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Purchase Costs

3270 American Drive, Mississauga, Ontario
CAPITAL REQUIRED

Purchase Price 6,700,000

Mortgage fee 100,000

Lender's legal fee 25,000

Ontario Land Transfer Tax 100,500

Other fees and disbursements 60,000

for appraisal report, Phase One and Two

Environmental Reports, Building Condition

Assessment fees, and municipal enquiries and fees, etc.
Total Purchase Price l $ 6,985,500
Total Capital Required $ 6,985,500
Mortgage 71.58% 6.25% $ 5,000,000
The Delongs 14.21% $ 992,750
The Waltons 14.21% $ 992,750
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CITATION: DBCD Spadina Ltd et al v, Norma Walton et al, 2013 ONSC 6251
COURT FILE NO.: CV-13-10280-00CL
DATE: 20131007

SUPERIOR COURT OF JUSTICE — ONTARIO
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
AND BETWEEN
NORMA WALTON, RONAULD WALTON AND THOSE CORPORATIONS
LISTED ON SCHEDULE A HERETO
Applicants
AND:
DBDC SPADINA LTD, AND THOSE CORPORATIONS LISTED ON
SCHEDULE B HERETO
| Respondents

BEFORE: Newbould J.

COUNSEL: Peter H. Griffin and Shara N, Roy, for the Applicants/Respondents
Guillermo Schible, for the Respondents/Applicants

HEARD: QOctober 4, 2013
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ENDORSEMENT

{1]  There are cross-motions arising from competing applications regarding investments in 31
reaf estate projects by Dr, Betnstein and Norma and Ronauld Walton. Dy, Bernstein has invested
through corporations set up by him for each project, each of which corporation is an applicant,
The Waltons invested either through theit company The Rose & Thistle Group Lid (“Rose &
Thistle™) or through other corporations of which they are the beneficial owners,

{2]  Dr Bemsteln through his corporations has applied for an order restraining the Waltons
and thelr corporations from breaching the agreements made beiween the parties and the
appointment of Schonfeld Inc, as inspector under section 161(2) of the OBCA. The Waltons
have applied for an order staying the application by Dy, Bemstein's corporations and directing
the appointment of an arbitrator to determing “all necessary and appropriate issues” between the
parties under a mediation/arbitration provision in each of the agreements covexing the 31

projects,

[3]  Atthe conclusion of the argument, I dismissed the Walton application and I granted the
relief sought by Dr. Bernstein, for reasons to follow. These ave my reasons.

Summary of facts

(4]  Dr. Bernstein is the founder of very successful diet and health clinics, Norma Walton is a
lawyer and co-founder with her husband Ronauld Walton of Rose & Thistle. She is a principal of
Walton Advocates, an in-house law firm providing legal services to the Rose & Thistle group of
compantes, She has unfortunately faced two diseiplinary hearings before the LSUC related to her
financial dealings with clients. Ronauld Walton is also a Jawyer and co-founder of Rose &
Thistle and & principal of Walton Advocates

[3]  Beginning in 2008, Dr. Bernstein acted as the lender/mortgagee of several commercial
teal estate properties owned by the Waltons elther through Rose & Thistle or through other
corporations of which they are the beneficial owners.
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[6] Following sevetal financings, Dr. Bermsteln and the Waltons agreed to invest jointly in
various commercial real estate projects. To date, Dr. Bernstein hus invested approximately
$110,000,000 into 31 projects. The Waltons invested a total of $2,500,803. The evidence before
me however lndicates that their equity investment has generally been recaptured by the Waltons
by intercompany invoicing such that only $351,400 of the capital investment temains in the
projects.

71  Dr Bernstein and the Waltons entered into separate agreements which provided as
follows:

a. A new company would be incorporated for each project (the “Owner Company™);

b, Dr, Bemstein (through a company incorporated for this purpose) would hold 50%
of the shares of the Owner Company;

o. The Waltons (either directly or through a company Incorporated for this purpose)
would hold the other 50% of the shares of the Owner Company;

d. Bach of Dr. Bernstein and the Waltons would contribute sn equal amount of
equity to each project;

e. The Waltons would manage, supervise end complete each project for an
additional fee through Rose & Thistle. Rose & Thistle is not a party to the
agreements;

f. The Waltons also agreed to be responsible for the finances, bookkeeping,
accounting and filing of tax returns, among other things, of the Owner Company;

g Each Owner Company was to have a separate bank account;

h. Dr. Betnstein would not be required to play an active role in completing each
project, but his approval would be required for:

1, Any decisions concerning the selling ox refinancing of each property;

li. Any decisions concetning the increase in the total amount of equity
required to complete each project; and

iil, Any cheque or transfer over $50,000,
I, The Waltons agreed to provide Di. Bernstein with:

i. Ongoing reports on af least & monthly basls detailing all items related to
cach property;

—
&

£o




Dct. 7. 2013 12:12PM Ne. 0720 P 5/11

j-

k.

-Page 4 -

ii, Coples of invoices for work completed each project monthly;
iif. Bank statements monthly; and
iv. Listing of ali cheques monthly;

Upon sale of a property, Dr. Bernstein and the Waltons would receive back their
capital contribution plus a division of profits; and

The agreements generally provided that Dr. Bernstein and Norma Walton were to
be the sole directors of the Owner Company.

[8] A review by James Reitan, director of accounting and finance at Dr. Bernstein Diet and

Health Clivics, in the eaxly summer of 2013 and into early September 2013 revealed that:

A,

¢

[y

The Waltons were not making their portion of the equity investments into the
properties;

The Waltons appesred to be taking on third party investors in the projects;

The Waltons were engaged in significant related party transactions in respect of
the projects through and using Rose & Thistle;

Dr. Bernstein’s approval was not being sought for any of the matters set out in
subparagraph 7(h) above;

Dr. Bemnstein was not receiving any of the requited reporting, sct out in
subparagraph 7(i) above;

The moitgage payment for August 2013 for 1450 Don Mills did not go to the
mortgagee, Trez Capital, but to Rose & Thistle. No documentation has been
provided to confivm that the payment was made from Rose & Thistle to Trez
Capital. Thete is no legitimate purpose for the payment going through Rose &
Thistle;

Additional mortgages of $3 million esch were placed on 1450 Don Milis Road
and 1500 Don Mills Road on July 31, 2013 and August 1, 2013 respeotively, of
which Dr. Bernstein had no knowledge and which he did not approve;

It appears that there has been extensive co-mingling of the Owner Companies’
fands with and into the bank accounts of Rose & Thistle;

Rose & Thistle has removed funds from the Owner Companies, which have been
recorded as intercompany amounts owing from Rose & Thistle to the Owner
Companies;

% 1y

J
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J. Rose & Thistle has rendered invoices to the Owner Companies, which in some
cases have the cffect only of reducing the intercompany amount owed by Rose &
Thistle, for work and services that have yet to be performed;

k. The Waltons have entered into a series of fransactions which have the resnlt of
reversing equity coniributions made by them and immediately removing equity
contributions by the Applcants; and

1. The Owner Companies have incurred significant interest and penalty charges for
late penalties of utilities, without explanation.

[1  On September 20, 2013, Dr. Bemnstein appointed Schonfeld Inc. on behalf of the
applicants to gather information related to the Owner Companies, the projects and the properties,
Schonfeld Inc, has not been granted complete access to the documents (including bank
statements, invoices and other documentation) related to 22 of 31 projects. Ms, Walton has
indicated that she requires o further maiter of weeks to make available the documents for the
remainder of the projects.

Arbitration pravision

[10] The arbitration clause is a mediation/arbitvation clause that is substantially similor in all
the agreements, It provides:

If the parties disagree on how to manage, supervise and complete the Project in
accordonce with Bxhibit "A" and cannot reach agreement amongst themselves,
each of them undertakes to attend a mintem of four hows of mediaton in
pursuit of reaching an agrcement. After mediation, if there are any remaining
issues to be determined, those issues in dispute shall be determined by a single
arbiteator in as cost-effective a manner as-possible; with no right of appeal.
(underlining added)

{11] The agreements provide that the Waltons will menage and supervise the project and
ensure it is completed according to the proposal attached as Exhibit “A” to the agreement,
Exhibit A to the agreement is essentially a project plan. It provides that the Waltons will do such
things as engage architeets and engineers, apply for building permits, avrange for quotes fiom
trades, roll out construction, advertise for lease, refinance and pay out capital and profits to
theinvestors,

(12}  Mr. Schible contends that what is in dispute is covered by the arbiteation clavse, That is,
there is a disagreement on how the projects ate to be managed supervised and completed. Mr.

iy

(S
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Griffin contends that the dispute is quite different and involves breaches of the agreeme.ut;s. He
points to the varlous provisions in the agreement which he says have been breached. They are set

out in paragraph 7 above.

