |1-Mar-13 _ |Rose and Thistle equily 987,165
| 21|1-Apr-13  |Rose and Thistle equily 087,165
|22 |1-May-13 |Rose and Thistle equity $887,165
23 |1~Jun-13 _ |Rose and Thistle equity 987,165
24 [1-Jul-13  [Rose and Thistle equity 987,165
25 |1-Aug-13 |Rose and Thistle equity 887,165
| 26 |1-Sep-i3  |Rose and Thislie equity $887,185
7 [1-Oct-13  |Rose and Thistle eguity 987,165
8 [1-Nav-13__|Rose and Thistle aguity 887,165
| 29 [1-Dec-13__[Rose and Thislle equity $87,165
0 |1-Jan-14 |Rose and Thislle equity 987,165
| 21 [1-Feb-14  |Rose and Thistie equity $887,165
2 |1-Mar-14  |Rose and Thisllie equity $887,165
3 |1-Apr-14  |Rose and Thistle equity $987.165
34 |1-May-14 _ |Rose and Thislle equity $087,165 516,644,125
35
{36 | Refinance and arrange new first mortgage -546,620,000 -546,620,000
37 Discharge first mortgage $12,500,000
38 Discharge secand morigage $6,600,000
39 Pariner's equity repayment $16,572.062
.40 | Pariner's profit repayment 57,477,938
| 41 | Rose and Thislle partial equity repayment 54,070,001
42 Rose and Thisile equity remaining in project $16,880,000  -$5,024,725
43 H
44 [T SR e R B Cancltatian 04 FErr s b o e b e g FERHIEREEEE




Purchase Costs

7,15 and 30 Fraser Avanug’

CAPITAL REQUIRED © ) 70"

Purchase Price 205.000.000
Second Morigage fee 90,000
Lender's legal fee 25,000
Ontario Land Transfer Tax 437,500
Municipal Land Transfer Tax 437,500
Proht for agent 875,000
Ciner fees and disbursements 100,000

{or appraisal, cast of and reliance fetiers for
envirconmentat reports, municipal

enquiries and fees, elc.

Total Purchase Pric S 26,965,000
15 Fraser Avenue - existing 70,000 SF plus new 23,000 SF
Renovale 70,000 SF @ $50 PSF § 6,300,000

20 Consiruct new 23,000 SF @ 5140 PSF § 3,220,000
21 Project management fee $ 1,190,000
| 22|
23 45 Feaser remediation of underground dicsel tank i
24| Delineate problem and remove fank $ 800,000

25 Project management iee 3 100,000

26

27 |7 Fraser Avenue - oxisting 28,500 SF plus new 23,500 SF

26 Renovate 28,500 SF @ $80 PSF 5 2,565,000 i

29| Construct 28,500 SF second floer @ $140 PSF $ 3,800,000 !

30| Project mana Lize 'S 819.375 H

1] !

32 | Jefferson Avenue - existing 5,000 SF shed |

33|  Leave slatus guo for now - redevelop once 7 and 15 Fraser completed is -

3 i :
| 35 | Total Renovation and New Construction Gosts: ['§ 18,984,375
35 | i
' 37 |Profassional Fees

38 Architectural plans § 150000 .

39 Engi ing fees §  100.000 i

40 Environmental engi ing fees for RSC 5 400090 ;

41| Really commission $ 4.800.000 ;
' 42| Interior design fees $ 40,000 ;

43 Surveyor's [ees 3 50,000 :

A4 Permil and other cily application fees §  250.000 ;
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| 45 iT4tal Prétessional Fee

D
+°8 § 2,790,900

46

47 FCarrying Cosls

48 Praperly tax § 525,000
49 interest on morigage 5 2.091,250
50 Utlites and maintenance $ 2.187.500
| 61§ Insurance 8 525000
| 52§ Lessincome in place and prejected 5 (2,424,000)
53

R LaviliYIS 2,904,750

54 {Total Chirying Costs:’




B

Projectod Not Income
3 |Expecled net revenyes:

