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NOTICE OF MOTION
Returnable April 1, 2014

The respondent NORMA WALTON will make a motion to the Court on April 1, 2014, at

10:00 a.m. or as soon thereafter as soon as the motion may be heard, at 330 University Avenue.

PROPOSED METHOD OF HEARING: The motion is to be heard: orally.
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THE MOTION IS FOR

1) The motion is for:

a) An order abridging the time for service of the motion record herein;

Orders related to properties;

b) An Order varying the first Order of March 21, 2014 to provide that the remaining

proceeds from the sale of 65 Front Street East after paying items 1 to 5, 7 and 8 should be

paid as follows:

1) On closing, the sum of $748,666.90 to be paid to the suppliers, trades and creditors as
set out in the Respondents’ material pursuant to invoices provided to Schonfeld
Associates Inc. for review;

ii) The sum of $361,750 or whatever lesser amount remains from the proceeds of sale to
be paid to Global Mills Inc.; and

iii) The remainder, if any, to Canada Revenue Agency towards the corporate tax that will
be due from Front Church Properties Limited due to the sale of 65 Front Street East.

In the alternative to (b), an Order that the Respondent in lieu of selling 65 Front Street

East be instead permitted to arrange a new second mortgage on 65 Front Street East, with

such new second mortgage to pay out Dr. Bernstein’s second mortgage, the HST lien, the

property tax arrears, and the mortgage placement fees;

d) An Order vacating the second Order of March 21, 2014;
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€)

g

An Order approving the sale of 14 College Street in accordance with the Agreement of
Purchase and Sale attached to the Respondent’s affidavit, and with proceeds of sale to be
used to pay regular closing adjustments and to pay out the first, second and third
mortgages along with realty commission in accordance with the Direction provided by
the Respondent in her affidavit;

An Order approving the sale of 26 Gerrard Street East in accordance with the Agreement
of Purchase and Sale attached to the Respondent’s affidavit, and with proceeds of sale to
be used to pay regular closing adjustments and to pay out the first and second mortgages,
legal fees, and realty commissions in accordance with the Direction provided by the
Respondent in her affidavit;

An Order approving the sale of 66 Gerrard Street East in accordance with the Agreement
of Purchase and Sale attached to the Respondent’s affidavit, and with proceeds of sale to
be used to pay regular closing adjustments and to pay out the first and second mortgages
along with realty commissions, with the sum of $140,000 to be paid to the Inspector and
its lawyers to retire its invoice owing by the Respondent, with the sum of $225,000 to be
paid to Colliers related to the sale of 26 Gerrard, and the remainder to be used to pay
creditors, suppliers and trades monies due to them from the property, all in accordance

with the Direction provided by the Respondent in her affidavit;

Orders related to productions, clarifications, and schedules
h) An Order that the Applicants forthwith clarify what is meant by the term “a full

accounting of all monies received, disbursed, owed to and owed from the Schedule “B”
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Corporations and The Rose and Thistle Group Ltd. since September 2010 to the present”
as found in the October 25, 2013 Order;

i) In the alternative to (h), a declaration from the court that paragraph 10 of the October 25,
2013 Order has been fulfilled;
j) An Order amending Schedule “C” in this proceeding nunc pro tunc to remove from
Schedule “C” the following properties:
1) 620 Richmond Street West,
1) 875 Queen Street East;
iii) 3775 St. Clair Ave. E.;
iv) 14/17 Montcrest;
v) 185 Davenport Road;
vi) 1246 Yonge Street;
vii) 17 Yorkville;
viii) 19 Tennis Crescent;
ix) 646 Broadview Avenue;
x) 3 Post Road; and
xi) 2 Park Lane.
k) An Order mandating the Applicants to forthwith apologize for and retract vague and
somewhat threatening letters they sent to all of the third party owners of the Schedule

“C” properties;
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1) An Order that the Applicants forthwith deliver to the Respondent the remaining
productions, apparently comprising 36,000 pages, in a format that the Respondent can
read to facilitate the printing of those productions, or alternatively that the Applicants
deliver to the Respondent those productions in hard copy printed format;
m) An Order revising the current schedule as follows:
i) The Applicants to deliver productions to the Respondents in a format that the
Respondents can review and print on or before April 4, 2014;
ii) The Respondents to deliver responding material to the Applicants’ motion on or
before May 31, 2014;
iii) The parties to complete cross examinations before June 30, 2014; and
iv) The motion to be argued before September 30, 2014.
n) Costs of this motion; and

0) Such further and other relief as counsel may advise and this Court permits.

THE GROUNDS FOR THE MOTION ARE:
1) The Rules of Civil Procedure,

Orders related to properties:

2) The first Order of March 21, 2014 left unclear how the remaining proceeds from the sale of
65 Front Street East should be dealt with. This lack of clarity is putting the sale at risk.

Hence the Court needs to determine what should happen with those proceeds of sale;
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3)

4)

5)

6)

7

If the Court makes an order that causes the sale to be scuttled, the Respondents wish the
Court’s permission to refinance 65 Front Street East to pay out Dr. Bernstein’s second
mortgage and thereafter retain the Front Street property,

The second Order of March 21, 2014 was obtained on evidence that has since been shown to
be highly inaccurate and the motion was brought on three hours’ notice with no opportunity
for the Respondents to respond. The results of that second Order are severe as against the
Respondents. The original December 18, 2013 Order of the Court should be reinstated and
the March 21, 2014 Order vacated;

The Respondents had entered into an agreement in principle to sell 14 College to their first
mortgagee prior to the second March 21, 2014 Order. That Agreement was papered on
March 26, 2014 with closing scheduled for April 3, 2014. The Respondents seek the Court’s
approval for that sale in accordance with the second March 21, 2014 Order;

The Respondents had entered into a written Agreement of Purchase and Sale to sell 26
Gerrard Street East to their tenants prior to the second March 21, 2014 Order being made.
The Respondents seek the Court’s approval for that sale in accordance with the second
March 21, 2014 Order;

The Respondents had entered into a written Agreement of Purchase and Sale to sell 66
Gerrard Street East to a third party purchaser prior to the second March 21, 2014 Order being
made. The Respondents seek the Court’s approval for that sale in accordance with the

second March 21, 2014 Order;
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Orders related to productions, clarifications, and schedules

8)

9)

The Applicants continually complain to the Court that the Respondents have not provided an
accounting as ordered October 25, 2013. The Respondent has advised that a full accounting
was provided, but the Court has disagreed. The Respondent is thus seeking that the
Applicants clarify exactly what they mean by “a full accounting of all monies received,
disbursed, owed to and owed from the Schedule “B” Corporations and The Rose and Thistle
Group Ltd. since September 2010 to the present” so the Respondent can comply with the
Order;

If the Applicants cannot so clarify or if the clarification does not make sense, the Respondent
seeks a declaration from the court that paragraph 10 of the October 25, 2013 Order has been

fulfilled;

10) The Applicants provided a list of properties that has since been turned into Schedule “C” in

this proceeding. The Applicants provided no background as to how that list was created. The
list is inaccurate. The Respondent swore an affidavit on December 17, 2013 and further
advised the court on March 21, 2014 that nine of the properties were not owned by the
Respondents and two of the properties are already included in Schedule “B”. The Court
queried the Applicants’ counsel as to where the list came from, then confirmed that any
Order being made was only as against the Respondents in dealing with the properties listed in

Schedule “C”,

11) Despite that understanding, the Applicants sent out vague and seemingly threatening letters

to the owners of the Schedule “C” properties saying as follows: ¢“Please find attached a

notice of motion which seeks relief that relate to certain properties where you may be a
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mortgagee or owner. The Court has set a schedule in respect of this motion, which provides
for responding materials by April 4, cross-examinations by April 11 and the hearing of the
motion on May 1 and 2, 2014.” and further on “If the property is sold under your control (be
it power of sale or otherwise), please do not pay out any amounts without notice to us on
behalf of our clients. In the event that those payments take place without notice to us, we
will be seeking recovery of those amounts from you.”

12) The letter sent by the Applicants creates the impression in the minds of the recipients that
they somehow have to become involved in the court proceeding and that they cannot sell
their own property. The Applicants should be mandated to apologize for those letters and
send out retraction letters telling the recipients to ignore the letters previously sent.

13) The Applicants were late in delivering their remaining productions to the Respondent’s
former counsel, such productions being contained on a CD Rom captured in a program called
“Summation”. The Respondent does not have that CD Rom nor does the Respondent have
the program “Summation”. The Respondent thus requires either a hard copy of the 36,000
pages or alternatively a CD Rom with those productions saved in a format that the
Respondent can read such as Word or Adobe/PDF;

14) There are apparently 36,000 pages including in those productions. Assuming a reading speed
of 70 pages per hour, it will take the Respondent over 500 hours to review the Applicants’
productions;

15) The Respondent is not able to meet the current schedule;

16) After the Second March 21, 2014 Order, the Respondent was honour-bound to let her counsel

go. The Respondent owes her two counsel $365,690.48 and $285,256.12 respectively for
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work done previously, despite having paid them a significant amount of money already.
Until the March 21, 2014 Order is vacated, the Respondent has no reasonable ability to pay
for counsel because such payment would need to come from sale or refinancing of the
Respondent’s properties and pursuant to that Second March 21, 2014 Order, any net sale
proceeds are to be paid to the Manager;

17) The Respondent is a mother of four children under the age of 8, with her youngest being a 10
% month old baby. The Respondent runs her business full-time and brings her baby into
work with her. The Respondent is incapable of meeting the current schedule being dictated
by the Applicants who appear to be employing multiple lawyers full-time prosecuting this
matter.

18) The Appeal from the November 5, 2013 Order is being heard by the Court of Appeal on May
21, 2014. If successful, the Appeal will make the Applicants’ motion largely moot;

19) The Respondent thus proposes that the schedule be amended to reflect the timing for the
appeal and the time required to review the voluminous productions, prepare responding
material and prepare to cross-examine the Applicants and argue the motion.

20) Such further and other grounds as counsel may advise and this court permits.

1) THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the motion
a) The affidavit of Norma Walton sworn March 31, 2014;

b) Such further and other evidence as counsel may advise and this court admits.
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Marc Wasserman - mwasserman{@osler.com
Tel: 416. 862.4908
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Counsel for Sam Reisman and Rose Reisman

Sam Reisman and Rose Reisman
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Unit 12

Toronto, Ontario M3B3N2
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Tel: 416.221.5919
Fax : 416.226.0910
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a subcontractor of Fox Contracting

PAGE 15



NOTICE OF MOTION

AND TO: Glaholt LLP
141 Adelaide Street West
Suite 800

AND TO:

AND TO:

Toronto, Ontario M5H 3L5

Andrea Lee - andrealee@glaholt.com
Tel: 416.368.8280
Fax: 416.368.3467
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Tel: 416.362.4567
Fax: 416.362.8510

Counsel for Norel Electric Ltd.

Chaitons LLP

Barristers and Solicitors

5000 Yonge Street, 10th Floor
Toronto, Ontario M2N 7E9

George Benchetrit - george@chaitons.com
Tel: 416.218.1141
Fax: 416.218.1841

Counsel for Return on Innovation Capital Inc.
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Fax: 905.738.0528
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Litigation Counsel
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Tel: 416.601.6819
Fax: 416.601.0702
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Dale & Lessmann LLP
Barristers and Solicitors
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Suite 2100
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David E. Mende
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E-mail: dmende@dalelessmann.com
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Gowling Lafleur Henderson LLP
Barristers & Solicitors

One Main Street West
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Amanda Jackson

Tel: 905.540.2479
Fax: 905.523.2504
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Counsel for Home Trust Company

Dentons Canada LLP
Barristers & Solicitors

77 King Street West

Suite 400
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Rebecca Studin
Tel: 416.863.4368

Fax: 416.863.4592
E-mail: rebecca.studin@dentons.com
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McCague Borlack LLP

130 King Street W.

Suite 2700

Toronto, Ontario M5X 1C7

Michael Blinick
Tel: 416.860.5322
Fax: 416.860.0003

E-mail: mblinick@mccagueborlack.com

Counsel for 2313778 Ontario Inc.
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Fax: 1.888.587.9143
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120 Adelaide St West, Suite 2100
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AFFIDAVIT OF NORMA WALTON PAGE 1

Court File No. CV-13-10280-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
[COMMERCIAL LIST]

BETWEEN:

DBDC SPADINA LTD.
AND THOSE CORPORATIONS LISTED ON SCHEDULE A HERETO

Applicants
and

NORMA WALTON, RONAULD WALTON, and THE ROSE & THISTLE
GROUP LTD., AND THOSE CORPORATIONS LISTED ON SCHEDULE B
HERETO
Respondents

and

THOSE CORPORATIONS LISTED ON SCHEDULE C HERETO, TO BE
BOUND BY RESULT

AFFIDAVIT OF NORMA WALTON
SWORN MARCH 31, 2014

I, NORMA WALTON, of the City of Toronto, in the Province of Ontario, MAKE OATH

AND SAY:

1) I am a respondent in this litigation; I am an officer and director of the respondent The Rose
and Thistle Group Ltd.; and I am a director of the respondent corporations listed in Schedule

B of the application and motion record herein.
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2) As such, I have personal knowledge of the matters deposed to herein. Where I do not have

personal knowledge, I set out the source of my information, which information I believe to

be true.

65 Front Street East

3)

4)

5)

6)

Since this litigation began, Dr. Bernstein has been complaining through his counsel that he
wants to be re-paid his second mortgage on 65 Front Street East, which term has ended. 1
thus brought a motion seeking permission to refinance Park Lane Circle and Front Street to
facilitate the payout of Dr. Bernstein’s second mortgage on Front Street. Dr. Bernstein
objected to that motion.

With the court’s permission, I then entered into an Agreement of Purchase and Sale to sell 65
Front Street to pay out Dr. Bernstein’s second mortgage. A copy of that Agreement is
attached to this Affidavit as Exhibit “A”.

All conditions were waived and that Agreement became firm, with closing date originally
planned for March 27, 2014. In anticipation of the closing of sale, I prepared a Direction
regarding proceeds, a copy of which is attached to this Affidavit as Exhibit “B”.

This Court ordered that upon sale, items 1 to 5, 7 and 8 of that Direction be paid, being the
first mortgage to be assumed; the second mortgage held by Dr. Bernstein’s company to be
paid; the property taxes owing to be paid; the lien held by Canada Revenue Agency related to
HST due to be paid; regular adjustments to be made; realty commission to be paid; and legal
fees and disbursements to be paid. Attached as Exhibit “C” is a copy of that First March 21,

2014 Order.
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7)

8)

9)

This Court did not made an order concerning three other payments that I want made, namely
items 6, 9 and 10 in the Direction.

65 Front Street East is owned by Front Church Properties Limited. Front Church Properties
Limited owes creditors, suppliers and trades the sum of $748,666.90. I had promised all of
those creditors, suppliers and trades that they would be paid upon closing of sale. Hence in
item 6, I had directed that the suppliers, trades and creditors to whom money was due from
Front Church Properties Limited be paid.

When we were in court on March 21, 2014 upon being provided with three hours notice, Dr.
Bernstein’s counsel objected to my controlling the payments to these suppliers, trades and
creditors because he claimed he did not want me benefitting or any of my companies being
paid. My counsel at the time advised him and the court that only third party suppliers, trades
and creditors were to be paid. The court decided to pay the monies related to creditors,
suppliers and trades to the Manager in trust so the Manager could confirm the invoices and

pay what was due.

10) Attached as Exhibit “D” is an email stream between the manager, myself and counsel for Dr.

Bernstein whereby the Manager’s mandate is being questioned and there is general confusion
as to what should occur. The Manager wants to pay only those suppliers, creditors and trades
who may have lien rights; Dr. Bernstein doesn’t want anyone paid but wants all money put

into trust; and I want all of the suppliers, creditors and trades paid.

11) A list of those suppliers is attached as Exhibit “E”. Their invoices have been supplied to the

Manager. There are four reasons I believe the Court should order the suppliers, trades and

creditors be paid:
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a) Most of them have been on site at the property over the past 45 days, thus many of them
have potential lien claims, putting the purchaser at risk if they are not paid;

b) The purchaser is seeking to benefit from the warranties contained in the work done,
which warranty is void if the invoice is not paid,

¢) The purchaser is going to continue to use the same suppliers after closing, assuming
many of their maintenance contracts, and those suppliers will be reluctant to work for the
purchaser if they are not paid what is owing; and

d) I gave the suppliers, creditors and trades my word they would be paid on closing of sale
of 65 Front Street East and it is the right thing to do to pay them.

12) I do not believe the purchaser will close this transaction if the trades, suppliers and creditors
are not paid. Hence Dr. Bernstein’s position is putting the sale at risk.
13) Once Dr. Bemnstein’s second mortgage is repaid, I do not understand the basis for the Court

giving him any decision making ability over the remaining proceeds of 65 Front Street East.

In September 2006, my husband and I bought 65 Front Street East. That was two years

before we ever met Dr. Bernstein. We have $3.25 million of preferred shareholders in Front

Church Properties Limited that have agreed to move their investments over to other of our

non-Bernstein properties to facilitate the sale. If they find out that Dr. Bernstein is proposing

to put the entire surplus funds into the Receiver’s trust account rather than pay creditors,

suppliers and trades of 65 Front Street East, I believe they will instead seek that the surplus

monies be paid to them given that their claim to those monies is superior to any claim Dr.

Bernstein may have.
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14)In item 9, I had requested that a debt due from 65 Front Street East to Global Mills Inc. be
paid. Back when I was managing the Schedule B portfolio, I had arranged $6 million of
mortgages on the Don Mills properties to meet the portfolio’s cash flow needs, which were
significant as evidenced by the bulk of the $6 million going almost immediately to service
those needs. From that $6 million the sum of $2.1 million (unbeknownst to me at the time)
was diverted into non-Bernstein properties. At the time that occurred, our company had
purchased approximately $350 million of real estate inside of three years. We were growing
at a tremendous clip and our back office just could not keep up. We were hiring people to
staff our accounting team on an ongoing basis but were still incredibly behind. When the
Inspector began his review on October 4™ 2013, he commented that there was no cash flow
projection system, that the books were in chaos and that the accounting system was sorely
lacking. 1 have had no opportunity to respond to this matter in this proceeding and the
assumption was made by the Court and the press that this was a willful diversion. The fact is
that the first time I became aware that any money had been diverted from the joint portfolio
to our own portfolio was when the Inspector completed his report. The Inspector can
confirm this reality. The Inspector can further confirm that everything was completely
transparent and open in the books and records of our companies. There was no attempt to
hide anything. Hence although this situation has been called “akin to theft” and has made the
front pages of two Toronto newspapers because it seems so salacious, the reality is far more
prosaic. Our business, not unlike other businesses before us, grew so quickly that our back
office could not keep pace with our front office, creating cash flow needs we simply could
not meet.

15) The moment I learned of the diversion, I began making arrangements to re-pay the amounts
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taken. Within a month of finding out about the diversion, I repaid almost $700,000 of those
funds through arranging a second mortgage on one of our properties. I intend to now repay a
further $361,750 from the sale of 65 Front Street East, which would mean I have then repaid
over half of the amount due. This is not news to the Applicants as I have evidenced this
desire to re-pay this debt throughout this litigation in my sworn affidavits and specifically
advised the Applicants that I intended to re-pay the $361,750 from Front proceeds of sale.

16) Dr. Bernstein initially demanded that I immediately re-pay the $2.1 million that went outside
of the joint portfolio. Now, though, he instead wants money paid to Schonfeld Associates
Inc. generally as opposed to towards the repayment of that debt, for unknown reasons. This
is not acceptable to me, nor is it beneficial to the property portfolio. Global Mills Inc. will
need money to pay its mortgage and obligations going forward, and the $361,750 will assist
in meeting those obligations. That is beneficial to the portfolio.

17)In item 10, I had requested that any surplus funds be paid to Canada Revenue Agency
because the sale of 65 Front Street East will result in a corporate tax bill of approximately $1
million. My husband and I will have to pay that bill personally if the proceeds are not paid to
CRA, and that tax is properly due from the company.

18) For reasons unknown, Dr. Bernstein is trying to prevent the payment of suppliers, creditors,
trades, preferred shareholders and Canada Revenue Agency. He is seeking to somehow
leapfrog over all of those stakeholders to insist that the surplus monies be held by the
Manager in trust for some future determination. In my opinion, that is highly improper and I
do not believe he should be entitled to do so.

19) 1 attach as Exhibit “F* the Direction I ask the Court to approve related to the sale of 65 Front

Street East.
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20)1 do not want to sell 65 Front Street East if Dr. Bernstein prevents me from using the
proceeds of sale to pay the creditors, suppliers and trades; repay Global Mills; and pay the
balance to Canada Revenue Agency. I have spoken with the purchaser and I do not believe
he will close the transaction as contemplated unless the trades, suppliers and creditors are
paid, for the reasons set out above. If, therefore, the sale is scuttled as a result of this issue, I

would prefer to keep the property and refinance to pay out Dr. Bernstein’s second mortgage.

The Second March 21, 2014 Order

21) The Applicants have been trying to tie up our non-Bernstein properties ever since this
litigation began. They have requested Certificates of Pending Litigation, No-Dealings
Orders and Receivership Appointments.

22) Late on Wednesday, March 19" or early on Thursday, March 20", the Applicants served a
motion record to be heard in writing, asking the Court to vary the December 18, 2013 Order
to require us to provide advance written notice of any dealings with our own properties and
also asking to put the net proceeds of sale from 65 Front Street East into the Manager’s trust
account. That Second March 21, 2014 Order is attached as Exhibit “G”.

23) On Friday, March 21%, upon providing my former counsel with approximately three hours
notice of the appearance they had unilaterally scheduled for 1:30 pm that same day, and upon
providing the material approximately one hour before that 1:30 pm appearance, the
Applicants moved to the court to severely restrict my ability to deal with my non-Bernstein

properties.
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24) Given the short notice provided, I have only now had an opportunity to review Mr. Reitan’s
two affidavits, one sworn March 19" and the other sworn March 21%, which the court
apparently relied upon to vary the December 18, 2013 Order and make the two new Orders
both dated March 21, 2014.

25)1 will respond to those two affidavits in detail. For the Court’s ease of reference, I have
attached these two affidavits (without exhibits) as Exhibit “H* and “I*“.

26) In paragraph 4 of his first affidavit sworn March 19, 2014, Mr. Reitan says he is concerned
that notwithstanding all the Orders the Applicants have obtained from the Court, we still
appear to have funds to carry on business. It becomes clear from reading that paragraph that
the Applicants are trying to shut down the Respondents’ business and are concerned they
have not yet been successful. Hence they are seeking the court’s assistance to fulfill their
malign objective.

27) This statement of Mr. Reitan is consistent with a previous phone conversation with Dr.
Bernstein wherein he told me that he wanted me both bankrupt and in jail.

28) In paragraph 2 of Mr. Reitan’s March 21, 2014 affidavit, he alleges that my husband and 1
are dealing with properties without providing notice to the Applicants. He goes on in
paragraphs 3 to 11 to detail the sale of 252 Carlton Street, a property that my husband and I
previously owned and sold on March 6, 2014.

29) In fact, we had advised the Applicants of this sale on January 8, 2014 in a letter written to
Mr. Griffin by Mr. Schible, which letter is attached as Exhibit “J”. We said specifically “a
firm offer to sell 252 Carlton has been accepted and is scheduled to close on February 28,
2014.” Given that Mr. Griffin commissioned Mr. Reitan’s March 21, 2014 affidavit, it seems

improper that he would let his client make claims and swear to be true claims that he

pRY)
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personally knew were false.

30)In paragraph 10 of Mr. Reitan’s March 21, 2014 affidavit, he references the Inspector’s
Fourth Report in alleging that 252 Carlton Street may be subject to a claim by Dr. Bernstein.
I attached as Exhibit “K* an email from the Inspector confirming that there is no Fourth
Inspector’s Report. The lack of existence of this Report calls into question the information
Mr. Reitan is providing to the court in support of the orders sought.

31)In paragraphs 12 to 21, Mr. Reitan raises another of our properties, 14 College, and claims
that we did not provide to him notice that 14 College was being listed for sale. Yet in
paragraph 13 of his very own affidavit, he copies my affidavit of December 17" where we
did just that, specifically under (vi) Activity, 1 said “The Walton Group intends to list this
property for sale in January 2014.” Further, in the letter already attached as Exhibit “H”,
Mr. Schible writes about 14 College “this property has been marketed for sale.”

32)In paragraph 18, Mr. Reitan indicates that “in his experience from reviewing Walton
transactions, he does not believe that the principal of the mortgage amount would have been
paid down significantly, or at all, between July 2011 and July 2012. As a result, he believes
the amount of the mortgage advanced by Windsor Bancorp Inc. in July 2011 would have
been approximately $5,000,000 (of the $5,600,000 purchase price.)” Using that assumption,
he then goes on to claim that monies from Bernstein went to 14 College.

33) Mr. Reitan’s assumption is wrong. Windsor Bancorp’s initial mortgage loan to us was $5.5
million, not the $5 million Mr. Reitan assumes. Everything that flows from his inaccurate
assumption thereafter should therefore be ignored.

34) Mr. Reitan in paragraphs 22 to 24 deals with our property at 26 Gerrard. He states without

any foundation “I have reason to believe that the Respondents may be dealing with property
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at 26 Gerrard Street East.” He then goes on to reference the Fourth Inspector’s Report,
which does not exist as I’ve indicated above.

35) On the basis of the evidence contained in those two affidavits of Mr. Reitan’s, the court
varied the December 18, 2014 Order and made a second Order concerning Front Street. Now
that I have reviewed and responded to Mr. Reitan’s affidavits, I do not believe Mr. Reitan’s
evidence supports the making of either Order.

36) The new Order made March 21, 2014 will have a deleterious impact on the value of my non-
Bernstein properties. Having to insert a clause about “This transaction is conditional upon
court approval” lets the prospective purchaser know that there is litigation, and that will
negatively impact the property’s value. Already as a result of the Order, the purchaser’s
counsel for 26 Gerrard has indicated he’ll be looking to me to fund the additional time he
will need to spend to ensure the transaction complies with the Order.

37) Further it is improper to order all net proceeds of sale paid into trust as there is no basis for
such a draconian order. These are my and my husband’s properties, not properties owned by
Dr. Bernstein. We should have the benefit of the net proceeds of sale. There is no judgment

or Order giving Dr. Bernstein any right to our monies.

14 College

38)1 entered into an agreement in principle with our first mortgagee at 14 College whereby 1
agreed that he could purchase the property for $7.2 million. Attached as Exhibit “L* is a
letter from my former counsel advising the Applicants of this agreement. Attached as
Exhibit “M* is the Agreement of Purchase and Sale entered into to sell this property.