[13] In my view, Mr. Griffin is right. If something has been expressly agreed in the
agreement, there ¢an be no disagreemeni about that, As well, the provisions claimed to be have
been breached ate not provisions provided for in Exhibit A (o the agreements but rather are
provislons contained in the body of the agreements themselves. As examples, the agreements
provide that any decisions requiring refinancing will require Dy, Bernstein’s approval and any
cheque or transfer over $50,000 will require his signature. If these provisions were not followed,
the issue would be breach of contract and not a disagreement “on how to manage, supervise and

complete the Project”.

[14) The arbitration clause is narrowly written. It does not provide, as many arbitration
agreements provide, that it is to cover any claims or disputes arising out of the agreement, It only
covers a disagreement on things not agreed relating to the managing, supervision and completion
of the project according to the proposal contained in Exhibit A,

[15] M. Schible relles on section 17(1) of the Arbitration Act, 1991 which provides that an
arbitral tribunal may rule on its own jurisdiction to conduct the arbiteation. This is a reflection of
the competence-competence principle in arbitration that arbitrators are competent to rule on their
own jurisdiction, However, I do not think that this section is of assistance to the Waltons.

[16]  The general rule is that it is not for the court on an application for a stay of proceedings to
reach any final determination a8 to the scope of the arbiteation agreement. That is a matter within
the jurisdiction of the avbitral fribunal. However, where it is clear that the dispute is outside ihe
terms of the arbitration agreement, the covrt may and should reach such a final determination on
an application for a stay of proceedings. See Dalimpex Ltd. v. Janicki (2003), 64 O.R, (3d) 737
(C.A) para, 21.

{17] Inmy view, it is very clear that the claims of Dr. Bernstein for breach of contract and for
relief under the OBCA resulting from breach of contract are claims that are outside the terms of
the arbitration agreement. Thus I decting to stay the claims of Dr. Bernstein in this court,

“d

-
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Request for an inspector

[18] The claims of Dr, Bernstein contained in the affidavit material filed on his behalf contain
evidence of breachos of agreement, The affidavit of Ms, Walton filed in response contains much
invective against Dr. Bernstein but little in the way of answering the specific points raised in the
evidence filed on behalf of Dr. Bernstein,

[19]1 Tneed notrefer to all of the evidence, but a reference to some of the evidence is telling.

[20] The agreements required the Waltons to provide equity to the projects. Mr. Reitan’s
affidavit dlscloses that of $2,500,803 In equity contributions made by the Waltons, $2,150,000 of
these contributions have been reversed, as disclosed in journal entries attached to his affidavit.
No answer to this has been provided by Ms. Walton, the only person to provide any evidence on
behalf of the Waltons,

{211  The agreements also provided that the only shares to be issued were to Dr. Bernstein’s
corporations or to the Walton’s corporations and neither could transfer shares to another party
without the consent of the other party. However, the evidence discloses that the Waltons have
taken on new equity investors in at least one project, without the agreement of Dr, Bernstein,

[22] The agreements provided that any refinancing had to be approved by Dr. Bernstein.
However, as a result of « title search on all properties obtained by Mr, Reitan, it was learned that
mottgages of $3 million each were placed on 1450 Don Mills Road and 1500 Don Mills Road on
July 31, 2013 and August 1, 2013. Dr. Bernstein had no knowledge of them and did not approve
them.

[23] At a meeting on September 27, 2013, Ms, Walton informed Mr, Reitan and Mr.
Schonfeld that the Waltons are in control of the $6 million of mortgage proceeds (rather than the
monies being in the control of the respective the Owner Companies), but refuscd to provide
evidence of the existence of the $6 million. Ms. Walton has also failed to date to provide the
reporting letter from the lawyers involved. Ms. Walton stated that she would only provide
finther information regarding the two mortgages in a without prejudice mediation process,
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[24]  This evidence is particularly troubling and indicates a less than honest and open approach
to Dr. Bernstein, who never approved the mortgage foans in the first place as he was
contractually entitled to do. The responding affidavit of Ms. Walton is also troubling for what it
does not disclose, In her affidavit, Ms, Walton stated that she has made arrangements fo
disoharge the mortgage on 1500 Don Mills Road and to transfer the money obtained from the
morigage on 1450 Don Mills Road into the nccount of the owner company (Global Mills Inc.),
She does not provide any information of whese the money currently is, why the money was not
deposited and held in the owner companies’ accounts when obtalned or why she requires a
furthor number of weeks to effect the transfer.

[25] M. Reftan’s affidavit also discloses that mortgage payments are being made to Rose &
Thistle by the owner companies rather then the named mortgapee, and there is no confirmation
that the mortgage payments have been made 1o the morigagee by Rose & Thistle, Mr. Reitan’s
supplementary affidavit discloses that shortly after Dr. Besnstein made equity contributions on
four properties, Rose & Thistle transferred substantial amounts to its own account, Under the
agreements, the money was to go into an equity account.

[26] The grounds to order an investigation are contained in section 161(1) and (2) of the
OBCA. On this motlon, Dr, Bernstein relies on section 162(2)(b). The relevant provisions are:

161. (1) A registered holder or a beneficial owner of a security ... may apply,
without notice or on such notice as the court may require, to the court for an order
directing an investigation to be made of the corporation or any of its affiliates.

Idem

(2) Where, upon an application under subsection (1), it appears to the coust that,

(b) the business or affairs of the corporation or any of its affillates are or have
been carried on or conducted, or the powers of the directors ave or have been
exercised, in a manner that is oppressive or unfaitly picjudicial to, o that unfaitly
disregards, the interests of & security holder:

ey

the court may order an investigation to be made of the corporation and any of its
affiliates,

1

/




0l T 2013 12:137H

-Page 9 -

[27] In my view, on the record before me Dr. Bernstein has met the test required for an
favestigation to be ordered. To put on two mortgages for $6 million without the required
agreement of Dr, Betnstein and then refuse to disclose what happened to the money except in a
without prejudice mediation meots the higher test of oppression, lot alone the lesser tost of
unfairly disregarding the interests of Dr. Bernstein, The other examples of the evidence I have
teforeed, as well as the failure to provide monthly reports on the projeets to Dr. Bernstein, are
clearly instances of the Waltons unfairly being prejudiclal to and unfairly disregarding the
interests of Dr. Bernstein, a 50% shaveholder of esch of the owner corporations,

[28] Ms. Walton contends in her affidavit that the appointment of an inspector would likely
preclude the tespondents from finther discharging their accounting and reporting functions. I fail
to see how this could be the case, and In any event the evidence is clear that the Waltons have
failed to property provide monthly reports.

{29]  Further Ms, Walton says that she and her husband hold lepal files in their office and that
no mateyial should be provided to the inspector or Dr. Bernstein’s people until some protocol has
been established to protect the confidentiality of solicitor-privileged documents. I do not think
that it is appropriate to delay the work of the inspector. Any documents in the possession of the
Waltons or their companies dealing with the affairs of the owner corporations could not be
privileged as against Dr. Bernstein or his corporations, as he through his corporations is a 50%
owner of the owner corporations, Any documents that the Waltons or their companies have for
corporations other than the owner corporetions may be relevant depending on whether they have
been used for business of the owner coiporations or have received money belonging to the owner
corporations, If there are documents in those corporations that are the subject of solicitor-client
privilege, that privilege can be asserted,

[30] The order appointing the Inspector provides that the inspector shall isolate and protect
any privileged documents unrelated to the matters under investigation and that in the event of
any claim of solicitor-client privilege directions may be sought from the Court,

[31] The order also provides that all lawyers acting on the purchase and financing of the
propeities for any of the respondents and the owner corporations are to make available all

No. 0720 P 10/11
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requested documents to the inspector without the assertion of privilege. This is a reflection of the
fact that there could be no privilege asserted against Dr, Bernstein or his corporations,

[32) In the circumstances, Dr. Bernstein’s corporations are entitled to an Investigation of the
affairs of the owner corporations and the appointment of Schonfeld Inc. as an inspector of those
cotporations to investigate and repoit to the Court,

331 In light of the evidence, Dr. Bemstein’s corporations are also emtitled to an order
restraining the respondents from (i) causing any dealings with the underlying real estate of the
owner corporations except In the ordinaty course of business or for amounts not exceeding
$50,000 or (ii) encumbering any of the properties without the express consent of the apphcants
or further order of this court. These are orders simply cnforcing contractual terms,

[34]  The order signed on October 4, 2013 reflects the comments in this endorsement.

