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Court File No.: CV-13-1 0280-00CL

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 IN SCHEDULE "B" HERETO, TO BE
BOUND BY THE RESULT

NOTICE OF MOTION
(Motion returnable May 15, 2015 for an Order authorizing an interim distribution to creditors of

certain Schedule "B" and Schedule "C" companies)

Schonfeld Inc., in its capacity as manager (the "Manager") of (i) certain companies

listed in Schedule "B" to the Order of Justice Newbould dated November 5, 2013 (the "Schedule

B Companies"), together with the real estate properties owned by the Companies (the Schedule

B Properties"), as amended by Order of Justice Newbould dated January 16, 2014, and (ii) the

properties listed at Schedule "C" to the Order of Justice Brown dated August 12, 2014 (the

"Schedule C Properties", together with the Schedule B Properties, the "Properties") will make

a motion to a judge presiding on the Commercial List on May 15, 2015 at 10:00 a.m. at 330

University Avenue, Toronto.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.



THE MOTION IS FOR:

1. An Order authorizing the Manager to make an interim distribution of proceeds

(the "Interim Distribution") as set out in Appendix "1" to the Manager's 32nd Report (the

"Interim Distribution Table") in respect of certain Schedule B Companies for which a claims

process (each a "Claims Process") has been conducted pursuant to the Claims Procedure Order

dated June 18, 2014 (the "June Claims Procedure Order");

2. An Order fixing a schedule for the resolution of certain disputes with creditors in

accordance with the June Claims Procedure Order;

THE GROUNDS FOR THE MOTION ARE:

1. This motion is brought by Schonfeld Inc. (the "Manager") in its capacity as Manager of

(i) certain companies listed at Schedule "B" to the Order of Justice Newbould dated November 5,

2013 (the "Schedule B Companies"),1 together with the properties owned by those companies

(the "Schedule B Properties"); and (ii) the properties listed at Schedule "C" to the Judgment

and Order of Justice Brown dated August 12, 2014 (the "Schedule C Properties" and together

with the Schedule B Properties, the "Properties").

2. All of the Schedule B Properties and Schedule C Properties have either been sold or

turned over to mortgagees for sale in accordance with the terms of the applicable security

documents. Some of the sales completed by the Manager and enforcing mortgagees have resulted

in net proceeds following payment of transaction costs and repayment of any valid mortgages.

The Manager is holding such proceeds in trust pending completion of a Claims Process in

respect of each such Property. Since each Schedule B Company and Schedule C Company has

its own creditors, a separate Claims Process is required for each company.

3. On June 18, 2014, the Court granted the June Claims Procedure Order authorizing the

Manager to commence and conduct a Claims Process following the completion of the sale of a

Schedule B Property, without further Order of the Court, upon determination by the Manager

that such a Claims Process is appropriate in the circumstances. By Order dated December 17,

2014, this Honourable Court authorized the Manager to conduct a Claims Process with respect to

Schedule "B" was amended by Order dated January 16, 2014.



Schedule C Properties, where appropriate, pursuant to the terms of the June Claims Procedure

Order.

4. This motion relates to six Claims Processes the Manager has conducted with respect to

three Schedule B Corporations and three Schedule C Corporations, namely:

(a) Ascalon Lands Ltd.

(b) Bannockburn Lands Inc.

(c) Northern Dancer Lands Ltd. ("Northern Dancer")

(d) Cecil Lighthouse Ltd.

(e) Prince Edward Properties Ltd.

(f) The Old Apothecary Building Inc.

5. The applicable claims bar dates for the above Claims Processes have now expired.2

These Claims Processes are complete except for the resolution of two claims against Northern

Dancer that were disallowed by the Manager and disputed by the relevant creditor

(the "Disputed Claims"). In respect of the other five Claims Processes, the Manager is of the

view that is appropriate to make an interim distribution of funds at this time for each applicable

Company included on the Interim Distribution Table in the amounts set out in the Interim

Distribution Table.

6. With respect to Northern Dancer, a total of $224,342.43 was paid into court to the credit

of construction lien actions commenced in respect of construction liens registered against 140

Queen's Plate Drive in Etobicoke ("140 Queen's Plate"). The Manager respectfully

recommends that amounts owed in respect of the Manager's fees and expenses, valid

construction lien claims and a deemed trust claim accepted from the CRA be paid at this time

and that the balance of the proceeds relating to Northern Dancer be held by the Manager pending

2 The June Claims Procedure Order provides that the applicable claims bar date in respect of each Claims Process is
30 days from the date on which the Manager sends the Proof of Claim Document Package (as defined in the June
Claims Procedure Order) to Known Creditors (as defined in the June Claims Procedure Order ) of the applicable
Company pursuant to the June Claims Procedure Order.



resolution of the Disputed Claims. The Manager's proposed distributions are shown on the

attached Interim Distribution Table.

7. In addition, the Manager believes that a schedule for the exchange of materials relating to

the Disputed Claims is required so that these disputes can be resolved expeditiously.

8. Rules 2.03, 3.02, 16 and 37 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194.

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

THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE
HEARING OF THE MOTION:

1, The 32nd Report of the Manager dated May 11, 2015; and

2. Such further and other material as counsel may advise and this Honourable Court may

permit.

Date: May 11, 2015

GOODMANS LLP
333 Bay Street, Suite 3400
Toronto, Canada M5H 2S7

Brian Empey LSUC#: 30640G
Mark Dunn LSUC#: 55510L

Tel: (416) 979-2211
Fax: (416) 979-1234

Lawyers for the Manager



SCHEDULE "A" COMPANIES

1. Dr. Bernstein Diet Clinics Ltd.

2. 2272551 Ontario Limited

3, DBDC Investments Atlantic Ltd.

4. DBDC Investments Pape Ltd.

5, DBDC Investments Highway 7 Ltd.

6. DBDC Investments Trent Ltd.

7, DBDC Investments St. Clair Ltd.

8. DBDC Investments Tisdale Ltd.

9. DBDC Investments Leslie Ltd.

10. DBDC Investments Lesliebrook Ltd.

11. DBDC Fraser Properties Ltd.

12. DBDC Fraser Lands Ltd.

13. DBDC Queen's Corner Ltd.

14. DBDC Queen's Plate Holdings Inc.

15. DBDC Dupont Developments Ltd.

16. DBDC Red Door Developments Inc.

17. DBDC Red Door Lands Inc.

18. DBDC Global Mills Ltd.

19. DBDC Donalda Developments Ltd.

20. DBDC Salmon River Properties Ltd.

21. DBDC Cityview Lands Ltd.

22. DBDC Weston Lands Ltd.

23. DBDC Double Rose Developments Ltd.

24. DBDC Skyway Holdings Ltd.

25. DBDC West Mall Holdings Ltd.

26. DBDC Royal Gate Holdings Ltd.

27. DBDC Dewhurst Developments Ltd.

28. DBDC Eddystone Place Ltd.

29. DBDC Richmond Row Holdings Ltd.
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SCHEDULE "B" COMPANIES

1. Twin Dragons Corporation

2. Bannockburn Lands Inc. / Skyline - 1185 Eglinton Avenue Inc.

3. Wynford Professional Centre Ltd.

4. Liberty Village Properties Inc.

5. Liberty Village Lands Inc.

6. Riverdale Mansion Ltd.

7. Royal Agincourt Corp.

8. Hidden Gem Development Inc.

9. Ascalon Lands Ltd.

10. Tisdale Mews Inc.

11. Lesliebrook Holdings Ltd.

12. Lesliebrook Lands Ltd.

13. Fraser Properties Corp.

14. Fraser Lands Ltd.

15. Queen's Corner Corp.

16. Northern Dancer Lands Ltd.

17. Dupont Developments Ltd.

18. Red Door Developments Inc. and Red Door Lands Ltd.

19. Global Mills Inc.

20. Donalda Developments Ltd.

21. Salmon River Properties Ltd.

22. Cityview Industrial Ltd.

23. Weston Lands Ltd.

24. Double Rose Developments Ltd.

25. Skyway Holdings Ltd.

26, West Mall Holdings Ltd.

27. Royal Gate Holdings Ltd.

28. Dewhurst Development Ltd.

29. Eddystone Place Inc.

30. Richmond Row Holdings Ltd.

31. El-Ad Limited

32. 165 Bathurst Inc.
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SCHEDULE "C" PROPERTIES

1. 3270 American Drive, Mississauga, Ontario

2. 0 Luttrell Ave., Toronto, Ontario

3. 2 Kelvin Avenue, Toronto, Ontario

4. 346 Jarvis Street, Suites A, B, C, E and F, Toronto, Ontario

5. 1 William Morgan Drive, Toronto, Ontario

6. 324 Prince Edward Drive, Toronto, Ontario

7. 24 Cecil Street, Toronto, Ontario

8. 30 and 30A Hazelton Avenue, Toronto, Ontario

9. 777 St. Clarens Avenue, Toronto, Ontario

10. 252 Carlton Street and 478 Parliament Street, Toronto, Ontario

11. 66 Gerrard Street East, Toronto, Ontario

12. 2454 Bayview Avenue, Toronto, Ontario

13. 319-321 Carlaw, Toronto, Ontario

14. 260 Emerson Ave., Toronto, Ontario

15. 44 Park Lane Circle, Toronto, Ontario

16. 19 Tennis Crescent, Toronto, Ontario

17. 646 Broadview, Toronto, Ontario

6452215



DBDC SPADINA LTD., et al NORMA WALTON, et al Court File No. CV-13-10280-00CL
Applicants Respondents

ONTARIO
SUPERIOR COURT OF JUSTICE

Commercial List

Proceeding commenced at Toronto

MOTION RECORD OF THE MANAGER,
SCHONFELD INC.

(Motion returnable May 15, 2015 for an Order
authorizing an interim distribution to creditors of

certain Schedule "B" and Schedule "C"
companies)

GOODMANS LLP
Barristers & Solicitors
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, Canada M5H 2S7

Brian Empey LSUC#: 30640G
Mark S. Dunn LSUC#: 55510L
Tel: (416) 979-2211
Fax: (416) 979-1234

Lawyers for The Manager

File No. 14-0074

6452365



_



Court File No.: CV-13-1 0280-00CL

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 IN SCHEDULE "B" HERETO, TO BE
BOUND BY THE RESULT

THIRTY-SECOND REPORT OF THE MANAGER, SCHONFELD INC.



1

Contents

I. Introduction 2

A. Purpose of this Report 2

B. Terms of reference 2

C. Background 3

Claims Process Update 3

III. Disputed Claims 6

A. Peel Educational & Tutorial Services Limited and Newton's Grove School Inc.
("Peel")  6

B. Mellilo Architects Incorporated ("Mellilo") 7

IV. Conclusions and Recommendations 8



2

I. Introduction

1. This is the Thirty-Second Report of Schonfeld Inc. (the "Manager") in its capacity as

Manager of (i) certain companies listed at Schedule "B" to the Order of Justice Newbould dated

November 5, 2013 (the "Schedule B Companies"),I together with the properties owned by those

companies (the "Schedule B Properties"); and (ii) the properties listed at Schedule "C" to the

Judgment and Order of Justice Brown dated August 12, 2014 (the "Schedule C Properties" and

together with the Schedule B Properties, the "Properties").

A. Purpose of this Report

2. The Manager has brought a motion for certain relief including an Order:

(a) authorizing the Manager to make an interim distribution of proceeds

(the "Interim Distribution") as set out in Appendix "1" to this Report (the

"Interim Distribution Table") in respect of certain Schedule B Companies for

which a claims process (each a "Claims Process") has been conducted pursuant

to the Claims Procedure Order dated June 18, 2014 (the "June Claims Procedure

Order");

(b) fixing a schedule for the resolution of certain disputes with creditors in

accordance with the June Claims Procedure Order;

3. This Thirty-Second Report contains a summary of the Claims Processes conducted to

date and the proposed interim distributions, together with a recommendation that the relief

sought by the Manager in its Notice of Motion be granted.

B. Terms of reference

4. Based on its review and interaction with the parties to date, nothing has come to the

Manager's attention that would cause it to question the reasonableness of the information

presented herein. However, the Manager has not audited, or otherwise attempted to

independently verify, the accuracy or completeness of any financial information of the Schedule

Schedule "B" was amended by Order dated January 16, 2014.
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B Companies or of the companies that own the Schedule C Properties (the "Schedule C

Companies", and collectively with the Schedule B Companies, the "Companies"). The

Manager therefore expresses no opinion or other form of assurance in respect of any of the

Companies' financial information that may be in this Report.

C. Background

5. The Schedule B Companies are a group of real estate development corporations

incorporated as part of a series of joint ventures between Dr, Stanley Bernstein and companies

that he controls (the "Bernstein Group") and Norma and Ronauld Walton and entities that they

control (the "Walton Group"). Most of the Schedule B Companies were incorporated to

purchase and develop a particular Schedule B Property.

6. In the summer and fall of 2013, the relationship between the Walton Group and the

Bernstein Group broke down amid allegations that the Walton Group had, among other things,

placed mortgages on jointly-held properties without the Bernstein Group's consent and failed to

provide reporting required by the agreements that govern the joint venture. The dispute between

the Walton Group and Bernstein Group is described in more detail in the Endorsement of Justice

Newbould dated November 5, 2013, which is attached as Appendix "2".

7. Pursuant to the Order of Justice Newbould dated November 5, 2013 (the "November 5

Order"), which is attached as Appendix "3", the Manager was appointed to provide independent

management of the Schedule B Companies and the Schedule B Properties for the benefit of all

stakeholders.

8. The Manager's mandate was further expanded to include certain other real estate

properties owned by the Walton Group, being the Schedule C Properties, pursuant to the Reasons

of Justice Brown dated August 12, 2014, which are attached as Appendix "4", and the Judgment

and Order of Justice Brown dated August 12, 2014 (the "August 12 Order"), which is attached

as Appendix "5".

Claims Process Update

9. All of the Schedule B Properties and Schedule C Properties have either been sold or

turned over to mortgagees for sale in accordance with the terms of the applicable security
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documents. Some of the sales completed by the Manager and enforcing mortgagees have resulted

in net proceeds following payment of transaction costs and repayment of any valid mortgages.

The Manager is holding such proceeds in trust pending completion of a Claims Process in

respect of each such Property. Since each Schedule B Company and Schedule C Company has

its own creditors, a separate Claims Process is required for each company.

10. On June 18, 2014, the Court granted the June Claims Procedure Order authorizing the

Manager to commence and conduct a Claims Process following the completion of the sale of a

Schedule B Property, without further Order of the Court, upon determination by the Manager

that such a Claims Process is appropriate in the circumstances. By Order dated December 17,

2014, the Honourable Court authorized the Manager to conduct a Claims Process with respect to

Schedule C Properties, where appropriate, pursuant to the terms of the June Claims Procedure

Order.

11. The form of claims process approved pursuant to the June Claims Procedure Order was

designed as a template so that a specific Claims Process can be run for any Schedule B Company

or Schedule C Company that generates, or has generated, net proceeds available for potential

distribution to creditors.

12. The June Claims Procedure Order sets out procedures for, among other things, (i) the

provision of notice to creditors; (ii) the distribution of Proof of Claim forms and related materials

to creditors; (iii) the review of Proofs of Claim submitted by creditors and the determination of

creditors' claims (including claims to priority) by the Manager; (iv) the resolution of any

disputes in respect of creditors' claims; and (v) establishing a claims bar date for the filing of

claims against a particular Company. The June Claims Procedure Order also includes forms of

notices, proofs of claim and related materials to be used for each Claims Process. The

distribution of any proceeds to creditors following the determination of their claims pursuant to

the June Claims Procedure Order is subject to further Order of this Court. The June Claims

Procedure Order is attached as Appendix "6".

13. In its 22nd Report, the Manager reported the results of ten claims processes conducted

with respect to ten Schedule "B" Properties. Since service of the 22" Report, the Manager has
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conducted six further claims processes with respect to three Schedule B Corporations and three

Schedule C Corporations, namely:

(a) Ascalon Lands Ltd.

(b) Bannockburn Lands Inc.

(c) Northern Dancer Lands Ltd. ("Northern Dancer")

(d) Cecil Lighthouse Ltd.

(e) Prince Edward Properties Ltd.

(f) The Old Apothecary Building Inc,

14. The applicable claims bar dates for the above Claims Processes have now expired.'

These Claims Processes are complete except for the resolution of two claims against Northern

Dancer that were disallowed by the Manager and disputed by the relevant creditor

(the "Disputed Claims"). In respect of these other five Claims Processes, the Manager is of the

view that is appropriate to make an interim distribution of funds at this time for each applicable

Company included on the Interim Distribution Table in the amounts set out in the Interim

Distribution Table.

15. With respect to Northern Dancer, a total of $224,342.43 was paid into court to the credit

of construction lien actions commenced in respect of construction liens registered against 140

Queen's Plate Drive in Etobicoke ("140 Queen's Plate) . The Manager is also holding

proceeds from the sale of 140 Queen's Plate totalling $204,956.32 in trust. Thus, a total of

$429,298.75 is available for distribution.

16, By Order dated April 20, 2014, this Honourable Court approved the allocation of fees and

expenses totalling $111,520.22 to Northern Dancer. These amounts are secured by the

Manager's Charge and Manager's Borrowing Charge (as defined in the November 5 Order), The

2 The June Claims Procedure Order provides that the applicable claims bar date in respect of each Claims Process is

30 days from the date on which the Manager sends the Proof of Claim Document Package (as defined in the June

Claims Procedure Order) to Known Creditors (as defined in the June Claims Procedure Order ) of the applicable

Company pursuant to the June Claims Procedure Order.
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Manager also accepted secured claims made pursuant to the Construction Lien Act with an

aggregate value of $181,200.82. One of the Disputed Claims relates to costs incurred in

connection with a construction lien action and, if accepted, that claim would increase the value

of construction liens registered against the Queen's Plate Property by $25,147.36 to $206,348.18.

17, The Manager has also allowed de minimis claims made by the CRA.

18. In all, the Manager respectfully recommends that amounts owed in respect of the

Manager's fees and expenses, valid construction lien claims and a deemed trust claim accepted

from the CRA be paid at this time and that the balance of the proceeds relating to Northern

Dancer be held by the Manager pending resolution of the disputed disallowances, which are

described below. The Manager's proposed distributions are shown on the attached Interim

Distribution Table.

III. Disputed Claims

A. Peel Educational & Tutorial Services Limited and Newton's Grove School Inc.
("Peer)

19. Peel submitted a Proof of Claim against Northern Dancer in accordance with the June

Claims Procedure Order. Peel claimed to have an unsecured claim of $950,735 and a secured

claim of $58,333. A copy of Peel's Proof of Claim is attached as Appendix "7".

20. Peel's secured claim related to a lease deposit of $58,333 that it paid in connection with a

lease between Peel and Northern Dancer relating to 140 Queen's Plate (the "Queen's Plate

Lease"). The Manager accepted that Peel was owed this debt, but Peel's proof of claim included

no evidence that the debt was secured. Accordingly, the Manager accepted this part of Peel's

claim as an unsecured debt. Peel subsequently asserted that the deposit amount was, in fact, a

trust claim.

21. Peel's unsecured claim was supported by printouts from its accounting system together

with a copy of the Queen's Plate Lease. There were no particulars of what the claimed expenses

related to and no explanation of why any of the amounts listed were owed by Northern Dancer.

Accordingly, Peel's unsecured claim was disallowed. The Manager's Notice of Disallowance is

attached as Appendix "8".
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22. Peel filed a Notice of Dispute, which is attached as Appendix "9",

b. Amounts owed by Peel to Cityview

23. The Manager also faced numerous difficulties collecting rent owed by Peel. These issues

culminated in Peel refusing to pay a portion of the rent relating to 1 Cityview because it had paid

a $58,333 deposit in respect of the new school at 140 Queen's Plate and claimed to be entitled to

set-off rent at 1 Cityview against the alleged debt relating to 140 Queen's Plate. The Manager

ultimately commenced a small claims court proceeding to collect outstanding amounts. The

amount outstanding and claimed in this proceeding was $18,250.52. Peel defended and counter-

claimed for amounts that it is alleged to have incurred to conduct a fire inspection that it claims

should have been conducted by Cityview Industrial, The Statement of Defence and Statement of

Claim are attached as Appendices "10" and "11", respectively.

24. In addition, Peel held itself out as being tax exempt (allegedly based on advice from Ms.

Walton) but was not. The CRA conducted a GST audit of Cityview Industrial and concluded

that GST in the aggregate amount of $24,700 outstanding for 2013, and that a further $31,200 for

2014 would be due. Peel has refused to pay the amount owed in respect of these amounts.

25. Peel and the Manager attended a small claims court settlement conference on March 27,

2015. At the settlement conference, Peel's counter-claim was stayed pursuant to the November 5

Order. The settlement conference was adjourned sine die to permit Cityview to transfer the

matter to Superior Court since, with the addition of the unpaid HST described above, the amount

claimed exceeds the jurisdiction of small claims court. The endorsement made at the settlement

conference is attached as Appendix "12".

B. Mellilo Architects Incorporated ("Mellilo")

26. Mellilo performed work in respect of 140 Queen's Plate and submitted a secured claim

for $126,487.23 in accordance with the June Claims Procedure Order. Mellilo's Proof of Claim

is attached as Appendix "13". The Manager allowed Mellilo's claim for $101,339.87 as a

secured claim under the Construction Lien Act but disallowed its claim for $25,147.36 in legal

costs. The Manager's Notice of Disallowance is attached as Appendix "15".
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27. By Dispute Notice dated $25,147.36, and attached as Appendix "16", Melillo disputed

the disallowance of its legal costs. The Notice of Dispute was supported by a costs outline

which purported to claim $8,789.31 as the "successful party," No explanation was provided for

the discrepancy between the $25,147.36 claimed and the amount listed in the costs outline.

28. Moreover, Melillo did not provide any explanation with respect to why Northern Dancer

was liable for its legal costs in its Proof of Claim or Notice of Dispute. Melillo's claim was

stayed by the November 5 Order. The effect of this stay was that Melillo registered a

construction lien and filed a Statement of Claim to perfect that lien but proceeded no further with

the litigation. Melillo was not awarded costs in that action.

29. Other construction lien claimants have also asserted claims for costs. The Manager

expects that these claims will overlap significantly with Melillo's claim and respectfully

recommends that all construction lien cost issues be heard together on a mutually convenient

date in the near future,

IV. Conclusions and Recommendations

30. For the reasons set out in this Report, the Manager respectfully recommends granting the

relief sought in its Notice of Motion.

All of which is respectfully submitted this \ \ day of May, 2015.

SCHONFELD INC.

In its capaci Manager pursuant to the Order of Newbould, J. dated November 5, 2013

Per:

Harlan Schonfeld CPA, CIRP



SCHEDULE "A" COMPANIES

1. Dr. Bernstein Diet Clinics Ltd.

2. 2272551 Ontario Limited

3. DBDC Investments Atlantic Ltd.

4. DBDC Investments Pape Ltd.

5. DBDC Investments Highway 7 Ltd.

6. DBDC Investments Trent Ltd.

7. DBDC Investments St. Clair Ltd.

8. DBDC Investments Tisdale Ltd.

9. DBDC Investments Leslie Ltd.

10. DBDC Investments Lesliebrook Ltd.

11. DBDC Fraser Properties Ltd.

12. DBDC Fraser Lands Ltd.

13. DBDC Queen's Corner Ltd.

14. DBDC Queen's Plate Holdings Inc.

15. DBDC Dupont Developments Ltd.

16. DBDC Red Door Developments Inc.

17. DBDC Red Door Lands Inc.

18. DBDC Global Mills Ltd.

19. DBDC Donalda Developments Ltd.

20. DBDC Salmon River Properties Ltd.

21. DBDC Cityview Lands Ltd.

22. DBDC Weston Lands Ltd.

23. DBDC Double Rose Developments Ltd.

24. DBDC Skyway Holdings Ltd.

25. DBDC West Mall Holdings Ltd.

26. DBDC Royal Gate Holdings Ltd.

27. DBDC Dewhurst Developments Ltd.

28. DBDC Eddystone Place Ltd.

29. DBDC Richmond Row Holdings Ltd.
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SCHEDULE "B" COMPANIES

1. Twin Dragons Corporation

2. Bannockburn Lands Inc. / Skyline - 1185 Eglinton Avenue Inc.

3. Wynford Professional Centre Ltd.

4. Liberty Village Properties Inc,

5. Liberty Village Lands Inc.

6. Riverdale Mansion Ltd.

7. Royal Agincourt Corp.

8. Hidden Gem Development Inc.

9. Ascalon Lands Ltd.

10. Tisdale Mews Inc.

11. Lesliebrook Holdings Ltd,

12. Lesliebrook Lands Ltd.

13. Fraser Properties Corp.

14. Fraser Lands Ltd.

15. Queen's Corner Corp.

16. Northern Dancer Lands Ltd.

17. Dupont Developments Ltd.

18. Red Door Developments Inc. and Red Door Lands Ltd.

19. Global Mills Inc.

20. Donalda Developments Ltd.

21. Salmon River Properties Ltd.

22. Cityview Industrial Ltd.

23. Weston Lands Ltd.

24. Double Rose Developments Ltd.

25. Skyway Holdings Ltd.

26. West Mall Holdings Ltd.

27. Royal Gate Holdings Ltd.

28. Dewhurst Development Ltd.

29. Eddystone Place Inc.

30. Richmond Row Holdings Ltd.

31. E1-Ad Limited

32. 165 Bathurst Inc.



SCHEDULE "C" PROPERTIES

1. 3270 American Drive, Mississauga, Ontario

2. 0 Luttrell Ave., Toronto, Ontario

3. 2 Kelvin Avenue, Toronto, Ontario

4. 346 Jarvis Street, Suites A, B, C, E and F, Toronto, Ontario

5. 1 William Morgan Drive, Toronto, Ontario

6. 324 Prince Edward Drive, Toronto, Ontario

7. 24 Cecil Street, Toronto, Ontario

8. 30 and 30A Hazelton Avenue, Toronto, Ontario

9. 777 St. Clarens Avenue, Toronto, Ontario

10. 252 Carlton Street and 478 Parliament Street, Toronto, Ontario

11. 66 Gerrard Street East, Toronto, Ontario

12. 2454 Bayview Avenue, Toronto, Ontario

13. 319-321 Carlaw, Toronto, Ontario

14. 260 Emerson Ave., Toronto, Ontario

15. 44 Park Lane Circle, Toronto, Ontario

16. 19 Tennis Crescent, Toronto, Ontario

17. 646 Broadview, Toronto, Ontario

6451616





Schedule B Corporations and Schedule C Corporations

Proposed Distribution Schedule

as at May 8, 2015

PROCEEDS HELD IN TRUST

GIC on deposit

Funds paid into Court by mortgagee for lien claims

Approved and allocated fees not yet transferred

Reserve for future professional fees and funding

SCHEDULE B CORPORATIONS

Ascalon

Lands

Bannockburn Northern

Lands Dancer Lands

112,596.75 908,872.17 204,956.32

224,342.43

(88,848.29) (111,520 22)

(7,000.00) (200.000.00)

SCHEDULE C CORPORATIONS

Cecil

Lighthouse

Prince Edward

Properties 

The Old

Apothecary

895,308.03 741,501.97 271,428.82

(56,037.55) (47,469.52) (61,640.99)

TOTAL PROCEEDS AVAILABLE 16,748.46 708,872.17 317,778.53 839,270.48 694,032.45 209,787.83 

CLAIMS FILED

Deemed trust

Canada Revenue Agency 0.00 0.00 572.00 0.00 9,649.29 71,092.63

Secured

Lien claimants 0.00 0.00 279,339.26 2,041.06 47,697.69

Unsecured

Canada Revenue Agency 29.41 564.07 16,542.88

Shareholder loan 816,019.00

Trade creditors 47,925.18 257.611.85 993,300.43 9,501.79 21,739.41 45,804.10

Total Claims Filed 47,925.18 257,611.85 1,273,241.10 11,542.85 895,669.46 133,439.61

DISALLOWED BY MANAGER

Secured

Lien claimants 0.00 0.00 (98,138 44) (408.21) (9,539.54)

Unsecured

Trade creditors 0.00 (3,356.96) (950,735.00)

Total Disallowed by Manager 0.00 (3,356.96) (1,048,873 44) (408.21) (9,539.54) 0.00

DISALLOWANCE DISPUTED BY CREDITOR

Secured

Lien claimants

Unsecured

Trade creditors

0.00 0.00 83,480 36

0.00 0.00 950,735.00

Total Disputes 0.00 0 00 1,034,215.36

POTENTIAL CLAIMS (Filed - Disallowed + Disputed) 47,925.18 254,254.89 1,258,583.02

0.00 0.00 0.00

0.00 0.00 0.00

0.00 0.00 0.00

11,134.64 886,129.92 133,439.61

RECOMMENDATION

Payment of Deemed Trust

Payment of Secured Claims

Payment of Approved Unsecured Claims

0 00 0.00 572.00

0.00 0.00 181,200.82

16,748.46 254,254.89 0.00

0.00 9,649.29 71,092.63

1,632 85 38.158.15 0.00

9,501.79 646,225.01 62,346,98

Total Recommended Distribution 16,748.46 254,254.89 181,772.82 11,134 64

Percentage payout on Approved Unsecured Claims 34.9% 100.0% 0 0% 100.0%

Percentage payout on Total Claims Filed 34.9% 98.7% 14 3% 96.5%

694,032.45 133,439.61

77 1% 100.0%

77.5% 100.0%

Notes:

Northern Dancer - single large disputed claim for 8950,735

Prince Edward Properties - shareholder has unsecured shareholder loan



Schedule B Companies and Schedule C Companies

Claims Process Detail by Company

Com an Creditor

Filed by Creditor Manager Assessment

Deemed Trust Secured

Accepted Recommended Payment

Unsecured Deemed Trust Secured Unsecured Deemed Trust Secured Unsecured 0/0

Ascalon Lands Ltd. Adam J. Brown

.Asbestos Environmental of Canada

Avtech Designs

Henry Kortekaas & Associates Inc.

John Towle Associates Limited

Nexus Protective Services Ltd.

21,184.89

3,955.00

2,418.20

4,223.56

2,306.37

13,837.16

21,184.89 1

3,955.00

2.418.20 .

4.223.56 1

2,306.37

13,837.16

7,403.50

1.382.16

845.09

1.476.01

806.01

4,835.69

34.9%

34.9%

34.9%

34.9%

34.9%

34.9%

TOTAL 0.00 0.00 47,925.18 0.00 0.00 47,925.18 0.00 0.00 16,748.46 34.9%

Bannockburn Lands Inc. Adam J. Brown 118,864.02 118,864.02 118,864.02 100.0%

AEC Paralegal Corporation 76,093.47 76,093.47 . 76,093.47 100.0%

Bousfields Inc. 11,796.31 11,796.31 11,796.31 100.0%

MTE Consultants Inc. 44,256.55 44,256.55 44,256.55 100.0%

NAK Design Group 3,244.54 3,244.54 3,244.54 100.0%

Super Save Fence Rentals Inc. 3,356.96 0.00 0.00 0.0%

TOTAL 0.00 0.00 257,611.85 0.00 0,00 254.254.89 0.00 0.00 254,254.89 98.7%

Northern Dancer Lands Ltd. Canada Revenue Agency 572.00 29.41 572.00 29.41 572.00 95.1%

Alexander Budrevics & Associates Ltd. 4,486.10 4.486.10 . 0.0%

Cole Engineering Group Ltd. 3,031.23 3,031.23 0.0%

MHBC Planning 23,290 38 7,390.59 18,632,30 7,390.59 18,632.30 60.7%

Melillo Architects Incorporated 126,487.23 101,339.87 101,339.87 80.1%

Mirkwood Engineering 16,724.00 16,724.00 0.0%

Peel Education and Tutorial Services Ltd, 58,333.00 950,735.00 58,333.00 0.0%

Politis Engineering Ltd. 10,933 51 10,933.51 0.0%

Spectra Engineering 71,228.65 61,228.65 61,228.65 86.0%

TOTAL 572.00 279,339.26 993,329.84 572.00 181,200.82 100,927.84 , 572.00 181,200.82 0.00 14.3%

Cecil Lighthouse Ltd. Bousfields Inc. 2,032.17 2.032.17 2,032.17 100.0%

Colliers Intl Realty Advisors 4,173.86 . 4,173.86 4.173.86 100.0%

Laser Heating & Air Conditioning 2,041.06 1,632.85 1,632.85 80.0%

Protocom Limited 1.489.34 1,489.34 1,489.34 100.0%

Safety Media Inc. 26.67 26.67 26.67 100.0%

Unistar Stone & Construction 1,779.75 1,779.75 1,779.75 100.0%

TOTAL 0.00 2,041.06 9,501.79 0.00 1,632.85 9,501.79 0.00 1,632.85 9,501.79 96.5%

Prince Edward Properties Ltd. Canada Revenue Agency 9,649.29 564.07 9,649.29 564.07 9,649.29 434.82 98.7%

Christine DeJojng Medicine Prof Corp 816,019.00 816,019.00 629,032.26 77.1%

East-West Services Co 5.834.19 5,834.19 4,497.31 77.1%

GFL Environmental 307.36 307.36 236.93 77.1%

Lorne F. H. Grimmer 3,400.00 - 3,400.00 2,620.91 77.1%

MTE Consultants Inc. 47.697.69 9,263.49 38,158 15 9,263.49 38,158.15 7,140.81 79.5%

Olympic Dust Control 223.99 223.99 172.66 77.1%

Quality Chemical Mfg. 93.51 93.51 72.08 77.1%

Toronto Hydro Electric 2,616.87 2,616.87 2,017.23 77.1%

TOTAL 9,649.29 47,697.69 838,322.48 9,649.29 38,158.15 838,322.48 9,649.29 38,158.15 646,225.01 77.5%

The Old Apothecary Building Canada Revenue Agency 71.092.63 16,542.88 71,092.63 16,542.88 71,092.63 16,542.88 100.0%

Goodbye Graffiti Toronto 874.62 874.62 874.62 100.0%

Krzysztof Gil Electrical Services 801.56 801_56 801.56 100.0%

Lady Bug Pest Control 3,186.60 3,186 60 3,186.60 100.0%

Leila Ford 3,060.00 3,060.00 3,060.00 100.0%

Nexus Protective Services 13,173_23 13.173.23 13,173.23 100.0%

Onyx-Fire Protection Services Inc. 5,330.87 5,330.87 5.330.87 100.0%

Snap Pest Control 3.616.00 3,616.00 3,616.00 100.0%

Toronto Hydro Electric 11.679.14 11,679.14 11,679.14 100.0%

Universal Recycling 4,082.08 4,082.08 4,082.08 100.0%

TOTAL 71,092.63 0.00 62,346.98 71,092.63 0.00 62,346.98 71,092.63 0.00 62,346.98 100.0%
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ENDORSEMENT

[1] On October 4, 2013, Schonfeld Inc. was appointed as inspector of all of the companies in

schedule B. On October 24, 2013 a motion by the applicants to have Schonfeld Inc. appointed as

a manager of those corporations and related corporation was adjourned to November 1, 2013 and
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interim relief was granted, including giving the applicants access to and joint control over all

bank accounts.

[2] The applicants now move for the appointment of the Inspector as receiver/manager over

the schedule B corporations and certain other properties that are mortgaged to Dr. Bernstein

under mortgages which have expired. It is resisted by the respondents who maintain that the

appointment would be an interim appointment pending a trial of the issues that should be ordered

and that the applicants have sufficient protection from the order of October 24, 2013 that the

respondents will not attack.

[3] For the reasons that follow, Schonfeld Inc. is appointed as receiver/manager of the 31

schedule B corporations.

Background

[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

companies. Ronauld Walton is also a lawyer and co-founder of Rose & Thistle and a principal of

Walton Advocates

[5] Beginning in 2008, Dr. Bernstein acted as the lender/mortgage of several commercial

real estate properties owned by the Waltons either through Rose & Thistle or through other

corporations of which they are the beneficial owners.

[6] Following several financings, Dr. Bernstein and the Waltons agreed to invest jointly in 31

various commercial real estate projects. Each is a 50% shareholder of each corporation set up to

hold each property.

[7] The known facts and concerns of the applicants giving rise to the appointment of the

Inspector are set out in my endorsement of October 7, 2013 and were contained in affidavits of

James Reitan, director of accounting and finance at Dr. Bernstein Diet and Health Clinics. Since
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then, there has been further affidavit material from both sides and the Inspector has delivered two

interim reports and a supplement to the first. The most recent affidavit from the applicants' side

is an affidavit of Mr. Reitan sworn October 24, 2013. The most recent from the respondents' side

is an affidavit of Norma Walton sworn October 31, 2013 on the day before this motion was

heard. There has been no cross-examination on any affidavits. The first interim report of the

Inspector is dated October 21, 2013, the supplement to it is dated October 24, 2013 and the

second interim report is dated October 31, 2013. I have not permitted any cross-examination of

the Inspector but the respondents have been free to make reasonable requests for information

from the Inspector and tl►ey have availed themselves of that opportunity.

[8] To date, Dr. Bernstein through his corporations has advanced approximately $105 million

into the 31 projects (net of mortgages previously repaid), structured as equity of $2.57 million,

debt of $78.5 million and mortgages of $23.34 million.

[9] According to the ledgers provided to the Inspector, the Waltons have contributed

approximately $6 million. $352,900 is recorded as equity, which I assume is cash, $1,78 million

is recorded as debt and $3.9 million is recorded in the intercompany accounts said to be owing to

Rose & Thistle and is net of (i) amounts invoiced by Rose & Thistle but not yet paid; (ii)

amounts paid by Rose & Thistle on behalf of the companies such as down-payments; and (iii)

less amounts paid by DBDC directly to Rose & Thistle on behalf of the companies and (iv) other

accounting adjustments.

Concerns of the applicants

(i) $6 million mortgage

[10] This was a matter raised at the outset and was one of the basis for my finding of

oppression leading to the appointment of the Inspector. Mr. Reitan learned as a result of a title

search on all properties obtained by him that mortgages 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 as required by the agreements for those

properties. At a meeting on September 27, 2013, Ms. Walton informed Mr. Reitan and Mr.
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Schonfeld that the Waltons were in control of the $6 million of mortgage proceeds (rather than

the money being in the control of the owner companies), but refused to provide evidence of the

existence of the $6 million. Ms. Walton stated that she would only provide further information

regarding the two mortgages in a without prejudice mediation process. That statement alone

indicates that Ms. Walton knew there was something untoward about these mortgages.

[11] In his first interim report, Mr. Schonfeld reported that the proceeds of the Don Mills

mortgages were deposited into the Rose & Thistle account. Rose & Thistle transferred

$3,330,000 to 28 of the 31 companies. The balance of the proceeds of the Don Mills mortgages

totalling $2,161,172, were used for other purposes including the following:

1. $98,900 was paid to the Receiver General in respect of payroll tax;

2. $460,000 was deposited into Ms. Walton's personal account;

3. $353,000 was apparently used to repay a loan owed by Rose & Thistle in relation to

Richmond Row Holdings Ltd.; and,

4. $154,600 was transferred electronically to an entity named Plexor Plastics Corp. and

$181,950 transferred electronically to Rose and Thistle Properties Ltd. Ms. Walton

advised the Inspector that she owns these entities with her husband.

[12] In her affidavit of October 31, 2013, Ms. Walton admits that $2,1 million was "diverted"

and used outside the 31 projects. She admits it should not have been done without Dr.

Bemstein's consent. She offers excuses that do not justify what she did. What happened here, not

to put too fine a point on it, was theft. It is little wonder that when first confronted with this

situation, Ms. Walton said she would only talk about it in a without prejudice mediation.

[13] In her affidavit of October 4, 2013, Ms. Walton said she had made arrangements to

discharge the $3 million mortgage on 1500 Don Mills Rd on October 21, 2013 and to wire

money obtained from the mortgage on 1450 Don Mills Road into the Global Mills account (one

of the 31 companies) by the same date. Why the money would not be put into the 1450 Don
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Mills account was not explained. In any event, no repayment of any of the diverted funds has

occurred.

(ii) Tisdale Mews

[14] Tisdale Mews is a rezoning for 35 townhomes near Victoria Park Avenue and Eglinton

Avenue East. Mr. Reitan states in his affidavit that Dr. Bernstein made his equity contribution to

Tisdale Mews December 2011 in the amount of $1,480,000. The bank statements for December

2011 for Tisdale Mews have not been made available. The forwarded balance on the bank

statements available for Tisdale Mews from January 2012 is $96,989.91, indicating that most if

not all of Dr. Bernstein's money went elsewhere. Ms. Walton states in her affidavit that the

project "was purchased by Dr. Bernstein on January 11, 2012" and he invested $1.7 million in

equity. How it was that Dr. Bernstein purchased the property is not explained and seems contrary

to the affidavit of Mr. Reitan. The bank account statements for the property show no deposits of

any consequence in January 2012 or later.

[15] In any event, Mr. Reitan was able to review bank records and other documents. Invoices

and cheques written from Tisdale Mews' bank account show that a total of $268,104.57 from

Tisdale Mews has been used for work done at 44 Park Lane Circle, the personal residence of the

Waltons in the Bridle Path area of Toronto.

[16] Ms. Walton in her affidavit acknowledges that the money was used to pay renovation

costs on her residence. She says, however, that Rose & Thistle funded 100% of the $268,104.57

purchases before any cheques were sent out of the Tisdale Mews account. How this was funded

was not disclosed, although she did say that overall, Rose & Thistle has a positive net transfer to

the Tisdale Mews account of $2,208,964 "as per Exhibit G to the Inspector's first interim

report". Exhibit G to that report has nothing to do with Tisdale Mews. Exhibit D to that report,

being the property profile report of the Inspector for the 31 properties, contains no information

for Tisdale Mews because information had not yet been provided to the Inspector. The

Inspector's updated profile prepared after information was obtained from Rose & Thistle shows

$1,274,487 owing from Tisdale Mews to Rose & Thistle, but whether this is legitimate cannot be
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determined until back-up documents sought by the Inspector are provided. It is no indication that

cash was put into Tisdale Mews by Rose & Thistle.

[17] The statement of Ms. Walton that Rose & Thistle funded 100% of the $268,104.57

purchases on her residence before any cheques were sent out of the Tisdale Mews account makes

little sense. There would be no reason for Rose & Thistle to transfer funds into the Tisdale Mews

account to pay personal expenses of Ms. Walton for her residence. Again, it has all the

appearances of another case of theft.

(iii) Steps to impede a proper inspection

[18] It is quite evident that from the moment the order was made appointing the Inspector, Ms.

Walton took various steps to hinder the Inspector. That order was made on October 4, a Friday,

and permitted the Inspector to go to the offices of Rose & Thistle during normal business hours

and on that evening and throughout the week-end. Mr. Reitan swears in his affidavit that when

he arrived at the Rose & Thistle offices at 3:33 p.m. on the direction of the Inspector, which was

shortly after the order was made, he saw Ms. Walton locking the door to the premises and she

waved to him as she walked away from the doors. He was informed by Angela Romanova that

Ms. Walton had told all employees to leave the premises once the order was granted at

approximately 3 pm. He observed one employee who left with a server and one or more

computers. After a discussion with the employee and Steven Williams, VP of operations at Rose

& Thistle, these were taken back into the building. I received an e-mail from Mr. Griffin early in

the evening alerting me to the problem and I was asked to be available if necessary. Mr. Reitan

states that after several hours, and following Mr. Walton's arrival, Mr. Schonfeld, Mr.

Merryweather and he were allowed into the premises.

[19] Ms. Walton in her affidavit states that a laptop "that was about to be remove' from the

Rose & Thistle offices was 13 years old and they were disposing of it. One of her occasional

workers asked if lie could have it and they agreed. She states that the timing was unfortunate.

She states that there are eight server towers permanently affixed to the premises. What she does

not answer is Mr. Reitan's statement that she locked the doors and told her employees to leave,

that whatever was taken from the premises was returned after discussions with the employee and
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Mr. Williams, the VP of operations, and that it took several hours before the Inspector and Mr.

Reitan were permitted on the premises. The order appointing the Inspector required Ms. Walton

to fully co-operate with the Inspector.

[20] The order also permitted the Inspector to appoint persons as considered necessary,

including Mr. Reitan. Ms. Walton however took the position that Mr. Reitan should not be on the

premises, which was contrary to the order, and that the Inspector should not discuss with the

applicants or their lawyers any information lie obtained before making his first report to the

court. Mr. Reitan was the accounting person for Dr. Bernstein most familiar with the investments

and not having him available to the Inspector, either on the Rose & Thistle premises or not,

would not be helpful to the Inspector. On October 9, 2013 I made a further order, which should

not have been necessary, permitting Mr. Reitan to be on the premises when Mr. Schonfeld or his

staff were present. I also ordered that Mr. Schonfeld was entitled, but not required, to discuss his

investigation with the parties or their representatives.

[21] Ms. Walton informed the Inspector that the books and record of the companies were last

brought current in 2011, Since August or September, 2013, after Mr. Reitan became involved in

seeking information, Rose & Thistle employees have been inputting expense information into

ledgers relating to the period January 2012 and August 2013. They have also issued a number of

invoices for services rendered or expenses incurred by Rose & Thistle during the period January

2012 to August 2013. On October 17, 2013, Mr. Schonfeld convened a meeting with the parties

and their counsel to orally present his findings. Prior to that meeting, Ms. Walton would only

provide the Inspector with access to general ledgers for individual companies once she and Rose

& Thistle had completed their exercise of updating the ledgers and issuing invoices from Rose &

Thistle to each company. At the meeting, Ms. Walton agreed to provide the Inspector with access

to ledgers for the remaining companies in their current state. These were eventually provided.

[22] Ms. Walton instituted a procedure under which no information could be provided by

Rose & Thistle employees to the Inspector only after Ms. Walton had vetted it, which was

causing considerable difficulties for the Inspector. On October 18, counsel for the Inspector

wrote to counsel to the respondents and asked that the respondents provide immediate unfettered

access to the books and records and end the insistence that all information be provided through
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Ms. Walton. During the week of October 21, Ms. Walton said she could not meet because she

was involved in preparing responding material in the litigation and that her staff was unavailable.

By October 24, 2013 no substantive response to the Inspector's request was made, and on that

date I made an order requiring Ms. Walton not to interfere with Rose & Thistle employees

providing information to the Inspector. This should not have been necessary in light of the terms

of the original order of October 4, 2013 appointing the Inspector.

(iv) Improper use of bank accounts

[23] The agreements for each project require that each project has a separate bank account.

The Inspector reports, however, that there has been extensive co-mingling of bank accounts and

that funds were routinely transferred between the company accounts and the Rose & Thistle

account. From the date of each agreement to September 30, 2013, approximately $77 million

was transferred from the companies' accounts to Rose & Thistle and Rose & Thistle transferred

approximately $53 million to the various company accounts meaning that Rose & Thistle had

retained approximately $24 million transferred to it from the various companies.

[24] Ms. Walton confirmed to the Inspector that equity contributions to, and income received

by, the companies were centralized and co-mingled in the Rose & Thistle account, which she

described as a "clearing house. This practice continued in September 2013 and the Inspector

reported it was difficult to trace how transfers from the companies were used because the funds

were also co-mingled with funds transferred to the Rose & Thistle account by other Walton

companies not making up the 31 companies in which Dr. Bernstein has his 50% interest. It is

clear that the Waltons did not treat each company separately as was required in the agreements

for each company.

[25] To alleviate the problem of the co-mingling of funds and the payments out to Rose &

Thistle, the order of October 25 provided for the payment of deposits to be made to the bank

accounts of the 31 companies and that no payment out could be made without the written consent

of the applicants or someone they may nominate.
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(v) Receivables of Rose & Thistle from the 31 companies

[26] The agreements for the 31 properties state that Dr. Bernstein and the Waltons are to

provide 50% of the equity required. They do not provide that the Walton's equity is to be

provided in services. They state that each of Dr. Bernstein and the Waltons will put in amounts

of money. In her lengthy affidavit of October 31, 2013, Ms. Walton went to the trouble of

describing each of the 31 projects, including stating how much equity Dr. Bernstein had put into

each property. Tellingly, however, she made no statement at all of how much equity she or her

husband had put into any of the properties, and gave no explanation for not doing so. This may

be an indication that Ms. Walton is not able to say what equity has been put into each property,

hardly surprising as the books and records were two years out of date at the time the Inspector

was appointed.

[27] In his first interim report, Mr. Schonfeld reported that based on invoices and general

ledger entries provided to October 18, 2013, Rose & Thistle appeared to have charged the

companies approximately $27 million for various fees and HST on the fees. On October 17, the

date of his meeting with the parties, he had circulated a version of his chart regarding this which

identified $2.68 million that had been transferred to Rose & Thistle that could not be reconciled

to any invoice issued by Rose & Thistle: On the following day on October 18, Rose & Thistle

provided additional invoices to the companies for $5.6 million so that the total amount invoiced

exceeded the amounts transferred by Rose & Thistle to the companies by $2.9 million. In his

supplement to his first report, Mr. Schonfeld reported that the respondents had produced further

invoices from Rose & ThiStle dated between January 2012 and September 2013 to the companies

for a total of $34.6 million, being $10.6 million more than it had received from the companies.

Mr. Schonfeld identified approximately $3.9 million recorded on the ledgers of Rose & Thistle

as owing from the companies to Rose & Thistle. This amount is part of the $6 million recorded

in the books as being the contribution by the Waltons to the companies.

(vi) Docuinentation to support Rose & Thistle invoices

[28] The Inspector has sought unsuccessfiilly so far to obtain documentation underlying Rose

& Thistle's invoices of some $34.6 million to the companies, including construction budgets for
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the various projects. This is of considerable importance in understanding the claim for equity put

into the properties by the Waltons, because by far the largest amount of equity now claimed to

have been put in by the Waltons are the fees for services said to have been provided by the

Waltons to the various companies.

[29] The information that has been obtained regarding the invoices issued to some of the

companies by Rose & Thistle is troubling and gives little confidence in what Ms. Walton and

Rose & Thistle have done.

[30] Riverdale Mansion Inc. is one of the 31 projects. It is the owner of a historic mansion on

Pape Avenue. Riverdale transferred $1,759,800 to Rose & Thistle and received from Rose &

Thistle $785,250. Thus Rose & Thistle retained $974,550 transferred to it by Riverdale.

[31] Rose & Thistle provided the Inspector with invoices addressed to Riverdale for

construction management fees totaling $1,183,981 plus HST and maintenance fees of $60,000,

including $275,000 for "deposits for materials", $103,863 for "project management services",

$295,000 for "site plan deposits and application" and $67,890 for "steel bar ordered and

installed". At the October 17 meeting, the Inspector asked for documentation, including third

party invoices, to support the amounts invoiced to Riverdale. Ms. Walton said that Rose &

Thistle did not have third party invoices for many of the invoiced expenses because Rose &

Thistle performed much of the work itself (it has a construction company) and that some of the

expenses had not yet been incurred. In response, the Inspector requested documents such as

material invoices and payroll records to validate the cost of work done by Rose & Thistle and

invoiced to Riverdale. None were provided.

[32] On the following day, October 18, the Inspector received a credit note from Rose &

Thistle which showed that the invoice form Rose & Thistle to Riverdale had been reversed

except for $257,065.62 for work performed in 2011. The credit note is dated December 31, 2011.

[33] In her affidavit of October 31, 2013, Ms. Walton gave an explanation for the Riverdale

reversal, an explanation that has problems. She said that considerable work was done to prepare

the site for construction of townhouses and condominiums. As the work was proceeding, the
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project changed and the mansion will be rebuilt and become used for a woman's shelter. Rose &

Thistle was owed "certain monies" for its work and the invoice for $1,291,025 inclusive of HST

was rendered by Rose & Thistle to Riverdale. She states that "the Inspector thought the amount

claimed was too high" and so she issued a credit note and submitted a lower invoice for

$257,065.62 "that reflected the value of the work done by Rose & Thistle. She says she merely

forgot to re-do the invoice after the plans changed.

[34] The applicants have had no chance to cross-examine Ms. Walton on her affidavit. I have

considerable doubts that the Inspector told Ms. Walton that the invoice was too high, as he has

had no back-up documentation to consider the validity of the invoice and was asking for it to be

produced. However, even assuming that the Inspector told her• the invoice was too high, which is

not what the Inspector reported, one may ask why, if the new invoice of some $257,000 reflected

the work that was done, an earlier invoice had been sent for some $1.2 million. That earlier

invoice appears to have been highly improper.

[35] Dupont Developments Ltd. is one of the 31 projects. It is a contaminated industrial

building and the plan according to Ms. Walton is to "gut renovate" the building and remediate

the contaminated site. The Inspector requested the construction budget for it and it was provided

by Mr. Goldberg, who said he was responsible for the construction project. Mr. Goldberg told

Mr. Schonfeld that the budget documents were out of date. They indicate that Dupont spent

$385,000 on construction and $20,000 on environmental renovation. The Inspector had

previously been provided with an invoice issued by Rose & Thistle to Dupont for $565, 339.34

which includes an entry for construction management services of $175,300.30, said in the

invoice to be "10% of hard costs", implying that Rose & Thistle had supervised construction that

cost approximately $1.75 million. The updated general ledger for Dupont received by the

Inspector on October 24 showed capitalized expenses of approximately $248,000, construction

in progress of $36,000 and various consulting fees of approximately $563,000. All of these

documents show different construction expenditures, none nowhere near the implied cost of

$1.75 million.

[36] This Dupont budget was the only budget for any of the projects provided to the Inspector

by the time of his last report dated October 31, 2013, one day before this motion was heard. The
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Inspector concludes that it appears that Rose & Thistle is not maintaining project budgets on an

ongoing basis to track expenses and measure construction costs against the pro forma statement

prepared when the property was purchased.

[37] Fraser Properties owns property at 30 Fraser Avenue and Fraser Lands owns abutting

property purchased in October 2012. Dr. Bernstein made an equity contribution of approximately

$16 million. Fraser Properties transferred $10,281,050 to Rose & Thistle and received back

$1,215,100. Thus Rose & Thistle retained $9,065,950. In his first report, Mr. Schonfeld said he

had inspected the property and saw no construction work or evidence of recent construction

work. In his supplement to his first report, after he had received the general ledger and invoices

from Rose & Thistle to Fraser Properties, he reported that the invoices to Fraser Properties were

approximately $1.6 million. Assuming the invoices can be supported, that would mean that Rose

& Thistle has received approximately $7.4 million more from Fraser Properties than it invoiced

to Fraser Properties. It is to be noted that at the time of the Inspector's first report, the books

and records showed an intercompany receivable due to Rose & Thistle from the companies of

approximately $9.9 million. By the time of the first supplement to the Inspector's report three

days later, after the invoices and general ledger had been received and reviewed, this amount was

reduced to approximately $3.9 million, due to a new debit showing as being owed by Rose &

Thistle to Fraser Properties of approximately $6.45 million.

[38] On October 31, 2013 Mr. Campion on behalf of the respondents wrote to counsel to the

applicants and to the Inspector and referred to the Inspector asking which filing cabinet he could

review to obtain the documents requested, such as third party invoices, contracts, payroll records

or other contemporaneous documents. Mr. Campion said that the information sought can only be

obtained through discussion with the staff as all documentation is on computer and not in a filing

cabinet. This is troubling to the Inspector. It would mean that there is no paper of any kind in

existence for $35 million of costs said to have been incurred, or that it has all been scanned and

thrown out. It would be unusual to scan it and throw it out, and questionable that it was all

scanned when Rose & Thistle was two years late in their bookkeeping and according to Ms.

Walton had an outdated software system.
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[39] Since the Inspector was appointed, Rose & Thistle has been preparing invoices for work

done going back to January 2012, and one may question where the information is coming from

to do that. Mr. Campion was undoubtedly passing on what he was told by Ms. Walton, but what

he was told raises concerns.

(vii) Other equity investors

[40] The agreements 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, in his prior affidavit, Mr. Reitan provided

documentary evidence that disclosed that the Waltons have taken on.new equity investors in at

least one project, without the agreement of Dr. Bernstein. This issue was not answered by Ms.