39) Closing is scheduled to occur April 3, 2014. Attached as Exhibit “N* is the Direction
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regarding funds that we have delivered to our lawyer to deal with closing funds. We do not
anticipate there will be any surplus funds available on Closing.

40) In accordance with the Second March 21, 2014 Order, 1 am seeking the court’s approval for
this sale. Attached as Exhibit “O* is my email to the Applicants providing them with the
same details as are being provided to the Court and asking for their consent to the sale to

avoid the court appearance.

26 Gerrard Street East:

41)1 entered into an agreement of purchase and sale with our tenants at 26 Gerrard Street East
for our tenants to purchase the property. Attached as Exhibit “L* is a letter from my former
counsel advising the Applicants of this agreement. Attached as Exhibit “P* is the Agreement
of Purchase and Sale entered into to sell this property.

42) Closing is scheduled to occur April 16, 2014. Attached as Exhibit “Q*“ is the Direction
regarding funds that we have delivered to our lawyer to deal with closing funds. There will
be no surplus funds available on Closing and our realtors will be owed approximately
$225,000 related to this sale after the Closing. We are asking that the $225,000 be approved
for payment from the sale proceeds of 66 Gerrard Street East.

43) In accordance with the Second March 21, 2014 Order, 1 am seeking the court’s approval for
this sale. Attached as Exhibit “R* is my email to the Applicants providing them with the
same details as are being provided to the Court and asking for their consent to the sale to

avoid the court appearance.

Al
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66 Gerrard Street East:

44)1 entered into an agreement of purchase and sale with a third party purchaser to buy 66
Gerrard Street East. Attached as Exhibit “S* is the Agreement of Purchase and Sale entered
into to sell this property.

45) Closing is scheduled to occur April 23, 2014. Attached as Exhibit “T* is the Direction
regarding funds that we have delivered to our lawyer to deal with closing funds. We are
asking the Court to permit us to pay to the Inspector the $140,000 we owe him from our
closing proceeds. We are also seeking to pay the balance of commissions due from the sale
of 26 Gerrard Street East as set out above in the amount of $225,000.

46) In accordance with the Second March 21, 2014 Order, I am seeking the court’s approval for
this sale. Attached as Exhibit “U* is my email to the Applicants providing them with the
same details as are being provided to the Court and asking for their consent to the sale to

avoid the court appearance.

Order for an Accounting

47) I have heard the Applicants complain a number of times to the Court that I have not provided
an accounting as ordered on October 25, 2013. I have sworn an affidavit wherein I explain
what 1 provided by October 28, 2013 to fulfill this requirement. My former counsel also
asked the Applicants to clarify exactly what it was that was allegedly not done. I never saw a
response. I am now asking the Court to have the Applicants clarify exactly what they mean
by “a full accounting of all monies received, disbursed, owed to and owed from the Schedule
“B” Corporations and The Rose and Thistle Group Ltd. since September 2010 to the present”

so that I can comply with the Order. Failing that, I am asking for the Applicants to confirm I
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have provided same. Attached as Exhibit “V” is a copy of that October 25, 2013 Order.

Schedule “C”

48) The Applicants provided a list of properties that has since been turned into Schedule “C” in
this proceeding. I have no knowledge of how the Applicants created this list, and the
Applicants have not provided any background as to how that list was created despite our
queries and the Court’s queries. The list is inaccurate.

49)1 swore an affidavit on December 17, 2013 advising that nine of the properties were not
owned by the Respondents and that two of the properties are already included in Schedule
“B”. For the Court’s ease of reference, a copy of part of that Affidavit is attached as Exhibit
“We.

50) On March 21, 2014 my former counsel provided the letter attached as Exhibit “X* to this
Affidavit again advising that we do not own nine of the properties listed in Schedule “C”.

51) On March 21, 2014 the Court queried the Applicants’ counsel as to where the list came from.
I did not hear his response. The court then confirmed that any Order being made was only as
against the Respondents in dealing with the properties listed in Schedule “C”.

52) Despite that comment by the Court, the Applicants sent out vague and seemingly threatening
letters to the owners of the Schedule “C” properties saying as follows: “Please find attached
a notice of motion which seeks relief that relate to certain properties where you may be a
mortgagee or owner. The Court has set a schedule in respect of this motion, which provides
Jor responding materials by April 4, cross-examinations by April 11 and the hearing of the
motion on May I and 2, 2014.” and further on “If the property is sold under your control (be

it power of sale or otherwise), please do not pay out any amounts without notice to us on
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behalf of our clients. In the event that those payments take place without notice to us, we will
be seeking recovery of those amounts from you.” A copy of one of those letters is attached as
Exhibit “Y* to my affidavit.

53)1 believe the letters were intentionally vague on the Applicants’ behalf. I believe that the
letters will have the effect of innocent third parties spending money on legal fees for no
reason. I am asking this Court to order the Applicants to retract those letters and apologize to
the people affected.

54)1 am also asking this Court to amend Schedule C so it is meaningful and removes from that
list those properties not owned by me and my husband. Attached as Exhibit “Z” showing the

changes that should be made to Schedule “C” to make it meaningful.

Productions

55)The Applicants were late in delivering their productions to my former counsel, such
productions being contained on a CD Rom captured in a program called “Summation”. I do
not have that CD Rom nor do I have the program “Summation”. I am asking the Applicants
for either a hard copy of the 36,000 pages comprising the productions or alternatively a CD
Rom with those productions saved in a format that I can read such as Word or Adobe/PDF.

56) I am advised by my former counsel that there are apparently 36,000 pages included in those
productions. Assuming a reading speed of 70 pages per hour, it will take me over 500 hours

to review the Applicants’ productions.

Schedule

57)1 am not able to meet the current schedule.
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58) Once the Applicants obtained the two March 21 Orders, I realized that until those Orders
were varied, I could not in good faith continue to retain my lawyers. 1 owe Faskens
$365,690.48 to the end of January 2014 and I owe Schible Law $285,256.12 to current day. 1
have already paid both significant amounts of money thus far. I need access to my properties
and the proceeds from the sale of my properties to pay those debts and also to have any
ability to pay counsel moving forward. I cannot in good faith continue to keep my lawyers
employed until I have the ability to pay them.

59) I am the mother of four children under the age of 8. My youngest is a 10 %2 month old baby.
I run my business full-time and bring my baby to work with me every working day. The
Applicants appear to be employing multiple lawyers full-time to litigate this matter. I cannot
keep pace with them given my family and business obligations in addition to dealing with
this litigation.

60) The Appeal from the November 5, 2013 Order in this matter is being heard by the Court of
Appeal on May 21, 2014. If successful, that appeal decision will impact the Applicants’
motion.

61) The matters in the motion are serious matters and require serious responses. I need time to
review the Applicants’ 36,000 pages of productions; time to prepare my responding material;
time to prepare to cross-examine Dr. Bernstein and Mr. Reitan; time to prepare for the
motion; and time to argue the motion.

62) The Receivership is ongoing and to date, only one property sale has occurred with another
three scheduled for approval tomorrow. I anticipate it will be months before all 32 of the

properties are sold and closed.
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AFFIDAVIT OF NORMA WALTON PAGE 16

63) 1 make this affidavit in support of my request that the court vary one of the March 21, 2014
Orders and vacate the other; grant approval for the sales of 14 College, 26 Gerrard and 66
Gerrard; force the Applicants to clarify what is required to satisfy the obligation to provide
an accounting; correct Schedule C; force the Applicants to retract the letters they sent to
innocent third parties; order delivery of productions in a format that can be reviewed; and

amend the schedule/timetable for the motions currently before the Court.

SWORN before me at the City ?qf Toronto, in )

the Province of Ontario, thl_a ay of March,
2014. . ) |
\ | —
TR =
g s

A Zgmmissioner for Taking Affidavifs

Jacquefing Dawn McKinley, 2 Commissionsr, alc.,
City of Toronto, for Walton Advocates,

Barristers and Solicitors.

Explms Nnvamha: 8, 2014. 5

Jp



This Is Exhibit...... A— .......... referred to in the
affidavit of NOK/WAUJA((‘ON

Jacqueline Dawn McXKinloy, 8

Chy of Toronto, for Wallon Advocatas,
Baristers and Sciicitors,

Expires November 8, 2014, -
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SCHEDULE "B”
ACREEMENT OF PURCHASE AND SALE - COMMERCTIAL

This Schedule is attached o and forms part of the Agreemenl of Purchaso and Sale between:

BUYER, BILL MANDELBAUM IN TRUST
{For a Company t0 be lncofporated)
and
SELLER, FRONT CHURCH PROPERTIES LIMITED

for the purchase and sale of 65 FRONT STREET EAST, TORONTO, ONTARIO
dated the 23* day of JANUARY, 2014.

LEGAL DESCRIPTION:

BT WALKS AND GARDENS PL SA TORONTO; PT STRIP OF LAND BTN WATERS EDGE
AND TOP OF BANK PL 5A TORONTO; PT LY 308 /8 FRONT ST E PL SA TORONTO AS
IN CA510607; S/T CT273443; CITY OF TORONTO

PIN: 21400-0069 (LT)

1 Li:asfotmlevidupwnh-mrfmmmyﬂdmmimaw.
3. Minor title defocts or irmegularities.

3. Anywmmmmmwhmmmdmmmw
Crown.

Reﬁawmmm@udwq.miwwmmdsnhm
mdahu;imihrdﬂﬂinhndmdm.mmdanknhmw
wlqamapﬁvmuﬁlhy,crmngiy«dnwvm.dmw
servicing, site plan or cther similar .,mmwuny,omm authonty os publle
utility.

Transfet casemen rogisicred a8 Instrumant No. CT273443.
Agreement registored as Ingtniuent Na. CT703284.
Notice of leaso regiswered a$ \nstrumant No. CAS82338.
Agreemen) registered a3 instrument No. CAG01205

9, Bylaw registered as Instrument No. AT2339742.

o
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SCHEDULE “C”
AGREEMENT OF PURCHASE AND SALE - COMMERCIAL

This Schedulo is aitached 10 and fomss past of the Agreemenn of Puschess and Selo between:

BUYER, BILL MANDELBAUM IN TRUST
(For a Company to be incorporated)
and

SELLER, FRONT CHURCH PROPERTIES LIMITED

for the purchase and sale of 65 FRONT STREET BAST, TORONTO, ONTARIO
dated the 23" day of JANUARY, 2014

TENANT'S ACKNOWLEDGMENT AND ESTOPFEL CERTIFICATE
(TENANT'S NAME)
™

AND TO:
RE:

Wcmﬁm“nkmk@bh”mwwwmmw&umm respect

10 the Jease (0 Ls for the Promises:

1. The lease from 10 vs dmed the day of

{the “Losse™) has been validly executed and delivered by ths undersigned as Taant

pmntmdmmlewﬁmpnpedyuhﬂbywmombn.

2 mLeaei-'mlemumdaﬁeamdlhmmnanmmdiﬁmmmmm

ordmguimhol.me.odm&nmnmdm.

3 w:mwwwminpnnasimnﬂhermludemludwusudmmmsa:

are fully operstional.

4 Alloﬁlnwofkmunthuwhkhhdnramibili!yohbchnﬂndmmy).bm
been completed to onr nﬁmhnhmhuwimhundbd'sobﬁym“ There
are 1o teoant inducemonts and lenant sllowsnces paysbia by the landiord which are

outstanding, except as follows:
s Thomoﬂbll.usmdmm_dud — ._.wdwill
expire an the ___day of ,iumdamawhhﬁmmm\sohbe

N

P
Luse.snhjeambrigmdmwd. if enty, 2 listed balow: V\

S|
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The annual minimum or basic rent cumrently bsing paid for the Premises is
Suth minimun or besis renl end addiiunsl reat hes been paid in Al o

Tho snnual or basle rond is subject fo adjvstment during the term of the Leass on the
following busia:

Tho said annual minimusn or basia reat is pald in equal monthly instalments of

: . The addisional rent is being paid in equal monthly instaiments of

Weo occupy appronimatety squere fees a3 the annual rem described in the
Lease.

:‘:;:-umwmymormnrmmdwhmwowmﬁ;memu
ollows:

There is no defsuls in respect of the Lexse by us and we are not claiming any daduction,
abatement or set-ofF of any sent due and paysble under the Lsase nor any counterciaiin ur
defence against the enforcement of our obligations to be performed by us under te

Lesse.

There 18 no litigation or governments) or municipal proceadings commenced or pending
or thyeatevod against us with respect to the Premises demised 1o us.

There is na existing defauft in the Lease on the pan of the lndiord.

Thare are 0o sgreemants between up and the {andlord other than Usst contained in the
nHMWﬁQmNMthMNﬁWdMTmn
relating to the use and cesupation by the Tenast of thp Premisce demised to us.

The Leaso is a nat lease save as otherwive provided in the Lease and we are paying, in
addition to minimum annual rent, all other charges, incinding, without fimitation, our
proportionste share of opersting costs, i} utilities, realty wnd business taxes, il
insurance prumiums provided for In the Leave, a1} of which pryments ars up to date and
without defhult.

The undersigied represenis thad ths sbove swtements, including any sdditions or

ions which have been adderd thereto are torrect, acrurmts, full and complete :nd
are being rekied on by the Purchassy, any Assignee sad the Martgagee.

Dated mt this day of » 2004,

{Name of Tenant)

~W

52



SCHEDULE “D”
AGREEMENT OF PURCHASE AND SALS - COMMERCIAL

This Schedule is attoched to and forms part of Lhe Agreoment of Purchase snd Sale betwean:

BUYER. BiLL MANDELBAUM IN TRUST
(For a Compasy to be Incorpoteted)
and
SELLER, FRONT CHURCH PROPERTIES LIMITED

for the purchase and sale of 63 FRONT STREET EAST, TORONTO, ONTARIO
dated the 23" day of JANUARY, 2014,
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TO:

DIRECTION
TODD HOLMES
DEVRY SMITH FRANK LLP

AND TO:  Any other solicitor acting for Front Church Properties Limited

RE:

Sale of 65 Front Street East

Front Church Properties Limited hereby authorizes and directs you to deal with the gross
proceeds of sale ($10,300,000) as follows:

1.

2.

Adjust for the first mortgage assumption of approximately $5,805,500;

Pay out the second mortgage of $2,500,000 plus accrued interest of approximately
$92,000;

Adjust for 2013 and 2014 property taxes ($165,000 est.);
Pay to CRA the amount to discharge their HST lien ($203,000 est.);

Adjust for any other standard amounts in the Statement of Adjustments ($150,000
est.);

Hold back in trust the sum of $650,000 to pay suppliers, trades and creditors to whom
money is due form Front Church to ensure there are no lien claims against the

property after Closing, with Front Church to provide a list of those suppliers, trades
and creditors upon Closing;

Pay realty commissions to Cushman Wakefield LePage ($349,170 est.);

Pay your legal fees and disbursements ($30,000 est.);

Pay to Global Mills Inc. the sum of $361,750; and

Any surplus to be paid to Canada Revenue Agency towards the corporate tax that will
léo;siue from Front Church Properties Limited due to the sale of 65 Front Street

Dated at Toronto, Ontario this 218t day of March, 2014

Norm# Walton
President
I'have the authority to bind the Corporation

S
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Court File No. CV-13-10280-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
Commercial List

THE HONOURABLE ) FRIDAY, THE 21*
)
JUSTICE NEWBOULD ) DAY OF MARCH, 2014
BETWEEN:
DBDC SPADINA LTD.,
and THOSE CORPORATIONS LISTED ON SCHEDULE A HERETO
Applicants
and
NORMA WALTON, RONAULD WALTON, THE ROSE & THISTLE GROUP
LTD. and EGLINTON CASTLE INC.
Respondents
and
- THOSE CORPORATIONS LISTED ON SCHEDULE B HERETO, TO BE
BOUND BY THE RESULT
Defendant
ORDER

THIS MOTION, made by the Applicants for an Order varying the Orders of this Court

dated December 18, 2013 and January 27, 2014, was heard in writing this day, at the court house,

330 University Avenue, 8™ Floor, Toronto, Ontario, M5G 1R7.

ON READING the Affidavit of Jim Reitan sworn March 18, 2014 and the Exhibits thereto,



2-

1. THIS COURT ORDERS that the Orders of December 18, 2013 and January 27, 2014 be

varied to provide that the proceeds from the sale of the property at 65 Front Street East, net of items

1-5, 7 and 8 on the attached Direction be remitted to Schonfeld Inc. to be held pendmg further

Order of this Courtm m%a GVLQIIM-!ML 7 Ke M%

YN
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SCHEDULE “A” COMPANIES

Dr. Bernstein Diet Clinics Ltd.
2272551 Ontario Limited

DBDC Investments Atlantic Ltd.
DBDC Investment Pape Ltd.

DBDC Investments Highway 7 Ltd.
DBDC Investments Trent Ltd,
DBDC Investments St. Clair Ltd.
DBDC Investments Tisdale Ltd.
DBDC Investments Leslie Ltd.
DBDC Investments Lesliebrook Lid.
DBDC Fraser Properties Ltd.

DBDC Fraser Lands Ltd.

DBDC Queen’s Comner Inc.

DBDC Queen’s Plate Holdings Inc.
DBDC Dupont Developments Ltd.
DBDC Red Door Developments Inc.
DBDC Red Door Lands Inc.

DBDC Global Mills Ltd.

DBDC Donalda Developments Ltd.
DBDC Salmon River Properties Ltd.
DBDC Cityview Industrial Ltd.
DBDC Weston Lands Ltd.

DBDC Double Rose Developments Ltd.
DBDC Skyway Holdings Ltd.
DBDC West Mall Holdings Ltd.
DBDC Royal Gate Holdings Ltd.
DBDC Dewhurst Developments Ltd.
DBDC Eddystone Place Ltd.

DBDC Richmond Row Holdings Ltd.



SCHEDULE “B” COMPANIES

Twin Dragons Corporation

Bannockburn Lands Inc, / Skyline — 1185 Eglinton Avenue Inc.

Wynford Professional Centre Ltd.
Liberty Village Properties Inc.
Liberty Village Lands Inc.
Riverdale Mansion Ltd.

Royal Agincourt Corp.

Hidden Gem Development Inc.
Ascalon Lands Ltd.

Tisdale Mews Inc.

Lesliebrook Holdings Ltd.
Lesliebrook Lands Ltd.

Fraser Properties Corp.

Fraser Lands Ltd.

Queen’s Corner Corp.

Northern Dancer Lands Ltd.
Dupont Developments Ltd.

Red Door Developments Inc. and Red Door Lands Ltd.
Global Mills Inc.

Donalda Developments Ltd.
Salmon River Properties Ltd.
Cityview Industrial Ltd.

Weston Lands Ltd.

Double Rose Developments Ltd.
Skyway Holdings Ltd.

West Mall Holdings Ltd.

Royal Gate Holdings Ltd.
Dewhurst Developments I.td.
Eddystone Place Inc.

Richmond Row Holdings Ltd.
El-Ad Limited

165 Bathurst Inc.
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TO:

DIRECTION

TODD HOLMES
DEVRY SMITH FRANK LLP

AND TO:  Any other solicitor acting for Front Church Properties Limited

RE:

Sale of 65 Front Street East

Front Church Properties Limited hereby authorizes and directs you to deal with the gross
proceeds of sale ($10,300,000) as follows:

1.

2,

10.

Adjust for the first mortgage assumption of approximately $5,805,500;

Pay out the second mortgage of $2,500,000 plus accrued interest of approximately
$92,000;

Adjust for 2013 and 2014 property taxes ($165,000 est.);
Pay to CRA the amount to discharge their HST lien (203,000 est.);

Adjust for any other standard amounts in the Statement of Adjustments ($150,000
est.);

Hold back in trust the sum of $650,000 to pay suppliers, trades and creditors to whom
money is due form Front Church to ensure there are no lien claims against the
property after Closing, with Front Church to provide a list of those suppliers, trades
and creditors upon Closing;

Pay realty commissions to Cushman Wakefield LePage ($349,170 est.);

Pay your legal fees and disbursements ($30,000 est.);

Pay to Global Mills Inc. the sum of $361 »750; and

Any surplus to be paid to Canada Revenue Agency towards the corporate tax that will
be due from Front Church Properties Limited due to the sale of 65 Front Street
East,

Dated at Toronto, Ontario this 21st day of March, 2014

Fron\Church Properties Limited

)

Normi Walton

President

T have the authority to bind the Corporation

&3
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DBDC SPADINA LTD., and those co
Applicants

rporations listed on Schedule A hereto

-and-

NORMA WALTON et al.

Respondents

Court File No. CV-13-10280-00CL

3459808

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

PROCEEDING COMMENCED AT TORONTO

ORDER

LENCZNER SLAGHT ROYCE
SMITH GRIFFIN LLP

Barristers
Suite 2600

130 Adelaide Street West
Toronto ON MSH 3P5

Peter H. Griffin (19527Q)

Tel:  (416) 865-2921
Fax:  (416) 865-3558

Email:  pgriffin@litigate.com
Shara N. Roy (49950H)

Tel:  (416) 865-2942
Fax  (416) 865-3973

Email:  sroy@litigate.com

Lawyers for the Applicants
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Norma Walton

From: Norma Walton
Sent:  Saturday, March 29, 2014 8:38 AM
To: Dunn, Mark

Cc: Peter Griffin; Todd Holmes (todd.holmes@devrylaw.com); Elena Piperopoulos
(Elena.Piperopoulos@devrylaw.ca); Empey, Brian; Howard Cohen (cohen@cohensabsay.com);
Shara N. Roy; Paul-Erik Veel; Mark Goldberg; 'harlan@schonfeldinc.com'; James Merryweather

Subject: RE: 65 Front Street

Dear Mr. Dunn,

Please clarify exactly what you believe to be the role of the Manager as it relates to the invoices.

Thanks,
Norma

"Dunn, Mark" <mdunn@goodmans.ca> wrote:

To be clear, for the reasons | have previously articulated, the Manager is not reviewing the invoices relating to
65 Front. In our view, the March 21 order contemplates a much more limited role for the Manager. | will
forward these invoices to the Applicants as it will likely assist them in formulating a position on this issue.

Mark Dunn
Goodmans LLP

416.849 6895
mdupn@goodmans.ca

Bay Adelaide Centre

333 Bay Street, Suite 3400
Toronto, ON M5H 2S7
goodmans.ca

From: Norma Walton [mailto:nwalton@roseandthistle.ca)

Sent: Friday, March 28, 2014 4:17 PM

To: Peter Griffin; Dunn, Mark; Todd Holmes (todd.holmes@devrylaw.com); Elena Piperopoulos
(Elena.Piperopoulos@devrylaw.ca)

Cc: Empey, Brian; Guillermo Schible (guillermo@schiblelaw.com); Howard Cohen (cohen@cohensabsay.com);
Shara N. Roy; Paul-Erik Veel; Mark Goldberg

Subject: RE: 65 Front Street

Dear Mr. Griffin and Mr. Dunn,

Obviously | disagree with Mr. Griffin.

There are numerous parties with lien rights, all of whom have been on site in the past 45 days performing
services. In addition, our purchaser is looking for warranties from the trades and suppliers and is going to be

taking those suppliers on himself. Trying to tender on this transaction when our position puts the purchaser at risk
is not an option, in my opinion.

I'am struggling to understand the mentality that would see $750,000 of trades, suppliers and creditors who are

3/31/2014
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owed money for performing services on 65 Front Street East not be paid so you can put money into the
Receiver’s trust account? On what basis? What claim does your client have against 65 Front Street East after
his second mortgage is paid in full? The only other claim, far as | can tell, is for the $361 ,750 owed to Global Mills
Inc. which you initially at the first part of this lawsuit insisted | pay back but are now opposing. The cash flow
analysis you directed the Manager to perform shows that Front Church provided to Rose and Thistle a net benefit
of $1 million, not the other way around. Please help me understand your position. | do not understand the basis
you are proposing to tie up the surplus funds. Nor do | understand why you feel Dr. Bernstein should be in front
of the creditors, trades and suppliers?

It seems to me we are not going to reach agreement on Front Street.

With respect, you are not in a position to dictate to Mr. Holmes what should happen. Mr. Dunn’s email initially
contemplated assessing the invoices and determining payment. It did not contemplate what you are now insisting
occur. We provided the invoices to the Inspector in accordance with the discussion on Friday, March 215t with the
Inspector and His Honour. Are you now proposing that nothing can be paid anyways even after Schonfeld
confirms everything is in order? Please be clear on your position because it has changed since Friday, far as |
can tell.

Mr. Dunn, is the Inspector assessing the invoices? When will that review be completed? If Mr. Dunn could
please advise, I'd be obliged.

I would suggest we arrange a time next week with Justice Newbould if he is available so we can both pitch our
views on what should happen. | need to arrange some time with His Honour to raise other issues as well so | will
contact the court administrator to find out his availability then will check with you on your availability.

That being said, an order directing the monies to remain in Schonfeld’s account doesn't solve the basic problem
caused by your suggestion of non-payment of trades, creditors and suppliers.

You don’t control the purchaser so are not addressing the underlying issue. Your suggested approach of trying to
bully the purchaser into closing will just create more litigation and is not in my view helpful.

I had previously provided you with a second option, being a refinancing to pay your client out. Please advise if
that is agreeable assuming your litigious position on the sale prevents it from closing.

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

From: Janet Larocque [mailto:JLarocque@litigate.com] On Behalf Of Peter Griffin

Sent: Friday, March 28, 2014 3:54 PM

To: Mark Dunn (mdunn@goodmans.ca); Todd Holmes (todd.holmes@devrylaw.com); Elena Piperopoulos
(Elena.Piperopoulos@devrylaw.ca)

Cc: Norma Walton; Brian Empey (bempey@ goodmans.ca); Guillermo Schible (guillermo@schiblelaw.com);
Howard Cohen (cohen@cohensabsay.com); Shara N. Roy; Paul-Erik Veel

Subject: 65 Front Street

I am writing further to Ms. Walton’s email of earlier today with respect to this transaction.

3/31/2014
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As far as | read the Agreement of Purchase and Sale, there is no justification for the purchaser insisting upon the
payments which Ms. Walton insists must be made on closing.

The Agreement of Purchase and Sale is clear. There are no liens or other registrations against title which need
to be cleared nor could there be any party with lien rights at this point in time.

The Order of Justice Newbould is perfectly clear, as is the Direction, that these are funds to be held back post-
closing and they are properly held by the Manager in accordance with the March 21, 2014 Order.

No amendment can be made to the Agreement of Purchase and Sale or indeed the Direction without further
court Order which we would strenuously resist.

Mr. Holmes must ensure that the transactions closes and tender on the purchaser if it fails to complete the
transaction on April 3.

Peter Griffin.