5 115 Fraser revenues @ $22 net plus 58 addilionals plus ulililies

6_i7 Fraser Avenue revenues @ $22 net plus 38 additionals plus utililies

7 iParking ravenusas @ $100 per monlh per spot x 80 spols
8 iSignage revenues

1% 1Projecled nelincome:

April 1,20%4

$2,046,000
$1,254,000
$86.000
$600,000

$3,996,000

21 35 5% capilalization rale
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From: Norma Walton <nwalton@roseandthistle.ca>

Sent: Thursday, May 17, 2012 10:37 AM

To: Dr. Stanley Bernstein <drb@drbdiet.com>

Subject: 1003 Queen St. E.

Attach: bernstein proposal may 16, 12.xls; 1003 Queen East Plans.pdf
Dear Stan,

Thanks for calling back last night. We are excited to announce that we have secured 1003, Queen St. E. in your old
hood. | had mentioned it to you before and you may have driven by already. It is a great corner in Leslieville, in an up
and coming neighbourhood. We were able to secure the site for only $2.7 million, being less than cost to date, because
the existing owners are two partners who are feuding with each other. The property is up and looks good thus far. We
have to finish it. 1t was sold cut back in 2007/2008 when it was first launched, but all of those deals will have lapsed by

the end of June. We don’t want them as the purchase price per square foot is too low. We close July 4,

Using conservative sales projections of $525 PSF and ensuring we have sufficient capital to properly complete the
project, we project a 31% compeunded annual return on equity.

We would love to partner with you on the site. [f you like the opportunity, please prepare a cheque for $225,000 tomorrow
payable to The Rose and Thistle Group Ltd. to cover your half of the deposit and your half of the initial soft costs we will
expend between now and closing on July 4'" to ensure we are up and running by closing to complete the build out as
quickly as possible. Also if you wish to provide the first mortgage of $4 million (66 Gerrard is tracking to cash out next
week and the balance of Galloway is tracking to cash out by end of June) @ 8% with 2% fee, that would be super. If not,
no worries and I'll have Carl arrange for another lender so that you and us are just the equity.

We anticipate the build out will take about 12 months such that our purchasers will occupy by next summer and
condominium registration will follow before end of next year. We're delighted with the opportunity.

Pro forma and plans attached for your review. We'd love to partner with you on it.

Cheers,
Norma












[ <
evenues and Projected Profits

Pro}cclcﬂProﬁt: AR N D

.t
[z ]

3 Usable square foptage  Saleable square footage  Sale prices
| 4| $629 per usable SF $525 per saleable SF
| & [Retaii A 750 899 § 471,870

6 |Retail B 883 1058 $ 555,548

7 {Suite 201 817 979§ 514,024

8 {Suite 202 526 630 3 330,938

9 {Suite 203 570 683 $ 358,621

10 {Suite 204 918 1100 § 577,569

11 |Suite 301 817 979 § 514,024
| 12 [Suite 302 526 630 3 330938
| 13 |Suite 303 570 683 § 358,621

14 {Suite 304 837 1003 § 526,607

15 {Suite 401 844 1011 § 531,011

16 |Suite 402 8§97 1075 § 564,357

17 8935 10732

18 |Lockers 12 @ $1,500 each 3 18,000
| 19 |Parking spaces 8 @ $35,000 each & 280,000

20
Z Total Revenues: ¥ 5,932,128
22 Less really commission (3%): 3 (177,964)
|23 |Net Revenued: ;o300 i i $.::5,754:164
§ 15,171,650

1i582,514;
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1 003 Quean Straot Eas
Tz |: * CAPITALREQUIRED:
E Burchase Costs
4
5 | Purchase Price 2,700,000
6 | Morigage and lender's legal fees 80,000
| 7 | Ontario Land Transfer Tax 40,500
8 | Municipal Land Transfer Tax 40,500
[[9 | Olher fees and disbursements 30,000
10 | for due diligence ial
11
| 12 |Total Puichase Pricc 118 :2.891.600
[ 13]
| 14 |Hard construction costs
| 15| Complete construclion of condominium bullding {i0,732 SF @ $125 P5F) 5 1,341,500
16| Project management fees 5 134,150
17
18 5 1,475,680
19