Walton in her affidavit of October 31, 2013, the failure of which is compounded in that Ms.

Walton did not disclose, as previously discussed, what equity contributions have been made by

the Waltons for any of the properties.

Legal principles and analysis

[41] Section 101 of the Courts of Justice Act provides for the appointment of a

receiver/manager where it appears to a judge to be just and convenient to do so. In Royal Bank of

Canada v. Chongsim Investment Ltd. (1997), 32 O.R. (3d) 565, Epstein J. (as she then was)

discussed what should be considered in deciding whether to make such an order. She stated:

The jurisdiction to order a receiver is found in s. 101 of the Cowls ofJustice Act,
R.S.O. 1990, c. C.43. This section provides that a receiver may be appointed
where it appears to be just and convenient. The appointment of a receiver is
particularly intrusive. It is therefore relief that should only be granted sparingly.
The law is clear that in the exercise of its discretion, the court should consider the
effect of such an order on the parties. As well, since it is an equitable remedy, the
conduct of the parties is a relevant factor.

[42] Section 248 of the OBCA also provides for the appointment of a receiver manager if

there has been oppression as contained in section 248(2). Under section 248(2) a court may make

an order to rectify the matters complained of and section 248(3) provides:
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(3) In connection with an application under this section, the court may make any
interim or final order it thinks fit including, without limiting the generality of the
foregoing,

[...1

(b) an order appointing a receiver or receiver-manager;

[43] Various cases other than the Chongsim Investment case have discussed the principles to

be taken into account. See .Anderson v. Hunking, [2010] O.J. No. 3042 and Bank of Montreal v.

Carnival Leasing Limited (2011), 74 C.B.R. (5th) 300 and the authorities referred to in those

cases.

[44] In my view this is not a case in which the applicants are seeking an interim order

appointing a receiver/manager. They do not seek an interim order. They seek the appointment on

the basis of evidence that is largely uncontested by Ms. Walton. I would agree with the

respondents that if the evidence relied on by the applicants for the order sought was largely

contested, the relief should be considered on the basis that it is interim relief. However, that is

not the case. In any event, even if the RJR MacDonald tri-part test were applicable, that would

not be materially different in this case from the test articulated by Epstein J. in Chongsim

Investment that requires a consideration of the effect of the order sought on the parties and their

conduct.

[45] In my reasons when the Inspector was appointed on October 4, 2013, I found oppression

had occurred as follows:

[27] In my view, on the record before me Dr. Bernstein has met the test
required for an investigation to be ordered. To put on two mortgages for $6
million without the required agreement of Dr. Bernstein and then refuse to
disclose what happened to the money except in a without prejudice mediation
meets the higher test of oppression, let alone the lesser test of unfairly
disregarding the interests of Dr. Bernstein. The other examples of the evidence I
have referred, as well as the failure to provide monthly reports on the projects to
Dr. Bernstein, are clearly instances of the Waltons unfairly being prejudicial to
and unfairly disregarding the interests of Dr. Bernstein, a 50% shareholder of each
of the owner corporations.
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[461 I do not see the picture as now being less clear. To the contrary, it seems much clearer. I

have referred to the concerns above in some detail. They include the following:

1. $2.1 million was improperly taken from the proceeds of the $6 million mortgages

that never had Dr. Bernstein's approval, $400,000 of which was taken by Ms.

Walton into her personal bank account. Ms. Walton was well aware that this was

wrong. She is a lawyer and the agreements were drawn in her office. Her initial

reaction when confronted about the mortgages by Mr. Reitan, who at the time did

not know what had happened to the mortgage proceeds, that she would only

discuss it in a without prejudice mediation is a clear indication she knew what she

did was wrong and contrary to Dr. Bernstein's interests.

2. $268,104.57 was improperly paid from the Tisdale Mews account to pay for

renovations to the Waltons' residence. No reasonable explanation has been

provided.

3. The co-mingling of accounts and the cash sweep into the Rose & Thistle accounts

was a breach of agreement and unfairly prejudicial to Dr. Bernstein and a

disregard of his interests. This is particularly the case in light of the lack of

current books and records that should have been prepared and available rather

than requiring an Inspector to try to get to the bottom of what has occurred. A

lack of records is in itself unfairly disregarding the interests of Dr. Bernstein,

particularly taken the size of his investment. Blaming it on outdated computer

software is hardly an answer. That should have been taken care of long ago.

4. The frenzied attempts in the past month since the Inspector was appointed to

update ledgers and manufacture invoices should never have been necessary and in

light of the evidence, obviously casts doubt on what is now being done to update

the records. Dr. Bernstein should never have had to face this prejudicial situation.

5. The Waltons have not provided equal payments of money into any of the 31

properties. The claim that their equity was provided by way of set-off for fees and
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work, even if that were permissible under the agreements, is unsupported by any

available documents to the Inspector. What little has been provided raises serious

issues, as discussed above. As well, taking in new equity partners is not at all

what Dr. Bernstein signed up for, and indicative of a lack of ability of the Waltons

to fund their equity in accordance with the agreements.

6. Dr. Bernstein was entitled to monthly reports. It is now quite evident why that has

not occurred.

[47] Mr. Campion contended that a receiver/manager could not be ordered over any particular

property without a finding of oppressive conduct regarding that property. I am not at all sure that

such a proposition in this case is correct, but in any event there has been oppressive conduct

regarding each property. The co-mingling of funds and the sweep of cash from each property's

account into Rose & Thistle was oppressive in these circumstances in which there were no

contemporaneous books and records kept that would permit Dr. Bernstein, or now the Inspector,

to fully understand what occurred to the money from each property. The setting up of alleged

fees owing to Rose & Thistle for the properties to substantiate the Waltons' equity contributions,

even if permissible, without readily available documentation to substantiate the validity of the

fees, was oppressive. The lack of records and reports for each property was oppressive.

[48] It is contended on behalf of the respondents that they have the contractual right to

manage the projects and thus no receiver/manager should be appointed. The difficulty with this

argument is that the contracts have been breached and the Waltons have certainly not shown

themselves to be capable managers. A basic lack of record keeping, compounded by co-mingling

of funds and transferring them to Rose & Thistle, belies any notion of proper professional

management. Ms. Walton acknowledges that accounting and other issues "have plainly caused

him [Dr. Bernstein] to lose confidence in my management". That is a fundamental change to the

relationship.

[49] It is contended that the business will be harmed if a receiver/manager is appointed. Ms.

Walton states in her affidavit that she believes that the dynamic nature of this portfolio will

suffer and in the end suffer unnecessary losses. What is meant by the dynamic nature is not clear.
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I recognize that a receiver/manager can in certain circumstances have negative implications in

the marketplace, particularly if it means that unsold properties will have to be put up for sale at

less than market prices or be sold quickly. There is no indication that is the plan here at all and

there is no court ordered sale being requested.

[50] It is also to be recognized that a receiver/manager can bring stability to a situation, which

in this case appears to be a requirement to protect the interests of Dr. Bernstein.

j51} Dr. Bernstein with his $100 million plus investment has a huge financial interest in this

portfolio of properties. It is hardly in his interest to have the properties dealt with in less than a

sound commercial way. He suffers the same risk as the Waltons, and depending on what real

equity the Waltons have put in, perhaps far more. The Waltons contend that they have huge

financial risk in that they have guaranteed mortgages to the tune of some $206 million. They

have not offered any evidence that there is any likelihood of being called upon on their

guarantees, and to the contrary Ms. Walton says that all of the projects except perhaps one or two

of them are or expected to be profitable. There is no reason why an experienced

receiver/manager with capable property managers cannot continue with the success of the

ventures.

[52] The respondents contend that with the controls over the bank accounts and the other

provisions of the two orders made to date, there is plenty of protection for Dr. Bernstein. There

may be something in this argument, but it ignores one of the basic problems caused by the way

the business has been run. There is no clear evidence yet what exactly has been put into the

properties by the Waltons, and that is crucial to understanding what both Dr. Bernstein and the

Waltons are entitled to. In the month since the Inspector was appointed, Ms. Walton has caused

back dated invoices to be prepared for past work said to have been done. What they have been

prepared from is not at all clear. With some of the troubling things about changing records that

have become apparent as a result of digging by Mr. Reitan and the Inspector, discussed above,

and the diversion of money that has taken place, there is reason to be concerned exactly what

Ms. Walton is doing to shore up her position. The Inspector is not in a position to know what is

being prepared on an ex post facto basis or from what, and Dr. Bernstein should not have to rely
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on a hope that something untoward will no longer be done. The present situation is causing

considerable harm to Dr. Bernstein.

Conclusion

[53] Schonfeld Inc. is appointed as manager/receiver of all of the properties in schedule B,

effective immediately. I was provided with a draft order that is based on the model order in use

in our Court and approved by the Users' Committee. It appears satisfactory but there were no

submissions as to its terms. If the respondents have any submissions with respect to the draft

order, they are to be made in writing within three days and the applicants or Schonfeld Inc. shall

have until Wednesday of next week to respond. In the meantime, the appointment of Schonfeld

Inc. as manager/receiver is not to be delayed and Schonfeld Inc. shall immediately have the

powers contained in the draft order pending any objection to it by the respondents.

[54] The applicants have applied to have Schonfeld Inc. appointed as receiver over four

properties mortgaged to Dr. Bernstein with expired mortgages that are not schedule B

corporations. Ms. Walton has stated in her affidavit that funds are being raised that will see these

mortgages paid in full by the end of November, 2013. In light of that statement, this application

is adjourned sine die. It can be brought on after the end of November in the event that the

mortgages have not been paid in full.

[55] The applicants have also requested a certificate of pending litigation over 44 Park Lane

Circle, the residence of the Waltons in light of the evidence that money from one of the 31

schedule Dr. Bernstein corporations was used to pay for renovations to the residence. I was

advised by counsel for Ms. Walton during the hearing of the motion that the money would be

repaid that day. Based on that statement, the request for a certificate of pending litigation is

adjourned sine die and can be brought back on in the event that evidence of the payment is not

provided to the applicants and Schonfeld Inc.

[56] The Inspector moved for approval of his interim reports and the actions taken as

disclosed in the reports, and approval for his fees and disbursements and those of his counsel. No

one opposed the request although Mr. Campion said that the respondents were not consenting to
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them. In my view, the actions taken by . the Inspector have been entirely proper• in difficult

circumstances and in her affidavit Ms. Walton acknowledges that the Inspector was necessary

because of her issues. The fees and disbursements also appear reasonable. At the conclusion of

the hearing I granted the order sought.

[57] The applicants are entitled to their costs from the respondents. If costs cannot be agreed,

brief written submissions along with a proper cost outline may be made within 10 days and brief

written reply submissions may be made within a further• 10 days.

Newbould J.

Date: November 5, 2013
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ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE MR.

JUSTICE NEWBOULD

BETWEEN:

) FRIDAY, THE 5th DAY

) OF NOVEMBER, 2013

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 LIS lED 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 (in such capacities, the "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 Affidavits of Jim Reitan sworn October 1, October 3 and October 24,

2013 and the Exhibits thereto, the Affidavit of Susan Lyons and the Exhibits hereto, the

Affidavit of Lorna Groves and the Exhibits thereto, the First Interim Report of the Inspector,
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Schonfeld Inc., the Supplemental Report to the First Interim Report of the Inspector and the

Exhibits thereto, the Second Interim Report of the Inspector and the Exhibits thereto, the

Affidavits of Norma Walton sworn October 3 and 31, 2013 and the Exhibits thereto and on

hearing the submissions of counsel for the Applicants, counsel for the Inspector and counsel for

the Respondents,

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.

CONTINUING ORDERS

2. THIS COURT ORDERS that the Orders of the Honourable Justice Newbould dated
October 4, 2013 and October 25, 2013 continue in full force and effect except as
modified by this Order.

APPOINTMENT

3. THIS COURT ORDERS that the Manager is hereby appointed Manager, without
security, of all of the real property owned by the Schedule "B" Companies hereto (the
"Real Estate") and all of the current and future assets, undertakings and property, real
and personal, of the Schedule "B" Corporations of every nature and kind whatsoever, and
wherever situate, including all proceeds thereof (collectively with the Real Estate, the
"Property") effective upon the granting of this Order.

MANAGER'S POWERS

4. THIS COURT ORDERS that the Manager shall have the powers of the Inspector granted
pursuant to the Order of the Honourable Justice Newbould dated October 4, 2013,
including but not limited to access to the premises and books and records of the
Respondent The Rose & Thistle Group Ltd.

5. THIS COURT ORDERS that the Manager is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the
generality of the foregoing, the Manager is hereby expressly empowered and authorized
to do any of the following where the Manager considers it necessary or desirable:

(a) to undertake sole and exclusive authority to manage and control the

Property and any and all proceeds, receipts and disbursements arising out
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of or from the Property, wheresoever located, and any and all proceeds,

receipts and disbursements arising out of or from the Property, and for

greater certainty, the Manager shall have sole and exclusive right and

control of the Schedule "B" Corporations' bank accounts wherever located

in accordance with this Order;

to open bank accounts at any banking institution acceptable to the

Applicant to transfer funds from the current bank accounts of the Schedule

"B" Companies, as necessary • • • i • e 'AA

(c) to receive, preserve, and protect and maintain control of the Property, or

any part or parts thereof, including, but not limited to, the changing of

locks and security codes, the relocating of Property to safeguard it, the

engaging of independent security personnel, the taking of physical

inventories and the placement of such insurance coverage as may be

necessary or desirable;

(d) to manage, operate, and carry on the business of the Schedule "B"

Corporations, including the powers to enter into any agreements, incur any

obligations in the ordinary course of business, cease to carry on all or any

part of the business . . , or cease to perform

any contracts of any of the Schedule "B" Corporations Iireft-plisar-net-iee-to

the-Part-44,

(e) to engage consultants, appraisers, agents, experts, auditors, accountants,

managers, counsel and such other persons from time to time and on

whatever basis, including on a temporary basis, to assist with the exercise

of the powers and duties conferred by this order including but not limited

to a property manager, including but not limited to:

(i) DMS Properties;

(ii) Briarlane Property Rental Management Inc.; and
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(iii) Sterling Karamar;

to purchase or lease such machinery, equipment, inventories, supplies,

premises or other assets to continue the business of the Schedule "B"

Corporations or any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter

owing to the Schedule "B" Corporations and to exercise all remedies of

the Schedule "B" Corporations in collecting such monies, including,

without limitation, to enforce any security held by any of the Schedule

"B" Corporations •

P )-A

subject to paragraph 4 below, to settle, extend or compromise any

indebtedness owing to any of the Schedule "B" Corporationsideel-

any 4,Fratcri-trl incfcbteeittesis;

to execute, assign, issue and endorse documents of whatever nature in

respect of any of the Property, whether in the Manager's name or in the

name and on behalf of the Schedule "B" Corporations, for any purpose

pursuant to this Order;

(j) to undertake environmental investigations, assessments, engineering and

building condition or other examinations of the Real Estate;

(k) subject to paragraph 12 below, to initiate, prosecute and continue the

prosecution of any and all proceedings and to defend all proceedings now

pending or hereafter instituted with respect to the Schedule "B"

Corporations, the Property or the Manager, and to settle or compromise

any such proceedings. The authority hereby conveyed shall extend to such

appeals or applications for judicial review in respect of any order or

judgment pronounced in any such proceeding;
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subject to paragraph 13 below, to market the Property and in particular the

Real Estate, including advertising and soliciting offers in respect of the

Property and negotiating such terms and conditions of sale as the Manager

in its discretion may deem appropriate;

to enter into agreements and to sell, convey, transfer, or assign the

Property or any part or parts thereof of the Schedule "B" Corporations'

business, with the prior approval of this Court in respect of any

transaction, and in each such case notice under subsection 63(4) of the

Ontario Personal Property Security Act, shall not be required, and in each

case the Ontario Bulk Sales Act shall not apply;

(n) to have on-line and electronic as well as hard copy access to the bank

accounts of the Rose & Thistle Group Ltd. to review all receipts and

disbursements total from such 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;

(o) upon notice to all parties and affected registered encumbrances, to apply

for any vesting order or other orders necessary to convey the Property or

any part or parts thereof to a purchaser or purchasers thereof, free and

clear of any liens or encumbrances affecting such Property;

(p)

(q)

to report to, meet with and discuss with such affected Persons (as defined

below) as the Manager considers appropriate on all matters relating to the

Property, and to share information, subject to such terms as to

confidentiality as the Manager deems advisable;

to apply for any permits, licences, approvals or permissions as may be

required by any governmental authority and any renewals thereof for and

on behalf of and, if thought desirable by the Manager, in the name of the

Schedule "B" Corporations;
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(r) to do all acts and execute, in the name and on behalf of the Schedule "B"

Corporations, all documents, and for that purpose use the seal of the

corporation, if any; and

(s) to take any steps reasonably incidental to the exercise of these powers.

and in each case where the Manager takes any such actions or steps, it shall, subject to paragraph

4 below, be exclusively authorized and empowered to do so, to the exclusion of all other Persons

(as defined below), including the Schedule "B" Corporations, and without interference from any

other Person. For greater certainty, nothing in this Management Order or to the Manager's

exercise of its powers hereunder shall cause the Manager to be, or deemed to be, a receiver

within the meaning of the Bankruptcy and Insolvency Act.

6, The Manager shall take reasonable .steps-to pr-04,4cle the Portico witlr-arracummtiiirmr-a
lob 4- -

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE MANAGER

7. THIS COURT ORDERS that (i) the Schedule "B" Corporations and The Rose & Thistle
Group Inc., (ii) all of their current and former 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 forthwith advise the Manager of the existence of any Property in
such Person's possession or control, shall grant immediate and continued access to the
Property to the Manager, and shall deliver all such Property to the Manager upon the
Manager's request, and in any event no later than 36 hours following the Manager's
request.

8. THIS COURT ORDERS that all Persons shall forthwith advise the Manager 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 Manager or permit the Manager to make, retain and take away copies
thereof and grant to the Manager unfettered access to and use of accounting, computer,
software and physical facilities relating thereto, provided however that nothing in this
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paragraph 9 or in paragraph 11 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 Manager
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.

9. THIS COURT ORDERS that the Records shall, upon reasonable notice to the Manager
and during normal business hours of the Manager,. 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 Manager of the parties upon request, the reasonable costs associated with such access
and copies to be determined by the Manager, and invoiced to and paid by the requesting
party to the Manager forthwith.

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

NO PROCEEDINGS AGAINST THE MANAGER

11. THIS COURT ORDERS that, except as may be provided herein, no proceeding or
enforcement process in any court or tribunal (each, a "Proceeding"), shall be commenced
or continued against the Manager except with the written consent of the Manager or with
leave of this Court.

NO PROCEEDINGS AGAINST THE SCHEDULE "B" CORPORATIONS OR THE
PROPERTY

12. THIS COURT ORDERS that no Proceeding against or in respect of any of the Schedule
"B" Corporations or the Property shall be commenced or continued except with the
written consent of the Manager or with leave of this Court and any and all Proceedings
currently under way against or in respect of the Schedule "B" Corporations or the
Property, with the exception of the proceedings referred to in paragraph 7, are hereby
stayed and suspended pending further Order of this Court. Notwithstanding any other
provision in this Order, the parties shall not be precluded from taking any steps or from
commencing or continuing any proceedings in Ontario Superior Court of Justice, Court
File No. CV-13-10280-00CL (Commercial List), and in such circumstances the Manager



-8-

shall not be obliged to defend or participate on behalf of the Schedule "B" Corporations
and the Manager shall not be liable for any costs, damages or awards related to any such
proceedings.

NO EXERCISE OF RIGHTS OR REMEDIES

13. THIS COURT ORDERS that, except as may be provided herein, all rights and remedies
against the Schedule "B" Corporations, the Manager, or affecting the Property, are
hereby stayed and suspended except with the written consent of the Manager or leave of
this Court, provided however that nothing in this paragraph shall (i) empower the
Manager or the Schedule "B" Corporations to carry on any business which the Schedule
"B" Corporations is not lawfully entitled to carry on, (ii) exempt the Manager or the
Schedule "B" Corporations from compliance with statutory or regulatory provisions
relating to health, safety or the environment, (iii) prevent the filing of any registration to
preserve or perfect a security interest, or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE MANAGER

14. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract,
agreement, licence or permit in favour of or held by the Schedule "B" Corporations,
without written consent of the Manager or leave of this Court.

CONTINUATION OF SERVICES

15. THIS COURT ORDERS that all Persons having oral or written agreements with the
Schedule "B" Corporations or statutory or regulatory mandates for the supply of goods
and/or services, including without limitation, all computer software, communication and
other data services, centralized banking services, payroll services, insurance,
transportation services, utility or other services to the Schedule "B" Corporations are
hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required
by the Manager, and that the Manager shall be entitled to the continued use of the
Schedule "B" Corporations' current telephone numbers, facsimile numbers, internet
addresses and domain names, provided in each case that the normal prices or charges for
all such goods or services received after the date of this Order are paid by the Manager in
accordance with normal payment practices of the Schedule "B" Corporations or such
other practices as may be agreed upon by the supplier or service provider and the
Manager, or as may be ordered by this Court.

16. THIS COURT ORDERS that Respondents are enjoined from canceling or failing to
renew any insurance policies or other coverage in respect of to the Rose & Thistle Group
Ltd. and/or the Schedule B Companies or any property owned by them, except with the
express written approval of the Manager.

17. THIS COURT ORDERS that the Inspector shall be added as a named insured to any
existing insurance policies or other coverage in respect of to the Rose & Thistle Group
Ltd. and/or the Schedule B Companies or any property owned by them.
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MANAGER TO HOLD FUNDS

18. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Manager from and after the making of this Order
from any source whatsoever, including without limitation the sale of all or any of the
Property and the collection of any accounts receivable in whole or in part, whether in
existence on the date of this Order or hereafter coming into existence, shall be deposited
into either the existing bank accounts held by Schedule "B" Corporations' or one or more
new accounts to be opened by the Manager, at the Manager's discretion, as the Manager
may reasonably decide and the monies standing to the credit of such accounts from time
to time, net of any disbursements provided for herein, shall be held by the Manager to be
paid in accordance with the terms of this Order or any further Order of this Court.

LIMITATION ON ENVIRONMENTAL LIABILITIES

19. THIS COURT ORDERS that nothing herein contained shall require the Manager to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a
spill, discharge, release or deposit of a substance contrary to any federal, provincial or
other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other
contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the
Ontario Occupational Health and Safety Act and regulations thereunder (the
"Environmental Legislation"), provided however that nothing herein shall exempt the
Manager from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Manager shall not, as a result of this Order or anything
done in pursuance of the Manager's duties and powers under this Order, be deemed to be
in Possession of any of the Property within the meaning of any Environmental
Legislation.

LIMITATION ON THE MANAGER'S LIABILITY

20. THIS COURT ORDERS that the Manager shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this- Order, save and except for
any gross negligence or wilful misconduct on its part as so found by a court of competent
jurisdiction. The Manager shall further enjoy the protections from liability as would
otherwise be afforded to a trustee in bankruptcy under section 14.06 of the Bankruptcy
and Insolvency Act or under any other similar legislation applicable to trustees and
receivers.

MANAGER'S ACCOUNTS

21. THIS COURT ORDERS that any expenditures or liability which shall properly be made
or incurred by the Manager including the fees and disbursements of the Manager and the
fees and disbursements of its legal counsel, incurred at the standard rates and charges of
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the Manager and its counsel, shall be allowed to it in passing its accounts and shall form a
first charge on the Property in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person (the "Manager's
Charge").

22. THIS COURT ORDERS that the Manager and its legal counsel, if any, shall pass their
accounts from time to time, and for this purpose the accounts of the Manager and its legal
counsel are hereby referred to a judge of the Commercial List of the Ontario Superior
Court of Justice.

23. THIS COURT ORDERS that prior to the passing of its accounts, the Manager shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands,
against its fees and disbursements, including legal fees and disbursements, incurred at the
normal rates and charges of the Manager or its counsel, and such amounts shall constitute
advances against its remuneration and disbursements when and as approved by this
Court.

FUNDING OF THE MANAGERSHIP

24. THIS COURT ORDERS that the Manager be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it
may consider necessary or desirable, provided that the outstanding principal amount does
not exceed $5 million (or such greater amount as this Court may by further Order
authorize) at any time, at such rate or rates of interest as it deems advisable for such
period or periods of time as it may arrange, for the purpose of funding the exercise of the
powers and duties conferred upon the Manager by this Order, including interim
expenditures. The whole of the Property shall be and is hereby charged by way of a fixed
and specific charge (the "Manager's Borrowings Charge") as security for the payment of
the monies borrowed, together with interest and charges thereon, in priority to all security
interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any
Person, but subordinate in priority to the Manager's Charge and the charges as set out in
sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

25. THIS COURT ORDERS that neither the Manager's Borrowings Charge nor any other
security granted by the Manager in connection with its borrowings under this Order shall
be enforced without leave of this Court.

26. THIS COURT ORDERS that the Manager is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" hereto (the "Manager's Certificates")
for any amount borrowed by it pursuant to this Order.

27. THIS COURT ORDERS that the monies from time to time borrowed by the Manager
pursuant. to this Order or any further order of this Court and any and all Manager's
Certificates evidencing the same or any part thereof shall rank on a part passu basis,
unless otherwise agreed to by the holders of any prior issued Manager's Certificates.
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28. THIS COURT ORDERS that the Manager may from time to time apply to this
Honourable Court for advice and directions in the discharge of the Manager's powers and
duties hereunder.

29. THIS COURT ORDERS that nothing in this Order shall prevent the Manager from acting
as receiver, interim receiver or trustee in bankruptcy of the Schedule "B" Companies.

30. THIS COURT HEREBY REQUESTS that aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada to give effect to this
Order and to assist the Manager and its agents in carrying out the terms of this Order. A11
courts, tribunals, regulatory and administrative bodies are hereby respectfully requested
to make such orders and to provide such assistance to the Manager, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the
Manager and its agents in carrying out the terms of this Order.

31. THIS COURT ORDERS that the Manager be at liberty and is hereby authorized and
empowered to apply to any court, tribunal regulatory or administrative body, wherever
located, for the recognition of this Order and for assistance in carrying out the terms of
this Order.

32. THIS COURT ORDERS that any interested party may apply to this Court to seek the
advice and direction of the Court in respect of this Order or the Manager's activities on
not less than seven (7) days' notice to the Manager and to any other party likely to be
affected by the order sought or upon such other notice, if any, as this Court may order.

33. THIS COURT ORDERS that any court materials in these proceeds may be served by
emailing a PDF or other electronic copy of such materials to counsels' email addresses as
recorded on the Service List from time to time.
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SCHEDULE "A" COMPANIES

1. Dr. Bernstein Diet Clinics Ltd.

2. 2272551 Ontario Limited

3. DBDC Investments Atlantic Ltd.

4. DBDC Investment Pape Ltd.

5. DBDC Investments Highway 7 Ltd.

6. DBDC Investments Trent Ltd.

7. DBDC Investments St. Clair Ltd.

8. DBDC Investments Tisdale Ltd.

9. DBDC Investments Leslie Ltd.

10. DBDC Investments Lesliebrook Ltd.

11. DBDC Fraser Properties Ltd.

12. DBDC Fraser Lands Ltd.

13. DBDC Queen's Corner Inc.

14. DBDC Queen's Plate Holdings Inc.

15. DBDC Dupont Developments Ltd.

16. DBDC Red Door Developments Inc.

17. DBDC Red Door Lands Inc.

18. DBDC Global Mills Ltd.

19. DBDC Donalda Developments Ltd.

20. DBDC Salmon River Properties Ltd.

21. DBDC Cityview Industrial Ltd.

22. DBDC Weston Lands Ltd.

23. DBDC Double Rose Developments Ltd.

24. DBDC Skyway Holdings Ltd.
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25. DBDC West Mall Holdings Ltd.

26. DBDC Royal Gate Holdings Ltd.

27. DBDC Dewhurst Developments Ltd.

28. DBDC Eddystone Place Ltd.

29. DBDC Richmond Row Holdings Ltd.
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SCHEDULE "B" COMPANIES

1. Twin Dragons Corporation

2. Bannockbum Lands Inc. / Skyline — 1185 Eglinton Avenue Inc.

3. Wynford Professional Centre Ltd.

4. Liberty Village Properties Inc.

5. Liberty Village Lands Inc.

6. Riverdale Mansion Ltd.

7. Royal Agincourt Corp.

8. Hidden Gem Development Inc.

9. Ascalon Lands Ltd.

10. Tisdale Mews Inc.

11. Lesliebrook Holdings Ltd.

12. Lesliebrook Lands Ltd.

13. Fraser Properties Corp.

14. Fraser Lands Ltd.

15. Queen's Comer Corp.

16. Northern Dancer Lands Ltd.

17. Dupont Developments Ltd.

18. Red Door Developments Inc. and Red Door Lands Ltd.

19. Global Mills Inc.

20. Donalda Developments Ltd.

21. Salmon River Properties Ltd.

22. Cityview Industrial Ltd.

23. Weston Lands Ltd.

24. Double Rose Developments Ltd.
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25. Skyway Holdings Ltd.

26. West Mall Holdings Ltd.

27. Royal Gate Holdings Ltd.

28. Dewhurst Developments Ltd.

29. Eddystone Place Inc.

30. Richmond Row Holdings Ltd.

31. El-Ad Limited

32. 165 Bathurst Inc.
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SCHEDULE "C"

MANAGER CERTIFICATE

1. THIS IS TO CERTIFY that [MANAGER'S NAME], the Manager (the "Manager") of
the assets, undertakings and properties [DEBTOR'S NAME] acquired for, or used in
relation to a business carried on by the Debtor, including all proceeds thereof
(collectively, the "Property') appointed by Order of the Ontario Superior Court of Justice
(Commercial List) (the "Court") dated the of MONTH, 20YR (the "Order") made
in an action having Court file number -CL- , has received as such Manager
from the holder of this certificate (the "Lender") the principal sum of $ , being part
of the total principal sum of $ which the Manager is authorized to borrow under
and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily] [monthly not in advance on the 
day of each month] after the date hereof at a notional rate per annum equal to the rate of
 per cent above the prime commercial lending rate of Bank of from time to
time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Manager
pursuant to the Order or to any further order of the Court, a charge upon the whole of the
Property, in priority to the security interests of any other person, but subject to the
priority of the charges set out in the Order and in the Bankruptcy and Insolvency Act, and
the right of the Manager to indemnify itself out of such Property in respect of its
remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at
the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the
Manager to any person other than the holder of this certificate without the prior written
consent of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Manager to deal with
the Property as authorized by the Order and as authorized by any further or other order of
the Court.

7. The Manager does not undertake, and it is not under any personal liability, to pay any
sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 20 



-17-

[MANAGER'S NAME], solely in its capacity
as Manager of the Property, and not in its
personal capacity

Per:

Name:

Title:
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THE HONOURABLE

JUSTICE D.M. BROWN

BETWEEN:

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

ONTARIO
SUPERIOR COURT OF JUSTICE

Commercial List

TUESDAY, THE 12th

DAY OF AUGUST, 2014

!
!!

DBDC SPADINA LTD., 11
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

JUDGMENT AND ORDER

THIS RETURN OF APPLICATION, MOTION AND CROSS-MOTION, brought by

the Applicants for various heads of relief, was heard on July 16-18, 2014 at 330 University

Avenue, Toronto, Ontario.

ON READING the Notice of Return of Application, Motion and Cross-Motion and the

proposed Fresh as Amended Notice of Application of the Applicants, the Notice of Motion of the

Respondent Norma Walton, the Affidavit of James Reitan sworn June 26, 2014 and the Exhibits
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thereto, the Affidavit of Norma Walton sworn June 26, 2014 and the Exhibits thereto, the

Affidavits of various shareholders in companies controlling the Schedule C Properties and the

Exhibits thereto, the Affidavit of James Reitan sworn July 3, 2014 and the Exhibits thereto, the

Affidavit of Norma Walton sworn July 3, 2014 and the Exhibits thereto, the Affidavit of Carlos

Carreiro sworn July 3, 2014 and the Exhibits thereto, the Affidavit of Yvonne Lui sworn July 3,

2014 and the Exhibits thereto, the Affidavit of Steven Williams sworn July 3, 2014 and the

Exhibits thereto, the Affidavit of Talea Coghlin sworn July 4, 2014 and the Exhibits thereto, the

Affidavit of George Crossman sworn July 4, 2014 and the Exhibits thereto, the Reports of the

Inspector Schonfeld Inc. and the Affidavit of Christine Dejong sworn July 8, 2014 and upon

hearing from counsel for the Applicants, the Respondents, the Inspector, the Dejongs, certain of

the Schedule C Mortgagees and from Norma Walton, counsel for the Respondents Ronauld

Walton, the Rose & Thistle Group Ltd. and Eglinton Castle Inc. appearing but making no

submissions, and for reasons for decision released this day,

1. THIS COURT ORDERS that the time for service of the notice of motion and motion

record is hereby abridged so that this motion was properly returnable on July 16-18, 2014, and

hereby dispenses with further service.

CONTINUATION OF ORDERS

2. THIS COURT ORDERS that the Orders of the Court dated October 4, 2013, October 25,

2013, November 5, 2013, December 18, 2013 and March 21, 2014 continue in full force and effect,

except as modified by this Order.
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FRESH AS AMENDED NOTICE OF APPLICATION

3. THIS COURT ORDERS that the Applicants are granted leave to issue and serve a Fresh as

Amended Notice of Application, in the form attached to the Applicants' Consolidated Notice of

Motion dated June 13, 2014.

COMBINATION OF APPLICATIONS

4. THIS COURT ORDERS that the application commenced in Court File No. CV-14-501600

be transferred to the Commercial List and combined with the within application, to be heard at a

time to be determined by this Court.

THE RESPONDENTS' ACCOUNTING

5. THIS COURT ORDERS that the Respondents shall disclose forthwith any agreement to

cross-collateralize any obligation of the Schedule B Companies or the Schedule C Properties.

SHAREHOLDINGS IN THE SCHEDULE B COMPANIES

6. THIS COURT ORDERS that the Waltons' shareholder interests in each of the Schedule B

Companies be calculated by reference to the equity contribution provisions contained in each

Schedule B Company agreement and that the shares issued to the Waltons be limited to those for

which they have actually paid and that any other shares be cancelled.

THE SCHEDULE C PROPERTIES

7. THIS COURT ORDERS that the Orders of this Court dated December 18, 2013 and March

21, 2014 be amended to apply to all the properties at the following municipal addresses

(collectively, the "Schedule C Properties"):

(a) 3270 American Drive, Mississauga, Ontario;
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(b) 0 Luttrell Ave., Toronto, Ontario;

(c) 2 Kelvin Avenue, Toronto, Ontario;

(d) 346 Jarvis Street, Suites A, B, C, E and F, Toronto, Ontario;

(e) 1 William Morgan Drive, Toronto, Ontario;

(f) 324 Prince Edward Drive, Toronto, Ontario;

(g) 24 Cecil Street, Toronto, Ontario;

(h) 30 and 30A Hazelton Avenue, Toronto, Ontario;

(i) 777 St. Clarens Avenue, Toronto, Ontario;

(j) 252 Carlton Street and 478 Parliament Street, Toronto, Ontario;

(k) 66 Gerrard Street East, Toronto, Ontario;

(1) 2454 Bayview Avenue, Toronto, Ontario;

(m) 319-321 Carlaw, Toronto, Ontario;

(n) 260 Emerson Ave., Toronto, Ontario;

(o) 44 Park Lane Circle, Toronto, Ontario;

(p) 19 Tennis Crescent, Toronto, Ontario; and

(q) 646 Broadview Avenue, Toronto, Ontario.
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8. THIS COURT ORDERS that the following properties are removed from all restrictions

imposed on dealings with those properties pursuant to the Order of this Court dated July 18, 2014:

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

(b) 185 Davenport Road, Toronto, Ontario;

(c) 1246 Yonge Street, Toronto, Ontario;

(d) 17 Yorkville, Toronto, Ontario;

(e) 3 Post Road, Toronto, Ontario;

(f) 2 Park Lane Circle Road, Toronto, Ontario;

(g) 14/16/17 Montcrest Boulevard, Toronto, Ontario; and

(h) 346 Jarvis Street, Suite D, Toronto, Ontario;

9. THIS COURT ORDERS that, for greater certainty, any restriction imposed on any person

from dealing with any of the properties listed in paragraph 8 of this Order, pursuant to the Order of

this Court dated July 18, 2014, is vacated.

10. THIS COURT ORDERS that Schonfeld Inc. shall, within 15 days of the date of this Order,

give notice of this Order to the registered owners of the following properties (the "Disputed

Properties"):

(a) 19 Tennis Crescent, Toronto, Ontario;

(b) 646 Broadview Avenue, Toronto, Ontario;
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(c) 346 Jarvis Street, Suite C, Toronto, Ontario; and

(d) 252 Carlton Street and 478 Parliament Street, Toronto, Ontario.

11. THIS COURT ORDERS that if, within 60 days of the date of this Order, a registered owner

of a Disputed Property provides evidence to Schonfeld Inc., to the satisfaction of Schonfeld Inc.,

that it acquired that Disputed Property for fair market value and that the Waltons no longer hold

any interest of any kind in that Disputed Property, that Disputed Property shall be released from

the other terms of this Order, and that paragraphs 8 and 9 of this Order shall apply to that Disputed

Property.

CONSTRUCTIVE TRUSTS AND TRACING

12. THIS COURT ORDERS constructive trusts in favour of the Applicants in respect of each

of the Schedule C Properties listed below for the proportionate share of the purchase price that

those amounts represented as at the date of purchase of the properties and for any proportionate

share of the increase in value to the date of realization:

(a) 14 College Street — $1,314,225;

(b) 3270 American Drive — $1,032,000;

(c) 2454 Bayview Avenue — $1,600,000;

(d) 346 Jarvis Street, Suite E — $937,000;

(e) 44 Park Lane Circle — $2,500,000;

(f) 2 Kelvin Street — $221,000;
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(g) 0 Luttrell Avenue — $152,900; and

(h) 26 Gerrard Street — $371,200,

except that no such trust will attach to any such property already sold pursuant to an Order

of this Court and where there are no proceeds held in trust by Schonfeld Inc.

13. THIS COURT ORDERS that the Applicants shall be permitted to trace funds provided by

the Applicants into and through the accounts of the Schedule B Companies, the accounts of the

Respondent the Rose & Thistle Group Ltd., the personal accounts of the Respondents Norma

and/or Ronauld Walton, the trust account of Walton Advocates and/or the trust account of Devry

Smith Frank LLP, and otherwise into the companies which own the Schedule C Properties.

APPOINTMENT OF SCHONFELD AS RECEIVER/MANAGER OF THE SCHEDULE C
PROPERTIES

14. THIS COURT ORDERS that Schonfeld Inc. is appointed as receiver/manager (the

"Manager"), without security, of the Schedule C Properties, all proceeds thereof and revenue

derived therefrom and the bank accounts of the companies which own or control the Schedule C

Properties (the "Schedule C Companies"), save and except any Schedule C Property already sold

pursuant to an Order of this Court and where there are no proceeds held or to be held by Schonfeld

Inc.

15. THIS COURT ORDERS that, except as modified by this Order, the terms of the Order of

this Court dated November 5, 2013 shall apply mutatis mutandis to Schonfeld's appointment as

Manager pursuant to paragraph 14 of this Order.
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16. THIS COURT ORDERS that the Manager's Borrowing Charge and the Manager's Charge

in respect of the Schedule C Properties shall rank in subsequent priority to any all security

interests, trusts, liens, charges, mortgages and encumbrances, statutory or otherwise, in favour of a

mortgagee or any other Person validly registered on title of the Property. The Manager's

Borrowing Charge and the Manager's Charge shall not be registered on title to the Property and

shall not, if no stay is in place pursuant paragraph 18 hereof, otherwise impair a mortgagee's

ability to sell or lease the Property.

17. THIS COURT ORDERS that, without limiting the generality of the terms governing the

appointment of Schonfeld Inc. as Manager of the Schedule C Properties, the Waltons, and any

person acting at their instruction, shall, within 15 days of the date of this Order, provide full access

to all of the books and records of Schedule C Companies to Schonfeld Inc.

18. THIS COURT ORDERS that the stay of proceedings contained in paragraph 12 of the

November 5, 2013 Order of this Court does not apply to stay any proceedings that may be brought

by the following mortgagees on the following properties (the "Schedule C Carve-Out Properties")

to enforce the terms of their mortgages, including to exercise a power of sale or to appoint a

receiver in respect of those properties as those mortgagees may be entitled to, subject to the terms

of this Order:

Mortgagee Property

The Equitable Trust Company, now Equitable
Bank

19 Tennis Crescent, Toronto, Ontario

PIN: 21065-0069 (LT)

The Equitable Trust Company, now Equitable
Bank

B & M Handelman Investments Ltd.

E. Manson Investments Limited

1 William Morgan Drive, Toronto, Ontario

PIN: 10369-0019 (LT)
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Mortgagee Property

Bamburgh Holdings Ltd.

4055845 Canada Inc.

Paul Herbert Professional Corporation

558678 Ontario Ltd.

Gertner, Jeffrey

Handelman, Robert

Home Trust Company

B & M Handelman Investments Ltd.

Barry Alan Spiegel Trust

Orenbach, Joanna

Orenbach, Jonathan

Bamburg Holdings Ltd.

Lizrose Holdings Ltd.

1391739 Ontario ltd.

Natme Holdings Inc.

E. Manson Investments Ltd.

558678 Ontario Ltd.

44 Park Lane Circle, Tororito, Ontario

The Equitable Trust Company, now Equitable
Bank

346 Jarvis Street, #2, Toronto, Ontario

PIN: 21105-0162 (LT)

B. & M. Handelman Investments Limited

Bamburgh Holdings Ltd

Paul Herbert

Yerusha Investments Inc.

Eroll Gordon

Scotiatrust ITF SDRSP 491-02252-0

(Weingarten)

346 E Jarvis Street, Toronto, Ontario

Martha Sorger

1363557 Ontario Limited

777 St. Clarens Avenue, Toronto, Ontario

Martha Sorger

1363557 Ontario Limited

260 Emerson Avenue, Toronto, Ontario
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Mortgagee Property

Equitable Trust Company, now the Equitable
Bank, c/o Harbour Mortgage Corp.

3270 American Dr., Mississauga Ontario

Business Development Bank of Canada 2454 Bayview Avenue, Toronto, Ontario

Firm Capital Credit Corporation 30 and 30A Haze1ton Avenue, Toronto, Ontario

or any other mortgagee or Schedule C Property which the Applicants agree or the Court orders be

added to this list.

19. In the event that any mortgagee on any Schedule C Carve-Out Property sells or otherwise

realizes value from a disposition of the Schedule C Carve-Out Property, the net proceeds of such a

sale or disposition shall be applied as follows:

(a) to discharge any valid encumbrance, including any liens or other mortgages,

registered in priority to any mortgage held by a mortgagee that is registered against

that property;

(b) to satisfy all usual costs and expenses of the sale of the property, including but not

limited to real estate commissions and legal fees;

(c) to any mortgagee on that property in such amounts as are necessary in order to

satisfy all claims that such mortgagee may have on that property pursuant to the

terms of their respective mortgages; and

(d) the balance of the net proceeds of sale or disposition of any property shall be paid to

the Manager, to be held in trust, pending further order of the Court.
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COSTS OF THE INSPECTOR

20. THIS COURT ORDERS restitution and repayment by the Respondents to the Applicants

and/or the Schedule B Companies in respect of all funds and to be paid by the Applicants and/or

the Schedule B Companies, as appropriate, in respect of the fees and disbursements of Schonfeld

Inc., in its capacity as Inspector in this proceeding, and of its counsel Goodmans LLP.

232 GALLOWAY ROAD

21. THIS COURT ORDERS that the Respondents are jointly and severally liable to the

Applicants for restitution in the amount of $1,518,750 plus interest at the rate set out in the relevant

mortgage documents and costs on a full indemnity basis as set out in the relevant mortgage

documents in respect of the mortgage discharged from title of the property at 232 Galloway Road,

and shall pay that amount to the Applicants.

OTHER RELIEF SOUGHT BY THE APPLICANTS

22. THIS COURT ORDERS that the Applicants' motion for an order that the Respondents are

jointly and severally liable for restitution payable to the Applicants in the amount of $78,420,418

for all funds diverted from the Schedule B Companies and that they pay to the Applicants the

balance of those funds not otherwise recovered by the Applicants from the sale of the Schedule B

Properties is adjourned to a date to be scheduled.

23. THIS COURT ORDERS that the Applicants' motion for an order that the Respondents

indemnify the Schedule B Companies and the Applicants for all amounts due and owing to

creditors and lien claimants of the Schedule B Properties and Companies, with that amount to be

fixed, is adjourned to a date to be scheduled by this Court.
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24. THIS COURT ORDERS that the Applicants' motions for an Order that the Applicants'

claims to the Schedule B Companies have priority over any unauthorized interests in the Schedule

B Companies is dismissed, without prejudice to the Applicants' right to seek such relief in relation

to any particular unauthorized interest.

25. THIS COURT ORDERS that the Applicants' motion for an Order that the Applicants be

permitted to elect to treat funds advanced by the Applicants to the Schedule B Companies as

shareholder loans for the purposes of enforcement of their remedies is dismissed, with the issue of

the characterization of such funds to be left to the claims process administered by the Manager.

26. THIS COURT ORDERS that the Applicants may deliver costs submissions of no more

than 10 pages (excluding Bill of Costs) by August 20, 2014 and the Respondents may deliver

responding costs submissions of no more than 10 pages (excluding Bill of Costs) by August 29,

2014.

Olst

SEP 0 0 2014



SCHEDULE "A" COMPANIES

1. Dr. Bernstein Diet Clinics Ltd.

2. 2272551 Ontario Limited

3. DBDC Investments Atlantic Ltd.

4. DBDC Investment Pape Ltd.

5. DBDC Investments Highway 7 Ltd.

6. DBDC Investments Trent Ltd.

7. DBDC Investments St. Clair Ltd.

8. DBDC Investments Tisdale Ltd.

9. DBDC Investments Leslie Ltd.

10. DBDC Investments Lesliebrook Ltd.

11. DBDC Fraser Properties Ltd.

12. DBDC Fraser Lands Ltd.

13. DBDC Queen's Corner Inc.

14. DBDC Queen's Plate Holdings Inc.

15. DBDC Dupont Developments Ltd.

16. DBDC Red Door Developments Inc.

17. DBDC Red Door Lands Inc.

18. DBDC Global Mills Ltd.

19. DBDC Donalda Developments Ltd.

20. DBDC Salmon River Properties Ltd.

21. DBDC Cityview Industrial Ltd.

22. DBDC Weston Lands Ltd.

23. DBDC Double Rose Developments Ltd.

24. DBDC Skyway Holdings Ltd.

25. DBDC West Mall Holdings Ltd.

26. DBDC Royal Gate Holdings Ltd.

27. DBDC Dewhurst Developments Ltd.

28. DBDC Eddystone Place Ltd.

29. DBDC Richmond Row Holdings Ltd.



SCHEDULE "B" COMPANIES

1. Twin Dragons Corporation

2. Bannockburn Lands Inc. / Skyline - 1185 Eglinton Avenue Inc.

3. Wynford Professional Centre Ltd.

4. Liberty Village Properties Ltd.

5. Liberty Village Lands Inc.

6. Riverdale Mansion Ltd.

7. Royal Agincourt Corp.

8. Hidden Gem Development Inc.

9. Ascalon Lands Ltd.

10. Tisdale Mews Inc.

11. Lesliebrook Holdings Ltd.

12. Lesliebrook Lands Ltd.

13. Fraser Properties Corp.

14. Fraser Lands Ltd.

15. Queen's Corner Corp.

16. Northern Dancer Lands Ltd.

17. Dupont Developments Ltd.

18. Red Door Developments Inc. and Red Door Lands Ltd.

19. Global Mills Inc.

20. DonaIda Developments Ltd.

21. Salmon River Properties Ltd.

22. Cityview Industrial Ltd.

23. Weston Lands Ltd.

24. Double Rose Developments Ltd.

25. Skyway Holdings Ltd.

26. West Mall Holdings Ltd.

27. Royal Gate Holdings Ltd.

28. Royal Gate Nominee Inc.

29. Royal Gate (Land) Nominee Inc.

30. Dewhurst Development Ltd.

31. Eddystone Place Inc.

32. Richmond Row Holdings Ltd.
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33. El-Ad (1500 Don Mills) Limited

34. 165 Bathurst Inc.

SCHEDULE "C" PROPERTIES

1. 3270 American Drive, Mississauga, Ontario

2. 0 Luttrell Ave., Toronto, Ontario

3. 2 Kelvin Avenue, Toronto, Ontario

4. 346 Jarvis Street, Suites A, B, C, E and F, Toronto, Ontario

5. 1 William Morgan Drive, Toronto, Ontario

6. 324 Prince Edward Drive, Toronto, Ontario

7. 24 Cecil Street, Toronto, Ontario

8. 30 and 30A Hazelton Avenue, Toronto, Ontario

9. 777 St. Clarens Avenue, Toronto, Ontario

10. 252 Carlton Street and 478 Parliament Street, Toronto, Ontario

11. 66 Gerrard Street East, Toronto, Ontario

12. 2454 Bayview Avenue, Toronto, Ontario

13. 319-321 Carlaw, Toronto, Ontario

_14. 260 Emerson Ave., Toronto, Ontario

15. 44 Park Lane Circle, Toronto, Ontario

16. 19 Tennis Crescent, Toronto, Ontario

17. 646 Broadview Avenue, Toronto, Ontario
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REASONS FOR DECISION

I. Overview of the Motions and Return of Application

[1] Between September, 2010 and June, 2013, Dr. Bernstein, through his Applicant

companies, invested in a portfolio of 31 properties in Toronto with the Respondents, Norma and

Ronauld Walton. Each property was held by a corporation — the "Schedule B Companies" —

jointly owned by Dr. Bernstein and the Waltons. The Applicants contributed to the Schedule B
Companies $2,568,694 by way of equity, $78,490,801 by way of equity advances converted into
debt, largely shareholder loans, and they advanced $23,340,000 under mortgages.1 Dr. Bernstein

advanced mortgage funds against both Schedule B Companies and what the parties have called
"Schedule C Properties", which were owned by companies — Schedule C Companies — controlled
by the Waltons in which Dr. Bernstein did not have an ownership interest.2

[2] These motions by the Applicants and Respondents, and the return of the Applicants'

application, deal with further issues in the on-going litigation between Dr. Bernstein and the

Waltons concerning the need for the Respondents to account for funds, and to be held

accountable for funds, invested by Dr. Bernstein and his companies with them.

[3] As well, Christine DeJong Medical Professional Corporation, C2M2S Holding Corp. and

DeJong Homes Inc., other investors with the Waltons, brought a cross-motion seeking relief in

respect of one Schedule C Property, 3270 American Drive, Mississauga.

[4] In a separate, handwritten endorsement made at the end of the hearing on July 18, 2014, I

made an Interim Order restraining any further dealings with the Schedule C Properties in dispute
until the release of these Reasons.

II. Background

[5] Dr. Bernstein is the founder of diet and health clinics. Norma Walton is a lawyer and co-

founder with her husband, ROnauld Walton, of the Respondent, The Rose and Thistle Group Ltd.
(the "Rose & Thistle"). Called to the Bar in 1995, Ms. Walton was a principal of Walton
Advocates, an in-house law firm providing legal services to the Rose & Thistle group of

companies. By Decision dated May 16, 2014, the Law Society of Upper Canada's Hearing

Division suspended Ms. Walton's licence for 18 months starting on July 1, 2014; the Law

Society has appealed that Decision as too lenient.

1 Second Report of the Inspector, Appendix B. James Reitan, the CFO of Dr. Bernstein Diet and Health Clinics, put
the amounts advanced at approximately $78.8 million in equity and $27.6 million in mortgages.
2 The terms of five of the mortgages have expired and they remain unpaid. The terms of the other four mortgages
will expire between July and December, 2014.
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[6] Ronauld Walton is also a lawyer, a principal of Walton Advocates and a co-founder of

Rose & Thistle.

[7] Newbould J., in his Reasons of October 7, 2013 appointing Schonfeld Inc. as Inspector of

the Schedule B Companies, 3 set out many of the background events to this dispute:

[5] Beginning in 2008, Dr. Bernstein acted as the lender/mortgagee of several
commercial real estate properties owned by the Waltons either through Rose & Thistle or
through other corporations of which they are the beneficial owners.

[6] Following several financings, Dr. Bernstein and the Waltons agreed to invest jointly
in various commercial real estate projects. To date, Dr. Bernstein has invested
approximately $110,000,000 into 31 projects...

[7] 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. Bernstein (through a company incorporated for this purpose) would
hold 50% of the shares of the Owner Company;

c. 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. Each of Dr. Bernstein and the Waltons would contribute an equal amount
of equity to each project;

e. The Waltons would manage, supervise and 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. Bernstein would not be required to play an active role in completing
each project, but his approval would be required for:

3 2013 ONSC 6251
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i. Any decisions concerning the selling or refinancing of each
property;

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

iii. Any cheque or transfer over $50,000.

i. The Waltons agreed to provide Dr. Bernstein with:

J.

i. Ongoing reports on at least a monthly basis detailing all items
related to each property;

ii. Copies of invoices for work completed each project monthly;

iii. Bank statements monthly; and

iv. Listing of all cheques monthly;

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

k. 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 Clinics, in the early summer of 2013 and into early September 2013 revealed
that:

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

b. The Waltons appeared to be taking on third party investors in the projects;

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

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

e. Dr. Bernstein was not receiving any of the required reporting, set out in
subparagraph 7(i) above;

f. The mortgage 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 confirm that the payment was made from Rose &
Thistle to Trez Capital. There is no legitimate purpose for the payment
going through Rose & Thistle;
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Additional mortgages of $3 million each were placed on 1450 Don Mills
Road and 1500 Don Mills Road on July 31, 2013 and August 1, 2013
respectively, of which Dr. Bernstein had no knowledge and which he did
not approve;

h. It appears that there has been extensive co-mingling of the Owner
Companies' funds with and into the bank accounts of Rose & Thistle;

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

Rose & Thistle has rendered invoices to the Owner Companies, which in
some cases have the effect 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 transactions which have the
result of reversing equity contributions made by them and immediately
removing equity contributions by the Applicants; and

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

[9] On September 20, 2013, Dr. Bernstein 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 a further matter of weeks to make
available the documents for the remainder of the projects.

[8] Most of the Applicants' equity contributions were advanced directly to Schedule B

Companies, but some were paid to a Walton company, Rose & Thistle, for transfer to a Schedule

B Company, and some were paid directly to a real estate agent for the purpose of acquiring a

Schedule B Property.4

[9] By order made October 7, 2013, Newbould J. appointed Schonfeld Inc. as Inspector of

the Schedule B Companies pursuant to section 161(2) of the Ontario Business Corporations Act,

R.S.O. 1990, c. B.16. In making that appointment, Newbould J. concluded:

[27] In my view, on the record before me Dr. Bernstein has met the test required for an
investigation to be ordered. To put on two mortgages for $6 million without the required

4 Aide Memoire to Reply Argument of the Applicants, Schedule E.
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agreement of Dr. Bernstein and then refuse to disclose what happened to the money
except in a without prejudice mediation meets the higher test of oppression, let alone the
lesser test of unfairly disregarding the interests of Dr. Bernstein. The other examples of
the evidence I have referred, as well as the failure to provide monthly reports on the
projects to Dr. Bernstein, are clearly instances of the Waltons unfairly being prejudicial
to and unfairly disregarding the interests of Dr. Bernstein, a 50% shareholder of each of
the owner corporations.