}; 51 g!grt .

Newbould [,

Date; October 7, 2013
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Wellesley Branch

56 Wellesley Street W, Suite 103
Toronto Onfario MsS 253
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United Empire Lands Lid,
30 Hazelton Ave - .
Toronte OGN MSR 2E2

Statement Parlod Ending: January 31, 2013
Account Number a782327

Chequing 0 - United Empire Lands Ltd.

WE!hdrawa[s

Date Account Activily Degosits Balance
31-Dec2012 ¢ BalanciiEomard T G ot EEE B siiebipo
14-Jan-2013 Transfer Out .. R -26.00 65.00
BoMombS T shafe UM A B BLF sE 0 B B
To shrmem
oe-an-2013 Echeqiaibiiian - SR eS| BEL . 0 - 600800  THR9TH00
28-Jan-2013 Transfer Out -100 OGO 00 616,871.00
o rirosiERey B Ol AR @y & o &
28-Jan-2013 Transfer Qut # 051915078 . -293 &a00, 00 23 371.90
SHaEIRREER. A Mmoo B8 % s
29-Jan-2013 Transfer Out # 045726765 . ) ~65,750.00 25T 621 .00
© oG, AR e R B R U8
30-Jan-2093  Transfer Out # 034004515 o CH4A0000 223,221.00
T MOTROERTT . B R BR GEl g 48 I
30-Jan-2013 Transfer Out # 035355068 ] 700,00 ) 222 621.00
| psELREey BRT . AR G @ dw ¥ 8 Koy "
30-Jan-2013  Transfer Out # 041422988 - 7,000.00 215,521,00
. - TraidbauBlgEl o - Mg Uik, e Ml e E
31-Jan-2013 Transfer Qut # 125711312 : -32,7680.00 . 18‘24771 0o
p JraToskwellsiyonggs ABE. 0 £Ee B g ow W TLH
31-Jan-2013 Transfer Out#0523’i8750 " ) . -17255350 .00 ‘!0.1213.00
. 3 ravtoniiiesy hedlll MBF e 4B B W FF % U4
31-Jan-2013 Transaction Fges -5.00 40,116.00
Account Totals 7086,880,00 716,806.00 10,416.00
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Member Number: 7311954
Member Name: The Rose And Thisile Group Lid

Date Account Activity {eant.) Withdrawals Deposlts . Balance
e paewer aromay TR - - -~
Fo8-den-2018  Trgmglerdn i i G B UHRES 10000000
T 9782327 wellesy chen .
#‘ 28-Jan-2013 Tmnﬁ#éﬁn 2 %ﬁ‘-}";‘?’ patgi -E}wir\‘u-fslhfgg}\:@ﬁr; .. e 293&@(3 oa
9782327 wellesycheq - _
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"~ -Member Number: 7311854
Mamber Name: The Rose And Thistle Group Lid

Date Account Activity  (cont) Withdrawals Deposits B%Iance
g " \- w,ﬁ:: r";::l} T" ey sl . [ T
¥ 20-Jan-2043 .. Tran’aférﬁ} SHCCR SRR NS e S 65,750.00
N ME.-‘-‘ZQZ.QEZ.Y!%'!‘E?)!,?PGH. J
¥ 30-Jan-2013 Transfar Ia i 34,400.00
~g78088weNesy A" T S DL P
# 30-Jan-2013 ' N 700.00
REUA W TR AU aad
J30-Jan-2013 Transferln N . 7,000,00
- SipEAmRsy o o,
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Date

{cont) -

Member Number; 7311954
Member Namea: The Rose And Thistle Group Ltd

Withdrawalis Deposits Balance

% 31-Jan-2013

WISoai ey o

¥ 31-Jan-2013

Account Activity

Transfer n
9782327 wellesy chag

Transfer In
- 9782327 wellosy cheqg

32,750.08

172,650.00
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SHAREHOLDERS AGREEMENT

FOR

FRONT CHURCH PROPERTIES LIMITED

65 Front Street Fast
March 1, 2007

Prepared by:  The Rose and Thistle Group Litd.
30 Hazelton Avenue
Toronto, Ontario M5R 2E2
(416) 489-9790
Fax: (416) 489-9973
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SHAREHOLDERS’ AGREEMENT

THIS AGREEMENT is made as of and from the Lst day of March, 2007.

BETWEEN:

All those persons or enfities listed in Schedule « A »
(collectively, the “Common Shareholders”)

- and

Alll those persons ox entities listed in Schedule “B”
(collectively, the “Preferred Sharchelders™)

-and-

Ronauld and Norma Walton
(collectively, the “Principals™)

- and -

Front Church Properties Limited, a corporation incorporated under the

laws of Ontario
(the "Corporation™)

RECITALS:

(A)  The Corporation was formed to own 65 Front Street East in Toronto, Ontario (the
“Property”).

(B) The authorized capital of the Corporation consists of an unlimited number of
common shares, of which 1,260,000 common shares are issued and outstanding as at the date
hereof, and a maximum of 2,500,000 preferred shares of which 2,500,000 preferred shares are
issued and outstanding as at the date hereof.

(C)  As at the date of this Agreement, all of the issued and outstanding common shares
of the Corporation are legally and beneficially owned by the persons and entitics listed in
Schedule “A”, with the Principals owning 50.4% of the issued and outstanding commeon shares.

(D)  As at the date of exccution of this Agreement, all of the issued and outstanding
preferred shares of the Corporation are legally and beneficially owned by the persons and entities
listed in Schedule “B”, with such shares being secured by a registered $2,500,000 mortgage
against the Property.




(B)  The parties have agreed to enter into this Agreement to provide for certain rights
and obligations concerning the Corporation and to record their agreement as to the manner in
which the business and affairs of the Corporation shall be conducted.

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the
covenants and agreements herein contained and for other good and valuable consideration, the
pacties agree as follows:

SECTION 1
INTERPRETATION

{.1  Definitions: In this Agreement:

(a) "Business Corporations Act" means the Business Corporations Act (Ontario), as
amended or re-enacted from lime to time;

(b) "GAAP" means generally accepted accounting principles in effect in Canada including,
without limitation, the accounting recommendations published in the Handbook of the
Canadian Institute of Chartered Accountanis;

(c) “Income Tax_Act” means the Income Tax Act (Canada) as amended or re-enacted from
time to time;

1.2 Terms Not Defined in Agreement: Unless otherwise provided in this
Agreement, all terms not so defined in this Agreement shall have the meanings given to them in
the Business Corporations Act or the Income Tax Act, as the case may be.

1.3 GAAP: Unless otherwise specified, any financial statements to be prepared in
respect of any accounting period are to be prepared in accordance with GAAP applied on a basis
consistent with that of the prior accounting period.

SECTION 2
MANAGEMENT

2.1 Number of Directors: The board of directors of the Corporation currently
consists of two directors, currently being the two Principals. If in future one of the Common
Shareholders, other than the Principals, wants to appoint a third director, they may do so.

2.2 Election of Directors: The Common Shareholders shall vote at all meetings of
the Sharcholders and act in all other respects in connection with the corporate
proceedings of the Corporation. The Preferred Shareholders will not be entitled to
receive notice of or vote at regular Shareholders meetings except those called for the
purpose of authorizing the dissolution of the Corporation or for the sale, lease or
exchange of all or substanfially all the property of the Corporation other than in the
ordinary course of business of the Cotporation, or any meetings of shareholders called for
the purpose of changing the rights and entitlements related to the Preferred Shares.
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2.3 Officers: The officers of the Corporation shall be the Principals.

24 Accountants: The accountants of the Corporation shall be Geoff Crewe C.A. at
Harris Chong & Crewe LLP, or such other accountant as may be agreed upon from time fo time
by the Common Sharcholders. The Shareholders hereby agree to waive the requirement to
appoint auditors unless required by law.

2.5 Financial Year End: The financial year of the Corporation shall end on
December 31 in each year.

2.0 Unforeseen expenses: No shareholder, other than the Principals, shall be
tesponsible for providing capital to pay for unforeseen expenses. The Principals will fund any
such expenses and will be repaid by the Corporation, with reasonable interest and fees, at such
time as the Corporation has sufficient capital to re-pay such capital infusions.

SECTION 3
DEALING WITH SHARES

3.1 Ownership of Shares: The Shareholders acknowledge that at the date of this
Agreement all of the issued and outstanding Shares are legally owned in accordance with
Schedules “A” and “B”.