20 |Soft construction costs

21 Architeclural fees 3

22 Surveyor's fees 5 50,000

23 Engineering fees 5 40,000

| 24| Interior design fees 5 20,000
s
L
S

40,000

25| Markeling fees 20,000

| 26| Condominium application and legal fees 200,000
27 Miscellanecus other fees 15,000
28
28 § 385000
ER
[ 3% |Total Construction Costs? L. 1575011t il il H$ 11,880,650
| 32
| 33 iCarrying Cosls
| 341 Praoperty tax 13 40,000
| 45§ Insurance costs $  6000¢
|36 Inlerest on morigage $§ 320,000
37

'§ i - 420,000

[ 38 [Totai Gamying Geste: .- - - oo il

171,650

<18 585,826




A I B [ C

1 Investor Return

e —ar
i Cash out date: By December 30. 2015
% Projectad Profils:
& Total Return on Investment: Y T 71
ﬂ Compounded annuat relurm: [ 5i0%)|
% Tolal investment pesiod: : 18 w
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This is Exhibit “31” referred to in the Affidavit of Stanley Bernstein
sworn August 4, 2015

Coyffs.s@é;‘ for Taking Affidavifs (or as mly be)
DANIELLE GLATT






From: Norma Walton <nwalton{@roseandthistle.ca> 7 8 8
Sent: Wednesday, June 6, 2012 9:59 PM

To: Dr. Stanley Bernstein <drb{@drbdiet.com>

Subject: 1003 Queen Street East

Attach: bernstein proposal may 16, 12.xls; proposed deal terms.doc
Dear Stan,

Hope you are having an enjoyable evening.

| am attaching the proposed deal terms and excel spreadsheet for your review. Note your company name is in a
somewhat different format for this one, namely Cabbage Queen Inc. You had suggested the name and | ran with it, then
had second thoughts and wondered if you'd prefer that we change the name to DEDC Queen's Comner Corp. Inc. instead
so that all your company names are standard. Whatever you wish is fine with us. [t is easy to change, although Cabbage
Queen is catchy. ©

We are in the process of arranging financing and will advise very soon how much of the $4 million we can raise. If there is
a shortfall you can let me know what if anything you'd like o fund as a second mortgage and we'll split the balance in

equity.

If you are content with the name and everything seems in order, could you please sign two originals and return to me at
your convenience. Tom will then put together your Minute Boak for your company and we'll send everything back to you

in order,

It is always a pleasure!

Regards,
Norma












RAE faes
2
3 Usable square footage  Saleable square footage  Sale prices
4| $629 per usable SF 3525 per saleable SF
iRetail A 750 899 § 471,870
6 |Retail B 883 1038 § 555,548
7 [Suite 20} 817 979 § 514,024
8 |Suite 202 526 630 5 330,938
9 |Suite 203 370 683 $§ 358,621
10 |Suite 204 918 1100 § 577,569
11 |Suite 301 817 979 5 514,024
| 52 | Suite 302 526 630 § 330,938
| 13 |Suite 303 570 683 § 358,621
14 Suite 304 837 1003 § 526,607
15 [Suite 401 844 1011 & 531,01
16 [Suite 402 897 1075 § 564,357
17 8955 10732
16 |Lockers 12 @ $1,500 each $ 18,000
|15 |Parking spaces 8 @ $35,000 each $ 280,000
20
21 Total Revenues: $ 5932128
| 22 Less realty commission (3% £ (177,964
23 |Net itevenues : : 30575464
| 24|
2 |Ldss o) ERERURED
26

Projécted Profic -

s 582,514

/89



303 Quean Straet Eas!

1
IFH ; - CAPITAL'REQUIRE
| 3 |Purchase Costs
4
5 | Purchase Price 2.700.000
6 | Mortgage and lender's lagal fees 80,000
| 7 | Onlario Land Transfer Tax 40,500
| 8 | Municipal tand Transfer Tax 40,500
9 | Other fees and disbursements 30,000
10| for due diigence malerial
11
2|7 ‘[:s ;2,891,000