[28] Ms. Walton contends in her affidavit that the appointment of an inspector would
likely preclude the respondents from further 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 properly provide monthly reports.5

[10] About one month later, on November 5, 2013, Newbould J. granted the Applicants'

request to appoint Schonfeld Inc. as the receiver — or what the parties styled as the Manager - of

the Schedule B Companies. That order was affirmed by the Court of Appeal on May 21, 2014.6

I will return to the November 5 Reasons at various points in this decision, but for purposes of

this background narrative I need only highlight the key findings of fact made by Newbould J.

which led him to appoint the. Manager:

[46] I do not see the picture as now being less clear [than on October 7]. To the contrary,
it seems much clearer. I have referred to the concerns above in some detail. They include
the following:

1. $2.1 million was improperly taken from the proceeds of the $6 million
mortgages that never had Dr. Bernstein's approval, $400,000 of which was taken
by Ms. Walton into her personal bank account. Ms. Walton was well aware that
this was wrong. She is a lawyer and the agreements were drawn in her office. Her
initial reaction when confronted about the mortgages by Mr. Reitan, who at the
time did not know what had happened to the mortgage proceeds, that she would
only discuss it in a without prejudice mediation is a clear indication she knew
what she did was wrong and contrary to Dr. Bernstein's interests.

2. $268,104.57 was improperly paid from the Tisdale Mews account to pay for
renovations to the Waltons' residence. No reasonable explanation has been
provided.

3. The co-mingling of accounts and the cash sweep into the Rose & Thistle
accounts was a breach of agreement and unfairly prejudicial to Dr. Bernstein and
a disregard of his interests. This is particularly the case in light of the lack of
current books and records that should have been prepared and available rather

5 Ibid., paras. 27 and 28.
6 2014 ONCA 428
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than requiring an Inspector to try to get to the bottom of what has occurred. A
lack of records is in itself unfairly disregarding the interests of Dr. Bernstein,
particularly taken the size of his investment. Blaming it on outdated computer
software is hardly an answer. That should have been taken care of long ago.

4. The frenzied attempts in the past month since the Inspector was appointed to
update ledgers and manufacture invoices should never have been necessary and in
light of the evidence, obviously casts doubt on what is now being done to update
the records. Dr. Bernstein should never have had to face this prejudicial situation.

5. The Waltons have not provided equal payments of money into any of the 31
properties. The claim that their equity was provided by way of set-off for fees and
work, even if that were permissible under the agreements, is unsupported by any
available documents to the Inspector. What little has been provided raises serious
issues, as discussed above. As well, taking in new equity partners is not at all
what Dr. Bernstein signed up for, and indicative of a lack of ability of the Waltons
to fund their equity in accordance with the agreements.

6. Dr. Bernstein was entitled to monthly reports. It is now quite evident why that
has not occurred.

[47] Mr. Campion contended that a receiver/manager could not be ordered over any
particular property without a finding of oppressive conduct regarding that property. I am
not at all sure that such a proposition in this case is correct, but in any event there has
been oppressive conduct regarding each property. The co-mingling of funds and the
sweep of cash from each property's account into Rose & Thistle was oppressive in these
circumstances in which there were no contemporaneous books and records kept that
would permit Dr. Bernstein, or now the Inspector, to fully understand what occurred to
the money from each property. The setting up of alleged fees owing to Rose & Thistle for
the properties to substantiate the Waltons' equity contributions, even if permissible,
without readily available documentation to substantiate the validity of the fees, was
oppressive. The lack of records and reports for each property was oppressive.

[48] It is contended on behalf of the respondents that they have the contractual right to
manage the projects and thus no receiver/manager should be appointed. The difficulty
with this argument is that the contracts have been breached and the Waltons have
certainly not shown themselves to be capable managers. A basic lack of record keeping,
compounded by co-mingling of funds and transferring them to Rose & Thistle, belies any
notion of proper professional management. Ms. Walton acknowledges that accounting
and other issues "have plainly caused him [Dr. Bernstein] to lose confidence in my
management". That is a fundamental change to the relationship.

[49] It is contended that the business will be harmed if a receiver/manager is appointed.
Ms. Walton states in her affidavit that she believes that the dynamic nature of this
portfolio will suffer and in the end suffer unnecessary losses. What is meant by the
dynamic nature is not clear. I recognize that a receiver/manager can in certain
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circumstances have negative implications in the marketplace, particularly if it means that
unsold properties will have to be put up for sale at less than market prices or be sold
quickly. There is no indication that is the plan here at all and there is no court ordered
sale being requested.

[11] As of the July hearing of these motions and application, the Manager had sold 12 of the

Schedule B Properties over which it had been appointed for purchase prices totaling $127.013

million. After the payment of existing mortgages, those sales had netted $18.908 million. As of

July 9, 2014, the total value of the construction liens registered against the sold properties was

$1.228 million.

III. The positions of the parties and the relief requested

A. The Applicants

[12] Later in these Reasons I shall deal at length with the relief sought by each side. By way

of summary of the issues engaged by these motions, the Applicants advanced the following

positions:

(i) The Respondents had unjustly enriched themselves by improperly diverting funds

from the Schedule B Companies to Rose & Thistle and the Schedule C Companies,

and the diverted funds should be made subject to a constructive trust to be re-

conveyed to the Schedule B Companies. The diverted funds can be traced into the

Schedule C Properties and the Court should declare a constructive trust over 44 Park

Lane Circle and the Schedule C Properties in favour of the Schedule B Companies in

the total amount of $23.6 million;

(ii) The Waltons were fiduciaries of the Schedule B Companies and breached their

fiduciary duty when they diverted the funds. That conduct also was oppressive

conduct and should be remedied by granting the proprietary interest of a constructive

trust in Schedule C Companies/Properties;

(iii) The Waltons' shares in the Schedule B Companies should be cancelled and any

entitlement to any finds flowing therefrom disallowed; and,

(iv) A damages award in the amount of $78,420,418 should be made in any event against

the Respondents, together with certain ancillary relief including the appointment of a

receiver over the property of the Waltons.

B. Norma Walton

[13] Norma Walton advanced three basic positions at the hearing: (i) the Respondents had

accounted for the monies advanced to them by the Applicants; (ii) the jointly-owned Schedule B
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Companies actually owed the Waltons' Rose & Thistle money, not the other way around; and,

(iii) the restrictions placed on the Waltons' ability to deal with their Schedule C Properties by

previous Court orders should be removed and they should be entitled to sell those properties in

order to satisfy the claims of all their creditors and investors, except for Dr. Bernstein.

IV. Structure of these Reasons

[14] At the heart of these motions, cross-motions and return of application lie two issues: (i)

Did the Waltons use the funds advanced to them by the Applicants as their contracts required?

(ii) If they did not, did the Waltons use some or all of the funds advanced by the Applicants to

their own personal benefit, including the benefit of their Schedule C Companies/Properties?

[15] For the reasons set out below, I conclude that the Waltons did not use the funds advanced

to them by the Applicants as their contracts required but, instead, the Waltons mis-used and mis-

appropriated most of the funds advanced to them, diverting some of the funds to their own

personal benefit and the benefit of their Schedule C Companies. I further conclude that the

Waltons have not provided the full accounting of how they in fact used those funds,

notwithstanding the October 25, 2013 Order of this Court that they do so.

[16] The Inspector conducted an extensive, but not exhaustive, analysis tracing how the

Waltons used the funds advanced to them by the Applicants. The Inspector presented its

findings on the amount of the "net transfer" of funds between the jointly-owned Schedule B

Companies and Rose & Thistle, and the amount of the "net transfer" of funds between Rose &

Thistle and the Walton-owned Schedule C Companies and Properties. Those net transfer

analyses formed the focal point of the arguments by both parties, with the Applicants contending

that the Waltons had not explained the net transfers out of the Schedule B Companies to Rose &

Thistle, and with Norma Walton taking the position that she had. In light of that structure to the

evidence and the parties' arguments, I plan to review the evidence in the following manner:

(i) First, I shall examine the evidence about how the funds advanced by the Applicants

were used by the Respondents, in particular the evidence of the "net transfer" of

funds from the Schedule B Companies to Rose & Thistle and the net transfer of funds

from Rose & Thistle to the Schedule C Companies;

(ii) Second, I will examine the evidence concerning the costs of construction actually

incurred on behalf of the Schedule B Company projects, focusing on the

Respondents' contention that the construction fees charged by Rose & Thistle to the

Schedule B Companies were legitimate and explained much of the apparent net

transfer of funds to Rose & Thistle;

(iii) Next, I will examine the evidence of the tracing which the Inspector conducted of the

Applicants' funds into Schedule C Companies and Properties; and,
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(iv) Finally, I will consider the evidence relating to the arguments made by the

Respondents explaining their use of the Applicants' funds.

V. The use of the Applicants' funds: the "net transfer" analysis

A. The reports of the Inspector

[17] The Inspector conducted a tracing analysis of some of the funds advanced by the

Applicants to the Schedule B Companies. The scope of its analysis was described in the
Inspector's Fourth Interim Report (April 23, 2014). The Inspector identified the largest 53

advances by the Applicants to the Schedule B Companies and then examined the activity in the

relevant Schedule B Company bank account immediately following each advance. The

Inspector then looked for any contemporaneous transfer of funds from the relevant Schedule B

Company account to the Rose & Thistle bank account and, finally, examined the Rose & Thistle

bank account to ascertain what activity occurred following the receipt of the funds transferred in

from the Schedule B Company account, in particular whether there was any contemporaneous
transfer of funds from the Rose & Thistle account to a Schedule C Company's account.

[18] In its Fourth Report the Inspector set out the following findings:

In all but two cases reviewed to date, a portion of those funds provided by the Applicants
and deposited to the [Schedule B] Company Accounts were immediately (on the same
day and/or during the next few days) transferred from the relevant Company Account to
the Rose & Thistle account. In the two exceptions, all of the funds provided by the
Applicants to the Company Account were used by the [Schedule B] Company
immediately.

Funds transferred into the Rose & Thistle Account were then used in one or more of the
following ways: (a) transferred to a Walton Account; (b) transferred to other [Schedule
B] Company Accounts; and (c) used to make payments directly out of the Rose & Thistle
Account. The accuracy with which a specific dollar contributed by the Applicants can be
matched to a specific use depends primarily on the opening balance and the level of
activity in the Rose & Thistle Account when the funds were transferred. When funds
contributed to a Company were transferred into the Rose & Thistle Account, funds were
also transferred into and/or out of the Rose & Thistle Account by or to other Companies
or Walton [Schedule C] Companies. In such cases, it is possible to trace funds out of the
Rose & Thistle Account into accounts held by the Companies or the Walton Companies
but it is not possible to match exactly the funds transferred out of the Rose & Thistle
bank account to the funds transferred in as the funds have been co-mingled.

In support of those observations, the Inspector attached as Exhibit F to its Fourth Report a series

of flowcharts which summarized the use of funds advanced by the Applicants to various

Schedule B Companies.



- Page 11 -

[19] In its Fifth Report dated July 1, 2014, the Inspector reported that it had continued its

tracing analysis and recorded the following further findings:

The Inspector's analysis to date supports the following conclusions:

(a) The Respondents directed transfers of $23.6 million (net) from the [Schedule B]
Company Accounts to a bank account belonging to the Rose & Thistle Group Limited
(the "Rose & Thistle Account') during the period from October 2010 to October
2013. These transfers occurred on a regular and ongoing basis during the period
examined;

(b) During the same period, the Respondents directed transfers of $25.4 million (net)
from the Rose & Thistle Account to companies that they own without the Applicants
(the "Walton Companies" [or Schedule C Companies]). These transfers also occurred
on a regular and ongoing basis during the period examined;

(c) In almost all cases, some or all of the amounts advanced to the Companies by the
Applicants were transferred almost immediately to the Rose & Thistle account;

(d) In seven instances identified by the Inspector, all of the following occurred in a brief
period of time:

(i) funds were transferred from one or more Company Accounts;

(ii) funds were then transferred to a Walton Company; and,

(iii) the relevant Walton Company purchased a property.

Based on the foregoing analysis, and the analysis set out below, the Inspector has concluded
that the Respondents used new equity invested in, and mortgage amounts advanced to, the
Companies by the Applicants to fund the ongoing operations of other Companies and the
Walton Companies. Almost every time the Applicants advanced funds to one of the
Companies, a significant portion of those funds was transferred to Rose & Thistle. In some
instances, funds could be traced directly into a Walton Company. In other instances, funds
could not be traced directly because the Applicants' funds were co-mingled with other funds
in the Rose & Thistle Account. However, the Inspector has concluded that the Applicants'
investment in the Companies was a major source of funds for the Walton Companies.

The Respondents have sought to justify the movement of funds from the Companies to Rose
& Thistle on the basis that these transfers were payments for services rendered by the
Respondents to the Companies. To date, the Respondents have not provided evidence to
substantiate the majority of the alleged fees and the Inspector has found evidence that is not
consistent with this explanation. In particular:

(a) the transfer of funds observed by the Inspector is more consistent with funds being
taken as needed to fund obligations in the other Companies and the Walton
Companies than funds being taken as payment for services rendered. In some cases,
funds were transferred by Companies immediately after those companies acquired
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Properties and/or invoices were rendered for the exact amount transferred from a
particular Company during the preceding period;

(b) there is no evidence that the Respondents possessed sufficient funds to pay for both
the construction activity that they alleged to have carried out and the transfers
observed to the Walton Companies; and,

(c) in some cases funds have been transferred from Companies, and the Respondents
have delivered invoices for construction work, where little or no work had been done
on the relevant Property. Moreover, the various Companies owned Properties in
different stages of construction and development but none of the Companies retained
any substantial cash reserve from the Applicants' initial investment to fund future
construction costs.

[20] In her Factum Ms. Walton accepted the Inspector's finding that the net amount of

$23,680,852 had been transferred by the Schedule B Companies to Rose & Thistle.?

[21] However, Ms. Walton disputed the Inspector's view that the Respondents lacked

sufficient funds to pay for both the construction activity they alleged they carried out and the

transfers observed to the Schedule C Companies. Ms. Walton deposed that every dollar

transferred from the Schedule B Companies to Rose & Thistle was for legitimate work

completed and amounts owed to it. As well, Ms. Walton took the position that Schedule B

Companies currently owed the Rose & Thistle additional sums for services rendered, but not yet

paid. In its Supplement to its Fifth Report the Inspector responded:

In general terms, the Inspector agrees that construction and development work occurred
at the properties identified by Ms. Walton. The Inspector has never asserted that Rose &
Thistle did not perform any construction or development work. The Inspector is of the
view, however, that Rose & Thistle has failed to provide documents to substantiate a
level of construction and development work commensurate with the funds transferred to
it from the Companies. In the Inspector's view, construction and development work on
the scale alleged by the Respondents would be supported by a significant volume of
relevant records including invoices from subcontractors, consultants and suppliers,
timesheets, payroll records, progress draws and other similar documents. The supporting
documents are (with limited exceptions) notably absent from the materials provided to
the Inspector and the court...

B. The Froese Forensics limited critique report

[22] Ms. Walton retained Mr. Ken Froese, of Froese Forensic Partners ("Froese"), to prepare a

response to the first Four Reports of the Inspector. Froese prepared a Forensic Accounting

7 Factum of the Respondent Norma Walton, para. 49.
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Report dated June 25, 2014 in the nature of a limited critique report. That report did not contain

a statement of the expert's qualifications as required by Rule 53.03(2.1)(2) of the Rules of Civil

Procedure.8 An acknowledgment of expert's duty form was filed only when Ms. Walton filed

her reply factum. Although Froese did not swear an affidavit through which to tender his report,

thereby rendering the report hearsay, in the result the Applicants cross-examined him on his

report. Under those circumstances, I am prepared to overlook those deficiencies in the Froese

Report, and I will accept it as an expert's report properly tendered under Rule 53.03.

[23] The first area dealt with by Froese concerned the tracing analysis performed by the

Inspector. Froese had written to the Inspector on May 30, 2014 requesting certain information.
The Inspector met with Froese on June 3 and 10, 2014. Froese made the following observations
about the Inspector's tracing analysis:

(a) Although the Inspector stated that the tracing analysis was based on the 53 largest

advances by the Applicants, Froese identified four other mortgage advances made by the

Applicants which were larger in amount;

(b) In respect of the 53 advances traced by the Inspector, Froese stated that $35.2 million of

the $55.8 million was transferred from Schedule B Companies to the Rose & Thistle
Account: "Our conclusion in reviewing the Inspector's tracing of the 53 Advances is that

many of the advances are co-mingled in the Rose & Thistle clearing account and thus

cannot be directly traced to Schedule C Companies";

(c) The net transfer from Rose & Thistle to Walton-owned Schedule C Companies identified

by the Inspector as amounting to $25,464,492 should be reduced by $1 million to take

into account certain unrecorded deposits;

(d) The net amount owing from Schedule C Companies to Rose & Thistle does not represent

a direct tracing of the Applicants' funds to Schedule C Companies or an amount owing

by Schedule C Companies to Schedule B Companies.

[24] Froese's general conclusion about the Inspector's tracing analysis was as follows:

Although we concluded that there are very few examples of a direct tracing of advances from
Dr. Bernstein to Schedule B Companies that traced to the Rose & Thistle clearing account
and then to Schedule C Companies without co-mingling with other sources of funds, this
does not negate the fact that, over all, net funds flowed to Schedule C Companies from Rose
& Thistle, and that net funds flowed to Rose & Thistle from Schedule B Companies. Rather,

8 Mr. Froese's CV and retainer letters were produced and marked as exhibits on his July 8, 2014 cross-examination.
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in our view it means that each Schedule C Company needs to be evaluated from the
perspective of:

1) the tracing analysis performed by the Inspector, in conjunction with our comments on
the tracing for particular advances; and,

2) the overall net transfer position of each Schedule C Company, as reflected in the net
transfers schedule prepared by the Inspector, as adjusted for additional relevant
information. (emphasis added)

Froese commented specifically on the inspector's tracing analysis for seven of the properties

owned by Schedule C Companies. Froese did not offer any other analysis of the overall net

transfer position of each Schedule C Company, no doubt because he was not asked to do so by

the Respondents as part of his retainer.

[25] Froese also commented on the accuracy of the overall cash transfer analysis performed

by the Inspector found in Appendix B to the Inspector's Fourth Report. Froese stated:

The Inspector's Cash Transfer Analysis includes transactions from September 1, 2010 to
December 31, 2013 for Schedule C Companies and from October 1, 2010 to December
31, 2013 for Schedule B Companies. It is a helpful analysis in that it provides an overall
perspective on net transfers between these periods, and on amounts potentially owing
from Schedule C Companies to Rose & Thistle.

We have the following comments on the Inspector's Cash Transfer Analysis:

1) The Cash Transfer Analysis does not include all transactions between Rose &
Thistle and the Schedule B and C Companies, such as proceeds on sale or
refinancing of a property where funds are deposited directly to the Rose & Thistle
clearing account from a source other than a bank transfer. For example, $341,189
was deposited to Rose & Thistle in relation to 620 Richmond Street, a property
we understand was beneficially owned by Richmond Row Holdings, a Schedule B
Company;

2) Some deposits are not included in the Cash Transfer Analysis, including $909,950
of deposits to Rose & Thistle from Norma Walton (see Schedule 2); and,

3) There may be other transactions relevant to evaluating amounts owing between
the Schedule C Companies and Rose & Thistle, such as unpaid costs for services
provided between the companies.

As we have not reconciled Rose & Thistle's bank account to the Cash Transfer Analysis,
there may be deposits or transfers that are missing or mis-categorized in the analysis.
(emphasis added)

Presumably Froese did not perform such a reconciliation because the Respondents did not ask

him to as part of the retainer. Froese testified that in preparing his report he received no audited
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financial statements or any form of prepared financial statements for the Schedule B Companies,

Rose & Thistle or the Schedule C Companies.

[26] In the Supplement to its Fifth Report (July 9, 2014) the Inspector commented on this

portion of the Froese Report:

The Inspector and Froese both acknowledged that, in some cases, funds could be traced
directly from the [Schedule B] Companies to the Walton [Schedule C]Companies. The
Inspector and Froese also agreed that, on a net basis, there was a transfer of $23.8 million
from the Companies to Rose & Thistle and a transfer of more than $25 million from Rose
& Thistle to the Walton Companies.

Some transfers are possible to trace to specific funds (as is evidenced numerous times in
the tracing of specific amounts to Walton Company property acquisitions which is
acknowledged in the Froese Report) and some are not.

In all, Froese and the Inspector agree that some funds can be traced directly from the
Companies to the Walton Companies immediately before the Walton Companies
purchased a Property. Froese asserts that the amount that can be traced into some Walton
Companies is lower than the Inspector...

The Inspector also commented:

Froese states that the $23.8 million does not represent a direct tracing to Walton
Companies from Companies, but does not offer an explanation as to where else the
Walton Companies received funds from, except in a few instances. This is generally
consistent with the Inspector's analysis.

C. Disputes over the transfers in and out of specific Schedule B Companies

C.1 Certain transfers

[27] Froese commented on the Inspector's treatment of several advances (or groups of

advances) on which the Inspector did not offer a specific response:

(a) Froese acknowledged that an $808,250 mortgage advance from Dr. Bernstein to Tisdale

was transferred to the Rose & Thistle clearing account, but contended that because this

transfer predated the agreement between Bernstein and the Waltons for that company, it

should not be treated as a transfer from a Schedule B Company to Rose & Thistle;

(b) Although Froese acknowledged that 15 mortgage advances involved funds transferred

from a Schedule B Company to Rose & Thistle which were co-mingled with other funds,

Froese observed that 13 of the advances related to mortgagess which subsequently were

fully repaid;
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(c) With respect to Dr. Bernstein funds deposited to Liberty Village and Queen's Corner

which Froese acknowledged were transferred to Rose & Thistle, Froese stated that there

was substantially more co-mingling between Schedule B and Schedule C Companies than

disclosed in the Inspector's analysis or, in the case of Queen's Corner, the advances did

not trace to Schedule C Companies.

C.2 Twin Dragons (241 Spadina)

[28] In its analysis the Inspector traced $251,350 of an October 18, 2010 Applicants' advance

of $1,120,500 from Twin Dragons — the Schedule B Company which owned 241 Spadina - to

Rose & Thistle over the period October 25 to 29, 2010. The Inspector also commented that

transfers into the Rose & Thistle account from Schedule C Companies during that period

amounted to $32,050, while transfers out to Schedule C Companies amounted to $114,780.

[29] Froese stated that the Inspector's analysis did not include transfers in the same time frame

from Rose & Thistle back to a second Twin Dragons bank account and deposits of non-Bernstein

funds to Twin Dragons. Froese stated that transfers to/from Twin Dragons and Rose & Thistle in

the five-day period under review netted to $350, or "essentially that almost none of the funds

traced to a Schedule C Company."

[30] In its report the Inspector made two comments in response to the Froese analysis. First,

the Inspector stated:

Regarding Twin Dragons (Chart 1 of Appendix F) the $1,120,500 provided by the
Applicants and deposited to the Twin Dragons bank account on October 18, 2010, most
of the funds appear to have been used to close the acquisition of the Property. However,
an amount of $150,000 from these funds was transferred from the Twin Dragons bank
account to the Rose & Thistle bank account and was used to fund a cheque to Pointmark
Real Estate in the amount of $150,000. According to Froese, this cheque relates to a
deposit on the Property at 18 Wynford, which is owned by Wynford Professional Center
Limited (one of the [Schedule BJ Companies). The Inspector agrees with this aspect of
the Froese analysis. (emphasis added)

Accordingly, this was an instance where funds advanced by the Applicants to one Schedule B

Company for its use were diverted by the Waltons to another Schedule B Company in breach of

the Waltons' agreements with Dr. Bernstein.

[31] The second comment of the Inspector concerned the Froese observations made in a chart

he provided to the Inspector that third parties had deposited share subscription amounts into a

second Twin Dragons bank account between October 27 and 29, 2010. On September 24, 2010

Dr. Bernstein Diet Clinics Ltd. entered into an agreement with the Waltons and Twin Dragons

Corporation in respect of the intended purchase and development of 241 Spadina Avenue,

Toronto. That agreement stipulated that the ownership of Twin Dragons would be 50% to Dr.
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Bernstein and 50% to Ron and Norma Walton. Section 13 stated: "The only shares to be issued
in the company will be as set out above, and neither party may transfer his or her shares to
another party without the consent of all the other parties, which consent may be unreasonably
withheld." As can be seen, the agreement contemplated that there would be no third party

investors in the Schedule B Company or Property.

[32] Froese provided the Inspector with a chart which recorded share subscriptions totaling
$250,000 received on October 27 and 29, 2010, from third parties - Teresa and Joe Memme and
Duncan Coopland.9 The Inspector filed copies of the cheques for both investments: one was
dated October 26 and the other October 27, 2010. Both were made out to Twin Dragons
Corporation. Both were dated approximately one month after Dr. Bernstein had concluded his
agreement with the Waltons in respect of Twin Dragons.

[33] Froese testified that he subsequently realized that the third party investors had been
removed from Twin Dragons, and he corrected his analysis on that point.1°

[34] Back on June 7, 2013, Mr. Reitan, on behalf of the Applicants, had written to Norma
Walton complaining that the records disclosed third-party equity contributions into Twin

Dragons following the execution of the agreement with Bernstein. Ms. Walton responded on
June 13, 2013 with a very aggressive letter in which she stated:

We do not have outside investors in the properties we jointly owned with Dr. Bernstein.
As Mario explained, before Dr. Bernstein became a 50% owner of Spadina and Highway
7, we had attracted investment from third parties. The moment he became an investor,
we shifted all of those responsibilities over to the Rose & Thistle Group Ltd. and that is
where they currently remain...

[35] That was not an accurate statement by Ms. Walton. As noted, both the Memmes and
Coopland wrote share subscription cheques to Twin Dragons one month after the execution of
the agreement with the Applicants. One can only conclude that they did so at the direction of
Norma Walton. In its Fifth Report the Inspector stated:

The contract between the Applicants and the Respondents prohibits any third party
investors in Twin Dragons and the Respondents assert that the third-party investments
were deposited into the Twin Dragons bank account in error

9 Both appear on Appendix "B" to these Reasons.
10 Transcript of the cross-examination of Ken Froese conducted July 8, 2014, QQ. 111-112.
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In all, the documents reviewed and accounting treatment of the foregoing investments is
not consistent with an erroneous investment in the wrong company as alleged by Ms.
Walton.

[36] I accept that analysis by the Inspector. The statement made by Ms. Walton in her June

13, 2013 letter to Reitan regarding third party investors in Twin Dragons was not only

inaccurate, it was misleading.

C.2 Bannockburn Lands Inc. (1185 Eglinton Avenue East)

[37] Froese stated that the Inspector's analysis of the tracing of a mortgage advance to

Bannockburn Lands Inc. — the Schedule B Company which owned 1185 Eglinton Avenue East -

omitted a deposit on March 28, 2011 into the Rose & Thistle clearing account from a Schedule C

Company, 1780355 Ontario Inc.: "Accordingly, there was more co-mingling between Schedule

B and Schedule C Companies than disclosed in the Inspector's analysis."

[38] In its Fifth Report the Inspector provided a detailed response to the comments made by

Froese. The Inspector reported that after Froese had raised questions concerning Bannockburn,

the Inspector conducted a further review of the banking and accounting records of Bannockburn

and Rose & Thistle. The Inspector made the following points:

(a) In dealing with Froese's questioning of how the Inspector could be certain that the funds

transferred to Rose & Thistle were the Applicants' funds, the Inspector stated:

Froese indicated that their review had identified another mortgage as part of the
Bannockburn transaction and suggested that the mortgage could have possibly
been a source of funds for the transfer. However, this is not correct. As is set out
below, the mortgage in question is a vendor take-back mortgage and no funds
were advanced;

(b) The Inspector reported that the Applicants had advanced their funds for the property by a

cheque made payable to the Waltons' law firm, Walton Advocates. After dealing with

closing adjustments on the acquisition of the Eglinton Avenue property, Walton

Advocates transferred a net amount of $628,630.52 to Rose & Thistle on December 17,

2010. The Inspector stated:

As the mortgage referred to on the closing adjustments schedule was a vendor
take-back mortgage, no cash was provided from this mortgage. Therefore, the
funds of $628,630 transferred from Walton Advocates to Rose & Thistle can be
directly traced to funds provided by the Applicants and this is consistent with the
recording of the transaction in the accounting records of Bannockburn.
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On cross-examination Froese agreed with that analysis by the Inspector;11

(c) Although a few weeks following the acquisition of the property Rose & Thistle rendered

an invoice to Bannockburn for "work completed" in respect of the property, the Inspector

observed that the quantum of the invoice exactly matched the "excess" cash provided by

the Applicants not required on closing in the amount of $628,632.52. The Inspector

stated:

It appears, therefore, that the amounts on the invoice were calculated based on
eliminating the intercompany receivable account between Bannockburn and Rose
& Thistle which arose largely because of the cash transfers made from
Bannockburn to Rose & Thistle.

(d) The Inspector stated that "a major use of funds by Rose & Thistle around the time of the

$628,630 transfer from Walton Advocates was for payments to 364808 Ontario Ltd.

totaling $484,349". 364808 Ontario was a Walton-owned Schedule C Company which

owned a Davenport Road property purchased on July 5, 2002 by Norma and Ron Walton.

Based upon the Inspector's review of the small balance in the Rose & Thistle bank

account prior to the transfer from Walton Advocates, the Inspector concluded that "the

Applicants' funds can be traced through to Rose & Thistle and were used to fund these

payments to this Walton Company."

D. Summary of conclusions on the "net transfer" analysis

[39] The evidence set out above disclosed a substantial agreement between the Inspector and

Froese on the overall amounts of the net transfers from (i) Schedule B Companies to Rose &

Thistle and (ii) from Rose & Thistle to Schedule C Companies. The analysis performed by the

Inspector was more comprehensive than the limited critique Froese was retained to perform.

Both the Inspector (in respect of Twin Dragons) and Froese (in respect of Bannockburn)

accepted certain criticisms made by the other of aspects of their respective analysis. On balance,

I do not regard the specific critiques made by Froese to alter, in a material way, the findings

made by the Inspector on the quantum of the net transfers. Consequently, I make the following

findings of fact about the "net transfer analysis of the movement of funds from Schedule B

Companies to Rose & Thistle and from Rose & Thistle to Schedule C Companies:

(i) The Waltons directed the transfer of $23.6 million (net) from the Schedule B

Company Accounts to a bank account belonging to Rose & Thistle during the period

from October 2010 to October 2013;

11 Ibid., QQ. 137-144.
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(ii) During the same period, the Waltons directed transfers of $25.4 million (net) from the

Rose & Thistle Account to companies that they owned without the Applicants — the

Schedule C Companies; and,

(iii) In almost all cases, some or all of the amounts advanced to the Schedule B

Companies by the Applicants were transferred almost immediately to the Rose &

Thistle Account.

I further find that those transfers of funds from Schedule B Companies to Rose & Thistle

constituted breaches of the agreements between the Applicants and the Respondents which

required that each Schedule B Company, and the funds advanced to it, be used only to purchase,

renovate and refinance the specific property owned by the Schedule B Company.

[40] Froese opined that the co-mingling of Schedule B Company funds and other funds in the

Rose & Thistle account prevented, in most cases, the tracing of the Applicants' funds through

Schedule B Companies to Schedule C Companies. For reasons which I will discuss in Section

VI below, I do not accept Froese's opinion on that point. I also accept the point made by the

Inspector that Froese did not offer an explanation of where the Waltons' Schedule C Companies

otherwise sourced their funds, no doubt because he was not retained to express such an opinion.

However, as will be discussed later in these Reasons, Ms. Walton has not provided a satisfactory

answer to that most basic of questions.

V. Issues concerning the use of funds for Schedule B Properties

[41] From the evidence filed there is no doubt that the Respondents caused funds, including

funds advanced by the Applicants, to be used to develop, renovate or construct several of the

Schedule B Properties. The question raised by the evidence was: how much did the Respondents

spend in the way of legitimate costs on the Schedule B Properties? As I will explain below, the

Respondents have never provided a satisfactory answer to that question, notwithstanding an

October, 2013 Order of this Court that they do so. Although the Respondents contended that a

significant part of the funds advanced by the Applicants were used to pay invoices rendered by

Rose & Thistle to Schedule B Companies for legitimate construction costs, as the following

review of the evidence will disclose the Respondents have not provided concrete evidence to

support the validity of the construction costs billed by Rose & Thistle despite repeated requests

by the Inspector.
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A. The invoices for construction costs and management fees charged by Rose & Thistle to

Schedule B Companies

A.1 Overview

[42] The Respondents relied heavily on invoices rendered by Rose & Thistle to the Schedule
B Companies to provide an explanation for $12,264,15812 of the $23.680 million net transfer of
funds from the Schedule B Companies to Rose & Thistle. In her April 28, 2014 affidavit Ms.

Walton deposed:

In my opinion, the only basis upon which the Applicants can advance a claim against, my
non-Bernstein assets is if I am unable to back up the invoices Rose and Thistle charged to
the joint portfolio.

Because of the centrality of those invoices to the Respondents' defence, I intend to spend some

time reviewing how this issue has unfolded since October, 2013.

[43] From the early stages of this proceeding the Inspector expressed concern that the Rose &

Thistle invoices were not rendered on a regular basis and, instead, a significant number of

invoices had been rendered just prior to and following its appointment. In his November 5

Reasons Newbould J. commented:

The frenzied attempts in the past month since the Inspector was appointed to update
ledgers and manufacture invoices should never have been necessary and in light of the
evidence, obviously casts doubt on what is now being done to update the records.

In her Factum Ms. Walton acknowledged, in her own way, the frailty of the Rose & Thistle
invoices:

When the Inspector was appointed by the court, Walton was forced to rush through a
number of invoices for work Rose and Thistle had performed for the Schedule B
properties and the joint portfolio. As a result of the rush to account for all the work
provided to the joint portfolio, Walton is not sure that all work done has been invoiced
and Walton made mistakes in some of the invoices provided.13

12 $8,500,853 by way of invoiced construction work; $1,183,013 for property management fees; and $2,580,292 in
the way of property maintenance fees.
13 Walton Factum, para. 96.
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A.2 The failure of the Respondents to provide back-up documentation for the Rose &
Thistle invoices

[44] Before reviewing the evidence concerning the Inspector's efforts to secure back-up

documentation for the invoices rendered by Rose & Thistle to the Schedule B Companies,

mention should be made of the Inspector's comments on the state of the accounting system

maintained by the Respondents for their construction projects. In its First Report (October 21,

2013), the Inspector stated:

Ms. Walton has advised the Inspector that the books and records of the Companies are
not current. Ms. Walton also advised the Inspector that, before her recent attempt to
update the books and records of the Companies, they were last brought current in 2011.

The Inspector understands that Ms. Walton and Rose & Thistle have been working to
bring the Companies' books and records up to date. As part of this process, Rose &
Thistle has been inputting expense information into the ledgers in or around August and
September 2013 relating to the period between January 2012 and August 2013. Rose &
Thistle has also issued a number of invoices dated August and September 2013 for
services rendered or expenses incurred by Rose & Thistle during the period from January
2012 to August 2013.

In this regard, the Inspector notes that the Companies' books and records are kept using
QuickBooks accounting software. QuickBooks is a basic accounting package that is
primarily marketed to small businesses. The Companies do not have any:

(a) comprehensive financial accounting and reporting system;

(b) cash flow forecasting, budgeting or reporting system; or,

(c) systematic cash controls.

Prior to the October 17 all-hands meeting hosted by the Inspector, Ms. Walton would
only provide the Inspector with access to general ledgers for individual Companies once
she and Rose & Thistle had completed their exercise of updating the ledger and issuing
invoices from Rose & Thistle to such Company. At the October 17 meeting, Ms. Walton
agreed to provide the Inspector with access to the ledgers for the remaining 11
Companies in their current state. That evening, the Inspector was provided with access to
seven of the remaining 11 ledgers.

[45] Turning then to the issue of the Rose & Thistle invoices to Schedule B Companies, as

early as October 21, 2013 - the date of the Inspector's First Report - the Respondents had

provided invoices issued by Rose & Thistle to 27 of the Schedule B Companies for which the

general ledgers had been provided for an aggregate amount in excess of $32 million. At that

time the Inspector requested "back-up documentation for the Rose & Thistle invoices that have

been provided to date'. The Inspector stated:



- Page 23 -

The Inspector has requested, but not yet received, documentation to substantiate the
invoiced amounts. Once these documents are provided, further due diligence is required
to confirm that the invoices from Rose & Thistle relate to services provided to, or
expenses incurred on behalf of, the [Schedule B] Companies.

By October 24, 2013, the Inspector was reporting that the amount of the invoices rendered by

Rose & Thistle to the Schedule B Companies had risen to $34.6 million, or $10.6 million more

than Rose & Thistle had received from the Schedule B Companies.

[46] In its First Report the Inspector gave an example of the difficulties it was encountering in

securing from the Respondents documents to support the invoices rendered by Rose & Thistle to

Schedule B Companies. The property at 458 Pape Avenue was owned by Riverdale Mansion

Inc. Rose & Thistle provided the Inspector with invoices addressed to Riverdale for construction

management fees of slightly more than $1.18 million for expenses which included "deposits for

materials", "project management services", "site plan deposits and applications", and "steel rebar

ordered and installed". When the Inspector asked for documentation, including third party

invoices, to support the amounts invoiced:

Ms. Walton advised the Inspector that Rose & Thistle did not have third-party invoices
for many of the invoiced expenses because Rose & Thistle performed much of the work
itself and some of the expenses have not yet been incurred. In response, the Inspector
requested that documents, such as material invoices and payroll records, be provided to
validate the cost of work performed by Rose & Thistle and invoiced to Riverdale. As of
the date of this report, no such documentation has been provided.

On October 18, 2013, the Inspector received a Credit Note from Rose & Thistle which
showed that the invoice to Riverdale had been reversed except for $257,065.62 charged
for work performed in 2011.

[47] Subsequent reports of the Inspector disclosed not only the continuing difficulties in

obtaining backup documentation to support the amounts claimed in the Rose & Thistle invoices,

but also questioned the accuracy of the invoices. For example, in the Inspector's Second Report

(October 31, 2013), it reported that it had been provided with an invoice issued by Rose &

Thistle to Dupont Developments Ltd. (1485 Dupont Street) which included an entry for

construction management services in the amount of $175,300.30. The invoice stated that the

construction management fee was "10% of hard costs". From that the Inspector reasonably

assumed that Rose & Thistle had supervised construction which had cost approximately $1.75

million. However, Rose & Thistle staff provided the Inspector with project budgets that

indicated Dupont Developments had spent only $385,000 on construction. The Inspector

reported:

The Inspector also received a general ledger for Dupont Developments on October 24,
2013. The general ledger shows capitalized expenses of approximately $248,000,
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construction in progress of $36,000 and various consulting fees of approximately
$563,000.

Based on the foregoing, it appears that Dupont Developments' construction budget
(which is out of date), its general ledger (which was updated before being provided to the
Inspector) and invoice from Rose & Thistle all show different construction expenditures
in respect of the Dupont Project.

It also does not appear that Rose & Thistle is maintaining project budgets on an ongoing
basis to track expenses and measure construction costs against the pro forma statement
prepared when the property at 1485 Dupont was purchased.

[48] The difficulties encountered in obtaining proper accounting information from the
Respondents were exemplified by the correspondence from the Respondent's former counsel,
John Campion, to Applicant's counsel on October 31, 2013, in response to a request for
"information about an accounting". On behalf of his client Mr. Campion responded: "I do not
know what that reference is meant to encompass." Based no doubt on information provided by
his clients, Mr. Campion wrote:

The Inspector has stated that they have not been provided with third-party invoices,
contracts, payroll records or other contemporaneous documents. My client instructs me
that other than the budgets that are being provided by Ms. Liu over the next three days,
she is not aware of any request made that has not been fulfilled, as best it can be.

The Inspector keeps asking which filing cabinets he can review to obtain this
information. The information he seeks can only be obtained through discussions with the
staff mentioned above as all documentation is on computer and not contained in a filing
cabinet.

As a result of the above, we believe that the Inspector has been given the kind of access
to the Rose and Thistle documents that is available and reasonable under the order of
Justice Newbould. Without wishing to criticize the Inspector, I am informed that he
expects to have "physical copies of documents produced to him from a filing cabinet".
This is not the way that Rose and Thistle stores its information. Upon request being made
in an orderly manner, the Inspector has and will receive information and documentation
as soon as it can be retrieved and ordered in a manner that meets his request.

[49] Again, no doubt based upon information provided by his clients, Mr. Campion wrote:

The Inspector has also met with Yvonne Liu, Project Manager, Construction and has
provided to them information that has been requested, along with one construction
budget. She is sending to the Inspector over the next three days all remaining budgets.
The Inspector has spoken with and met with Mario Bucci, CFO of the Rose and Thistle
Group, and Mr. Bucci has provided to the Inspector all information requested. Ms.
Walton has offered to the Inspector to arrange a meeting with Carlos Carreiro, former
Director of Construction of Rose and Thistle but the Inspector has not done so. Steve
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Williams, VP of Operations as also met with the Inspector and provided what the
Inspector requested.

[50] As will be seen from the subsequent reports of the Inspector which are set out below, the

Inspector never received the information it requested. As the Inspector stated in the Supplement

to its Fifth Report (July 9, 2014): 'Neither construction budgets nor any significant volume of

third-party documentation has been provided to the Inspector."

[51] The Inspector submitted its Third Report on January 15, 2014 in which it dealt at some
length with the issue of the Rose & Thistle invoices:

The Inspector previously reported that Rose & Thistle Group Ltd. (Rose & Thistle)
transferred approximately $24.2 million (net) from the Schedule B Companies to itself
between September 2010 and October 2013. In support of these transactions, Rose &
Thistle provided the Inspector invoices totaling approximately $30.6 million (plus HST)
for management fees, maintenance fees and construction and project management. The
Inspector's current analysis of these billings is outlined below.

Construction and project management billings

Of the total $30.6 million charged by Rose & Thistle, approximately $27.6 million was
purportedly charged for construction supervision, project management and other project
costs. Included in this amount is $6.6 million that is explained below in the "contributed
equity" section, leaving support required for $21 million. Despite the Inspector's
request, Rose & Thistle has still not provided evidence to support these billings.
Therefore, the Inspector is still unable to comment on the validity of these billings at this
time.

As Rose & Thistle has yet to provide evidence to substantiate more than $20 million of
billings for construction and project related costs, the Inspector is expanding its work to
include an analysis of funds transferred from Rose & Thistle to other non-Schedule B
companies where those funds appear to have initially originated from Schedule B
companies. This Inspector will report on this work as soon as it is able to do so.

Management fees

Rose & Thistle charged a management fee to Schedule B Companies based upon 4% of
the gross revenues of individual properties that generated revenue. The agreements
between the Applicant and the Respondents do not specifically state that the fee is to be
charged. However, the agreements generally state that Walton (as defined in each
agreement) is responsible for managing the properties, including all finance,
bookkeeping, office administration, accounting, information technology provision. The
Inspector has no comment on the legal issue of whether Rose & Thistle is entitled to
charge for those services under the terms of the various agreements as they may be duly
interpreted. The Inspector is of the opinion that a fee of 4% is a reasonable amount and is
consistent with rates charged in the marketplace for similar services. Further, the
Inspector worked with Rose & Thistle to reconcile the management fees charged on
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revenue producing properties. These fees amount to approximately $1 million in the
aggregate.

Maintenance fees

Rose & Thistle charged maintenance fees to the Schedule B companies based upon a
fixed monthly amount per property. This fee is purportedly charged to reimburse Rose &
Thistle for the cost of providing maintenance employees to certain of the properties. The
Inspector has no comment on the legal issue of whether Rose & Thistle is entitled to levy
these charges under the terms of the various agreements as they may be duly interpreted.
The Inspector is of the view that it can be appropriate for a real estate management
service provider to seek reimbursement for costs that are not covered under its
management fees when utilizing outside property management. However, the Inspector
has not been able to verb or reconcile records of the fees charged to costs actually
incurred by Rose & Thistle or for any set markup on such costs. These fees amount to
approximately $2 million in the aggregate. (emphasis added)

[52] In its Fourth Report (April 23, 2014), the Inspector stated that Rose & Thistle had

withdrawn some of the invoices which made up its original $30.6 million claim against the

Schedule B Companies, and now was alleging that it had invoiced those companies for

$27,292,722. The Inspector reported that as a result of the failure of Rose & Thistle to provide

evidence to support the majority of those billings, it had expanded its work to include an analysis

of the funds transferred from Rose & Thistle to bank accounts controlled by the Waltons (the

"Walton Accounts"). The Inspector reported:

On February 21, 2014, counsel to the Inspector circulated a document prepared by the
Inspector outlining the Inspector's analysis of funds flowing to and from the [Schedule
B] Company Accounts to the Rose & Thistle Account and from the Rose & Thistle
Account to the Walton Accounts.

The spreadsheet, which is referred to below as the "Cash Transfer Analysis", was
circulated subject to the limitations noted in counsel's email...A summary version of the
Cash Transfer Analysis, which shows the total amounts transferred to and from the Rose
& Thistle Account to each Company Account and each Walton Account is attached as
Appendix B.

Neither the Applicants nor the Respondents have challenged the accuracy of the Cash
Transfer Analysis...

In all, Rose & Thistle received approximately $23.6 million more from the [Schedule B]
Companies than it transferred to the Companies...

... In total, the Walton Accounts received transfers totaling $64,712,258 from the Rose &
Thistle account and transferred $39,247,766 to the Rose & Thistle account during the
period examined. The Walton Accounts received a net transfer of $25,464,492 from Rose
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& Thistle. That is, Rose & Thistle transferred approximately $25 million more to the
Walton Accounts than it received from the Walton Accounts during the period examined.

[53] By the time of its Fifth Report (July 1, 2014) the Inspector was still reporting the failure

by the Respondents to provide appropriate backup documentation for the Rose & Thistle

construction expense invoices:

The Inspector's analysis is impaired by the fact that the Respondents have not provided
back-up documentation, including third party invoices, proof of payment and progress
draws relating to the majority of the alleged construction expenses. Accordingly, the
Inspector cannot perform a detailed reconciliation of the alleged construction expenses
to the cash transfers to determine whether these transfers related to construction work
that had been performed. The Respondents have instead provided reports from third-
party quantity surveyors which will be addressed in a supplemental report.

Rose & Thistle provided the Inspector with invoices addressed to Riverdale (a Schedule
B Company) totaling $1.18 million. The invoices listed, among other things, expenses
related to "deposits for materials", "project management services", "site plan deposits
and applications" and "steel rebar ordered and installed".

The Inspector asked for documentation, including third party invoices, to support the
amounts invoiced to Riverdale. Ms. Walton advised the Inspector that Rose & Thistle
did not have third-party invoices for many of the invoiced expenses because Rose &
Thistle performed much of the work itself and some of the expenses have not yet been
incurred. This would appear to be inconsistent with her statement that transfers from the
Companies to Rose & Thistle were in the nature of payments for services that have been
provided but not yet invoiced. The Inspector requested that documents, such as material
invoices and payroll records, be provided to validate the cost of work performed by Rose
& Thistle and invoiced to Riverdale. No such documentation has been provided.
(emphasis added)

A.3 The Inspector's observations on the Rose & Thistle invoices

[54] In its Fifth Report the Inspector made several comments about the invoices which Rose &

Thistle had rendered to the Schedule B Companies:

(a) There was no apparent co-relation between the amount of construction work

performed on a Schedule B Property and the volume of funds transferred from that

property. For example, in respect of the property at Fraser Avenue, the two Fraser

companies made net transfers of approximately $9.2 million to Rose & Thistle, but

little or no construction work was completed on the Fraser Properties before the

Manager was appointed. By contrast, Twin Dragons successfully renovated and

leased 241 Spadina and received a net transfer from Rose & Thistle of approximately

$1.3 million. The Fraser property is dealt with further in Section V.A.5 below;
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(b) The Inspector observed a pattern whereby the amounts invoiced by Rose & Thistle to

the Schedule B Companies appeared to match the amount of cash previously

transferred from the Schedule B Company to Rose & Thistle. For example, the

Inspector reported that it appeared that the amounts invoiced from Rose & Thistle to

Bannockburn (1185 Eglinton East) in 2010 and 2011 were calculated to match the net

cash transferred from Bannockburn to Rose & Thistle during those years. The

Inspector pointed to Wynford and Riverdale Mansion as other Schedule B Companies

in respect of which a similar matching-invoice practice by Rose & Thistle took place.

Those invoices had the effect of essentially eliminating the inter-company debt owed

by Rose & Thistle to the Schedule B Company;14 and,

(c) In respect of the Schedule B Company, Riverdale Mansion, the Inspector reported

that it had received a credit note from Rose & Thistle which showed the invoices to

Riverdale had been reversed except for $257,065.62 charged for work performed in

2011. The Inspector stated: "The Credit Note was not accompanied by any return of

funds. This would appear to reinforce the Inspector's conclusion that invoices

rendered by Rose & Thistle to the Companies were calculated based on the net cash

transferred from the Companies to Rose & Thistle rather than on the value of actual

work, if any, performed by Rose & Thistle."

[55] In its report Froese stated that any further analysis of the net unsupported or unexplained

transfers from Schedule B Companies to Rose & Thistle would require an evaluation of the

quantity surveyor reports related to the Schedule B Properties to address further work performed

by Rose & Thistle for those properties. Froese noted that the quantity surveyor reports were not

made available to it in sufficient time to address them.

A.4 The cost consultant reports filed by Ms. Walton

[56] Ms. Walton filed reports from two cost consultants commenting on work performed by

Rose & Thistle for Schedule B Properties. Intrepid Quantity Surveying Inc. prepared three

reports dealing with 32 Atlantic Avenue, 241 Spadina Avenue and 18 Wynford Drive. The work

on the Atlantic and Spadina properties had been fully completed; the building at 18 Wynford had

been partially renovated.

[57] BTY Group prepared a set of 21 reports entitled "Audit Report On Incurred Cost To

Date" for the following properties: (i) 1185 Eglinton East (Bannockburn); (ii) Cityview Drive

(Cityview Industrial); (iii) 14 Dewhurst (Dewhurst Developments); (iv) 1500 Don Mills Road

14
At paragraphs 66 through 69 of his affidavit sworn June 26, 2014, James Reitan provided other examples of this

practice.
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(Donalda Developments); (v) 65 Heward (Double Rose Developments); (vi) 1485 DuPont

(DuPont Developments); (vii) 153 Eddystone (Eddystone Place); (viii) Fraser Avenue (Fraser

Lands/Fraser Properties); (ix) 1450 Don Mills Road (Global Mills); (x) 14 Trent (Hidden Gem

Developments); (xi) Lesliebrooke Holdings and Lesliebrooke Lands; (xii) 47 Jefferson (Liberty

Village Lands); (xiii) 140 Queens Plate Crescent (Northern Dancer Lands); (xiv) 1003 Queen

Street East (Queen's Corner Corp.); (xv) 875 Queen Street East (Red Door Developments); (xvi)

450 Pape (Riverdale Mansion); (xvii) Highway 7 (Royal Agincourt); (xviii) 1 Royal Gate

Boulevard (Royal Gate Holdings); (xix) Skyway Drive (Skyway Holdings); (xx) 295 The West

Mall (West Mall Holdings); and, (xxi) 355 Weston Road (Weston Lands).

[58] The BTY Group were not independent experts. The record disclosed that they had acted

as cost consultants for progress draws on some Schedule B Properties during the course of

demolition and construction work on them — 241 Spadina; 1185 Eglinton;15 and 18 Wynford.16

[59] The authors of the cost consultant reports all purported to express opinions in their

reports. Opinion evidence in civil cases must comply not only with the general rules of

evidence, but also with Rule 53.03 of the Rules of Civil Procedure. Rule 53.03(2.1) mandates

that any report of an expert witness must contain seven categories of information. In the case of

the reports prepared by Intrepid Quantity Surveying they lacked the following mandatory

information: area of expertise; qualifications; instructions provided to the expert; and, an

acknowledgment of the expert's duty signed by the expert. Those constituted material omissions

of mandated information for expert reports and, in my view, rendered the reports prepared by

Intrepid Quantity Surveying inadmissible as expert evidence.

[60] As to the reports prepared by BTY Group, they also suffered from the same omissions of

material mandated information. As well, they did not disclose the name of the expert who had

prepared the reports — a singular omission which I have never seen before. By reason of those

failures to include information mandated by Rule 53.03(2.1), I conclude that the cost consultant

reports prepared by BTY Group are inadmissible as expert evidence.

[61] Even had I admitted the reports prepared by Intrepid Quantity Surveying and BTY Group

as expert evidence, for the reasons set out below their probative value in respect of the issues in

dispute on these motions would have been quite minimal.

15 Norma Walton Motion Record, Vol. 1, pp. 207 and 212; Vol. 2, p. 380.
16 Bernstein CX, Exhibit 5. It appeared from Exhibit 5 that in issuing their progress payment reports the BTY Group
had relied heavily on the invoices from the Rose & Thistle Group, rather than examining the underlying supporting
documentation for such invoices.
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The reports prepared by Intrepid Quantity Surveying

[62] The three Intrepid Quantity Surveying ("IQS") reports possessed a similar structure, so

let me use the March 10, 2014 report on 32 Atlantic Avenue as an example of the limited

probative value of the opinions expressed in those reports. First, it was difficult to discern the

purpose of the report. Rule 53.03(2.1)(3) requires a report to contain "the instructions provided

to the expert in relation to the preceding"; none appeared in the body of the report. Rule

53.03(2.1)(4) requires a report to contain "the nature of the opinion being sought and each issue

in the proceeding to which the opinion relates"; none was provided in the report.

[63] From the report it appears that Ms. Walton had asked IQS to review the budget for the 32

Atlantic Avenue project. IQS reported that they had reviewed the file and had "provided our

comments here for your reference." At the end of the report, IQS stated:

In our opinion, we believe the work in place for the construction work is reasonable

based on information and invoices received to substantiate the cost to date.

[64] The IQS report focused on two aspects of the project's budget: construction costs of

$3.045 million and management fees of approximately $150,000.

[65] The IQS review of the construction costs was based upon an undated Vendor Transaction

List provided by the Respondents. IQS requested copies of invoices to substantiate the items

booked to the accounting system. Although it was provided with 89% of the overall hard costs

booked to the Respondents' accounting system, it was not provided with the Rose & Thistle

construction invoice for $216,330.57.

[66] The Vendor Transaction document attached to the IQS report recorded amounts incurred

for various types of work from various suppliers. The legend for that document identified which

invoices had been reviewed (presumably by the Rose & Thistle management) and which

invoices remained outstanding. In its report for the Atlantic Avenue property, IQS noted that it

had only been provided with proof of 20% expended by way of an invoice and that it was relying

primarily on the accounting summaries prepared by the Respondents' accounting system, not on

the actual underlying invoices.

[67] IQS reported that the Respondents had provided timesheets which confirmed 20% of the

Rose & Thistle construction fees of $216,330.57, but it identified significant limits placed on its

review of those Rose & Thistle construction fees. In particular, IQS could only rely upon

"accounting summaries" provided by the Respondents when reviewing the Rose & Thistle

construction fees. Although the accounting summaries confirmed 88% of the $216,330.57, IQS

reported:

These costs may have been incurred by [Rose & Thistle Properties] and entered into their
accounts system, but we only have proof of 20% expended by way of an invoice.
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We have been provided with partial bank account records and cancelled cheques. A full
review to ensure that the amounts booked have cleared the [Rose & Thistle Properties]
bank account was not part of the IQS scope of work.

The IQS report made clear that it lacked adequate backup documentation for most of the

$216,333.57 in construction fees charged by Rose & Thistle. In my view, those limitations

identified by IQS severely limited the utility of their reports in verifying the amounts Rose &

Thistle was recorded as charging the Schedule B Company which owned the project, Liberty

Village.

[68] IQS reported that the budget identified management fees charged by Rose & Thistle of

approximately $150,000. IQS stated:

We have not reviewed backup invoices to date, however we have been provided a
summary breakdown of the fees.