32 Beneficial Owner: BEach Sharcholder represents and warrants to the other
Shareholders that he/she is the beneficial owner of the Shares legally owned as at the date of this
Agreement, aud shall advise the Principals if he/she is no longer the beneficial owner of such
shares going forward.

3.3 Outstanding Shares: The Corporation represents and warranis to the
Shareholders that the Shares described above are the only issued and outstanding shares of the
Corporation at the date of this Agreement and there are no outstanding options or other rights
obligating the Corporation to issue additional shares to any person.

34 Restrictions on Transfer of Shares: No Sharcholder shall directly or indirectly
sell, assign, transfer, devise, bequeath, give, morigage, charge, pledge, create a lien against, or
otherwise encumber or dispose of any Shares or permit those Shares to become encumbered
except (i) as otherwise permitted by this Agreement; (ii) or with the prior written consent of the
Principals, with such consent not to be unreasonably withheld.

SECTION 4
VALUATION OF SHARES

4.1 Valuation of Shares: The shares will be valued in accordance with Schedule
“C”, The annual gross revenues of the corporation less the annual expenses not including
interest shall be determined, to arrive at a net income number prior to payment of interest. That
net income number will then be divided by 7% and the corresponding value will represent the
value of the Propexty as a whole. The first mortgage debt will be subtracted from that value, as
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will the preferred shareholders’ share capital and any cumulative dividends owing but not yet
paid. 90% of the remainder will represent the value of all Common Shares outstanding and 10%
of the remainder will be added to the Preferred Shares’ value, over and above the share capital
and dividends outstanding.

SECTION 5
SALE OF SHARES ON DEATH AND OTHER TRIGGERING EVENTS

5.1 Death of Individual Shareholder other than Principals: A Common or
Preferred Shareholder’s estate shall become the owner of shares upon death, and shall be subject
to all obligations and entitled to all rights that flow from being a shareholder of the Corporation.

5.2 Death of Principal Shareholders: Both Principal Shareholders have arranged
Jife insurance in the amount of $1 million each with the Corporation as beneficiary. Upon each
of their deaths, the Corporation will be paid $1 million. Upon the death of the last Principal
Shareholder, the life insurance proceeds will be used to pay the ongoing obligations of the
Corporation pending sale of the Property, to ensure there are more than adequate funds available
to satisfy all outstanding obligations to Shareholders.

53 Redemption of Preferred Shares: EBither the Preferred Shareholder or the
Corporation can redeem shares on December 1, 2008; September 1, 2010, or any date thereafter
by paying to the Preferred Shareholder (1) the amount in their stated capital account, (2) all
cumulative dividends which have not yet been paid, and (3) that Preferred Shareholder’s
proportionate share of 10% of the capital appreciation of the Property from the date of that
Shareholder’s investment to the date of redemption, as more specifically set out in Schedule “C”.

54 Redemption of Common Shares: A non-Principal Common Shareholder may
redeem shares on September 1, 2011 or any date thereafter by tendering its shares to the
Corporation. Upon receipt of the shares, the Corporation and the Principals will be obligated to
pay to the Common Sharcholder within 60 days of tender the value of the Common Shares
determined in accordance with the formula set out in Schedule “C”.

55 Bankruptcy of Sharcholder: If a Sharcholder declares bankruptcy, the
Corporation may redeem his/her shares within 60 days of being advised of the bankruptcy on the
terms set out in Schedule “C”.

SECTION 6
RIGHT OF FIRST REFUSAL
6.1 Offer to Sell: If any Sharcholder (the “Offerer”) wishes to sell all, but not less

than all, of the Shares owned by it, the Offeror shall give notice in writing ("Notice of Offer to
Sell") to the Principals of its desire to sell and the purchase price for such Shares which, for
greater certainty shall be for cash consideration only, and any other terms and conditions of the
sale.
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6.2 Notice of Offer to Sell: The Notice of Offer to Sell shall constitute an
irrevocable offer by the Offeror to sell to the other Shareholders (the "Offerces”) the Shares
specified in the Notice of Offer to Sell (the "Offered Shares") at the cash price and on the other
terms and conditions contained in the Notice of Offer to Sell.

6.3 Purchase of Offered Shares: If the Offerces desire to purchase all, but not less
than all, of the Offered Shares, they shall within 30 days after the receipt of the Notice of Offer
to Sell (the "Exercise Period") give written notice to the Offeror of their agreement to puschase
the Offered Shares ("Notice of Exercise of First Refusal Right"). Each Offeree may purchase
its Pro Rata Proportion of the Offered Shares and may also purchase her Pro Rata Proportion of
any Offered Shares which any other Offerees have declined to purchase.

6.4 Notice of Exercise of First Refusal Right: If the Offerees agree to purchase the
Offered Shares, the transaction of purchase and sale shall be completed on or before the 30th day
after receipt by the Offeror of the Notice of Exercise of First Refusal Right (the “Closing Date”).

6.5 If no Offerees agree to purchase: If no Offerees agree to purchase the Offered
Shares, the Offeror can sell them to a third party purchaser on the same terms and conditions as
contained in the Notice of Offer to Sell.

SECTION 7
GENERAL

7.1 Assignment and DInurement: Except as expressly provided under this
Agreement, no party may assign this Agreement without the prior written consent of all the
Shareholders, This Agrcement enures to the benefit of and binds the parties, their respective
heirs, executors, administrators, personal and legal representatives, successors and permitted
assigns and all transferees of Shares,

72 Further Assurances: Each parly shall from time to time promptly execute and
deliver and take all further action as may be reasonably necessary or appropriate to give effect to
the provisions and intent of this Agreement and to complete the transactions contemplated by
this Agreement,

7.3 Remedies Cumulative: The rights and remedies under this Agreement are
cumulative and in addition to, and not in substitution for, any other rights and remedies, available
at law or in equity or otherwise. No single or partial exercise by a party of any right or remedy
prectudes or otherwise affects the exercise of any other right or remedy to which that party may
be entitled.

7.4 Binding Effect. This Agrecment shafl enure to the benefit of and be binding
upon the Shareholders and any person who shall from time to time become a shareholder of the
Corporation, the directors and all other persons who become directors of the Corporation, and
their respective heirs, executors, administrators, legal and personal representatives, successors
and assigns.
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7.5 Counterparts: This Agreement and any amendment, supplement, restatement or
termination of any provision of this Agreement may be executed and delivered in any number of
counterparts, each of which when executed and delivered is an original but all of which taken
together constitute one and the same instrument.

7.6 Amendments: Except as expressly provided in this Agreement, no amendment,
supplement, restatement, replacement or termination of any provision of this Agreement is
binding unless it is in writing and signed by all the Sharcholders that are, at the time of the
amendment, supplement, restatement, replacement or termination, parties to this Agreement.

7.7 Governing Law: This Agreement and each of the documents contemplated by
or delivered under or in connection with this Agreement are governed by, and are to be construed
and interpreted in accordance with, the laws of the Province of Ontario and the laws of Canada
applicable in the Province of Ontario.

7.8 Conflict: If there is a conflict between the provisions of this Agreement and the
articles or by-laws of the Corporation, the provisions of this Agreement prevail and the articles
and by-laws of the Corporation are deemed to be amended accordingly. If there is a conflict
between any provision of this Agreement and any other document contemplated by or delivered
under or in connection with this Agreement, the relevant provision of this Agreement is to
prevail.

7.9 Severability: If any provision of this Agreement is or becomes illegal, invalid or
unenforceable in any jurisdiction, the illegality, invalidity or unenforceability of that provision
will not affect:

(a)  the legality, validity or enforceability of the remaining provisions of this
Agreement; or

(b) the legality, validity or enforceability of that provision in any otber jurisdiction.
7.10 Time of Essence: For every provision of this Agreement, time is of the essence.
7.11 Entire Agreement: This Agreement and all documents contemplated by or
delivered under or in connection with this Agreement, constitute the entire agreement between

the parties with respect to the subject matter and supersede all prior agreements, negotiations,
discussions, undertakings, representations, warranties and understandings, whether written or

verbal,

7.12 Termination: Except as otherwise provided, this Agreement shall terminate
upon the earlier of:

(a)  the written agreement of all the Sharcholders; or

(b)  one Shareholder becoming the owner of all of the Shares.
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7.13 Survival: All obligations of the parties which expressly or by their nature survive
termination of this Agreement shall continue in full force and effect subsequent to and not
withstanding termination of this Agreement until they are fully satisfied or by their nature expire.
Unless otherwise provided in this Agreement, no party shall by reason of termination of this
Agreement be relieved of any obligation or liability towards any other party accrued under this
Agreement before termination, and all those obligations and liabilities shall remain enforceable
until they are fully satisfied or by their nature expire.