[ 14 |Hard construction costs
15| Gomplete consiruction of condominium building {10,732 SF @ 5125 PGF) $ 1.341,500
16| Project management fees § 134150
17
18 $ 1.475.650
19
20 |Seft construction costs
21 Architectural fees $ 40,000
22 Surveyar's fees S 50,000
23 Engineering fees ) 40,000
124 | Interior design fees $ 20,000
125| Marketing fees $ 20,000
126 | Gondominium application and legal fees s 200,000
27 Miscellaneous other fees $ 15,000
28
29 $ 385000
30

:]'5 11,866,650

| 31 [fotal Cohstruclon Costs: ©

| 32 |

| 33 [Carrylng Costs

34 Fropeny tax s 40,000
a5 Insurance costs $ 60,000
35 Interest an mortgage § 320.000
|37}

| 38 | Total Canying Costs: -

| 40 | Total Capltal Required

[44 |Ron and Nerma Walten:

11:33% -

800,000
| 585,825
'$ - 5BS.826




A B | [+]
| 1] Investor Returs
ey ]
; Cash out dale: By December 30, 2013
% Projected Profils: ["s582.513.97|
i Tola! Return on Investment: [w
ﬁ Compounded annual relumn: IW
i Total investment period: [__‘m

S
[ eo
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AGREEMENT
Between:
Cabbage Queen Inc.
“Bernstein”
-and -
Ron and Norma Walton
“Walton”

-and -

Queen’s Corner Corp.,
the “Company”

WHEREAS Bernstein and Walton intend to purchase 1003 Queen Street East,
Toronto, Ontario (the “Property”) on or about July 4, 2012 and put ownership of the
Property in the Company’s name;

AND WHEREAS Bernstein and Walton, or whomever Bernstein and Walton may
direct in accordance with the provisions of paragraph 5 herein, will each hold 585,825
shares in the Company;

AND WHEREAS Bemnstein and Walton will each provide the sum of $585,825 to
the Company for the purposes of purchasing, and redeveloping the property to
construct ten residential and two retail condominiums (the “Project”),

AND WHEREAS Walton will manage and supervise the Project and ensure it is
completed according to the excel spreadsheet attached as Exhibit “A” to this
Agreement;

THEREFORE the parties agree as follows:

1. Walton has contracted to purchase the Property and the purchase is scheduled to
close on July 4, 2012.

2. Walton intends to complete construction of the condominiums between now and
December 30, 2013 in accordance with Exhibit “A”.

(V8]

Bernstein wishes to own 50% of the shares in the Company in exchange for
providing 50% of the equity required to complete the Project. The Company will
issue sufficient shares such that Bernstein has 585,825 and Walton has 585,825
voting shares of the same class.
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10.

11.

12.

The ownership of the Company will be as follows:
a. 50% to Bernstein; and
b. 50% to Ron and Norma Walton as they may direct between each other or
altenatively to be held by a completely Walton-owned and controlled
company, provided that all covenants and agreements of Walton herein
shall continue in full force and effect and such company executes an
agreement to be bound by the provisions of the within Agreement.

Walton will be managing, supervising and completing the Project in accordance
with the attached Exhibit “A”.

Walton and Bernstein have each provided % of the $450,000 to cover initial soft
costs and deposits to purchase the Property

The balance of equity in the amount of $360,825 each will be paid as follows:
a. Bernstein will provide to the Company the sum of $360,825 on or before
July 4, 2012; and
b. Walton will provide the sum of $360,825 in a timely manner as required as
the Project is completed

Walton and Bernstein will each provide 50% of whatever additional capital over
and above the $585,825 each that is required to complete the Project, if any, in a
timely manner.

In addition to managing, supervising and completing the Project, Walton will be
responsible for supervising the renovations of the building on the Property, hiring
of all consultants, designers, architects and engineers to complete the Project,
finance, bookkeeping, office administration, accounting, information technology
provision, filing tax returns for the Company, and fulfilling all active roles
required to complete the Project in accordance with Exhibit “A”,

Bernstein will not be required to play an active role in completing the Project.
Notwithstanding that, any decisions concerning the selling or the refinancing of
the Property will require his approval; any decisions requiring an increase in the
total amount of equity required to complete the Project will require his approval;
and any significant decisions that vary from the Project plan described in Exhibit
“A” will require his approval.