These costs may have been incurred by [Rose & Thistle Properties], but we do not have
proof of the expenditure by way of an invoice.

The management fee is for time spent by [Rose & Thistle Properties] employees to
coordinate the construction activities and the consultants.

IQS also noted in respect of the management fees that it had not been provided with timesheets

or accounting backup. IQS calculated that the management fee charged had amounted to 4.5%

of the total hard construction costs for the project which appeared to be reasonable based on the

scope of work and a standard industry range of 2.5% to 4.5% for management fees.

[69] Similar limitations were contained in the other two IQS reports. IQS' report on the Twin

Dragons project - 241 Spadinal7 - noted that it had not been asked to review construction costs,

so it had not reviewed copies of invoices to substantiate the items booked to the Respondents'

accounting system "as this was outside our scope of work. Costs booked to the vendor

transaction list are assumed to be valid." IQS also observed, regarding the $133,209

management fee charged, that it had not reviewed the internal Rose & Thistle Properties back-up

for the fee. The only opinion expressed by IQS in respect of the 241 Spadina budget was that the

management fee of 3.47% was reasonable based upon the scope of work and industry practices.I8

17 Dr. Bernstein acknowledged on his cross-examination that following the completion of the renovation of 241
Spadina, he began to receive equity distribution cheques from Twin Dragons: Transcript of the cross-examination of
Dr. Bernstein conducted July 9, 2014, QQ. 295; 456-8.
18 Carlos Carreiro filed an affidavit in support of the Respondents, his former employer, attesting, in a descriptive
way, to the work his company had performed for Rose & Thistle at 241 Spadina, 32 Atlantic Avenue and 450 Pape.
No documentation supporting the work performed or invoiced was attached to his affidavit. Yvonne Liu filed a
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[70] In its report concerning 18 Wynford Drive, IQS noted that it had been provided with two

invoices for construction costs from Rose & Thistle totaling $3.55 million, but IQS stated:

Both of the above two invoices can be traced back to the vendor transaction list.
However the co-relation is not indicative of actual costs incurred as further details to
substantiate actual backup to the costs incurred are not available.19

[71] As to the management fee of $355,000 charged by Rose & Thistle for 18 Wynford, IQS

opined that the management fee of 6.95% was "in a higher range of what is expected based on

the scope of work and industry standards". IQS ventured that industry standards of between
2.5% and 4.5% "would be more reasonable.

[72] In sum, the IQS reports did not assist the Respondents in explaining or justifying the

construction costs invoiced by Rose & Thistle to the examined Schedule B Companies. The

reports did not fill in the evidentiary gap identified by the Inspector. Instead, they highlighted
the unwillingness of the Respondents to produce the back-up documentation needed to test and

verify the amounts charged by Rose & Thistle to Schedule B Companies for both construction

costs and management fees.

The reports prepared by BTY Group

[73] The BTY Group reports disclosed that Rose & Thistle had asked it to provide an opinion

on the validity of the hard construction, soft construction and Rose & Thistle management costs
for a number of properties "in comparison to other projects". Although the reports were styled
as "audit reports", they disclosed that the information provided by Rose & Thistle to BTY Group

consisted of the budgets, ledgers and summary of management fees for each project. The BTY

Group relied on those Rose & Thistle accounting documents and summaries. BTY Group did

not review any invoices or cancelled cheques to substantiate the payments noted in the

accounting records of Rose & Thistle.

[74] In the case of its analysis of the management fees charged by Rose & Thistle to the

projects, BTY Group recorded their understanding that no accounting records existed to

substantiate the information provided by Rose & Thistle with respect to the management fees

incurred on a project. As a result, the opinions of the BTY Group about the reasonableness of

the management fees were based solely on its review of the summary of management costs

similar type of affidavit describing work her personal company had performed for Rose & Thistle at 32 Atlantic, 241
Spadina, 1485 Dupont, 153 Eddystone, 450 Pape Avenue, 18 Wynford, 14 Dewhurst, Highway? West, 1 Royal
Gate, 3765 St. Clair Avenue East, and 1003 Queen Street East.
19 Emphasis added. In the Supplemental Report to its Fifth Report (July 9, 2014), the Inspector noted that not all of
the amounts spent by Rose & Thistle on construction at 18 Wynford were relevant to the tracing analysis because
some of them may have been funded by Rose & Thistle drawing on 18 Wynford's condominium reserve fund.
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provided by Rose & Thistle for a project as a percentage of the project budget. For example, as

noted in its report of the management fee review for the 1185 Eglinton East (Bannockburns)

project:

We have not been privy to the calculation of the costs noted in this section and we
acknowledge that there are no accounting records in place to justify the costs noted as
being incurred on the project. Our opinion as to the reasonableness of the costs incurred
to date is based on our experience of working on projects of a similar type and nature
across several provinces in Canada.

The BTY Group, using its knowledge of other similar projects in the market, performed a

comparative analysis which ranked each category of costs identified in the project's accounting

summaries as either "not in line with, "in line with, or "below" current market conditions for

those types of costs.

[75] As can be seen, the BTY Group reports did not examine whether costs recorded in the

Respondents' accounting records for a project were in fact incurred, including whether costs

included in invoices from Rose & Thistle to a Schedule B Company had been incurred. Put

another way, the BTY Group reports assumed the accuracy of the accounting records of Rose &

Thistle and the Schedule B Companies.

[76] In the Supplement to its Fifth Report, the Inspector offered the following comments on

the cost consultant reports prepared by the BTY Group:

[T]he fundamental question relating to the Rose & Thistle Invoices is whether Rose &
Thistle actually performed the invoiced work and is entitled to the claimed payment. All
but one of the cost consultant reports offered by the Respondents does not address this
issue at all. The exception relates to the property at 32 Atlantic...

In particular, the BTY reports essentially compared the costs in Rose & Thistle's budget
and accounting ledgers to the work that Rose & Thistle said it performed. BTY appears
to have assumed that Rose & Thistle performed the relevant work and incurred the costs
associated with it...

Since all of BTY's information appears to originate in the books and records of Rose &
Thistle, the BTY reports do not contribute anything meaningful to the analysis of whether
those books and records are accurate. BTY compares the assumed cost of the work
against its understanding of market rates for the same work but it does not assess whether
the work was actually performed. As a result, in the Inspector's view, the BTY reports
do not assist the Inspector's analysis of what work Rose & Thistle performed on each
property and what payment it is entitled to for that work.

[77] Based upon my review of the reports prepared by the BTY Group, I accept the

Inspector's conclusion that the reports do not contribute anything meaningful to the analysis of

whether the books and records of Rose & Thistle are accurate nor do they contribute anything
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meaningful to the inquiry into the accuracy, validity or reasonableness of the invoices rendered

by Rose & Thistle to the Schedule B Companies. As was the case with the IQS reports, the BTY

Group reports did not fill in the evidentiary gap noted by the Inspector. That rendered the BTY

Group reports of little probative value to the issues in dispute.

A.5 Issues raised in cost consultant reports on specific Schedule B Properties

[78] The frailty and unreliability of the invoices rendered by Rose & Thistle were illustrated

by the analysis of the invoices rendered for three specific Schedule B Properties.

Bannockburn (1185 Eglinton)

[79] Bannockburn acquired the property at 1185 Eglinton Avenue East on December 17,

2010. The Bannockburn development was intended to consist of two residential condominium

towers with a block of townhouses. Demolition of the previous property on the site was

performed, but no other work took place.

[80] BTY Group reviewed the Rose & Thistle accounting ledger for hard construction costs

on the project. The Inspector reported that on December 31, 2010 Rose & Thistle issued an

invoice to Bannockburn in the amount of $467,719.60 for services provided between December

7 and 31, 2010 — i.e. the invoice included the 10 day period prior to the acquisition of the

property. The Rose & Thistle invoice included items for demolition disposal, development

approval expenses and project management fees. In the Supplement to its Fifth Report the

Inspector stated:

The amount of this invoice matched exactly the amount transferred to Rose & Thistle
from Bannockburn. Moreover, Bannockburn did not purchase 1185 Eglinton Avenue
until December 17, 2010, ten days after the invoice shows that work commenced. In her
email commenting on the Fifth Report, Ms. Walton explained that Rose & Thistle
engaged consultants and began work on a property before the purchase of that property
closed.

The amounts listed on the December 31, 2010 invoice from Rose & Thistle to
Bannockburn cannot be reconciled to the transaction list appended to the [BTY Group]
Bannockburn Report. In particular, there are no demolition costs and less than $25,000
in development costs recorded on the ledger provided to BTY for the period prior to
December 31, 2010.

30 Fraser Avenue; 7-15 Fraser Avenue

[81] Fraser Properties Corp. owned land located at 30 Fraser Avenue in Toronto; Fraser Lands

Ltd. owned the adjacent property at 7-15 Fraser Avenue. Dr. Bernstein made an equity

contribution of $16,024,960 to Fraser Properties. As early as its First Report, the Inspector had

reported:
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Fraser Properties transferred $10,281,050 to Rose & Thistle and received transfers of
$1,215,100 from Rose & Thistle. Rose & Thistle retained $9,065,950 paid by Fraser
Properties.

[82] In its report the BTY Group stated that the Fraser Avenue properties housed existing one

and two story buildings, with the plan being to renovate the existing buildings and construct two

new commercial buildings. The BTY Group reviewed and reported on the accounting ledgers of

Rose & Thistle. In the Supplement to its Fifth Report the Inspector stated:

Rose & Thistle provided the Inspector with invoices to Fraser Lands Ltd. totaling
$300,896 and invoices to Fraser Properties Ltd. totaling $1,598,580...

It appears that the ledger provided by Rose & Thistle to BTY does not support the
amounts invoiced to Fraser...

Rose & Thistle received transfers of $9,080,850 from the Companies that own the Fraser
Property, issued invoices totaling $1,899,477 with respect to alleged work performed on
the Fraser Property and provided BTY with records showing that it had actually incurred
expenses totaling $395,532 in respect of the Fraser property.

1485 Dupont

[83] In its report on the property at 1485 Dupont (Dupont Developments) the BTY Group

stated that the accounting ledgers provided by Rose & Thistle showed hard construction cost bill

payments to contractors of $805,036.20 and soft construction costs payments to contractors of

$113,383.91. As was the case in all of its reports, the BTY Group stated that it had not

undertaken a review of invoices or cancelled cheques to substantiate the payments noted in the

ledger as paid. In the Supplement to its Fifth Report the Inspector stated:

The Inspector also notes that Ms. Walton's construction cost figure does not appear to
account for amounts that are owed to contractors but not paid. For example, the Respondents
delivered an affidavit of Yvonne Liu stating that Rose & Thistle completed various
construction work on the property at 1485 Dupont Avenue ("the DuPont Property").
Construction liens in the aggregate amount of $821,297 have been registered against the
DuPont Property. The Inspector has not evaluated the validity of these lien claims. However,
the existence of substantial lien claims in respect of DuPont undermines the assertion that
funds transferred to Rose & Thistle from the [Schedule B] Companies were used to pay for
construction at DuPont.

A.6 Ms. Walton's comments on the cost consultant reports

[84] In her June 21, 2014 affidavit, Ms. Walton commented on each of the reports prepared by

the cost consultants and she gave general descriptions of the work performed on each property.

Notwithstanding that Ms. Walton spent extensive time in her affidavit dealing with each

property, she did not append to her affidavit the back-up documentation to support the amounts
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charged by Rose & Thistle to each project which the Inspector had been requesting since last

October.

A.7 Conclusion on the Rose & Thistle invoices

[85] Ms. Walton deposed that "as confirmed by the third party cost consulting reports, the

value of all work completed by Rose and Thistle has been confirmed". In her Factum she

pointed to the cost consultant reports as establishing that Rose & Thistle had spent specific

amounts on construction costs. The IQS and BTY Group cost consultant reports do not allow

any such conclusion to be drawn — they dealt only with the amounts which were recorded in the

books and records provided by Rose & Thistle to the cost consultants without providing any

independent audit or verification of the accuracy or validity of those amounts.

[86] In paragraph 10 of the October 25, 2013 Order of Newbould J. the Respondents were

required to "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." That order required the Respondents to account for all monies owed by

Schedule B Companies pursuant to invoices rendered by Rose & Thistle. The Waltons have

failed to do so. The Waltons have left unanswered the repeated demands of the Inspector for

documentation to back-up and support those invoices, and Ms. Walton has filed cost consultant

reports which assumed the accuracy of those invoices, instead of providing an independent audit

of their accuracy.

[87] Rose & Thistle no doubt provided some construction and maintenance work for the

Schedule B Companies, but the Waltons bore the burden of establishing the validity and

accuracy of the invoices which Rose & Thistle rendered for those services. Not only have they

failed to do so, but one can only conclude from the refusal of the Waltons over the past nine

months to provide back-up for the Rose & Thistle invoices — both to the Inspector and to their

own cost consultants - that back-up for the full amounts of those invoices simply does not exist.

[88] I therefore accept the view of the Inspector expressed in its Fifth Report, and I find that

the Respondents have not produced the documentation needed to perform a detailed

reconciliation of the alleged construction and maintenance expenses to the cash transfers to

determine whether those transfers related to construction and maintenance work that Rose &

Thistle actually performed for Schedule B Companies.

[89] I make a similar finding in respect of the management fees charged by Rose & Thistle.

Those fees were charged as a percentage of the construction costs incurred. Without an

accounting of the accuracy of the construction costs actually incurred, an assessment of the

reasonableness of the management fees is not possible. However, I will accept the reconciliation

of management fees in the amount of $1 million reached by the Inspector with the Respondents

for revenue-producing properties as reported in the Inspector's Third Report.
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[90] Taken together, those two findings mean that of the $30.6 million in invoices rendered by

Rose & Thistle to the Schedule B Companies, the Respondents have established the validity and

reasonableness of only $1 million of them — i.e the reconciliation relating to management fees for

revenue-producing properties. The Respondents have failed to prove, on the balance of

probabilities, that the remaining invoices covered work or services actually performed by Rose &

Thistle for Schedule B Companies, notwithstanding that the information needed to do so

remained in the possession and control of the Respondents.

B. Placing two mortgages on the Don Mills Road Schedule B Properties without the

Applicants' consent

[91] On July 31 and August 1, 2013, two mortgages of $3 million each were registered against

the Schedule B Properties at 1450 Don Mills Road and 1500 Don Mills Road. Notwithstanding

that the agreements between the parties for these properties required that any decisions

concerning the refinancing of the properties required the approval of Dr. Bernstein, Norma

Walton did not tell Dr. Bernstein that the mortgages were placed on the properties. In his

November 5 Reasons appointing a receiver, Newbould J. dealt with those mortgages:

[10] This was a matter raised at the outset and was one of the basis for my finding of
oppression leading to the appointment of the Inspector. Mr. Reitan learned as a result of a
title search on all properties obtained by him that mortgages 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 as required
by the agreements for those properties. At a meeting on September 27, 2013, Ms. Walton
informed Mr. Reitan and Mr. Schonfeld that the Waltons were in control of the $6
million of mortgage proceeds (rather than the money being in the control of the owner
companies), but refused to provide evidence of the existence of the $6 million. Ms.
Walton stated that she would only provide further information regarding the two
mortgages in a without prejudice mediation process. That statement alone indicates that
Ms. Walton knew there was something untoward about these mortgages.

[11] In his first interim report, Mr. Schonfeld reported that the proceeds of the Don
Mills mortgages were deposited into the Rose & Thistle account. Rose & Thistle
transferred $3,330,000 to 28 of the 31 companies. The balance of the proceeds of the Don
Mills mortgages totalling $2,161,172, were used for other purposes including the
following:

1. $98,900 was paid to the Receiver General in respect of payroll tax;

2. $460,000 was deposited into Ms. Walton's personal account;

3. $353,000 was apparently used to repay a loan owed by Rose & Thistle in
relation to Richmond Row Holdings Ltd.; and,
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4. $154,600 was transferred electronically to an entity named Plexor Plastics
Corp. and $181,950 transferred electronically to Rose and Thistle Properties
Ltd. Ms. Walton advised the Inspector that she owns these entities with her
husband.

[12] In her affidavit of October 31, 2013, Ms. Walton admits that $2.1 million was
"diverted" and used outside the 31 projects. She admits it should not have been done
without Dr. Bernstein's consent. She offers excuses that do not justify what she did. What
happened here, not to put too fine a point on it, was theft. It is little wonder that when
first confronted with this situation, Ms. Walton said she would only talk about it in a
without prejudice mediation.

[13] In her affidavit of October 4, 2013, Ms. Walton said she had made arrangements
to discharge the $3 million mortgage on 1500 Don Mills Rd on October 21, 2013 and to
wire money obtained from the mortgage on 1450 Don Mills Road into the Global Mills
account (one of the 31 companies) by the same date. Why the money would not be put
into the 1450 Don Mills account was not explained. In any event, no repayment of any of
the diverted funds has occurred.

[46] I do not see the picture as now being less clear. To the contrary, it seems much
clearer. I have referred to the concerns above in some detail. They include the following:

1. $2.1 million was improperly taken from the proceeds of the $6 million
mortgages that never had Dr. Bernstein's approval, $400,000 of which was taken
by Ms. Walton into her personal bank account. Ms. Walton was well aware that
this was wrong. She is a lawyer and the agreements were drawn in her office. Her
initial reaction when confronted about the mortgages by Mr. Reitan, who at the
time did not know what had happened to the mortgage proceeds, that she would
only discuss it in a without prejudice mediation is a clear indication she knew
what she did was wrong and contrary to Dr. Bernstein's interests.

[92] The Respondents appealed the November 5 Order to the Court of Appeal; Norma Walton

represented herself on the appeal. She submitted to the Court of Appeal that Newbould J. had

erred in describing her involvement in the two unauthorized Don Mills mortgages as "theft". In

rejecting that argument the Court of Appeal stated:

We also do not accept that the application judge's use of the word "theft" is necessarily a
mischaracterization of some of the conduct of Ms. Walton. However, even if the word
"theft" is considered inappropriate given its criminal connotation, Ms. Walton's own
affidavit acknowledges a knowing misappropriation of funds in respect of at least one
property. Whatever one might choose to call that conduct, it provided powerful evidence
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that Dr. Bernstein's interests in the property were being unfairly prejudiced by the
conduct of the Waltons. The application judge's use of the word "theft" does not, in our
view, taint his factual findings or the manner in which he exercised his discretion.2°

[93] In. her Factum on these motions Ms. Walton stated that "there is no question that the

borrowing of $6 million from the Don Mills properties was contrary to the contracts between

Walton and Bernstein". However, she filed an affidavit in which she sought to correct "a

fundamental misconception that has pervaded this litigation from the beginning concerning my

knowledge of the payment of funds from the $6 million of mortgages." Ms. Walton deposed:

What I want to make clear, though, is that I never knew the sum of $2,161,172 had been
ultimately paid out to me and my companies from that $6 million until after the Inspector
completed his work. That complete lack of knowledge or intention was not made clear in
the October 31 affidavit I filed and as such I am correcting that now...

In her affidavit Ms. Walton blamed the inadequacy of the Respondents' accounting software at

the time, and she contended that at the time of the Don Mills Road mortgages she made "the

assumption that the Bernstein-Walton properties were funding the Bernstein-Walton properties

and the non-Bernstein properties were funding the non-Bernstein properties."

[94] For several reasons I do not accept Ms. Walton's explanation.

[95] First, Ms. Walton offered no new evidence on the point that was not before Newbould J.

or the Court of Appeal, apart from her denial that she knew about the payments out.

[96] Second, Ms. Walton's contention that she had assumed the Bernstein properties were

only funding Bernstein properties flies in the face of the overwhelming evidence presented by

the Inspector that when most funds were advanced into the Schedule B Companies by the

Applicants, the Respondents immediately transferred them out to Rose & Thistle and, in many

cases, to Schedule C Companies. Throughout these proceedings Norma Walton has presented

herself to the Court, through her affidavits and through her submissions, as the person who was

in charge of the entire enterprise, whether it be the operation of Schedule B Companies, Rose &

Thistle or the Schedule C Companies. In paragraph 38 of her June 21, 2014 affidavit, Ms.

Walton clearly acknowledged that she was the one who had managed the jointly owned portfolio

of Schedule B Properties. On her cross-examination Ms. Walton admitted that she had

authorized the transfer of monies out of the Schedule B Companies to Rose & Thistle, including

by getting on the computer and making electronic transfers herself.21

20 2014 ONCA 428, para. 12.
21 Cross-examination of Norma Walton conducted July 8, 2014, QQ. 95-96.
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[97] Her husband, Ronauld Walton, did not file an affidavit in these proceedings, nor did the

Chief Financial Officer of the Rose & Thistle group of companies, Mario Bucci.22 Their failure

to file evidence is most significant, and I infer from that failure that neither Ronauld Walton nor

Mario Bucci could offer evidence which would assist the Respondents in establishing a defence

to the Applicants' allegations. Nor have they stepped forward to contend that the improper

transfers of monies out of the Schedule B Companies were the result of directions or orders

given by someone other than Norma Walton.

[98] Third, on her July 8, 2014 cross-examination Ms. Walton admitted that she was the one

who had provided the Devry Smith Frank law firm with instructions on the two Don Mills Road

mortgage transactions,23 including directing that the proceeds from the Don Mills mortgages be

paid into the Rose & Thistle bank account.24 Those admissions support a finding, which I make,

that Ms. Walton knowingly directed the proceeds from the two Don Mills mortgages to be paid

into the Rose & Thistle bank account and that she did so knowing that such payments would be

in breach of the obligations of the Waltons to Dr. Bernstein.

[99] Fourth, Ms. Walton failed to appreciate that in her efforts to remove the moniker of

"theft" from her conduct in respect of the two $3 million mortgages, she only compounded the

difficulty of her legal position vis-à-vis the Applicants. In her affidavit Ms. Walton deposed that

"every single day transfers between our companies were occurring and there was no visibility

with our accounting software as to each company's position vis-à-vis the transfers of funds".

Yet, over the course of three years from September 24, 2010 until June 27, 2013, Ron and

Norma Walton entered into a series of agreements with the Applicants which contained

provisions representing that (i) monthly reports would be made - which implied that the

accounting systems used by the Schedule B Companies would be adequate to provide accurate,

detailed monthly accountings of the funds advanced to the Schedule B Companies — and (ii) that

the Schedule B Company would only be used to purchase, renovate, lease, and refinance the

specified property. Also, on an ongoing basis, Norma Walton was representing to Dr. Bernstein

that she was able to calculate his financial position in Schedule B Property projects. For

example, her April 15, 2012 email to Dr. Bernstein represented that "Spadina will net you $6.66

million plus accrued interest to repay your mortgages; plus $1.12 million to repay your capital;

plus $754,000 to pay your profits, for a total of $8.534 million."

[100] If, as Ms. Walton now deposed, the Respondents' accounting system was inadequate to

ascertain the position of each Schedule B Company vis-à-vis the transfers of funds, then by

entering into a series of agreements with the Applicants containing those representations, and by

22 As of Ms. Walton's cross-examination on July 8, 2014, Mr. Bucci remained the CFO of Rose & Thistle: Q. 45.
23 Walton CX, QQ. 72-73.
24 Ibid., QQ. 74-83.
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making such specific representations about financial returns in her periodic updates to Dr.

Bernstein, Norma Walton would have engaged in a pattern of deceitful misrepresentation leading

the Applicants to believe that the Respondents knew what was happening with the monies

advanced, when they did not because of the lack of visibility within their accounting system. In

trying to concoct an implausible excuse for her conduct concerning the two Don Mills

mortgages, Norma Walton ended up damning her own position.

[101] Fifth, as part of the Don Mills Road mortgage transaction documents Ms. Walton falsely

certified that only she and her husband were the shareholders of Global Mills Inc. In fact Dr.

Bernstein's company, DBDC Global Mills Ltd., was a 50% shareholder. Ms. Walton testified
that Dr. Bernstein had instructed her not to disclose his shareholding interest in Schedule B

Companies.25 Ms. Walton produced no documents to support that allegation,26 and I reject it.

[102] Sixth, in paragraph 101 of her Factum Ms. Walton submitted, in respect of the two $3

million Don Mills mortgages, that "there was no attempt to hide this and everything was

completely transparent on the books and records of our companies. The Inspector found it easy
to trace exactly what had happened to this money given that transparency." That was a

breathtaking statement by Ms. Walton, and it demonstrated her continued willingness to distort

the truth. In fact, Ms. Walton had given no prior notice to Dr. Bernstein about her intention to
place the two mortgages on the Don Mills properties. She hid that transaction from Dr.

Bernstein. There was no transparency. The transaction only came to light as a result of Mr.

Reitan's searches of title as part of a larger concern by the Applicants over the Respondents' lack

of transparency about what they were doing with the Applicants' funds. Even then, the true facts
about the two mortgage transactions did not emerge until Ms. Walton was compelled to disclose

them in the early stages of this proceeding. For Ms. Walton to now attempt to spin those facts in

her favour shows her complete lack of understanding about what it means to tell the truth. There

really is no other way to put the matter.

[103] Her distortion of the facts in respect of the Don Mills Road mortgages echoed her

conduct which I described in a June 20, 2014 decision regarding the dispute between two

mortgagees on 875 and 887 Queen Street East. I found that Norma Walton had materially

misrepresented the true state of affairs to one of the mortgagees, RioCan:

Norma Walton's representation that the lender had deposited the certified cheque - a
representation which was re-transmitted to RioCan with the intention that RioCan rely
upon it - was misleading in a very material respect. Why? Because the lender,

25 Ibid., Q. 87
26 Walton did produce a February 25, 2013 email in which she requested Dr. Bernstein to resign as a director for
Wynford, Spadina and Eglinton: Walton Motion Record, Vol. 1, p. 123.
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Woodgreen, which had deposited the cheque, had immediately returned the funds to Red
Door Lands, ostensibly taking the position that its deposit of the cheque had not
constituted an acceptance of payment against principal of the mortgage. That sequence
of events can be gleaned from the communications which had flowed back and forth
between Walton and Kesten about which RioCan knew nothing.27

[104] In sum, I do not accept Ms. Walton's continued protestations that she had a complete lack

of knowledge that funds from the two $3 million mortgages on the Don Mills Road properties

had been misappropriated to the use of Walton and her companies. The voluminous evidence

placed before me on this motion leads me to have absolutely no doubt that Norma Walton not

only knew, in detail, what was taking place with the transfer of funds from those two mortgages,

but that those transfers took place at the direction of, and under the control of, Norma Walton.

Norma Walton knowingly put in place the two Don Mills Road mortgages of $3 million each

without the required approval of Dr. Bernstein and she knowingly misappropriated some of the

proceeds of those mortgages to her own personal use and the use of companies which she owned,

but in which Dr. Bernstein had no ownership interest.

[105] Unfortunately, Ms. Walton's continued efforts to repair her reputation in respect of the

Don Mills Road mortgage transactions by distorting the truth makes it clear to me that it will

never be possible to secure from her a true accounting of what happened to the funds advanced

by the Applicants.

VI. Issues concerning the Waltons using the Applicants' funds for Schedule C

Properties

[106] The Applicants seek relief against what are called the Schedule C Properties - i.e.

properties owned by, or controlled by, Ron and Norma Walton, usually through a company in

which Dr. Bernstein had no ownership interest. At the hearing the Respondents disputed

including some of the properties in the Applicants' list of Schedule C Properties, contending that

they did not own them. I will address that issue in Section XI.B of these Reasons. Suffice it to

say, at this point of time, that the reason the Applicants included a property in the list of

Schedule C Properties against which they sought relief was because the Rose & Thistle website

represented that the property was owned by the Waltons or Rose & Thistle.

[107] In its Fourth Report the Inspector identified seven properties owned by Walton Schedule

C Companies for which it could ascertain that funds transferred from a Schedule B Company to

Rose & Thistle were transferred, in turn, to the Schedule C Company to acquire the property.

Froese addressed the Inspector's findings in his report. Froese's high level comment was:

27 2014 ONSC 3732, para. 21.
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We reviewed the tracing performed by the Inspector and agree that some funds from the
applicants can be traced through the Rose & Thistle clearing account to Schedule C
Companies and that these funds were used for the purchase of properties. However, the
tracing performed by the Inspector does not address other funds received by the Schedule
C Companies and transferred to Rose & Thistle or transferred through Rose & Thistle to
Schedule B Companies.

The net result is that, in relation to the seven properties, approximately $2 million of
funds flowed from Dr. Bernstein through the Rose & Thistle clearing account to the
Schedule C Company account, where the funds were available at the time the properties
were purchased. It should be noted that no funds trace to the purchase of the properties
owned by Academy Lands and Front Church, and that less funds trace to the College
Lane property than are determined by the Inspector as a result of co-mingling of funds.

I shall consider Froese's comments on the analysis performed by the Inspector for specific

properties below.

[108] Mr. Reitan, in his affidavit sworn June 26, 2014, deposed that the following amounts of

the Applicants' funds were used to purchase or refinance some of the Schedule C Properties:

(i) $330,750 for the purchase of 14 College Street and $987,165 for the refinancing of 14

College Street;

(ii) $1.032 million for the purchase of 3270 American Drive;

(iii) $1.6 million for the purchase of 2454 Bayview Avenue;

(iv) $937,000 for the purchase of 346E Jarvis Street28 and the repayment of Dr.

Bemstein's mortgage on 346F Jarvis Street;

(v) $2.337 million for the purchase of 44 Park Lane Circle, the personal mansion of

Norma and Ronauld Walton;

(vi) $221,000 for the purchase of 2 Kelvin Street and $115,950 for the purchase of 0

Luttrell Avenue; and,

(vii) $371,200 for the purchase of 26 Gerrard Street East.

28 That is, the unit bearing PIN 21105-0166, the parcel register for which is found at the Inspector's Fourth Report,
Tab J.
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A. 14 College Street

Inspector

[109] College Lane Ltd. was a Walton Schedule C Company. On July 5, 2011, College Lane

purchased 14 College Street, Toronto, for $5.6 million, financed largely by a mortgage in the

amount of $5.5 million. The Inspector conducted two tracing analyses on this property: the first

focused on the acquisition of the property in July, 2011, and the second dealt with the discharge

of a mortgage on July 4, 2012.

[110] In its Fourth Report the Inspector reported that on June 30, 2011, five days prior to the

acquisition of 14 College Street, the opening balance in the Rose & Thistle account was $18,266.

The Inspector reported that the Applicants made equity or mortgage advances to several

Schedule B Companies shortly before that date which were quickly followed by transfers from

the Schedule B Companies' accounts to the Rose & Thistle account: (i) $220,650 on June 30

from Bannockburn; (ii) $223,150 on June 30 from Twin Dragons; (iii) $91,350 from Riverdale;

and (iv) $56,550 from Wynford Professional Center Limited. The Inspector also noted that on

June 30, 2011, $216,250 was transferred from two Walton Companies to Rose & Thistle, and on

June 30, 2011, several transfers out' occurred to various Schedule B Companies and Walton

Companies from Rose & Thistle. The Inspector reported that it had traced $330,750 of the

Applicants funds into the purchase of the College Lane property on July 5, 2011.

[111] In its April 25 Supplement to the Fourth Report the Inspector reported on its further

analysis for this property which led it to conclude that approximately $983,475, primarily

sourced from funds paid to Schedule B Companies by the Applicants (Donalda Developments

Ltd. and Fraser Properties Corp.), were transferred to Rose & Thistle and then forwarded to

College Lane which, in turn, used the funds to discharge a mortgage which had been granted to

Windsor Bancorp on July 4, 2012.

Froese

[112] In respect of Inspector's report that it had traced $330,750 of the Applicants funds into

the purchase of the College Lane property, Froese stated:

The co-mingling of Schedule C Company funds and Schedule B Company funds does not
permit a direct tracing of the $330,750 to College Lane, although a portion is traceable,
depending on the assumptions applied to the tracing. (emphasis added)

I accept the Inspector's analysis on this issue. Although there was co-mingling in Rose &

Thistle at the time of funds from Schedule B and C Companies, the vast majority of the funds

had originated with Schedule B Companies which the Inspector could trace to specific advances

of the Applicants' funds.
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[113] Froese stated, in respect of the Inspector's report that $983,475 of Applicants' funds had

been transferred to College Lane, that a third-party financing of $715,650 partially offset that

amount and that further post-acquisition (July 5, 2011) transfers between College Lane and Rose

& Thistle resulted in a net balance of $1,070,536 owing from College Lane to Rose & Thistle as

at December 31, 2013:

In our view the $1,070,536 net amount is the appropriate amount owing to Rose &
Thistle from Academy Lands (sic). This includes funds co-mingled in the Rose & Thistle
clearing account, some of which were funds deposited from Dr. Bernstein to Schedule B
Companies.

As I will discuss below, I do not accept giving precedence to the post-acquisition net transfer

state of accounts advocated by Froese.

B. 3270 American Drive (United Empire Lands)

Inspector

[114] On March 11, 2013, United Empire Lands, a Walton Schedule C Company, purchased

3270 American Drive, Toronto, for $6.7 million, with mortgages totaling $5.67 million

registered against title.

[115] The Inspector reported that funds totaling approximately $1.032 million, primarily

sourced from funds advanced by the Applicants to a Schedule B Company — West Mall Holdings

Ltd. - were transferred to the Rose & Thistle account on March 8, 2013 and, that same day,

transferred to United Empire Lands. Those funds could be tied to a $1.649 million March 7

Applicants' equity investment in West Mall which was transferred in three installments on

March 7 and 8 to the Rose & Thistle account. One of those installments was the $1.032 million

transferred on March 8 from Rose & Thistle to United Empire Lands.

Froese

[116] In his report Froese stated:

The Inspector identified a March 8, 2013 transfer of $1,032,000 from West Mall
Holdings Ltd. to Rose & Thistle that he concluded was sourced from the Applicants
funds. On the same day, a transfer of $1,032,000 of funds from Rose & Thistle to United
Empire Lands Ltd. provided the funds to United Empire to close the purchase of the 3270
American Drive property on March 11, 2013.

We do not disagree with this analysis. However, it does not take into account funds
received from Christine DeJong Medical Professional Corporation for an investment in
United Empire that were used in part to fund Schedule B Companies and which were
being repaid to United Empire through the $1,032,000 transfer. (emphasis added)
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Christine DeJong brought her own cross-motion and filed an affidavit. She deposed that she

thought the payments she was making to United Empire Lands would be used to acquire the

American Drive property.

[117] Froese also stated in his report:

Based on the above information, United Empire funds of $706,850 were transferred to
Rose & Thistle and used in part to fund Schedule B. Companies. Schedule B funds of
$1,046,000 were transferred through Rose & Thistle to United Empire, in part as
repayment of the $706,850.

C. 2454 Bayview Drive (Academy Lands Ltd.)

Inspector

[118] Academy Lands Ltd., a Walton Schedule C Company, purchased property at 2454

Bayview Avenue, Toronto, on December 21, 2011 for $8 million, with a charge in the amount of

$6.2 million registered in favour of Business Development Bank of Canada. Accordingly, $1.8

million had to be otherwise financed in order to acquire the Bayview property.

[119] The Inspector reported that on December 12, 2011, the amount of $1.6 million was

transferred from the Rose & Thistle Account to Academy Lands.

[120] A week earlier, on December 6, 2011, the closing balance in the Rose & Thistle Account

had been only $97,880. The Inspector reported that on December 5, 2011, the Applicants paid

into the account of Royal Agincourt Company, a Schedule B Company, an equity investment in

the amount of $1.782 million. Between December 5 and December 13, 2011, the amount of

$1.73 million was transferred out of that account into the Rose & Thistle bank account. On

December 8, 2011, the Applicants made a mortgage advance of $706,050 to Tisdale Mews Inc.,

another Schedule B Company, which, on the same day, was transferred from that bank account

to the Rose & Thistle bank account.

[121] The Inspector expressed the view that the transfers from the Royal Agincourt account and

the mortgage advance from the Tisdale Mews account to Rose & Thistle were the primary

sources of the funds for the transfer of $1.6 million to Academy Lands on December 12 which,

in turn, funded the acquisition of 2454 Bayview on December 21, 2011.

Froese

[122] Froese made several comments about the Inspector's analysis. First, Froese stated:

We agree that $1.6 million and $110,350 traced to Academy Lands. However, these
funds were fully returned to Rose & Thistle during the period of the Inspector's analysis
in the following two days. This is an example of a "snapshot' tracing being accurate in
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and of itself but not reflecting relevant transactions within several days of the period
selected by the Inspector. (emphasis added)

Froese concluded: "Accordingly Academy Lands did not retain any funds from Dr. Bernstein in

December 2011 when it purchased 2454 Bayview."

[123] I am not prepared to accept that statement. Gaps in the evidence do not permit the

making of such a forceful assertion. Let me explain why.

[124] A review of the Academy Lands bank account statement for the month of December,

2011 certainly shows that the December 12 "transfer in of $1.6 million from Rose & Thistle

was the main source of the $1.986 million balance which existed on December 20, the day before

the acquisition of the Bayview property. The $1.986 million was withdrawn by way of a certified

cheque on December 20. The next day — the day of closing - an identical amount was deposited

"at the counter" back into the Academy Lands account. The identity of amounts of the December

20 withdrawal and December 21 deposit back-in would support an inference, which I draw, that

the same money withdrawn on December 20 was re-deposited the following day into the

Academy Lands account.

[125] On December 21 — the day of closing - there was a transfer of $322,800 from the

Academy Lands account to the Rose & Thistle account. Unfortunately, neither the Inspector's

report nor the Froese report investigated the specific use of those funds. The Froese Report did

attach the Rose & Thistle bank statement which showed that the $322,800 deposit was the source

for over a dozen payments of various amounts over the course of that day which reduced the

account's balance to just slightly more than $30,000. I was not pointed to evidence which would

explain those various transfers out of the Rose & Thistle account, specifically whether they had

anything to do with payments made on the closing of the purchase of the Bayview property.

[126] Froese also stated that they had been informed that the vendor of the Bayview property,

Dibri Inc., had provided $1.75 million of financing to Academy Lands in an unregistered vendor

take-back mortgage that was not registered until 2014: "As a result, little or no funds were

required to close the purchase of the property." On this point, I have reviewed Exhibit 2 to the

Froese Report. It does not contain a statement of adjustments for the closing of the acquisition of

Academy Lands and the copy of the charge is obviously a mere draft. The other closing

documents contained in Exhibit 2 did not refer to a vendor take back mortgage.

D. 346 Jarvis, Unit E (1780355 Ontario Inc.)

Inspector

[127] The tracing analysis performed by the Inspector in its Fourth Report traced parts of two

April 15, 2013 advances by the Applicants — $1.286 million into Dewhurst and $1.452 million

into Eddystone — into the bank account of Rose & Thistle ($641,500 and $866,700 respectively).
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The Inspector reported that transfers to Schedule C Companies and Ms. Walton from Rose &

Thistle around that time amounted to $1.194 million consisting of $937,000 to 1780355 Ontario,

$111,550 to Plexor Plastics (a Walton company) and $110,000 to Norma Walton.

[128] The Inspector reported that shortly after the transfers totaling $937,000, Norma and Ron

Walton purchased a property at 346E Jarvis, Toronto, using 1780355 Ontario Inc.

Froese

[129] Froese stated that he agreed with the Inspector that $937,000 traced through the Rose &

Thistle clearing account to 1780355 Ontario. Froese stated that as of December 31, 2013 the net

amount owing to Rose & Thistle by 1780355 Ontario was $496,897. That led Froese to state:

In summary, we agree with the Inspector's tracing of $937,000 of Dr. Bernstein's funds
through Schedule B Company accounts to the Rose & Thistle clearing account and to 178
Inc. In our view, however, the $496,897 net amount owing from 178 Inc. to Rose &
Thistle is the appropriate amount to consider owing to Rose & Thistle from 178 Inc.
(emphasis added)

E. 44 Park Lane Circle

Inspector

[130] The Waltons own a large mansion in the Bridle Path area of Toronto on 44 Park Lane

Circle which they acquired on June 26, 2012 for $10.5 million. Two mortgages totaling $8

million were registered against title that day.

[131] On June 25, 2012, Rose & Thistle transferred $2,584,850 into Ms. Walton's personal

account and that day she transferred $2.5 million to acquire 44 Park Lane Circle. The

$2,584,850 transfer was largely sourced from (i) a June 15 equity investment by the Applicants

of $2,320,963 into Red Door Developments (875 Queen St. East) which was transferred that

same day to Rose & Thistle and (ii) a June 25 $675,000 equity investment made by the

Applicants in respect of 1450 Don Mills which was deposited directly into the Rose & Thistle

account.29

Froese

[132] Froese did not dispute the Inspector's analysis concerning the use of the Applicants'

advance to Red Door Developments; Froese did not address the advance to 1450 Don Mills.

29 On June 25, 2012, two of the deposits made into the Rose & Thistle bank account were for $675,000 and $1.662
million; they were followed immediately by a transfer out of $2.337 million.
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Evidence of Ms. Walton about the acquisition of the property

[133] In her June 21, 2014 affidavit, Ms. Walton explained how she and her husband came to
own the property at 44 Park Lane Circle. She deposed:

We purchased the 6.2 acre property at 44 Park Lane Circle in June 2012 for $10.5 million
with the intention of making money on the property, similar to our last house we bought
at 92 Truman3° and similar to the commercial properties we purchase on a regular basis.
It was never our intention to remain in the residence long-term, and we lived there with
our four children through major renovations to save living costs and expenses.

Looking at the marketing brochure prepared by a realtor retained by the Respondents for a
potential sale of 44 Park Lane Circle — Exhibit SS to Ms. Walton's June 21, 2014 affidavit — it is
difficult to be moved by Ms. Walton's protestations of the hardship of living through
renovations. The pictures of the house show a palatial mansion finished to the highest standards
with only the best of luxury amenities.

[134] Ms. Walton candidly admitted that she and her husband had used some of the money

provided by Dr. Bernstein for the 875 Queen Street East property to acquire their residence at 44
Park Lane Circle:

We used the proceeds of sale provided by Dr. Bernstein to us when he bought into our
875 Queen Street property. We had a cost base of $6.65 million and he bought in at a
price of $9.5 million. The $2.215 million he invested to purchase 50% of the shares in
875 Queen Street East was used by us to fund the purchase of 44 Park Lane Circle, as this
money was due to us, such money representing the equity we had created in the property
and disclosed to Dr. Bernstein prior to his purchase. This money was not to be used to
complete the Queen Street project as it was part of the purchase price for Dr. Bernstein to
buy in.

As Ms. Walton clarified in her July 3, 2014 affidavit, they had invited Dr. Bernstein to buy into

that project "many months after we had contracted to buy" the property, not after they had

actually bought the property. In fact, as her June 8, 2012 email to Dr. Bernstein disclosed, Ms.
Walton only had the property under "conditional contract" at the time she solicited an investment
from him.

[135] In its Third Report dated January 15, 2014, the Inspector set out the explanation it had

received from Walton for the 875/887 Queen Street East transaction:

3° The Waltons sold their 92 Truman house about a year after they had acquired the Park Lane Circle.
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From June 15 to 25, 2012, Rose & Thistle transferred the $2.3 million paid by Dr.
Bernstein to itself and established an inter-company receivable due from Rose & Thistle
to Red Door in that amount. Ms. Walton subsequently delivered an invoice dated June
30, 2012... that purported to charge fees to Red Door in the amount of approximately
$2.1 million effectively offsetting the inter-company debt. Ms. Walton subsequently
advised the Inspector that the purpose of the transaction was to adjust her equity to draw
and the agreed-upon increase in value between the time she purchased the company and
Dr. Bernstein's buy-in. An adjustment to Ms. Walton's equity account on the books of
the company has been recommended by the company's external accountant. The
Inspector questioned the propriety of Rose & Thistle delivering an invoice purportedly
charging fees as a mechanism to reflect a distribution of equity to a shareholder. Upon
being challenged by the Inspector, Ms. Walton reversed the invoice and reinstated the
receivable due from Rose & Thistle. In addition, an increase was recorded to Ms.
Walton's equity on the balance sheet adding approximately $2.2 million as a fair market
value adjustment. The Inspector notes that paragraph 13 of the agreement between the
parties provides that equity is to be distributed to the shareholders only after the property
is developed and sold. The receivable due from Rose & Thistle remains outstanding and
Ms. Walton has yet to explain the basis upon which Rose & Thistle removed cash from
this company to create the receivable in the first place.

[136] I do not accept Ms. Walton's contention that they were entitled to use Dr. Bernstein's

equity contribution to 875 Queen Street East to fund the acquisition of their Park Lane Circle

residence. Her explanation does not accord with the representations which were made in the

June 25, 2012 agreement between Norma Walton and Ron Walton, on the one part, and Dr.

Bernstein, on the other, for the Queen Street East properties. Attached to that June 25, 2012

agreement was a table setting out the capital required for the project. The table recorded total

capital required of $11.64 million. Included in that required capital was $2.215 million for

"development monies invested to date. The chart represented that three sources of funds would

be used to satisfy the required capital: (i) a $7 million mortgage; (ii) $2.32 million from Dr.

Bernstein; and, (iii) $2.32 million from Ron and Norma Walton.

[137] In her evidence, Ms. Walton seemed to suggest that the reference to the required capital

of $2.215 million for "development monies invested to date somehow signaled to Dr. Bernstein

that when he signed the agreement he knew, or should have known, that the Waltons would

extract some "earned equity' from the project. Ms. Walton canvassed this point with Dr.

Bernstein on her cross-examination of him which led to the following exchange:

Q. 1811. Ms. Walton: I'm going to suggest to you that this email, coupled with this
statement, shows that your buy-in to the Queen Street property was at a price that was
higher than the cost base because of the work that the Walton Group had done on the
property in the two years prior that they had it under contract?

A. Dr. Bernstein: My agreement to purchase in was at the cost of purchasing the
properties and the cost out-of-pocket of monies spent or to be spent to get to the closing.
That is what it was for.



- Page 51 -

Q. 1812: Dr. Bernstein, I know you're saying that now, but did you ever say, "Norma, I
like the project, but I want to be in at the purchase price and I don't want to pay any
development monies of 2.215 million?"

A: No, because I took this to say that you spent $2.215 million in bringing the property
to where it was.

Q. 1813: Did you do any due diligence on that 2.215 million?

A: I trusted you and your comments and your documentation that you spent that money.

Q. 1814: Okay, but you...

A: Did I ask you to verify it? No. Did I trust you? Yes, I did.

Q. 1815: So you bought into the property understanding that there was already $2.215
million of value inherent in the purchase price?

A. Absolutely not. I bought into the property because it says here you spent $2.215
million to that point or that will have been spent with the closing, along with legal fees
and land transfer tax, municipal and Ontario land transfer tax and other fees and
disbursements of $65,000. That's what I bought into.

Q. 1817: Let me rephrase. Are you unhappy that you agreed to buy in at nine and a half
million dollars?

A: If the circumstances are all in place... Are you asking me about today?

Q. 1818: Yes

A: From my understanding today, you didn't spend $2.215 million. From my
understanding today, you did not secure Red Door to do anything and move value. From
my understanding today, what you told me here is not true.

[138] Dr. Bernstein testified that when he invested in the Queen Street East project he was not

aware that he was not buying in at the original cost base of the property, as contended by Ms.

Walton.31

[139] Section 4 of the Queen Street East agreement provided that Dr. Bernstein wished to own

50% of the shares in the companies, Red Door Developments Inc. and Red Door Lands Ltd., in

exchange for providing 50% of "the equity required to complete the project". Section 4

31 Bernstein CX, QQ. 1752-3; 1811.
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stipulated that "[T]he company will issue sufficient shares such that Bernstein has 2,320,963 and
Walton has 2,320,963 voting shares of the same class". Section 4 stipulated that Dr. Bernstein
would receive shares issued from the company's treasury, not acquire shares from the Waltons

which were already issued and outstanding. Both Ron and Norma Walton are lawyers; I have

no doubt that they understand the basics of corporate law.

[140] Section 7 of the agreement dealt with the equity contributions - Dr. Bernstein was
required to provide his by June 20, 2012, and the Waltons were required to provide theirs "in a

timely manner as required as the project is completed".

[141] Section 15 of the agreement specifically dealt with the use of funds advanced to the Red

Door Companies:

The Company will only be used to purchase, renovate and refinance the property at 875
and 887 Queen Street East, Toronto, Ontario or such other matters solely relating to the
Project and the Property.

[142] As to the ability of the parties to extract their capital from the Queen Street East project,

Section 13 stated:

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

[143] Norma Walton deposed in paragraph 51 of her June 21, 2014 affidavit that the money she
and her husband had extracted out of the Red Door Companies following Dr. Bernstein's

advance of equity was money which "was due to us, such money representing the equity we had

created in the property and disclosed to Dr. Bernstein prior to his purchase'. In her July 3, 2004

affidavit she contended that "the increase in value from the time we contracted to purchase to the

time we invited Dr. Bernstein to partner with us was ours alone as we were the sole owners of

the company at that time." Those assertions are flatly contradicted by the plain language of the

agreement with Dr. Bernstein to which Ron and Norma Walton put their signatures. Also, the

plain language of the agreement flatly contradicted her statement that Dr. Bernstein's "money
was not to be used to complete the Queen Street project as it was part of the purchase price for
Dr. Bernstein to buy in."

[144] Moreover, in her June 8, 2012 email to Dr. Bernstein soliciting his investment in the

property, Norma Walton made no mention of her intention to use his investment to fund the

Waltons' "extraction of equity" so that they could buy a home on Park Lane Circle.

[145] Based upon Norma Walton's June 21, 2014 evidence, I can only conclude that when

Norma and Ron Walton signed the June 25, 2012 agreement with Dr. Bernstein for the 875/887

Queen Street East project, they fully intended to use the funds advanced by Dr. Bernstein to
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fund, in part, their own acquisition that day of their 44 Park Lane Circle personal residence.

They did not disclose to Dr. Bernstein their intended use of his funds. To the contrary, in the
agreement they signed with him on June 25, 2012, they led Dr. Bernstein to believe that the

funds he advanced would be used solely for the project at 875/887 Queen Street East and that
neither he nor his co-venturers, Norma and Ron Walton, would be able to withdraw their capital
from that project until it had been sold. By signing the agreement with Dr. Bernstein on June
25, 2012, and then proceeding immediately to appropriate the funds he advanced to their own
use later that day to acquire their mansion at 44 Park Circle Park Lane Circle, Norma and Ron
Walton deceived Dr. Bernstein and unlawfully misappropriated Dr. Bernstein's funds to their

own personal use. In short, the Waltons defrauded Dr. Bernstein.

Evidence of Norma Walton about the ownership interests of others in 44 Park Lane Circle

[146] Ms. Walton deposed that she and her husband currently were in the process of severing
the 44 Park Lane Circle property into two separate parcels. In her December 17, 2013 affidavit
Ms. Walton deposed that the property was owned by her husband and herself and that no
shareholders owned an interest in the property. However, on the net worth statement attached as
Exhibit "MM" to her June 26, 2014 affidavit, Ms. Walton had divided the property into two parts
— 44a and 44b — and listed $5.77 million in preferred shares invested in "441Y' Park Lane Circle.

On December 18, 2013 Newbould J. ordered that the Respondents could not deal with 44 Park
Lane Circle without further order of the Court.

[147] Mr. Reitan deposed that Ms. Walton must have sworn false evidence on December 17,

2013, or the Waltons were in breach of Justice Newbould's order of December 18, 2013 or
Exhibit MM to Ms. Walton's June 26, 2014 affidavit was false.

[148] Based upon a review of the entire record, I think the answer lies in a fourth explanation.
In her evidence and at the hearing Ms. Walton went to considerable pains to state that she

intended to take care of all of her creditors — except Dr. Bernstein — because she had promised to
make good on their investments as preferred shareholders in various Schedule C Companies
which no longer possessed any equity to pay their shareholders. Many of the affidavits and
statements filed by the preferred shareholders stated that they had agreed with Ms. Walton that
she could pay them from the proceeds of sale from other Walton properties, even though the
Schedule C Corporations in which they had invested lacked any equity to pay them out as
preferred shareholders. I conclude that Ms. Walton's reference in her net worth statement to

$5.77 million of preferred shareholders in "4413" Park Lane Circle was her way of saying to the
preferred shareholders that she would protect them out of the proceeds of the severed "44b"

portion of the Park Lane Circle property once it was sold. That evidence demonstrates that if
Ms. Walton thinks it fit to pay a creditor, she will work to do so; if she does not, she won't. In
Ms. Walton's worldview, her discretion is absolute, and her creditors must abide by the exercise

of her discretion and the preferences she accords certain creditors.
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Renovations to 44 Park Lane Circle

[149] The evidence also disclosed that funds originating in a Schedule B Company, Tisdale

Mews, were used to fund $268,104.57 in renovations to the Waltons' 44 Park Lane Circle home.

Ms. Walton justified the use of those funds by stating that "Rose & Thistle funded 100% of the

$268,104.57 purchases before any cheques were sent out of the Tisdale Mews account" and,

overall, Rose & Thistle transferred more money to Tisdale Mews than it had received from that

Schedule B Company. In his November 5 Reasons Newbould J. considered that evidence from
Ms. Walton and concluded that "no reasonable explanation has been provided" for the use of the

Tisdale Mews funds.

F. 2 Kelvin Street and 0 Luttrell Avenue

Inspector

[150] 6195 Cedar Street Ltd., a Walton Schedule C Company, purchased 2 Kelvin Street,

Toronto, on April 17, 2012, for $1.8 million, with a mortgage in the amount of $1.44 million

registered against title.

[151] The Inspector reported that funds totaling approximately $221,000, primarily sourced

from funds paid by the Applicants to a Schedule B Company, were transferred to the Rose &

Thistle account on April 17, 2012 and, in turn, transferred that day to Cedar. The opening

balance in the Rose & Thistle account on April 17 was $10,285. A $700,000 equity investment

made by the Applicants to Fraser Lands Ltd. that day was transferred out of that Schedule B

Company's account to the Rose & Thistle account.

Froese

[152] Froese stated: "We agree with the Inspector that $221,000 traces through the Rose &

Thistle clearing account to 6195 Cedar, with a limited amount of co-mingling in the clearing

account in or around April 17, 2012."

Applicants' evidence

[153] Mr. Reitan deposed that the property at 0 Luttrell was adjacent to the one at 2 Kelvin

Street. A Walton company, Bible Hill Holdings Ltd., purchased the Luttrell property on

November 15, 2012. Norma Walton did not disclose the Respondents' ownership interest in that

property in her affidavit sworn December 17, 2013; she only later admitted that ownership

interest as a result of inquiries from Applicant's counsel. Mr. Reitan also deposed, in paragraph

164 of his June 26, 2014 affidavit, that up to $152,950 of a $318,392 November 13, 2012

contribution by Dr. Bernstein to Salmon River Properties Ltd. in respect of 0 Trent Avenue was

transferred through the Rose & Thistle account to Bible Hill Holdings Ltd. to finance the
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acquisition of 0 Luttrell. Having reviewed the supporting documents filed by Reitan to reach

that conclusion, I accept his analysis.

G. 26 Gerrard Street (Gerrard House Inc.)

Inspector

[154] Gerrard House Inc., a Schedule C Company, purchased 26 Gerrard Street, Toronto, on

December 20, 2011, for $5.5 million, at which time two charges were registered totaling $4.95

million.

[155] The Inspector reported that it appeared that funds totaling approximately $371,200,

primarily sourced from funds paid by the Applicants to the Schedule B Companies, were

transferred to the Rose & Thistle account on December 20, 2011 and, that same day, were

transferred to Gerrard House.

[156] The opening balance in the Rose & Thistle account on December 20 was $40,369. Most

of three mortgage advances made by the Applicants that day to three Schedule B Companies

were transferred to the Rose & Thistle account: $278,200 from Liberty Village Properties Ltd.;

$39,900 from Riverdale; and, $120,400 from Wynford.