IN WITNESS WHEREOF the parties have executed this Agreement as of the day and year first
above written,

SIGNED, SEALED AND )

DELIVERED )

in the presence of: )

FRONT CHURCH PROPERTIES LIMITED

Per: cfs
Norma Waiton
NORMA WALTON RONAULD WALTON
16077544 ONTARIO INC.
Per; cfs
Fareed Ansari




DANNY SERVOS GABRIELE SERVOS

STEPHEN A. KOLLINS LIVING TRUST

Per: cfs
Stephen Kollins

1552111 ONTARIO INC,

Per: cfs

Andrea Pyman

GIDEON LEVYTAM IRENE LEVYTAM

STOCKTON AND BUSH PROPERTY MANAGEMENT INC.

Per: cfs
Gerry Gotfrit

MICHAEL DE JONG HOMES INC.

Per: cfs
Michael De Jong

KOLLINS FAMILY LIMITED PARTNERSHIP

Per: cfs
Stephen Kollins
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1607545 ONTARIO INC,

Per:

cls

David Rawlings

MIKE COWAN

MICHELLE TESSARO

DUNCAN COOPLAND

MARSHA HANNA

DENNIS CONDOS

OLEV MAIMETS

IRENE CONDOS

JPA MANAGEMENT CONSULTING INC.

Per:

cfs

Philip Aber

JOHN KORCHYSNKI

SHEILA KORCHYNSKI
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NAGLIE INVESTMENTS LIMITED

Per:

cfs

Harvey Naglie

SNOWDON SERVICES INC.

Per;

cfs

John Rawlings

ESTELLE AGASEE

EARL DAVIS
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635,000 shares

625.000 shares

1,260,000 shares

SCHEDULE A

Ron and Norma Walton as joint tenants with right of survivorship

1607544 Ontario Inc.

[
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315,000 shares

234,788 shares
200,000 shares
200,000 shares
150,000 shares

150,000 shares
131,500 shares
117,020 shares
115,500 shares
111,192 shares

105,000 shares
100,000 shares
78,750 shares
78,750 shares
75,000 shares

52,500 shares
50,000 shares
50,000 shares

50,000 shares
50,000 shares
42,500 shares
42,500 shares
2,500,000 shares

SCHEDULE B

LIST OF PREFERRED SHAREHOLDERS

Danny and Gabriele Servos as joint tenants with right of
survivorship

Stephen A. Kollins Living Trust

1607544 Ontario Inc.

1552111 Ontario Ltd.

Gideon and Irene Levytam as joint tenants with right of
survivorship

Stockton and Bush Property Management Inc.

Michael De Jong Homes Inc.

Kollins Family Limited Partnership

1607545 Oatario Inc.

Norma and Ron Walton as joint tenants with right of
survivorship

Mike Cowan

Michelle Tessaro

Duncan Coopland

Marsha Hanna

Dennis and Irene Condos as joint tenants with right of
survivorship

Olev Maimets

JPA Management Consulting Inc.

John and Sheila Korchynski as joint tenants with right of
survivorship

Naglie Investments Limited

Snowdon Services Inc.

Estelle Agasee

Earl Davis




VALUATION OF PROPERTY

SCHEDULE C

Step 1: Determine Gross Annual Rental Revenues at time of valuation

Step 2: Determine Annual Expenses before interest payments at time of valuation

Step 3: Subtract Expenses from Revenues to arrive at Net Income before Interest

Step 4: Divide Net Income before Interest by 7% to arrive at New Value

Step 5: Subtract from New Value the amount of $7,629,108, being the Value as of March
1, 2007, to arrive at the Increase in Value from March 1, 2007 to the Valuation
Date

Step 6: 10% of the Increase in Value will be proportionally divided amongst Preferred

Shareholders in addition to their capital investment and 90% of the Increase in
Value will accrue to Common Shareholders in addition to their capital investment
Step T: Add the Increase in Value (either 10% or 90%) to the original investment amount
to determine value of Shares on Valuation Date

Example below:

Sample Income and Expense Statement at Valuation Date

Revenues:

'Rental Revenues:
lLess vacancy expense

éTutaE Revenues:

%Expenses before interest payments:

Property taxes:

{Utilities:

Property management fees:
'Repairs and maintenance:
\Cleaning expenses and supplies:
Insurance:

‘Total Expenses before interest payments:

‘Net Income before interest;

Steps 1,2 and 3

$844 000
$11,000

$145,150
$58,200
$25 320
$19,800
$19 500
$9,943

$833,000

$277 913

$555 067

Sample Building Value at Valuation Date

Step 4
Met Income before interest; $565 087
7% capitalization rate: $7 929 814

{al
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Step 5
Building Value at Valuation Date: $7 929 814
Less Building “alue at March 1, 2007: %7 629,108
Increase in Value of Building: $300,706

Sample Distribution of Increase in Building Value

Step 6
Increase in Value of Building: $300,706
Ta Preferred Shareholders: $30,071
To Common Shareholders: $270 B36

Sample Determination of Value of Shares
Step 7

Value of Sample Preferred Share Investment on Valuation Date

Preferred shares: $2 500,000
Plus Preferred Sharehalder portion of Increase in Value: $30 071
Total owing to Preferred Shareholders: $2 630,071
Increase by percentage: 1.20%

in addition to interest income already received

Value of Sample Common Share Investment on Yaluation Date

Common shares: $1,260 000
Plus Common Sharehalder portion of Increase in Value: $270 636
Total owing to Coramon Shareholders: $1 530 K3k

Increase by percentage: 21.48%
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partnears ua.

May 23,2014

Norma Walton B.A., 1.D., M.B.A.
The Rose & Thistle Group Lid.

30 Hazelton Avenue

Toronto, Ontario

MS5R 2E2.

Dear Norma:
Re:  United Empire Lands Lid.

You asked us to review the use of funds received from Christine De Jong Medical Professional
Corporation (“De Jong”) for an investment in United Empire Lands Lid. (“Uniited Empire™),
the company that owns 3270 American Drive. You would like the detail, with appropriate
supporting documents, of how these funds were disbursed. afier they were transferred to the
clearing account of The Rose & Thistle Group Ltd. (“Rose & Thistle™).

We reviewed credit union statements and detailed general ledger details for United Empire, for
Rose & Thistle and for entities that received larger amounts of funds, Our review focused on the
peuod from January 28, 2013 to April 2, 2013,

Summary

De Jong proceeds of $716,906 wete deposited to United Empire’s credit union account on
January 28, 2013 and $706,850 was transfetred from that account to Rose & Thistle-over the four
day petiod from January 28 to 31, 2013 (Exhibit 1), The use of these funds by Rose & Thistle is
summarized in Schedule 1. In summary, these funds ‘vere comingled with $230,850 from

Schedule B companies (companies owned jointly by Dr. Bernstein aid the Waltons)-and $25,610-

fiom other sources. OF these comingled funds, $746,775 was transferred to Schedule B
companies,

Assuming that deéposits from Schedule B companies were used to fund disbursements to
Schedulg B companies, which is consistent with the timing of deposits and disbursements
through the Rose & Thistle account, approximately $515,000 of the De Jong funds were
transferred to Schedule B companies and the balance to Walton-related companies,

85 Univarslty Avenue, Sult 1000, Torante, Oalgrio 851 2H7
T: 610.964,6400 + F:.416,364.6900
www.fioeseforensic.com
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Partners ie.

The Rose & Thistle Group Ltd.

Letter Report re: Tnited Empire Lands Ltd.
Privileged & Confidential

May 23,2014

The primary Schedule B companies receiving funds were:

1. Skyway Holdings. A $100,000 transfer from United Empite to Rose & Thistle was
immediately transferred to Skyway Holdings, where it was comingled with a deposit of
$652,650 from a Dr. Bemnstein company to fund a payment of $751,490.85 to DeVry
Smith Frank LLP in trust;

2. Twin Drag_ozas..Corporation. A $154,250 transfer to T'win Dragons was nsed to fund the
payment of numerous trade creditors. The-deposit was not entered: into the general ledger,
and the entity was identified by the account transfer number on the bank statement; and

3. Royal Agincourt, A $68,500 {ransfer to Royal Agincoutt was combined with.a further
$35,529.46 from Walton Group companies (Plexor Plastic and Handy Home Produets),
and other smaller deposits, to make a $48,000 mortgage payment to Harbour Mortgage
and a further $72,093.61 mortgage interest payment to HMT Holdings.