Janet Larocque
Assistant to Peter Griffin
T 416-865-9500 Ext. 227
F 416-865-3558

jlarocque@litigate.com

Lenczner Slaght
130 Adelaide St W
Suite 2600
Toronto, ON
Canada M5H 3P5

www litigate.com

This e-mali may contain legally privileged or confidential Information. This message Is intended only for the reclpient(s) named in the message. If you are not an
Intended reciplent and thls e-mail was received in error, please notify us by reply e-mail and delete the original message immediately. Thank you. Lenczner
Siaght Royce Smith Griffin LLP.

Fhkdsk Attention gk ke

This communication is intended solely for the named addressee(s) and may contain information that is privileged,
confidential, protected or otherwise exempt from disclosure. No waiver of confidence, privilege, protection or
otherwise is made. If you are not the intended recipient of this communication, please advise us immediately and
delete this email without reading, copying or forwarding it to anyone.

3/31/2014
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Norma Walton
From: Norma Walton
Sent: Friday, March 28, 2014 12:05 PM
To: 'Peter Griffin'; 'Mark Dunn (mdunn@goodmans.ca)’
Cc: 'Howard Cohen (cohen@cohensabsay.com)'; 'Brian Empey (bempey@goodmans.ca)'; 'Shara N.

Roy'; 'Paul-Erik Veel'; 'Todd Holmes": 'Elena Piperopoulos'; Mark Goldberg
Subject: RE: 65 Front Street East

Dear Mr. Griffin and Mr. Dunn,
There are two potential options that are agreeable to us at this point regarding Front Street:

1. The sale closes on April 3, 2014 on condition that the $750,000 of trades, suppliers and creditors
are paid on closing and the remainder of monies available goes to Global Mills Inc.; or

2. The parties to the sale sign a mutual release (we’ll likely need to pay the purchaser his damages)
and we refinance the property with a new second mortgage of $3.2 million that will retire your client’s
second mortgage plus interest and legal fees; the HST lien; and the property tax arrears with no surplus
monies being paid to us.

Obviously we’ll need either your consent or court approval to either option.
Please advise your preference or provide further options as you see them.

I believe I have been clear that the purchaser will not close without the $750,000 paid, nor do we blame
him. Tbelieve I have also been clear that we do not want to close unless it is clear that the surplus
monies are paid to Global Mills to retire the debt Front Church owes as a result of the Don Mills
mortgages.

I am open to other ideas, but what Mr. Griffin proposed below is not viable given that he is proposing to
force the purchaser to do something the purchaser is not willing to do.

I am happy to discuss the matter with the two of you if you wish. I will be available for a phone call
after 2 pm if desired.

Regards,
Norma

From: Janet Larocque On Behalf Of Peter Griffin

Sent: Thursday, March 27, 2014 2:27 PM

To: Mark Dunn (mdunn@goodmans.ca)

Cc: John Campion (jcampion@fasken.com); Howard Cohen; Guillermo Schible (guillermo@schiblelaw.com); Brian
Empey (bempey@goodmans.ca); Ken Herlin (kherlin@goodmans.ca); Todd Holmes; Elena Piperopoulos; Shara N.
Roy; Paul-Erik Veel

Subject: RE: 65 Front Street East

Dear Mr. Dunn,

I am writing this note back to you, and the Waltons’ counsel, as I do not intend to engage in

3/31/2014
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correspondence with a represented party directly.

The Order of Justice Newbould of March 21, 2014, and the argument and interventions which preceded
it, made it perfectly clear that Justice Newbould took the Direction at face value as setting up a holdback
to be held post-closing, not amounts to be paid at closing. His Order is consistent with that.

Ms. Walton is quite mistaken by what she says in the second last paragraph of her email.

The Global Mills monies are to be held in accordance with the Order of Justice Newbould. That, too, is
clear.

It is a bit difficult to credit the notion in the third paragraph of the email about the “continuity” which is
to flow here. As with many other obligations, the respondents have failed to meet their obligations as

they fall due and the purchaser, I am sure, will make their own continuing arrangements with suppliers
under the circumstances.

The transaction should be closed as ordered.

Peter Griffin.

From: Norma Walton [mailto:nwaiton@roseandthistle.ca]

Sent: Thursday, March 27, 2014 1:44 PM

To: Mark Dunn (mdunn@goodmans.ca)

Cc: Howard Cohen; Brian Empey (bempey@goodmans.ca); Paul-Erik Veel; Peter Griffin; Shara N. Roy; Ken Herlin
(kherlin@goodmans.ca); Todd Holmes; Elena Piperopoulos

Subject: 65 Front Street East

Dear Mr. Dunn,
Thank you for your email below.

We can appreciate that your clients are busy and that reviewing the invoices

provided will take some time. We have supplied to your clients a summary of the
monies to be paid along with specific invoices backing up each amount. That was
provided on Tuesday primarily, with three additional invoices provided yesterday.

We indicated very clearly at court on Friday, March 21%% that neither the purchaser
nor the vendor will close this transaction unless the trades, creditors and
suppliers listed are paid. The purchaser is concerned about lien claims given that
most of the suppliers listed have been on site in the past 45 days. The purchaser
is also taking over warranties from the work completed in the invoices and if those
invoices are not paid, the warranties are not valid. The purchaser is further
intending to use the vendor’s suppliers and maintenance staff going forward and if
they are not paid what they are due on closing, they will likely not work for the
purchaser.

The vendor has no other means of paying these suppliers, trades and creditors
except from sale proceeds so the vendor is not willing to close without ensuring

these debts are paid as the vendor has obligations to them; the work was completed;
and the vendor is honour bound to fulfill its obligations.

To provide the time your client needs to assess the invoices provided, we have

3/31/2014
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extended the closing date to April 3, 2014. Please advise if that will provide to
your client sufficient time to confirm the invoices so they can all be paid.

If Mr. Griffin is indicating below that he is not supporting that any invoices be
paid on closing or within a few days of closing, we will need to re-attend before
Mr. Justice Newbould next week prior to closing to argue that issue. That was not
my understanding of the position taken by His Honour last Friday. If that is the
position to be taken, it is doubtful the purchaser will close the transaction.

Regarding the payment to Global Mills, we are adamant that the monies remaining be
paid to Global Mills. We promised to pay back the $2.1 million that was diverted
from the Don Mills mortgages, and we have repaid approximately $700,000 to date and
with this payment will have re-paid half of the amount due. The Front Street
property is our property and we should be entitled to direct how the excess funds
are applied. Global Mills needs the money to cover its obligations, which are not
being funded by Dr. Bernstein. Again, this issue will need to be addressed by His
Honour if agreement cannot be reached.

Regards,

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

————— Original Message~-~--

From: Janet Larocque [mailto:JlarocqueRlitigate.com] On Behalf Of Peter Griffin
Sent: March 27, 2014 10:11 AM

To: Dunn, Mark; John A. Campion (jcampion@fasken.com)

Cc: Emmeline Morse (emorse@fasken.com); Howard Cohen (cohen@cohensabsay.com):
guillermo@schiblelaw.com; Empey, Brian; Paul-Erik Veel; Peter Griffin; Shara N.
Roy; Herlin, Ken

Subject: RE: DBDC Spadina et al. v. Walton et al - 65 Front Street

Thank you for your email.

It is our position that the March 21, 2014 Order requires the Manager to hold the
funds referred to in items 6, 9 and 10 on the Direction which is the schedule to
that Order in trust pending further Order of the court.

Accordingly, it should not be paid directly to Global Mills.

As to the various amounts comprising item 6 on the Direction, both the language of
the Direction and the conclusion reached by Justice Newbould was that those amounts
were to be held back on closing, not paid at closing.

They likewise, consistent with the clear language of the Order, should be held in
trust by the Manager and should be received directly from the Devry Smith firm in
accordance with the Order which was provided to Mr. Holmes last Friday afternoon.

3/31/2014
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Peter Griffin.

————— Original Message----—-

From: Dunn, Mark [mailto:mdunn@goodmans.ca]

Sent: Wednesday, March 26, 2014 6:59 PM

To: John A. Campion (jcampion@fasken.com)

Cc: Emmeline Morse (emorse@fasken.com); Howard Cohen (cohen@cohensabsay.com) ;
guillermo@schiblelaw.com; Empey, Brian; Paul-Erik Veel; Peter Griffin; Shara N.
Roy; Herlin, Ken

Subject: DBDC Spadina et al. v. Walton et al — 65 Front Street

Mr Campion,

I am writing further to the Order of Justice Newbould dated March 21, 2014 in
respect of the sale of 65 Front Street (the "Sale") and your client's subsequent e-
mail to my client. Ms. Walton has forwarded a list of creditors with claims
totaling approximately $750,000 and asked that our client vet these claims in
advance of closing tomorrow. As I am sure you can appreciate, this is a difficult
task. The Manager is not familiar with the property and is simply not in a
position to ascertain the validity of these debts in the time provided.

That said, the Manager does not wish to frustrate or delay the closing of the
Sale. 1In the Manager's view, this balance can be maintained by only evaluating
debts that, if unpaid, would interfere with the closing.

Although Ms. Walton has asserted that all of the debts on her list need to be paid
on closing, no liens have been registered against the property and many of the
debts appear to relate to goods or services that cannot give rise to lien claims.
Moreover, any lien claims could be dealt with using funds that the Manager will
hold in trust pending further direction of the Court.

We have requested a list of amounts that need to be paid on closing from Mr.
Holmes but have not yet received a response.

Although we appreciate that your client has requested payment of all debts, our
view is that paying debts that could interfere with the closing while dealing with
other claims by holding the funds in trust to be dealt with by the Court is more
consistent with the language and intent of the Order. Of course, if this position
will prevent the closing of the Sale then we are open to discussing it. However,
we will require some explanation with respect to why the purchaser is requiring
payment of all of the vendor's creditors as a closing condition. I am advised that
this is quite uncommon.

We also would appreciate hearing from both parties in respect of the requested
payment to Global Mills. Specifically, we ask that the applicants and the
respondents provide their position with respect to whether this payment is
authorized under the terms of the Order and, if so, whether it should be made.

Lastly, we would appreciate confirmation that the Sale is still scheduled to close
tomorrow.

Regards,
Mark

3/31/2014
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* %k k k% Attention * ok ko k

This communication is intended solely for the named addressee(s) and may contain
information that is privileged, confidential, protected or otherwise exempt from
disclosure. No waiver of confidence, privilege, protection or otherwise is made. If
you are not the intended recipient of this communication, please advise us
immediately and delete this email without reading, copying or forwarding it to
anyone.

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

3/31/2014
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65 Front Street East

List of Suppliers and Trades to be paid on closing:

Medi Group

Carcol Ltd.:

NET Drywall & Acoustics Ltd..
Joseph Memme:

Caiquan Construction:

Abaco Glass:

1771105 Ontario Ltd.

Roofing Medics Ltd.:

Laser Heating and A/C:
Lennard Commercial Realty Inc.:
Perfect Painting and Renovation:
World Electric:

Gentry Environmental Systems:
EngCon Construction:

Blue Air Mechanical:

wba architects and engineers
Ample Electric Inc.:

Alcatraz Security Systems:
Noble Cleaning:

Jedd Jones Architect Ltd.:
Universal Recycling:

Maxguard:

Malja Renovation

Snap Pest Control:

G Line Sun Control:

Protocom Limited:

Marsal Fire Protection Services Ltd.:
Robert Kemp

Y.A. Siu Design Consultants:
Krzysztof Gil Electrical Services:
Quality Chemicals Mfg.

Nexus Protective Services

Lady Bug Pest Control

Safety Media Inc.

Bell Canada:

Toronto Hydro:

March Elevator:

Grand Total:

Amount owing:

$81,943.08
$77,289.31
$75,755.20
$66,670.00
$53,867.10
$49,410.42
$43,957.00
$40,002.00
$37,918.53
$30,843.35
$30,510.00
$28,331.77
$25,813.10
$24,860.00
$13,560.00
$11,447.01
$6,996.00
$6,079.40
$6,000.30
$5,395.75
$4,487.09
$4,322.25
$3,964.92
$3,616.00
$3,384.35
$2,400.00
$1,895.00
$1,500.00
$1,356.00
$1,103.51
$1,000.00
$749.19
$576.30
$532.23
$463.02
$462.15
$386.57

$748,666.90|

estimate - need invoice

s
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ra
DIRECTION

TO: TODD HOLMES
DEVRY SMITH FRANK LLP

AND TO: Any other solicitor acting for Front Church Properties Limited

RE: Sale of 65 Front Street East

Front Church Properties Limited hereby authorizes and directs you to deal with the gross
proceeds of sale ($10,300,000) as follows:

1. Adjust for the first mortgage assumption of approximately $5,805,500;

2. Pay out the second mortgage of $2,500,000 plus accrued interest of approximately
$92,000 and legal fees of approximately $35,000;

3. Adjust for 2013 and 2014 property taxes ($165,000 est.);
4.  Pay to CRA the amount to discharge their HST lien ($203,000 est.);

5. Adjust for any other standard amounts in the Statement of Adjustments ($150,000
est.);

6.  Pay the sum of $748,666.90 directly to the suppliers, trades and creditors listed in
Schedule “A” to this Direction;

7. Payrealty commissions to Cushman Wakefield LePage ($349,170 est.);
8. Pay your legal fees and disbursements ($30,000 est.);

9. Pay to Global Mills Inc. the sum of $361,750 or whatever amount is available after
payment of the above; and

10.  Any surplus to be paid to Canada Revenue Agency towards the corporate tax that will
be due from Front Church Properties Limited due to the sale of 65 Front Street

East.
Dated at Toronto, Ontario this 31st day of March, 2014
urch Properties Limited
S ==
Norma Walton

President
I have the authority to bind the Corporation
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Court File No. CV-13-10280-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
Commercial List

THE HONOURABLE ) FRIDAY, THE 215"
)
JUSTICE NEWBOULD ) DAY OF MARCH, 2014
BETWEEN:
DBDC SPADINA LTD.,
and THOSE CORPORATIONS LISTED ON SCHEDULE A HERETO
Applicants
and

NORMA WALTON, RONAULD WALTON, THE ROSE & THISTLE GROUP
LTD. and EGLINTON CASTLE INC.

Respondents
and

THOSE CORPORATIONS LISTED ON SCHEDULE B HERETO, TO BE
BOUND BY THE RESULT

Defendant

ORDER

THIS MOTION, brought by the Applicants for various heads of interim relief was heard

this day at 330 University Avenue, Toronto, Ontario.

ON READING the motion record, and upon hearing from counsel for the Applicants, the
Respondents and the Manager, Schonfeld Inc.,

71
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1. THIS COURT ORDERS that the time for service of the notice of motion and motion
record is hereby abridged so that this motion is properly returnable today and hereby dispenses

with further service.

2. THIS COURT ORDERS that the Respondents, Norma Walton, Ronauld Walton, the Rose
& Thistle Group Ltd. (“Rose & Thistle”) and Eglinton Castle Inc. (“the Respondents”) and any
persons having knowledge of this order are hereby prohibited from dealing in any way with
“ el hrnrbapr tasnt)
closing proceeds of salj\ payable to the vendor from the sale of property known municipally as 14
College Street, Toronto, Ontario (“the Sale”) without further order of this Honourable Court,
3. THIS COURT ORDERS that the Respondents, and any person having notice of this order,
U oa L W nanA VvV

pay the proceeds of the Sal;ico Schonfeld Inc. to be hel pending further order of this Honourable

Court.

4, THIS COURT ORDERS that subparagraph 3(c) of the Order of this Honourable Court

dated December 18, 2013 is hereby amended nunc pro tunc to read as follows:

50

o

W)

[

28 ‘,',uf-,;({-ou ptenmrsy €OV

(a) the Respondents shall not deal with the following properties/\ including any
transactions involving the equity of the legal or beneficial owner of the lands,

without further Order of this Court:

@) 2 Kelvin Avenue, Toronto, Ontario;

(ii) 346 Jarvis Street, Toronto, Ontario;

(iii) 3775 St. Clair Avenue East, Toronto, Ontario;

(iv)  14/17 Montcrest, Toronto, Ontario;



)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

(xxi)

3-

1 William Morgan Drive, Toronto, Ontario;

324 Prince Edward Drive, Toronto, Ontario;

24 Cecil Street, Toronto, Ontario;

185 Davenport Road, Toronto, Ontario;

30 and 30A Hazelton Avenue, Toronto, Ontario;

1246 Yonge Street, Toronto, Ontario;

777 St. Clarens Avenue, Toronto, Ontario;

17 Yorkville Avenue, Toronto, Ontario;

252 Carlton Street and 478 Parliament Street, Toronto, Ontario;

19 Tennis Crescent, Toronto, Ontario;

66 Gerrard Street East, Toronto, Ontario;

646 Broadview Avenue, Toronto, Ontario;

14 College Street, Toronto, Ontario;

26 Gerrard Street Est, Toronto, Ontario;

2 Park Lane Circle Road, Toronto, Ontario;

2454 Bayview Avenue, Toronto, Ontario; and

321 Carlaw, Toronto, Ontario,

gl
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5. THIS COURT ORDERS that the Respondents disclose forthwith to Schonfeld Inc, all
dealings with each of the properties listed in subparagraph 3(c) of the December 18 Order
including the status of each and what transactions, if any, have been entered into since

December 18, 2013.

6. THIS COURT ORDERS that the Respondents provide written disclosure weekly by
5:00 p.m. on the Monday of each week to Schonfeld Inc. of the status of, and all dealings with,

each of the properties listed in subparagraph 3(c) of the December 18, 2013 Order.

7. THIS COURT ORDERS that the Respondents, Norma Walton, Ronauld Walton and a
representative of the Rose & Thistle Group Ltd., attend for examination under oath by the
Inspector as to their assets in light of the nonpayment of Inspector fees required by paragraph 13 of

the Order of this Honourable Court dated October 4, 2013, upon notice of examination served.,

8. THIS COURT ORDERS that the Applicants are permitted to bring forward an application
for contempt of the Orders of this Honourable Court against the Respondents to be determined at

the scheduled hearing dates before this Honourable Court of May 1 and 2, 2014.

))).wff-
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SCHEDULE “A” COMPANIES

Dr. Bernstein Diet Clinics Ltd.
2272551 Ontario Limited

DBDC Investments Atlantic Ltd.
DBDC Investment Pape Ltd.

DBDC Investments Highway 7 Ltd.
DBDC Investments Trent Ltd.
DBDC Investments St. Clair Ltd.
DBDC Investments Tisdale Ltd.
DBDC Investments Leslie Ltd.
DBDC Investments Lesliebrook Ltd.
DBDC Fraser Properties 1td.

DBDC Fraser Lands Ltd.

DBDC Queen’s Corner Inc.

DBDC Queen’s Plate Holdings Inc,
DBDC Dupont Developments Ltd.
DBDC Red Door Developments Inc.
DBDC Red Door Lands Inc.

DBDC Global Mills Ltd.

DBDC Donalda Developments Ltd.
DBDC Salmon River Properties Ltd.
DBDC Cityview Industrial Ltd.
DBDC Weston Lands Ltd.

DBDC Double Rose Developments Ltd,
DBDC Skyway Holdings Ltd.
DBDC West Mall Holdings Ltd.
DBDC Royal Gate Holdings Ltd.
DBDC Dewhurst Developments Ltd.
DBDC Eddystone Place Ltd.

DBDC Richmond Row Holdings Ltd.



SCHEDULE “B” COMPANIES

Twin Dragons Corporation

Bannockburn Lands Inc. / Skyline — 1185 Eglinton Avenue Inc,

Wynford Professional Centre Ltd.
Liberty Village Properties Inc.
Liberty Village Lands Inc.
Riverdale Mansion Ltd.

Royal Agincourt Corp.

Hidden Gem Development Inc.
Ascalon Lands Ltd.

Tisdale Mews Inc.

Lesliebrook Holdings Ltd.
Lesliebrook Lands Ltd.

Fraser Properties Corp.

Fraser Lands Ltd.

Queen’s Corner Corp.

Northern Dancer Lands Ltd.
Dupont Developments Ltd.

Red Door Developments Inc. and Red Door Lands Ltd.
Global Mills Inc.

Donalda Developments Litd.
Salmon River Properties Ltd.
Cityview Industrial Ltd.

Weston Lands Ltd.

Double Rose Developments Itd.
Skyway Holdings Ltd.

West Mall Holdings Ltd.

Royal Gate Holdings Ltd.
Dewhurst Developments Ltd.
Eddystone Place Inc.

Richmond Row Holdings Ltd.
El-Ad Limited

165 Bathurst Inc.

Q4



“) DBDC SPADINA LTD.

Q Appl

icants

» and those corporations listed on Schedule A hereto

-and-

NORMA WALTON et al.

Respondents

Court File No. CV-13-10280-00CL

3458833

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

PROCEEDING COMMENCED AT TORONTO

ORDER

LENCZNER SLAGHT ROYCE
SMITH GRIFFIN LLP

Barristers
Suite 2600

130 Adelaide Street West
Toronto ON MS5H 3P5

Peter H. Griffin (19527Q)

Tel: (416) 865-2921
Fax: (416) 865-3558

Email:  pgriffin@litigate.com
Shara N. Roy (49950H)

Tel: (416) 865-2942
Fax (416) 865-3973

Email:  sroy@litigate.com

Lawyers for the Applicants
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Court File No. CV-13-10280-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

DBDC SPADINA LTD,,
AND THOSE CORPORATIONS LISTED ON SCHEDULE A HERETO
Applicants

and

NORMA WALTON, RONAULD WALTON, THE ROSE & THISTLE GROUP
LTD. and EGLINTON CASTLE INC.

Respondents
and

THOSE CORPORATIONS LISTED ON SCHEDULE B HERETO, TO BE
BOUND BY THE RESULT

AFFIDAVIT OF JAMES REITAN

I, JAMES REITAN, in the City of Woodbridge, in the Province of Ontario,

MAKE OATH AND SWEAR:

8 I'have sworn various affidavits in this procecding.

2. On December 18, 2013, the Honourable Justice Newbould made an Order requiring that
the Respondents provide the Applicants and the Manager with advance written notice of any
dealings with the properties set out in Schedule C hereto. Attached hereto as Exhibit “A” is a

copy of Justice Newbould’s Order of December 18,2013,

10
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3. The Applicants have brought a motion returnable on May 1 and 2, 2014 sceking a tracing
of the proceeds advanced by them into the Schedule C Propertics and a constructive trust over
the Schedule C ProPenies. Attached hereto as Exhibit “B” is a copy of the Applicants’ Notice of

Motion.

4, Due to our concerns that notwithstanding the various orders of the Court governing
dealings with properties owned by the Respondents, they appear to have funds to carry on
business, our counsel sought confirmation from counsel for the Respondents that there were no
transactions affecting their equity interests in the corporations that own the Schedule C
Properties. Attached hereto as Exhibit “C” is a copy of that correspondence. To the date of this

affidavit, no response has been received.

5. On December 18, 2013, the Honourable Justice Newbould made an Order that the
Respondents may not deal with the property at 65 Front Street East, without further order of the

Court. As set out above, the Order of Justice Newbould is attached as Exhibit A hereto.

6." On January 27, 2014, the Honourable Justice Wilton-Siegel made an order which
permitted the Respondents to negotiate an offer to purchase in respect of 65 Front Street East,
acceptuble to them, and providing that the proceeds of any sule be paid as directed by further
order of the Court. Attached hereto as Exhibit “D)” is a copy of Justice Wilton-Siegel’s Order of

January 27, 2014,

7. On January 23, 2014, the Respondents began negotiations in respect of an agreement of

purchase and sale in respect of 65 Front Street East.  On January 30, 2014, the agreement of

purchase and sale was agreed to and finalized. Attached hereto as Exhibit “13” is a copy of the

accepted agreement and sale and a covering email sent by Norma Walton,

W d8
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8. On February 22, 2014, the Respondents and purchaser made certain amendments to the
agreement of purchase and sale. On March 7, 2014, the Respondents agreed to an extension of
the financing condition to March 12, 2014. Further accommodations were made on March 14,

2014. Attached hereto as Exhibit “F” is a copy of the extension clause and covering emails sent

by Norma Walton

9. At that time, it was contemplated that the sale would close by March 28, 2014;

10. On March 14, 2014, our counsel, Peter Griffin, wrote to John Campion requesting an
update on the projected closing. Attached hereto as Exhibit “G” is a copy of the letter from Peter

Griffin to John Campion dated March 14, 2014.

11.  To the date of this affidavit, no response has been received to Mr. Griffin’s letter.

SWORN before me at the City of
Toronto, in the Province of Ontario,
this 19" day of March, 2014,

L. >

N i
, A = e
T S e T il
A Commissioner for taking affidavits _J JAMES REITAN
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Jecqueline Dawn MoXinisy, 8

CRy of Toronto, for Wallon Advocatss,
Barristers and Soficom,

Expires November 9, 2014, -
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Court File No. CV-13-10280-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
DBDC SPADINA LTD,,

AND THOSE CORPORATIONS LISTED ON SCHEDULE A HERETO
Applicants

and

NORMA WALTON, RONAULD WALTON, THE ROSE & THISTLE GROUP
LTD. and EGLINTON CASTLE INC.

Respondents

and

THOSE CORPORATIONS LISTED ON SCHEDULE B HERETO, TO BE
BOUND BY THE RESULT

AFFIDAVIT OF JAMES REITAN

I, JAMES REITAN, in the City of Woodbridge, in the Province of Ontario,

MAKE OATH AND SWEAR:
1. I have sworn various affidavits in this proceeding.
2. It has come to my attention that the Respondents Norma and Ronauld Walton may be

dealing with one or more of the properties listed in paragraph 3(c) of the Order of the
Honourable Justice Newbould dated December 18, 2013, without providing notice of any kind to

the Applicants, as they are required 1o do.

it



252 Carlton Street (paragraph 3(c)(xiii))

3. Attached hereto as Exhibit “A” is a copy of a transfer in respect of 252 Carlton Street.
The transfer shows that on March 6, 2014, Norma Walton, on behalf of 1793530 Ontario Inc.,

transferred the property at 252 Carlton Street to Bloorston Farms Ltd.

4, Attached hereto as Exhibit “B” is a copy of a corporate search for Bloorston Farms Ltd.

S, In her affidavit sworn December 17, 2013 on behalf of the Respondents, Norma Walton

referred to 252 Carlton Street as follows;



(a)

(ix)

-23.

252 Carlton Stroet and 478 Parlisment Streol

M

@i

(i

(iv)

v)

(vi)

(vii)

Shurcholders: Ronauld and Nomma Wallon as common sharcholders and
approximalely 10 individun) investors us preforred shureholders for the

amount of approximately $1.1 million.
Ownership: 1793530 Ontario Inc,
Martgagees: Equitable Trust (upprox. $1.65mil)

Supplicrs/Trades und Other Siakcholders: “The Salvation Army as tepunt,
Dance Unbrella of Ontario as tenant, Ginger Restauzant as tenant, Johmny
Us Restaurant as tenont, cleaners, maintenance peopls, HVAC suppliers,

eleciricians, plumbers, contractors, snow removal and landscaping,

propetty muanugess.
Employees: None

Activity: The Welton Group has conditionally sold this property for 3.1
million, with the sala cloging expected January 31, 2014, sssuming the
purchaser waives his conditions before December 25, 2013, The Wallon

Qroup Is expecting net sale proceeds In the amount of $250,000.