Froese

[157] Froese agreed with the Inspector that "$371,200 traces through the Rose & Thistle

clearing account to Gerrard House, with a very limited amount of co-mingling in the clearing

account on December 19 and 20, 2011."

H. The Froese critique of the Inspector's "snapshot" approach

[158] In its report Froese criticized the Inspector's tracing analysis because it was a "snapshot"

tracing which, while accurate in and of itself, did not reflect the history of other transfers into

and out of Rose & Thistle and a Schedule C Company. Froese expressed the view that the

determination of the amount owing to or from Rose & Thistle to a Schedule C Company should

be based upon the net amount owing as at December 31, 2013.

[159] The Inspector responded to this criticism in its Fifth Report emphasizing that "the tracing

charts at Appendix F are intended to provide a snapshot of activity at a particular point of time.

Funds transferred to or from the relevant company outside of the time period are not captured."

[160] Let me comment on two principles which guided Froese's analysis — one implied; the

other stated. First, Froese made no comment on the propriety of the Respondents' pooling funds

advanced by the Applicants with other Schedule B Company funds, Rose & Thistle funds,

Schedule C Company funds, and amounts advanced by third party investors in respect of
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Schedule C Companies. Second, Froese was of the view that the appropriate way to approach

the issue of who owed whom what involved looking at the state of the various net balance

accounts amongst the Schedule B Companies, Rose & Thistle and Schedule C Companies at a

particular point of time. In his report Froese frequently used December 31, 2013 as that point of

time.

[161] While I understand the technical reasons why Froeses followed those principles when

conducting his analysis, the principles did not take into account the critical feature of the context

surrounding all of those inter-company transfers of the Applicants' funds — they should never

have happened. The contracts between the Applicants and the Respondents contained provisions

designed to ensure that funds advanced by the Applicants to a Schedule B Company did not leak

out from that company's account and that third-party investment funds did not leak into the

Schedule B Companies. The Waltons utterly ignored those contractual obligations, with several

consequences:

(i) Funds advanced by the Applicants to Schedule B Companies in fact ended up going

to Walton-owned Schedule C Companies, a fact acknowledged by Froese;

(ii) The pooling of the Applicants' funds with others by the Respondents has caused

significant difficulties in ascertaining precisely what happened with all of the funds

advanced by the Applicants. That difficulty was caused by the Respondents

systematically ignoring their contractual obligations. The Respondents had complete

control over all of the funds. The co-mingling of the Applicants' funds with others

was a problem solely of the Waltons' making; and,

(iii) To contend that one should look at the net balances owed between Rose & Thistle

and a Schedule C Company at a more recent point of time, rather than focusing on

transfers which made available Applicants' funds for Schedule C Companies to

acquire properties, ignored the fact that the transfer of Schedule B Company funds to

Schedule C Companies at times when a Schedule C property was acquired should

never have happened in the first place and that "but for the transfer of Applicants'

funds to Schedule C Companies, the latter would not have been able to acquire the

Schedule C Property.

In my view, for the Respondents to use an expert's report to argue that the Inspector's analysis of

the tracing of Applicants' funds into Schedule C Companies lacked absolute precision does not

help the Respondents' case at all. It amounted to nothing more than chipping away at the edges

of inter-company transfers which the Waltons should never have made. It also reinforced the

utter failure of the Waltons to discharge the onus on them of explaining precisely what had

happened with the Applicants' funds. For the Waltons to be able to rely on net inter-company

balances at, say December 31, 2013, in opposition to the Applicants' claims for relief against

Schedule C Companies, they would have to demonstrate that all of the Applicants' funds which
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were transferred at an earlier point of time into a Schedule C Company to fund its acquisition of

a property ultimately found their way back into the Schedule B Company from which they

originated and were used only by that Schedule B Company. That the Respondents have not

done, or even tried to do. As a result, I do not accept the opinion proffered by Froese that the

better way of assessing transfers to Schedule C Companies is to ascertain the net balance owing
by or to a Schedule C Company at some point of time long after the Applicants' funds had been

made available to the Schedule C Company to acquire a property — a benefit to the Waltons and a

detriment to Dr. Bernstein.

I. The "trending up" of transfers to the Schedule C Companies

[162] The Inspector performed an overall analysis of the net amounts transferred from Schedule

B Companies to Rose & Thistle and from Rose & Thistle to Schedule C Companies during the

period October, 2010 to December, 2013. The net amount transferred from Schedule B

Companies to Rose & Thistle was $23.68 million and the net amount transferred from Rose &

Thistle to Schedule C Companies was $25.37 million. The Inspector stated, in its Fifth Report:

The Inspector's analysis shows a consistently increasing net transfer from the [Schedule
B] Companies to Rose & Thistle. In other words, even if some amounts were transferred
to the Companies by Rose & Thistle, these returns did not keep pace with the steady flow
of funds from the Companies to Rose & Thistle and from Rose & Thistle to the Walton
Companies.

[163] In its Fifth Report the Inspector included a chart and graph which compared the net

amount of transfers from the Schedule B Companies to Rose & Thistle with the net amount of
transfers from Rose & Thistle to Walton Companies for each month from October, 2010, when

the Applicants made their first investment, to December, 2013. The Inspector reported:

The graph depicts the net amount transferred as at the end of each month. The graph
indicates a steady trend upwards. That is, the net amount transferred from [Schedule B]
Companies increased, on a month over month basis for most months. The transfers from
Rose & Thistle to Walton Companies increased in most months in a similar ratio....

The timing and quantum of the transfers described above is not consistent with the
Respondents' contention that the transfers to Rose & Thistle represent payment for,
among other things, more than $20 million worth of construction work performed by or
on behalf of Rose & Thistle for the benefit of the Companies.

If the transfers had been related to construction work, a substantial portion of the funds
taken from the Companies would have to have been used to pay construction costs,
including contractors (if the work was subcontracted) or suppliers and labor (if the work
was performed by Rose & Thistle). Only the profit earned by Rose & Thistle on the
construction would have been available for transfer to the Walton Companies. However,
throughout the period examined, the amount transferred to the Walton Companies and the
amount transferred from the Companies increased at approximately the same pace. In
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every month examined, the amounts transferred to the Walton Companies represented a ll
significant percentage of the amount transferred from the Companies. There is no
evidence that the Respondents had sufficient resources to fund both the transfers to the
Walton Companies and the work shown on the invoices that they have proffered to justify
those transfers.

J. Preferred Shareholders of some Schedule C Companies

[164] What evidence was filed on these motions to explain the sources of funding available to

the Schedule C Companies other than the funds of the Applicants which were transferred by the

Waltons out of the Schedule B Companies? Ms. Walton deposed that there was $14,107,876 of

42 "innocent third party investors' money" in the Schedule C Companies consisting of preferred

shareholders, common shareholders and debtors. A chart summarizing those investments -

Exhibit MM to her June 21, 2014 affidavit - only recorded $7.7 million in investments and it did

not provide any back-up documentation to verify the investments.

[165] Ms. Walton also filed affidavits or statements from 30 preferred shareholders in five

Schedule C Companies: Front Church Properties, Academy Lands, The Rose & Thistle Group,

Cecil Lighthouse and 1793530 Ontario. Each shareholder deposed to the "value of his or her

preferred shares (or in some cases loans) in Schedule C Companies. The particulars are set out

in Appendix "B" to these Reasons.

[166] I am not prepared to accept that the "value" each shareholder attributed to his or her

shares reflected that actual amount invested by the shareholder. Some of the affidavits strongly

suggested that shareholders were including capital appreciation and accrued dividends or

distributions in the "value of their investments. For example, Christine DeJong deposed that

she had advanced $716,906 to United Empire, a Schedule C Company, in January, 2013, and

stated that the value of her shares, according to the Respondents, was now $992,750. However,

taking that "value evidence from preferred shareholders at its highest, it disclosed a "value of

$8,780,817 attributed by those shareholders to their investments in the five Schedule C

Companies.

K. Summary of findings on transfers of funds to Schedule C Companies

[167] I accept, in large part, the tracing analysis performed by the Inspector on the Schedule C

Companies described above. I find that in the instances identified by the Inspector, in a brief

period of time the Waltons directed the transfer of funds advanced by the Applicants from a

Schedule B Company to a Walton-owned Schedule C Company, through Rose & Thistle, and the

Schedule C Company used those funds to purchase a property. In the result, I find that the

following amounts of the Applicants' funds were used to purchase or discharge encumbrances on

Schedule C Properties:

(i) 14 College Street: $1,314,225 ($330,750 + $983,475);



- Page 59 -

(ii) 3270 American Drive: $1.032 million;

(iii) 2454 Bayview: $1.6 million;

(iv) 346E Jarvis St.: $937,000;

(v) 44 Park Lane Circle: $2.5 million;

(vi) 2 Kelvin Street: $221,000;

(vii) 0 Trent: $152,900; and,

(viii) 26 Gerrard Street: $371,200.

[168] I also accept the following conclusion of the Inspector:

[T]he Inspector has concluded that the Respondents used new equity invested in, and
mortgage amounts advanced to, the [Schedule B] Companies by the Applicants to fund
the ongoing operations of other Companies and the Walton Companies. Almost every
time the Applicants advanced funds to one of the Companies, a significant portion of
those funds was transferred to Rose & Thistle. In some instances, funds could be traced
directly into a Walton Company. In other instances, funds could not be traced directly
because the Applicants' funds were co-mingled with other funds in the Rose & Thistle
account. However, the Inspector has concluded that the Applicants' investment in the
Companies was a major source of funds for the Walton Companies.

C. Other issues concerning Schedule C Properties

C.1 Galloway Road

[169] Highland Creek Townes Inc., a Walton company, owned the property at 232 Galloway

Road, Toronto. On May 18, 2011, Dr. Bernstein, through his company 368230 Ontario limited,

advanced a mortgage loan to Highland Creek. The principal amount of the mortgage was $4.05

million, advanced in two tranches. The mortgage matured on June 30, 2012. It was guaranteed

by Norma and Ron Walton.

[170] Mr. Reitan deposed that his review of the title for the property disclosed that Ms. Walton

had caused the discharge of Dr. Bernstein's mortgage in August, 2012 notwithstanding that the

full amount of the principal had not been repaid. There was no dispute that the discharge was

done without Dr. Bemstein's knowledge, consent or approval. When this discharge was

discovered, Dr. Bernstein pressed Ms. Walton to pay out his mortgage on Galloway. Dr.

Bernstein emailed Ms. Walton on October 1, 2013, asking what she had done with the $6 million

in mortgages on the Don Mills Road properties and he continued:
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You promised to pay out the Galloway mortgage by September 30. I do require, and I
did expect the funds. When can this be paid out?

[171] Ms. Walton's email response of the same date ignored that question and, instead, pressed

Dr. Bernstein to stop his public litigation and move their dispute into "a private setting

immediately". That prompted the following response from Dr. Bernstein:

Dear Norma;

And the $6M is located ?? 

And the Galloway mortgage is being paid out on ?? 

I cannot get answers asking you directly — what other options do I have?

[172] On his July 9, 2014 cross-examination Dr. Bernstein testified that he still had not been

paid out on the Galloway mortgage.32

[173] Ms. Walton's unilateral discharge of Dr. Bernstein's mortgage on the Galloway property

without the payment in full of the amount due under the mortgage provided another example of

Ms. Walton's pattern of breaching her contracts with Dr. Bernstein, as well as a pattern of

oppressive conduct by Norma and Ronauld Walton, as directors and officers of corporations,

against the interests of Dr. Bernstein as a corporate creditor.

C.2 30/30A Hazelton

[174] The Respondents seek court approval to sell 30 Hazelton, a Schedule C Property, to

1659770 Ontario Inc., the corporate profile for which lists Jennifer Coppin as the director and

officer. George Crossman, a lawyer at Beard Winter LLP, deposed that in 2009 he had been

involved in a real estate transaction in which Jennifer Coppin offered to purchase his client's

condominium unit through 1659770 Ontario Inc. Ms. Coppin was charged criminally in respect

of that transaction, it being alleged that she had altered the agreement of purchase and sale to

inflate the purchase price to secure higher financing. Mr. Crossman deposed that he understood

it was a term of Ms. Coppin's probation that she not engage in any further real estate dealings.

VII. Explanations Proffered by Ms. Walton for the Use of the Applicants' Funds

[175] Ms. Walton proffered several explanations for the Respondents' use of the Applicants'

funds, some of which I have already considered. Nonetheless, this section will summarize and

consider each proffered justification.

32 Bernstein CX, Q. 1198.
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A. Dr. Bernstein was a silent partner and did not insist on the strict observance of the

agreements

[176] A major theme of Ms. Walton's affidavits was that Dr. Bernstein wanted to be a silent

partner with the result that over the years he did not insist upon strict compliance with the

agreements' reporting obligations. That led Ms. Walton to contend in her factum: "Bernstein

acquiesced to Walton managing the portfolio in Walton's sole discretion".

[177] The evidence did disclose that during the initial two years of the parties' business

relationship, Dr. Bernstein appeared to be content with receiving only periodic reports from Ms.

Walton or answers to specific questions which his accountants posed. As Dr. Bernstein stated on

his cross-examination, "I just assumed you were following protocols for our agreements..."33

[178] By September, 2012 Dr. Bernstein and his accountants were beginning to ask more

pointed questions, including requesting financial statements for the Schedule B Companies. By

March, 2013, Dr. Bernstein was requiring the Respondents to secure his approval for payments

over $50,000 from Schedule B Companies as stipulated by the agreements. In June, 2013 Mr.

Reitan requested detailed information about Dr. Bernstein's investments and raised specific

concerns with Ms. Walton. Although this course of conduct would prevent Dr. Bernstein from

relying on the Respondents' failure to provide monthly reports in the early part of their

relationship as an event of default under the agreements, Dr. Bernstein most certainly did not

waive his entitlement to receive any reports under the agreements. When Dr. Bernstein began to

request them, he was entitled to receive them.

[179] The evidence also disclosed that even in September, 2013, as the relationship between the

parties was breaking down and Dr. Bernstein was becoming quite vocal in his demand for a

proper accounting of his money, Norma Walton was not prepared to adhere to the terms of her

agreements with Dr. Bernstein. Those agreements stipulated that no refinancing of a property

would take place without his approval. On September 20, 2013, Ms. Walton emailed Dr.

Bernstein advising that the $3.27 million mortgage on 140/150 Queen's Plate Drive was coming

due at the end of the month and that she had arranged a new mortgage for $3.35 million which

would close in early October. Ms. Walton had signed the term sheet for the replacement

mortgage on September 18, 2013, without first securing Dr. Bernstein's approval. Dr. Bernstein

emailed her on September 23 insisting that she comply with the terms of their agreement and

obtain his approval for any decisions regarding refinancing before they were made. Ms.

Walton's response was telling because it revealed her complete unwillingness to follow the

contractual terms which bound her:

33 /bid., Q. 1318.
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We are up against a deadline such that if we do not refinance, Carevest will call our loan.
I have been working hard to arrange refinancing and initially we tried to get BDC on
board but they won't provide funds without site plan approval. Hence I arranged for
Stephen to provide the mortgage. I would assume that is agreeable given the alternative
is calling the loan, no?

Even when Dr. Bernstein subsequently agreed to refinance on the basis of a new $3.27 million

mortgage, Ms. Walton proceeded to put in place a mortgage for an increased amount, $3.35

million.34

[180] From this I conclude that Ms. Walton was prepared to ignore not only the contractual

language which bound her, but also the express instructions of her co-investor. Instead, Ms.

Walton simply did as she saw fit irrespective of her legal obligations.

B. The pooling of funds was permissible or at least not wrongful

[181] Ms. Walton deposed that when she was managing the jointly-owned portfolio of

companies, she used Rose & Thistle "as a clearinghouse account to smooth cash flow across the

portfolio." In its First Report the Inspector recorded the explanation Ms. Walton had provided

for the pooling of funds:

Ms. Walton confirmed to the Inspector that equity contributions to, and income received by,
the [Schedule B] Companies were centralized and co-mingled in the Rose & Thistle account,
which Ms. Walton described as a "clearing house. Ms. Walton provided the following
explanations for this practice:

(a) Since the Properties are at various stages of development, some are cash flow positive
and others cash flow negative. The transfers to and from the Rose & Thistle account
"smooth out" the cash flow of the companies; and,

(b) Rose & Thistle does not bill for services that it provides on a regular basis and some
transfers were in the nature of payments for services that have been provided but not
yet invoiced.

[182] In its Fifth Report (July 1, 2014) the Inspector reported:

The Respondents provided the Applicants with a pro forma setting out the anticipated
cost of completing planned development and/or construction on each project. The
Applicants invested 50% of the budget shown on the pro forma but these funds were
dispersed among the [SChedule B] Companies and Walton Companies. Accordingly, the

34 See the email exchanges at Motion Record of the Applicants, Volume 3, Tab 119.
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funds invested by the Applicants in a Company did not remain available to that
Company.

Since the Companies did not retain the amounts that the Applicants invested, almost
every Company required outside funding in order to complete the work shown on the
relevant pro forma. These funds appear to have been drawn in some cases (including
those illustrated in Appendix F to the Fourth Report) from new equity investments and
mortgage advances by the Applicants. In other words, new advances to one Company
appear to have been used to fund the existing obligations of other Companies or Walton
Companies.

[183] On his cross-examination Froese stated that the companies managed by the Respondents

did not have any controls in place designed to prevent the co-mingling of funds or the movement

of funds from Schedule B Companies to Rose & Thistle and on to Schedule C Companies.

Froese stated that depending on the arrangement between the parties and the companies, you

would expect controls to be in place if the arrangements called for that.35

[184] In its Fifth Report the Inspector discussed the consequences of the pooling or co-

mingling of funds advanced to the Schedule B Companies by the Applicants:

The Inspector notes that the Respondents' position that they are owed funds by the [Schedule
B] Companies is premised on the assumption that every Company is responsible for every
other Company's debts to Rose & Thistle. The Respondents assert that if Company A owed
Rose & Thistle $1 million and Company B had $1 million in its bank account, they were
entitled to take payment from Company B for the debt owed by Company A. This is
significant since the contract governing investment into each Company provided that the
Respondents were to provide equity funding once the Applicants' equity investment was
exhausted. The co-mingling of funds therefore had two important consequences: the
Applicants' equity investments were exhausted much more quickly because they were used to
fund alleged obligations across the portfolio and not only to fund one Company; (ii) the
Respondents were able to delay their own equity contributions by transferring funds from
other Companies instead of injecting new equity into the relevant Company. (emphasis
added)

[185] Notwithstanding the voluminous email correspondence from Ms. Walton to Dr. Bernstein

reporting on the progress of projects, it was not until June 13, 2013 that she told him that the

funds he was advancing to the Schedule B Companies were being pooled amongst those

companies, transferred to Rose & Thistle and also transferred to Schedule C Companies, when

she responded to Mr. Reitan's June 7, 2013 complaint letter.

35 Froese CX, QQ. 91-96.
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[186] The pooling or co-mingling of funds was a critical breach of the obligations which

Norma and Ron Walton owed to Dr. Bernstein under their agreements. In her factum Ms.

Walton submitted: "It never occurred to Walton that Bernstein would object to the pooling of

funds". I completely reject that submission; it is not in the least credible. One would have

thought that the "specific-purpose clauses contained in each of the agreements for the Schedule

B Companies which the Waltons — both lawyers — had signed over the course of three years

would have provided Ms. Walton with good reason to think that Dr. Bernstein would object to

the pooling of funds since such pooling contravened those agreements. Ms. Walton's

protestation of innocent, but mistaken, belief on this issue simply was not credible.

[187] In addition, based on the evidence adduced I find that:

(i) The Applicants were not aware that the Respondents were withdrawing funds from

the Schedule B Companies' bank accounts for any purpose other than the costs of the

associated property;

(ii) The Applicants did not know that funds from Schedule B Companies were transferred

or diverted to the Rose & Thistle "clearing house' bank account because the

Respondents, in particular Ms. Walton, deliberately hid those transfers from the

Applicants; and,

(iii) The Waltons deliberately did not tell the Applicants that they were using funds

advanced by the Applicants to Schedule B Companies for their own personal

purposes and benefit and for the benefit of the Schedule C Companies which they

owned or controlled.

C. Production of the general ledgers of the Schedule B Companies

[1 8 8] As an exhibit to her June 21, 2014 affidavit Ms. Walton produced the detailed general

ledgers for each of the Schedule B Companies. She viewed the production of the general ledgers

as amounting to a full accounting of the Applicants' funds as previously ordered by this Court. It

was not. Those general ledgers had been produced to the Inspector last October. They did not

enable an analysis of the Applicants' funds transferred from the Schedule B Companies to Rose

& Thistle, and then to the Schedule C Companies, so they did not satisfy the Respondents'

obligation to provide a full accounting of how the Respondents had used the Applicants' funds.

D. The Respondents previously had provided a full accounting

[189] Ms. Walton submitted that the Respondents had provided a full accounting of the use of

the Applicants' funds and sought a declaration to that effect. This was an argument which Ms.

Walton had made on several other occasions, as summarized in my Reasons of May 20, 2014:
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To date the respondents have failed to comply with orders of this Court requiring them to
provide an accounting of monies received from the applicants. The trail starts with the
October 25, 2013 order of Newbould J. where, at paragraph 10, he ordered "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".

In her affidavit sworn December 17, 2013, Walton deposed, in response to the applicants'
allegation that she had failed to provide a full accounting, that "I have provided all
information/documentation to the Receiver/Manager", and she proceeded to give some
details, concluding: "The Receiver/Manager is in possession and control of all financial
documents held by the Walton Group in relation to the Schedule B Companies, and all
documents related to the Rose and Thistle Group have been provided to him." In his
endorsement made January 20, 2014, Newbould J. rejected Walton's contention that the
respondents had provided a full accounting. He concluded they had not, and he ordered:

Ms. Walton is to provide the accounting ordered in paragraph 10 of the order of
October 25, 2013 no later than January 31, 2014. Delivering records to the
Manager is not an accounting.

Notwithstanding that clear finding and further order by Newbould J., in her notice of
motion dated March 31, 2014, Walton sought an order that the applicants "clarify what is
meant by the term 'a full accounting of all monies received, disbursed, owed to and owed
from Schedule ̀ B' Corporations and The Rose and Thistle Group Ltd. since September
2010 to the present' as found in the October 25, 2013 Order." In her affidavit of that date
Walton deposed:

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 I provided by October 28, 2013 to fulfill this
requirement.

As noted, back on January 31 Newbould J. held that the respondents had not delivered
the ordered accounting and directed them to do so. They have not done so. Moreover, it
is not for the applicants to explain the meaning of an order of this Court; that job falls to
the judges of this Court. When Walton raised this point at a recent hearing before me, I
informed her that a full accounting would involve explaining what had happened to every
penny of the money invested by Dr. Bernstein with the respondents. That has not
occurred, and that most serious failure by the respondents weighs heavily in considering
what part, if any, of the net proceeds of the sale from the Gerrard Street Property should
be made available to them for their personal use or benefit.36

36 2014 ONSC 3052, paras. 97-100.
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As I have found above, and will discuss further below, the Respondents still have not provided

the ordered accounting.

[190] Finally, on this point, in his order dated November 1, 2014, Newbould J. directed the

Respondents to pay the Inspector's fees. They failed to do so. In a March 21, 2014 Order

Newbould J. directed the Inspector to examine the Respondents about their non-payment of fees.

The Inspector commenced his examination of Norma Walton on April 11, 2014. Prior to the

examination Ms. Walton had not produced documentation relating to her financial situation; at

the examination Ms. Walton gave numerous undertakings to produce such documentation. As of

the date of the Inspector's Fifth Report (July 1, 2014), Ms. Walton had fulfilled or partially

fulfilled 8 of the 39 undertakings given at her examination.. According to the Inspector, the

remaining 31 undertakings remained entirely unsatisfied, including the important undertaking to

provide copies of bank statements relating to the Walton Schedule C Companies. In its Fifth

Report the Inspector stated that Ms. Walton had advised she would answer the balance of her

undertakings once she had filed her evidence for the July 16 hearing. At the hearing I inquired

whether Ms. Walton had delivered those outstanding undertaking answers. She had not.

E. The charts attached to the June 21, 2014 Norma Walton affidavit

[191] In paragraphs 10 through to 14 of her June 21, 2014 affidavit, Norma Walton attempted

to account for the $23.68 million in net transfers from Schedule B Companies to the Rose &

Thistle Group, and in paragraph 49(1) of her Factum Ms. Walton argued that "everything that

was transferred from the jointly owned properties to Rose and Thistle had been accounted for as

monies used by Rose and Thistle to purchase, renovate or manage the joint portfolio."

E.1 Construction work billed by Rose & Thistle

[192] The chart contained in paragraphs 11 and 13 of her affidavit, as well as Tab A to her

Factum (which I will call the "Reconciliation Chart"), recorded that $8.5 million of construction

work had been performed by Rose & Thistle for Schedule B Companies between January, 2011

and February, 2012, specifically for the Spadina, Eglinton, Wynford and Atlantic properties.

Ms. Walton stated that she had prepared the Reconciliation Chart with the assistance of Mr.

Bucci, the CFO of Rose & Thistle; she did not explain why Mr. Bucci had failed to provide any

evidence in this proceeding, especially evidence which would provide an accounting of the

Applicants' funds.

[193] Ms. Walton deposed that she was unable to complete the analysis for the construction

work performed on projects after February, 2012 because she was still awaiting the reports

prepared by her cost consultants. That explanation made no sense and I do not accept it. As

described above, the cost consultants simply relied upon accounting summaries provided to them

by Rose & Thistle. Put another way, the cost consultants merely used information already in the

possession of Rose & Thistle to prepare their reports. It therefore makes no sense that Rose &
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Thistle would be unable to use information already in its possession to explain the total amount

of construction costs which it contended it had incurred on behalf of the Schedule B Companies.

[194] In her Factum Ms. Walton argued that Rose & Thistle was entitled to up to an additional

$17.070 million for construction costs based on the cost consulting reports.37 I give no credence

whatsoever to that argument. On the contrary, I found earlier in these Reasons that the
Respondents had failed to account for and to justify the amount of the construction costs

invoiced by Rose & Thistle to the Schedule B Companies.

E.2 Management fees

[195] Ms. Walton explained that $1.183 million of the net transfer could be explained by

management fees which Rose & Thistle had billed to the Schedule B Companies. Earlier in

these Reasons I accepted the reconciliation between the Inspector and the Respondents of $1

million in management fees.

E.3 Property maintenance costs

[196] Ms. Walton's Reconciliation Chart also recorded $2.58 million in property maintenance
costs performed by Rose & Thistle. In the Supplement to its Fifth Report the Inspector stated:

Ms. Walton's chart includes property maintenance fees charged to the Properties. The
Inspector understands that these costs represent costs incurred by Rose & Thistle on
behalf of the [Schedule B] Companies with respect to maintenance of the various
Properties. The Inspector has not been provided with back-up documentation in respect
of these fees.

I find that the Respondents have not established, on a balance of probabilities, that they incurred

such maintenance costs on behalf of Schedule B Companies.

E.4 Deposits paid by Rose & Thistle for Schedule B Properties

[197] The Reconciliation Chart also recorded $6.657 million in deposits paid by Rose & Thistle

for the purchase of Schedule B Properties. The Inspector, in the Supplement to its Fifth Report,

stated:

The Inspector understands that in some cases Dr. Bernstein funded the deposits by
payments directly into the Rose & Thistle account. Accordingly, Ms. Walton appears to
state that the Waltons funded their share of deposits on some properties by drawing funds
out of other [Schedule B] Companies. These transfers do not appear to represent payment

37 Walton Factum, paras. 49(f), (g) and (i).
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for services rendered by R&T because all such services appeared to be shown elsewhere
on Ms. Walton's chart.

Put simply, Ms. Walton's chart, if correct, appears to indicate that Dr. Bernstein funded
his share of the listed deposits directly and the Walton's share of those deposits indirectly
(since the Waltons used funds that Dr. Bernstein had previously contributed to another
company).38

[198] Let me express my profound displeasure and frustration at the way the Waltons'

"evidence" on this point was developed. Last year the Waltons were ordered to provide a full

accounting of the funds advanced by Dr. Bernstein. They failed to do so, as was found by both

Newbould J. and myself in earlier reasons. Yet, in her June 26, 2014 Affidavit and her Factum

filed July 15, 2014, Ms. Walton, for the first time, argued, through her Reconciliation Chart that

Rose & Thistle had paid for $6.657 million in deposits for Schedule B Properties for which

accounting recognition previously had not been given. That spawned a flurry of responding

submissions from other parties on the point, both before and after the hearing, ultimately

culminating with Ms. Walton massaging a reply chart put in by the Applicants (Mr. Reitan's

Schedule "E") to contend that the Waltons in fact had injected $8.933 million in equity into the

Schedule B Companies, an assertion for which the Waltons had adduced no concrete,

forensically verifiable evidence!

[199] That is no way in which to perform an accounting.

[200] Since last October the Waltons have been subject to an order of this Court requiring them

to account. For eight months they ignored that order. Frankly, what appears on Ms. Walton's

Reconciliation Chart should have been put before the Inspector last October so that proper

consideration could have been given to the arguments set out in it. I am thoroughly unimpressed

by Ms. Walton's last minute effort to 'jam through" an accounting. Her breach of the previous

accounting order, together with the last minute nature of her accounting attempt, combine to

justify a high degree of skepticism towards the arguments embedded in the Reconciliation Chart.

[201] Returning to the property purchase deposits, I would observe that the "back-up" Ms.

Walton provided for these deposits at Exhibit B to her June 26, 2014 affidavit in large part

consisted of Rose & Thistle bank account statements, certain entries on which bore handwritten

asterisks, unaccompanied by any other explanation. I infer that the asterisked entries

corresponded with the deposits recorded on Schedule A to her Factum. Her Exhibit B also

contained copies of a number of Rose & Thistle cheques, only some of which seemed to have

anything to do with deposits for purchases of land. However, Ms. Walton failed to show how

38 Ms. Walton understood that all monies provided by Dr. Bernstein to the Schedule B Companies, whether directly
or through Rose & Thistle, would be included in the $78.48 million "transferred to Rose & Thistle total.
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those payments made by Rose & Thistle were recorded on the books and records of Rose &

Thistle and the relevant Schedule B Company, a most material omission in her argument.

[202] In any event, I do not accept Ms. Walton's argument on this point. In Appendix E to its

Fourth Report. the Inspector reported that for the period under review it had identified $78.42

million in transfers from Schedule B Companies to Rose & Thistle and $54.739 million in

transfers from Rose & Thistle to Schedule B Companies, for a net transfer of $23.68 million

from Schedule B Companies to Rose & Thistle. Ms. Walton contended, in her July 15, 2014

Factum, that the $23.68 million in net transfers from Schedule B Companies should be reduced

by, or could be partially accounted for by, $6.657 million in deposits made by Rose & Thistle in

respect of Schedule B Properties. According to her Reconciliation Chart, those deposits spanned

the period from September, 2010 (Eglinton) to April, 2013 (620 Richmond). Had Rose &

Thistle transferred to Schedule B Companies funds for deposits on Schedule B Properties —

whether Bernstein funds or non-Bernstein funds - one reasonably would expect that those

deposits would have been taken into account in the transfers from Rose & Thistle to Schedule B

previously reported by the Inspector because the books and records of Rose & Thistle would

have recorded such inter-company transfers. To take them into account again, as Ms. Walton

seemed to argue, would amount to double-counting or, as put by the Inspector in the Supplement

to his Fifth Report, it would mean that "Dr. Bernstein funded his share of the listed deposits

directly and the Walton's share of those deposits indirectly (since the Waltons used funds that

Dr. Bernstein had previously contributed to another company)". In sum, I do not accept Ms.

Walton's submission that deposits of $6.657 million should be recognized to reduce the net

transfer amount due from Rose & Thistle to the Schedule B Companies as found by the

Inspector.

E.5 Equity withdrawals

[203] The Reconciliation Chart also recorded $3.615 million representing a December 2011

and June, 2012 "Dr. Bernstein purchase from Walton in the schedule B" [Tisdale and 875 Queen

Street East] of $1.4 million and $2.215 million respectively. Ms. Walton deposed that those

amounts related to Dr. Bernstein "buying into a company after we had already owned the

company for a period of time. That "earned equity', according to Ms. Walton, further reduced

the net transfers from Schedule B Companies to Rose & Thistle. I do not accept Ms. Walton's

submission on that point. I will turn now to the Respondents' "earned equity' argument in

which two properties figured prominently — the property at 875/887 Queen Street East held by

Red Door Developments Inc. and Red Door Lands Inc. (which I discussed earlier in the context

of 44 Park Lane Circle), as well as the Tisdale Mews property at 78 Tisdale Avenue.

875/887 Queen Street East

[204] In Section VI.E of these Reasons I rejected Ms. Walton's argument that she had been

entitled to withdraw $2.32 million in "earned equity' from funds advanced by Dr. Bernstein for
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875/887 Queen Street East and, instead, found that the Waltons had misappropriated to their own

personal use on June 25, 2012 funds advanced by Dr. Bernstein to acquire their personal

residence at 44 Park Circle Park Lane Circle and, by so doing, Norma and Ron Walton had

deceived Dr. Bernstein and engaged in fraud.

78 Tisdale Avenue

[205] In his Third Report dated January 15, 2014, the Inspector set out the explanation it

received from Ms. Walton for the Tisdale transaction:

In the case of Tisdale, Ms. Walton purchased the property for approximately $1.4
million. Rose & Thistle performed development work on the property before Dr.
Bernstein invested in it. In the relevant agreement between the parties dated January 11,
2012... Dr. Bernstein bought 50% of the shares of Tisdale based on an agreed-upon value
of approximately $6.7 million. Ms. Walton therefore had one half of that amount,
approximately $3.35 million in equity in Tisdale immediately after Dr. Bernstein's
investment. Rose & Thistle delivered an invoice to Tisdale dated January 1, 2012... that
purported to charge fees to Tisdale in the amount of approximately $4.4 million. Ms.
Walton subsequently advised the Inspector that the purpose of the transaction was to
effectively adjust her equity to draw out the increase in value between the time she
purchased the company and Dr. Bernstein's buy-in. An adjustment to Ms. Walton's
equity account on the books of the company has been recommended by the company's
external accountant. The Inspector questioned the propriety of Rose & Thistle delivering
an invoice purportedly charging fees as a mechanism to reflect a distribution of equity to
a shareholder. Upon being challenged by the Inspector, Ms. Walton reversed the invoice
and an increase was recorded to Ms. Walton's equity on the balance sheet adding
approximately $4.4 million as a fair market value adjustment. The Inspector understands
that Ms. Walton relies upon this increase in her equity account as a basis to explain
several expenses that she caused Tisdale to pay. The Inspector notes the paragraph 13 of
the agreement between the parties provides that equity is to be distributed to the
shareholders only after the property is developed and sold.

[206] I do not accept Ms. Walton's explanation that she was entitled to treat funds advanced by

Dr. Bernstein for. Tisdale as a return of equity to her. Again, the agreement the Waltons signed

with Dr. Bernstein did not permit such conduct. Section 7(a) stated that Dr. Bernstein would

provide $1.48 million of his 50% share of the joint $3.342 million equity investment upon

signing, while section 7(b) stated that 'Walton has already provided the bulk of their equity and

they will provide another $191,000 in a timely manner as required as the Project is completer.

Section 13 did not permit the payment out of capital until the project was "substantially

completer. Consequently, the Waltons' extraction of some of the funds advanced by Dr.

Bernstein on the basis that they were entitled to a return of capital or payment out of their equity

was in breach of their clear contractual obligations to Dr. Bernstein. They had no right to do so.
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[207] Further, as in the case of 875/887 Queen Street East, the Waltons did not inform Dr.
Bernstein that they intended to treat some of his equity injection as a return of capital to them.39
By failing to so inform Dr. Bernstein, at a time when they represented to Dr. Bernstein that no
capital would be withdrawn until the substantial completion of the project, the Waltons deceived
and defrauded Dr. Bernstein.

Comments by Froese on equity contributions

[208] In its report Froese stated:

Based on information attached to each Agreement, over the period from 2010 to 2013,
expected funding available at the date of purchase of the Bernstein properties exceeded
the funds required to purchase the properties by approximately $55.5 million. That is, the
pro forma information showed that there was significant excess funding available to
commence work on the projects. As well, Walton was to initially advance approximately
$14.5 million as compared to the $75.2 million to be advanced by Dr. Bernstein as an
equity investment (plus mortgage financing for certain properties).

The co-mingling of funds through the Rose & Thistle clearing account resulted in a
portion of the $55.5 million of excess funding at the date of purchase to carry the
properties without further funding requests of the shareholders, and also without the
immediate need for Walton contributions.

As previously noted, the agreements between Dr. Bernstein and the Waltons contained clauses
which provided that the Schedule B Company would "only be used to purchase, renovate and
construct, and sell" the specified property or "such other matters solely relating to the Project and
the Property." While Froese's comments about the co-mingling of funds reflected a theoretical
view about how funds could be used, they ignored the specific provisions in each of the
agreements between Bernstein and the Waltons about how the funds had to be used.

[209] Froese also stated:

This analysis supports the position of Norma Walton that Dr. Bernstein expected, or
reasonably should have expected, there to be a significant disparity in the initial
investment in the Bernstein properties, with Walton to fund future costs required to
complete each project.

With respect, such an assertion fell outside the proper scope of the opinions which Froese was in
a position to express, especially because there was no evidence to support such an assertion.

39 Norma Walton's email of December 27, 2011 made no mention of the Waltons extracting equity from Tisdale:
CX Bernstein, Ex. 18.
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E.6 Conclusion

[210] In conclusion, I find that the Reconciliation Chart filed by Ms. Walton did not assist her

in accounting for the net transfers from the Schedule B Companies to Rose & Thistle. At the end

of the day, the Respondents have only justified an adjustment of $1 million to the Inspector's net

transfer figure based upon the reconciliation of management fees reached with the Inspector.

F. It was the receivership which caused the Applicants financial harm

[211] On several occasions during this proceeding Ms. Walton has contended that it was the

Applicants' decision to seek the appointment of receiver which caused them financial harm. She

argued that had the Applicants allowed the Waltons to deal with the portfolio, everyone would

have been financially happy. In her June 21, 2014 affidavit, Ms. Walton again stated that a

valuation of the portfolio of Schedule B Properties the Respondents had commissioned from

Colliers right after the receivership order was made showed an appraised value of the portfolio of

$328.34 million. That appraisal was not placed before me in evidence; I am unable to comment

upon it.

[212] Moreover, Ms. Walton's submission on this point ignored the simple fact that it was the

conduct of the Respondents in breaching the agreements by co-mingling funds and applying

some of the Applicants' funds for unintended purposes, including self-dealing in favour of the

Respondents' personal interests, that lies at the root of the current situation. The receivership

order was designed to mitigate the harm caused by the Respondents' wrongful conduct.

VIII. Analysis: Overview

[213] I intend to proceed with the analysis of the parties' claims by considering the groups or

packages of relief sought by them. The relief sought by the Applicants has evolved since the

service of their initial February Notice of Motion. Much of the relief requested by the

Applicants at the July hearing originated in their Consolidated Notice of Cross-Motion/Notice of

Motion dated February 14, 2014, which was originally returnable on March 5, 2014. For a

variety of reasons that hearing was 'adjourned until this past July. In their June 13, 2014 Fresh as

Amended Consolidated Notice of Motion, Notice of Cross-Motion and Notice of Return of

Application the Applicants expanded the scope of the relief to include some not requested by the

Applicants in their initial February Notice of Motion.

[214] At the hearing the Applicants amended and expanded the relief sought in two further

respects. First, the Applicants advised that they had reached an understanding with the

mortgagees of some of the Schedule C Properties, as a result of which they were amending the

relief requested in respect of those properties. Second, the Applicants submitted a form of draft

order which went through three iterations during the course of the hearing and which further
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expanded the relief they sought. Ms. Walton took issue with what she described as the

"creeping" amendments the Applicants sought to make to their claims.

IX. Motion to amend the Notice of Application

[215] The Applicants sought an order granting them leave to issue and serve the Fresh as

Amended Notice of Application attached to their June 13, 2014 Consolidated Notice of Motion.

Ms. Walton submitted that it was inappropriate for Dr. Bernstein to continually seek to amend

his application to claim ever-expanding relief. She submitted that apart from any "ancillary

matters" flowing from the orders last year appointing the Inspector and the Manager, Dr.

Bernstein should not be entitled to assert additional claims. Ms. Walton submitted:

This is Bemstein's seventh proposed amendment to the application. He is not entitled to
continue to amend the application every time he decides he wants something further from
Walton. The proper route for him now is to come back through the receivership for
anything he wants within the receivership, and to launch a statement of claim if he
intends to sue for damages after the Schedule B accounting is completed. It is improper
form to claim damages through the seventh amendment to an application when the relief
originally sought has been finally determined.

[216] I do not accept Ms. Walton's submission. The Respondents have ignored the October,

2013 Order to account. As a result, the Inspector had to expand the scope of its work, and only

through the Inspector's investigations did a clearer — albeit still incomplete - picture emerge

about how the Respondents had dealt with the Applicants' funds.

[217] As I read the Applicants' proposed Fresh as Amended Notice of Application, they are

making the amendments in light of the evidence which has emerged through the Inspector's

reports. That is a proper basis upon which to amend, and I therefore grant the Applicants leave

to issue and serve their proposed Fresh as Amended Notice of Application.

X. Analysis: Relief involving Schedule B Companies/Properties and the Individual

Respondents

A. The relief sought

The Applicants

[218] Both the Applicants and Ms. Walton sought relief in respect of the Schedule B

Companies and Properties. On their part, the Applicants sought the following relief in their

Notice of Motion in respect of the Schedule B Companies and against the Individual

Respondents:
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An order that the issued and outstanding shares in the Schedule "B" Companies held

by the Waltons be cancelled where shareholder equity had not been contributed by

them;

(ii) An order for restitution and repayment to the Applicants by the Respondents in the

amount of $78,420,418 for breach of contract, unlawful misappropriation and unjust

enrichment;

(iii) An order for restitution and repayment by the Respondents to the Applicants and/or

the Schedule B Companies, as appropriate, in respect of the fees of Schonfeld Inc., in

its capacity as Inspector and Manager in this proceeding, and of its counsel

Goodmans LLP;

(iv) An interim order directing the Respondents to disclose any agreements not heretofore

disclosed to cross-collateralize any obligations of the Schedule B Companies, the

Schedule C Properties or 44 Park Lane Circle, Toronto, Ontario; and,

(v) An order that Schonfeld Inc. be appointed as Receiver over the Respondents, Norma

Walton and Ronauld Walton, for the purpose of ensuring payment in accordance with

any judgment of the Court in this proceeding.

[219] In the third iteration of the draft judgment and order filed by the Applicants at the July

hearing, they sought orders granting the following additional relief:

(i) the continuation of the Orders of Newbould J dated October 4, 2013, October 25,

2013, November 5, 2013, December 18, 2013 and March 21, 2014, except as

modified by any order made by these Reasons;

(ii) holding the Respondents jointly and severally liable for restitution payable to the

Applicants in the amount of $78,420,418 for all funds diverted from the Schedule B

Companies and payment to the Applicants of the balance of those funds not otherwise

recovered by the Applicants from the sale of the Schedule B Properties;

(iii) indemnification by the Respondents of the Schedule B Companies and Applicants for

all principal amounts, plus interest, costs and penalties incurred by or on behalf of the

Schedule B Companies, in respect of unauthorized mortgages registered on the

Properties, with that amount to be fixed;

(iv) indemnification by the Respondents of the Schedule B Companies and Applicants for

all amounts due and owing to creditors and lien claimants of the Schedule B

Properties and Companies, including costs, penalties and interest, of the Schedule B

Companies, with that amount to be fixed;
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(v) declaring that the Applicants had priority over any unauthorized interests in the

Schedule B Companies; and,

(vi) allowing the Applicants to elect to treat funds advanced by them to the Schedule B

Companies, or any of them, as shareholder loans for the purposes of enforcement of

their remedies.

Ms. Walton

[220] On her part, Ms. Walton requested orders containing the following relief:

(i) a declaration that the Respondents had provided a full accounting of Dr. Bernstein's

invested funds in the Schedule B Companies in full satisfaction of the October 25,

2013 Order;

(ii) removal of The Rose and Thistle Group Ltd. from the operation of paragraphs 3(b)

and (c) of the October 25, 2013 Order; and,

(iii) a determination by the Court, by way of the trial of an issue, of the amount of money

due from the Schedule B Companies to The Rose and Thistle Group Ltd. for work

done and not yet paid and an Order that the amount due be paid from sale proceeds of

the Schedule B properties.

B. Analysis

B.1 Accounting

[221] I have found above that the Respondents have not provided the accounting mandated by

this Court's October 25, 2013 Order.

[222] Ms. Walton sought to remove from the ambit of the October 25 Order the Respondent,

The Rose & Thistle Group Ltd., on the basis that the company was owned jointly by her husband

and herself and "no longer has any banking relationship with the Bernstein-Walton portfolio of

properties." Since the Respondents have failed to provide the Court-ordered accounting, and

since Rose & Thistle was the conduit through which funds of the Applicants were directed by the

Waltons from the Schedule B Companies to Schedule C Companies, there is no basis to remove

Rose & Thistle from the operation of paragraphs 3(b) and (c) of the October 25, 2013 Order. On

the contrary, it is necessary that Rose & Thistle remain subject to that order so that tracing efforts

can continue.

[223] Accordingly, I dismiss those portions of Ms. Walton's motion.
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[224] The Applicants' request for an order that the Respondents disclose any cross-

collateralization agreements not already disclosed is necessary for the proper performance of the

accounting order, and I grant it.

B.2 Transfers between Rose & Thistle and Schedule B Companies

[225] I have found that of the $23.6 million in net transfers from Schedule B Companies to

Rose & Thistle identified by the Inspector, the Respondents had only justified a reduction of $1

million in that number by reason of management fees billed. It follows that I dismsss Ms.

Walton's audacious — but forensically unsupported — request for a trial of an issue of the amount

of money the Schedule B Companies owed to Rose & Thistle. While in sports the best defence

sometimes might be a good offence, that strategy does not work when parties who are subject to

a court accounting order fail to comply with it. Ms. Walton seems to fail to appreciate the

gravity of the situation in which she and her husband find themselves.

B.3 Restitution and damages

[226] The Applicants sought an order for restitution and repayment to them by the Respondents

in the amount of $78,420,418 for breach of contract, unlawful misappropriation and unjust

enrichment, which they translated in their draft order into a request for an order that the

Respondents were jointly and severally liable for restitution payable to the Applicants in the

amount of $78,420,418 for all funds diverted from the Schedule B Companies and that they pay

to the Applicants the balance of those funds not otherwise recovered by the Applicants from the

sale of the Schedule B Properties

[227] I am not prepared to grant such an order at this time because I am not satisfied that

adequate argument was placed before the Court on this issue. Applying the different measures of

damages for breach of contract, unlawful misappropriation and unjust enrichment could result in

quite different damage awards on the facts of this case. I think the Court requires more

assistance on this point than was provided by the parties at this hearing, and I therefore defer to a

later date consideration of this part of the Applicants' claim. For the same reason I am not

prepared to grant, at this time, the Applicants' related request for an order that the Respondents

indemnify the Schedule B Companies and the Applicants for all amounts due and owing to

creditors and lien claimants of the Schedule B Properties and Companies, with that amount to be

fixed.

[228] However, I think the evidence justifies granting two forms of relief which relate to the

entitlement as between the parties to sale proceeds.

[229] First, the Applicants sought an order that the issued and outstanding shares in the

Schedule B Companies held by the Respondents be cancelled where they had not contributed

shareholder equity. Ms. Walton submitted that the Respondents had paid $100 for their shares in
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the Schedule B Companies,4° as a result of which, she contended that the Waltons were entitled

to an accounting of monies from the joint portfolio in the same way that Dr. Bernstein was.41

Ms. Walton further submitted that Dr. Bernstein's claim to cancel the shares owned by the

Waltons in Schedule B Companies was premature because the Inspector had not yet provided

confirmation of the equity invested in the Schedule B Companies by Ms. Walton. Accordingly,

Ms. Walton submitted that there was no basis for the cancellation of the shares.

[230] I reject Ms. Walton's argument. The various agreements Dr. Bernstein entered into with

the Waltons stipulated that shares in a Schedule B Company would be issued on the basis of one

share for each dollar of equity invested. For example, the October 4, 2012 agreement concerning

Fraser Properties Corp. and Fraser Lands Ltd. (7-15 and 30 Fraser Avenue) provided that

16,572,063 shares would be issued to each of Dr. Bernstein and the Waltons, with Section 7

stating that the $33,144,124 of equity would be paid at stipulated times, with the Waltons'

$14,107,062 payable "to the Company in a timely manner as required as the Project is

completer. The payment of $100 by the Waltons to the Fraser companies would not support

the issuance to them of 16,572,063 shares in those companies, but only the issuance of 100

shares. I therefore order that the Waltons' shareholder interests in each of the Schedule B

Companies be calculated by reference to the equity contribution provisions contained in each

Schedule B Company agreement and that the shares issued to the Waltons be limited to those for

which they have actually paid; any other shares should be cancelled. From the evidence filed to

date, that will result in de minimis shareholdings of the Waltons in most Schedule B Companies

and therefore limit — quite properly — their ability to participate in any distributions from those

companies once all creditors have been paid.

[231] Second, I grant the Applicants' request for an order appointing Schonfeld Inc. as

Receiver over the Respondents, Norma Walton and Ronauld Walton, but with a somewhat

different scope than that requested. The net worth statement filed by Ms. Walton on these

motions represented that the only source of net worth available to the Waltons consisted of their

equity in Schedule B and C Properties and Companies. Ms. Walton made it quite clear in her

evidence that she wished to dispose of the Schedule C Properties in order to prefer her non-

Bernstein creditors. In Section XI.D below I find that the Applicants have demonstrated a strong

prima facie claim of unjust enrichment against the Waltons in respect of certain Schedule C

Properties up to a possible claim of $22.6 million. Until proper consideration can be given to

those claims and the respective interests of all creditors of the Waltons, it is necessary to ensure

40 Walton Factum, para. 72.
41 In its Third Report the Inspector described Rose & Thistle invoices of $6.6 million to Tisdale and Red Door
purportedly for the distribution to the Waltons of their portion of the equity in those companies. I rejected Ms.
Walton's "earned equity" argument.
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that the Waltons cannot dispose of their Schedule C Property. A receiver is required for that

purpose.

[232] The Waltons have not complied with this Court's accounting order and, as I noted earlier

in these Reasons, Ms. Walton failed to answer key undertakings about her personal finances,

including failing to provide copies of her bank account statements. It is necessary to appoint a

receiver over the books and records of the Waltons both to preserve information about their
financial affairs and to make such information available to their creditors for tracing purposes

who are faced with sorting out the mess created by the Waltons.

[233] Consequently, I appoint Schonfeld Inc. as receiver of all the property of the Waltons, of

whatever kind, as well as of their books and records. However, the appointment of Schonfeld

shall be on an interim basis only. In my view, a court officer, such as a receiver, should only be

allowed to wear so many hats, otherwise unworkable conflicts of interest inevitably arise. Dr.

Bernstein is not the only creditor of the Waltons. Accordingly, I order that Schonfeld Inc. be

replaced as receiver of the Waltons within 120 days of the date of this order but, until then,

Schonfeld Inc. can exercise the full powers of such a receiver.

B.5 Unauthorized mortgages indemnification request

[234] In respect of the Applicants' request for orders requiring the Respondents to indemnify

them and the Schedule B Companies in respect of "unauthorized mortgages", insufficient

specific evidence and argument was provided on this point to enable its consideration.

B.6 Priority of claims/shareholder loans

[235] I am not prepared to grant, at this point of time, the Applicants' request for an order that

they have priority over "any unauthorized interests in the Schedule B Companies". The request

was too vague, and the evidence and argument on this point was not adequately developed. As

well, it was not clear whether any person who might be claiming such an "unauthorized interest"

had been given notice of the motion.

[236] The Applicants sought an order that they be permitted to elect to treat funds advanced by

them to the Schedule B Companies as shareholder loans for the purposes of enforcement of their

remedies. Again, this point was not adequately developed. There were references in the

evidence to the Applicants already having converted their equity advances into shareholder

loans. If that in fact occurred, the need for a Court order is not apparent. In any event, the relief

sought might affect the priority of claims by creditors of Schedule B Companies, and that issue is

better left to the claims process administered by the Manager.
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B.7 Inspector's fees

[237] Previous orders of this Court required the Waltons to pay for the costs of the Inspector.

Save for a partial payment from the proceeds of the recent sale of one Schedule C Property, the

Waltons have failed to do so. The Applicants have been left to fund the activities of the

Inspector, a position they should not have been put in. Accordingly, I grant an order for

restitution and repayment by the Respondents to the Applicants and/or the Schedule B

Companies, as appropriate, in respect of the fees of Schonfeld Inc., in its capacity as Inspector in

this proceeding, and of its counsel Goodmans LLP.

[238] As to the Applicants' request for a similar order in respect of the fees of the Manager and

its counsel, I see no need to vary the terms of the Appointment Order at this time. The

Applicants may renew their request, if the need arises, as the realization process conducted by

the Manager comes closer to completion.

B.8 Continuation of prior orders of this Court

[239] Finally, for the sake of clarity, the Orders of Newbould J. dated October 4, 2013, October

25, 2013, November 5, 2013, December 18, 2013 and March 21, 2014 shall continue in full force

and effect, except as otherwise modified by the specific orders made in these Reasons.

XI. Analysis: Relief involving Schedule C Companies and Properties

A. The relief sought

Applicants

[240] In their Notice of Motion the Applicants sought the following relief in respect of

Schedule C Properties:

(i) An order that the Orders of this Court dated December 18, 2013 and March 21, 2014

be amended to add all the properties listed in Schedule C of the Notice of Motion;

(ii) An interim Certificate of Pending Litigation and a blanket charge respecting the

property municipally known as 44 Park Lane Circle, Toronto, Ontario and the

Schedule C Properties in which the Respondents have an interest;

(iii) A declaration that the property at 44 Park Lane Circle, Toronto, Ontario and the

Schedule C Properties in which the Respondents have an interest and/or the proceeds

from the sale of 44 Park Lane Circle, Toronto, Ontario and/or the Schedule C

Properties in which the Respondents have an interest are subject to a constructive

and/or resulting trust from the date of purchase in favour of the Applicants;
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(iv) An order tracing the funds from the Applicants to and through the accounts of the

Schedule B Companies, the accounts of Rose & Thistle, the personal accounts of

Norma and Ronauld Walton, the trust account of Walton Advocates, the trust account

of Devry Smith Frank LLP, former real estate counsel for the Waltons, and otherwise

into 44 Park Lane Circle, Toronto, Ontario and the Schedule C Properties;

(v) An order declaring 44 Park Lane Circle, Toronto, Ontario and the Schedule C

Properties in which the Respondents have an interest as the proceeds of the funds

from the Applicants;

(vi) An order that the Applicants may seize and sell 44 Park Lane Circle, Toronto, Ontario

and the Schedule C Properties in which the Respondents have an interest, subject to

the enforceable rights of prior registered charges and liens on the properties;

(vii) An order that Schonfeld Inc. be appointed as Manager of the Schedule C Properties in

which the Respondents have an interest for the purposes of the relief sought; and,

(viii) An order that the Respondents are jointly and severally liable for restitution in the

amount of $1,518,750, plus interest at the rate set out in the relevant mortgage

documents and costs on a full indemnity basis as set out in the relevant mortgage

documents, in respect of the mortgage discharge from title of the property at 232

Galloway Road and payment of that amount to the Applicants

[241] In the third iteration of the draft judgment and order submitted by the Applicants at the

July hearing, the Applicants requested the following additional relief:

(i) The amendment of the Orders of this Court dated December 18, 2013 and March 21,

2014 nunc pro tunc to include 26 specified Schedule C Properties, save and except

those properties that have been sold pursuant to an order of this Court;

(ii) a declaration that the Respondents had not transferred the following Schedule C

Properties to arm's-length third parties, but had retained an interest in 346C and D

Jarvis Street, 14/17 Montcrest, 19 Tennis Crescent and 646 Broadview Avenue;

(iii) an order specifying that in respect of any Schedule C Property for which leave is

granted to issue a certificate of pending litigation, a charge would be registered on

title to those properties in favor of the Applicants, in subsequent priority to any

security interests, trusts, liens, charges and encumbrances, statutory or otherwise in

favor of any person validly registered on title as of the date of the order;

(iv) an order that the certificates of pending litigation and charges sought did not apply to

ten Schedule C Properties in respect of which the Applicants had reached an

understanding with the mortgagees of those properties;
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(v) the imposition of a constructive trust on the following Schedule C Properties in

favour of the applicants as at the date of purchase of the properties for the

proportionate share of the purchase price that the following amounts represented and

for any proportionate share of the increase in value to the date of realization:

a. 2454 Bayview Avenue: $1.6 million

b. 346E Jarvis Street: $937,000

c. 14 College Street: $1,314,225

d. 26 Gerrard Street: $371,200

e. 2 Kelvin Avenue: $221,000

f. 3270 American Drive: $1,032,000; and,

g. 44 Park Lane Circle: $2,337,850,

save and except those properties which had been sold pursuant to court order, and that

the constructive trust so ordered in favour of the Applicants was subordinate only to

bona fide secured creditors with valid registered security interests on title of the

property;

(vi) the Respondents and the Schedule C Companies/Properties in which the Respondents

had any interest as at July 16, 2014, the date of the hearing, were jointly and severally

liable for all losses suffered by the Applicants in respect of funds advanced by the

Applicants to the Schedule B Companies;

(vii) the Respondents and the Schedule C Companies/Properties in which the Respondents

currently have an interest are jointly and severally liable in the amount of

$23,680,852 for net proceeds diverted from the Schedule B Companies and received

by the Schedule C Companies/Properties and shall pay to the Applicants the balance

of those funds not otherwise recovered by the Applicants from the sale of the

Schedule B Properties.