Deposit Details

The financial records for United Empite disclose a deposit of $716,906 on January 28, 2013
attributed to the De Jong investment. These funds were deposited to a Meridian Credit Union
account in the name of United Empire. Between January 28 and 31, 2013, $706,850 was
teansferred from this account to Rose & Thistle, leaving a balance in the United Empire account
of $10,121. The remaining De Jong funds in the United Empire account were used to fund an
initial deposit on the property of $10,000 paid to Torkin Manes LLP in‘trust (Exhibit 1),

Transfers to Rose & Thistle — January 28 to 31, 2013

As set out in:Schedule 1, $706,850 was transferred from United Empire to Rose & Thistle over
the four day period from Janvary 28 to 31, 2013, The credit union statements for United Empirc
that disclose these transfers are included as Exhibit 1.

The credit union statement for Rose & Thistle that discloses the deposits from United Empire
and other transactions during this four day period are ihcluded as Exhibit 2.

‘Schedule | summarizes deposits and disbursements in the Rose & Thistle credit union accoudt:

Duritig this four day period, disbursements to Schedule B companies totaled $746,775,

exceeding deposits of $230,850 from Schedule B companies by $515,925. The deposits from the
Schedule B companies occurred on January 31, 2013, where they were comingled with other
funds and used primarily to fund a payment of $237,050 to Wynford Professional, a Schedule B
Ccompaiy:

We reviewed the credit union accounts for the larger disbursements to Schedule B companies
and have the following comments;

Page 2
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partners uc.
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1. The documents related to the transfer of $100,000 to Skyway Holdings are included in
Exhibit 3.

2. The documents related to the transfer of $154,250 to Twin Dragons are included in
Exhibit 4,

3. The documents related to the transfer of $68,500 to Royal Agincourt, a Schedule B
compaty, are included in Exhibit 5.

4. The documents related to the transfer of $40,550 to Double Rose, a Schedule B company,
are included in Exhibit 6.

Transfers to Rose & Thistle — post Janunary 31, 2013

Cenveo McLaren Moriis & Todd made lease payments on 3270 American Diive property shortly
after the purchase. These lease payments were deposited to the United Empire account (see
Bxhibit 2), A portion of these funds were in turn transferred to Rose & Thistle, as follows:

1. March 12,2013 - $39,750; and
2. April 2, 2013 - $38,450.

These funds were comingled with other funds and are not directly traceable to any property or
entity (see Schedules 2 and 3).

Restrictions and Limifations

This Reporting Letter relied on information provided to us, select copies of which are included in

the attached Exhibits. We have assumed that the credit union statemetts accurately reflect
transactions in the various accounts.

This Reportmg Letter was prepmed for The Rose & Thistle Group to assist Christing De Jong
Medical Professional Corporation in understanding the use of funds De Jong invested in United
‘Empire and for discussions and/or negotiations between counsel for De Jong and counsel for Dr.
Bernstein. This Reporting Letter was prepared solely for this purpose and is nof to be used for
any other purpose. We specifically disclaim any responsibility for losses or damages incurred
through use of this Reporting Letter for a purpose other than as described.in this paragraph.

This Reportmg Lettershould not be reproduced in whole or in part without our express written
permission, :other than as required in relation to discussions or negotiations between counsel for

De Jong and Dr, Bernstein.

Page 3
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Letter Report re: United Empire Lands Lid.
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May 23, 2014

We reserve the right, but will be under no obligation, to review and/or revise the contents of this

Reporting Letter in light of information which becomes known to us after the date of this letter.

Yours truly,
Froese Forerisic Partners Lid.

%=

Keén Froese, FCPA, FECA-TEA, FCFI
Senior Managing Director
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Deposit Summary 13/05/2014 3:18 PM
Summary of Depasits to 0000 - Bank on 28/01/2013
Chq No, PmiMethod Red From . Memeo Amount
1362 Cheque Christine De Jong Medicine Professt,.. Common share purchase at $1.00 pers... 716,906.00
Less Cash Back:
716,906.00

_ Deposit Total:

Page 1
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‘Wellesiey Branch

58 Weflesiey Street W, Sulte 103
Torante Ontario M55 253
416.528.6468

081024 Statement Pericd Ending: .;january 31,2013
Account Number: 9782327

United Empire Lands Ltd.
30 Hazelton Ave
Toronto ON M5R 2EZ

Chequing 0 - United Empire Lands Ltd.

Date Account Activity ) Withdrawals Deposiis Balance
31:Dec-2012° . ‘Balance-Forward ~— - v st ' '90.00
~ Transfer Out -25.00 65.00
- Membership'share - . . : -
28-3an-2013 ~ . Cheque Deposit . , -¥16;908:00°  716,971.00
28-Jan-2013  Transfer Out -100,000.00 .616,971.00
SR 7311954 wellesy ched . - ' = oo
Transfer Qut # 051915078 -203,600.00 323,371.00
311954 wallesy-cheq - ' ' +

Transfer Out # 045726765 -65,750.00 257,621.00
11964 wellesy cheq = g '
Transfer:Out#: 034004515 - ~34 400 00 .223,221.00
73 '1'1 ob4 wet[esy cheq N ‘ '

;_700.00 222,521.00

7 ~7,000,00 215,521.00

81-Jan-2013 'Trahsfer Out#125?171312‘ 32,750.00 182,771.00
Ll 111954 wellesy ctiag-- - - e :

34-Jan-2013  Transfer Out# 052318750 -172,650.00 10,121.00
54 wellesy cheq o - o

34-Jan-2013 _'Transactson Feas o .. ...~5.00 o $0,116.00

Account Totals _ 706,880.00 716,906.00 10,116.00
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Wellesley Branch

56 Wellesley Street W, Sulte 103
Toronto Ontario MsS 253
416.928.6468

062187 Statement Period Ending: February 28, 2013
Account Number; 9782327
Number of Cheques: 2

United Empire Lands Ltd.
30 Hazelton Ave
Toronto ON MHR ZE2

Chequing 0 - united Empire Lands Ltd.

Date Account Activity Withdrawals - Deposits Balance
34:Jan-2013:-  Balance Forward - : 10,116.00
08-Feb-2013  Chegue # 1 -10;000.00. 116.00
14:Feb:2013 " ‘Transferin : o 100.00 216:00
7311854 wellesy cheg
22-Feb-2013 - Cheque#1 ‘ “111.87 - 104,13
26-Feb-2013 Transfer In @"!00,000:00 100,104,13
R 7311954 wellesy cheq
28-Feb-2013 _ Transaction Fees. -5.00 100,089.13
Account Tofals 40,116.87 100,100.00 100,099.13
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Member Number: 9782327
MembarName: United Empira Lands Lid.

GCheque

$10,000.00

20 Bl D
L LA S O ) L)

1 ¥ l6,000. 00

Rt ems [BEE
=

2

Bt =

~0D010000C64

FOUDO0 I HOD 7L B3 7e [EACEEELEE RS
Gheque #1
$111.87
= - T
.mm%im%ﬁsm. ek ittt Wiy B T
TEACHTO, TN MR 1LY R :
VA i S i
i g Wi Baven and 00 ¥ it § =
) v i - ' e
Haperiacg LB, oo i o .
AE‘H prd i el - 1+ f_g&ﬁuu u,!,clivsnsb i
e e e T BE ~ g o
Epet : - H20622043 ' .