Monies used from the Don Mills Mortgages: None

{viil) Monics Puld buck on accomnt of 1his Property: NA

Purchinsed 1n 2008 without Bemsicin Grouwp involvement (i.e. no funding;

from the Bemnsicin Group was used for the purchase of the property) The:

funds for the purchase of this properly came from the Walton Group.

J3
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6. None of the Respondents or their counsel provided notice of the closing of the sale of 252

Carlton Street or that a conditional Agreement of Purchase and Sale became unconditional.

7. The transfer also shows that the parties paid the Land Transfer Tax directly to the
Ministry of Finance and the Municipal Land Transfer Tax directly to the City of Toronto. The

transfer indicates that the total consideration for the transaction was $0.

8. Attached hereto as Exhibit “C” is a copy of a title search conducted on March 20, 2014.
There is no purchase price listed for the transfer of the property from 1793530 Ontario Inc. to
Bloorston Farms Ltd. as it appears that land transfer tax and municipal land tax was paid directly

to the Ministry of Revenue in advance of closing.

9. However, a charge was listed on the property on the day of purchase for $1,803,750 in
favour of the Bank of Montreal. The prior charge on the property in favour of The Equitable
Trust Company was for $1,743,750. As a result, I believe that the purchase price was in excess

of $1,803,750 and resulted in net proceeds to the Respondents,

10.  In the Inspector’s Fourth Report, the Inspector has concluded that the net transfer to Rosc
& Thistle from Schedule B companies was $23 Million and that the net transfer from Rose &

Thistle to 1793530 Ontario Ltd., the registered owner of 252 Carlton Street, was $888,000.00.

11.  Attached hereto as Exhibit “D” is a copy of an email sent by our counsel to counsel for
the Respondents in respect of 252 Carlton Street on March 20, 2014, To the date and time of this

affidavit, no response has been received.



14 College Street (paragraph 3(c)(xvii))

12. I have reason to believe that the Respondents may be seeking to sell or transfer the
property at 14 College Street, as 1 understand that requests have been made to a mortgagee on the

property to provide a mortgage discharge statement current to today.

13. In her affidavit sworn December 17, 2013, Ms. Walton swore at subparagraph 20(u)(vi)
on pages 26 and 27 that the Respondents intended to list the property at 14 College Street for sale

in January 2014:

(u) 14 College Street
(i) Shareholders: Ronauld and Normu Walton
(ii)  Ownership: College Lane Ltd.

(ili) Mortpagees: First mortgagee is Rocco Marcello (approx. 85mil), Stephen
. Handelman as second mortgagee (approx. $750,000), and Eric Silverberg
as third mortgagee (approx. $1.35mil). Note that Eric Silverberg also has

a second mortgage ugainst 66 Gerrard (above) for the same $1.35 million.

(iv)  Suppliers/Trades and Other Stakeholders: Main Drug Mart as tenant along

with various doctor subtenants, cleaners, maintenance people, HVAC

Qs
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suppliers, electricians, plumbers, contractors, snow removal and

landscaping, property managers,

(v)  Employees: None

(vi)  Activity: The Walton Group intends to list this property for sale in January

2014,

(vii)  Monies used from the Don Mills Mortgages: None

(viii) Monies Paid back on account of this Property: NA

(ix)  Purchased in 2011 without Bernstein Group involvement (i.e. no funding
from the Bemstein Group was used for the purchase of the property). The
funds for the purchase of this property were from the Walton Group and

Windsor Bancorp (with 8 mortgage that has since been discharged).

14, Accordingly, any Agreement of Purchase and Sale had to have been entered into after

this Honourable Court’s Order of December 18, 2013,

15. No notice was provided to the Applicants of any listing for sale or any other steps

towards a sale of the property.

16.  Attached hereto as Exhibit “E” is a copy of a letter sent by our counsel to counsel for the
Respondent on March 20, 2014, To the date and time of this affidavit, no response has been

received.

17. In her affidavit dated December 17, 2013, Ms. Walton swore that the property was

purchased in 2011 with no funds from the “Bemstein Group”. Attached hereto as Exhibit “F” is



ol
a copy of a title search for 14 College Street, showing that it was purchased by College Lane L.td.
on July 5, 2011 from 1196495 Ontario Inc. for $5,600,000. Attached hereto as Exhibit “G” is a

copy of corporate search results for 1196495 Ontario Inc.

18. At the time of purchase, a mortgage was placed on the property by Windsor Bancorp Inc.,
which was discharged a year later by a mortgage advanced by Rocco Marcello in the amount of
$5,000,000. In my experience from reviewing Walton transactions, 1 do not believe that the
principal of the mortgage amount would have been paid down significantly, or at all, between
July 2011 and July 2012. As a result, I believe that the amount of the mortgage advanced by
Windsor Bancorp Inc. in July 2011 would have been approximately $5,000,000 (of the

$5,600,000 purchase price).

19.  From my review of available bank statements, it appears that on June 30, 2011, four
transfers were made from Schedule B Companies to the Rose & Thistle account totaling
$513,850. That same day, there were transfers from the Rose & Thistle account to the account
fqr College Lane Ltd. in the amounts of $330,750. Attached hereto at Exhibit “H” is a copy of

my analysis. I believe that those funds were used to purchase 14 College Street.

20.  From my review of bank statements, | have also noted the following transactions in July

2012, when the mortgage on 14 College Street was re-financed:

(a) July 3, 2012 - $1,250,000 Bernstein investment in Fraser deposited directly into

the Rose & Thistle account;

(b) July 3, 2012 - $987,165 from the Rose & Thistle account invested in Fraser

account;



-8-
(¢)  July 4, 2012 - $901,850 transferred from the Fraser account to the Rose & Thistle

account; and

(d July 4, 2012 - $983,475 transferred from the Rose & Thistle account to the

College Lane account (associated with 14 College Street).

21, Further to paragraph 11 above, the Inspector has concluded in its Fourth Report that the
net transfer from Rose & Thistle to College Lane Ltd. (the registered owner of 14 College Street)

was $1,071,000.00.
26 Gerrard Strect East (paragraph 3(c)(xviii))

22. T have reason to believe that the Respondents may be dealing with property at 26 Gerrard

Street East.

23.  Attached hereto as Exhibit “1” is a copy of a letter sent by our counsel to counsel for the
Respondent on March 20, 2014. To the date and time of this affidavit, no response has been

*received.

24, Further to paragraph 11 above, the Inspector has concluded in its Fourth Report that the
net transfer from Rose & Thistle to Gerrard House (the registered owner of 26 Gerrard Street

East) was $1,240,700.00.

SWORN before me at the City of D
Toronto, in the Province of Ontario,
this 21* day of March, 2014,

e X

JAMES REITAN

14
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JAN-BB8-2014 18:4S LAWCHAMBERS P.81

>4 L] 181 University Avenue, Suite 2200
& € oo Ontaro MsH aM?
LAW Tel: 416.642,3502
Fax: 416,352 5484

January 8, 2014

BY FAX TO: (416)865-3858: » TWO PAGES «
Lenczner Slaght Royce Smith Griffin LLP

Barristers

130 Adelaide Street West, Suite 2600

Toronto, Ontario M5H 3P5

ATTENTION: Peter H. Griffin

BY FAX TO: (416)979-1234:
Goodmans LLP

Barristers & Solicitors

333 Bay Sureet, Suite 3400
Toronto, Ontario M5H 287

ATTENTION: Fred Myers
Dear Messrs. Griffin and Myers:

Re: DBDC Spadina Ltd., ¢f al. v. Norma Walton, ¢z al.
Court File No. CV-13-10280-00CL

By Order dated December 18, 2013, the Honourable Justice Newbould directed that, regarding
25 properties listed in sub-paragraph 1(h) of the Applicant’s Amended Notice of Motion dated
December 11, 2013, the Respondents shall “provide reasonable advance written notice to the

applicants and the Manager of any dealings with the following properties [out of the ordinary
course of husiness, inclnding enenmbering or selling the properties], so as to permit the
Applicants and/or Manager to seek further relief of this Court in a timely manner”.

This is an interim Order only pending cross examination, a new hearing date and final
determination of two motions regarding the same issues.

In keeping with His Honour’s Endorsement, the Respondents hereby inform you:

(a)  regarding 3270 American Drive, this property has been listed for sale effective
January 6, 2014;

(b)  regarding 2 Kelvin Avenue, the Waltons intend to list this property for sale;

schiblelaw.com
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regarding 1 William Morgan Drive, the Waltons intend to list this property for
sale;

regarding 24 Cecil Street, this property hae been licted for eale effective January
6, 2014;

regarding 30 and 30A Hazelton Avenue, this property has been listed for sale
and lease,

regarding 777 St. Clarens Avenue, there are ongoing discussions with the
existing tenant respecting a lease extension or in the alternative a sale of the

nreanarm: ra tha ranant:

regarding 252 Carlton Street/478 Parliament Street, a firm offer to sell these
properties has been accepted and is scheduled to close on February 28, 2014;

regarding 66 Gerard Street East, this property has been listed for sale;
regarding 14 College Street, this property has been marketed for sale;

regarding 26 Gerrard Street East, there are opgoing negotiations for the
prospective sale of this property to the existing tenants;

regarding 2454 Bayview Avenue, this property has been listed for sale effective
January 6, 2014; and

regarding 319 Carlaw Avenue, Suite 117, this property has been listed for sale.

Norma Walton will give notice of any such sale before it closes, if the order remains in force

at the time,

I am sending a copy of this letter to Mr. Cohen, the solicitor for Ron Walton, Rose & Thistle
Group Ltd. and Eglinton Castle Inc. I would ask him to confirm the accuracy of my letter on
behalf of his clients.

Yours truly,

SCHIBLE LAW
pel. Sulliciun scuoie

te: John A. Campion by fax to (416) 364-7813
Howard C. Cohen by fax to (416) 364-0083

Jo!
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March....

Expires November ©, 2014, -
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Norma Walton

From: Norma Walton

Sent:  Sunday, March 30, 2014 8:18 PM

To: Harlan Schonfeld

Cc: James Merryweather; Mark Dunn (mdunn@goodmans.ca); Brian Empey (bempey@goodmans.ca)
Subject: RE: URGENT: Fourth Inspector's Report

Thanks so much for clarifying.

Regards,
Norma

Harlan Schonfeld <Harlan@schonfeldinc.com> wrote:

No. There is no Fourth Report filed in these proceedings. You are mistaken. Reitan does not have a copy of it.
S. Harlan Schonfeld CPA, CA, CIRP

SCHONFELD INC. Receivers + Trustees
438 University Avenue, 21st Floor
Toronto, ON M5G 2K8

Tel 416.862.7785

Cell 416.254.1992
Fax 416.862.2136

Experience acquired. Experience applied.

This email may contain confidential information and no rights to privilege have been waived. If you are not the intended recipient, please notify us immediately.
Thank you.

From: Norma Walton [mailto:nwalton@roseandthistle.ca]

Sent: March-30-14 2:34 PM

To: Harlan Schonfeld; James Merryweather; Mark Dunn (mdunn@goodmans.ca); Brian Empey
(bempey@goodmans.ca)

Subject: URGENT: Fourth Inspector's Report

Dear Gentlemen,

Is there a Fourth Inspector’'s Report that | have missed?? Please advise forthwith as if there is, Mr. Reitan seems
to have a copy of it and | do not. If there is, please forthwith provide a copy.

Thanks,
Norma

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

THE ROSE AND THISTLE GROUP LTD.
30 Hazelton Avenue

Toronto, Ontario, Canada M5R 2E2

3/31/2014
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Tel: (416) 489-9790 Ext. 103
Fax: (416) 489-9973

www.roseandthistiegroup.com

3/31/2014
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Ciy dTm;l';T WWM:M.
Barristers and Solicktors,

Expires Novembar 8, 2014, -
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Fasken Martineau DuMoulin LLP www.fasken.com
Barristers and Solicitors
Patent and Trade-mark Agents

333 Bay Street, Suite 2400
Bay Adelaide Centre, Box 20 F ASKEN
Toronto, Ontario, Canada M5H 2T6 M ARTINEAU

416 366 8381 Telephone
416 364 7813 Facsimile
1 800 268 8424 Toll free

John A. Campion
Direct +1 416 865 5437
jcampion@fasken.com

March 21, 2014
File No.: 296967.00001

VIA E-MAIL

Peter Griffin

Lenczner Slaght

130 Adelaide Street West
Suite 2600

Toronto, Ontario

M5H 3P5

Dear Mr. Griffin:

Re:  Walton, et al. ats DBDC Spadina Limited
Court File No.: CV-13-10280-00CL

This letter is sent regarding the 14 College Street and 26 Gerrard Street East properties.

Title to 14 College Street is owned by College Lane Limited. Title to 26 Gerrard Street
East is owned by Gerrard House Inc. Neither of those companies are party to this action.
College Lane Limited has contracted to sell 14 College Street to its first mortgagee for
$7.2-million on the condition that all three outstanding mortgages be paid. There will be
no surplus available afier payment of all three mortgages. Out of courtesy I am attaching
the Direction regarding sale proceeds. It is expected the sale will close on March 28,
2014.

Gerrard House Inc. has contracted to sell 26 Gerrard Street East to their tenants for
$5.72-million. There will be no surplus available after payment of the two mortgages

Vancouver Calgary Toronto Ottawa Montréal Québec City London Paris Johannesburg
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and there will not be sufficient funds to pay the realty commission in full. I am attaching
the Direction regarding sale proceeds. It is expected this sale will close on April 16,
2014.

Yo truly,
/yff '0-'\

John Campion

JC/car

Attachment

c.C. Guillermo Schible
David Memer
Norma Walton

Shara Roy
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AGREEMENT OF PURCHASE AND SALE

PURCHASER: WINDSOR PRIVATE CAPITAL LP and/or
WINDSOR PRIVATE CAPITAL INC.

VENDOR: COLLEGE LANE LTD.

REAL PROPERTY ADDRESS: 14 College Street, West, Toronto, Ontario

fronting on the north side of College Street, City of Toronto
and having a frontage and depth, as per registered deed and legally described as
Part of Lot 106, Plan 159, Toronto, as in CA500591. T/W CAS00591, City of Toronto (the “Property”)

PFURCHASE PRICE: SEVEN MILLION TWO HUNDRED THOUSAND ($7,200,000.00) DOLLARS (Canaian)

DEPOSIT: Purchaser submits herewits TWO HUNDRED & FIFTY THOUSAND Dollars (Canadian) $250,000.00
cash or certified cheque payable to Vendor’s lawyer, DEVRY SMITH FRANK LLP IN TRUST, to be held in
trust pending completion or other termination of this Agreement and to be credited toward the Purchase Price

on completion.

moneys of about $S OOO 000 00 beanng interest at the rate of 3.86%, payablc monthly in blended payments of
principal and mtemt_m the amoum ‘of. 329 85 1.23, w:th such morigage maturing on July 5, 2017, and being

The vendor agrees: to scharge any and -all other mortgages, liens or encumbrances, etc., against the property
on or before cIosm'

cheque, to the v eudof ori t' mplenon of this transaction.

The purchaser agrees {0 assume the. cxlstmg tenant, Morkos Management, with lease expinng June 30, 2017,
with further two hve-yeér-bpnons to renew until June 30, 2022, and then June 30, 2027, presently paying an
anuual minimum rent of $420, OOO 00, and then $504,000.00 starting July 1, 2017, and $588,000.00 starting
July 1, 2022, with the _ant cing’ teqmred to pay all realty taxes for the property when due dxrectly to the City
of Toronto and the tenant i equued o pay adll utilities, costs and other charges for the property, in addition to
the minimum rent, 85 pér “térms 4s more particularly described in the lease; -The-vendor agrees to assign all its
interest in this lease to the purchaser on closing, and provide notice -and direction to'tensot re same. The vendor
agrees to credit the purchaser with all prepaid rents or security dcposns on closmg Thé vendor agrees to
provide a tenant’s acknowledgement confirming the amount of property: taxes pmd tow.uds 2014 property taxes.

The purchaser agrees to assume all other maintenance contracts for thc propeny entered mto by the vendor and
the vendor agrees to provide copies of same, and contact information on- or before closmg

Vendor agrees to provide on or before closing an existing survey of the propcny, showmg all existing buildings,
fences. and imptovements on the property, to the purchaser, at the vendo: s expense

Vendor agrees to discharge all ather mortgages, liens or mcumbmnces against the property on or before
closing, at the vendor’s expense.

SCHZEDULES- attached hereto form(s) part of this Agreement.

1. CHATTELS INCLUDED: Existing electrical light fixtures, storm doors and- wmdows alk mndows and doors, gas or other
heating equipment complete with all accessories, and all other permanent fixtures on or about the premises belonging to the
vendor and deemed free of any liens or encumbrances.

2. FIXTURES EXCLUDED: NONE except those owned by tbe Tenant

3. RENTALITEMS. The following equipment is rented and not included in the Purchase price. The purchaser agrees 10
assume the rental contract(s), if assumable:

4. IRREVOCABILITY: this Offer shall be imrevocable by Vendor until 5 p.m. on the 26th day of March, 2014, after
whxch fime, if not accepted, this offer shall be sull and void and the deposit shall be returned to the Purchaser in full without

’\\\%.\“ Kl/
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COMPLETION DATE: This agrecment shall be completed by no later than 6:00 p.m. on the 3™ day of APRIL, 2014.
Upon completion, vacant pC of the property shall be given to the Purchaser unless otherwise provided for in this

Agreement.

NOTICES: The vendor and purchaser agree that any notices may be given by cither  party to each other or to their solicitors
Auny notice rclanng hereto or provided for herein shall be in writing. Thus offer, any counter offer, notice of acceptance
thereof, or any notice shall be deemed given and received, when hand delivered to the address for service provided in the
A:knowlcdgmcm below, or where a facsimile number is provided herem, whcn lraxmm d electronically to that facsimile

FAX NO 416-489-9973 for vendor) FAX \104@5 (fur pm‘chascr)

GST/HST: If the sale of the propeny (Real Property as described above) is subject to Goods and Services Tax
(GST) or Harmonized Salcs Tax (HST), then such tax shall be in addition to the Purchase Price. The Seller will
not collect GST or HST if the Buyer provides to the Seller a warranty that the Buyer is registered under the Excise
Tax Act “(ETA™), together with a GST and/or HST registration number, and a warranty that the Buyer shall self-
assess and remit the GST or HST payable and file the preseribed form and shall indermnify the Seller in respect of
any GST or HST payable. The foregoing warranties shall not merge but shall survive the completion of the
transaction. If the sale of the property 1s not subject to GST or HST, Seller agrees to certify on or before closing
that the transaction is not subject to GST or HST. Any HSTon chattels if applicable, 1s not included in the

purchase pnce

TITLE SE.ARCH purchaser shall be allowed until 6:00 p.m. on the Ist day of April, 2014 {(Requisition
Date) to examine the title to the property at his-.own expense and to satisfy himself that therc are no
cutstanding work orders or deficiency notices affecting the property, that its present use .
(resndentml/commergla ) may:be lawfully ¢ com'mued and that the principal building may bc msurcd
against risk of fire. ' Vendor hereby consents:to the municipality of other governmental agenciés
releasing to Purchaser details of all outstanding work orders affecting the property, and Vendor agrees to
exedute and dchver suds funher authonzauons in this regard as Purchaser may reasonably require.

FUTURE USl: deor and Purchaser agmcthsx thcrc is ho representation of warranty of any kind that the futore mu:nded use of the
property by’ Pumhascr isor. w:ll be lawful cxcqn as may ¢ be' specuﬁcally provided for in this Agreement.

. TITLE. prowded (hatuw title to the properiy-is good and free from all registered restrictions. charges, liens, and encumbr.mccs except as

otherwise specifi c&lv prowdod in this agroeinent énd save and exu:p: for (a) any registered restrictions or covenants that run-with the fand
providing that such are complied with; (b) uny negistered and registered agreements with pubhcly rcgulaxed utilities
pmv:dmgsu&hu\'eb:mcomphedmth orsccuntyhasbmpostedwensure pl and pletion, or evidenc ‘hyalenaﬁ-om
the relevant mumcnpahty or regulatcd utility; (c) any minor easements for the supply of domesuc utility or te!ephonc services which do not
materially affect the present use of the properry If within the spexified times referved to in paragraph 8 any valid objectzm t9 title or to any
qutstanding work arder or deficiency notice, or to'the fact the said present use may not lawfully be contintied, or that the priricipal building
may not be insured against risk of fire is made in writing to vendor and which vendor is unable or unwilling o remove, remedy or satisfy
and which purchaser will not waive, this agr notwithstanding any intermediate acts or negotistions in respect of such objections,
shall be at an end and all monies paid shall.be retumed without interest or deduction and vendor, and other parties to this agreement, shall
not be hable for any costs or damages. Save asto uny valid ob;:cnon so made by such day and except for any objection going to the root
of the title, Purch shall be tusively d 1o have acoep vmdorsullemﬂlepmpeﬂv

Purchaser shall not call for the production of any. titlc deed, abstract, survey or other evidence of title to the property except such as are in
the pussession or control of Vendor I requested by Purchaser, vendor will deliver any sketch or survey of the property within vendor’s
control to purchaser as soon as possible and prior to the requisition date. if a discharge of any charge/mortgage held by a corporation
incorporated pursuant to the Trust and Loan Companics Act (Canadza), Chartered Bank, Tust Company, Credit Union, Caisse Populmre ot
lnSuranecCompanymdwhlchlsnolmbc med by Purchaser on completion, is not availabie in registrable form on /!

Purchaser agrees to acoept vendor’s lawyer’s personal undertaking to obuain, out of the closing funds, a discharge in r:g;suablc form and to
register same on title wathin a reasonable period of time sfier completion, provided that on or before completion Vendor shall provide to
Purchaser a mortgage statement prepared by the mortgages setting out the balance required to obtain the discharge, together with a
dreetion executod by Vendor dirocting paymeh to the morgagee of the amount required 1o obtein the discharge out of the balance duc on
completion.

INSPECTION: pumbascr acknowledges’ havmg had the oppo:mmty to inspect the property and understands that upon acceptance of this

Pureh

Offer there shall be 3 binding agr of and sal F and Vendor.

. INSURANCGE. All buildings on the propérty and ali ‘other things being purchased shall be and remain until completion &t the nisk of the

Vendor. Pending completion, vendor shall hold all insurance policies, if any, and the proceeds thereof in trust for the parties s their
interests may appear and in the event of sub i h may aither terminaie this agr and have all pad
xmzmedmdxoutmmorded\monordscmkcmepmeedsofmy and ) the, h Noi ¢ shall be
transferred on completion. If vendor is taking back a charge/mortgage, or purchaser is assummg 3 dwge/mmme, p\m:hm shal!
supply vendar with reasonable evidence of adequate insurance to protect vendar's or nzher mmgngec s interest on oomplenon

PLANNING ACT: this Agreement shall be effecthive to create an interest in the property only \fvmdorcomphes with the subdivision
control provisions of the Planning Act by completion and vendor ¢ ts to pi d diligently at his expense to obtain any necessary
consent by completion : ’

. DOCUMENT PREPARATION: The transfer/Deed shall, save for the land rransfer Tax Affidavit, be p}ep;ared in n«gisu"ablp form at the

apenscofvmdm mdmychugdmongagembepvmbackbymepurchasalovendoraxthe P of the purch Hreq d by
0 that the fer/decd to be delivered on completion shall’ in the ents plated by Secti
50(2")ofthePlannmgAm. RS.O 1990.

\
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16. RESIDENCY: Purchaser shall be credited towards the Purchaser price with the amount, 1f any, necessary for Purchaser to pay to the
Minister of National Revenue to satisfy Purchaser's liability in respest of tax payable by Vendor under the non-residency provisions of the
Income Tax Act by reason of this sale. Purchaser shall not claim such credit if Vendor delivers on completion the prescribod cervificate or

a statutory declaration that vendor is not then a non-resident of Canada.

17. ADJUSTMENTS. Arny rents, mortgage intcrest, realty taxes including local imp rates and ctered public ar private utifity
charges and unmetered cost of fuel, us applicable, shall be apportioncd 2nd allowed to the day of completion, the day of completion iself to

be apportioned to the purchaser.

18. TIME LIMITS: Time shall in all respects be of the essence hereof provided that the time for doing o¢ completing of any matter provided
for herein may be extended or abridged by an agreement in writing signed by vendor and purchasar or by theis respective lawyers who moy
be specifically authorized in that regard. ’

19. TENDER: Any tcader of documents or rﬁom:y hereander may be made upon vendor or purchaser or their respective lawyers op the day st
for completion. Money may be tendered by bank draft or cheque certified by 2 Chartered Bank, Trust Company, Province of Ontario
Savirgs Office, Credit Union or Caisse Populaise.

20. FAMILY LAW ACT: Vendor warrants that spousat consent is not y to this ion undez the provisions of the Family Law

Act., RS.0, 1990 unless vendor's spouse has d the 1 fier provided.

21 UFFI: Venador represents and warrants to Purchaser that during the time Vendor has owned the property, vendor has not caused any
building on the property 1o be msulated with insulati ini formaldehyde, and that to the best of vendor's knowledge no

&

building on the property or has ever. ined insulation that formaldehyde This y shall survive and not
merge on the completion of this ion, and if the building is part of 2 multiplc unit building, this warranty shall only apply to that part
of the building which is the subject of this transaction.

22 CONSUMER REPORTS: The purch is hercby ; tifi g that ac repornt imng creditand/or personal information may be
referred to in ian with this ction )

23 AGENCY: Notapplicable hetein.

24, AGREEMENT IN WRITING: f there is copﬂict.bcn#wn any provision added to this Agr {mcluding any Schedu} hed hereto)

and any provision 1n the standard pre-set portion hereof, the added provision shall supersede the standard pre-set provision to the extent of

such conflict. This Agr liding any Schedule attached hercto, shall itute the entire agr berween the purchaser and
veador. There 1s no rep ‘warranty; collateral ag o1 or cond , which affects this agreemont other than as expressed
hercin. This agreement shall b read with all changes of gender or number required by the context.