[242] As mentioned, at the July hearing the Applicants advised they were amending the relief

sought in respect of certain Schedule C Properties based upon an understanding they had reached

with the mortgagees of those properties: 19 Tennis Crescent; 1 William Morgan Drive; 44 Park

Lane Circle; 346 Jarvis Street, Unit 2; 346E Jarvis Street; 777 St. Clarens Avenue; 260 Emerson

Avenue; 3270 American Drive; 2454 Bayview Avenue; and, 30 and 30A Hazelton Avenue.

Under the agreement, the Applicants would not pursue against those properties their requests for

(i) certificates of pending litigation, (ii) the power to seize and sell those properties, and (iii) the
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appointment of Schonfeld Inc. as Manager of those properties. In return, the draft provisions

stipulated that the mortgagees would provide written notice to the Applicants forthwith upon

receiving from the owner of the property a letter of intent, agreement of purchase and sale or a

request to deliver a discharge statement of any applicable mortgages. The proceeds of the sale of

any property sold by the owner and approved by the Court first would be paid to the mortgagee

in such amounts necessary to satisfy all claims that the mortgagee might have on the property

pursuant to the terms of the mortgage, with the balance to be paid to the Manager to be held in

trust pending further order of the Court. Where a mortgagee sold the property, the proceeds

would be paid out to satisfy any encumbrances, usual costs and expenses of the sale and all

claims of the mortgagee, with the balance of the net proceeds of sale to be paid to the Manager.

Respondents

[243] Norma Walton sought orders containing the following relief in respect of the Schedule C

Properties:

(i) The vacating of the second Order of March 21, 2014, in its entirety, and the Order of

December 18, 2013, as they related to any restrictions being placed on the

Respondents' ability to sell their Schedule C Properties;

(ii) in the alternative, an order approving the sales of the following Schedule C Properties

in accordance with the agreements of purchase and sale attached to Ms. Walton's

motion record: 2 Kelvin Avenue; 24 Cecil Street; 66 Gerrard Street East; 2454

Bayview Avenue; 3270 American Drive; 30 Hazelton Avenue; and 30A Hazelton

Avenue;

(iii) payment of the net proceeds from sale of those Schedule C Properties to the

shareholders of the Respondents and the creditors of the Respondents, as the

Respondents may direct, until those shareholders and creditors are paid in full;

(iv) if the Court considered it to be helpful, an order that Froese Forensic Partners Ltd. be

appointed as Monitor to review the Schedule C Properties and to provide oversight of

the sales process on behalf of the Court, with its costs to be paid by the Respondents

from sale proceeds; and,

(v) an order amending Schedule "C" in this proceeding nunc pro tunc to remove from

Schedule "C" the following properties: 620 Richmond Street West; 875 Queen Street

East; 3775 St. Clair Ave. E.; 14/17 Montcrest; 185 Davenport Road; 1246 Yonge

Street; 17 Yorkville; 19 Tennis Crescent; 646 Broadview Avenue; 3 Post Road; and 2

Park Lane.
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B. Which properties fall into the category of "Schedule C Properties"?

[244] The Applicants sought relief against properties in which they alleged the Waltons had an

interest based on the Respondents' representation that those properties were Rose & Thistle

projects on the website of that company. Disputes arose as to whether the Waltons had interests

in certain properties. Before proceeding with the analysis of the requests for substantive relief in

respect of Schedule C Properties, an identification of the properties against which relief should

be granted must first be made.

B.1 Properties in respect of which there is no dispute

[245] In their initial February Notice of Motion the Applicants sought relief against 25

Schedule C Properties. Three of those properties were sold pursuant to Court order: 65 Front

Street East; 26 Gerrard Street East; and 14 College Street. The Waltons were permitted by Court

order to refinance 66 Gerrard Street East.

[246] There was no dispute that the Respondents possessed an interest in the following unsold

Schedule C Properties: 3270 American Drive, Mississauga; 2 Kelvin Avenue; 346 Jarvis Street,

Suites A, B and E; 1 William Morgan Drive; 324 Prince Edward Drive; 24 Cecil Street; 30 and

30A Hazelton Avenue; 777 St. Clarens Avenue; 252 Carlton Street and 478 Parliament Street; 66

Gerrard Street East; 2454 Bayview Avenue; 319-321 Carlaw; 0 Luttrell Ave.; 260 Emerson

Avenue; and, 44 Park Lane Circle.

B.2 Removal of 16 Montcrest Blvd. and 346D Jarvis Street from the Applicants'

request

[247] By letter dated July 25, 2014, counsel advised that the Applicants would not be pursuing

relief against 16 Montcrest Blvd. and 346D Jarvis Street: the Applicants had agreed to discharge

the certificates of pending litigation registered against those properties pursuant to my Interim

Order.

B.3 No evidence of Walton interest in property

[248] At the hearing the Applicants advised that to date they had not discovered any interest

held by the Waltons in the following properties which had been identified by them as Schedule C

Properties: 3775 St. Clair Avenue East; 185 Davenport Road; 1246 Yonge Street; 17 Yorkville;

3 Post Road; and 2 Park Lane Circle Road.

B.4 Disputed properties

[249] The Applicants sought relief against the following three Schedule C Properties in respect

of which disputes existed as to whether the Waltons continued to possess an interest in them: 346

Jarvis Street, Unit C; 646 Broadview Avenue; and 19 Tennis Crescent.
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19 Tennis Crescent

[250] The title register for 19 Tennis Crescent listed 1673883 Ontario Inc. as the owner, as a

result of a May 22, 2009 transfer of title from the Waltons and Carreiros. The corporate profile

for 1673883 Ontario Inc. showed Ron Walton as a director and officer. Although it appears that

he was the first director at the time of incorporation in September, 2005, Ron Walton has

continued as a director and officer notwithstanding the subsequent appointment of other directors

in 2011.

[251] Ms. Walton deposed that in 2011 they sold the holding company which owned that

property and "if the purchasers have not changed the corporate records to remove my husband as

a Director, that is news to me. Neither of us has had any ownership or management of that

property since it was sold." That assertion is very difficult to reconcile with the inclusion of the

19 Tennis Crescent property on the December, 2013 list of "Our Investment Portfolio" shown on

the Rose & Thistle website.

646 Broadview Inc.

[252] 646 Broadview Inc. is shown as the registered owner of 646 Broadview Avenue as a

result of an April 29, 2014 transfer from 1636483 Ontario Inc. I accept the evidence of Mr.

Reitan that the Waltons enjoyed functional control over 1636483 Ontario,42 but I have no

evidence that they continued to possess an interest in the property following the April, 2014 sale.

346 Jarvis Street, Unit C

[253] The parcel register for 346 Jarvis Street, Unit C, lists Carlos and Colette Carreiro as

owners. Carlos Carreiro worked for Rose & Thistle for a period of time and was a co-director

with Ms. Walton in a few companies — Urban Amish Interiors Inc., Loft Raum Inc. and Carcol.

Mr. Carreiro filed an affidavit in support of the Respondents on these motion in which he listed

his place of residence as 18 Sword Street, Toronto.

[254] In his affidavit Mr. Carreiro did not address the issue of the ownership of 346 Jarvis

Street, Unit C. The parcel registers showed that the Carreiros acquired the unit on November 5,

2010 from the Waltons' company, 1780355 Ontario Inc., for the consideration of $666,514. A

charge was then registered against title that same day in favor of the Equitable Trust Company in

the amount of $559,872. On her cross-examination Ms. Walton undertook to produce any

document showing the consideration paid for 346C Jarvis.43 She did not fulfill that undertaking,

42 Reitan June 26, 2014 affidavit, paras. 98 to 101.
43 Walton CX, Q. 218.
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merely stating that "I have produced all documentation regarding that purchase evidencing the

monies paid."

Order regarding disputed properties

[255] The evidence concerning these three properties disclosed that the Waltons at one point

owned or controlled the properties and it was unclear whether the properties subsequently were

transferred to bona fide arm's-length purchasers for value. I therefore intend to include the three

properties within the ambit of the orders I make below concerning "Schedule C Properties", but I

direct the Manager to give notice of this Order to the registered owners of those three properties

within 15 days of the date of this Order. If, within 60 days of the date of this Order, the

registered owner of a property provides the Manager with evidence that it acquired the properties

from the Waltons for fair market value and that the Waltons no longer have any kind of interest

in the property, then the property shall be released from the operation of this Order.

B.5 Conclusion

[256] For the balance of these Reasons, any reference to "Schedule C Properties" means those

properties which are listed on Appendix "A" to these Reasons. As set out below, I will grant

relief against those Schedule C Properties. As well, I vary the Orders of this Court made
December 18, 2013 and March 21, 2014 to include all such Schedule C Properties.

C. Specific constructive trust claims

C.1 Governing legal principles

[257] Unjust enrichment claims have three elements: (i) an enrichment of the defendant; (ii) a

corresponding deprivation of the plaintiff; and, (iii) the absence of a juristic reason for the

enrichment. Enrichment involves the conferral of a tangible benefit — a payment or an avoidance

of an expense — on the defendant. In Garland v. Consumer Gas Co. the Supreme Court of

Canada set down a two-part approach to considering the element of want of juristic reason. First,

the plaintiff must show that no juristic reason from an established category exists to deny

recovery. The established categories which can constitute juristic reasons include a contract, a

disposition of law, a donative intent, and other valid common law, equitable or statutory

obligations. If there is no juristic reason from an established category, then the plaintiff has

made out a prima facie case under the juristic reason component of the analysis. The prima facie

case is rebuttable, however, where the defendant can show that there is another reason to deny

recovery. Here, the court can look to all of the circumstances of the transaction in order to
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determine whether there is another reason to deny recovery. Courts generally have regard to two

factors: the reasonable expectations of the parties and public policy considerations.44

[258] The constructive trust is a remedial device available where an unjust enrichment has

occurred and also as a remedy for oppressive conduct.45 The remedial constructive trust is a

broad and flexible equitable tool used to determine beneficial entitlement to property. In nature

it is a proprietary remedy: where a claimant can demonstrate a link or causal connection between

his or her contributions and the acquisition, preservation, maintenance or improvement of the

disputed property, a share of the property proportionate to the unjust enrichment can be

impressed with a constructive trust in his or her favour. The claimant must demonstrate a

"sufficiently substantial and direct" link, a "causal connection" or a "nexus" between the

plaintiffs contributions and the property which is the subject matter of the trust. The primary

focus is on whether the contributions have a "clear proprietary relationship". The plaintiff must

also establish that a monetary award would be insufficient in the circumstances, and in this

regard the court may take into account the probability of recovery, as well as whether there is a

reason to grant the plaintiff the additional rights that flow from the recognition of property rights.

The extent of the constructive trust interest should be proportionate to the claimant's

contributions.46

[259] Tracing is an identification process which can assist in ascertaining property over which a

constructive trust may be imposed or property which represents the proceeds of other property

subject to a constructive trust. Tracing is the process by which the plaintiff traces what has

happened to his property, identifies the persons who have handled or received it, and justifies his

claim that the money which they handled or received can properly be regarded as representing

his property.47 Accordingly, a claimant must demonstrate that the assets being sought in the

hands of the recipient are either the very assets in which the claimant asserts a proprietary right

or a substitute for them.48 If there is confusion in the tracing, the onus is on the fiduciary to

identify his own funds.49

[260] Finally, a remedial constructive trust is a discretionary remedy. Two consequences flow

from that. First, a constructive trust will not be imposed where an alternative, simpler remedy is

available and effective. Second, a constructive trust will not be imposed without taking into

account the interests of others who may be affected by the granting of the remedy. On this point,

44 2004 SCC 25, paras. 44 to 46.
45 C.I. Covington Fund Inc. v. White (2000), 10 B.L.R. (3d) 173 (Ont. S.C.), para. 48.
46 Kerr v. Barranow, 2011 SCC 10, paras. 50 to 53.
47 Boscawen v. Bajwa, [1995] 4 All E.R. 769 (C.A.), p. 776.
48 B.M.P. Global Distribution Inc. v. Bank of Nova Scotia, 2009 SCC 14, para. 75.
49 See the tracing principles summarized in Re Kolari (1982), 36 O.R. (2d) 473 (D.C.J.), para. 33.
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it is well-established that the beneficiary of a constructive trust cannot assert its proprietary

interest against a person who came into possession of the property bona fide and for value.5°

C.2 Application to the facts

[261] The Applicants rested their claim for the imposition of constructive trusts on two main

grounds. First, the Applicants submitted that the Respondents had received benefits from the

diversion of the Applicants' equity contributions by acquiring value in 44 Park Lane Circle and

the Schedule C Properties without contributing their own funds. According to the Applicants,

the Respondents' benefits corresponded directly with the Applicants' deprivation and no juristic

reason existed for the Respondents' retention of the benefits conferred by the Applicants.

[262] Second, the Applicants submitted that the Waltons were directors of each of the Schedule

B Companies, managed those companies' day-to-day affairs and exercised complete control over

the funds invested by the Applicants in the Schedule B Companies. Under such circumstances,

according to the Applicants, the Waltons owed fiduciary duties to the Schedule B Corporations

to use the funds invested by the Applicants in the best interests of the corporations. Since those

were closely-held, specific-purpose corporations, their best interests were shaped, in large part,

by the terms of the agreements between the Applicants and Respondents. According to the

Applicants, the diversion of funds out of the Schedule B Company by the Waltons for their own

purposes was a breach of their fiduciary duties and constituted conduct which was oppressive to

the Applicants' interests as shareholders.

[263] Ms. Walton opposed this part of the Applicants' claim on several grounds. First, Ms.

Walton submitted that before the Applicants could seek such relief against the Schedule C

Properties, including 44 Park Lane Circle, they should name as parties the companies which

owned those properties and serve the companies' shareholders, mortgagees and lien holders. I

disagree. The Waltons own or control the companies which own the Schedule C Properties, save

perhaps for three properties for which I have made special provision in Section X1 .B.4. So, the

companies are on notice. The Applicants do not seek to prime existing interests registered

against title to the Schedule C Properties. As to the preferred shareholders, many obviously have

had notice of these motions since they filed affidavits and statements in support of the Waltons

and the DeJongs made submissions opposing the relief sought by the Applicants. More

importantly, I regard the issue of the priority of claims against a specific Schedule C Property as

an issue for determination in the receivership which I intend to order over those properties.

5° Tracy (Representative ad litem of) v. Instaloans Financial Solutions Centers (B.C.) Ltd., 2010 BCCA 357, para.
28.
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[264] I accept the arguments made by the Applicants. The Waltons breached their contractual

obligations to Dr. Bernstein and their fiduciary duties to the Schedule B Companies by pooling

the funds advanced by the Applicants to the Schedule B Companies with Rose & Thistle and

Schedule C Company funds. I have accepted, in large part, the tracing analysis performed by the

Inspector and I have found that in the instances identified by the Inspector, in a brief period of

time the Waltons directed the transfer of funds advanced by the Applicants from a Schedule B

Company to a Walton-owned Schedule C Company, through Rose & Thistle, and the Schedule C

Company used those funds in respect of a Schedule C Property. I specifically found that the
following amounts of the Applicants' funds were used to purchase or discharge encumbrances on

Schedule C Properties:

(i) 14 College Street: $1,314,225;

(ii) 3270 American Drive: $1.032 million;

(iii) 2454 Bayview: $1.6 million;

(iv) 346E Jarvis St.: $937,000;

(v) 44 Park Lane Circle: $2.5 million;

(vi) 2 Kelvin Street: $221,000;

(vii) 0 Trent: $152,900; and,

(viii) 26 Gerrard Street: $371,200.

The use by the Waltons of those funds of the Applicants to acquire those Schedule C Properties

or to discharge registered encumbrances resulted in the unjust enrichment of the Waltons. There

was absolutely no juristic reason for that use of the Applicants' funds. On the contrary, such use

of the funds breached the Waltons' contractual obligations to the Applicants; in some cases I

have found it amounted to fraud.

[265] The DeJongs argued that Dr. Bernstein did not suffer any detriment in respect of his

funds used to acquire 3270 American Drive because in return for advancing those funds to a

Schedule B Company — West Mall Holdings — Dr. Bernstein got what he had bargained for —

issued shares of West Mall Holdings with its property encumbered as represented in the capital

requirements terms of his agreement with the Waltons. I do not accept that submission. Dr.

Bernstein did not get what he bargained for, which was the obligation of the Waltons only to use

those funds for the development of the West Mall Holdings property. Instead of so doing, the

Waltons stripped the funds out of West Mall Holdings to acquire 3270 American Drive, an

unauthorized use of the funds which benefitted them.
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[266] The DeJongs also opposed the granting of a constructive trust over 3270 American Drive

on the basis that they were bona fide purchasers without notice of Dr. Bernstein's claim. I do not

accept that submission. In January, 2013, the •DeJongs advanced funds to United Empire Lands

to purchase commons shares in the company. The Waltons transferred the Applicants' funds to

United Empire Lands after the DeJongs had acquired their shares in United Empire Lands and

just three days before that company acquired 3270 American Drive, with the result that the

Applicants' constructive trust interest in the property arose after, not before, the DeJongs

purchased their shares in United Empire Lands.

[267] Consequently, I grant constructive trusts in favour of the Applicants in respect of each of

the Schedule C Properties listed above for the proportionate share of the purchase price that

those amounts represented as at the date of purchase of the properties and for any proportionate

share of the increase in value to the date of realization, except that no such trust shall attach to a

property already sold and where no proceeds of sale remain in the hands of the Manager. I do

not consider any other remedy to afford an effective alternative in the circumstances; the

evidence disclosed that the potentially exigible assets of the Waltons were limited to their

interests in the Schedule C Companies and related properties.

D. Claims for a receivership order and certificates of pending litigation

[268] The state of the evidence at this point of time does not permit the making of constructive

trust orders for fixed amounts in respect of other Schedule C Properties. The Inspector's tracing

analysis was limited to the properties above. However, two aspects of the evidence support

making a finding, which I do, that the Applicants have demonstrated a strong prima facie case of

unjust enrichment of up to a possible claim of $22.6 million against the Waltons in respect of the

other Schedule C Properties.

[269] The first aspect of the evidence consists of the Inspector's findings, which I accepted, that

during the period from October 2010 to October 2013 the Waltons directed the transfer of $23.6

million (net) from the Schedule B Company Accounts to a bank account belonging to Rose &

Thistle and transfers of $25.4 million (net) from the Rose & Thistle Account to companies that

they owned without the Applicants — the companies which owned the Schedule C Properties.

The second aspect is the Inspector's conclusion, which I accepted, that the Waltons used new

equity invested in, and mortgage amounts advanced to, the Schedule B Companies by the

Applicants to fund the ongoing operations of Rose & Thistle and the Schedule C Companies and

that the Applicants' investment in the Schedule B Companies was a major source of funds for the

Walton Schedule C Properties/Companies.

[270] That evidence is sufficient to support an order, which I make, granting leave to the

Applicants to issue certificates of pending litigation against all Schedule C Properties. Under

section 103 of the Courts of Justice Act, R.S.O. 1990, c. C.43, a certificate of pending litigation

may be issued by the court where a proceeding is commenced in which an interest in land is in
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question. A court must exercise its discretion by looking at all of the relevant matters between

the parties in determining whether or not to issue the certificate. If reasonable claims are put

forward in an action for a constructive trust in respect of a property, a certificate of pending

litigation may issue pending trial. The party seeking the certificate need not prove its case at this

point. The test is met where there is sufficient evidence to establish a reasonable claim to an

interest in the land based upon the facts and on which the plaintiff could succeed at tria1.51 The

Applicants have met that test.

[271] As well, that evidence is sufficient to support an order, which I make, appointing

Schonfeld Inc. as receiver — or "Manager", as in the case of Schedule B Properties — over all

Schedule C Properties. While at this point of time the tracing analysis has not progressed to the

stage to enable the granting of specific, fixed amount constructive trusts over the other Schedule

C Properties, the evidence justifies the appointment of a receiver over all Schedule C Properties

in order to sell them and deal with the competing claims against the proceeds of sale, including

the Applicants' strong claims of constructive trusts over the remaining Schedule C Properties.

[272] Ms. Walton opposed the appointment of a receiver over the Schedule C Companies in

part arguing that the money of innocent third parties, the preferred shareholders of the Schedule

C Companies, should be protected by other means. Ms. Walton submitted that it was clear from

the affidavits and statements filed by the preferred shareholders that "those 34 people are due

money from the Waltons and those 34 people are trusting the Court not to permit Bernstein to

take their money". Ms. Walton continued:

None of those 34 people nor the DeJongs are supportive of the receivership over the
Walton properties. All of those 36 people are familiar with the Waltons' real estate
expertise, being investors with the Waltons. All of them have indicated they want the
Waltons to be able to sell their properties themselves to garner from the properties
maximum value to increase the amount of money available to pay them back their
monies. The Waltons have already negotiated sales of a number of their properties,
pending court approval for those transactions.

Ms. Walton also opposed the appointment of receiver over, or the issuance of a certificate of

pending litigation against, any Schedule C Property because that could trigger a default in

mortgages registered against those properties.

[273] I do not accept those arguments. The Waltons caused the current problems by ignoring

their contractual obligations with, and fiduciary duties owed to, investors by co-mingling

investment funds and appropriating some of the funds to their own benefit. The task now facing

the Court is, in part, to put in place a process which will minimize the damage caused by the

51 Transmaris Farms Ltd v. Sieber, [1999] O.J. No. 300, para. 62.

1
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Waltons unlawful conduct and which will deal fairly with all competing interests. Ms. Walton,

in her evidence, disclosed her intention to prefer improperly the interests of other creditors over

those of Dr. Bernstein, for it was her position that the claims of preferred shareholders and

debtors of Schedule C Companies should rank first in priority over any claim which Dr.

Bernstein might have in the proceeds of sale from any Schedule C Property. As Ms. Walton put
it, Dr. Bernstein should not be "permitted to leapfrog over the claims of the innocent third party

investors". In paragraph 86 of her Factum Ms. Walton also stated that she intended to apply all
proceeds of sale from the severed Park Lane Circle properties to pay her "investors and debtors",

except for Dr. Bernstein. Further, quite unnecessary problems arose when Ms. Walton arranged

the sale of the Gerrard Street and Front Street properties earlier this year; those problems resulted
in parties incurring unnecessary expenses. In light of those circumstances, I see no basis upon

which to allow Ms. Walton to exercise any control over the future operation of the Schedule C

Properties. She and her husband must be removed from dealing with Schedule C Properties and
that task put in the hands of a court-appointed receiver who will take into account the interests of
all claimants against the properties.

[274] It follows from that conclusion that I do not grant that part of Ms. Walton's motion

seeking court approval of contracts for the sale of the following Schedule C Properties: 24 Cecil;
66 Gerrard; 2 Kelvin Avenue; 2454 Bayview Avenue; and 30A Hazelton. The power to list and
sell those properties now is placed in the hands of the Manager, Schonfeld Inc.

[275] The Applicants also seek an order tracing their funds through the accounts of the

Schedule B Companies, the accounts of Rose & Thistle, the personal accounts of Norma and
Ronauld Walton, the trust account of Walton Advocates, the trust account of Devry Smith Frank

LLP concerning transactions involving the Waltons, and otherwise into 44 Park Lane Circle and

the other Schedule C Properties.

[276] Ms. Walton opposed that request for several reasons. First, she submitted that Dr.

Bernstein lacked the standing to bring a tracing claim on behalf of the Schedule B Companies

because he was merely a shareholder in those companies. In her submission, only the Manager
had such authority on behalf of the jointly owned companies. Second, Ms. Walton submitted:

Dr. Bernstein's companies provided money to buy into the jointly owned properties in
accordance with the pro forma and deal terms on offer. In exchange he received 50% of
the equity and a shareholders loan back. He got what he bargained for. His shareholdings
in the Schedule B Companies and properties have not yet been accounted for.

Bernstein's tracing claim appears to assert that the jointly owned companies did not get
what they bargained for and that they are entitled to their money back from the Waltons.
That is not a claim he can bring on their behalf because he does not control those
companies; the Receiver does.
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I reject those submissions. Dr. Bernstein advanced the funds to the Schedule B Companies; he is

entitled to know what happened to his money which the evidence showed the Waltons had mis-

used and mis-appropriated.

[277] Ms. Walton advanced a third ground in opposition to the granting of a tracing order,

drawing upon the analysis of Froese. Ms. Walton submitted that one should look at the totality

of the inter-company transfers, rather than one point in time, because often within a few weeks of

certain transfers there were transfers back which eliminated any debt or tracing claim over all.

Ms. Walton submitted that the analysis performed by Froese disclosed that, at most, • the

maximum amount of the tracing claim available to the Applicants was $1.968 million. She

proposed that that sum could be paid into Court from the sale Schedule C Properties pending a

trial of the issue. Ms. Walton continued:

Walton submits that the best way to address these tracing issues is to prepare an
accounting once all Schedule B Properties are sold showing what if anything is due from
any of those companies to Rose and Thistle and vice versa. At that time monies due from
Schedule B Companies to Rose and Thistle can be used to satisfy monies due from Rose
and Thistle to other Schedule B Companies. Otherwise the risk of double counting and
double recovery is significant. If Bernstein receives money from Walton's properties and
then receives the same money back from the Schedule B Properties when the accounting
is completed, that provides him with a double recovery.

I reject that argument. I have accepted, in large part, the tracing analysis performed by the

Inspector and I have not accepted the criticism made by Froese of the Inspector's "snapshot"

tracing analysis. Further, it was always open to the Waltons to provide the accounting directed

by this Court last October, yet they failed to do so. Their failure to do so requires the granting of

further relief.

[278] I conclude that it is necessary to grant the tracing order sought by the Applicants in order

to gain, if possible, a better understanding of how the Waltons used the Applicants' funds. I

therefore grant the order sought. To which I add that the order appointing Schonfeld Inc. as

Manager of the Schedule C Properties shall also include a specific provision that the Schedule C

Companies which own those properties provide to the Manager, within 15 days of the date of

this Order, full access to all their books and records. That will ensure that all entities which were

part of the system created by the Waltons to circulate and mis-use the Applicants' funds are

subject to an obligation to make full disclosure of all their books and records so that a full tracing

of the Applicants' funds can occur.

[279] Finally, as noted above, the Applicants reached an understanding at the hearing with the

mortgagees of certain Schedule C Properties, identified in paragraph 3 of the draft order

submitted to the Court on July 18, 2014. Although I have appointed a receiver over all those

properties, I will give effect to part of the understanding reached by ordering that the standard

stay of proceedings shall be lifted as against the mortgagees of those properties in respect of
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which the understanding was reached — and any other mortgagee in respect of which a similar

understanding may be reached hereafter - but only on the basis that the net proceeds of the sale

of any such Schedule C Property sold by a mortgagee, or a private receiver appointed by a

mortgagee pursuant to the rights available to it under its respective mortgage, shall be paid out as

follows:

(i) to discharge any valid encumbrance, including any liens or other mortgages,

registered in priority to any mortgage held by a mortgagee that is registered against

the property;

(ii) to satisfy all usual costs and expenses of the sale of the property, including but not

limited to real estate commissions and legal fees;

(iii) to any mortgagee on that property in such amounts as are necessary in order to satisfy

all claims that such mortgagee may have on that property pursuant to the terms of

their respective mortgages; and,

(iv) the balance of the net proceeds of sale of any property shall be paid to the Manger, to

be held in trust, pending further order of the Court.

Lifting the stay of proceedings on those terms should enable those mortgagees which are

prepared to co-operate with the Manager to exercise their rights under their mortgages, while

ensuring an orderly and fair realization of those properties.

E. The discharged Galloway mortgage

[280] There is no dispute that the Waltons discharged the Applicants' mortgage on the

Galloway property without paying it off in full. Up until the eve of this litigation Ms. Walton

was assuring Dr. Bernstein that she would pay the balance of the mortgage. She never did.

Consequently, the Applicants are entitled to an order that the Respondents are jointly and

severally liable for restitution in the amount of $1,518,750, plus interest at the rate set out in the

relevant mortgage documents and costs on a full indemnity basis as set out in the relevant

mortgage documents, in respect of the mortgage discharged from the title of the property at 232

Galloway Road, and the Respondents shall pay that amount to the Applicants.

F. The cross-motion by the DeJongs

F.1 Background and relief sought

[281] Christine DeJong Medical Professional Corporation ("CDJ"), C2M2S Holding Corp.

("C2M2S") and DeJong Homes Inc. brought a cross-motion for an order that the issued and

outstanding shares of the Waltons in United Empire Lands (3270 American Drive, Mississauga),

in which CDJ was a co-owner, be canceled because the Waltons had not contributed shareholder
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equity or, alternatively, an order approving the transfer of the Waltons' interest in United Empire

Lands to the DeJongs, free and clear of any claim by the Applicants, in accordance with a June,

2014 settlement agreement reached with the Waltons.

[282] Christine DeJong is an obstetrician and gynecologist whose practice is operated through

CDJ. She and her husband, Michael DeJong, through their respective corporations, have been

investing with the Waltons for the better part of a decade. Like Dr. Bernstein, CDJ had entered

into agreements with the Waltons which contemplated equal shareholdings in corporations

incorporated for the specific purpose of holding a particular piece of property. According to Ms.

DeJong, CDJ holds common shares in United Empire Lands Ltd., Prince Edward Properties Ltd.

and St. Clarens Holdings Ltd./Emerson Developments Ltd., as well as preferred shares in

Lesliebrook Holdings Ltd. and Academy Lands Ltd. Ms. DeJong deposed that the value of the

CDJ investments, based upon information provided by the Waltons, totaled $3.691 million. Ms.

DeJong attached the share certificates issued to CDJ; she did not attach copies of the cheques or

wire transfers recording her investment in the companies (save for a deposit receipt for an

investment in United Empire Lands).

[283] Michael DeJong, through a February 25, 2013 cheque from C2M2S to Front Church

Properties Ltd., invested with the Waltons and received, in return, preference shares in Academy

Lands issued to C2M2S and DeJong Homes. According to information provided by the Waltons,

the "value" of the original $617,000 investment was now $786,776.47.

[284] According to Ms. DeJong, in January, 2013, CDJ made a capital contribution of $992,750

to United Empire Lands to obtain 50% of the common shares in the corporation, the sole asset of

which was to be the property at 3270 American Drive, Mississauga. CDJ infused $716,906 in

new capital and, according to Ms. DeJong, transferred $275,844 from an existing investment in a

Walton company which owned 2 Park Lane Circle and 3 Post Road. Evidence of the deposit of

the $716,906 CDJ cheque into United Empire Lands' bank account was adduced. CDJ had

entered into a February, 2013 agreement with the Waltons concerning that investment which was

substantially similar in form and content to the .agreements the Waltons used for Dr. Bemstein's

investments. Christine and Michael DeJong became officers and directors of United Empire

Lands on December 20, 2013.

[285] Ms. DeJong deposed that in January, 2014, Norma Walton, without consulting the

DeJongs, exchanged the preferred shares held by CDJ in Lesliebrook Holdings (1131 and 1131A

Leslie Road) for preferred shares in Academy Lands (2454 Bayview Avenue) and exchanged

shares held by C2M2S and DeJong Homes in Front Church Properties (54 Front Street East) for

shares in Academy Lands.

[286] Ms. DeJong deposed that in May, 2014, Mario Bucci, the CFO of the Rose & Thistle

Group, provided her with bank statements for United Empire Lands which showed that no

sooner had her investment of $716,906 been deposited into the United Empire Lands bank
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account, than it was transferred out to the Rose & Thistle Group over the course of three days.

Ms. DeJong complained that the Waltons had breached their agreement concerning the United

Empire Lands because the Waltons had failed to make the capital contribution stipulated in that

agreement. For that reason, Ms. DeJong sought the cancellation of the Waltons' shares in United

Empire Lands.

[287] In May, 2014, the DeJong's counsel pressed Ms. Walton for an explanation about the use

of the funds invested in United Empire Lands. Ms. Walton commissioned Froese Forensic

Partners to prepare a May 23, 2014 report which reviewed the use of funds received from CDJ

for investment in United Empire Lands. In the summary portion of its report Froese stated:

DeJong proceeds of $716,906 were deposited to United Empire's credit union account on
January 28, 2013 and $706,850 was transferred from that account to Rose & Thistle over
the four-day period from January 28 to 31, 2013... The use of these funds by Rose &
Thistle is summarized in Schedule 1. In summary, these funds were co-mingled with
$230,850 from Schedule B Companies (companies owned jointly by Dr. Bernstein and
the Waltons) and $25,610 from other sources. Of these co-mingled funds, $746,775 was
transferred to Schedule B Companies.

Assuming that deposits from Schedule B Companies were used to fund disbursements to
Schedule B Companies, which is consistent with the timing of deposits and
disbursements through the Rose & Thistle account, approximately $515,000 of the
DeJong funds were transferred to Schedule B Companies and the balance to Walton-
related companies.52

[288] The Waltons have offered to transfer their shares in the capital of United Empire Lands to

the DeJongs in exchange for a release of the DeJongs' claims respecting the property at 3270

American Drive, Mississauga. The DeJongs have sought court approval for that June 20, 2014

settlement agreement. The DeJongs are concerned that should the settlement not be approved,

the mortgagee of the property may exercise power of sale rights which would severely prejudice

the interest of the DeJongs and their corporations. The DeJongs have completed an application to

obtain takeout financing from Manulife.

F.2 Analysis

[289] I am not prepared to grant the relief sought by the DeJongs. The proposed settlement

agreement would prefer the DeJongs' interests as creditors of the Waltons over other creditors in

respect of 3270 American Drive and, in the circumstances, I conclude that such a preference

would be unfair to other creditors including, but not limited to, Dr. Bernstein. The legal

52 I would note that this report prepared by Froese was not properly adduced as an expert's report in accordance with
the Rules of Civil Procedure.
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entitlement, if any, of the DeJongs, as preferred shareholders, to the proceeds from the sale of
3270 American Drive should be dealt with in the claims process for that property.

[290] Although I dismiss the DeJongs' motion, I will not order any costs against them. Like
others, they stand at the receiving end of the Waltons' misconduct.

XII. Other relief sought

[291] Finally, the Applicants sought an order that the application commenced in Court File No.
CV-14-501600 be transferred to the Commercial List and combined with the within application.
Details of the application were not provided, save that the Notice of Motion described it as a
"companion" application. Nevertheless, all proceedings as between Dr. Bernstein and the
Waltons, and their respective companies, as well as any litigation involving Schedule B
Companies/Properties and Schedule C Companies/Properties, should be managed together by
one judge on the Commercial List. I therefore transfer Court File No. CV-14-501600 to the
Commercial List and direct that steps be taken to transfer any other such kind of proceeding to
the Commercial List. The parties should contact Newbould J. for the appointment of a new case
management judge.

XIII. Conclusion

[292] For the reasons set out above, I have granted, in large part, the motions brought by the
Applicants, and I have dismissed the motion brought by Ms. Walton. I have also dismissed the
DeJongs' motion.

[293] I will not be returning to my office until September 3, 2014. However, I am prepared to
review and issue the order implementing these Reasons before that date. Counsel and the parties
shall consult on the form of order and send an electronic copy for my consideration through Mr.
DiPietro at the Commercial List Office. If the parties are unable to settle the order, I am
prepared to hold a brief telephone conference call to deal with the matter.

[294] Since the Applicants substantially succeeded on these motions, they may serve and file,
to my attention through Judges' Administration, 361 University Avenue, written cost
submissions by Wednesday, August 20, 2014. Ms. Walton may serve and file responding
written cost submissions by Friday, August 29, 2014. The cost submissions shall not exceed 10
pages in length, excluding Bills of Costs.
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[295] Finally, I wish to thank the parties for providing electronic copies of all materials filed on

these motions. I cannot overstate the assistance which electronic copies bring to the judgment

writing process, including the portability of the materials.

Date: August 12, 2014

(original signed bv) 
D. M. Brown J.
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Appendix "A"

List of Schedule C Properties against which relief is granted

1. 3270 American Drive, Mississauga

2. 0 Luttrell Ave.

3. 2 Kelvin Avenue

4. 346 Jarvis Street, Suites A, B, C and E

5. 1 William Morgan Drive

6. 324 Prince Edward Drive

7. 24 Cecil Street

8. 30 and 30A Hazelton Avenue

9. 777 St. Clarens Avenue

10.252 Carlton Street and 478 Parliament Street

11. 66 Gerrard Street East

12. 2454 Bayview Avenue

13. 319-321 Carlaw

14. 260 Emerson Avenue

15. 44 Park Lane Circle

16. 19 Tennis Crescent

17. 646 Broadview Inc.
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Appendix "B"

Evidence or Statements from Preferred Shareholders in Schedule C Companies

Name of Shareholder Schedule C Company Amount

1. Phil Aber Front Church Properties $100,000
"value""

2. John and Myrne Rawlings (parents of
Norma Walton)

Not identified $395,000 loans

3. John and Myrne Rawlings Front Church Properties $165,500 "value"

4. Maria and Joseph Memme Academy Lands Ltd. $281,000 "value"

5. Maria and Joseph Memme Rose & Thistle $100,000 loan

6. Saul Spears 1793530 Ontario Inc. $67,648 "value"

7. Peggy Condos Cecil Lighthouse Ltd. $10,000 "value"

8. Dennis Condos Front Church Properties and
Cecil Lighthouse

$350,000 "value"

9. Ange Boudle Front Church Properties and
Academy Lands

$400,960 "value"

10. Triane Boudle Front Church Properties $125,000 "value"

11. Mark Goldberg Academy Lands $150,000 "value"

12. John Geikins Rose & Thistle Group Ltd. $50,000 "value"

13. Vane Plesse Cecil Lighthouse $117,675 "value"

14. Michelle Tessaro Front Church Properties $154,864 "value"

15. Carlos Carreiro Academy Lands $285,000 "value"

16. Howard Beck 1793530 Ontario Inc. $101,472 "value"

53 Some shareholders deposed to the "value" of their shares. They did not identify the amount which they had
initially invested or provide evidence of that investment. They used the term "value" in a way which suggested that
they were including anticipated capital appreciation and dividends promised or accrued in the amount of the "value".
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17. Danny Servos Front Church Properties $356,907 "value"

18. Ken and Grace Bugg Front Church Properties and
Academy Lands

$650,000 "value"

19. Gideon and Irene Levytam Front Church Properties and
Cecil Lighthouse

$730,000 "value"

20. Michele Peng Cecil Lighthouse $62,800 "value"

21. Sheila Korchynski Front Church Properties $52,525 "value"

22. John and Sheila Korchynski Front Church Properties $105,000 "value"

23. Cary Silber 1793530 Ontario Inc. $16,912 "value"

24. Duncan Coopland Front Church Properties and
Cecil Lighthouse

$721,500 "value"

25. Barbara Naglie Front Church Properties and
1793530 Ontario

$117,778 "value"

26. Harvey Naglie Front Church Properties $225,788 "value"

27. Carmen and Paul Duffy The Rose & Thistle Group Ltd.,
1793530 Ontario and Front
Church Properties

$409,599 "value"

28. Dian Cohen Academy Lands $100,000 "value"

29. Jill Penny Front Church Properties $165,000 "value"

30. Gerry Gotfrit54 Front Church Properties;
1793530 Ontario

$172,639 "value"

31. Fareed Ansari Atala Investments Inc., 30A
Hazelton Inc.;55 William
Morgan Lands

$2.040 million
"value"

TOTAL "VALUE" $8,780,817

54 Two affidavits were filed by Mr. Gotfrit, with some overlap in the numbers. I have only included the information
in the affidavit containing the highest "value".
55 I would observe that in paragraphs 20(1) and (m) of her December 17, 2013 affidavit, Norma Walton made no
mention of any other shareholders in this company apart from her husband and herself





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

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE MR JUSTICE

D.M. BROWN

TWEEN:

_ DBDC SPADINA LTD.,
OSE :CORPORATIONS LISTED ON SCHEDULE "A" HERETO

WEDNESDAY, THE 187

DAY OF JUNE, 2014'

Applicants

- and -

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

Respondents

- and -

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

CLAIMS PROCEDURE ORDER

THIS MOTION, made by Schonfeld Inc. in its capacity as the Court-appointed manager

(the "Manager") of certain companies listed in Schedule "B" to the Order of Justice Newbould

dated November 5, 2013 (the "Companies") together with the real estate properties owned by

the Companies (the "Properties"), as amended by Order of Justice Newbould dated January 16,

2014, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the 13th Report of the Manager dated June 12,

2014, and on hearing the submissions of counsel for the Manager and , and no one

appearing for any other person on the service list:
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion

Record filed in support of this Motion be and it is hereby abridged such that the Motion is

properly returnable today and hereby dispenses with further service thereof.

DEFINITIONS

2. The following terms shall have the following meanings ascribed thereto:

(a) "Business Day" means a day, other than a Saturday or a Sunday, on which banks

are generally open for business in Toronto, Ontario;

(b) "Claim" means any right of any Person against the applicable Company in

connection with any indebtedness, liability or obligation of any kind of the

applicable Company, whether liquidated, unliquidated, fixed, contingent,

matured, unmatured, disputed, undisputed, legal, equitable, secured, unsecured,

present, future, known, or unknown, by guarantee, surety or otherwise and

whether or not such right is executory in nature, including the right or ability of

any Person to advance a claim for contribution or indemnity or otherwise with

respect to any matter, action, cause or chose in action, and including any

indebtedness, liability or obligation of any kind arising out of the restructuring,

termination, repudiation or disclaimer of any lease, contract, employment

agreement or other agreement (each a "Claim", and collectively, the "Claims"),

provided however, that "Claim" shall not include an Excluded Claim;

(c) "Claimant" means any Person asserting a Claim;

(d) "Claims Bar Date' means 4:00 p.m. (Toronto Time) on the date that is 30 days

from the applicable Claims Notice Date, or such later date as may be ordered by

the Court;



- 3 -

(e) "Claims Notice Date means the date on which the Manager sends the Proof of

Claim Document Package to the Known Creditors of the applicable Company

pursuant to paragraph 5(a) this Order;

(f)

(k)

"Claims Process" means a process for the purposes of identifying and

determining Claims of Creditors of a particular Company against such Company

commenced and conducted by the Manager in accordance with the terms of this

Order;

"Companies" shall have the meaning ascribed to such term in the recitals hereto;

"Court" means the Ontario Superior Court of Justice;

"Creditor" means any Person having a Proven Claim;

"Dispute Notice means a written notice to the Manager, in substantially the form

attached as Schedule "G" hereto, delivered to the Manager by a Claimant who has

received a Notice of Disallowance, of its intention to dispute such Notice of

Disallowance and provide further evidence to support its claim;

"Excluded Claim" means the following claims, whether liquidated, unliquidated,

fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable,

secured, unsecured, present, future, known or unknown:

(i) claims secured by any court-ordered charge in these proceedings;

(ii) claims between any two of the Companies or between any of the

Companies and any of the Applicants or Respondents;

(iii) claims by any of the Applicants or the Respondents, including those

arising from the disputes between the Applicants and the Respondents that

are the subject of other litigation in these proceedings; and,

(iv) to the extent not already included in (iii) above, any claims arising from or

relating to an equity interest in the Companies, including but not limited to
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the ownership of shares issued by the Companies or the right to acquire or

receive shares in the capital of the Companies.

(1) "Instruction Late?' means the instruction letter to Claimants, in substantially

the form attached as Schedule "D" hereto;

(m) "Known Creditors" means:

(n)

(i) those Creditors which the books and records of the applicable Company

disclose were owed monies by the applicable Company as of five Business

Days prior to the Claims Notice Date and which monies remain unpaid in

whole or in part;

(ii) any Person who commenced a legal proceeding against the applicable

Company which legal proceeding was commenced and served upon the

applicable Company prior to five Business Days prior to the Claims

Notice Date;

(iii) any Person who is party to a lease, contract, employment agreement or

other agreement of the applicable Company which was terminated or

disclaimed by the applicable Company prior to five Business Days prior to

the Claims Notice Date other than Persons whose claim has been satisfied 1

and released; and

(iv) any other Creditor actually known to the applicable Company as at five

Business Days prior to the Claims Notice Date;

"Manager" shall have the meaning ascribed to such term in the recitals hereto;

(o) "Notice of Disallowance means the notice, in substantially the form attached as

Schedule "F" hereto, advising a Claimant that the Manager has revised or rejected

all or part of such Claimant's Claim set out in the Proof of Claim;

(p) "Notice to Creditors" means the notice to Creditors for publication in

substantially the form attached as Schedule "C" hereto;
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"Persoe means any individual, partnership, joint venture, trust, corporation,

unincorporated organization, government or agency or instrumentality thereof, or

any other juridical entity howsoever designated or constituted;

(r) "Proof of Claim" means the form of Proof of Claim in substantially the form

attached as Schedule "0 hereto;

(s) "Proof of Claim Document Package means a document package that includes a

copy of the Instruction Letter, a Proof of Claim, and such other materials as the

Manager may consider appropriate or desirable;

(t) "Properties" shall have the meaning ascribed to such term in the recitals hereto;

(u) "Property Sale shall have the meaning ascribed to such term in paragraph 4 of

this Order; and

(v) "Proven Claim" means the amount of a Claim of a Creditor against the

applicable Company as finally accepted and determined in accordance with the

provisions of this Order.

MANAGER'S ROLE

3. THIS COURT ORDERS that the Manager, in addition to its rights and obligations under

the Order of Justice Newbould dated November 5, 2013, as supplemented, amended or

varied from time to time, is hereby directed and empowered to take such other actions

and fulfill such other roles as are authorized by this Order.

COMMENCEMENT OF A CLAIMS PROCESS

4. THIS COURT ORDERS that, following the completion of the sale of a Company's

Property (each, a "Property Sale), the Manager is hereby authorized, but not required,

to commence and conduct a Claims Process, without further Order of the Court, in

respect of such Company upon determination by the Manager, in its sole discretion, that

such a Claims Process is appropriate in the circumstances, and the Manager shall
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commence and conduct each such Claims Process in accordance with the terms of this

Order.

NOTICE TO CREDITORS

5. THIS COURT ORDERS that:

(a) following the completion of a Property Sale and the determination by the

Manager that a Claims Process in respect of the applicable Company is

appropriate in the circumstances, the Manager shall post a copy of the Proof of

Claim Document Package on http://www.schonfeldinc.com and deliver on behalf

of the applicable Company to each of the Known Creditors of such Company (for

which it has an address) a copy of the Proof of Claim Document Package;

(b) the Manager shall cause the Notice to Creditors to be published in the National

Post once on or before the date that is ten (10) days after the applicable Claims

Notice Date; and

(c) the Manager shall, provided such request is received prior to the applicable

Claims Bar Date, deliver as soon as reasonably possible following receipt of a

request, a copy of the Proof of Claim Document Package to any Person claiming

to be a Creditor of the applicable Company and requesting such material.

CREDITORS' CLAIMS

6. THIS COURT ORDERS that Proofs of Claim shall be filed with the Manager and that

any Creditor that does not file a Proof of Claim in respect of all of its Claims as provided

for herein such that such Proof of Claim is received by the Manager on or before the

applicable Claims Bar Date (a) shall be and is hereby forever barred from making or

enforcing any Claim against the applicable Company; and (b) shall not be entitled to any

further notice, or to participate as a creditor in these proceedings.
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DETERMINATION OF CLAIMS

7. THIS COURT ORDERS that the amount and status of every Claim of a Creditor as

finally determined in accordance with this Order, including any determination as to the

nature, amount, value, priority or validity of any Claim shall be final for all purposes,

including without limitation for any distribution made to Creditors of the applicable

Company pursuant to further Order of the Court.

PROOFS OF CLAIM

8. THIS COURT ORDERS that:

(a) the Manager may, where it is satisfied that a Claim has been adequately proven,

waive strict compliance with the requirements of this Order as to completion and

execution of Proofs of Claim; and

(b) any Claims denominated in any currency other than Canadian dollars shall, for the

purposes of this Order and the applicable Claims Process, be converted to, and

constitute obligations in, Canadian dollars, such calculation to be effected by the

Manager using the Bank of Canada noon spot rate as at the applicable Claims Bar

Date.

REVIEW OF PROOFS OF CLAIM

9. THIS COURT ORDERS that the Manager shall review all Proofs of Claim filed on or

before the applicable Claims Bar Date and shall accept or disallow (in whole or in part)

the amount and/or status of the Claim set out therein. At any time, the Manager may

request additional information with respect to the Claim, and may request that the

Creditor file a revised Proof of Claim. The Manager shall notify each Claimant who has

delivered a Proof of Claim by the applicable Claims Bar Date as to whether such Claim

has been revised or rejected, and the reasons therefor, by sending a Notice of

Disallowance.
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10. THIS COURT ORDERS that, where a Claim has been accepted by the Manager as a

Proven Claim, such Claim shall constitute such Creditor's Proven Claim for all purposes,

including for the purposes of distribution by the Manager pursuant to further Order of the

Court.

11. THIS COURT ORDERS that, where a Claim has been disallowed (in whole or in part),

the disallowed Claim (or disallowed portion thereof) shall not be a Proven Claim unless

the Claimant has disputed the disallowance and proven the disallowed Claim (or portion

thereof) in accordance with paragraphs 12 to 16 of this Order.

DISPUTE NOTICE

12. THIS COURT ORDERS that any Claimant who intends to dispute a Notice of

Disallowance shall file a Dispute Notice with the Manager as soon as reasonably possible

but in any event such that such Dispute Notice shall be received by the Manager on or

before 4:00 p.m. (Toronto Time) on the day that is fourteen (14) days after the Manager

sends the Notice of Disallowance in accordance with paragraph 19 of this Order. The

filing of a Dispute Notice with the Manager within the time set out in this paragraph shall

constitute an application to have the amount or status of such Claim determined as set out

in paragraphs 14 to 16 of this Order.

13. THIS COURT ORDERS that where a Claimant that receives a Notice of Disallowance

fails to file a Dispute Notice with the Manager within the time limit set out in paragraph

12 of this Order, the amount and status of such Claimant's Claim shall be deemed to be

as set out in the Notice of Disallowance and such amount and status, if any, shall

constitute such Claimant's Proven Claim.

RESOLUTION OF CLAIMS

14. THIS COURT ORDERS that as soon as practicable after the delivery of the Dispute

Notice to the Manager, the Claimant and the Manager shall attempt to resolve and settle

the Claimant's Claim.



-9-

15. THIS COURT ORDERS that in the event that the dispute between the Claimant and the

Manager is not settled within a time period or in a manner satisfactory to the Manager,

the Manager may bring the dispute before the Court for determination.

16. THIS COURT ORDERS that the determination of a Claim by the Court shall be final and

binding for all purposes.

NOTICE OF TRANSFEREES

17. THIS COURT ORDERS that if, after November 5, 2013, the holder of a Claim on

November 5, 2013, or any subsequent holder of the whole of a Claim, transfers or assigns

the whole of such Claim to another Person, neither the applicable Company nor the

Manager shall be obligated to give notice to or to otherwise deal with a transferee or

assignee of a Claim as the Claimant in respect thereof unless and until actual notice of

transfer or assignment, together with satisfactory evidence of such transfer or assignment,

shall have been received by the Manager, at least five (5) Business Days prior to any

distribution by the Manager pursuant to a further Order of the Court, and thereafter such

transferee or assignee shall for the purposes hereof constitute the "Creditor in respect of

such Claim. Any such transferee or assignee of a Claim, and such Claim, shall be bound

by any notices given or steps taken in respect of such Claim in accordance with this

Order prior to receipt by the Manager of satisfactory evidence of such transfer or

assignment.

DISTRIBUTION

18. THIS COURT ORDERS that the distribution to Creditors of any funds held by the

Manager in respect of the sale of any of the Properties in these proceedings shall be

subject to further Order(s) of the Court. Nothing herein shall prevent the Manager from

seeking an order, by way of motion on notice to the Applicants and Respondents and

affected parties, authorizing a partial distribution to satisfy, in whole or in part, Proven

Claims with respect to any of the Companies, prior to any final determination of the

Excluded Claims.
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SERVICE AND NOTICE

19. THIS COURT ORDERS that the Manager shall be at liberty to deliver the Proof of

Claim Document Package, and any letters, notices or other documents to Creditors,

Claimants or other interested Persons, by forwarding true copies thereof by prepaid

ordinary mail, courier, personal delivery or electronic or digital transmission to such

Persons at the address as last shown on the records of the applicable Company and that

any such service or notice by courier, personal delivery or electronic or digital

transmission shall be deemed to be received on the next Business Day following the date

of forwarding thereof, or if sent by mail, on the second Business Day after mailing.

20. THIS COURT ORDERS that any notice or other communication (including, without

limitation, Proofs of Claim and Dispute Notices) to be given under this Order by a

Claimant or a Creditor to the Manager shall be in writing in substantially the form, if any,

provided for in this Order and will be sufficiently given only if given by prepaid ordinary

mail, courier, personal delivery or electronic or digital transmission addressed to:

Schonfeld Inc.
Court-appointed Manager of the Companies
438 University Avenue
21st Floor
Toronto; ON M5G 2K8

Attention: S. Harlan Schonfeld
Telephone: 416-862-7785, Extension 1
E-mail harlan@schonfeldinc.com
Fax: 416-862-2136

Any such notice or other communication by a Claimant or Creditor shall be deemed

received only upon actual receipt thereof by the Manager during normal business hours

on a Business Day.



MISCELLANEOUS

21. THIS COURT ORDERS that nothing in this Claims Procedure Order shall be taken to

determine the priorities between the claims made in the Notice of Application in this

proceeding and the Proven Claims of any Creditor.

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

regulatory or administrative body having jurisdiction in Canada or in the United States to

give effect to this Order and to assist the Manager and its agents in carrying out the terms

of this Order. All courts, tribunals, regulatory and administrative bodies are hereby

respectfully requested to make such orders and to provide such assistance to the Manager,

as an officer of this Court, as may be necessary or desirable to give effect to this Order or

to assist the Manager and its agents in carrying out the terms of this Order.