Walton will provide to Bernstein ongoing reports at minimum monthly detailing
all items related to the Property including the progress in moving the plan
forward.

Walton will provide a written report to Bernstein each month detailing the
following:

a. copies of invoices for work completed;

b. the bank statement for that month; and



3.

14.

15.

16.

c. if the bank statement does not have a copy of cancelled cheques, then
Walton will also provide a complete listing of all cheques written,
including payees, dates and amounts.

At Bernstein’s request, Walton will provide whatever other back-up information
he requests. Any cheque or transfer that is not in accordance with Exhibit “A”
will require Bernstein’s signature or written approval before being processed.

Once the Project is substantially completed to the point that all of the Property has
been sold, both parties will be paid out their capital plus profits and Walton will
retain the Company for potential future use.

The Board of Directors of the Company will be composed of two directors, being
Bernstein and Norma Walton. The only shares to be issued in the Company will
be as set out above, and neither party may transfer his or her shares to another
party without the consent of all the other parties, which consent may be
unreasonably withheld. Bernstein shall have the option of being paid out his
share of capital and profits from the Project and once he has been paid out in full,
he will surrender his share certificate, he will concurrently resign from the Board
of Directors and Norma Walton and the Company will accept such resignation.
At such time Bernstein shall be released of all obligations and liability related to
the Company and shall be indemnified by Walton with respect to all liabilities,
claims and obligations whatsoever of the Company up to the date at which
Bernstein has been paid out his capital and profits from the Project.

The Company will only be used to purchase, complete and refinance the property
at 1003 Queen Street East, Toronto, Ontario or such other matters solely relating
to the Project and the Property.

Il the parties disagree on how to manage, supervise and complete the Project in
accordance with Exhibit “A” and cannot reach agreement amongst themselves,
each of them undertakes to attend a minimum of four hours of mediation in
pursuit of reaching an agreement. After mediation, if there are any remaining
issues to be determined, those issues in dispute shall be determined by a single
arbitrator in as cost-effective a manner as possible, with no right of appeal. All
costs of such mediation and/or arbitration will be borne equally by Bermnstein and
Walton.

.
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17. The above represents all deal terms between the parties.

Dated at Toronto, Ontario this day of JUNE 2012
Cabbage Queen Inc, Queen’s Corner Corp.
Per A.S.0. Per A.S.0.

Ron Walton Norma Walton
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This is Exhibit “32” referred to in the Affidavit of Stanley Bernstein
sworn August 4, 2015

~
Commissigh Tdking Affidavits (or
ommw er for //mg lffidavits (or GWJ
DANIELLE GLATT






797

From: Norma Walton <nwalton@roseandthistle.ca>

Sent: Tuesday, May 22, 2012 5:34 PM

To: Dr. Stanley Bernstein <drb@drbdiet.com>

Subject: Another investment opportunity

Attach: Brochure Highway 27 and_Rexdale.pdf; capital required may 22, 12.xls
Dear Stan,

Hope you had a wonderful weekend...it was just gorgeous.

You and | have chatted about the 5.27 acre property we purchased on Friday at the corner of Rexdale and Highway 27. |
am attaching the brochure. We agreed to purchase it on Friday for $4.36 million and just found out today that another
similar property just down the sireet at 85 Queen’s Plate has four offers in on it with another two coming. Glad we
secured ours on Friday!

The property is zoned industrial / commercial but in reality it is still pristine farmland, having never been developed. We
saw a ground hog on the property when we toured — an auspicious omen.