25. SUCCESSORS AND ASSIGNS: The heirs, executors, dmi S s and assigns of the undersigned are bound by the terms
herein :

DATED AT Toronto, this _Zé_ gday of - Maich, 2014

SIGNED, SEALED AND DELIVERED 1 witness whereof, 1 have hereunto sct
i the presence of: _ myhand and seal:
WINDSOR PRIVATE CAPITALLP ANDOR

witness - pmcEscg
-John: Cundari, Chief Operating Officer
[ HAVE AUTHORITY TO BIND T_l'"HE CORPORAT!ON

I, The UNDERSIGNED Vendor, ACCEPTS THE ABOVE OFFER,
SIGNED, SEALED AND DELIVERED In witness whereof, | have hereunto set

In the presence of: , my hand and seal”
COLLEGE LANE LTD.
Per: N —~
s (Vendor)

Norma Walton - President
T HAVE AUTHORITY TO BIND THE CORPORATION

CONFIRMATION OF EXECUTION: Nowwithstanding anything contained herein to the contrary, I confirm the Agreement with all
changes both typed and written. was finally executed by all parties at _a.m./p.m. this’ __ day of March, 2014

___signature of vendor/purchaser



ACKNOWLEDGEMENT:
1 acknowledge receipt of my signed copy of thus accepted agreement of purchase and sale:

___,2014
(Vendor)

2014
(Purchaser)

Purchaser:

Name:WINDSOR PRIVATE CAPITAL LP AND/OR WINDSOR PRIVATE CAPITAL INC.

Address: 28 Hazelton Avenue, Toronto, Ontario

Solicitor:  Name/Address/Tel/Fax. No.

Gino A. J. Cundari, Barrister & Solicitor
1179 St. Clair Avenue. West, Toromto,” Ontano MS6E IBS

Tel. 416 654 9000 Fax. 416 654 6688 E-Manl cund_angwbcllnct ca

Veador:
Name: COLLEGE [.ANE LTD. _
Address. 30 Hazelton Avenue, Toronto, Ontario

Solicitor: Name/Address/ Tel/Fax. No, -

John Todd Holmes (Devry Simith Frank LLP) ‘Bamisters & Solicitors
100-95 Barber Greene Road, Toronto, On '
Tel: 416 449 1400 Fax 416 449 7071 E Mml' todd.hohnes(@devrylaw.ca

|12
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This Is Exhibit..... /\/ ....... referred to in the

affidavit of NOKM&MJAUO

sworn before me, this




TO:

| v

DIRECTION

TODD HOLMES
DEVRY SMITH FRANK LLP

ANDTO:  Any other solicitor acting for College Lane Ltd.

Sale of 14 College Street

College Lane Ltd. hereby authorizes and directs you to deal with the gross proceeds of sale of
$7.200,000 as follows:

1.

Discharge the first, second and third mortgages ($7,100,000 est.);

2. Pay 2013 property tax arrears ($90,000 est.);
3. Adjust for 2014 property taxes on the Statement of Adjustments ($20,000 est.);
4. Adjust for last month’s rent deposit and any other standard amounts in the Statement of
Adjustments (375,000 est.);
5. Pay your legal fees and disbursements ($15,000 est.); and
6.  Note that College Lane Ltd. will be responsible for any deficiency related to the above
as required.
Dated at Toronto, Ontario this 19™ day of March, 2014
College Lane Ltd.
Norma Walton—"
President

I have the authority to bind the Corporation
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Jacquefine Dawn Mokinlsy, 9

CRy of Toronto, for Walton Advocates,
Barristers and Sciieltora,

Expires November 9, 2014, -

J
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Norma Walton

From: Norma Walton

Sent: Friday, March 28, 2014 11:45 AM

To: 'Peter Griffin'; 'Mark Dunn (mdunn@goodmans.ca)'

Cc: 'Howard Cohen (cohen@cohensabsay.com)’; 'Brian Empey (bempey@goodmans.ca)’; 'Shara
N. Roy'; 'Paul-Erik Veel'; 'Todd Holmes'; 'Elena Piperopoulos'; Mark Goldberg

Subject: RE: 14 College Street

Attachments: accepted APS mar 26, 14.pdf; amortization schedule for Marcello mortgage.pdf; handelman
registered mortgage.pdf; DOCS-#1 3274306-v2-College_Lane_-_Discharge_Statement_
(2).DOC; Discharge Statement.doc; direction regarding proceeds march 28, 14.pdf

Dear Mr. Griffin and Mr. Dunn,

I am attaching for your ease of reference the following documents:

1. The APS for 14 College Street;

2. The updated signed closing direction to Devry Smith Frank;

3. The amortization schedule for the first mortgage being assumed in the APS. Unfortunately I do
not have a copy of that charge handy;

4. The second charge in favour of Stephen Handelman along with the draft discharge statement;

and
5. The draft discharge statement for the third mortgage. I unfortunately do not have a copy of that

charge handy.
I'have not yet requested a commission invoice from Pointmark Realty but will forward it upon receipt.
The transaction is scheduled to close on April 3, 2014.

Please advise if either of you need anything further concerning this transaction.

Please also advise if you are prepared to approve this transaction as proposed to hopefully avoid the
need for a contested hearing related to this property.

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

3/31/2014



This Is Exhibit....... .70 ........ referred to in the

affidavit of NOK/’?AUJAQTOA)

sworn belore me, this......... 3 I ..................... .




®

@REA S, Agreement of Purchase and Sale Form 500

con“minl for 130 1 ho Province of Onlorio
This Agreement of Purchase and Sale dated this 200 s doy of January 20,14

Sterling G ,

BUYER,..Sterfin a....mue.!r.'.?.,.!n.mﬁ.@ﬁ@;mg’vom; ﬁgommwd s OGFEes to purchase from
s Gerrard Housa Inc, i
SULER, [RiAF hoggal homes o alf ¥alies) the following
REAL PROPERTY:
Address.20.Gemmard Stroet East
fronting on the North............. side of Gerrard Stroet
in the .SltY.08 Yorente.
and having a fronfage of 50 fost more or less by o depth of 137 fant more or less
and legally described os .. ET LT, 5.N/S Garrard St PL 224 Yoronto; PT LT 9:11 PL 377 City Eastas In GA 11205

[asel desanpion aF Gnd Tadloding eusomants nal dascabied higwpeny e Uhe “propedy’).
PURCHASE PRICE: Dollars (CONS$). 572000000 . . ......... Ravees
Five Million Seven Hundred and Twenty Thousand Dollors

= “uoo
EPOSIT: B is . With in five business days afler acceptancs, Fifty Thousand
2 per skt with Merawith/Upon &hm/uomw : n this Agreomani]
Dollars {CDN$) 52;000.00

by negofiable cheque payable fo. BeVEY. Smith Frank LLE, In Trust . “Deposit Holder”
by el e o) O . nmichon o s Agteement a5 codanl owerd o Prchos Pcs o complaf

¢ X on COm, o
For the ﬂ:;rosas_ of this Agreement, “Upon Acceplance” shall mean thot the Buyer is required to deliver the deposit to the
Deposit Holder within 24 hours of the acceplance of this Agree:}enl. The parties to this Agreement herelz acknowledge that,
unless otherwise provided for in this Agreement, the Deposit Holder shall place the deposlt in trust in the Deposit Holder’s
noninterest bearing Reol Estote Trust Account and no interest shall be eamed, received or paid on the deposih.

Buyer agrees to puy the balonce as more cularly set out in Schedule A attached.

SCHEDULE(S) A AR g é‘ﬂ&fg hereto form(s) purt of this Agreement.
1. IRREVOTABILIVY: This Offer shall be Irrevocable by ........... o S untl ...... B0 ....... a.m./p.m. on
[Seer7Buyery
* the ﬁ ..... b ... day of . danuary - ...20.34... after which time, if not accepted, this
Offer shall be null and void and the deposit shall be relumed to the Buyer In full without inferest.
2. COMPLETION DATE: This Agreement shall be completed by no later than 6:00 p.m. on the day
of Seo Schedula A 20 Upon complelion, vacant possession of the property shall be given fo the

Buyer unless otherwise pravided for in this Agreement.

INIVIALS OF BUYER(S): ; g la INITIALS OF SELLER(S): § D
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3. NOTYICES: The Seller hereby oppoints the Listing Brokerage as agent for the Seller for the purpose of giving and
receiving nofices Eumuant to this Agreement, Where a Brokarage (B%yer‘s Brokeroge) has enlerg; i?ﬂo are y englaﬁon
agreement with the Buyer, the Buyer hereby c':’;;f.olnh the Buyer’s Brokerage as agent for the purpose omng and
recelving nofices pursuant lo this Agreem‘ent. ere a Brokerage represems%mh the Seller and ﬁxe Buyer
{multiple representation), the Brokerage shall not be appointed or authorizad to he agent for elger
the Buyer or the Seller for the purpose of giving and receiving nofices, Any nolice relating herefo or provided
for hereln shall be in writing. In addition o any provision contained herein and in any Schedule hereto, this offer, any
counteroffer, nofice of acceplance thereof or any nolice 1o be given or received pursuant fo this Agreement or any
Schedule hereto fony of hem, hofl bo doemed given and rsceived when delivered or hoo defvered 1o the

Address for Service provided in the. below, or where o focsimile number or emall oddress Is provided herein, when

mh&mbhﬂﬁmmmamod&m respeciively, in which case, the signalurefs) of the party (porfies) shall

FAX No.; ‘ FAX No.: ,
{For delivary of Documents io Selled {For delivery of Documents fo Buyer)
Email Address: Emoil Address:
{For delivery of Documents Jo Sefler} {For delivery of Dooumenis to Buyer)
4. CHATTELS INCLUDED:. None

Unless otherwise stated In this Agresment or any Schedule herelo, Seller agrees to convey oll fixtures and chattels
included in the Purchase Price free from all lians, encumbrances or claims affecting the said fixtures and chattels,

5. FIXTURES EXCLUDED:..None

6. RENTALITEMS: The following equipment is rented and not included in the Purchase Price. The Buyer agrees lo assume
the rental contract(s), if ossumable: .None

7. HST: If the sule of the properly (Roul Properly us described ubovms subject to Harmaenized Sales Tex
{HST), then such tax shall be in addition to the Purchase Price. The Seller will not collect HST if the Buyer
provlc{es to the Seller @ warvanty that the Buyer is registered under the Exclse Tax Act 'ETA‘L together with a mpm
the Buyer's ETA regisiralion, a warranty that the Buyer shall selfassess and remit the HST payo Ye and file the preseri

form and sholl indemnify the Sellar in respsct of any HST payable. The foregoing warranties sholl not merge but shall

surylve the completian of the transaction, If the sale of the Hsprmperly is not subject to HST, Seller agrees to cerfify on or
before dosing, thot the fransaction is not subject to HST, Any on chatiels, If applicakle, is not in In the purchase piice.

8. TITLE SEARCH: Buyer shal beallow‘:d un:l 6:00 p.m. on ':he v 218E - daylt;‘: . Fe:f;)ar: y ?,?,"1?;',"
isiiion Date) & mine the fitle to the pro al his own expense and unill the earller of: {f) thirly days from ihe
muo’f lhen Reqoi)sit‘i)ozxgull: or Ifne date on vehkm condilions im Agreement ore fulfilled or olherrzise walved or;

(i) five days prior to completion, lo salisfy himself that there ore no outstanding work orders or deficfency nofices
cﬁecﬂnghﬂwwper:(, Iholmmsent use [ S48 Schedule A )
may be lawfully continved and ol the principal building may be insured against risk of fire, Seller hereby consents to the
mun‘ldpdmf or other govemmental agencies releasing 1o B detalls of oll ovistanding ers and nofices
dfecﬁ:ﬁ o properly, and Seller agrees fo execule and iver such further authorizations in fhis regord as Buyer may

require.

INITIALS OF BUYER(Sh INITIALS OF SELLER(S): ®
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9. FUTURE USE: Seller and Buyer agree that there is no representation or warranty of any kind that the fulure intended
use of the properly by Buyermeor g{i“ be lawful excep! ospmcy be specifically przv%ed r I: this Agfeeme::. .

10, TITLE: Provided that the litle 1o ths pm{e is good and free from cll registered restriclions, charges, liens, and
encumbrances except as otherwise specifical Jnovlded In ihis Agreement and save and excepl for {a] any registered
resirictions or covenants that run with the lond providing that such are complied with; (b} any reglstered municipol
uagreements and registered ogresments with publicly requlated utilities providing such have been compli , of
securfly has baen posted to ensure compliance and completiop, os evidenced by a leftsr from the relevant municipality
or regvlated utility; {c) any minor easements for the supply of domestic ulillly or lelephone services o the properly or
adg'ment propertles; and (d) any easements for drainage, slorm or sonttary sewers, public ufility lines, telephone lines,
cable television lines or services which do not materially offect the use of the properly. If within the specized times
referred fo in paragroph B any valid objection to liffe or 1o any ouistanding work oum or deficiency nofice, or to the

fact the soid present vse mu« not lawfully be continued, or thet the principal building may not be insured against risk of

fire Is made Tn writing to Seller and which Seller Is unable o unwilling o remove, temedy or salisfy or obtain insurance
save and exc,erl against risk of fire (Title Insurance) in favour of the Buyer and any merigagee, {with all relaled costs at
tha expense of the Seller}, and which Buyer will not waive, this Agreement notwithstanding ony intermediate acis or
negoliations in respect of such abiectiens, shall be o an end and all monies paid shall be refurned withoul interest or

uction and Seller, Lisiing Brokerage and Co-oparating Brokerage shall not g: liable for any cosls or damages. Save
as lo ony valid objection so made by such day and except for any objection going lo the reot of the tifle, Buyer shall be
conclusively deemed 1o have accepted Seller's title to the propery.

11. CLOSING ARRANGEMENTS: Where each of the Seller and Buyer retain o lawyer to complete the Agreement of
urchase and Sale of the property, and where the fransaction will be completed by electronic ragistration pursuant lo
Part Ul of the Lond Registration Reform Act, RS.0, 1990 Chopler L4 and the Elscironic Regisiralion Aet, 5,0, 1991,
Ch"?]pler 44, ond any gmendments therelo, the Seller and Buyer acknowledge and agree thot the exchange of closin
funds, nonsegisirable documents and other ilems {lhe “Requisite Dellverlesj and the release therecf to the Seller an
Buyer will {o) not oceur of the same time as the registration of the transfer/dead {and any other documenis intended to
be registered in conneclion with the completion of this lransaction) and [b) be subjest o conditions whereby the r{s)
recaiving ony of the Requisite Deliveries will b required 1o hold same in trust and not release some except in accordance
the terms of a document registration agreement between the said lawyers. The Seller and Buyer irrevocably instruct
the said lawyers to be bound by the document registration agreement wh‘ch Is recommended from fime to fime by the
Law Soclety of Upper Canada. Unless otherwise agreed to by the lawyers, such exchange of the Requisite Deliveries will
occur in the applicable Land Tiles Office or such other location agreeable to both lowyers.

12. DOCUMENYS AND DISCHARGE: Buyer shall not call for the produciion of ulemle deed, abstract, survey or other
evidence of fifle to the property except such as are in the possession or control of Seller. If requested by Buyer, Seller will
deliver any skeich or survey of the property within Seller's control fo Buyer as soon as possible and prior o the Requisition
Dale, if a discharge of an Chorge/Morlg_'gse held by a corporation incorporated pursvant o the Trust And Loan
Cor:ﬁunls Act {Canada), Chortered Bank, Trust Company, Credit Unlon, Caisse Populaire of Insurance Company and

which is not lo be assumed by Buyer on completion, is not availoble in regisirable form on completion, Buyer agrees lo
accept Seller's lawyer's personol undertaking to oblain, out of the closing funds, a dischorge in reglisrroble form and lo
reglsfer same, o cause same to be registered, on tifle within o reasonable period of fime alter completion, provided that
on or before completion Seller shall provide to Buyer o mortgage stolement prepared by the morigagee selfing out the
balance required fo oblaln the discharge, and, where a reakime electronic cleared funds transfer system Is not being
vsed, a direction exscuted by Seller directing payment lo the morigagee of the amount required to obiain the discharge
out of the balance due on completion.

13. INSPECTION: B cknowledges having had the opportunily to inspect the pro; and understands thal upon
acceplance ofllhi:y Oaife‘: thera shoﬁol:e a b’llngdlng ogreen'::l; of pzrchusem solew;zl Buyer and Seller. P

14. INSURANCE: All bulldings on the property and all other things being purchased shall be and remain until completion
ot the risk of Seller. Pendigmg eompla‘!!lon': Sr?llar shall hold all irguroncnes:olicies if any, and the proceeds thereof in trust
for the parties as their interests may appear and in the event of substaniial domage, Buyer may either ferminats this
Agresment and have oll monies paid returned without interest or deduction or else foke the proceeds of any insurance
and complefe the purchase. No insurance shall be transferred on complstion. If Seller s taking back a
Chorgs/?ﬁongugo, or Buyer is assuming a Chorge/Morigage, Buyer shall supply Seller with reasonable evidence of
adequate insurance ta protect Seller’s or ofher morigages’s Interest on completion.

15. BLANNING ACT: This Agreement shall he effective to create an interest In the property only if Seller camplies with the
subdivision conrol prm:Isigns of Il:‘e Planning Act by completion and Seller covenonts Iod;roceed diligently at his expense

lo oblaln any nacessary consent by complalion.
INITIALS OF BUYER(S): INITIALS OF SELLER(S): @
o ond boomeny
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16. DOCUMENT PREPARATION: The Transfer/Deed shall, save for the land Transfer Tox Affidavit, be prepared In
registrable form at the expense of Seller, and any Charge/Mon#Iag.lg to be given bock by the Buyer 1o Seller ot the
expense of the Buyer. If requested by Buyer, Seller covenants that the Transfer/Deed 1o be delivered on completion shall
conlain the statements contemplated by Section 50(22) of the Planning Act, R.5.0.19%0.

17. RESIDENCY: Buyer shall be credited fowards the Purchase Price with the amount, if any, necessary for Buyer lo pay 1
Lot i o 6 s Bl gt o Gy G ey
ol ncome Tax reasan of this sale. Buyer sholl not it § I N
the prescribad certificate or a stalulory declaralion thot Seller Is not Ize: algosmesldenl of Ca:;dt: W

18. ADJUSTMENTS: Any rents, morigage interes), really toxes Including local improvement rates and unmetered publi
private uiility chorges and unmetered cosL of luel,'yos a lioable?gsholl be gpporﬁoned and allt:w':(:.l3 to[ thgudu; 2;
completion, the day of completion itself 1o be opporlionecf g: Buyer.

19. TIME LIMITS: Tima sholl in oll respects b of the estence hereof provided that the time for doi leting of
maller provided for herein may be ext:nded or ubridge?el:fun ugreemgm In Migngmseign;d b’;%;i{emﬁ B:v';'geroof l';;
their respective lawyers who may be specifically ovlhorized |

20. PROPERTY ASSESSMENT: The Buyer and Seller hereby acknowledge that the Province of Ontario has implemented
cyrrent volue assessment and properties rsmi?' be re-assetsed on an onnual basis. The Buyer and Seller agree thot no
r or Seller,

n that regard.

claim will be made against the B or any Brokerage, Broker or Salesperson, for any changes in pre
tofx{ha': %esulzgf a re-assassos ment o?r?ae propenly, save an excepsi t:ny properly fcnée?l.iwt o'ccrued"gﬁor !osif‘tse coswp lion
ol nsacfion.

21. TENDER: Any tender of documents or mouﬁhereunder moy be made upon Seller or Buyer or their respective lawyers
on the day set for completion. Monay may be tendered with funds drawn on a lawyer's frust account in the form of @
bonk draft, certified cheque or wire iransfer using the Large Valve Transfer Sysiem.

22, FAMILY LAW ACT: Seller warrants thot s,:wsol consent is not necassary fo this iransaction vnder the provisions of the
Family low Act, R.$.0.1990 unless Seller's spouse has execufed the consent hereinafter provided.

23. UFFI: Seller represants and warronts to Buyer that during the time Seller has owned the property, Seller hos not caysed
any building on the properly to be Insulaled with insulafion contalning vreaformaldehyds, and that fo the best of Seller's
knowdedge no bulldﬂbg on the proparty conlains or has ever contalned insulation thal conlains ureoformoldehrde. This
warranty shall survive ond not merge on the completion of this transaction, and if the building is part of a multiple unit
bullding, this warranty shall only apply to that part of the bullding which is the subject of this transaction

24, LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parties acknowledge that any information provided
by the brokerage is not legol, lax or environméntol advice, and that it hes been recommended that the porties obtain
independent professional advice prior to signing this document.

25. CONSUMER REPORYS: The Buyer is hereby notified that a consumer report comtaining credit and/or
personal information may be referred to in connection with this transaction.

26, AGREEMENT IN WRITING: If there is conflict or discrepancy between any provision added o this Agreement
{including any Schedule attached hereto) and any provision l':olh:yslnndard pre'-'syetpponlon hereof, the added pravision
shall sy nege the standard preset provision fo the extent of such conflict or discreponcT This Agreement including any
Scheduls affached hereto, sholl constitule fhe entire Agreement between Buyer and Seller. Thers is no representation,
warranly, colloterol agreement or condifion, which offacts this Agresment other than as expressed herein. For the
purposes of this Agreement, Seller means vendor and Buyer means purchaser, This Agresment shall be read with ol
changes of gender or number required by the contess.

27. TI?\E l?jn DAYE: Any reference 10 o fime and date in this Agreement shall mean the time and dale where the property
Is localed,

INITIALS OF BUYER(S): @ INFTIALS OF SELLER(S): ®
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28. SUCCESSORS AND ASSIGNS: The heirs, exaculors, administralors, successors and assigns of the undersigned ore
bound by the terms herein.
SIGNED, SEALED AND DEUVERED in the pretonca ol tN WITNESS wharoof | havo hareunto sot my hond and seal:

Steriing Group Ine, intrust
: g 23 J 201
i : T A T e w/ (S?oa DATE anuary 2014
p— R O oar

1, the Undersigned Seller, agree to the aboye Offer. | here‘?“iir!rr?vombwnﬂmm my IW%E fo pay directly to the brokam?e(s

whom 1 have agreed fo poy commj a commission fogether with ovpllca e Hmm'o'l’\J z'h
o any paymenl i the

i i f
Sales Tax {ond any other toxes as may Er::ﬁer bgnapgp fea e??efrgm the proceeds of the sale prior

vndersigned on completion, as advised by the brokerage(s) to my lawyer.
SIGNED, RED in the presence of 1N WITNESS whereof ! havo hereunto &l my hond ond seol:
; ~ Gomardy -
8 pueten. Ol
)
s R St ORH o DATE...,

SPOUSAL CONSENT: The Undersigned Spousa of the Seller hereby consents o the disposition evidenced herein pursuani to
the provisions of the Family law A'ql R.5.0.1990, and hereby agrees with the Buyer thal he/she will exacute oll necessary
or incidental documents fo give full force and effect to the sale evidenced herein. ~

DAYE.

Wy tipauaf ' {ses)
CONFRMAYION OF ACCEPTANCE: Notwithskanding anything confalned herein fo the contrary, | confinm this Agreement with all
changes hoth lypad and written was finally accepted by ol parfies 6k ceres werlm./pum. this 2 7. 4 day

of ...danuary ,20.14....... el B =

ENFORMAYION ON BROKERAGE(S)
liging Brokeroge.. SOIlTers Macaulay Nicolls (Ontario) Inc. TelNod(..., 16, ). 777-2200

..................... Jesnrasanrar¥yresterssernonssateiesssssrersas fon

One Queen Street East, Suite 2200, Toronto, Ontario MEC 222

Py At e et e R b et PRy ey e SR AT bty

Co-op/Buyer Brokeroge. Tel.NoJ )

ACKNOWLEDGEMENT A
o o o ok 6 o o e o m.mﬂz.mzwfﬁw
o sterlvag Crawd 2 200 14

o DAYE

B s e
Address for Servi \ for Service. /| 74355.'. 2o .“.#?/fézj
B Yol NO.Joocrerrns) ﬁ?’(}/ﬂ 7 ORI el.No.[.a. AW AN Y20
Sellar's Lavryer. Buyer's Lawyer CMLThOmBs0R.» ThomRaan RYIRO. ooy esuwmssssen
Address Address. 3011595 8lxtoonth Ava, Richmond HILON. LABING ...

b g
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OREA &5 Schedule A 500
s Agreement of Purchase and Sale - Commercial i b P Gt

This Schedule is attached lo and forms part of the Agreement of Purchose and Sole between:
BUYER,., Sterling Group tnc., in trust for a company to be Incorporated and

arn asevanes.

SELLER,.. Serrard House Inc.

for the purchase and scle of .28 Garrard Street East

R O PN N -1 7- 1 T— 0 < SR doy of ........... January ... ,20.04.

Buyer agrees lo poy the balance as follows:
:;! Sho:‘l‘d' th& ﬁ-aansa% n;:nt‘:lose at;:rough no fault of the Buyer, the original deposit shall be Immediately
umed ta uyar terest (if any) Y "
e ¥ 21\ dolMisen on necend deosh ot

a. onchace =wn i& ‘

2-6hould the-transactionnot-close by virfuoor A BUYer defa
immediately released to the Vendor with interest {if any) in fuli saﬂshdloggj.aﬁawarﬂabﬂ&ymr
arising out of such default inch_lfl_lp_g but not limited to oli-claliis for ‘damages, costs, expenses or spesific

by e < T E B band Attu TRSRETY A bt L en el 2 A £y}
W aPGn 2- basantasn daans ol osoang (\3 (=) V\&\*\tﬁ\ ;
3, The balance of the purchase price, subjectto a;ﬁaalmems and the deposit set above, shall be paid by
certified lawyer's trust cheque or bank draft.

4. The Purchaser will assume the existing lease with Urban Hotel Group Inc. ("Lease”) on Closing.

8. The Seller acknowledges that any commissions owing to the Listing Brokarage retated to the Lease are the
ilability of the Seller and nelther the Buyer nor the tenant ara liable for same.