6317672.4 ENTERED AT / INSCRIT A TORONTO

ON / BOOK NO:
LE / DANS LE REGISTRE NO.:

JUN 19 2014



SCHEDULE A COMPANIES

1. Dr. Bernstein Diet Clinics Ltd.

2. 2272551 Ontario Limited

3. DBDC Investments Atlantic Ltd.

4. DBDC Investments Pape Ltd.

5. DBDC Investments Highway. 7 Ltd.

6. DBDC Investments Trent Ltd.

7. DBDC Investments St. Clair Ltd.

8. DBDC Investments Tisdale Ltd.

9. DBDC Investments Leslie Ltd.

10. DBDC Investments Lesliebrook Ltd.

11. DBDC Fraser Properties Ltd.

12. DBDC Fraser Lands Ltd.

13. DBDC Queen's Comer Ltd.

14. DBDC Queen's Plate Holdings Inc.

15. DBDC Dupont Developments Ltd.

16. DBDC Red Door Developments Inc.

17. DBDC Red Door Lands Inc.

18. DBDC Global Mills Ltd.

19. DBDC Donalda Developments Ltd.

20. DBDC Salmon River Properties Ltd.

21. DBDC Cityview Lands Ltd.

22. DBDC Weston Lands Ltd.

23. DBDC Double Rose Developments Ltd.

24. DBDC Skyway Holdings Ltd.

25. DBDC West Mall Holdings Ltd.

26. DBDC Royal Gate Holdings Ltd.

27. DBDC Dewhurst Developments Ltd.

28. DBDC Eddystone Place Ltd.

29. DBDC Richmond Row Holdings Ltd.



SCHEDULE B COMPANIES •

1. Twin Dragons Corporation

2. Bannockburn Lands Inc. / Skyline - 1185 Eglinton Avenue Inc.

3. Wynford Professional Centre Ltd.

4. Liberty Village Properties Ltd.

5. Liberty Village Lands Inc.

6. Riverdale Mansion Ltd.

7. Royal Agincourt Corp.

8. Hidden Gem Development Inc.

9. Ascalon Lands Ltd.

10. Tisdale Mews Inc.

11. Lesliebrook Holdings Ltd.

12. Lesliebrook Lands Ltd.

13. Fraser Properties Corp.

14. Fraser Lands Ltd.

15. Queen's Corner Corp.

16. Northern Dancer Lands Ltd.

17. Dupont Developments Ltd.

18. Red Door Developments Inc. and Red Door Lands Ltd.

19. Global Mills Inc.

20. Donalda Developments Ltd.

21. Salmon River Properties Ltd.

22. Cityview Industrial Ltd.

23. Weston Lands Ltd.

24. Double Rose Developments Ltd.

25. Skyway Holdings Ltd.

26. West Mall Holdings Ltd.

27. Royal Gate Holdings Ltd.

28. Royal Gate Nominee Inc.

29. Royal Gate (Land) Nominee Inc.

30. Dewhurst Development Ltd.

31. Eddystone Place Inc.
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32. Richmond Row Holdings Ltd.

33. E1-Ad (1500 Don Mills) Limited

34. 165 Bathurst Inc.



SCHEDULE C

NOTICE TO CREDITORS
OF [THE COMPANY], BEING THE FORMER OWNER OF THE PROPERTY

MUNICIPALLY KNOWN AS [ADDRESS]
(hereinafter referred to as the "Company")

RE: NOTICE OF CLAIMS PROCESS AND CLAIMS BAR DATE

NOTICE IS HEREBY GIVEN that pursuant to an Order of the Ontario Superior Court of

Justice made •, 2014 (the "Claims Procedure Order"), a claims process has been commenced

for the purpose of identifying and determining Claims against the Company.

PLEASE TAKE NOTICE that the claims process applies only to the Claims described in the

Claims Procedure Order. The Company's creditors should have received Proof of Claim

Document Packages, if those creditors are known to the Company and if the Company has a

current address for such creditors. Any creditor who has not received a Proof of Claim

Document Package and who believes that he, she or it has a Claim against the Company under

the Claims Procedure Order must contact the Manager by telephone (416-862-7785) or by fax

(416-862-2136) in order to obtain a Proof of Claim form. Creditors may also obtain copies of

the Claims Procedure Order and Proof of Claim forms from the Manager's website:

http://www.schonfeldinc.com.

THE CLAIMS BAR DATE is 4:00 p.m. (Toronto Time) on [INSERT DATE, being 30 days

from the Claims Notice Date pursuant to the Claims Procedure Order]. Completed Proofs

of Claim must be received by the Manager by the Claims Bar Date. It is your responsibility to

ensure that the Manager receives your Proof of Claim by the above-noted time and date.

CLAIMS OF CREDITORS WHO DO NOT FILE A PROOF OF CLAIM IN RESPECT

OF SUCH CLAIMS BY THE CLAIMS BAR DATE SHALL BE FOREVER

EXTINGUISHED AND BARRED.

DATED at Toronto this day of , 2014.
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SCHONFELD INC.,
in its capacity as Court-appointed
Manager of the Company



SCHEDULE D

INSTRUCTION LETTER FOR THE CLAIMS PROCESS
FOR CREDITORS OF [THE COMPANY]
(hereinafter referred to as the "Company")

A. CLAIMS PROCESS

By Order of the Ontario Superior Court of Justice made •, 2014 (the "Claims Procedure

Order"), Schonfeld Inc., in its capacity as Court-appointed Manager, has been authorized to

conduct a claims process in respect of Claims against the Company (the "Claims Process"). A

copy of the Claims Procedure Order and other related information can be obtained from the

Manager's website: http://www.schonfeldinc.com.

This letter provides general instructions for completing a Proof of Claim form in connection with

the Claims Process. Capitalized terms not defined within this instruction letter shall have the

meaning ascribed thereto in the Claims Procedure Order.

The Claims Process is intended to identify and determine the amount of Claims against the

Company. Please review the Claims Procedure Order for the full terms of the Claims Process.

If you have any questions regarding the Claims Process, please consult the website of the Court-

appointed Manager provided above, or contact the Manager at the address provided below.

All notices and enquiries with respect to the Claims Process should be addressed to the Court-

appointed Manager by prepaid ordinary mail, courier, personal delivery or electronic or digital

transmission addressed at:

Schonfeld Inc.
Court-appointed Manager of the Company
438 University Avenue
21st Floor
Toronto, ON M5G 2K8

Attention: S. Harlan Schonfeld
Telephone: 416-862-7785, Extension 1
E-mail harlan@schonfeldinc.com
Fax: 416-862-2136
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B. FOR CREDITORS SUBMITTING A PROOF OF CLAIM

If you believe that you have a Claim against the Company, you must file a Proof of Claim with

the Manager. The Proof of Claim must be received by the Manager by 4:00 p.m. (Toronto

Time) on [INSERT DATE, being 30 days from the Claims Notice Date pursuant to the

Claims Procedure Order], the Claims Bar Date. It is your responsibility to ensure that the

Manager receives your Proof of Claim by the above-noted time and date.

IF YOU DO NOT FILE A PROOF OF CLAIM IN RESPECT OF ANY SUCH CLAIMS

BY THE CLAIMS BAR DATE, YOUR CLAIMS SHALL BE FOREVER

EXTINGUISHED AND BARRED.

All Claims denominated in a currency other than Canadian dollars shall be converted by the

Manager to Canadian dollars at the Bank of Canada noon spot rate as at the Claims Bar Date.

C. ADDITIONAL PROOF OF CLAIM FORMS

Additional Proof of Claim forms and other related information, including the Claims Procedure

Order establishing the Claims Process, can be obtained from the Manager's website at

http://www.schonfeldinc.com, or by contacting the Manager at the telephone and fax numbers

indicated above.

DATED at Toronto this day of , 2014.

SCHONFELD
in its capacity as Court-appointed
Manager of the Company



SCHEDULE E

PROOF OF CLAIM RELATING TO [THE COMPANY],

BEING THE FORMER OWNER OF THE PROPERTY MUNICIPALLY KNOWN AS

[ADDRESS]

(hereinafter referred to as "the Company")

A. PARTICULARS OF CREDITOR:

1. Full Legal Name of Creditor:  

(the "Creditor"). (Full legal name should be the name of the original Creditor of the

Company, notwithstanding whether an assignment of a Claim, or a portion thereof, has

occurred).

2. Full Mailing Address of the Creditor (the original Creditor not the assignee):

3. Telephone Number:

4. E-Mail Address:

5. Facsimile Number:

6. Attention (Contact Person):
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7. Has the Claim been sold or assigned by the Creditor to another party (check one)?

Yes: ❑ No: ❑

B. PARTICULARS OF ASSIGNEE(S) (IF ANY):

8. Full Legal Name of Assignee(s):

(If Claim (or a portion thereof) has been assigned, insert full legal name of assignee(s) of

Claim (or portion thereof). If there is more than one assignee, please attach a separate

sheet with the required information.)

9. Full Mailing Address of Assignee(s):

10. Telephone Number of Assignee(s):  

11. E-Mail Address:

12. Facsimile Number:

13. Attention (Contact Person):

C. PROOF OF CLAIM:

[name of Creditor or Representative of the Creditor], of

 do hereby certify:
(city and province)
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(a) that I (check one)

❑ am the Creditor of the Company; OR

0 am (state position or title) of

(name of Creditor)

(b)

(c)

that I have knowledge of all the circumstances connected with the Claim referred

to below;

the Creditor asserts its claim against the Company; and

(d) the Company was and still is indebted to the Creditor $   : (Claims

denominated in a currency other than Canadian dollars shall be converted by the

Manager to Canadian Dollars at the Bank of Canada noon spot rate as at the

Claims Bar Date.)

D. NATURE OF CLAIM

(check and complete appropriate category)

❑ A. UNSECURED CLAIM OF $ 

That in respect of this debt, I do not hold any security.

❑ B. SECURED CLAIM OF $ 

That in respect of this debt, I hold security valued at $ particulars of which

are as follows:

(Give full particulars of the security, including the date on which the security was given

and the value at which you assess the security, and attach a copy of the security

documents.)
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E. PARTICULARS OF CLAIM:

Other than as already set out herein the particulars of the undersigned's total Claim are

attached.

(Provide all particulars of the Claim and supporting documentation, including amount,

description of transaction(s) or agreement(s) giving rise to the Claim, name of any

guarantor(s) which has guaranteed the Claim, date and amount of invoices, particulars of

all credits, discounts, etc. claimed, description of the security, if any, granted by the

Company to the Creditor and estimated value of such security.)

F. FILING OF CLAIM

This Proof of Claim must be received by the Manager by no later than 4:00 p.m. (Toronto

Time) on [INSERT DATE, being 30 days from the Claims Notice Date pursuant to the

Claims Procedure Order], the Claims Bar Date, by prepaid ordinary mail, courier, personal

delivery or electronic or digital transmission at the following address:

Schonfeld Inc.
Court-appointed Manager of the Company
438 University Avenue
21st Floor
Toronto, ON M5G 2K8

Attention: S. Harlan Schonfeld
Telephone: 416-862-7785, Extension 1
E-mail harlan@schonfeldinc.com
Fax: 416-862-2136

FAILURE TO FILE YOUR PROOF OF CLAIM AS DIRECTED BY THE CLAIMS BAR

DATE WILL RESULT IN YOUR CLAIM BEING BARRED AND IN YOU BEING

PREVENTED FROM MAKING OR ENFORCING A CLAIM AGAINST THE

COMPANY. In addition, you shall not be entitled to further notice, and shall not be

entitled to participate as a creditor, in these proceedings.

Dated at this day of , 2014.
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Signature of Creditor



SCHEDULE F

NOTICE OF DISALLOWANCE RELATING TO [THE COMPANY]

(hereinafter referred to as "the Company")

TO: [insert name and address of creditor]

The Court-appointed Manager hereby gives you notice that it has reviewed your Claim and has

revised or rejected your Claim as follows:

The Proof of Claim as
Submitted

The Proof of Claim as
Accepted

Claim

A. Reasons for Disallowance or Revision:

[insert explanation]

If you do not agree with this Notice of Disallowance, please take notice of the following:

If you dispute this Notice of Disallowance, you must, by no later than 4:00 p.m. (Toronto

Time) on [INSERT DATE, being fourteen (14) days after the Notice of Disallowance is sent

by the Manager pursuant to the Claims Procedure Order], notify the Manager by delivery

of a Dispute Notice to the following address:

Schonfeld Inc.
Court-appointed Manager of the Company
438 University Avenue
21'E Floor
Toronto, ON M5G 2K8

Attention: S. Harlan Schonfeld
Telephone: 416-862-7785, Extension 1
E-mail harlan@schonfeldinc.com
Fax: 416-862-2136
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The form of Dispute Notice is enclosed. If you do not deliver a Dispute Notice by the above-

noted time and date, your Claim shall be deemed to be as set out in this Notice of Disallowance.

IF YOU FAIL TO TAKE ACTION WITHIN THE PRESCRIBED TIME PERIOD, THIS

NOTICE OF DISALLOWANCE WILL BE BINDING UPON YOU.

DATED at Toronto, this day of , 2014.

SCHONFELD INC.,
in its capacity as Court-appointed
Manager of the Company



SCHEDULE G

DISPUTE NOTICE RELATING TO [THE COMPANY]

(hereinafter referred to as "the Company")

A. PARTICULARS OF CREDITOR:

1. Full Legal Name of Creditor: 

(Signature of individual completing this Date
Dispute Notice)

2. Full Mailing Address of the Creditor:

3. Telephone Number:

4. E-Mail Address:

5. Facsimile Number:

B. REASONS FOR DISPUTE:

We hereby give you notice of our intention to dispute the Notice of Disallowance dated
2014.

(Provide full particulars of the Claim and supporting documentation. Attach additional page if
necessary.)
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This Dispute Notice must be returned by prepaid ordinary mail, courier, personal delivery or
electronic or digital transmission and be received by the Manager by no later than 4:00 P.M.
(TORONTO TIME) ON [INSERT DATE, being fourteen (14) days after the Notice of
Disallowance is sent by the Manager pursuant to the Claims Procedure Order] at the
following address:

Schonfeld Inc.
Court-appointed Manager of the Company
438 University Avenue
21St Floor
Toronto, ON M5G 2K8

Attention: S. Harlan Schonfeld
Telephone: 416-862-7785, Extension 1
E-mail harlan@schonfeldinc.com
Fax: 416-862-2136



DBDC SPADINA LTD. ET AL NORMA WALTON ET AL
and

Applicants Respondents

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

ONTARIO
SUPERIOR COURT OF JUSTICE

(Commercial List)

Proceeding commenced at TORONTO

ORDER

GOODMANS LLP
Barristers & Solicitors
333 Bay Street, Suite 3400
Toronto, Canada M5H 2S7

Brian Empey LSUC#: 30640G
Mark Dunn LSUC#: 55510L
Tel: 416.979.2211
Fax: 416.979.1 234

Lawyers for the Manager





PROOF OF CLAIM RELATING TO NORTHERN DANCER LANDS LTD.,

BEING THE FORMER OWNER OF THE PROPERTY MUNICIPALLY KNOWN AS

140 QUEEN'S PLATE DRIVE, TORONTO, ONTARIO

(hereinafter referred to as "the Company")

A. PARTICULARS OF CREDITOR:

Ets&C ult4h1-- 11.41.1 Setuica-.51. Full Legal Name of Creditor:

rre-43 FlAib ov410(.5 6.47-s46.. Satooti-- k Gri-s td6oCt AT s--0

(the "Creditor"). (Full legal name should be the name of the original Creditor of the

Company, notwithstanding whether an assignment of a Claim, or a portion thereof, has

occurred).

2. Full Mailing Address of the Creditor (the original Creditor not the assignee):

CO-1 

DevtiNA-2-

Hiki SA 5-

1.-Z)vsf-A'

3. Telephone Number: titz — 116-137A 

4. E-Mail Address: ar ev‘i C-664 0-444u"..1sev e,  140-01/4

pp
5. Facsimile Number: qicoiL[s—

Attention (Contact Person):

7. Has the Claim been sold or assigned by the Creditor to another party (check one)?

Yes: 12 No:



B. PARTICULAR'S OF ASSIGNEE(S) (IF ANY):

8. Full Legal Name of Assignee(s):

(If Claim (or a portion thereof) has been assigned, insert full legal name of assignee(s) of

Claim (or portion thereof). If there is more than one assignee, please attach a separate

sheet with the required information.)

Full Mailing Address of Assignee(s):

10. Telephone Number of Assignee(s):  

11. E-Mail Address:

12. Facsimile Number:

13. Attention (Contact Person):

C. PROOF OF CLAIM:

barkki ClE1.-Pirkh et 
[name of Creditor or Representative of the Creditor], of

o o r`ZZa f ea A'A $Z-si 0 do hereby certify:

(city and province)

(a) that I (check one)

Dam the Creditor of the Company; OR



Clam

-3-

7716- i)Met.q-Dr< (state position or title) of

67.--,k-li.44,:t-710/.../ /9-.1 400 71)41 ex/ez_ 
(name of Crtditor)

(b) that I have knowledge of all the circumstances connected with the Claim referred

to below;

(c) the Creditor asserts its claim against the Company; and

(d) the Company was and still is indebted to the Creditor '$ 

(Claims denominated in a currency other than Canadian dollars shall be converted

by the Manager to Canadian Dollars at the Bank of Canada noon spot rate as at

the Claims Bar Date.)

D. NATURE OF CLAIM

(check and complete appropriate category)

VA-. UNSECURED CLAIM OF $  /95c2 73 5— cs.„,i÷e-0 61' 41"L'4.4 A

That in respect of this debt, I do not hold any, security.

1E63. SECURED CLAIM OF $  " LEASE 2::`'e P4) 5 17-{ S "4.4
6eefrK 0 u" A. )

That in respect of this debt, I hold security valued at $ particulars of which

are as follows:

((live full particulars of the security, including the date on which the security was given

and the value at which you assess the security, and attach a copy of the security

documents.)



E. PARTICULARS OF CLAIM:

Other than as- already set out herein the particWars of the undersigned's total Claim are

attached.

(Provide all, particulars of the Claim and supporting documentation, including amount,

description of transaction(s) or agreement(s) giving rise to the Claim, name of any

guarantor(s) which has guaranteed the Claim, date arid amount of invoices, particulars of

all credits, discounts, etc. claimed, -description of the security, if any, granted by the.

Company to thc Creditor and estimated value of such security)

FILING: OF CLAIM

This Proof of Claim must be received by the Manager by no later than 4:00 p.m. (Toronto

Time) on March 9, 2015, the Claims Bars Date, by prepaid ordinary mail, courier, personal

delivery or electronic or digital transmission at the following address:

Schonfeld lnc.
Court-appointed Manager of Northern Dancer Lands Ltd.
77 King Street West, Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8

Attention: Stephanie Willi=
Telephone: 416-862-7785, Extension 4
E-mail swilliams@schonfeldinc.com
Fax: 416-862-2136



FAILURE TO mg_ YOUR. PROOF OF CLAIM AS DIRECTED BY THE CLAIMS BAR
DATE WILL RESULT IN YOUR CLAIM BEING BARRED AND IN YOU BEING

PREVENTED FROM MAKING OR ENFORCING _A CLAIM AGAINST THE

_ COMPANY, In addition, you shall not be entitled to further notice, and shall not be

entitled to participate as a creditOr=„ in these proceedings.

Dated at  '75,Ka et 7-0  -this 7 day of  re 4 (x etycl  2015.
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1:54 PM
02127115
Accrual Basis

Newton's Grove School Inc.

Transactions by Account

Type Date Num MI *Me

AllTransacilons

Memo. Clr split Deblt Credit. Balance

Property Under Development
weeee, =..

80 03/2412014 102144 Permits Group Ud. Acoounta Payable 8,475.80 857500

Bill 0030/2014 102186 Penang Group 1.51, Movies Payable 8,47e00 18,950,00

910 05/1112014 Pinata Group Lid. Ampuata Payable 547500 25,425.00

Bit 00/8012014 102219 Penang Group LW. Accounts Payable 8,475.00 33,900.00

011 07/31/2014 102232 Pranaltti3roup Lid,. AttOunte Pay** 8,475,00 42,375.00

Bill 0001/2014 Pariah Group Ud. Accotlhis Payable 8,475,00 60,850.00

011 00082014 Penman Group Lid. Accounts Payable 5,47500 59,325.00

BM laavzoo 102251 Peitalla Group Lid Accounts Payable 5475.00 67,800.00
Bs 1110112014 1132257' Panetta Grebe Lel Accaxinte Payable 8,475.00 76,275.00

Be 11/202014. retainer WND Associalae United ACCOLIFItr Payable 2,50000 71577500

Bill 1210120l4 102289 Panora Group. Dd. Accounts Payable 8,47500 57250.00

Cheque 12/102014 458 Aird 6 Beriie, In Trust Newlorra Grova PBC Account 5.03000 92,250.00

Bat 131/002015 102278 Pamela Group W. Aoccurda Payable• 5,47500 103725.00

Ortega* ovoeno!B 479 Rob El-Swett Newton's Grow PBC Account 5,550.00 106,375.00

811 02/01/2015 10492 Penske Gawp Del Accnunla Payable 8475.00 114550.00

Total Properly Undor Devalopmeril 114550.00 0.00 114550.00

TOTAL INCURRED ADDMONA1. PROJECT C013773 TO DATE 119850.00 0.00 114550.00

EXPECTED ADDITIONAL PROJECT COSTS TO CLOSE PURCHASE:
LEGAL 20,00500

PLANNING 1050500

PROJECT MANAGEMENT (PENALTA AT2 ADDMONAL MONTHS) 18,95503

TOTAL PROPEIOY DEVELOPMENT EXPENSES 191,10050

-137A-4. if 4 ,>ec wi-e_ 0 C,(.46-7

oefigy air 0-€--v-e—di9,- Ca

kV 0) 
44,17 

it. us r B , A ,q 64/14

f5"(.1 -73C-

Papal of t



b41/ PM
19127/15
Accned Baba

Newton's Grove School hie.
Transaction Detail By Account
September 2013 through August 2015

700. Date Num AG Nan* Memo Ctr 5918 Oak Credit Balance

Rant

Cheque 13911313013 19128 dirket Industrial Ltd. Royal Bank ChaquIng Account 4750050 47,500.00

Gwent Journal 091012013 O We V12 of rent prepelyment Rental Dame 3.27753 52377,33

Cheque 101002013 19157 4:Reim Induldslet Ltd. Royal Bank Cheering Amount 47.50500 100277,83

General Journal 10/01/2013 Wo 1112 of font propliyment (quintet Iliboolt 537787 105,55870

Cheque 111012013 19167 Cabin/ indusirkl Lid Royal BankermouintlAccount 4750400 153555.70

Gaming Joann! 11431/2013 We 1/12 of rent primalyrnent Rental Dapask 5.277.83 158333.53

General Joumal 1261121312 Wo 1112 of rent prepolyment Rental Dopealt 037792 '163,611.36

Cheque 1203/2013 19 Cilyvikv Indusbal Ltd. NewlenliGume Rae Accomt 47500.00 211,111.35

GoneralJournel 12/312013 sat up prepayment lo be amortised Rental Deposit 63,314.00 147,777.38

Neutral Dram ROC AccountCheque • 01/0112014 13 Otyviny Industrial Ltd. 31.987.00 179,444.36

General AMIN' 01/01.3014 6 Wo V12 of rent imitikYrn•nl Read-Noce% 537733 184,722.19

Cheque 02/01/2014 54 Cilyvimv IndueOW LkL Nenton's Orem R8C-Account 31,867.00'210,500.10

General Journal 02/014014 O We 1112 of rent prepalyment R0.00 Deposit 527703 221,537.02

ChoGin 03101/2014 153 Cityriew loduatrialUd. Newton's Gram MG Memel 31.557.00 253334.02

General Journal 02/131/2014 O 1112 of rem prepalmierd Renter 13193012 5.27743 258;81123

Chalon 54/01/2014 164 -C11RNW 'Nubia Ltd. Newton's Grove REM Accouo1 31387.00 29027855

Grovel Journal .134/012014 vdo 1112 of rent oramMenent Ranter Deposit 527753 29355558

Cheque 05M1/2014 215 CItyylaw Indiakiel Ltd: Nen/oftener* ROC Account 31597.013 37x7,223.68
Gereral.Jounial 05/171/2014 O We 1/12 of rant prepeAment Rental 0000410 537293 532.50151

Cheoue 05101/2014 237 bilyekrer Induatrib Lkt. Nekton' Grove ROC Account 311337.00 354,166.51

,General Jourmil 08101/2014 O "do-1n2 cl rani prop9ryment Raub' Dego& 527783 899,446.34

General Journal 0703112014 via 1112 of rant pritirelmvent Rental Deposit 5,277.83 374/24.17

Ctieque 07222014 273 Mirky Indusbal Ltd.. 414,0001oro“ ROC Accounl 2550050 399724.17

Mere 06012014 303 Ctiviamindustrlat 141: 81111 motes par teem achedide NI44630 Grorallbe dcakint 3550020 424724.17 ti

General Jewel 05931/2014 vdo•1/12 of rant mapalymen1 Rantelbeimalt 5271.63 43050250
-Cheque 091012014 319 Cawley/ Mdurirlel bd. likinhkda Grove RBC. Amount 23500110 456.00200

Cheque 104113914 351 2430101 oilarici105. Newton' Grow RBC MOWN 25000.00 0000200

Chigoe_ 11/01/2014 415 24301.0100ti00150 NI0100.1. Grove ROCAeactot 26.00200 50300200

Clime 114113014. CkyeldwIndiselAN Lb. Post Date Nokeig Acanthi 25,00050 330100200

Cheque 1243112014 • 440 24311191 ONalig NinetonArkiwa MC Account 2$500.013 '555,002.00

Chums 12/0112015 DIrj**-IMuOirlilLIEL Poet Dile Holding Account 2550000 58050250

cholla 011012015 472 2430191 Oritarlelne. 4 Narked* Grove NBC Account 0.00 580.00200
I.

Cheque 00400 46e 2430t91Prderlobo. Napleca cheque 473 mated out Dec.. 27/14, net malind *Won's Grow ROC Account 2350050 005.002.00

ck..10 91.11130115 CNN/Mr ludivittlal 1.1d. Poet Date Holding Account 2551030 930,00200
Cinque 07/022015 500 2435101 ontaikIrm. Nenton'a Crave REIC Amount 25.000.00 ,855002.00

Total Rent 716,320.00-113.330.00 e55.00200

TOTAL 71343800 93;M00 05,002.00

ADDRIONAL RENTT0 BE PAID AT $25,000/MONTH MAW2015 TO DEC/2D15. 2.10.00000

TOTALACTUAL COSTS iNcuivito TO EXPECTED DATE OF OCCUPANCY OF NEW PREMISES 003,0020a

PERIOD OF LEASE IN YEARS (SEP/2013 to DEC/201.5. 2 yea rs,4 months) 2.33

LESS:

ESTIMATED COST OF TMI AS PER LEASE:

REALTY TAXES PER ANNUM 85000 174,75000

INSURANCE PER ANNUM 10000 23,300.00

MAINTENANCE PER ANNUM 25000 50,25000

500.7000

NET ADDITIONAL COST ABOVE. LEASE PROVISION

Palsied 1



1:51 PM
02127/15

'Accrual Basis

Prepaid Expenses

Branding

Newton's Grove School Inc.

Transactions .by Account
All Transactions

Type Pate Nurn ane  Split Debit Credit Balance

Bill 10/26/2012 MPS001 Barrett & Welsh Inc, Accounts Payable 10,283,00 10,283.00

Bill 02/05/2013 MPSDD3 Barrett & Welsh Inc. Accounts Payable 28,260.00 38.533.00

BM 03/04/2013 MPS004 Barrett & Welsh Inc. Accounts Payable 22,600.00 81,133.00

agi 04/01/2013 mPS005 Barrett & Welsh Inc, Accounts Payable 11,300.00 72,433.00

BPI 09/03/2013 MPS0007-1 Barrett & Welsh Inc. Accounts Payable 5.850.00 78.083.00

Bill 10/01/2013 MPS007-2 .13anett& Welsh Inc, Accounb Payable 5,850.00 83,733.00

Bill 11/01/2013 MPS007-3 Barrett& Welsh Int. Accounts Payable 5,850.00 89,383.00

Bill 12/01/2013 Barrett& Welsh Inc. Accounts Payable 5,650.00 95,033.00

BM 01/01/2014 Barrett & Welsh' Inc. Accounts Payable 5,650,00 100,683.00

Bill 02/01/2014 Barrett & Welsh inc. Accounts Payable 5,650,00 108.333.00

Bill 03/01/2014 Barrett & Welsh Inc. Accounts Payable 5,650.00 111,983.00

Bill 04/01/2014 Barrett & Welsh inc. Amounts Payable 5,650.00 117,633.00

Bill 05/0112014 Barrett & Welsh Inc, Accounts Payable „5,850.00 123,283.00

Bill 08101/2014 Barrett & Webb Inc, Accounts Payable 5,850,00 128,933.00

Bill 07/01/2014 Barrett & Welsh Inc. Accounts Payable 5,850.00 134,583,00

Bin 08/01/2014 Barrett & Welsh. Inc. Accounts Payable 5,850.00 140,233.00

Total Branding 140,233.00 0.00 140,233.00

Tidal Prepaid Expenses '140,233.00 0.00 140,233.00

TOTAL 140,233.00 0.00 140,233.00

Piga 1 01.



11:RS PIA
02127115

Ataruai Basis

Pnpaia ExPansea

Rantal DaposR

Total Rentaf Ramat

Totat Prerold Expanses

TOTAL

Typo.

Chalons

Data Nam  AtlJ

07/20/2012 22005

Newton's Grove School Inc.

Transactions by Account
TrarosactIons

Memo

Northern Dancer Lendt Ltd. Dapost on &lain Plate project

cv Split

Royal Usk Chequlop Account

6/15/41eteo .(ee 0"--('' A 145 I :17

6.4 vve /al t),q__;..D

To 5ec--(A-r   "t5 -c-22

Debit Credit Balance

*333,00

121,007,00

5E05100

02,234.00 513,333.00

t21,e87,0o 63,33408

121 7.00 83,33400 

5833100

58.333.00 



THIS INDENTURE Footle as of the dale set fifth is 'Basic Tonne IN PURSUANCE OF THE SHORT FORMS OF LEASE

BEIWEER
CITYVIEW INDUSTRIAL LTD.
(hereinafter caned the "Iacallore)

PEEL EDUCATION AND TUTORIAL SERVICES LTD.
(herein tefrnad to manic Tenant')

OFTHEF1RST PART

OF THE SECOND FART

le conaidenden of the roan, atonal promisee, oovemats and obligations :Ølen in this Lease the Landlord and the
Tenant hereby comsat and agree as Wows:

"RAMC TERMS'

Date April 23, 2013

Tomah PEEL EDUCATIoNAND TUTORIAL SERVICES Lfa

La/idler& CITYVIEW INDUSTRIAL LID.

Loads, 1iØ The hods and existing buildings, have a munkiplit address of 1-9-11 Cityview Drive, in the
City of Etoblooke in the Provine of Ontario (the "lands") as showa on Schedule "B^
Moor which-it deathbed Ut Meth& 'A' hereof. Time Duilding, having -a numiCipal
address of I Cnyview Drive, Embleota, Omaha comprila approximately 23,SSO sq. ft. of
Rentable Area (the "Baltding")._

Premises: Pianism will consist of approxiMately 25,950 square feet of Renlabk Ares..

Tern: Fourteen (14) months

Cornmesemient Date: May 1.2013

Expiry Data: tune 30, 2014

Early Occupancy: The Tenam. Meng with the inediord will (bum die lamina dining the mood% of May and
June 2013 (the "Early Occupancy redid") lo needy the Realism for occupancy by the
Tenant

Free Ram Pair& During the Early Occupancy Period the Tenantshall not be required to pay Rant or utilitlea

Item Reatt The Tana shall pay to the Landlord a monthly Rae Rent an follows:
July 1,2013 - Aug31; 2013 Early O upaercy—no Rant payable
Sept 1,2013 • Dec. 3/.2013 S47.50000 per mods
Jan. 1, 2014 - Jun 30,2014 S31.667.00 per month

The Twain shall not be required to pays &posh as it retries to the Premises

HST The Taman shell not be responsible fat the payment of HST un Send-OrostRent However
should the LandloM be anered for FIST than the Landked and Tenant shall mutisady share
on 50/50%. Wale the Will invoices  of wadi aiwoorisend as they ewe. duo and toy.bli,

Model Taxes and Throusheut the Tam of this Law; the Landlord and oat the Timm will be reepoosible for
Opyrottog Coots, paying the Posttest), Taxes and Opine* Coi*E. sotobstios Utilitias which the Teskat WWI

be ntopcnible for,

UIWHes In addition to the Base Refst the Tenant shall pay directly all ladies =visas the Building,
the Lamle and Premiers', inoluding hYdr* -Ltd get wider, telephone. eominueleasiona
services end any other tdilil ee acquired by de Tensed foe its operation of its busIngan in the
Necnises. The Tenant gun ensure all utilities have been nonsferred hue its name prior to
receiving acmes to the Prernion ettad. Mat. not War than tha COMnomennol
The Landlord shall out be resporsible for any We fees or aerobia es a result of the Tonal
notheving paid the utilities on dam

SIX= Theo, shall be no :imams Metalled on or about the Development and or the exterior of Me
Premise* without de pths. permaskie frum the in writing. All slgrage shall be
sohjom to City by WI, niles and sugulatitins and permits, the sign, assionsiance, installation
Lid ',pair shall be OW responsibility of the Tenant, at the Temat's sole expense.

Use: The Tenant it solely reeponelbk to emote 0mPa:onion are toed why for the purpose of a
pavan educational facility and such use WI beta accordant uith byhavs EMI Zoning for
the Devehipment ea further outlined Mani:



Deck Use: The Terra shell not be reporrible for merteining any docks, dock levellers sending the
Runtime. Such shall be the reeparibility ofthe (uellen', if such if in seed emptier.

Parkloge The Tenant shall be allowed the use ofthe parking area riving the Birches.

The Landlord shall have no liability as it reheat to incidents, accidents sr Nosy as a =nit
of improper batik control on the pert of the Torun.

Restula Then dull be be reamed of die Lease unless signed to between the parties three months
prior to the Expiry Date.

lamaen: The Twat shell maintain lostaance es further outlined herein as It relates to the Premiers,
contents, vehicles, etc. The Tenant shall maintain boaranke min accordame for all vekelea
'Mated by the Teno6 its ear esioriveor contrechal awakes (such as bus transportation for
the ruder') 14 required by the Mbilatry of Transportation. city bylaws end OWES.

Interior Watchmen: Tenant shall be respoosibk kr its 010 in suite cleaning/Janitorial tended ile tØ Omaha et
the Tenant's ale expects. Roseval of sprare shall be placed by the Tan= In the garbage
room st the tear of the Gist floor In the ehippieg rem mu bege mom serving the Budding.
The T0=4111)611 ensure he garbage is *centred iato Iwo hies — one for garbage and one for
recycling.

Schedule,/ The following Schedules lene pert ofthia Levan
Schedule "A" lagat Deseriptioa
Schedule 'V Aerial Show= location of Build=
Schedule "H-I" Initial Layout of Premises
Schedule 'V landlord.' Work Teater's Week
Schedule`D" Rules and Regulations
Schedule "E" Special Provisions

"BIEFINED TERRIS"

Is this Lease, enter Mere le sonwthing In the subject ostler or oonterd incondsted therewith, the Following words and terns,
which any be used in titt singular or the trend, have then:Me:live meanings given them it folio=

"Act" means de Commercial Turners Act (Ontario);

'Arklitimal Rent" mani all sums of money or charges requited to be paid by the Tame under this Lease in addition to SW
Rem whether or not desigoated 'Additional Rao" and whether playable to the Landlord or to thint pad=

'Abortion" means my repairs, replacements, shack/is, decorations or improvements to any part of Me hensises,
ineludrg. without limitrico, arry Tomes Work

"Authoritirs" mesas all Seder. provineisl, municipal and other governmental authorilies (including. without Urnitatro,
suppliers o (public utilities), departments, boards tel agmeter bovine or chlouingjorindidiern

"Base Rent" mum the Bog Rent payable by the Tarot under the Basic Tenn%

"Building" means the building located on the Leeds, together with all knifes (excluang tenant's trade Reires),
improvement, beating, treetilation, air coaditioning. electrical, nedisnical, sprinkler and plumbing sync= aul. facilities
leaded in. on or saving such building, and all alteamions, additions and replacements thereto;

"Brie= Day" mans any day which is not a Saturday, Sunday or a statutory holiday observed in Ontarim

"Beduese Teem" Mews all Imes, Mtn. olaraa, fees end eromarrests and other charges of every nature end kind the may hi
levied, rated, charged or eleemetlegsinS1 or in raped of

(s) all improve men, apripmeet and (militia of the Tenant on or in the Oternises or any part or pans thareeE and
(b) lay and evety bath= Carried ort or in the PrellIMIX or in raped of the use or occupancy thereof by the Tenant or any
Trairaferee,
(c) by any 'SWIM Authority, and any and all tasa which =y in ranee be levied in lieu of any of die forgoing, whether
foreseen or unforeseen;

"Gahm" means claims, loud, dements (direct, indirect, cansequendel or othenvise), Win, judgments. MOW of *di=
rod proceedings, executions. &marls, penalties.or Other unions of tvery Mae and kind whatsoever, whether neonred,
*duel, contingent or Debonair and any and all wits erring in comedian therewith, Meluding, without limitnino, level that
and dishonouring on a solicitors/id his own olnent beds (inarding. without !imitative, all ouch legal fea and dieburscarme
in we lted:on with say and all appeals);

"Commencement Dote" DIMS the dab described as such in the "Bask Teruel

"Common Areas" men=

(a) those areas, ficilities, utilities, improvements, equipment aril inatellndems (in this definition collectively called-the
"Facilktes") in the Developer's which, from limo to titre, we arc not designated or intended by thc Landlord to be leaned to the
lemma of the fruiklhou

(Ig those Facilities designated by the Landlord from time as time, en forming parr of the Common Areas;

(e) those Facilities which serve or tie is the benefit of the Development, whether or eir located within, adjacent to orroer
the SIAM* and which em delis:Wed from hem lo time by the budlord as pan ofrhe C0/001011Areas, art

(d) finne Facilities which are provided or designated by the Landlord for the we gr.benclitof the Innnnb in the Buddis(.



their en:a:doyen, mriontre &Winter Invitees in coma* with other entitled to the use or benefit of some-in the moaner and
for the pumosei permitted by this Lem and for to time so permitted by the Landlord

Without limiting the ;amorality of the forograhm, oaks' Atmore outlined herein, the Common Area shall include the roof,-
warden walla, exterior and interior othictural clearnis. bearing ergo, signage. public Ora, oorrition. enormity.', public
washrooms, wilib room, droop food% jaaitoi rooms, rneehmiel aL plutabire; and other imasutabw, equiprzem.
name or stardom and all senteturet euntstnieg- germ (including, without lintitethr. the beating. vondletirm and air
condititintog system) and earth Ily, firc, lift and aefety systems hi the Doseforner and 111 exterior parking area, landscaped
atolS, gaveled wan passageways. driveways, privateneress rod' and nines, pedestrian routes and alchemies gonandly
serving *Development The Landlord may designate. amend and redesignate *Common Areas-from time to ham

"Developtoor mesas the Building the Comma Ares; the hinnies, and the Lode,

"Erre of Mkt*" mums nay of le following events:

(a) the Tema falls 10 pay any Rod reserved by this Lane oa the thy or dotes appointed forth' porton *roof and soch
More continuo for 5-days follonthe wawa nomad for the payment thereof being mode by Ute Landlord If, /*weer, dr
Landlord Muddy such writ* notice mice in any 12 mirth period. it shall not be toying so jive any further written
makes he the 12 moth priod foliowing the dew thot the Lend/ord gives each second Ratko;
(b) the Tema tails to observe ur perforth any oft& Tenant's Coveorts (other then the payment of Rev) and

(i)falls to remedy such bort within IS days (or such "honer period rainy bo provided. this Lease) of *receipt or
doomod wort by the Tarot of written moth* hum* landlord respecting such breacht-er
(1t) !Tisch Worn MOol be rethotably reatethed vrilltin 15 eliyo of eadi shelter *aid the Tenant kik to corn:new
to moldy oath breech Weida 15 days or Moder mead or *man fails to pcocceddilimatty le terrody melt boy*

(c) tho fella becomes bankrupt or hooked Of pled the-benefit deny stook for batik* orinsolvent debtors or mikes
any Frontlet, alignment or unnamed with in asthma (Including, without limimuan, electing to manna* Or disclaim
UM Leeks iu oonneMion with a proposal node by the Tenant ea* the Bardsumey _ and Insolvency Act (Canada), the
Compaolos CriaGlora 'Arrangennom Act ACanadd or, any other lio -elk wing the Tomo to *mutate or disclaim this
Lome);
(d) n reecho/ or a neeiver and manager re appoints.' forall or 'portion oldie Tenant's property;
(a)ony steps mu tam or airy actions or proceethogs an imitated by the Troia or by arty other pony including without
lirrikatitto any mud or Authority hosing lutist:limbo forte desohnioa. winding up or liquidation of the Tenor or tisane*
(l) the Tenant makes a sale in bulb of all or a outsmart portion of its nuns other than in coulunetho with a Transfer
approved by* Laredord;
(a) the Lome°, any of *Tenant's masts re lakes under& writ ofiraeoutior5
(h) the Tenant assigns, transfers or encumbers this Leese or sublets or permits 11* occupation or tee or the parting with or
*nog mum* of all or any part of the Premises by spy* exoept In • nearer pond*, by this Luau

dic Promise.; bocomo secant or turceopied for o period of 10 menorahs days or-more Without the consent-of the
Landleid or the Terri abandon or Mara* to abandon the Pronines or deposes of its goods so that diem would oot oho
ouch dkpoul be sufficient goods of the Toro on the Prot** sublets to titers to whey Rollo( at least 3 monk
tri soy inexance Arlie.= covering any past of the Development or -any occupant thereof arc talmally or thrush:nal lo be
cancalled or "densely dunned as a lose of any ask or ottepocy of the Premien;
(k) the Tenant advises the Landlonl that it does not intend so continue wanting its business in the Pretniaer, or
(1) as Event of Default. ispordene es to how minor in mere' or diet, at denied la die Pros:gib erars with region to
any Imre or agr assent under which *Tenant occupies other manses, if any. in the Building
For imam coning, the Lydian *II not he required lo give the Tonwit any nor* in rasped of die memo desalted in
POP** (e) to (I) or this definition, an EWER of Default taking immediately Iron the mourence of such ao eve,nith-
"Pane more any architect, engineer, land surveyor. choked accoomant or other profrosionsi sensation, in any case,
appointed by the Landon! and, In the reentrubk °pinkie or the Londloid, airlifted to perform the Specific function for
which ouch Peace was appointed;

"Enduring Period" means the period of arm, Wolin, glorified eo ouch In the ̀ Bodo Tonw"i

Tome Allienic" has the merit% given that term in Sedate 20 bolot

"BST" mons Mc boatyard sales Wes, voila the &foist Tax Act (Carraded, and all other goods rid savants notes,
basher tnnsfor beam welly-added or hansaMion thus, tales tare muld-nage safes urns. use or tharruniptiOn taxes Or any
other taxes on de Landlold with moan to the Rein end say other emote* payable by the Term to the Landlord rider tires
Lane which may at any time Winstead by ao Authority on or N toren of =MI or real prop*, Whether *motorized its
a goads earl services re. odes tut, valoc-oldcd ma or uthenvise;

"Hazanfous Stemmas"- means all 'oaten: ass, pollards, exploder. hazardous Pate PRARIORkRi WRSie, PRRI1C
antrceatrepecifie motes Imitates. sonars, pesticides, and all radioactive, aonioug, hazardous, soak, wr'ie'r; combustible,
rgnitabk and reactin makriale, substance. and coneituenu (trieloditur, without retaliation: Polychlothisiod biphanyls.
CULVRAI. •4104101 lad sea f07MildillY116 roam lasubtion) and all Milt InOtli.lf, lubgsaCt% out eoneft_ oleos Mother Ps,
liquid or sohd) throned, defined to be, lied or referred to as homintous (either trey or in combination with say other
manias, substation or canalboats) in or persaant to any Laws or which may mine on advor effect (its that lerni is
Mb* in the Enveroormeal Protadiun An (Coterie));

"HVAC Equipment" or "HVAL" trims the heating, ventilating. sh conditioning and humidity eentsel eriperat risking
the theenism

Injury" mem, without limitation, bodily irtjury, personal injury, precoael. *comfort, moot aguish. dock, sickness
disoro,thrlit, adore orco, delepti000r hoPeitalarnolt. melielous Prosecution libel. slander, defamation olcharecter. haul'
of privacy, wrongfel tinny or eviction ard darimination, or any of them as the moo moy be,

"Imolai Demise" means W I prat of any damage mouring to the Pranks' for which the mist of the roper thou any
deductible) h actually roomed by the Landlord undo Warm* policies requited to be corned by the Landlord. For chitty,
eo tinrange occurring ro the ardr portico of the Nominee to be Mowed by the 'Naga puma* to its obligations in this Lease
thoeluding, without lidthation, the leasehold improvements, shall be considered Insured Dammam

"Landlcat Work" meat tht work, ff any, regaiiod lo be performed by the Landlord at *I oolin Schedule 'V;

"Lands" Mane the ludo doitribed in Schedule "A" and wisitii Moe the touniolool Won tot out in the 'Ark Tome":



"Laws" name all Ian, statutes, ordinances, regulations, by-laws, directions. orders, Mho. ferillhanwota dusellte,s am
gelatines ofall Am/tender:

"Lase" TOMS lbe doestoest and the Schedules attached lo it as originally signed and defined or as emended from time to
dose:

"Lease Year" means • period of l2 rouoths canon/mein oo the fast day °Sian/try in etch year accept that

(n) the first Lem! Year begins on the Commencement Date and each on the hat day of the calendar year in which the
Corameneernem tide mows; and

(b) the last Mom year of the Term begins on the first day of the minder year duriog which the last day of the Tam
fax= and cods oo the lest day of the Term provided.ther the LemOord -nary, from time to dome by written notice to=
Ton= ipeci fy animal date ague 'faith each %obtain= Lane Year le lo isommonce,iti-wlimis event the Late Year
Web would. otherwise be curt= wbei such annual dale find =cum shall laminae on aueli'date and appropriate
aditstmenit of Rent resulting fro. any Le= Year Wag shorter or leaser shill be etedric.

"lnesehold Improvoments" nenstaall hems in or serving rho Premises and soeskimed at summon law as bong a kasehold
Unproven:et, }minding, without limitation, all fixtures, improvements,. intendant, shenuions dot Alterations from One tre
time Inds, erected or instilled (ettetherptior to or following the execution °IOUs Lane) by or no behalf of thc-Lendlord, the •
leant or any previous mans or occupant of the Premien iµ 'on or • Which serve the Pedalos, whether OS net daily
&canoe* or 'nimble pad includet all the fellowing. windier or not soy of the mere= in feet the Teaser; leant fabwea
doom padhlent and *Intel Intend :Waft :windows; enting at every adore sad kind; gook* kends, . Warm
mechanical, eiminal end utility 1*.inciont 4104W selelY to wee the Pt.IllatR.-Podcg• drapes,-other floor Wed
window inYerinp and drapery =dome, bating, vetrailsaltig, air chnhibookb • and,hurhiditY wtmwol emaiontoOlibtitut
deltre bulk ip .furniture and furrdshistm noureirs is toy way enneeted to the Premises or to any milky services beaded
therein: end, ell hens which down be removed =bout damage tome Prernims,..Lemehold letproventeM do net, however,
inhale dm Tement`s trade fOrtuner(exeept ere othenisenoted ebovoin this.detleitin), freo mendinglarniture sod repine:et
not in any way desected to the Needle! or ha nay utility trams loan= therein (other then by toomly Plitteing same Lao
the electrinl system saying the Premien)

"Mortgege" mom any mortgage, ebarge or security ionnumat (including a deed of tint and mortgage sawing Wade nod
all 'onetime **Orion 01 thereto) which idly now or hereafter affect the .Derelopment

"Morkpgee• mead the MOrtgingen. chargee, scoured party or mu:tee for bend-holders: as the one may be, named is a
WIPP;

"Operating Coat" moans ttw at= more particularly &scribed in Section 5 of this Lease.

Ilse" means the use which may be Mile of the Prernset by Ile Tenant which is set nut in the "Basic Terms";-

"Person" mom an lodividust, e commend, a limited Partneri*. a ionrel ParbultobiR • tnol• ■ Sol stock somPooY.
join vanes, an association, s symbiotic, a bank, a tout company, an Authorky and my other htgal and business Mohr,

'Premises' Mini the premises dunned by the bodice to the Tenant for in shared possession as described in BatiC Terms

"Property Tromp" menu

(a) all real • properly totes, *hiding local impermanent rates, levies, cummerciel concentrate/a Maim; nes, Judas and
anesamonts whether goinal Or medal. ordinary or extraordinary.. foreseen or ustforesed which mg be k-vied or
antinni by AMY lawful Ana:wily IPIASt the 'Building, !Wafts, and lands or my part thereof an say ides or other
Known whiebrue imposed nested of,ur in nekktion twiny of ft/crowning (wiseacre/ the (mooing dumb= or am or

• tender in asineoce et the date that this Lome orasimearted);
(b) all come end amens. incurred by or on bertelf of the tandkinl for contutting, apseeisal, legit and odor profession'
foes and exproms lo the wear they ere Moaned in in element to tandothe misdate the mount described in paragraph
(e); and
(c) any and all peashick late payment err intent charges Imposed by my relevant taxing Authority as a tent or the-
Tomb's late payment *Piny of the 1.1.1111LS recessed In paragraph (a) or any instalments thereof, at the eme maybe;
(d)

"Rent" Men* all Rase Rent and Additional Rent payable by do Tenant pursuant to thin Lem

"Ridable Arm of the Pfenlike MI6 the area noted under Basic Ternm

"Pseud Dopoas" mew the amount, ir bay. ad out opposite die beading "Deposit in the "Buie Terms", phis all monies
added to min Mont in accordance with the lam of ilne Leave

"scheduler meant the sendiales attached* Mb Lease and which are more matteularly &seethed in Basic Tenon

"Term" astute the terra or this Leese es set out in Basic Termo

'Tomsk:" axons any of 

(a) an sang/anon* °Mir Lam by the Tenant in Advisor in put

(b) any MINIS Mai. writ= or oral, whetter by rublease, bean or otherwise, whereby rights to me space witbio the
Praia= arc grand to any Person (other than the Tenant) from time to time, which rights of odupeney aro deerved through
or under the :anon of Tenant under this Law, end

(c) a monguge cc other sonarnbranoe of MC, Lone or clan ar any part or the Premise; Or any intent therein; and

"Transferee" meant any Pasta derivthg rights through a Teacake

Certain terms which Iowa bed defined Within specific sections of der Leese for use wkly Within them sodietts ere not
refs ritd to above.



1

SECTION IlF.CffALS

a) Lands and Buildings
Whereas the Landlord is the owner of the bah described in "Basic Terns" hereto (the 'Lands") on which a
multiple occupancy indestrial building (herein callod the "Building" deism on Selarktle "B.I") Is sweat The
Sodding, the Lands and the building an the lands blown as 179-11 Cityview Drive, Frobicoke. Ontario together
forma complex (teminsfter called the "Development,. The site plan for the Development is shown on Schedule
V". The legal description for the property is as &Wale 'A" hereof

b) Remises
And whew the Landlord has agreed to lease to the Twin; and the Tweed has agreed to tease from the Landlord,
the wesime described in "Basic Tarns' &healed berm (heroin referred to as the "thendses"). The Premise
coroprie the mitt in the Building described lathe Beath Provisions and are shown Schedule "B-1".

01 the of Common Arens
Tbe use and occupation by the Teasel of the Premises iretudos de nonexclusive dial of the Twat and Person
Wing lattliiedes With the Tenant in commas. With the Landis:4d. its other lemons, subtenents and all other amitkd
or pouthted by the Landkad toile use of curl pets of the Common Anas as they relate to the Development as
nay bc designated from time to Moe by the landlord es beieg available (or general use by taunts and other
occupants of the Developmeal and ettitorners and visitor. thereto for such limited purposes as may be permitted by
the landlord, from .lime lo time. ethiemi bow..., to the /01114 end conditions of this Loose sad the Rules and
Regulations for de use the:corm prescribed tom time to time by the tandirmt

d) Delegation of Authority
The landlord's property manager, and such other paws as may be authorised by the tandled from time to time,
may era on betel( of the Landlord in COMMICIitml with any meter coaterimlated by the Lease. including, without

the gluing of notices to the Tenant.

SECTION 2 -TERM AND 'OBSESSION

s) The Tow shall have possession of the "remises for s period smovneneing en the 1st day of May 2013 and
ending on the 30* day ahem, 2014, Dee "Tare).

b) Subject le the Landlord's rights undo/ this Lew; and as hog as the Lame is in good steadies the Landiont
OVVCCUIS dun duo Timms slap have quiet enjoymeat of the Premiss during the Term of this Wee without any
Interuption or disturbence from the Landlord or any other person or persons lawfully claiming through the
land/ord

e) The Landlord shell not le doomed in default in respect of tie perfornassesof way able provb,ions of this Lame it
the some is due to ley ewe beyond the swearble amend of the Lend/ord (except for the wilful an or gross neglect
otter. Landlord)„. The *re reserved sad *overawed se be paid herein sled not commease end the posession of the
Promisee *orgies) or is available for occupeney by the Taunt, but no foliose to give powession shall in any way
Opt the validity of tills Lease or the obbroadoes of the Twat barometer, nor that the same be copemed in any
way to extend the term of this Lew

If the Landlootis unable to give possession of the "nanises on or prior k, the COMMODCteltAl Dose of the Term by
On,ua of dat holtgaS ever or retention of possessive of any meant, ot for any other rilasort, or if mans.
improvement or alternation* of the heroism ae of the Balms  are not completed, the validity of this taw dell
nal be boosted. Madded. buieicr, that the Talent dell east be liable to wiz any payments of Base Red (as
lentinater defined) or Additional Rent (is hertinafter defined) until the Landlord is able to give posemlun order
Premises lu the Tonam,.

SECTION 3 - GRANT OF LEASE

a) The Landlord Kew the Promises to the Teacart
i) midst ACM es forth tweet
11) for the Tenn itfl f0/01 in Dale Terme and
lit) sables to the cenditions sod in accordance with the covenants, obruptions and Noontime herein

b) The Landlord cart*IttlIkt that he has the tight to port the emehold interest in 414 Premise free from
enCUMbfelket .110.0 ne dintc64d on lice, 

SECTION I - ILENTAND ADDITIONAL RENT

s) The Thaw shall pay to the Landlord Base Mil It the Would set out In Basic Tenn for tbe respective Lease
Year by equal consecutive moalltly InStaltheals ie advaw on tbe WI day °fetch month

b) The Tenant further covenants io pay all of awns required by this Lew and agrees the all amounts payobte by
the Tenant to die Luadlord or to any other party punnent a the prvvisiisno of This LOW Mall be decreed to be
additional reel eAdditionel Rare) whether or not speifically designated as such In this Lease.

e) At the Landlord's MUM. the Tema' shod rode all psymears under this Leese by way Or pod-deed shows, os
the Tenent's bank account from the Comm:woman Dote to the aid of the calendar year 2013 wad for the arming
months ofthe Tam

d) The landlord and the Tenant avec del it Is desk Maud Intention that. except as nary bc otherwise provided for
elaewitete in this Lease. this Lean shall be a completely castrate net Wee for the Lenard and that the Landlord



:full not, during the Term of this Leese, be required to mike any payments in inspect of the Premise, other dun
chums of■ kind personal to the Landlord (sods as incorneasal owner banand mortgage paymals).

el The Landlord, sod mot the Tenant, will be responsible for min the Operating Corti as they sense to die repair
ad minium= of The Premises, the Building and theta= toilers suchtepar end mairuenance is as a result of the
negligence et the Tenant.

f) Alt paynwots to be merle by the Tenant pimento to this Lease shall be delivered to the Landlord at Me
Landlord, addreee for genies net out under Notices herein or to each other piece as the Landlord may from time to
time direct In writhes.

k) The Tent agrees to pay in advance to the Landlord at signing of this Leese by both panes the Deposit es
outlined in Bauio Tema.

h) All Rom in aneam and all sumo paid by dm Landlord for sap:race Mewed which should have been peid by
We Torrent shell beer tamed Innu the dale PaYment was due or aide, or ape= incurred at a rate per mom equal
to the pinto commode' lending role of the Landiordl bath plus two (2) menet.

i) The Tenant acknowledges and aineel that the pilpineeis of Real and Additional Rent provided for in des
Lane shell be made without any deduction fotaoy mann winbucva unless expremly allowed by lb: tents of
this Late or weed to by the Landlomlin wan% and

u} no partial payment by the Tenant which h accepted by rho Landlord shell be considered es other then o
priniel payment en emoted of gam owing and shag not prejudice the Landlords Agin to recover any Rent
owing.