MPS — Etobicoke is a private school that has been in business 40 plus years. They have been renting a school from the
Toronto District School Board for the past 28 years and TDSB has advised them they need to vacate as of summer 2013.
They've been under new management as of 2008. Hence we are building them a new school on the Queen’s Plate
property. They have 300 students now and plan to ramp up to 500 over the next five years.

| have attached the excel spreadsheet showing the opportunity. The plan is to purchase the land for $4.36 million on
August 3': design-build a 35,000 SF school for another $5.5 million; and move the school in next summer. The school
will be paying $750,000 net rentin 2014, ramping up each year thereafter such that within the next 15 years (the lease
term) the property should be worth around $20 million with minimal mortgage left and generating net income of $1.2
million. 1t should also be cash flow positive to you and us as of January 1, 2014. We plan to refinance the property once
the school moves in and then plan to hold it long term. Within 18 months of purchase, we should have each made a 48%
straight fine return on our equity. Thereafter we should be making ongoing cash on equity each month while we also pay
down mortgage principal. A good vector...

We'd love to partner with you on this property. We have asked Carl LaVoie to line up debt financing for acquisition and
construction such that your and our investment is equity only of $1.64 million each.

If the opportunity is of interest, please prepare a chegue for $267,500 being ¥z of the deposit costs, mortgage fees, and
due diligence expenses we will spend between now and closing on August 3" Please make it payable to The Rose and
Thistle Group Ltd. and reference Queen’s Plate Drive. The property is not yet addressed having never been developed.

it should be another enjoyable and profitable project to add to our growing joint portfolio... &

Cheers,
Norma












s

e}
Toronto, Ontario, Canada

1

- Serviced vacant land - approximately 527 acres

« Zoned LCT with Official Plan"Employment” designation

- Permpitied uses include retail, manufacturing, institutional and | cel
. Tlgh profife property with three frontages
- ercial area with extensive developn plans
. e Racetrack
Brian J. Witson® Kellin C. Enslev®
416.673.4066 416.673.4016
brian.wilson@avisonyoung.com kellin.enslev@avisonyoung.com
*Sales Representative
Partnership. Performance. BEST GED Intelligent

COMPAHIES Real Estate Solutions
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The Property

The Highway 27 & Rexdale Develop-
ment Lands comprise a 5.27-acre
vacant development site at the
northeast corner of Rexdale
Boulevard and Highway 27. The
Property has three frontages includ-
ing 642 feet along Queen’s Plate
Drive. It is fully serviced and ideally
suited for a variety of development
types including, but not limited to,
retail, office, industrial, institutional
and medical. The property is directly
south of a major retail plaza featur-
ing Staples, Winners and Mandarin
Restaurant. An additional develop-
ment, anchored by Fortinos is
adjacent to the plaza to the north.

Location

The site is located in the northwest
quadrant of Etobicoke, City of To-
ronto, Ontaric.

Toronto  Pearson  International
Airport, the largest and busjest
airport in Canada, is approximately 5
minutes away by car. Highways 467,
409 and 427 are just a few minutes
away by car; downtown Toronto is
approximately a haif-hour’s drive.

The immediate neighbourhood is
a highly developed industrial/com-
mercial area with two popular desti-
nations: Woedbine Racetrack, Can-
ada’s premier thoroughbred horse
racing establishment and home to

& Subject Property

the Queen's Plate, the first leg of
the Canadian Triple Crown; and
Woodbine Centre, a major regional
enclosed shopping mall with more
than 200 tenants. (see map below).

In addition to the above-noted de-
velopments, plans are underway to
construct significant additional de-
velopments to include commercial
uses, lifestyle communities and
residential dwellings. Woodbine En-
tertainment, owner of Woodbine
Racetrack, has joint-ventured with
New-York-based firm The Cordish
Company, to develop the 51 billion
Live”, Mare information is available
on the following page.