6. The Purchase Price will ba adjusted with respect to the following ftems: (i) the usual adjustments such as
utilities and realty taxes; (Il) the Purchase Price will be reduced by the amount of ali deposits paid by the tenant
under the Lease and any HST paid thereon; (ili) the Purchase Price will be reduced by an amount on account of

the rent-fres period under the Lease equal fo $2 nd (jv) the Purchasa Price shall be reduced by
$20%:800:00-pius HST on account of antlel of raplacement,
thhg a.eo& 80 ocO

7. The Seller agrees to assume and pay ali municlpai fees, costs, charges, ievies and related consulting and
professional fees associated with obtaining the tenant’s building pemit as currently before the Gity ("Permit”)
including all Commitiee of Adjustment hearing relatod costs and expenses, other than the usual building permit
fae the tenant would have paid In the ordinary couwse as if the property was fully zoned and ready for the
proposed hatel use as originally represented and warranted by the Selier {"Extraordinary Costs"); any
Extraordinary Costs not so paid by the Sellar that bacome fabilities or obligations of the Buyer or the Tenant or
one of them has to pay for the Tenant to abtain the Permit wiil be adjustments that mil‘lsa the Purchage Price.
ES=1D
8. The obligatians of the Purchaser hereunder shall be conditional until Pebruary 26th, 2014 on tho Purchaser
arvanging financing on terms satisfactory to the Purchaser inits sole and absolute discretion. Unless the
Purchaser walves this condition in writing on or before Closing this Offer and the agreement made hereunder
shall automatically terminate and the original deposit shall be immediately paid to the Purchaser with Interest (if

any),

This form must be initioled by all parties to the Agreement of Purchaze and Sele.
INITIALS OF BUYER(S): INITIALS OF SELLER(S): @
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OREASS. Schedule A Form 500 ‘

Agreement of Purchase and Sale -~ Commercial s e S8 PR e & Oblnfe

§ & == tenh =l
9. The Glasing of the transaction contemplated hersunder shait occur by 5 pm on the first business day thatis- == :
“morodhanfourvrooks after the tenant recelves its Permit; provided that if the tenant has not recelved its Permit
by May 31st, 2014 and the parties do not mutuaily agree to extend the deadiine providad for in this paragraph
then this Offer and the agreement made heraunder shall automatically terminate and the original depaosit shall
be immediately pald to the Purchaser with interest (if any).
<=EE> “‘uso
10. Within five business days after acoaptance of this Offer the Seller will provide the Buyer compiete coples of
all property co::!rmon reports, environmental reports and Information, surveys and appraisals in its possession
or under its control.

11. At the option of the Buyer the Seller agrees that this Offer may be converted ta a share purchase
frangaction with respect to all shares of the Seller at the same sffective purchase price as provided for
herasunder pursuant to a share purchase agreement ¢o be prepared by the lawyer for the Buyer and approved by

the lawyer for the Seller both lawyers acling reasonably. #
-§/ 42:-TIVo SolloF GCKROWIBIYES tirat this-Offor-and-eny agreumuRt Tads AOTeUATST a6 WItTOUL projudics toany—
=5 rights andremudivs the-tenent-new-has-undertho-kease.

iemmnhy_&s\/;

This form mus! be initialed by oll parties to the Agraement of Purchase and Sole. R (5
INITIALS OF BUYER{S): $ INITIALS OF SELLER(S): ®
o

X Acosichon nmrved Gowlopa] by OREA ke eprodction of & rorbers ord Boorsea .
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This Is Exhibit.....cee @. ..... referred to in the
affidavit of NOKMA(AJAUO

sworn before me, this

MarCho...

Chy of Toronto, for Welton Advocatas,
Barlstars and Sofotiors,
Expires November 9, 2014, -
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TO:

DIRECTION

TODD HOLMES
DEVRY SMITH FRANK LLP

AND TO:  Any other solicitor acting for Gerrard House Inc.

Sale of 26 Gerrard Street East

Gerrard House Inc. hereby authorizes and directs you to deal with the gross proceeds of sale
($5,720,000) as follows:

1.

Pay the first mortgage plus accrued interest ($4,285,500 est.);

2.  Pay the second mortgage plus accrued interest ($754,000 est.);
3. Adjust for 2013 and 2014 property taxes due less portion purchaser is responsible for
($100,000 est.);
4.  Adjust for any other standard amounts in the Statement of Adjustments including
tenant deposit, tenant credits and park and education levies ($457,000 est.);
5. Pay your legal fees and disbursements ($15,000 est.); and
6.  Pay the remaining amount to Colliers towards their realty commission.
Dated at Toronto, Ontario this 19® day of March, 2014
Geyrard House Inc.
’%‘ w_..\ e
Norma Walton
President
I have the authority to bind the Corporation
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Norma Walton

From: Norma Walton

Sent: Friday, March 28, 2014 11:22 AM

To: 'Peter Griffin'; Mark Dunn (mdunn@goodmans.ca)

Cc: ‘Guillermo Schible (guillermo@schiblelaw.com)’; 'Howard Cohen (cohen@cohensabsay.com)’;

‘Brian Empey (bempey@goodmans.ca)'; 'Shara N. Roy'; 'Paul-Erik Veel'; Todd Holmes; 'Elena
Piperopoulos’; Mark Goldberg

Subject: RE: 26 Gerrard Street

Attachments: accepted aps jan 27, 14.pdf; colliers commission invoice.pdf; direction regarding funds march
19, 14.pdf; 26 Gerrard, Mortgage, AT2902540.pdf; 26 Gerrard, Charge AT2902539.PDF

Dear Mr. Griffin and Mr. Dunn,

I am attaching for your ease of reference the following documents:
1 The APS for 26 Gerrard Street East;

2. The Colliers commission invoice;

3 The signed closing direction to Devry Smith Frank;

4 The first mortgage with ROI Capital of $4.2 million; and

5 The second mortgage with Ronald McDonald House for $750,000.

All parties have agreed to an April 16th closing date. 7The purchaser initially had
the option within the APS and wished to purchase the shares of Gerrard House Inc.
but given the litigation, they have now decided to proceed with an asset purchase
as originally contemplated.

There will be no surplus funds after payment of the closing obligations and
Colliers will be short paid their commission, with approximately $220,000 still
owing after closing.

Please advise if either of you need anything further concerning this transaction.

Please also advise if you are prepared to approve this transaction as proposed to
hopefully avoid the need for a contested hearing related to this property.

Regards,
Norma

————— Original Message-----

From: Peter Griffin [mailto:pgriffin@litigate.com]

Sent: Friday, March 28, 2014 11:11 AM

To: Norma Walton

Cc: Guillermo Schible (guillermofschiblelaw.com); Howard Cohen
(cohen@cohensabsay.com); Brian Empey (bempey@goodmans.ca); Mark Dunn
(mdunn@goodmans.ca); Shara N. Roy; Paul-Erik Veel

Subject: RE: 26 Gerrard Street

Thanks.

————— Original Message-----

From: Norma Walton

Sent: Friday, March 28, 2014 11:07 AM

To: 'Peter Griffin'

Cc: Guillermo Schible (guillermofschiblelaw.com); Howard Cohen
(cohen@cohensabsay.com); Brian Empey (bempey@goodmans.ca); Mark Dunn
(mdunn@goodmans.ca); Shara N. Roy; Paul-Erik Veel

3/31/2014
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Subject: RE: 26 Gerrard Street \ag
Dear Mr. Griffin,

Fair enough. Please be advised that I do not have a blackberry. I respond to
emails during regular business hours and also when I dial in from home
sporadically. I would ask that you please keep that in mind when reacting to
emails. I responded to your and Mr. Dunn's email the moment I read it.

Secondly, I am aware of my obligations under the court order you obtained last
Friday and I will honour them. I advised that the closing was April 16th and that
is the closing date.

Mr. Dunn's "information" is likely never going to be as accurate as mine given that
I am one of the parties actually involved in the transaction whereas I do not know
the source of his information. Obviously in this case his source was wrong.

As I indicated in my note, please just ask me if you have a question rather than
assuming I have done something wrong. I will be happy to answer, again during
regular business hours or when dialing in from home after hours and on weekends.

Regards,
Norma

————— Original Message--~--

From: Janet Larocque [mailto:JLarocque@litigate.com] On Behalf Of Peter Griffin
Sent: Friday, March 28, 2014 10:59 AM

To: Norma Walton

Cc: Guillermo Schible (guillermo@schiblelaw.com); Howard Cohen
(cohen@cohensabsay.com); Brian Empey (bempey@goodmans.ca); Mark Dunn
(mdunn@goodmans.ca); Shara N. Roy; Paul-Erik Veel

Subject: RE: 26 Gerrard Street

I would have thought that the appropriate thing would have been to respond to Mr.
Dunn’s note of last night if your position was that the transaction was not closing
until April 16.

I reacted to Mr. Dunn’s note.

Peter Griffin.

————— Original Message~----

From: Norma Walton [mailto:nwalton@roseandthistle.ca)

Sent: Friday, March 28, 2014 9:17 AM

To: Peter Griffin

Cc: Guillermo Schible (guillermo@schiblelaw.com); Howard Cohen
(cohen@cohensabsay.com); Brian Empey (bempey@goodmans.ca); Mark Dunn
(mdunn@goodmans.ca); Shara N. Roy; Paul-Erik Veel

Subject: Re: 26 Gerrard Street

That information is 100% inaccurate. The sale of 26 Gerrard is scheduled to close
April 16. Before making false allegations and baseless threats going forward, I
would suggest you first ask me.

Regards,
Norma

3/31/2014



Page 3 of 4

130

Peter Griffin <pgriffin@litigate.com> wrote:

From: Janet Larocque [mailto:)Larocque@litigate.com] On Behalf Of Peter Griffin

Sent: Friday, March 28, 2014 8:17 AM

To: Norma Walton; Guillermo Schible (guillermo@schiblelaw.com); Howard Cohen (cohen@cohensabsay.com)
Cc: Brian Empey (bempey@goodmans.ca); Mark Dunn (mdunn@goodmans.ca); Shara N. Roy; Paul-Erik Veel
Subject: 26 Gerrard Street

I am responding to Mr. Dunn’s note of yesterday indicating that, contrary to the representations made to
ourselves and to Justice Newbould, this transaction was scheduled to close today.

Any such step requires an Order of the court.

Closing in face of a failure to obtain such an Order is in breach of the March 21, 2014 court Order and
the December 18, 2013 court Order.

We and the Manager have repeatedly asked for production of the documents which reflect this
transaction and you have ignored our requests and not provided them.

If you close without the required court Order among other relief we will be bringing all of this conduct
to the attention of court in support of our contempt motion.

Please govern yourselves accordingly.

Peter Griffin.

Janet Larocque
Assistant to Peter Griffin
T 416-865-9500 Ext. 227
F 416-865-3558
jlarocque@litigate.com

Lenczner Slaght
130 Adelaide St W
Suite 2600
Toronto, ON
Canada M5H 3P5
www.litigate.com

This e-mail may contain legally privileged or confidential information. This message is intended only for the recipient(s) named in the message. |f you are not an
intended recipient and this e-mail was received in error, please notify us by reply e-mail and delete the original message immediately. Thank you. Lenczner
Slaght Royce Smith Griffin LLP.

From: Dunn, Mark [mailto:mdunn@goodmans.ca]

Sent: Thursday, March 27, 2014 10:30 PM

To: Shara N. Roy; pgriffin@litigate.com; Paul-Erik Veel; cohen@cohensabsay.com; Norma Walton
Cc: Empey, Brian; harlan

Subject: 26 Gerrard

3/31/2014
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It has come to the Manager's attention that the sale of the property at 26 Gerrard, Toronto, Ontario is scheduled
to close tomorrow. Paragraph 4(a)(xviii) of the Order of Justice Newbould dated March 21, 2014 states that the
Respondents shall not deal with this property out of the ordinary course. In Ms. Walton's report to the Manager
on March 24, 2014, she advised that this transaction was to close on April 16, 2014,

In the circumstances, the Manager thought it appropriate to bring this issue to the parties' attention.

Regards,
Mark

ARkt Attention kkdedd

This communication is intended solely for the named addressee(s) and may contain information that is privileged,
confidential, protected or otherwise exempt from disclosure. No waiver of confidence, privilege, protection or
otherwise is made. If you are not the intended recipient of this communication, please advise us immediately and
delete this email without reading, copying or forwarding it to anyone.

3/31/2014
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OFFER TO PURCHASE
66 GERRARD ST. E.,
TORONTO, ONTARIO

THIS OFFER TO PURCHASE made the 4® day of February, 2014,

To:

Between:

And:

We the undersigned hereby offer to purchase those lands and premises municipally described as 66
Gerrard Street East, Toronto, Ontario comprising of a 3-storey + basement commercial building with a

GERRARD CHURCH 2006 INC.

¢/0 CUSHMAN & WAKEFIELD LTD.,
BROKERAGRE, 33 YONGE STREET, SUITE 1000,
TORONTO, ONTARIO, MSE 189 A1 rN: ELLIOT

MEDOFF

Torp PROPERTIES LD, {hereinafter called
the “Purchaser"”)

4619 St. Brides Place,

Richmond, B.C. V7E 5V7

GERRARD CHURCH 2006 INC. (hereinafter called

the “Vendor”)

rentable area of 20,339 sf, and having a legal description and more particularly known as:

LT 17N/S GERARD ST PL 22A TORONTO; PTLT 16 N/S

(herelnafter called

GERARD ST PL 22A TORONTO AS IN CT750712, CITYOF  the “Lands”)
TORONTO. PIN 21102-0200 (LT)

on the following terms and conditions:

PURCHASE PRICE

The PURCHASE PRICE shall be the

(a)

accruing to the Purchaser;

Six Million Dollars ($6,000,000) paysble as

T e

INITIAL DEPOSIT: Upon acceptance of this Offer, the sum of Tassiy-Rive Thousand
Dollars {326;600), (the, “Initial Deposit™), shall be paid within Five (5) business days to
the Purchaser’s Lawyer, to be held in an interest-bearing trust account with interest

|

7l
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FINAL DEPOSIT: A further postion of the purchase price, namely Two Hundred
Thousand Dollars ($200,000), (the, “Final Deposit™), shall be paid by the Purchaser
within Five (5) business days of removal of the subject conditions veferred to in Clause 3

by way of a certified cheque or bank draft made
be held in an interest-bearing trust account with

payable to the Purchaser’s Lawyer and to
interest accruing to the Purchaser. The

initial Deposit together with the Final Deposit shall be referved to as the, “Deposit” and
shall form part of the Purchase Price;

Purchaser’s assumption of the existing 1 mortgage with CMLS with an initial mortgage
amount of Four Million Two Hundred and Fifty Thousand Dollars ($4,250,000).

BALANCE OF PURCHASE PRICE: The balence of the purchase price shall be payable

by way of cash or solicitor’s cestified trust cheque at the time of closing as herein

provided; and

Purchase price to include any buildings, improvements, fixtures, appurtenances and

attachments.

VENDOR RESPONBIBILITIES

The Vendor covenants to deliver to the Puichaser within tlwes (3) business days from the
acceptance of this Offer, the following that the Vendor has in its possession:

()

®)

(©)
@

©
@
®

(h)

Copies of any signed contracts (an

d contact information for such services providers),

leases, agreements, and obligations that will become the responsibility of the Purchaser

upon Closing;

Copy of all appraisals, environmental reports, engineering reports and site survey, all
plans and specifications, and permit drawings in possession of control of the Vendor; Z

of the Property ¢heas-thandmentheald)

A eu.;..S‘h; é

Copies of any invoices and permits, Incl
all mgjor capital improvements completed

uding but not limited Io invoices and permits for

in the past S-years; 3, ymegw

all plans (architectural, structural, mechanical and electrical) and specifications which the
Vendor has in his possession or control, relating to the Improvements;

a certified rent roll signed by Vendor as
“B" together with 30-60-90 day arrears report.

details of any unexpired warranties, financial statements

“Tyue and Accurate”, to be atiached 83 Schedule

and utility invoices relating to

the Property for the pastX years together with the annual budget for 2014;

list of Chattels,

%&.

RS
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0] copies of all tax bills over the last 3 years and detail of any appeals or discussions relating
thereto, details of existing insurance and any defects or required repairs (including but not
limited to structural, mechanical, electrical or otherwise for the building and soils,
drainage or stability or otherwise for the lands) of which the Vendor has knowledge of:

[(}) an authosization letter directed to: “All governmental authorities and Utility Companies
and Contractors” allowing release of information to Purchases of Purchaser’s solicitor as
my be required from time to time;

Details of any pending litigation and notices from any party regasding deflciencies or

k)
work-orders affecting the Property, if any;
“Cn(mhea_njgh_eq.by-mwmﬂ'ormﬂwfommdqompmwded for in the S
N _W—P—‘\G—W@?’e A .-_a%____%

(m)  any other information Purchaser may reasonably request

Items a) throngh m) above shall be collectively referred to as formation™.
3. CONDITIONS PRECEDENT - R =Yy and &
¢ Trmie (Czo a7 © )
This Offer is subject to the following conditio being satisfied or waived by the

Purchaser by 5:00 PM on or prior to Fourty-Five-{45} days frora the final date of execution of this
Offer by both parties (the, “Condition Date™):

(a)  Purchaser or Purchaser’s representative being satisfied with an inspection of land,
building, title and satisfaction all information, documentation and other matters
including but not limited to the Information;

(b)  Obtaining financing (including but not limited to the assumption of the existing 1*
mortgage with CMLS) upon terms acceptable to the Purchaser in Purchaser’s sole and J

unfetiered discretion;
& (c) Title report, Survey, Appralisal, Engineering & Environmental review satisﬁ;etouy to aQﬁ
Purchaser. (N W Erouaing Condihar
< T “3 ‘“)

e Concdhosin sholll nowe ﬁ&deﬁ,\o&
Tifraen~ Q) ‘5) é.n..u&s Seove | R S
CornSa oS @\) O O LQW do o~
So&‘ws&'\j S W G NN Qz.?) fe.%wwq%
g W |

Qﬁsm@ﬁcﬁr\ o% o r"-\-caoilé}._
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If the Purchaser fuils to notify the Vendor in writing that thess conditions precedent have been
satisfied or waived within the time specified in the sole and unfettered discretion of the Purchaser
(the, “Purchaser’s Notice”), or by such time as may be subsequently agreed to in writing by
Purchaser and Vendor, then this Agreement will become null and void and the initial Deposit,
with accrued interest will be returned in its entirety to the Purchaser. The Vendor hereby
irevocably authorizes and directs the Purchaser’s Lawyer to retum the Initial Deposit in its
entirety to the Purchaser upon the Purchaser providing written confirmetion to the Purchaser's
Lawyer that the Purchaser has not delivered (or does not intend fo defiver) the Purchaser’s Notice
to the Vendor within the time stipulated in this paragraph 3 (the “Written Confirmation™), and the
Purchaser’s Lawyer may rely exclusively upon receipt of the Writtan Confirmation in order to
release the Initial Deposit to the Purchaser without obtaining any further conseats or making any
other investigations or inquiries.

These conditions precedent are for the sole benefit of the Purchaser. ‘The Purchaser has the right
to waive one or all of the conditions precedent at its discretion within the time stipulated and
proceed with the transaction herein conteaplated. The Vendor further acknowledges receipt of
payment by the Purchaser to the Vendor of TEN ($10.00) DOLLARS, which constitutes
complete consideration for the Purchases’s unilateral right to elect to deliver notice of satisfaction
or waiver of the Purchaser’s Conditions as contemplated above.

CLOSING p\ﬂo-"d"ﬁ

‘The closing shall tke place at the office of the Purchaser’s solicitor at 10:00 a.m. on the Thirtieth
(30th) day after the Condition Date, (the, “Ciosing Date™). The Purchasor shall have possession
of the Lands, subject to encumbrances referred to in Clauses 5(a)and 5(b) following payment of
the balancs of the purchase price o the Vendor or the Vendor's solicitor on the closing date. All
adjustments both incoming and outgoing with respect to rent, taxes, utilitics and other items
normally adjusted between a Vendor and a Purchaser with respect to the Lands, shall be made as
of the Closing Date.
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Al usual adjustments of taxes, rates, local improvement assessments and other charges and all
other costs normally adjusted for on a sale of propesty similar to the Property, both Incoming and
outgoing, will be made as of 12:01 a.m. on the Completion Date. ‘The Vendor will receive the
benefit of all income and will be responsible for al) expenses incurred in operating and
maintaining the Property incurred for and attributable up to 11:59 p.m. on the day preceding the
Completion Date. The statement of adjustments to be prepared by the Purchaser for execution by
the Viendor and the Purchaser will have annexed thereto complete deteils of the calculations used
to arrive at all credits and debits. Any adjustments which are not capable of bsing calculated on
the Completion Date will be adjusted between the parties as soon as possible after the Completion
Date. Any arrears of rent which have accrued prior to the Completion Date will remain the
property of the Vendor.and will not be adipsted for on Completion Dats. The Purchaser will use
reasonable effosts 10 collect on behalf of the Vendor any such arrears but will not be required to
initiate any legal action in respect thereto.

The obligation of the Purchaser to complete the purchese and sale transactions herein
contemplated will be subject to the condition that all of the obligations herein of the Vendor will
hnvcumpufomwdbyﬂnVendorinmmnmwﬂhﬂﬁsAmthnnmybemiwd
I writing by the Purchaser in Purchaser’s sole and unfettered discretion, and that all
representations, warrantics, covenants and agreements in this Agreement or any document
delivered in connection with the transactions herein contemplated will be true and correct at and
as of the time of closing as though such representations, warranties, covenants and agreements
were made at and as of the time of closin| i

ryear™

If the Purchaser or proposed assignee fails or refuses to complete the purchase and sale herein
contomplated after all dwemditimspmdmtbeompleﬂonbyﬂte?u:ﬂmhavebm
satisfied or waived, the Deposit together with accrued Tnterest thereon shail be forfeited to the
Vendor as liquidated damages as a genuine pro-estimate of its damages in full and final
settiement of any claim which the Vendor inay have against the Purchaser; or

If the Vendor fails or refuses to complete the purchase and sale herein, the Deposit together with
leaccmedimemtmemmshallforlhwithbemfundedhitsemintytolhel’umhaserupon

v WtV [N e IS ank EMEUITY W

demand by the Pu ¥ 5 : R
VENDOR REPRESENTATIONS AND WARRANTIES RPRREAPE R UIFNY." ¥:
The Vendor represents and warrants that:

{(a) the Vendor is the owner of the Lands and has the power to and agreus to dispose of the
same and on the Closing Date the Lands shail be free and olear of all free and clear of all
liens(andthemhasbsennowo:tdamonoﬂoﬂto?mpeﬂyforwbiohalienmayheﬁhd
10 the best of Vendor's knowledge), charges and encumbrances save for those Permitted

Encumbrances listed in Schedule “A™;

<~

13t
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(b)  there will be no tenancies affecting the Lands at the time of closing, other than those
outlined in the rent roll attached as Schedule B and any others entered into prior to
Closing. Should the Vendor wish to entes into any new fenancies prior to the Condition
Date, at least 48 hours prior to the Vendor entering into such new tenancies, the Vendor
shall provide immediate notice of the terms and conditions of such proposed new tenancy
to the Purchaser and allow the Purchaser the oppoitunity to comment and Vendor shall
reasonably consider the comments from the Purchaser, however the Purchaser shall not
be permitted to prevent the Vendor from entering into such proposed new tenancy prior
to the Condition Date. Prior to entering into any such new tenancies following the
Coudition Date, the Vendor shall obtain the Purchaser’s approval of such proposed new
tenancies, snch approval to be In sole and unfettered discretion of the Purchaser;

© the Vendor is not aware of any axpmpnation or other proceedings by the City of Toronto
or any other department or government agency or engineering depariment or any utility y
company which has jurisdiction over the Lands which may affect the size of the Lands;

5 for o e lendor S csuonne - BN
(d) 7 there are no outstanding orders or deficiencies noted on file against the Rnds by the Fire

Department, Health Department, Building or Engineering Departments of the City of
Toronto or any other departiment or government agency which has jurisdiction over the
Lands;

N

{e) s0 far as the Vendor is aware the buildings located on the Lands are wholly situate within
the boundaries of the Lands and comply with all By-Laws and requirements of
governmental and public authorities;

n subject to and without in any way limiting the other representations and warranties herein
contained, the Lands will be maintained and transferred o the Purchaser in the same
condition as inspected by the Purchaser pursuant t0 Sub-Clause 3 (a) and the Vondor
shall continue to operate the Property as a prudent landlord and in a state of good repair

until the Closing Date;
(3] the Vendor is not a non-resident of Canada within the meaning of the lncome Tax Act
(CANADA) and the Vendor’s GST/HST number is: o Yoo i& weye Qﬁ/
(h) at the time of closing, the Vendor shall deliver a cextificate executed by a senior officer of

the Vendor familiar with the Lands stating that at such timo the above represeatations and
warranties continue 10 be true and carrect. ;

(i) to the best of the Vendor's knowledge, the property is not affected by any environmental
poliutants or other hazardous materials and the Vendor has not roceived any notices of
any violation of eavironmental laws or any environmental issues on the Property or on

neighboring Praperties; and
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G) shall terminate all employees and contrastors and there shall be no contracts in existence
on the Closing Date in respect to the subject property, except those the Purchaser is
willing to, and agrces to assume in writing; and

) The Information is true and accurate;

w The Vendor is not aware of any defects or pending issues with any of the heating,
ventilation, plumbing, mechanical or electrical equipment or other building systems
servicing the Buildings, nor is the Vendor aware of any structurnl defects or concems, nof
is the Vendor aware of any site or building drainage issues, and further that all of the
items referred to in this paragraph are currently and shall be in good working order on the
Closing date;

(m) there are no actions or proceedings or claim or suit instituted or threatened before any
court or before any tribunal or agency which might result In any materiat adverse change
in the condition of the Property or any part thereof or the continued use or operation
thereofs

()  there ars no unpaid bills or claims in connection with the construction or repair of the
Improvements or any part thereof}

(o)  all debts, liabilities and obligations arising from the ownership and operation of the
Property including, but not limited to salaries, taxes, rates, levies, development charges,
assessmonts and accounts payable have been paid as they become dus and mature and no
dcbis, liabilities or obligations will be outstanding after the Closing,

ASSIGNMENT ;
4 Condvhion Dade.

At any time prior to the Closing Date, it is understood and agreed that the Purchaser shall have
the right to assign its rights and obligations under this agreement or direct a transfer of the Lands
to another party and in the event of any such assignment, upon notice thereof by the Purchaser to
the Vendor together with the consent of the Assignee in favour of the Vendor to a novation of this
Offer and to be bound by the tesms of this Offer in the place end stead of the Purchaser, there
shall be a novation of this Offer whereby this Offer shall for all purposes be deamed (o have been
made by the Assignee as Porchaser and accepted by the Vendor, whereupon the Purchaser ]
be rolimd‘ of all of its obligations hereunder._s= %

bBNERAL 3 )

(a) Time shall be of the essence of this Agreement.

- .

“Fire-represemations i warvinties’ contained_hegéii will siriis: g Dite-osid shall
continue in full fome.and-effect Tor the benefit of the Purchaser for a period of one year after the
~ClosingDate . e — o ——— L .

~y T —%,_

Bl
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(b)  This Agreement shall be governed by and construed in accordance with the laws of the
Province of Ontario.

{©) It is understood that there are no representations, wasvanties, guarantess, promises of
agreements other than those contained in lhis Agreement.

(d) The Deposit will be placed in an interest-bearing trust account with interest to accrue to
the Purchaser,

LIABILITY OF DAMAGE TO LANDS

The Lands shall be at the risk of the Vendor until the time of the closing of the sale and purchase
of the Lands, and thereafier at the risk of the Purchaser.