05 NORTHI-E37H DYTEBRITEINLS /ODAGHLIEET

February 2013
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Member Number: 7311954
Member Name: The Rose And Thistle Group Lid

_Deposits  Balance

Date Account Acti\ftty (cont_.) L . ... . Withdrawals ;
#.2,500.00..  97.978.95

25.Jan-2013 Transfer In s
_ ?311939W8“ESYCheq e e
25-Jan-2013 Transfer Out#050238359 L <o LeTUEB0hae . ‘
‘ o 73184 wellesy cheq ) e et g . .
25-Jan-2013 Transfer Out.# 060239718 . CElgeedd s e Lo - 36,778.95
o 7311866 wellesycheq . e .
25-Jan-2013 Transfer Out # 050241046 : C 070000 L 26,078.95
) 7311640 weliesy cheq o ‘ . . o
25-Jan-2013 Transfer Out # 050242406 . -~ . = = . -} 809 oo . 1B,278.95
L 7311731 wellesycheq e e o .
25-Jan-2013 Transfer Out# 050243908 .- Co L IAT0000 0 14,578.95
i - 7311830 wellesy cheq L o
26-Jan-2013  Transfer Out # 050245250 e
o Tessdl4wellesycheq e i e
25-Jan-2013 Transfer Out #.050246640° -~ TN ABepbgen L - . 3,878.95
L 7870017 wellesy MaXt L e e .
25-Jan-2013 Transfer Out # 050647500 . .. . .©~ i 8000907 Lo o T 3,078.85
C o 7311832wellesycheq . .. .
28-Jan-2013 Transferin L Lo T
o orsza2fwellesycheq L Lo s e e o
28-Jan-2013 Transfer Out -~ - e ©.~100,000.00 - . -
o Asserddwellesycheq L L e
28-Jan-2013  Transferin . e TR UL 203,60000 ¢ 296,678.95
o ogre2327wellesycheq e
28.Jan-2013 ~ Transfer Out #051976609 . °. .. ~-13,15000 .- .. 283,528.95
o 7283343 wellesy cheq ) )
08-1an-2013  TransferOut #05181815 .~ o ;'_é;gﬁjé.idbj‘;ll? TR 275,278.95
. 7311525wellesycheq . ‘
28-Jan-2013 Transfer Oui # 051919531 - - TR 4B geb o C U - - 260,278.95
. ... 311832 wellesycheq e .
58-Jen2013 TransferOuti0sigzoes . 0 T TR es0e T LT 237,428.96
. . - 7311699 wellesycheq e e .
28-Jan-2013 Transfer Out # 051822250 - T e 350.00 S 232,078.95
7311731 weiiesycheq o )
28.Jan-2013  Transfer Ouf # 051923640 - = T Aespos.  n T 0T 230,428.95
, 7311749 wellesycheg B :
28-Jan-2013 Transfer Ot # 051925046 UL T g eboo0 T T T 220,928.95
o 7311756 wellesy cheqg o ' :
28.55n-2013  Transfer Oul# 051926671 LT T ee 00,00 T T T 154,428.95
. _73t1r80wellesycheq T '
28-Jan-2013  Transter Ouf#£057028015 - T TAgAs0.00” T T T 144,278.95
) o 7311863 wellesycheq o '
28-Jan-2013  Transfer Out# 051929312 - - T s0000 0 106,178.95
. T7311939wellesycheq |
28.Jan2013 - Transfer Out# 051930687 -~ . 505000 T 7. 101,128.95
. 7317951 wellesytheq . N ' |
28-Jan-2013  Transfer Out # 051932015 ST oooo T T 400,728.95
o 9517533 wellesycheq ‘
58-Jan-2013  Transfer Out#051933342 7 VT gs000 7T 7 7 8g578.95 A
I 9695198 wellesycheq . T '
28-Jan-2013  Transfer Out # 051934718 ST s Tgese00 T B0,928.95

37,378.95

13,678.95

" po,000.00 - | 103,078.95

" 3,078.85
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Member Number: 7311054

Member Name: The Rose And Thistle Group Lid

Date Account Agctivity {cont.) Withdrawals Beposits Balance
: 9695172 wellesy cheq _ _
28-Jan-2013 Transfer Out # 051936031 -40,550.00 40,378.95
: 9685115 wellesy cheq _ _

28-Jan-2013 Transfer Out # 051937531 ~7,050.00 33,328.95
9895206 wallesy cheq .

28-Jan-2013 Transfer Out # (351938875 ~4,050.00 28,278.95
8605180 wellesy cheq

28-Jan-2013 Transfer Qut # 051840343 -8,200.00 21,078.85
9673955 wellesy cheq -

28-Jan-2013 Transfer Out # 051941625 g;) -5,000.00 16,078.85
7870017 wellesy maxi

28-Jan-2013 Cheque # 10012 -2,000.00 14,078,085

29-Jan-2013 Transfer Qut -775.00 13,303.85
7311855 wellesy cheq

29-4an-2013 Transfer Out # 023816859 -3,000.00 10,303.85

-, 7311508 wallesy cheqg _

29-Jan-2013 Transfer in 4,450.00 14,753.95
7293418 wellesy cheq .

28-Jan-2013 Transfer In 1,500.00 16,219.75
7293418 wellesy uscheq
Exchange {Buy at 0.977200) -34.20

29-Jan-2013 Transfer In ‘ 85,750.00 81,969.75
9782327 wellesy cheq

29-Jan-2013  Trensfer Out # 045728062 -950.00 81,019.75
7293335 wellesy cheg-1

28-Jan-2013 Transfer Out # 045729468 -2,200.00 71,819.75
7311640 wellesy cheq

29-1an-2013 Transfer Qut # 045730765 -45,350.00 25,468.75
7311871 wellesy cheg

28-Jan-2013 - Transfer Out # 045732109 ) -8,750.00 18,719.75
9517533 wellesy cheq

29-Jan-2013 Transfer Out # 045733515 -3,700.00 16,019.75
7293434 weliesy cheg

28-Jan-2013 | Cheque # 10022 -11,014.16 5,005.59

30-Jan-2013 Transfer In 34,400.00 39,405.59
9782327 wellesy cheg

30-Jan-2013 Transter Cut # 034005906 -8,250.00 31,155.58
7311640 wellesy cheg ' '

30-Jan-2013 Transfer Out # 034007343 -8,100.00 22,065.59
7311731 wellesy cheg

30-Jan-2013 Transfar Out # (34008750 -2,050.00 20,005.59
7311871 wellesy cheq

30-Jan-2013 Transfer Out # 034010734 -15,000.00 5,005.59
9807470 wellesy cheg

30-Jan-2013 Transfer In 700.00 5,705.59

o 8782327 weliesy cheq :
30-Jan-2013 Transfer Out # 035357408 -700.00 5,005.59
_ 7283418 wellesy uscheg _

30-Jan-2013 Transfer In 7,000.00 12,005.59
9782327 wellesy chaq o

30-Jan-2013 Transter Ouf # 041424375 -7,000.00 5,005.59
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D-ate

31-Jan-2013
31-Jan-2013
31-Jan-2013
© 31-Jan-2013
31-Jan-2013
31-Jan-2013

31-Jan-2013

31-Jan-2013

31-Jan-2013
31-Jan-2013
31-Jan-2013

31-Jan-2013

34-Jan-2013

31-Jan-2013

31-Jan-2013

31-Jan-2013

31-Jan-2013

31-Jan-2013

31-Jan-2013

31-Jan-2013 -

31-Jan-2013
'31-Jan-2013
34.Jan-2013
31-Jan-2013

31-4an-2013

Account Activity
7311566 wellesy cheq

- Transfer In

782327 wellesy cheq '

- Transfer Out # 125712625

7311780 wellesy cheq
Transfer Out# 125714031
9682179 wellesy cheq
Transfer Out # 125716328
7311749 wellesy cheq
Transfer Qut # 125716718
7293343 wellesy cheq
Transfer In

7293343 wellesy cheq
Transfer n

" 7311666 wellesy cheg

TransferIn .
7311699 wellesy cheq

_ Transfer In

7311780 wellesy cheq
Transfer In )
7311871 weilesy cheq
Transfer in

7311 921 wellesy cheq
Transfer In

‘7293418 we!lesy uscheq

(cont )

Exchange (Buy at 0.872000)

Transfer in

7293434 wellesy cheq
Transfer In

9695172 wellesy cheq
Transfer In

9695115 wellesy cheq _
Transfer In

) Transf@r n o
9782327 wgllesy cheq L
Transfer In

4452744 weliesy cheq
Transfer In - - :
7317936 wellesy cheq

7293335 wellesy cheq ....
Transfer Out # 053215437
7293343 weliesy cheg

" Transfer Ottt # 053216859

7293400 wellesy cheq

‘Transfer Out # 063218108 .