2245 Islington Avenue

“Smart Centres”
&b 7205 Goreway Road Walmart
LCBO Dollarama
Price Chapper
Shoppers Drug Mart @ 180 Queen’s Plate Drive
Food Basics Staples
Woodbine Winners
Racetrack & 1620 Albion Road Mandarin
Price Chopper
Dollarama
Part Source & Albion Centre
*" Mo Fritls
&h 900-968 Albion Road Beer Store
food Basics Canadian Tire
Shoppers Drug Mart Shappers Drug Mart
Mo Frills
1170 Martin Grove Road
€% 2025 Kipling Avenue Rona
Canadian Tire .
Shappers Crug Mart ¢l 1983 Kipling Avenue
Home Depot

. e
oo

P

Toronto Pearson
International Airport

Land Use

Zoning

Official Plan

The Property is designated General industrial Class 1
within an Employment District of the Northwest District
of the Toronto Plan.

The Property is currently zoned 1.C1 (Employment), which
permits a variety of uses including, but not limited to:
manufacturing, medical offices or hospitals, community
centres, athletic fields, libraries, commercial recreational
facilities, retail sales, and places of worship.



Taxes (2011)
$47 460

Legal Description

Con 2 Fth Pt Lot 29 30 RP 66R15341
Part 3 Except RP 66R15376 Part 1
(abbr)

Owner
L.F. Propco Holdings (Ontario) 7 Ltd.




Financing
Treat as clear. Contact Listing Agents for indicative mort-
gage terms.

Pricing
% 4,500,000 ($853,890 per acre)
Offers will be considered as they are received.

For more information, please contact:

Brian J. Wilson*
416.673.4066
brian.wilson@avisonyoung.com

Kellin C. Enslev*
4316.673.40106
kellin.enslev@avisonyoung.com

*Sales Representative

Intelligent
Real Estate Solutions

Avison Young

Commercial Real Estate (Ontario) inc., Brokerage
150 York Street, Suite 900, Toronto, ON M5H 355
Phone: 416.955.0000 Fax:416,855.0724

We're Moving!

Our new address as of May 14, 2012 is:

Avison Young

Commercial Real Estaie (Ontario} Inc., Brokerage
18 York Street, Suite 400, Toronto, ON M5] 278
Phone: 416.955.0000 Fax:416,955.0724

The inferrnaticn contained herem was obtained fromn sources deemed reltable
and 1s beheved to B¢ frug; it has not been verfied and as such, cannct be
warranted rior form any part of any future contract,

.50

MAHAGED
COMPAHIES



|

A I B | c
1 Anticipated Profit
z Building Valuc: l ‘ 5 12,500,080
i
: Less Project Cost; E : $ 10,896,560
: Projected Profit: ‘ ‘ 5 1,603,448
8

802

e



. 85 Quaon's Plate Drive
+: CAPITAL REQUIRED

Purchase Costs
Purchase Price 4.350.000
Mortgage fee 151,640
Lender's legal fee 25,000
76,300
Munfcipal Land Transfer Tax 76,300
Other fees and disbursements 85,000

environmenta! reports, municipal
enguiries and fees. elc.

for appraisal, envirsnmental invesligation and 1esling.

L]
|2 ]
| 3|
4
5
Kl
A
| 8 | Ontario Land Transfer Tax
9
10
11
[z
13
14

|15 |Total Purchase Price

|8 4,774,240

17 {Constructlon Cosls

18 Build 35,000 SF schaol facifity

$ _4.800.000

13 Preject management lee
20 {Totai Renovafion Cosls:: - -

22 jProfessional Fees

S 490,000

| 23¢ Archilectural plans H 75,000
| 24| Engineering fees s 30,000
25 Intericr design fees § 26,000
26} Cost Consultant $  3C.000
27 Surveyor's feas s 50,000
|28 Pemilfees s 60,000
| 29 [Tatat Professional Fess P 5+ 465,000
30
| 31 |Carrying Costs
32 Property (ax S 50,000
33 Interest on morigage S 368,320
34 Ulilities and maintenance s 25,000 §
a5 Insurance s 25,000 :

| 37 | Total Camrying Costs::

Dr. Bérnsteln: "
44 |RoA and Nofmid Walten: | |

JT8 71,657,280
S8 1667280
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A i B i C | D

1 Projected Net Income

2

3 |Expecled net revenues:

4
| 5 _iSchoo! rent $750,000

6
| 7 iPrcjecied net income: f 750,000
8

g

10]:

11

12

13

e
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