In the event of damage to the Lands occurring before the Closing Date for any reason including
but not limited to fire, tempest, lightning, carthquake, flood or other Act of God, fire, explosion,
riot, civil commotion, insurrection or war, and provided such damage exceeds $25;600; then the
Purchaser may, at its option in Purchases’s sole and unfettered discretion: "LP 350\000

(a) cancel this Agreement in which case the Deposit shall be returned in its entirety to the
Purchoser and neither party shall have any further obligation to the other; or

(b)  close the sale and require the Vendor to assign to the Purchaser the proceeds of any
insurance claim.

CLOSING DOCUMENTS

The Vendor will convey the Lands to the Purchaser by delivering to the Purchaser at or before the
time of closing a frechold transfer (the “Transfes”) in registerable form. The Purchaser shall bear
the cost of the conveyancs, and the Vendor shall bear the cost of clearing title of any charges and
shall be solely responsible for any and all real estato commission payable.

At least three business days prior to the day of closing the Purchaser shall cause its solicitoss to
prepare and deliver to the Vendor all documents reasonably required by the Vendor's solicitors to
complete this transaction in accordance with its terms including the Transfer, 2 stalement of
adjustments, an assigninent of the Vendor’s interest in any outstanding guarantees, warranties or
indemnities with respect to the Lands, any documents and cestificates referved to herein, an
assignment of leases/rents, an assignment of service contracts as Purchaser has agread to assume
in writing, a undertaking to re-adjust, keys, 8 bill of sale for $10.00 for the Chattels, and such
other documents as may be reasonably necessary for more perfectly and absolutely transfering,
assuring and vesting title to the Lands in the Purchaser as contempiated hereby.

Th,
L
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C } 1F-the Veador has exisling Tinancial chargesto-be ctemred: frof Tie i Vendor, while-shtt
required to clear such charges, may wait to pay and discharge existing financial charges until
immediately after receiptof-the-purchase price, but in this eveat, the Purchaser shall pay the &
purchase price to a lawyer or notasy In trust, on undertakings to pay and dischasge the financial
“chargesand remit the ; - L 1T

ﬁ If-the-Ruschaser js relying upon 8 new morigage to finanga the purchase-pries-te-Puchassr,

while still required to pay the purchase price on the completion date, W/M pay the
purchase price to the Vendor until after the transfer and new mort ments have been
lodged for registration in the appropriate Land Title office, but before such lodging, the
Purchaser has: (a) made available for tender to the V. portion of the purchase price not
secured by the new mortgage, and (b) fuifilted all the new morigages’s conditions for funding
except lodging the mortgage for registration, and (c) made available to the Vendor, & lawyor’s or
notary’s undertsking to pay the purchase piice upon the lodging of the transfer and new mortgage a'/
WMWWM e
. . oy
dhe E/\MCMJ Gasdion Date 4/
M)

4/ 10. ESTOPPEL CERTIFICATES /
e it @W@E_ﬁk—a—é«é«eﬁ ' . o
,5 —Wm of delivery of the form of Estoppel Certificate to e Vendor by the Purchaser, the

or shall have all the tenants of the Building complete and execute Estoppel Certificates in
ﬂwformmasswedule“c’pmnlbpmgmphﬂ). %
= o

> defauitheremnder For owno, ‘et NS AT
= R aliwen 'EHC'S'\ _QA@??QD c:\‘\(@'\m}w SE NP C‘;\Q?«&CN‘
11. DISCLOSURE  rroin A oo sk Ak, dscloned

The Vendor and the Purchaser acknowledge and agree that: \?;? wster @ T U

The Vendor shall pay the commission and compensation due all real estate brokers and that the
only real estate broker involved in this transaction is CUSHMAN & WAKEFIELD LTD,,
BROKERAGE, 33 Yonge Street, Suite 1000, Toronto, Ontario, MSE 189. Attm: ELLIOT
MEDOFF. The Purchaser shall not be responsible to pay any real estate commissions to any

pesty.
12. CONSIDERATION

For good and valuable consideration of Ten Dollars ($10.00) hereby given by the Purchaser and
received by the Vendor, the Vendor hereby agrees that its acceptance of this offer will not be
withdrawn or revoked before subject removal.

13. BINDING AGREEMENT

Upon acceptance by both the Purchaser and the Vendor this offer shall constitute a binding
agreement for the purchase and sale of the Lands on the terms and conditions contained herein.
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17.
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If the Closing Date or any date for the payment of monies hereunder or the delivery of any
document, notice or the registration of conveyancing documents shall fall on 2 Saturday, Sunday
or statutory holiday, or on a day that the chartered banks or the Land Titles Office, in the City of
Toronto, are not open for business, any such day shall be desmed postponed and extended to the
next day on which such chartered banks and the Land Titles Office are open for business.

WARRANTIES UNTRUE

IN CASE ANY OF THE WARRANTIES OF THE VENDOR CONTAINED HEREIN
ARE NOT TRUE ON THE CLOSING OR IN THEG EVENT THE VENDOR HAS NOT

FULFILLED ALL OF 1TS

COVENANTS AS HERGINBEFORE PROVIDED, OR IN

THE EVENT OF ANY MATERIAL ADVERSE CHANGE IN THE INFORMATION OR
rHE PROPERTY FROM THE DATE OF THE OIVING OF THE PURCHASER’S

NOTICE AS PROVIDED FOR IN PARAGRAFH 3 HEREOF (MATI‘S‘W CHANGE AS
USRD HEREIN SHALL MEAN AN AMOUNT IN EXCESS OF FIVE HOUSANDW

(55000-600) DOLLARS) 1NE PURCHASER MAY, AT ITS OPTION, EITHER

CANCEL THIS OFFER [N

WHICH EVENT TUE DEPOSIT SHALL BE REPFAID TO

THE PURCHASER TOGETHER WITIl ACCRUED INTEREST THEREON WITHOUT

DEDUCTION OR SET OFF,
TO CLAIM DAMAGES AQ
PURCHASE AND SALE, Wi

WITHOUT PREJUDICE TO THE PURCHASER'S RIGRT
AINST THB VENDOR, OR COMPLETE THE WITHIN
THOUT PREIUDICE TO THE PURCHASER'S RIGHT TO

CLAIM DAMAGES AGAINST THE VENDOR

ENTIRE AGREEMENT

This Offer constitutes the entire agreement between the Vendor and Purchaser and there are no
representations, warranties, collateral agreements or conditions affecting the Property other than
as contained herein. This Offer shall supersede and replace all other prior Qffers or counter-
offers, if any, made by Purchaser or the VYendor.

EXCLUSIVE NEGOTIATIO

Upon removal of the Purchaser Conditions precedent as described in Paragraph 3 hereof, the

Vendor agrees that it will not, a

nditwillnotpermiunyagmornfﬁliatetomnrket,advcninot

hold the Property out for sale; solicit or entertain offers; negotiate with or in any manner
encourage, discuss, accept or consider any proposal or offer conceming purchase or sale of the

Property.
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This Offer to Purchase is irrevocable and shall be open for acceptance Yender-up-to-tho-

NP\ 2nd-day-after-enseution by-the-Porchases, and, lpon acceptance will constitute a
S binding agreement for the purchase and sale of the said Lands on the terms and conditions

» \ contained herein. In the event that this Offer to Purchase is not accspted by-the-Vemder on or

ZOVY\  pefore the aforesaid time and dete, then this Offer to Purchase shail bo null and void and the

20.

21.

Deposit together with any accrued interest shall be retumed in its entirety to the Purchaser in full
and neither party shall have any further obligation to the other.

GOODS AND SERVICES TAX AND HST

With respect to goods and services tax (*GST") and/or HST payable pursuant to the Exciss Tax
Canada (the, “Act™), the parties covenant and agree as follows;

The Vendor shall not colleot the GST/HST from the Purchaser in this transaction provided that
the Purchnser is registered under the Act.

The Purchaser and the Vendor shall each provide a statutory declaration on Closing to each other
confirming its GST/HST reglstration number uader the Act.
ExECUTION BY FAX OR ELECTRONICALLY

This Offer to Purchase may be executed by the parties and transmitted by fax or clectronically
and If so executed and transmitted this Offer to Purchase will be for all purposes as effective as if
the parties had delivered an executed original Offer to Purchase.

SUPERSEDE AND REPLACE

This Offer to Purchase shall supersede and replace the all prior offers or agreements between the
Purchaser and the Vendor, if any.
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IN WITNESS WHEREOF the Purchaser has executed this Offer the day and year first above written.

‘Torp PROPERTIES L.TO.

Wimess

(Name and Title)

THE VENDOR HEREBY ACCEPTS the above Offer on the terms and conditions set out above, this
M day of elsruocy 2014,
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ata 28-Jan-14

SCHEDULE “A”

LEGAL DESCRIPTION, TITLE SEARCH OF THE LANDS &
PERMITTED ENCUMBRANCES

TO BE ATTACHED BY VENDOR UPON EXECUTION OF THIS AGREEMENT
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SCHEDULE “B"
TENANCIES & RENT ROLL

TO BE ATTACHED BY VENDOR UPON EXECUTION OF THIS AGREEMENT AND TO BE
SIGNED BY VENDOR AS “TRUE AND ACCURATE"

[He
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SCHEDULE “C”
ESTOPPEL CERTIFICATES

TO BE ATTACHED BY PURCHASER
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TO:

DIRECTION
TODD HOLMES
DEVRY SMITH FRANK LLP

AND TO:  Any other solicitor acting for Gerrard Church 2006 Inc.

Sale of 66 Gerrard Street

Gerrard Church 2006 Inc. hereby authorizes and directs you to deal with the gross proceeds of
sale of $6,000,000 as follows:

1.

Adjust for the assumption of the first mortgage ($4,100,000 est.);

2.  Pay the second mortgage ($1,350,000 est.);
3.  Adjust for 2014 property taxes ($25,000);
4.  Adjust for any other standard amounts in the Statement of Adjustments ($80,000);
5.  Pay realty commissions to Cushman Wakefield LePage ($203,400);
6.  Pay your legal fees and disbursements ($15,000);
7.  Pay to Schonfeld Associations Inc. and Goodmans respectively the total sum due to
them ($140,000 est.);
8.  Pay the suppliers, creditors and trades of the property directly from trust the sum to
retire their bills owing as confirmed by Schonfeld Associates Inc.; and
9.  Pay the remainder to Colliers International.
Dated at Toronto, Ontario this 28th day of March, 2014
Gerrard Church 2006 Inc.
Norma Walton
President

I have the authority to bind the Corporation
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Norma Walton

From: Norma Walton

Sent: Friday, March 28, 2014 3:21 PM

To: 'Peter Griffin’; 'Mark Dunn (mdunn@goodmans.ca)'

Cc: 'Howard Cohen (cohen@cohensabsay.com)’; ‘Brian Empey (bempey@goodmans.ca)’; 'Shara
N. Roy'; 'Paul-Erik Veel'; 'Todd Holmes'; 'Elena Piperopoulos'; Mark Goldberg

Subject: RE: 66 Gerrard Street East

Attachments: accepted APS feb 11, 14.pdf; registered Charge and Assignment of Rents.pdf; amortization
schedule.pdf; direction regarding proceeds march 28, 14.pdf

Dear Mr. Griffin and Mr. Dunn,

I am attaching for your ease of reference the following documents:

il The APS for 66 Gerrard Street East;

2. The proposed closing direction to Devry Smith Frank; and

3. The first charge being assumed in the APS along with the amortization schedule.

I unfortunately do not have a copy of the second charge. 1 also do not yet have the commission invoice.

You will note in the proposed direction that we are proposing to retire the net balance due to the
Inspector from the closing proceeds, being the amount of $140,000. Mr. Griffin, please advise whether
you will consent to this payment being made from proceeds of sale. Mr. Dunn, may I assume that the
Inspector and Goodmans will consent given their often stated desire to be paid?

The transaction is conditional until April 2, 2014. If it firms up, it is scheduled to close on April 23,
2014.

Please advise if either of you need anything further concerning this transaction.

Please also advise if you are prepared to approve this transaction as proposed to hopefully avoid the
need for a contested hearing related to this property.

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

3/31/2014
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Jacqueine Davm MeXindoy,
Chy of Toronto, for Wailon Advocates,
Bamisters and Soiicltora,
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Court File No.: CV-13-10280-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ; FRIDAY, THE 25" DAY
)
JUSTICE NEWBOULD ) OF OCTOBER, 2013
BETWEEN:
DBDC SPADINA LTD.,
and THOSE CORPORATIONS LISTED ON SCHEDULE A HERETO
Applicants
and

NORMA WALTON, RONAULD WALTON, THE ROSE & THISTLE GROUP
LTD. and EGLINTON CASTLE INC.
Respondents

and

THOSE CORPORATIONS LISTED ON SCHEDULE B HERETO, TO BE
BOUND BY THE RESULT

ORDER

THIS MOTION made by the Applicants, DBDC Spadina Ltd. and those Corporations
Listed on Schedule “A” hereto for an Order appointing Schonfeld Inc. Receivers + Trustees, as
manager without security, of all of the assets, undertakings and properties of the Schedule “B”
Corporations, or for other relief, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Affidavit of Jim Reiton sworn October 24, 2013 and the Exhibits
thereto, the First Interim Report of the Inspector, Schonfeld Inc., the Supplemental Report to the
First Interim Report of the Inspector and the Exhibits thereto, and on hearing the submissions of

counse] for the Applicants, counsel for the Inspector and counsel for the Respondents,



s

SERVICE

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

with further service thereof.

2, THIS COURT ORDERS that the Applicants’ motion is adjourned to November 1, 2013
at 10:00am, returnable before This Court, pending further review and instruction of This Court;

3. THIS COURT ORDERS the following interim relief:

(@ the Order of the Honourable Justice Newbould dated October 4, 2013

continues in full force and effect except as modified below;

(b)  the Inspector and the Applicants or a person whom they may nominate at
their sole discretion shall have on-line and electronic as well as hard copy
access to the bank accounts of the Schedule B Companies and the Rose &
Thistle Group Ltd.; —

(¢ no withdrawAtr’ansfer out of or other debit shall take place in the
accounts of the Schedule B Companies or The Rose & Thistle G'rou& e’
“Bank Accounts”) without the express written consent of jasir the

Applicants or a person whom they may nominate at their sole discretion

and=thetomecton

v

(d) the Applicants or a person whom they may nominate at their sole
discretion shall be given co-signing authority over the Bank Accounts;

()  all payments to the Bank Accounts in the ordinary course shall continue
and shall not require the consent of the Applicants or the Inspector,
including without limiting the generality of the foregoing (i) rent and/or
lease payments, and (ii) proceeds of any sales in respect of transactions
that are already the subject of binding agreements of purchase and sale,
subject to any further relief sought by the Applicants in that regard; and
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® there shall be no steps taken in furtherance of a sale of or agreement in
respect of any of the real estate properties owned with the Schedule B

5
ﬂm

DUTY TO PROVIDE ACCESS AND CO-OPERATION MJ,"& w

Companies.

4, THIS COURT ORDERS that (i) the Schedule “B> Corporations] (ii) all of their current
[ g
-amcfesarer directors, officers, employees, agents, accountants, legal counsel and shareholders,

and all other persons acting on its instructions or behalf, including but not limited to the .

Respondents and all others having notice of this Order; (iii) all other individuals, firms,
corporations, governmental bodies or agencies, or other entities having notice of this Order; and
(iv) Meridian Credit Union; and (v) without limiting the generality of the foregoing, Norma
Walton, Ronauld Walton, anyone acting under the instructions of anyone listed in this paragraph;
and (vi) anyone with notice of this order (all of the foregoing, collectively, being "Persons" and
each being a "Person") shall be advised of this order and shall provide all necessary cooperation
to the Applicants and/or the Inspector to give effect thereto.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Inspector of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Schedule “B” Corporations, and any computer programs, computer tapes, computer
disks, or other data storage media containing any such information (the foregoing, collectively,
the "Records") in that Person's possession or control, and shall provide to the Inspector or permit
the Inspector to make, retain and take away copies thereof and grant to the Inspector unfettered
access to and use of accounting, computer, software and physical facilities relating thereto,
provided however that nothing in this paragraph 5 or in paragraph 7 of this Order shall require
the delivery of Records, or the granting of access to Records, which may not be disclosed or
provided to the Inspector due to the privilege attaching to solicitor-client communication or
litigation work product belong to a Shareholder or a director of a Schedule “B” Corporations
personally or due to statutory provisions prohibiting such disclosure.

6. THIS COURT DIRECTS the Respondents not to interfere with the cooperation of any

persons set out in paragraphs 4 and 5 above;

RI
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7. THIS COURT ORDERS that the Records shall, upon reasonable notice to the Inspector
and during normal business hours of the Inspector, be open to examination by each of the parties
and their respective legal counsel, and that a copy of these Records be provided by the Inspector
of the parties upon request, the reasonable costs associated with such access and copies to be
determined by the Inspector, and invoiced to and paid by the requesting party to the Inspector
forthwith.

8. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Inspector for the purpose of allowing the Inspector to recover and fully
~ copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Inspector in its discretion deems expedient, and shall not alter, erase or
destroy any Records without the prior written consent of the Inspector. Further, for the purposes
of this paragraph, all Persons shall provide the Inspector with all such assistance in gaining
immediate access to the information in the Records as the Inspector may in its discretion require
including providing the Inspector with instructions on the use of any computer or other system
and providing the Inspector with any and all access codes, account names and account numbers

that may be required to gain access to the information.

INSPECTOR’S POWERS

9. THIS COURT ORDERS that Inspector shall have the power to review all receipts and
disbursements from the Bank Accounts and to request and receive on a timely basis from the
Respondents particulars of all receipts and disbursements sufficient for the Inspector to identify

such transfers, the parties involved and the reasons therefore;

OTHER

10.  THIS COURT ORDERS that the Respondents shall provide forthwith a full accounting
of all monies received, disbursed, owed to and owed from the Schedule “B” Corporations and
The Rose & Thistle Group Ltd. since September, 2010 to the present.
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11.  THIS COURT ORDERS that the Respondents are enjoined from advising or instructing
any Person that any payments made in the ordinary course of the Schedule “B* Corporations or
the Rose & Thistle Group Ltd. be directed elsewhere other than to the accounts that are subject to

this Order.

12. THIS COURT ORDERS that Meridian Credit Union and any other financial institution
holding Bank Accounts for or of the Schedule “B* Companies and/or the Rose & Thistle Group
Litd. shall be served with this Order and shall comply with the terms thereof, including but not
limited to putting in place appropriate controls to ensure that the orders herein shall be complied

with by the parties

13.  THIS COURT ORDERS that the Respondents shall disclose forthwith to the Applicants
and the Inspector the municipal addresses of any real estate properties associated with the
corporations or entities listed on Schedule “M” to the First Interim Report of the Inspector,

Schonfeld Inc.

Yo
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This Is Exhibit..... w ...... referred to in the

affidavit of NOK/’?AUJA(('OU

sworn belore me, this......... 3 I ......................

M A Ch ... 20N

acqueline Dawn Mclniey,

Barristers and Solicliors,
Expires November 8, 2014, -
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Non-Bernstein Group of Properties

16. As is detailed below, all of the properties over which the Bernstein Group now
seeks Certificates of Pending Litigation and injunctive relief are owned by corporations which
are not parties to this action. While my husband and I are equity shareholders iﬁ those
companies, we are not always alone as equity shareholders. Sometimes, there are other equity
shareholders, preferred shareholders, mortgagees, suppliers and trades and other stakeholders

whose interests must also be considered and who have no formal notice of this motion.

17. In any event, the requests for such relief amounts to a final determination of a
claim in breach of contract, orders for specific performance, damages or damages in lieu of
specific performance, a8 Mareva Order or other imposition of injunctive relief which cannot
properly be dealt with without a proper claim brought within an action and a trial of the issues

and certainly not before cross examination has been permitted.

18. The Bemnstein Group now seeks Certificates of Pending Litigation over
non-Bemnstein Group properties (the “Other Properties”). The Bemstein Group also seeks an
Order that the Walton Group may not dispose of or encumber any assets held by the Walton

Group without further Order of this Court.

19, The particulars of each of the so-called “Other Properties” are set out below.
Other than the first two properties listed below (which are already the subject of the
Receiver/Manager order), and 319 Carlaw, Suite 107 (incorrectly identified by the Bernstein
Group as 321 Carlaw), neither Dr. Bemnstein or any member of the Bernstein Group holds an

interest in these properties.

DM_TOR/296967.00001/6989578.3
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20. Each of the Other Properties has many stakeholders, the particulars of which are
also set out below. Certain allegations have been made that some monies from the Don Mills
mortgages (which allegations are addressed in detail in my October 31, 2013 Affidavit) were
used in these properties. Also set out below is the amount used from the Don Mills mortgages
and the amounts that the Walton Group has paid back on account of the monies paid. Also
detailed below is the source of funding for the purchase of each of the properties. Again, other
than the first two properties (which are already under Schonfeld Inc.’s control) the Bernstein
Group was not involved in the purchase of the properties listed below, and in many cases, the

properties were purchased before the Walton Group was introduced to the Bernstein Group.
(a) 620 Richmond Street West (already subject of Receiver/Manager Order)

@ Sharcholders: Dr. Bernstein through a holding company (50%), Ronauld

and Norma Walton (50%)
(ii)  Ownership: 165 Bathurst Inc.

(iii) Mortgagees: First morigage is held by First National (approx. $4mil), and
the second mortgage is held by the vendor, 165 Bathurst Financial Inc.

(approx. $6.5mil)

(iv)  Suppliers/Trades and Other Stakeholders: Cleaners, maintenance people,
HVAC suppliers, clectricians, plumbers, contractors, snow removal and

landscaping, building superintendent, property managers.

(v)  Employees: None

DM_TOR/296967.00001/6989578.3
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(vi)  Activity: An offer to purchase has been received for $16 million. The
Walton Group has recommended that the Receiver/Manager negotiate this

offer.
(vii) Monies Used from the Don Mills Mortgages: None
(viii) Monies Paid back on account of this Property: NA
(ix)  Purchased in 2013 with Bernstein Group involvement
(b) 875 Queen Street East (al@dy subject of Receiver/Manager order)

@) Shareholders: Dr. Bemstein through a holding company (50%), Ronauld
and Norma Walton (50%)

(ii) Ownership: Red Door Developments Ltd.
(iii) Mortgagees: RioCan (approx. $6.2mil)

(iv)  Suppliers/Trades and Other Stakeholders: a 106 bed shelter for abused
women and children, cleaners, maintenance people, HVAC suppliers,
electricians, plumbers, contractors, snow removal and landscaping,

property managers.
(v)  Employees: None

(vi)  Activity: Multiple offers to purchase have been received. The Walton

Group has recommended that the Receiver/Manager negotiate these offers,

(vii) Monies used from the Don Mills Mortgages: None

DM_TOR/296967.00001/6989578.3
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(viii) Monies Paid back on account of this Property: NA
(ix)  Purchased in 2013 with Bernstein Group involvement
(¢) 3270 American Drive

@) Shareholders: Michael and Dr. Christine DeJong through a holding

company (50%), Ronauld and Norma Walton (50%).
(ii)  Ownership: United Empire Lands Ltd.

(iii) Mortgagees: Harbour Mortgage as first mortgagee (approx. $5mil) and the

vendor (CENVEO) is the second mortgagee (approx. $630,000).

(iv)  Suppliers/Trades and Other Stakeholders: The tenant CENVEO, cleaners,
maintenance people, HVAC suppliers, electricians, plumbers, contractors,

snow removal and landscaping, property managers.
(v)  Employees: None

(vi)  Activity: There are currently no offers to purchase or borrowings being

negotiated,
(vii)) Monies used from the Don Mills Mortgages: None
(viii) Monies Paid back on account of this Property: NA

(ix)  Purchased in 2012 without Bernstein Group involvement (i.e. no funding
from the Bernstein Group was used for the purchase of the property). The
funds for this purchase came from the DeJong Family.

DM_TOR/296967.00001/6989578.3

16

(R g oy



@

-12-

2 Kelvin Avenue

(i)  Shareholders: Ronauld and Norma Walton

. ! /

(ii) Ownership: 6195 Cedar Street Inc.

(i) Mortgagees: Variety Village (approx. $1.8mil)

(iv)  Suppliers/Trades and Other Stakeholders: Cleaners, maintenance people,
HVAC suppliers, electricians, plumbers, contractors, snow removal and
landscaping, property managers, general contractors, Toronto District
School Board as a proposed tenant, existing tenants Orphan Black and St.
Clair Ice cream.

(v)  Employees: None

(vi)  Activity: There are currently no offers to purchase or borrowings being
negotiated.

(vii) Monies used from the Don Mills Mortgages: $200.00

(viii) Monies Paid back on account of this Property: $200.00

(ix)  Purchased in 2012. 2 Kelvin was purchased at the same time as 14 Trent.

Some of the Bemnstein funding for 14 Trent was used to purchase 2

"Kelvin. As set out in Schedule B to the Inspector’s Second Interim

Report, 14 Trent owes Rose and Thistle approximately $600,646.00, and
therefore any Bernstein funds used in the purchase of 2 Kelvin have since

been paid back to the Bernstein Group through contributions to 14 Trent.

DM_TOR/296967.00001/6989578.3
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(e) 346 Jarvis Street

@ Shareholders: Ronauld and Norma Walton in trust for 1780355 Ontario
Inc. The shareholders of 1780355 Ontario Inc. are Ronauld and Norma

Walton and the Mintz Family.
(ii)  Ownership: Ronauld and Norma Walton in trust for 1780355 Ontario Inc.

(iii) Mortgagees: 346 Jarvis consists of four separately titled townhouses.
346A and B both have Scotiabank as a mortgagee (collectively approx.
$1.2mil). 346E has Stephen Handelman as mortgagee (approx. $650,000).

346F has Meridian Credit Union as mortgagee (approx. $650,000).

(iv)  Suppliers/Trades and Other Stakeholders: Each of the four townhouses has

approximately four individual tenants per townhouse.
(v)  Employees: None

(vi)  Activity: There are currently no offers to purchase or borrowings being

negotiated.
(vii) Monies used from the Don Mills Mortgages: $5,400.00
(viii) Monies Paid back on account of this Property: $5,400.00

(ix)  Purchased in 2008 without Bernstein Group involvement (i.e. no funding
from the Bernstein Group was used for the purchase of the property). The

Funds for the purchase of this property came from the Walton Group.