7311574 wellesy cheq

7311632 wellesy cheq

"Fransfer Out # 053220718

:Transfer Out £ 05394 942;]-. S

Member Number: 7311954
Member Name: The Rose And Thistle Group {.4d

~ Withdrawals

Deposﬂs_

'_ 32,750.00

-8, 'édc.oo o

_ -1 550 00"'__

5, ooa oo ,

| —_1?_,500-.@9 o

~ 800,00

000

2 7.500.00

~ 16,900.00

. 1,300.00
205000
.g.@dﬂ.wé N

B _'2_.9_00‘-00

-56.00

" 4,000.00

" 89,900.00
"'26,900.00
80,750.00
{72,650.00
335000
g a0

880000

'3,150.00

Balance
37,755.59
29,155.59
27,505,598
22,5.05,59

5,005.59
21,905.59
33,655.59
| 34,955.59
37,005.58

38,005.59

| 40,949.59

44,949.59
'134,849.59
161,749.59
242,499,569
" 415,149.59
" 418,499,59
| 428,199.59
" 273,949.59
" 273,349.59
'268,299.59
| 254,749.59

17 ,690.59

" 47.009.59
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Member Number: 7311954

Member Name: The Rose And Thistle Group Ltd

™ Benefits:

v Buy once for an unlimitad number of trips,
up to 15 days par irip, within the calendar yoar

¥ Up to $5 miion in emergsncy hospital and

medical protection

v’ 24/7 multi-ingual emergency assistance

For'mon_a Information,
visit us at merldiancu.caftrave!
or call 1-866-592-2255

T Tptderrads of Maidan Grodt Union Livied, ey 0213

Date . Account Activity Withdrawals Deposits Balance
7311657 wellesy cheq = '
31-dan-2013 Transfer Out # 053222109 -7,750.00 3,349 53
7311681 weflesy cheq
31-Jan-2013 Transfer Out # 053223500 -450.00 8,898.53
7311863 wellesy cheq
31-Jan-2013 Transfer Out # 053224875 ~4,000.00 4,899.59
9685180 wellesy cheq
31-dan-2013 Transaction Fees -21.75 4,877.84
31-Jan-2013 Inferest Debit -32.24 4,845.60
Account Totals 2,709,733.57  2,666,622.91 4,845.60
o e e e e S
; ' Planning a Spring break getaway?
i We've got you covered with Meridian’s Muiti-trip travet insurance plan.

v Cost effective rates for single travelisrs and

farnfies of up to five people

v Optional covarages Inchiding Trip interruption, baggage,
Accldental Death & Dlsmemberment and Flight Accident

v Top-ups and extenslons avalable

v’ Coverage forthe entlre year

Your money. Your way. Imagine that.

Please contact your branch within 30 da ys if this statement does not agree with your records.

Contact Centre: 1-B66-582-2228 www.meridiancu.ca
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Wellesley Branch

56 Wellesley Street W., Sulte to3
Toronto Ontario MsS 253
416,528.6468

0oL528

Royal Agincourt Carp.
30 Hazelton Avenue
Foronto ON MHR 2E2

Statement Perlod Enciing January 31, 2013
Account Number: 7311780
Number of Cheques 14

Chequing 0 - Royal Agincourt Comp.

Pate ~ Account Activity Withdrawais Deposnts Balance
31-Des-2012° % - ‘Balance Forward oo 146378
04-Jan-2013 Combined Deposlt _ B 109 061.52 110,225,30
04:dan-2013 " Tednsfer Out# 052757976 46,600,005 - 63625:30
7311954 wellesy cheq o o
07-Jan-2013 *  Preé:Authorized # 9307 - 55,003,330 o+ - 8B21,97
‘ _ HMTHOLDINGS IN ‘ -
07~Jan2013 ' Combined Deposit LT E0,616.000 ¢ 39,237:87
07-Jan-2013  Cheque # 1 o -7,408.00 31,820.97
08-Jan-2043-.° " " Transfer Out # 051704460 1" -30,600.00 ¢ ST F17321c 5o 400
7311954 wellesy cheq ) o
15-Jan:2013 . .- Cheque Déposit 966825 . 10,808:22
16-Jan-2013 ~ TransterIn - 20,500.00 31,398.22
| 7311954 wellesy cheg o RS
17-Jan- 2013  Cheque Deposit o . 287573 34,373.95
17-Jan-2043 - TiansferOut # 045923470~ 7 -3,000.00 - 31;,373:95
7311954 wellesy cheq _ o o
17-Jan2013 - Chegue # 175 ~2525:00 28,848:95
17-Jan-2013 GCheque # 167 2,525.00 26,323,95
18-Jan-2013 Chiegue # 170 -,369.73: - . 24,954.22
21-Jan-2013 Cheque # 218 -2,525.00 22,429.22
24-Jan-2013. - “Ghegue # 219 -1,893.95 L 20,535:47
24-Jan-2013 Chegue # 210 252500 18,010.47
21-Jan2043 ~ Chaque # 169 68486+ - 17,326:6%
22-Jan-2013 Transfer In 4,400.00 21,725.61
7311954 wellesy cheq ; .
24-Jan-2013 Cheque # 226 -2,525.00 19,200.61
24-Jan-2013 Cheque # 171 -5,740.40 ' 13,460.21
25-Jan-2013 Cheque # 168 -1,262.50 12,197.71
28-Jan-2013 Transfer In “TB8,500.007 80,697 /1
7311954 wellesy cheg '
28-Jan-2013 Cheque # 174 -1,585,70 79,112.01
29-Jan-2013 Cheque # 165 -5,015.41 74,096.60
29-Jan-2013 Chedque # 166 -2,525.00 71,571.60
31-Jan-2013 Transfer In 8,600.00 80,171.60

Page 10f 7
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Member Number: 7311780

Member Name: Royal Agincourt Corp.
Account Activity {cont.) _ Withdrawals Deposits Balance

7311954 weltesy cheq - S
31-Jan-2013 Bill Payment # 130510191 _ -8,564.68 o 71,608.92
e Enbridge o
31-Jan-2013 Transfar Out # 051722880 ‘ -1,300.00 S 70,308.92
' 7311954 wellesy ched - ' ' e

31-Jan-2013 Transaction Feas _-13.50 _106,28342

Account Totals 185,191.86 254,321.50 70,293.42

<

W Planning a Spring break getaway?

We’ve got you covered with Meridian’s Multi-trip travel insurance plan.

. Benefils:
v Buy once for an uniimited number of trips, / Cost effective rates for single traveliars and
up to 15 days per trip, within the calendar year farmnfies of up to five people
Y Up 1o $5 millon In emergancy hospital and ¥ Optional coverages Including Trp Interruption, baggage,
madicat protection Accidental Death & Dismembernrnent and Flight Accldent
Y 24/7 muiti-lingual emergency assistance v Top-ups and extenslons avallable
Y Coverage for the entire year
For more information, : . :
vislt us at merldiancu.ca/travel Mericlian

or call 1-866-582-2226 Sy ;-

Your money. Your way. Imaghe that.
Teadornancs of Merkhen Crecit Union Limiies, (Rav (RA3

Please confact your branch within 30 days If this statement does nof agree with your records.

Contact Centre: 1-866-592-2226 www.meridiancu.ca Page2of?
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Wellesley Branch

56 Wellesley Strept W, Suite 103
Toronto Ontario M55 253
415.528.6468

Statement Period-E-nding: February 28, 2013
Account Number: 7311780
Number of Cheques: 5

001309

Royal Adincourt Corp.
30 Hazelton Avenue
Toronio ON MSR 2£2

Deposit Accotn

Chequing 0 - Royal Agincourt Comp.

Date

d:dan-2013

Account Activity

“Balaios Forward ¢

) _Withd rawals

O

‘Balance

W0, 20342
. 22,293.42

01-Feb-2013  Cheque#209 . =~ = -48,000.00

04iFeb-2018 ~"Cheueiar i T T T R ~ 7,548.80 S A4,746.62
07-Feb-2013  Cheque Deposit 7,809.31 22,555.93
04:Feb:2013 - Combined Deposit 35,529 ' ¥I58,085.39
01-Feb-2013 Chegque Deposit 67,753.64

04-Fab2013

05¥8b-2013

Transter Out # 061802281

7311954 wellesy cheq
Pre-Authorized # 8305
HMT HOLDINGS IN

L 45,600.00

" 72,093.61

L 22-953.64

¢ 749,939,9700, ¢ i

05-Feb-2013 . Overdraft Fee A -5,00 SR, 249,944 970D ¢
o Non Sutficient Funds I
05:Feb-2013 Combined Deposit . . ‘414232338 - 64,287.36
05-Feb-2013 Transfer Out # 052523531 -14,300.00 49,987.36
: 7311954 wellesy cheq: o
05-Feb-2013 Cheque # 228 -6,614.73 43,372.63
06:Feb-2013 Transfor Out # 063232312 -250.00 " 4312263
7311954 wellesy cheq
06-Feb-2013 Cheque # 263 -7,408.00 35,714.63
11-Feb-2013 Cheque # 237 _ -27,569.25 8,145.38
21-Feb-2013 Transfer Out # 051234164 -8,050.00 95.38
7311954 wellesy cheg
28-Feb-2013 TransactionFees -7.50 §7.88
Account Totals 237,444.89 167,230.35 87.88

Page 1 of 4
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