DM _TOR/296967.00001/6989578.3
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(f) 3775 St. Clair Avenue East

(i)  The Walton Group purchased this property in approximately 2006 as a
vacant piece of land and over three years built 17 individual townhouses.
All 17 townhouses were sold to third party purchasers with sales closing in

approximately 2009, hence the Walton Group has no further ownership in

this property.
(ii) Monies used from the Don Mills Mortgages: None
(iii) Monies Paid back on account of this Property: NA

(iv)  Purchased in 2006 without Bernstein Group involvement (i.e. no funding
from the Bemstein Group was used for the purchase of the property). The
funds for the purchase of this property came from various investors

(common shareholders).
() 14/16 Montcrest Drive (incorrectly named 14/17 Montcrest)

(i) The Walton Group purchased this property in approximately 2006 along
with 646 Broadview. The Walton Group severed off two building lots
from 646 Broadview and built two detached houses on those two lots.
Third party purchasers purchased those houses in approximately 2008,

hence the Walton Group has no further ownership in this property.
(ii)  Monies used from the Don Mills Mortgages: None

(iiiy Monies Paid back on account of this Property: NA

poet—=——s_ o

DM_TOR/296967.00001/6989578.3
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(iv)  Purchased in 2006 without Berstein Group involvement (i.e. no funding
from the Bernstein Group was used for the purchase of the property). The
funds for the purchase of this property came from various investors

(common shareholders).
(h) 1 William Morgan Drive
(i) Shareholders: Ronauld and Norma Walton
(ii)  Ownership: Cinderella Productions Ld.

(iii) Mortgagees: First mortgagee is Equitable Trust (approx, $2.7mil), and

second mortgagee is Stephen Handelman (approx. $1mil)

(iv)  Suppliers/Trades and Other Stakeholders: Cleaners, maintenance people,
HVAC suppliers, electricians, plumbers, contractors, snow removal and
landscaping, property managers, general contractors, Lenz Entertainment

as a tenant, SPRINT non-profit seniors association as a tenant.
(v)  Employees: None

(vi)  Activity: The Walton Group intends to list this property for sale in January
2014 for approximately $4.65 million, with net sale proceeds expected of

approximately $800,000.
(vii) Monies used from the Don Mills Mortgages: $42,900.00

(viii) Monies Paid back on account of this Property: $42,900.00
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(ix) Purchased in 2012 without Bernstein Group involvement other than as a
mortgagee. The Bernstein Group has since been paid out the original

mortgage and has no further interest in the property.
@) 324 Prince Edward Drive

(i Shareholders: Michael and Dr. Christine DeJong through a holding
company (50%), Ronauld and Norma Walton (50%).

(ii)  Ownership: Prince Edward Properties Ltd.
(iii) Mortgagees: Vendor CEP Union is the mortgagee (approx. $1.3mil)

(iv)  Suppliers/Trades and Other Stakeholders: The tenant CEP Union, Dr. May
dental practice as a tenant, a marketing company as a tenant, cleaners,
maintenance people, HVAC suppliers, electricians, plumbers, contractors,

snow removal and landscaping, property managers.
(v)  Employees: None

(vi)  Activity: There are currently no offers to purchase or borrowings being

negotiated.
(vii) Monies used from the Don Mills Mortgages: None

(viii) Monies Paid back on account of this Property: NA
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(ix)  Purchased in 2013 without Bernstein Group involvement (i.e. no funding
from the Bernstein Group was used for the purchase of the property).
Funds for the purchase of this property came from the DeJong Family.

G) 24 Cecil Street

(i  Shareholders: Ronauld and Norma Walton as common shareholders and
approximately 10 individual investors as preferred shareholders for the

amount of approximately $1.1 million,
(ii) Ownership: Cecil Lighthouse Inc.
(iii) Mortgagees: State Bank of India (approx. $2.35mil)

(iv)  Suppliers/Trades and Other Stakeholders: Gilda's Club as tenant, cleaners,
maintenance people, HVAC suppliers, electricians, plumbers, contractors,

snow removal and landscaping, property managers.
(v)  Employees: None

(vi)  Activity: The Walton Group intends to list this property for sale in January
2014 for approximately $4 million, with net sale proceeds expected of

approximately $450,000 (after payment to preferred shareholders).
(vii) Monies used from the Don Mills Mortgages: None

(viii) Monies Paid back on account of this Property: NA
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(ix)  Purchased in 2011 without Bernstein Group involvement (i.e. no funding
from the Bernstein Group was used for the purchase of the property).
Funds for the purchase of this property came from both the Walton Group
and Carlos Carreiro, the co-owner of the property. Mr. Carreiro has since

sold his interest in the property to the Walton Group.

k) 185 Davenport Road

@) The Walton Group purchased this property in approximately 2002 as a
commercial building. The Walton Group converted the property into five
condominiums and all condominiums have since been éold to third parties.
The first four sales occurred in approximately 2005 and the final sale

occurred in approximately 2010, The Walton Group has no further

ownership in this property.
(ii) Monies used from the Don Mills Mortgages: None
(iii) Monies Paid back on account of this Property: NA

(iv)  Purchased in 2002 without Bernstein Group involvement (i.e. no funding
from the Bernstein Group was used for the purchase of the property). The

funds for the purchase of this property came from the Walton Group.
) 30 Hazelton Avenue
@) Shareholders: Ronauld and Norma Walton

(ii)  Ownership: Atala Investments Ltd.
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(ili) Mortgagees: First mortgagee is Laurentian Bank of Canada (approx.
$2.9mil), and the second mortgagee is Stephen Handelman (approx.
$750,000). Note these mortgages represent half of the blanket mortgage
each mortgagee holds over both 30 and 30A Hazelton (i.e. for approx.

$5.8 million and $1.5 million respectively).

(iv)  Suppliers/Trades and Other Stakeholders: Rose and Thistle Group as
tenant, cleaners, maintenance people, HVAC suppliers, electricians,

plumbers, contractors, snow removal and landscaping, property managers.
(v)  Employees: None

(vi)  Activity: Currently listed for sale for $12 million for both 30 and 30A

Hazelton. Also listed for lease.
(vii) Monies used from the Don Mills Mortgages: $18,250.00
(viii) Monies Paid back on account of this Property: $18,250.00

(ix)  Purchased in 2001 without Bernstein Group involvement (i.e. no funding
from the Bernstein Group was used for the purchase of the property). The

funds for the purchase of this property came from the Walton Group.

(m) 30A Hazelton Avenue
@ Shareholders: Ronauld and Norma Walton

(i)  Ownership: 30A Hazelton Inc.
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(iii) Mortgagees: First mortgagee is Laurentian Bank of Canada (approx.
$2.9mil), and the second mortgagee is Stephen Handelman (approx.
$750,000). Note these mortgages represent half of the blanket mortgage
each mortgagee holds over both 30 and 30A Hazelton (i.e. for approx.
$5.8 million and $1.5 million respectively).

(iv)  Suppliers/Trades and Other Stakeholders: Rose and Thistle Group as
tenant on lower level, Israel Foulon as tenant on floors one to five,
cleaners, maintenance people, HVAC suppliers, electricians, plumbers,
contractors, snow removal and landscaping, property managers.

(v)  Employees: None

(vi)  Activity: Currently listed for sale for $12 million for both 30 and 30A
Hazelton. The lower level is listed for lease.

(vii) Monies used from the Don Mills Mortgages: None

(viii) Monies Paid back on account of this Property: NA

(ix) Purchased in 2001 without Bernstein Group involvement (i.c. no funding
from the Bernstein Group was used for the purchase of the property). The
funds for the purchase of this property came from the Walton Group.

1246 Yonge Street

@) The Walton Group purchased this property in approximately 2002 as a

commercial building. The Walton Group converted the property into 28

DM_TOR/296967.00001/6989578.3

173




«2] -

condominiums and all condominiums have since been sold to third parties.
The first 23 sales occurred in approximately 2005 and the final five sales
occurred in approximately 2008. The Walton Group has no further

ownership in this property.
(ii) Monies used from the Don Mills Mortgages: None
(iii) Monies Paid back on account of this Property: NA

(iv)  Purchased in 2002 without Bernstein Group involvement (i.e. no funding
from the Bernstein Group was used for the purchase of the property). The

funds for the purchase of this property came from various investors.

(0) 777 St. Clarens Avenue

() Shareholders: Michael and Dr. Christine DeJong through a holding

company (50%), Ronauld and Norma Walton (50%).
(ii)  Ownership: St. Clarens Holdings Inc. and Emerson Holdings Inc.

(iii) Mortgagees: Vendor (the Sorger Family) is the mortgagee (approx.

$1.3mil)

(iv)  Suppliers/Trades and Other Stakeholders: The tenant Jomar Electrical,
cleaners, maintenance people, HVAC suppliers, electricians, plumbers,

contractors, snow removal and landscaping, property managers.

(v)  Employees: None
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(vi)  Activity: There are currently no offers to purchase or borrowings being

negotiated.
(vii) Monies used from the Don Mills Mortgages: None
(viii) Monies Paid back on account of this Property: NA

(ix)  Purchased in 2013 without Bernstein Group involvement (i.e. no funding
from the Bernstein Group was used for the purchése of the property). The

funds for the purchase of this property came from the DeJong Family.

()] 17 Yorkville Avenue

(i)  The Walton Group purchased this property in approximately 2006 as a
commercial building. The Walton Group converted the property into six
condominiums and all condominiums have since been sold to third parties.

The six sales occurred in approximately 2009. The Walton Group has no

further ownership in this property.
(i) Monies used from the Don Mills Mortgages: None
(iii) Monies Paid back on account of this Property: NA

(iv)  Purchased in 2006 without Bemnstein Group involvement (i.e. no funding
from the Bernstein Group was used for the purchase of the property). The

funds for the purchase of this property came from various investors.
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(@ 252 Carlton Street and 478 Parliament Street

)] Shareholders: Ronauld and Norma Walton as common shareholders and
approximately 10 individual investors as preferred shareholders for the

amount of approximately $1.1 million.
(ii)  Ownership: 1793530 Ontario Inc.
(iii) Mortgagees: Equitable Trust (approx. $1.65mil)

(iv)  Suppliers/Trades and Other Stakeholders: The Salvation Army as tenant,
Dance Umbrella of Ontario as tenant, Ginger Restaurant as tenant, Johnny
Gs Restaurant as tenant, cleaners, maintenance people, HYAC suppiiers,

electricians, plumbers, contractors, snow removal and landscaping,

property managers.
(v)  Employees: None

(vi)  Activity: The Walton Group has conditionally sold this property for $3.1
million, with the sale closing expected January 31, 2014, assuming the
purchaser waives his conditions before December 25, 2013. The Walton

Group is expecting net sale proceeds in the amount of $250,000.
(vii) Monies used from the Don Mills Mortgages: None

(viii) Monies Paid back on account of this Property: NA
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(ix)  Purchased in 2008 without Bernstein Group involvement (i.e. no funding
from the Bernstein Group was used for the purchase of the property). The

funds for the purchase of this property came from the Walton Group.

4] 19 Tennis Crescent

@) The Walton Group purchased this property in approximately 2009 as an
eight-plex residential building. The Walton Group sold the property in

approximately 2011. The Walton Group has no further ownership in this

property.
(i)  Monies used from the Don Mills Mortgages: None
(iii) Monies Paid back on account of this Property: NA

(iv) Purchased in 2009 without Bernstein Group involvement other than
perhaps as a mortgagee. To the extent that any mortgage was given, the
Bemnstein Group has since been paid out their original mortgage and the

Bernstein Group does not have any further interest in the property.
(s) 66 Gerrard Street East
@) Shareholders: Ronauld and Norma Walton
(ii)  Ownership: Gerrard Church 2006 Inc.

(iii) Mortgagees: First mortgagee is Penmor (approx. $4.25mil), and the

second mortgagee is Eric Silverberg (approx. $1.35mil).
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(iv)  Suppliers/Trades and Other Stakeholders: Approximately ten tenants
including Starbucks, Zteca and Hassle-Free Clinic and various
professional offices, one residential tenant, cleaners, maintenance people,
HVAC suppliers, electricians, plumbers, contractors, snow removal and

landscaping, property managers.
(v)  Employees: None

(vi)  Activity: This property is listed for sale and the Walton Group is
negotiating an offer to purchase by the Conservatory Group for $6.25
million, with expected net proceeds of $800,000. The Walton Group has

proposed a closing date of February 28, 2014.
(vii) Monies used from the Don Mills Mortgages: $17,650.00
(viii) Monies Paid back on account of this Property: $17,650.00

(ix) Purchased in 2010 without Bernstein Group involveniem other than as
mortgagee. The Bernstein Group has since been paid out their mortgage
and has no remaining interest on this property. The funds for the purchase
of this property came from the Walton Group and various investors who

have since sold their interest in the property to the Walton Group.
()] 646 Broadview Avenue

@) The Walton Group purchased this property in approximately 2006. The
Walton Group severed off two building lots to create 14 and 16 Montcrest

(mentioned above).' The Walton Group transferred their 50% interest in
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the property to the co-owners (my parents) on September 3, 2013, hence
the Walton Group has no further ownership in this property.
(ii) Monies used from the Don Mills Mortgages: None

(ili) Monies Paid back on account of this Property: NA

(iv)  Purchased in 2006 without Bemstein Group involvement (i.e. no funding
from the Bemstein Group was used for the purchase of the property). The
funds for the purchase of this property were from the Walton Group and
my parents along with various investors, The various investors sold their
interest to the Walton Group. The Walton Group has since sold its

investment to my parents.
(u) 14 College Street
@) Shareholders: Ronauld and Norma Walton
(ii)  Ownership: College Lane Ltd.

(iii) Mortgagees: First mortgagee is Rocco Marcello (approx. $5mil), Stephen
Handelman as second mortgagee (approx. $750,000), and Eric Silverberg
as third mortgagee (approx. $1.35mil). Note that Eric Silverberg also has

a second mortgage against 66 Gerrard (above) for the same $1.35 million.

(iv)  Suppliers/Trades and Other Stakeholders: Main Drug Mart as tenant along

with various doctor subtenants, cleaners, maintenance people, HVAC
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suppliers, electricians, plumbers, contractors, snow removal and

landscaping, property managers.
(v)  Employees: None

(vi)  Activity: The Walton Group intends to list this property for sale in January

2014.
(vii) Monies used from the Don Mills Mortgages: None
(viii) Monies Paid back on account of this Property: NA

(ix) Purchased in 2011 without Bernstein Group involvement (i.e. no funding
from the Bernstein Group was used for the purchase of the property). The
funds for the purchase of this property were from the Walton Group and

Windsor Bancorp (with a mortgage that has since been discharged).
(v) 26 Gerrard Street East
@ Shareholders: Ronauld and Norma Walton
(i)  Owmership: Gerr;trd House Inc.

(ili) Mortgagees: First mortgagee is ROI Capital (approx. $4.2mil), and second

mortgagee is the vendor, Ronald McDonald House (approx. $750,000)

(iv)  Suppliers/Trades and Other Stakeholders: Cleaners, maintenance people,

HVAC suppliers, electricians, plumbers, contractors, snow removal and
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landscaping, property managers, general contractors, Sterling Group

Hotels as tenants.
(v)  Employees: None

(vi)  Activity: The Walton Group is negotiating with the Sterling Group an

agreement of purchase and sale with closing in 2014.
(vii) Monies used from the Don Mills Mortgages: $2,600.00
(viii) Monies Paid back on account of this Property: $2,600.00

(ix) Purchased in 2012 without Bernstein Group involvement (i.e. no funding
from the Bernstein Group was used for the purchase of the property). The
funds for the purchase of this property came from the Walton Group.

(w) 3 Post Road

(i)  The Walton Group and the DeJong Family purchased this property in
approximately 2006 along with 2 Park Lane, The Walton Group severed
off 2 building lots and sold those lots to third parties in approximately

2008. The Walton Group has no further ownership in this property.
(ii)  Monies used from the Don Mills Mortgages: None
(iii) Monies Paid back on account of this Property: NA

(iv)  Purchased in 2006 without Bernstein Group involvement (i.e. no funding

from the Bernstein Group was used for the purchase of the property). The
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funds for the purchase of this proﬁerty came from the Walton Group and

the DeJong Family.
(x)  2Park Lane

(i) The Walton Group and the DeJong Family purchased this property in
approximately 2006 along with 3 Post Road. The Walton Group severed
off 2 building lots and sold those lots to third parties in approximately

2008. The Walton Group has no further ownership in this property.
(ii)  Monies used from the Don Mills Mortgages: None
(iii) Monies Paid back on account of this Property: NA

(iv)  Purchased in 2006 without Bemnstein Group involvement (i.e. no funding
from the Bernstein Group was used for the purchase of the property). The

funds for the purchase of this property came from the Walton Group and

the DeJong Family.
(y) 2454 Bayview Avenue

@) Shareholders: Ronauld and Norma Walton as common shareholders and
approximately 10 individual investors as preferred shareholders for the

amount of approximately $2.4 million.
(ii)  Ownership: Academy Lands Ltd.

(iii) Mortgagees: The mortgagee is BDC (approx. $6.2mil),
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(iv)  Loans: Brian and Diane Johnson (approx. $1.6mil)

(v)  Suppliers/Trades and Other Stakeholders: The Junior Academy as tenant,
cleaners, maintenance people, HVAC suppliers, electricians, plumbers,

contractors, snow removal and landscaping, property managers.
(vi) Employees: None

(vii) Activity: The Walton Group intends to list this property for sale in January
2014 for approximately $11 million, with net sale proceeds expected of

approximately $1.35 million (after payment to preferred shareholders).
(viii) Monies used from the Don Mills Mortgages: $54,000.00
(ix) - Monies Paid back on account of this Property: $54,000.00

(x)  Purchased in 2012 without Bernstein Group involvement (i.e. no funding
from the Bernstein Group was used for the purchase of the property). The
funds for the purchase of this property came from the Walton Group and
the Johnson Family (through the loan mentioned above).

@ 319 Carlaw, Suite 107 (incorrectly identified as 321 Carlaw)
@) Shareholders: Ronauld and Norma Walton
(if)  Ownership: Carlaw Corner Corp.

(iii) Mortgagees: The mortgagee is 368230 Ontario Limited, a Bernstein Group

related company (approx. $220,000)
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(iv)  Suppliers/Trades and Other Stakeholders: None
(v)  Employees: None
(vi)  Activity: This property is listed for sale for approximately $289,000.
(vii)) Monies used from the Don Mills Mortgages: $2,900.00
(viii) Monies Paid back on account of this Property: None

(ix)  Purchased in 2013 without Bemstein Group involvement other than as
mortgagee (i.e. no funding from the Bernstein Group was used for the
purchase of the property). The funds for the purchase of this property

came from the Waltoﬁ Group.
(aa)  231-235 King St. East

) The Walton Group purchased this property in approximately 2013 with
co-investors, The Walton Group began renovating the property and
subsequently transferred ownership to the co-owners on approximately
December 4, 2013. The Walton Group no longer has any interest in this
property. The Walton Group suffered a loss of approximately $250,000

on the transfer.
(ii)  Monies used from the Don Mills Mortgages: $91,450.00

(iii) Monies Paid back on account of this Property: $91,450.00
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(iv)  Purchased in 2013 without Bernstein Group involvement (i.e. no funding
from the Bemnstein Group was used for the purchase of the property). The
funds for the purchase of this property came from the Walton Group and

the co-owners who have since purchased the Walton Group’s interest.

(bb) 44 Park Lane
@ Shareholders: None
(ii)  Ownership: Ronauld and Norma Walton

(ili) Mortgagees: First mortgagee is Home Trust (approx. $5mil), and the

second mortgagee is Stephen Handelman (approx. $3mil)
(iv)  Monies used from the Don Mills Mortgages: $460,000.00
(v)  Monies Paid back on account of this Property: $460,000,00

(vi)  Purchased in 2012 without Bernstein Group involvement (i.e. no funding
from the Bernstein Group was used for the purchase of the property). The
funds for the purchase of this property came from the Walton Group (the

particulars of which are discussed in further detail below).

21. As is evidenced in the above list, I personally do not own any property directly
(other than my home at 44 Park Lane). All property is owned by companies in which | and

others own shares,

22, Any Certificates of Pending Litigation will negatively affect these Other

Properties. The imposition of these certificates will put existing morigages in default. Plainly
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Fasken Martineau DuMoulin LLP www.fasken.com
Barristers and Solicitors
Patent and Trade-mark Agents

333 Bay Street, Suite 2400
Bay Adslaide Centre, Box 20 F ASKEN
Toronto, Ontario, Canada M5H 2T6 M ARTINEAU

416 366 8381 Telephone
416 364 7813 Facsimile
1 800 268 8424 Toll free

John A, Campion
Direct +1 416 865 5437
Jcampion@fasken.com

March 21, 2014

File No.: 296967.00001

VIA E-MAIL
Peter Griffin

Lenczner Slaght
130 Adelaide Street West

Suite 2600

Toronto, Ontario

M5H 3PS

Dear Mr. Griffin:

Re:  Walton, et al. ats DBDC Spadina Limited
Court File No.: CV-13-10280-00CL

The following is information which will be delivered to the Court at the return of the
motion at 1:30 p.m. today.

The properties listed below were dealt with in Norma Walton’s Affidavit filed on
December 17, 2013. The Affidavit shows that Norma and Ronauld Walton have no
interest in the following properties:

(2)
(b)
(©
(d)
(€)
®
(2

Calgary

3775 St. Clair Avenue East;
14/16/17 Montcrest Drive;
185 Davenport Road;

1246 Yonge Street;

17 Yorkville Avenue;

19 Tennis Crescent;

646 Broadview Avenue;

Toronto Ottawa Montréal Québec City London Paris Johannesburg
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3 Post Road;
2 Park Lane;

231-235 King Street Bast; and
232 Galloway Road

There have therefore been no dealings with these properties.

As to the following properties, Ronauld and Norma Walton inform me of the following

information:;

o

(m)

(0)

(0)

®)

@

(1)

3270 American Drive: United Empire Lands Limited owns this property.
Ronauld and Norma Walton own 50% of the shares in the company along
with two other sharebolders, the DeJongs. These shareholders are causing
United Empire Lands Limited to arrange a new first mortgage financing to
facilitate such sale, at which point the share sale transaction will become
firm. It is anticipated that the sale will close in mid to late April;

2 Kelvin: Its owner 6195 Cedar Street Ltd, is listing this property for
sale;

346 Jarvis: Ron and Norma Walton are considering listing one, two, three
or all four of these properties for sale;

1 William Morgan Drive: Cinderella Products Ltd. owns this property
and has listed this property for sale for $4.65 million;

324 Prince Edward: This property is owned by Prince Edward Properties
Ltd. Norma and Ronauld Walton have discussed selling their share in the
corporation to the other two shareholders, the DeJongs;

24 Cecil: This property is owned by Cecil Lighthouse Inc. Norma and
Ronauld Walton have negotiated to sell their common shares to certain
preferred sharcholders, The preferred sharcholders are arranging to
assume the first mortgage currently held with State Bank of India. Once
that assumption is approved, the deal will become firm. The Waltons
anticipate the sale will close in mid to late April;

30 and 30A Hazelton: Atala Investments Ltd. owns 30 Hazelton, and 30A
Hazelton Inc. owns 30A Hazelton. The corporations have listed these
properties for sale;

9%
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() 777 8t. Clarens: St. Clatens Holdings Inc. owns this property. Norma and
Ronauld Walton own 50% of the shares and plan to sell their shares to the
other shareholders, the DeJongs;

® 252 Carlton / 478 Parliament: 1795350 Ontario Inc. owns these
properties. Pursuant to Mr. Schible’s letter dated January 8, 2014, the sale
of this property was closed on March 6, 2014. Preferred sharcholders
were paid all net sale proceeds;

(W) 66 Gerrard Street Bast: Gerrard Church 2006 Inc. has entered into a
conditional agreement to sell this property that is scheduled to firm up on
April 2, 2014 and close on April 23, 2014 if it firms up;

(v) 14 College: A letter under separate cover has dealt with this property;

(W) 26 Gerrard: A letter under separate cover has dealt with this property;

(x) 2454 Bayview: Academy Lands Ltd, has listed this property for sale; and
() 44 Park Lane Circle: Ronauld and Norma Walton we are before the

Committee of Adjustments to sever this property in April or May. They
intend to list both parcels for sale thereafter, with the court’s permission.

c.c.. Guillermo Schible
David Mermer
Norma Walton
Shars Roy

N B
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V1A MAIL

Tamara Laframboise and Timothy Leach
14 Montcrest Boulevard
‘Toronto, ON

‘o Whom It May Concern:

RE 14/17 Montcrest, Toronto, ON
QOur File No.: 44696

We act for the Applicants in an application in respect of pror:rties ownced by Morma and
Ronauid Walton and/or the Rose & Thistle Group.

Flzase find attached a notice of motion which -seks relief tha: relate to certain properties
where you may be a mortgagee or owner. e Coun has set 2 schedule in respect of this
monon, which provides for responding riateriaic by April 4, cross-examinations by April
11 and the hearing of the motion on May 1 aad 2, 2014,

We also attach a copy of a notice of motion ir respect of the < weholdings and ownership
of the companies who are listed on title jor the properties. :. you beco ve aware of any
change in ownership, please advise us on b=half of our clients.

If the property is sold under your contrs! (be it power of sale ¢r otherwisz), please do not
pay out any amounts without notice tc us on betali of our ¢!! 'ats. In the oveni that ithose
payments take place without notice to us, wo will be seskin~ vecovery of those amounts
{rom you.

W= wouid be pleased to speak with you iegarding the vel:ey :ghl,

Yours truly,

S —————— =

Ay -~ %

Shara N. Roy

SNR/sk
Enciosure

BARIGTERS, CENTLGING be 1L SUATTE SRIFEIN | LR
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Jaequeling Dawn McKinley, 2
City of Toronto, for Walton Advocates,
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Expires November 9, 2014, -

s



SCHEBULE “C”

2875 Queen Streer East, Toronto; Ontario;—

3. 3270 American Drive, Mississauga, Ontario;

34, 2 Kelvin Mwvenue, Toronto, Ontario;

5. 246 Jarvis Sireet, Toronto, Ontario, other then thoss units sold t¢ thir Dary purcriasers,
I+ 2 3 = =

8. I Williar: Morgan Drive, Toronto, Ontario;

9. 524 Prince Edward Drive, Toronto, Ontario;

10, 24 Cecil street, Toronto, Ontario;
AR 30 and 20\ Haze%on Avenue, Toronto, Ontario;
13— 124€- Yo z= Street; Toronto;, Ontario-

14. 777 St. Cimrens Avenue, Toronto, Ontario;

16. 252 Cavizon Street and 478 Parliament Street, Torontc, Ontaric,
=17~ 19-Tenris Creseent, -“Torento, Ontarie;

i8. 06 Gerrard Strest East, Toronto, Ontario;

~———19-— 646 Broudview Avenue, Toronto; Ontario: -
20. 14 Colleyye Street, Torontc, Ontario;

21. 26 Gerrara Street East, Toronto, Ontario,
3. 2 Park-L-ue-Gircle Road, Torente, Ontarios

)

24, 2454 Bo yview Avenue, Toronto, Ontario: and
[a}
&

25. 321 Cariew, Toronto, Ontario.
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