SECTION S - OPERATING COSTS

el "Operating Coats" means the total. without dupliettioa or profit of the cods. annum AIM rerdnia,
diaboreanatIn and motleys of every klad in die emintemene, rept', mpleeement and operation of the Buildiag
(=led% rePuila of • Whet mammal unlined imludjaa, withoM litnhatiOn. the followmr.

(i) tom of providing base Building enhance murky, bacticaping, window cleaning. Common Ma waste
cohesion, dispose' and recyclies arsd snow removal awakes and de costs of msehinery, supplies, bola crnacrreerst
and noleriels used in tonne:Iron with the

(il) costs of riselateasnce of HVAC, plumbing and electrical systems serving the Building;

(id) cum of replacing budding aboard Accede light Snores, bdlesu, tubes. starters. looms, light bulbs end
controls (to the extern =chasm is charged esperetely to the Tenant pursuant to this Lam then the cons of any each
item suributable In other laueeble wend= shall he excluded);

(tv) the landlord's Budding insurance (However Tcouti agrees that the Tenant shall not have any imiumble
interedin, or any right to recover any proceeds nada ay of the Landlord's insure= policies and if solely as a
mutt of the °eminency of the Premises, fir conduct of bunnies io the Premixes or may act; or minions of the
Tana in the Promises or any ether portion of the Building coma or MAW in eny Menem° in premiums for any of
the landlord's insurance policies. thea without heeding any other rights or !media Of the landlord, die Tama
shelf-pay any such Marna as Adtfeioul Rem forthwith yen receipt of the )ovoices of the Landlord for such
addialcualpreadoms

(Iv) costs AIL

(ace) operating, maintaining, repining, mud4ingendrtenning the Building, including without limitetioa a= costs
where incurred by the Lendlord in ender to comply with Applicable Laws or required by the Landlord'll tub/Moe
Maier or imulting from memo! was end tear to the Bedding

(bb) pmvkting, rosnitreg, rosdrfying and npr,rading energy CeMervatian equipment said mown; life Wily and
margeoeY rep.= essome, rreouble and proredwes gad udecommunimoon and broadband epitome and
thrikoosvilthrtY:

(es) making shenolorn, replearnalls or addhlons to die Betiding amended to reduce Operning Costa. huMum the
operation .rtheEtditheil mid theeYmerna 6oPi ins end equIpmen arming the Building, oressitelinthek operstiom
mud

(dd) replacing Madesery or equipment, HVAC equipment, which by its meat Maim, Periodic rePloceroeol,

SECTION 6,- TAXLS

a) Property Tug
i) The landlonl, and not the Tenant, will be responsible for paying the Properly TAO= attribetable lu the
Builchey,

b) Badmen Tana sad Other Twos of the Team'
The Toast each fethoPnY paY hsfere dclieqwtheY le the meths Ainhoritics or to Landbrd, if it so directs. es
Ad pinned Rea, any met, ram duller., levies and assessments whosoever, wbogr municiPaL Provincial, federal
or °Menefee, levied, WOW or seseeted wind or in resort of the uperethan a4 occupancy eiL or tomb& of



Mahan In or from the Piston by the Tenon or any other permitted occupant, includtag the Temort's Business
Too if levied in the ?AMMO of Onario. Whesseva requetied by the LandlOnL If Tenant WI deliver to the
Landlord copies of receipts for payment ofall suds tuts.

SECTION 7- ITITLTDES

In addition to the Brae Rent Ø Too shell pay directly all utilities nursing the Building, the Lode and Premises,
Mauling: hydro and ges, miter, telephone, coromindotions servkses and any other unities requited by the TOME
for its operation urns Mennen in the Premises. The Tenant shell ensure all tailings have barn transferral into its
tame prior to receiving ACCOSI to the Premises ard, In any Ø. eat heir Own the Commemement Date The
Landlord shall not be respoosibk for any late fees or penallial at a result of the Taunt not having paid the utilities
on time.

SECTION $ -ASSIONMICIff

a) The Tong shall nat *sip this Leamor sublet the whole or any part of the Premises stokes In rust obtains the
consent Odle Landlord in writing which comet shell not unreasonably be withheld,

i) and the Tenant henrby waives his right to the bourn_ of any maw or future Act of Me Legislating of
0.14,10 which wadd snow the Tenant to amign this Lease or sublet the Premises without the Landlord's
comma.

b) The enradd of the Wend to any assignment or subletting shall not operate as a waiver of the rommdly for
consent to any aubsequau aseignment or eablening.

c) Any moot grunted by Me Landlord stall be conditional apen the assignee, adman or noeupent meatus a
written agreement directly  with the LaodlonJ agreeing to be bound by all the bums of this Least as if the &Wpm
arbitrate or occupant had °rig:ally executed this Lome es Tenant

di Any consent given by the Lasstiold to any assigommt or alma diseceition of the Tonga interest in this Lose er
in the Premises Mall not relieve the Tenon! Lore hie oldiptions under this Lease. including the obligation to pay
Rent and Additiocid Rau sappy:Jed ba

a) If the pony originally catering into this lease u tomtit. or say party who subsequently becomes the Toone by
way of assignment or noblesse or otherwise as provided for in tØ Lease, isa corporatio then:

i) the Teams shall not be entitled to deal with irs authorized or bawd capital or INN of an affiliated company in
anyway that mugs in a change in the effective voting control of the Team wares the Landlord first Moon
in writing to the ptoposod change. which tinnstat shell not unreasonably be wit bell

li) if any change is made Us the control of the Tenant corporation without the written comma of the Landlord
this the Landlord shall be anneal so mat the Tama as being le default and to rureise the ruhon
stipulated in Section IS orals Loft and any other mortice madeble in lose;

BO the Taunt specs to make available to the Landlord or his authorised repasentotivec the corporate books
and monk of the Tenant for inspection ot remoneble times.

SECTION! - USE

a) During Ihe Term of this Lade the Promises AO not be toed for any purpose other than a private school without
the memo comae of the Land/old liven itt writing. The Tenant shell assure its me of the Premiss is in
compliance with all mmielpal by-laen and regulations litho Mete to such use

b) The Tenut shall act do or permit to be done at the Premises enythieg which mar
i) coasting* a nuisance;

9 rim &mane to the Promisee;
Micmac injusyor rump= to occupants of oeighbousing pantiles;
iv) make mid or voisiobk arryinsusanro upon the Prerri roc,
v) eOeffthae a broach of my bplaw, statute, order or repletion of any municipal, Provincial or other
competent authority rekling to the Punses.

SECTION LP- REPAIR AND MAINTENANCE

a) The Tenant ovemmts that during the tant of thit Leese and any renewal thereof the Tensor shall keep in good
outdid's/1 the Premises including ell Alteratiom and additions made thereto, sod shall, with or without anlee.
PremialY maim all ocededrometelcuml main and all rocesany non-structural replace:non as would a prudeet

i) Mean Tema shall not be liable lo effect repairs as repheanads:
(A) to any armstunt portions of the Premiers (Mr-hiding the roof and Meroofmerobrenc), tindrer
(B) Euibuabl.10 nistat!! Mar and SO.O. Or to dO.Inge union be Elm, lilbillinSot norm, suit*
(C) caused or conbibuted to by the negligent ma or omissions of the Landlord or tØ-for whom the
Lemllord is at law responsible, all of which shall be the Largiked's responsibility:
(0) for which the Landlord le responsible mastienttosectione 4(e) and S

b) The Tehot shill permit the landlord ore pawn authatiod by the Landlord to aster the Premises to examine the
condition Mensof aid view the stem of repairat remonable limey

i) and if tØØ examination lepoits ete found to be nesalsery, written Dotter of the repairs required Mall
be given to the Thant by or on behalf oldie Landlord and the Tenent Mall make the neccesery moire within
the time specified hi the notica

. . •



it) ad if the Tenant refuses or neglects 10 keep th: Premises in good replit No Landlord mey; but shall nut be
urged to, mike any atonsay minks, nutshell be permitted to Meer the Premises,  hybimmtf or bin somas
or agents, ter the purpose of effecting rnestepairs without being liebk to the Tenant for any toes. damage or
inconvenimm to the Team* in cOnaectine with the Landiortre enhy lad =aim

and if the Lardiard maces repebe the Tenant dwelt pay the cup of them inunernitely as Additional Rad

c) Upoa the expiry of the Term or oiler determination of this Was the Taunt agrees peaceably to mender the
Prettioes. ineludiag my Alteratioes eo alai= made thereto, to the Laodiont in a ame of tapir coonskin With ore
Tenant's obligatirifir above.

d) The Tenant shit immedietely give written notke lo the Leath= of any subetsmial damp diet arum to two
Pamela from say tame

SECTION 11- ALTERATIONS AND ADDMONS •

a) If the Tenant, doting the Term of this Lame or any renewal of it, desires to nuke any alterations or edditione to
the Premises, inchtding but not lifdoed to; sinning peratiens, attaching equipontot, and installing memory
furnishings or idditrnital equipment of the Tenant's bonnets, the Team nay du so al his own expense, st say time
and ham time to time, if the follow nil condition are Met

i) before undertaking any alteration ur addition dm Tam Mall-submit to the Landlord 4 plan Showing Ow
proposed alterations or addition and the Term shall not proceed to make any alteration or addition unit= the
Landlord WO *Proved the Pian, and the Land on%Ad I lams uarmineably or arbitrarily withhold his eppornek

ft) NM hem included in *past which eft resettled by the remotes 'Trade Fixtum" doll be dealltated
ar sash on the plan;

ii) any and all elated= or additions to the Premiers made by the Telma mum imply with all applicable
building code standards and by.laws orthe municipality in which the Prentice MO lecur.d.

bl The Tenant shall be remonsibls for and pay the eost of any alterations, additions, ismilletioas or iramoveracces
that any governing authority, nouticipd, provincial or othentiee, nay require lo be made in, on or to the Promises.

e) No sign, advertisement or mint shall be haribed, mimed Or affixed by the Tenant, or any other person on the
Tenerife behalf, on any part of Zwick or outside ofthe build% in which the Prembei are located Mess the sign,
advertherneet or trntice has been approved to every respect by die Landlord,.

d) All alterationa and *Witham to the Po:mimic mole by or uo Mem/ or the Tifilnal, sabot than the Tenant', Trak
Frahm, shall immediately bosoms the property softie Landlord without compensation to Ile Ten=

e) The Teapot week m his own mpg= and by whatever means rnay be ay:emery, immediately  to obtain the
Made or &Margo of any encumbrance that may be regentered against the Lemke& peoperlyin cOnneetiOn with
any additions or alienate= io the Premises made by the Taut or in conaection with any other activity of the
Tenant

f) If the Tenant try cornered with his obligations according to the provisions of this Lease, the Ten= may remove
his Trio Am= al the sad of the Tara or,other temai'mdies of this Lena and dm Tenor covenants dm he will
make goad end repair or apace neeemary may =nage caused to the Premises by de-torment of the Teasers
Trade Attu=

g) Other time es provided in paragraph above. the Timid .ball not, during the Tenp of this Lease or anytime
thereafter remove frurn Prendleseny Trade Fixtures or other good; and chattele of theyems except la Um
folio's= chetunatemes,

D the removal isle the ordinary course of bustoM

the Trade Fixture has become unrceenary fur the Tamers businese or is being rylamd by • new or similar
Trade Fixtust et
id) the Landlord has consented in alriting to the reroovali

but in any out the Thleasball mike good any dem= taxed to dm Framing by the isalallatioo or mcraval of my
Trade Rsoussa squipment,parliiiord, fOOtifill1111$ sad any otbsr °ideas whatismoss brought onto the Parishes- bY
the Tim=

10 The Roam shad, et Isie own exeense.if requested by dm Laadlord, remove any or all aka flans Or improvements
=de by the Tenant to the Retakes during the Term and shall repair all clamp emceed by the installation or the
removal or both,

1) The Tenant shall rot bring onto the PreffirOO or say part of the Premium any amehiney, equipment or any other
thing Mk might in the opinion of the Unclog by Moon of its weight, aim or ear. damage the Prondsse or overload
the Sooner the Pretniatai

i) and if the Premises are deranged or overloackd the TOWN shall restore the Premien in odisedy or pay to
the Godard the oat of menden the Prenthes.

SECTION LI—INSURANCE

a) During the Term of dais Lessened any renewal thaeof the Landlord shall maintain with respect lo the Pitionlos.
Mous= coVeissle insuring against

i) loss or damp by Ste, lightalog, Main and other perils tint may same Mew to the Premises or Mho
property of the Landlord in which the Prensket are kestedm are commonly provided for as attended perils
coverage or ea may be romortably required and ntroloed by the Londlonl sod the initureoia potty dull

1/1



Pthvide oevange On a replacement cod bash “lo a ernotun sufficient to cover the cosi of all signs and
leasehold improvanearA

11) liability fur bodily iojwy or death or property damage sustained by tbkd parties up 10 such Linde as the
Landlord a bit sok discretion deems advisable;

hi)rentel Income protection inmaree with owed to fire and other perik tu the extent of one part hunt
payable tinder this Lease but sur.111newarese sad ay palmed of the proceeds thereof to the Landlord shall Da
MUM the Taunt of its obhphotu co coatiototo pay rem dudes wet Period of lcbtildlosc-reelacemoot.
ovaries or raderation of the Premier' s amp as provided la Section 15.

b) The Twat commune to keep the Landlord indemnified against all claims mod demand! whatsoever by pay
person, whether in respect of damp to perms .thproplaty,atisiagout of or a:mimed by the meth:mace Use or
occupecy of The Premises or the subletting or &airman. of sum or any pen that:et-And the Tenant further
cOartardi to Mdenmify the Landlord With raper to any eacambrance on or demage to eteltattitha or Minty 10
pawls norealioned by or Wiring from the am, Act of Default, or pegligeacc of the Teems, its officers agents,
servaots, employees, contractors, customers, bedew orticembeL Simileity,,tbe landlord contents .th indanoify
the Taunt with respect to any ere:Ombra= pt or.damage to the heath= a huttrY MVO occutieued by
edible frond the act, default, or negligence of the LandleaL its officers, agents, servaals,artmloyea, euntrectors,
eustomitti;inviteet or mercer s and the Tame andlandlord opeolhat the foregoing indemnity shall survive the
tentioalion of this Lame notwithusadieg any provisions of this Lease to the 0011411,y.

c) The Taunt shell carry insurance In his own asme to provide coverege with respect lo the risk of bushau
imernanien to an extent suffehne so allow the Tenant io text his ongoing obligationsm the Landked and to protect
the Mod NPthat less °Taverna*.

tll The Taunt Mull any Immerge in his own name irsoring easiest the risk of dump to the Tama, praperty
writhe the ?mime caused by fire or other perils send the policy shall provide for coverage on a nplacanera cost
bads to proixt the Tenant's sock-in-tmdc, equipment. Trade Fistula, decorations and improvearets

e) The Tenant shell miry public liability and property damage insurance in which policy the Landlord shell be a
named additional lammed and the policy shall Mole& s cross-liebility endomernant sad the Tani atoll provide the
Landlord with en armed copy of the policy.

SECTION 13 - DAMAGE TO THE PREMISES

a) If the Prsmiues or the building in which the Malign are locoed. are damaged or deerayai in whole or in wt.
by them other peril. the, the following ',lavisher shall apply:

i) if the damage or dertractioo renders the Premises unlit for occupancy sod imposeibla to repair or rebuild
wing reasunable diligence within 120 clar dap from the happeniog of thump or datruction, then the
Term hereby plated shall teak from the due the damage or desolation marred, and est Tatum dull
Immediately attrader the ienininder grebe Term and give pose:cam of-die Promises to the Ledford, and the
Rad Dom the flaw of lantender Man thata

li) If the Planate.; Can with reasoaable diligence be repaired and raldaed for eecuPthleY *thin 120 der
from the happening of the damage or destruction, but the damp renders the-Premises wholly unfit for
occuponey. thee the mot haeby reserved shall nth sionte after the tiaythat such riarnageocomed, oeuhlle the
Procne of Monk h 1.44 ore, sod the LaedlOrd .shell repair the Plaines uithallreosombletheed,-and the
Thames °baggier' to pay RIM( th•il mese@ Monodies:1y after the nomatary repairs have heat completed;

hi) if the leased Premixes can be repaired within 120 days ea aforosad.-btu the damage-la such out the Woad
Prentinfa Arc capable of being partially owl, thee until such damida has ken rqulred. the Taunt shell
continue in poiaeneion and the Rest shell gene eroptelloamelp

b) Any question Sk ti the degree of darner or destruction or the period Minor required to repair or rebuild shall be
determined by an architect retained by the Leallord.

c) That shell he no abetment from or reduetion of* Rent payable by the Tema, nor iIW I the Taunt be emitted
to chaim spinet the Landlord for soy ‘111gCS. Mail' Of Waal. mused )04...-w■hili sPOrok1.014com Pit" Or
temporory thilwe or stoppage of services or 141111iti ethIchthe Landlord is obliged lo provide- smoothie to this
Lease, from any cause whale:wow.,

SECTION 14 -ACTS OF DEFAULT AND LANDLORD'S REMEDIES

s) An Act ofElcfault basoccunad when:
i) the Terrain he, thiled to pay Red fors period of IS consecutive days, regardless of whetter *mend for
payment has been trade& not;

11) The Tenant has brepr.hal his corpora or hlkd to perforni any of hi obliptions tinder this Leme; and
11) the LeodlOrd has aim Itellee WOWS the haste of the default, a ramonible time potiOd to nom

same, and the slept Itemized to carnal ih and

2) die tenant hes fellatio coma the defaults toothed by the notice;

ill) OW Tenant ha
I) become loanbnael art insolvent or modem assignoseat for the benefit orCndilorx
2) had it1Pfelerly Pinder allached satisfiatin of a judgrarnh



3) had a receiver appeintot
4) committal any set or neglected to do anything with the rate Sat a Construed= Lien or other

encumbrance is registered spina the LendlorefamethalY.
5) without the too-lento( the lardlovVrande in entered into wr agreement so snake a mix of le wets 10

whkh the Bulk Sass Art applies;
6) taken action lithe Tertint is a completion with' view, to windingup, absolution or liquidation;

le) arty insurance policy is concelled or not veneered by mason of the use or occupation of the Premises, ur by
moon ofnonnapnear of premitong

v) the Premises
1) become vacont or rennin unoccupied (urn period of 30 consecutive dayir, or

3) NM out upon for laminae on more then thiny (30) busier:ft days in any twelve (12) month period or on
any twelve (12) consocutire Unlaces day5

4) me used by any other potion or pen" or for any otter prow thee oe provided for in this Leos
Without the written anent of the Landlord.

b) 14 because en Act of Default las occurred. the Uencliord notches his right to urethrae this Lease and renter the
Pointless prior to the cnd of the Tenn, Ox Tenant 3411 neverdestess be Viable for pernal of lent and MI MSS
amounts payable by the Tenant m accordance with the provisions of thh Lease antil the Landlord his re-let the
Promisee or otherwise dealt with the Promisee in with meow that stn istowition of payments by the Team_ (willnot
result is lots to thulasidlord:

Dad the Tenant aims to be liable to the Landlord, mil the cad of the Tenn of this Lease for payment of
dircrenC4 b°0001 the amount of Rent berebT Weed to be paid for the Term bereby pantod end the Sent any
env tome pays tu the Landlord.

el The. Meant caveman that notwithsteading any present or future Act of the Legislinoie of the Province of
Ontario. the personal property of the Taunt during the term of this Lisa shall an be exempt from levy by distrem
fur Sere in arrows:

i) and the Tenant acknowealgu that II is upon the eaprese understanding Mt thate should be nu such
eau ption slat this Lease is entered into. and bye:matins this Lease:

I) the Team waives the berafrt of sty such leSistell se groeLdoto which WO ethemite be Imitable to
the Tenant hi the dame of this speernen4 and

2) the Tame agrees that the Landlord rosy plead this covenant at se estoppel *pinta the Tenant if ea
nation is brought W test the Landlord's right to Ivry distress "phut the Tenants property.

d) 11 when an Act OM:fault Ms oceurred, the Landlord themes not to terminate the Lew and meter the Prather,
the Landlord shill bare the right to hie any and all reccarery sips as rectify any or all Arts of Default of the
Thant and to change the costs of much scarcition to the Tenant and to recover the cosh as Rent

▪ 14 when an Act of Default has wonted, the Landloid _chows le wain big right N earache the ternocfsot
nveliable en him wider this tone or at law the waiver deal not eauttiorecoodonation of the Act of Default, nor
than the witiver be pleaded as en estoppel mains' the Laadleal te peewee his eserciiieg his ternaries with roma to
a so brequent Act of Wade

f) No covenant. term, or condition of this Lease dull be deemed to have been waived by the Landlord unless
the waiver is in writiag and signed by the Lawilard.

SECTION 15 -TERMINATION AT END OF TEEM

a) The Teoint agrees to permit the Landlord dein' g the last three months of the Term of this Leave to trophy 'For
Rear' or 'For Sale" signs or both et dm Premites and to show the Produce --tar prospective new tennis or purchasers
and to permit anyone having written authority of the Landlord to view the Premises at reasomble hoax.

61 If the Tenser =mins in nmemien a the Peen iwa eller amiestim of this Lease .na if the
landlord then 'mutts Ma for the Promises froni the Tenant it a wad that such ovorholdiag by the Tome and
wept= of Rent by the Landlord chill Mato a notably temeney only but the Mooney shill remain subject to all
the term and auditions of this Lease creep( those Impeding the Term.

SECTION 1i- ACKNOWLEDGMENT BY TENANT

a) The Team sista that he will at any time or titres during the Term, upon being given at least 5 badness days'
prior writhes notice, entente and deliver to the Lendloni a gateman in Wang COtt/Wii:

i) that this Lean it unmodified and k in fidi bate and effect (or if modified stating the ma:breadths! and
confirming that the Lease a se All forge and effect as nuillTall);
i0 the &moue of Rem being paid;
1111 the dates to which Rent has been paid;
iv) other charges payable ureter this Lane whieb hew bona paid;
v) pankulars of any prepayment of Item or sena* depothr, and
vi) pertioulara ninny mbar:mule&

SECTION IT 81.111ORDINAllON AND POSTPONEMENT



a) This Leese end all the aside of the Timm under this Leese we subject ned subordinate to any end all themes
oli6Oft the bald, buildings ar inprovemente of which the Premises fØ put Whether the clump is in the Were oft
Maple, bart deod, lien or thy otter form of there: 'Ming horn the framing or re.finaming, including
extemioes or renewals, oft," Landlords WIMP le the property.

b) Upoo the roped of the WOW the Tonat will CMOs within five business days any form inquired in
subordinate thir Leave and the Tomas epos to any web amp, and will. if regemal, Wool to the bolder ofd.
charge

c) No subeedination by the recant shall have the effect of permitting the holder of any charge in disuses the
mambos and ponemion of the Promisee by the Tenon as long as the Usual perfume his obliptioos or this
Lam

SECTION IS -FORCE MAJEUNE

Whenever arid to the-weed that the Landlord shall be tumble to fulfit, or shall be delayed or restricted to hWBIGag
any obligation berme*. including eddied ilmindion In rayed of the supply or provision of any heaths iervice or
witty or the milking of nay repairs, by any nettle beyOad sat rearonible emend, the Landlord shall be relieved from
the Nfilzrann edema obligation thaw the pcmd &Wog Which it 'hall Ix w tumble to MI ur shell be so delayed
or matted in &Milian such oblipdion. Notwithstarding anylhins Mein contained, the provision of this eection
shell not operate le mom the Ternet from the prompt payment of fixed lice Rent, Additional Rent or any other
mimeo% mound by the memo of this Lem. nor eedde the Tome to eonmensatioe for nay iermovenimice.
nutsanse or discomfort thereby mentioned

SECTION 1111- RULES AND REGULATIONS

The rules and repletion adopted and prornalgand by the lardlord from lime to dine and listed on Schedule *S"
merited huen are hereby mein pert of UP Leone. and the Tenant ogress 10 comply with and °Memo the same.
The Tenant's failure so keep and obeerve mach seksand natutelions shall constitute tr breech of this UMW as if the
seen elm contained Omen an catenate, The Landlord tecetera- the tip; from time to tinat to amend or
supplanene such MN and regulations and lo adopt and prontulple additional rules and legthetlentaPPliable to the
nrOd‘ofi the Building, the COroolan Areak Or any or au of then Notice of such rules and reguleiren and
amendment' and eupplennon, if say. shall be Perm to the Toone. and the Tenant agrees thereupon so comply
therewith, provitkd that no ottle or regulation shall atistraffici any provision of this tease The Landlord shell not be
re.ptenibk te the Toenail for tran.observenee or viola/Le of the provisions of moth rules mid relndwthee or of as
Woe of any ether lease of premises in die Building and the Leadlurd shall be leader no obligation to =tome any
such proVolons.

SECTION 10- INTEREST IN LANDS

The Tenant will look solely to the Merest of the Leodlord in the Development for the collection or estisfisetion of
nay money or judgement which the Tenant may tecover spinst the Landlord and the Tellib1t will not took for the
eollection or satisfaMlos of any suds money orjudeemeol from any of the other Wilds of the Landlord or of any
person who is at any drool partner, Joint venturer er co-tenant with the Ø4m1 in the Developrove.

SECTION 11 LANDLORD AS TRUSTEE

Any and all exculpstory provisions, retemes and indemnities iacluded in this Lease for tin benefit of the Landlord
ere *tended also to benefit the Mortgagees. any owner or lessor with an lotto:et lo the Building prior to the
Landlord and property mown of the Leollord and the offieets.directere. sheseholders, employee agents crew*
one of them and, for the pompom of such provident, the Landlord it win as agent or make on hebolf of eed for
tir benefit of the persona mentioned above.

SECTION 21-SEVEJIANIUTY

If any providon of this Lesse is ur becomes Invalid, void, inept or set caforomble, ash provision shall be
considered separate end severable from this Lem and the remaining provision; shall tamsin in fume and be binding

Ø the parties bows as %push end provision tad not been included.

SECTION 13-.NOTICE

Any nonce or delivery to be given or made hermater.shell be Øeleody given or made if mailed or sent via
electronic facsimile to the Landknd sE

30 haselim Avenue, Toronto. Ontario. M.SR 2E2
Fax niben (416)489-9973

and to the Tema an
the munieipal address of the Premises

If podecis mailed then the notice gall be tent, by prepaid registered mail. Nulko stroll be deemed to Øve been
given er made on the day following the duty of mailimit if sere via Wangle prior to 4:19 pm mice shall be
deemed sent that day (provided inch day is a babas day) end &sent yes facsimile after 4159 p.m. notice shell be

decreed to he som tht nest day (Provided nth dey 01 Imams day) and Way COMfliarlieatiOn Walt biter that time or
on o day which is anti basilica day gee be deemed In brie been dWy given end received on the next billions (Ley
provided that either pay may cheep in 'Eldred% by urintø Mice to the odor and in lamb e+Ø tides:aim shell he
dreamt tube amended aocentiosiy. The this version shill be deemed to Include any request,
SW:Mee Of otba %lid% ih Ø Low provided or perroitted 10 be Om by the Wnitord io the Tenet or by the
Taint io the Landlord,



SECTION 24 — REGIVIlLATION

The Tenant shell not at my time register notice of or a copy of this Lease on MN to the property of Mitch the
Famines form usismilboui sonnet of the Landlord.

SECTION — INTERPRETATION

0) no 'KT& imparting the circular number only shall include the plum!, and *4 soon. WWI Wurds importing the
reescoline gender shall include the feminine radar. and wads Importing Octant Malt inch* iiITIL7 and
comp/Won' sod vice versa.

b) Unless the context otherwise requiter., the word 'Landlord" end the nonl 'Tamer whatever used's:rein shall be
construed lo include the aumutors, administrant,. monosut and assigns of the Lartdlord sad Tenant. nespenively.

c) WØ More am two or wee Towns bound by the tame covenants bereM'Weed, their obligation*, shall be
joint and several.

IN WITNESS WHEREOF the podia beam Ism signed and sated this Loam as of the day, month and year eel forth in
"Sole Tams".

PEEL EDUCATION AND TUTORIAL SERVICES LTD.



WHEDOLE "A"
LeSal Degelgien

PT LT 22 CON 2 FRONTING THE HUMDER, AS IN TBS0921, SH' T815.2922 S T T879379 ETCHHCOKE,
CITY Of TORONTO
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SCHEDULE •C"
Leadlerd's Work

Landlord's Work

The Landlord slasil, at Its Rohs espanse, dal so a marked comment with the Bdldrg, complete the following 'welkin the
Premises (Me "Landlord's Work") in e good and workmanlike moan using new materiels and la accords= with all
requirements of Applicable LIM. including by-hon, building emir* oda and mulatto=

• Demolition -Demolish all interior panitionr, down, kerma ceilings and &adages required for new build-out -
Menem ufall waste

• Acetaillea/Pellming/Doore -Supply @ knell new wall laming& drywall to ell new clessroonts, offiess and
washroonn to 911 high -Supply & install new well fronting A drywall to gymeasiumfoundersiejuarooLdock.Patels„/
all Malting dentaged &yea below neweelling Medi Miywell lobe finished paler, ready -Sumo end instsll row
mous& ceiling tiles and grid throughout ampi in tommenun nice -Supply ardimull sound inualaim to 101, of
new chatroom ceilings -S tymly end 'tneten nowireeriorliol low wood doom, kreselnlown mail hums mad hardware
as Linde:Med -Supply and Metall new exterior insulated mead doom and knockdown frames= inchasted

• Plumbing -Supply and install child Wen and skin where lath:Med -Provide ell new domecie wart linto
required from existing IDWVO -C61 treadles required to tie la to mating drainage system. Bac= & pour new
mom= over new Melon; Soo

• 5pr- dders .Supply and install all =canary labour end =aerial to run:adore sprinklers to rant current OBC
• Finvdtes -Supply and insult OM eon of primer and two coma of paint to all new Rod terrine!

wall. -Supply and handl new cape so front off= woe -Supply and WWI vinyl here throughout

• Plant ware-Supply and install washroom minces, toilet partitions, paper towel dispensers and toilet paper
holden

• Clcani= -Supply all necessary labour and rreicrial for post construction hanoves
elide

• DoentorniationtMenagamord -Provkle all documernetlim miming so the project indicated, epecification sheets,
MSDS sheets, all permits and dose-out infornattion -Provide manageratat to proicet, inducting See &paste/mend
Project Moompt

• Electrical, lighting, MVAC, Door Closer. Permits, Drawings as they rebut to the Landlord's Work above.

The Tenant shall not interfere with or delay the Landlord et its coromekas from completires any work az may be required, ai
'any time during the Term of this Lease.

The Udell shall, under no skannstances, deny the Landlord meat to the PICI .11130, provided no [andiron! has glen the
Tweet 48 home notice, odes an emended dualism as fisted outlined bereft, tu show the Pientiees w prospective him;
or tenons foe the Building or wraith:urn ma may be terpritied in the saltier koala' of the Building;

Upon the Landlord's Work being completed, the Towel shall =deemed to have accepted rho Landlord's Work Leda* OK
Teams delivem a -deficiency notice to the Landlord (which shell contain ntesomble partieulart of the dafeneseiee gigged by
die Two) within S Sudan. Lags following die der this iM Landlord oedema she Tenses Ube the Lawurerre Week W -
been cwepletaL In the twat of e dispute over the clehlgediCieg alleged by the Town, the decision of the Expert shall be
determinative or the issue. The Toned shall sign off on the deficiesuica and the Landlord shall hive no Sulkier obligation to
PUS= any Latadlord'S Work or wank in the Prensiees other din u may be outlined in this Lease



SairAULE "D"
Rohe sad Regehattnes

I, The sidewalks, driveways mid perking areas eurrourating the &althea Mall nor be used by any lemon for any other
purpose than for ingress and egress to and Boni their respective Breathes 'Adler parking facilities. No Timm dealt place or
allow to be pieced upon the Comae Areas arty Wade mew, garbage or refuse or any other thing 'whatsoever tan vehicle
shall be repoired on or shout the Common Areas or len onenught.

2. The water closets sad oda" rater .apporatusahal I net be used for soy other purpose ether then those for which they WOOS
constructed, reed no -sweepings; rubbieta Met. =has or-other substances shall be 1/110WO IWO*, and the expose of ony
damage Mindful* to them from Mall be banns by the Tame by whom or by whose emplaym the dentine was mend.

3. If soy alma othert'ie emote or belief shall be inscribed, printed ou-offitted by lbe recant wa or to arty Part of the mid
Builifing winnower without Landlord consent, then We Landlord Mail be at gbedylo <meson said premises end .pull down
and lake away way such Am, ad venni:mod ur miner, itod theintheine *reef Mail he payable by die Tenant

d. The Tenant ehell-not briOn la or We out, posItion, constant, install or mum any eafeAuderan:msebior urea* bevy

office Reitu_not9- edihout find obtaining the Mior written meant Oftheloodlord In giving such cement, the Landlont shall
him the tight In its sato thicartion. to prematte.the weight proothext and the position thereo4 sad de we and design of
plonks, skids or platforms to diettibute the wctghi *mot .411 -thenage denelo the %Mtn by moving or wing wry web
Navy equipment or other office equipment or fUrniture itall be repelled at the =passe of the Tenant.- The 'melee_ of all
horsy equipment or other °Waif optipanard or furniture ehdl meta Daly -et bons consented to by the Lankier,' and tho
persons employed to move the same in and out of the Btidding time be meeptelde b the Landlord Safes red other heavy
office equipment win bensoved through de hells And ourridon only Open peel bearing-plates. No freight or bulky new of
soy description will be revalued into the Buildlogetecanial in the Aerators (if iristenal in the Melding) mum duties bolas
approved by the Landlord_

S. The Landlord shall have the right to mler the 'Premises hi numunable boon in the day to- emminc the sums or to make
.soh remits and alterations as it shall deem nentanuy. (or the safety sal preservation of thy Building, and also during the.
three (31.months-previous to the traphation of the Lean of the Premises, to oshlbit the said Premises to be let and put upon
them innate' notice 'for Ran-, which said notice Midi not be waned by any Moen'.

6. No birds or animas abaft be kom in or about the Development

Pnothesndsisb_maghithentkoinea

7. VIM Tenant desires any electrical ur communioatioth wiring, the Lapdlord reserves the right to direct gush fad persons
as to where wad how the wires me to be Introduced and Without such dasetions no bones or nutting for wino a6.0 take place
No other Winn Orpipes or corduk of any kind Anil be introduced without the Mier mime consent of the Landlord..

IL- No one AM use the Ponniser or loadwg stem or parking moss for *looping npatorman ur tosidential purposes, or for the
Menge of pommel effects or Amides other than Mao tanked for Maims propane.

9. TOIVAii aad their OMPIO)Cif shelter* mike or commit any improper noise in the Build-mg, ern any way internee with or
annoy ethic TOalltS or dine hiring business with tbera

0.All Tennis nun observe strict care not to allow their windows or doors to remain opet so at os winds rola or snow, or so
ss to land= with the longing and oir-contglitreiog of the Building. The Tenants neineting title rule will be telmoreible (Or
any damage eamed to the poverty of the otha Tawas or to theproperty of the Landlord by sun laflitzlIfeS, Thc Tenant,
when oloimg °Moos fur business, day or evening, dug close all windows aod lock all dOors._

11- The Teinut ewes trot to pine any nd,lhipml looks upon iwy doors of the Ontroiree and not to permit soy duplicate lays
to be made therefute but to use only adifstiosal keys °binned from the Landlord, al the mrpowe of the Tema, and to
sorreoder to-the Landlord on thetennination of the Leeman kayo of the and Fortiori

12. The Tenant shall give to the Lendlord prompt Wrinen notice of any aaiiknt or any.dehet in the water pipes, gas pipes,
btutillnatormaihr. bekVilone or choule light. or other who toasty part or raid Bulldog

EL No ofthestwe odours shall be released by the Terme% operation so nu to affect the enjoyment of any other Tenons la Of
aroutut the Bundles

14.Nothiag shall be placed on deousidaofwindowsartprtjeetioneofthePremise No alt.conditionliw equipment shall be
pieced at Ike %virulent of thePternion without the comas in milks of the Landlord

glair, looks-and winnings in or upon the loon or windows of the Orerniser shall be kept whole and whereon any
pan thereof shell become bivken the MX shell be inimedouely scorned or malted under the director and to the
unarm:non of the Landlord. sod Soils roplamernen and .1:patients!! be paid for by Mc Tend,

16-N° hedv9 elloitheoni of any Ielnd skill be moved within Ilse Bulldog without ekids being pined .6, the pure, and
without the arrant of the Latallutd in writing

7. No person may rioter upon the morel-the Building and any raison Merin upon the roof does in al their own risk.

lg. No Tenant 'hall be permitted to do eooluing apparitusericqd ins portion of the BuiWinn rented fur dud purpose.

19, No doormats or explosive materials shall be kept or permitted to be kept in the Lensed Premises, the parking lot ur the
boding emu.

20.The Tenant shall permit window cleaners to clean the windows of the Leased Pr mien during noised business hours.

21,11* parking of atuornabika shall be subjec1 to the charms and the restorable regulations of the Landlord The Landlord
shin not be respootade for damage lo or theft of MAY car, its nreeniones or contath whether the same be the result of
negligenoe or otheneine.

22-Tbe Tema shall not 11.114 MU into or in any way define the walls, ceilings, partitions, Boors or other pans of the Lethal
NOD'S= WA Ile Building

23.There shall be no smakingparmitted in the deanbed premises or on any oldie Lendlont's property at any time.•



24. The Tenant dull not install any radio or television sate= ur and the dish on say pert of the Lands or Building without
the prior written cement of the Willard.

25, The Landlord shall Moe the right m mike such other and further reasonable rules and regulatioet sad to alter, wend et
ears* all mks tad regulatiour as le Its judgment may from lime to timero be needed for the safety, care and doormats of
the Bullring and for the preyr oboe of geed order Untruth and the same shall be kept and observed by the Taman, andtbeir
nmployeou The Landlent may from lime le time waive any or each nth:sand remdabses " spyfiol tv P"4"lar T"oli and
is Mk liable to the Tensed for bomelies Ibeaof by other Tenants.

26.11s Tama* shall not park vehicles (including but AM LW*/ to cars and trucks) overnight on the property without the
poor venue permission of the Landlord and. provided the Teasel has the penultaion of the Landlord such can shall be left
only lathe wens designated by the Landlord,



SCHEDULE .27
sp.tai proshos

I. Coashweelea of New Premises for the Twat
The Landlord while the Tenant is in occupancy of Me Pianism construct a new school un Me property having a
municipal admit of 140 Queen's Mare Drive, in the City of lilt/bleak under the arms and conditions agreed to for such
New Premises in separate documentation misting theme.

2. resessala of New Premless far Ea Tenant
If the Landlord is abk to give cessation of the New Prentises,prior to the Expiry Dale Mk Lease shall terminate on a
menially acceptable date to both patios (die "Early Termination Dan sad the Tame skill relocate Mk die Now Remises
and provided all monies we paid up to dale no to and includni the Early Termination Dale by the Tenant 10 the Landlord, the
Tema shall have no Dram obligadons es Mambas to the Potakee.

An al the EafitY Date ar early termination of this Last on the Early Termination Dale noted shove, the Tenant tall Mane,
discharge nod wive any clams known or unknown. spited the Landlord, ill sacamior, snipe, officers or directors, whin
out of or In my way connected with die LOW VIE LAMS. Pismires tandmor Development and de Landlord shall mime,
&dame arid waive any china, known or Warren, 'gaga the Landlord, ha successor*. micas, ofScom or directors,
ailing OW ofor in anyway monocled with the Lase.

3. Ovarteld et the !maim by she Tenant
Vat Landlord h unable to give assessito of 1åe New Praniees ed or prior b the Expiry Dans of Or Term as a malt orthe
New Pennines not having ban completed ftbe "New Prendsm Delon the validity of tbia terse Shall pot be impaired and
the Tama Mal urlollans to abide by the Lase until much thrartha Landlord is able b deliver puesession orate New PIOCAINIO
lo the Tenant. in the tsen; Mee is a New Psomism Delay. the Rent primates for tbc Premises, effective July 1, 2014 until
snarl Une ske Tenant maims notificetion from the Landlied the New hashes are reedy for be Tenant', occupancy, the
Tetor shall playa monthly MacRae of 523.000.00.

4. Lama Revesme
Vas a !sailor the New Premiss Delay the Team suffers significant mesa fat due to panna nut enrolling their With=
in the school at the New hanker. Me Landlord will mama to enoks what credit, if any, the Landlord may provide; falling-
egrearnem the Landlonl and Tenet shall mediae the Imie for a grahams of 4 home with a view lo Intaloinst Wang
elasernent at 111601100A the Landlord aid Testrot shell arbitrate the issue in freest of a single Arbitrator tand no right °lappet
Snob saitration shall be enameled in records= with the procedurs shad upon by the Landlord and the Tenant Bad, with
abeam of tab agmerneat, in amardance with the Aredernion Act.

5, Mahal Ream Upon Taut satisfying itt obligations set forth in air Lease and the Notice of Teminain, the Tema
shall release. direlmme and waive any claims known or lasamerkagainet the Landlord lie sucamor maim% alums or
dunakts, aisle. eta of or k any connaciad nAta an Lasse sad tim Landlord shall Mow, climbing and wave any
dares, Dorm Of maman, aplut die Landked. its processors. assigns, offieem or ;Erector; arising aid ear in =may
connected with the Loom.



pEEZ, ZDUC47701VAL AND 1717011IAL SWIMS LTA
140(Lhatrea "no 4r1vs, .litablealre

WEE TO LEASE
RE: 140 QUEEN'S FLA/EMI/E. ETC IC

We are_on behalf of NORTHERN DANCER LAMM Linden' sumo) 
I.D. 

aitinit folloYAng offer
to *Me (the 'Offer) to PEEL EDUCATIONAL AND TUTORIAL. SERVICES I.p. (the Tto lease
approximately 35,000 agitate feet of Rentable Area in laraddese) In the Building Situated on the and
ooloPtiabig pad of the Development Os further outlined es follows:

Landlord:

Tense

Lands:

litalidtrig:

S. Development;

T.

9.

p modem

Cerrimencententrises

ExpirY Date:

Net Leltee le**

11. Mininiwn Rant

12.

13. Ortsinds
Maintenance:

15, Deposit:

NORTHERN DANCEPLANDSLTILL=

PEEL EDMORTIONAL AND l/TOOK SERVICES LTD.

The:lends.:,Oolnerimid of approMmately 5.27 ems on the nOdheost sins of ReddeIe Blvd.
and 01)syTatonto., 27 witba inonlidp:d addrees of 140,0tieln"li PlateloonthiPMILY of EiobloOke,

The bulling shall be oonstrsted *the Landlord end shall be situated on the Land* with _a
thorliaPol address to be deteinined onto the final site plait bet teen submitted to the City of
Toronto (die Itulidlitin•

The Building will be colistuoted on tile Lands together-with a new Impost buffing (the
llecondit4 ) andthrittopthined Lends, IllAding rind Secondary Building SOH make
W Me Vo*Wrierff". The sbulkOng Mil be leelietto a third party :mete uses
rolideldriveweipi sighing die Bound Secondary Building and the Lena WI be Wired
Worm the TeneriL Ws visitors, students end -01910Yeas -mid the tenant of the Secondary
&Aiding, its Visitant, *Wen*, and othPlOYlitie.

ibrengeS (se Sown on &bed* lir hereof) Miconshit of spproximately 35,000 swore feet of
Rentable Ami aittlect to IMO dniwingi- provided by the Lendlords *Sited end anal
maser anent upon conetruction torriplekm of the •LdWv, Prornises adl be meestred In
accordance Stir BOMA meamorement stands* end Rent Sail be pivot* on the fine area
determined by*, Landlords- smithict upOn Bukkigoomplethsn.

Tho Term shall be a period of mos (15) Years, commencing on the Commencement Dote
and expiring on the Expiry Date, The Twist shall have the right to consols pperetion kn
the Premises prior to the Commencerrient Dote, free of Minimum Rant and Additional Rant,
provided that the Lees has been executed' by both the Landlord and the Tenant

Ssayttaihte.. Mess
The aornmenosment data shallbelief 021+-1041$010 "Commencement taste`).

Pkikrokl,pt-
The spiry data of the Term Mail bellektfiirileali(tbe-TaophyDate").

The Twist ardcnowlecigs and epees that the Lees kis completely carefree net kielle to
the Landlord, end the Tenant shall pay ell charge*, isioelbons, Colds and Wow* of every
*lee and kind Wagon to the Prawn** *Sold ale oxPreeelY sot out in the PA$404

fAt‘'"et-
The net Sid (the "Minbrium Renrkeer eratue based upon the Rentable Azar of the
Pilings* shell be as follows;

‘4,4r Oc:_tO ̀44oht
Period MINS* Refit
-Yrdate—t4- 1)--ftithetierldirennorrr-

I-

tt
t

tAT'C'
4ses a.c\ .S0

r,:rt

During the period Aug* 1.2013 - the Tenant-shell notbe SHIMS to pay
titNefaC att,dv 'Bx.6

Minimum Rohl One 'Minimum Rent ripe Period": Thel'enant shell, however, pay all Addle:ea!
Rent tivrIng the Minim:an Rent Nee Ponied,

The maintenance of the (pounds which Incorporeal the ertedor play areas and'playingliside4
the DavtdoPirreiti a* well es my tiqUifefeelt thereon shell be the tole reaporedbility of the
Tenant, at the Tenant's expense. Upon the Landlord loosing the &modal Bulging to the
tenant of that building the grounds maintenenoti-of the ederior playing Acids shall be shared_ In
common withboth the Tenent widths tenant of the Secondery Budding,

The Tenant further covenants to pay all other sums requirsi by the Offer and the Lease to be
paid by Tenant and agrees that all amounts payable by the Tenant to the Landlord or to any
other party purauent to the pfovIslons of the 1.118e0 including Taxes, Operation Cott., and
Insurerice shall be deenied to be additional mod ("Additional Rent') at firftr elaborated upon
In the Lease. US Additional Rent obeli Include the Operating Costs which Wade but are not
limited to Tenant's Proportionate Sham of Landlord's neurone, Really Taxes, Bidding
common atop tdilitiss and all other amounts, excluding Minimum Rent and HST, payable by the
Talent in esorderice with the tern 00110 LW&

"Rent"- Means Minimum Rent and Additional Rent. Pep:Hints of estimated Addllixnal Rent will
be adjusted annually by-the LarlditittLeollnii relsionabiyind in good faith as per *elms. for
changes In -Operating Goats and Ready Taxes. Rent Shall be gold by monody Podattf000lo fn
aeons on the first day of nd every month throughouttielerrn as further outlined in die
Lease.

%UK
The Tenant shell provide th upon anotition by both Parties of this Offer to Lease
donned rapreeenting $e fret ans‘lest month's-Soli-PPI-Solo*P-Rallaol!"PosAIST4RoPPPY-
Digeolibliteesseirmien‘eMbe4aNismill*Reril). Xity,5-

)&-
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140 Owls 's Plate Drive, itobicoke

Costs and The Tenant shall pay lit Proportionate Share of ell real estate Wee and reasonable operating
expenses, without duplication, kit:10r* but not kinked to Whist bUOding insurance, general
ranks and meinterrinal and ;meaty manaoremard expenses as they relate to the
Development In advance on the Wet day of each month la addition to the Minimum Rent whkh
Opendkrg Costs aid 'Woe OM be further *liberated upon the Lease.
(a) included in Operating Cosa and Taxes will be:

(I) when due rikeriiyto the seek* provider or authority the entire test of
(1) tie men business tams end any taxes on its personal properly andfor income;
(2) In thetas. ofseperetely metered unties, Its own utilities, Including light, heat, gas,

telephone, viatero power end any mated license fear, and
(3) Its awn insurance, es required by the Landlord, sating reasonably, end as provided

In the Lease;
(II) in the case of utilities notseparately measured, Tenant's proportionate share Of Olden

as Anther outlined herein.
Oil) the following, valuta duplication or profit (other than the Landlordsowing

incurred and paid by or on behalf of thelandlord:
(1) all Reel Property Taxes assaised *gain* the Promisee;
(2) Operating Costs (defined below);

(b) *Operating Costa' means the sum of ell of ihe Landlettre actual Coats and expenses with
respect to and for the Complete ;Operation, adminientdon, repak (Including repaint and
replacement' ofa repeal nature) naintertarace, enhancement,- menagement mitendlon,eddition
to or improvement of the Develownent Operating Costs shell* determined without duplication
or profit (other then the Landlord's administrative tea described in (v) immedletely below).
Without limiting the generality of the foregoing, **rating Costs shall_ Ind*:
(1) ollorniegi landscaplog, sweeping, snow remove, patching, repaving, salting, sanding,

general upkeep ,end snow arid ice removal from theacterlor common areas and parking
tots applicable to the Development and aria** and seulentent used in connection
therewith;

01) 119MIng end alleles for the exterior and common areas of the Deeelopnwot
Oil) rmintertence of HUM/ and heating equipmentservingthePrernises and Building;
(Iv) the cost of al insurance mainharred by the taxied In respect of the Balding snd the

Lands or its operation end the cost of envy deductible amount, payable by the Landlord
respect of any insured Oa or claim;

(v) amortization of all coati (together with Interest at the prime rate Out 2%), witch would
typically be amortized by a landlord in accordance with accepted practices in the
commercial *el swede Industry;

(vi) remuneration turd other- amounts paid or _payable to onalte personnel employed to
provide cleaning, menterianoarepektad security of ederlOr common areas; and

(vie such ether spa" *elusions es ant tordeined in

The 1-endleid shall provide the Taman With en estimate of Taxes and °esteem Carts as own
es it can determine some following sloe off of the entwine:than Drawing& referred to Wow for
the Bulling and the DevelopMent Current **mate for Year 1 *$5.001sett of Rentsble Area
of the Premises per annum.

11. Utilltlear The Tenant shall be solely Reportable fix and promptly pay ail °heroes for *mkt* as it relator;
to hoot. Bork Medal* or any Other ithliht used or consumed in the Premises dm* to the
supplier unless such Way la armed on a propationate bale with other taints of the
Development and in which case the 'Word shall be-belied on a p>1 stn ;there basis and
included in the Operating Cosa The Talent ;hail ensure all direct utility services provided to
the Premises on behalf of the Tenant are transferred into the name of the TanaM prior* taldng
possession of the Premises and shall provide proof of same to'the Landlord prior to scanning
keys to the Premises.

Ii sintertanes of The Tenant shell be solely responsible for the interior maintenance of the Premises, including
("remiessi but not limited to the reoloolna of SOU, gloat end door repel*, end lock replacements, at the

Tonnes *Vona& Any nhtiof PluMbirto or electrical reeled ewes shall be deals with by the
Landlord and charged beck to the Tenant as part of Operating Corns of that particular year In
which sUch expenses are thorned.

111, JentterlaUPest Control: Any and all Janitorial and peel control services rettuked by the Tenant for the Premises shall be
the maponabilty of the Tarrant et the Unitas sole expense.

Renewal Option: tf not lei defiled under the Lease, the Tenant shed NM the right to extend the Term of the
Lowe for two further teen', each term shall be for a period Of five 15) years (the *Extension
Tenn') exeraisable by *Mg video) notloe of extension to the Landlord aloft nine (0) months
and *Animation Walt* (12) months prior to the expiry of Tarn. The Extension Tenn stall
be granted onthesarne terms es sat out in the Lesee except

r4
the Minimum Rent be determined es heielnetter eat out

) the Prernises shall be accepts* *as hr; and
tali anal be noltuther right to extend.

The Kaltman Rent payable by the Ten ant in the Eiden** Tenn shall be the current merlon rent
(excluding the renal taus attributable to shy Improvement* or inducement *gob have been

Landlordin reflontletitkrt



It Insurance:

22. Property

21 Garbleo

24.. TO**

25, Leese:

Construction Access;

27, brevAnges

211. littelmohonsi

Lendlord's Wake

MEL EDUCATIONALAND IttalltUL SERVICES LTD.
I f0 Quasi Platt'Drive, Stabirok

mold* over the mai TOM} ao Mimed between the Landlord end the Tenant but, falling such
ntgrasrsent before tornmencernent of the Extension Term, the amount of the MInInun Rent shall
be referred to and sodled' by a mingle arbitrator oilfired upon by the parties _Or, in debt* of such
earstemenL to a skrgle ratilator appointed puratient to the laslaladon Poling% **millstone to
orbit*** In thaProtrilice of Ontarlo. farierAthatandlre ailY011110•10 harcin contain** lila
Rent dui** the Extenskti Terra shell not be Mee Path the MlibriumfRent fold during 10 last Year
Otter Tent of Leese.

The Thant eimil take out end keep In force ouch Insurance ore required under** Leese and by
the Landlool as further oulikied in the um', memos DO* beswranca. 151 0105m1

property damage insurance Including any, exterior windows, dame and Mate glass, end
the Tenerife legit ltebitty tralirence In motels Mitsonebly astaleotoly to Ote Landfill as -went
as tire *Minima comm. fortheOontentsof the Leased Premises On* mplavrrrtsnt frost beele
lot Tenerife bode Ibtbatie, equiptroint and kwentry a the Prerntsbs ffllsfr fo the Tenant
receiving keys to the Premises from the Landlord, the Tenant shell prairlde Pmeof Memento in
the form of an Insuranots oertlfiaste. The Tenant. shell none the Landlall and its mortpape
company Ise 'additional Insured' co the kwurence tertillOste. The Tema may teke 00 lb
lnsumnae orb its bleriket Polidal•

The londkird shall,_ perfolin ore it relates b the laintsci54051. straw Ma**,
MktimOm bl-sanual nointenetior of liVAO arid heating equipment, toplarament of
lights of thetsvektpment end the coins for such shall be Included in Operating Gorda.

The Tenant shall be responelble for retalnIng Its own bred contract (dInmay with the Tenant)citt\-444*-
‘04 aerikassoo they notate to the removal of garbage, and amply of required garbage bine,
at, the Tenant's sole ammo&

The TensM *heti be liable for its_Praportionate Sham of all wefer and business taxes, rstss 
duties end aisesements and all texas, rotes, duties, and assessments levied spinet the
_Development end the Prorthoss and %nurse Mimed by the Tenant in, on or about** Prembea.
If the mode olcallecdrig the meld Wm, nme, -dudes and owseswnants (or any tat, tete, duty. or
esseisment for Which the Tenant le ordinarily reeponsible at the date of dote Pr*WIta, or
hereafter) is altered so as to make the Landlord or the properly of the Landon:I liable there for,
the Tenant wilt repay the Lombard the .mount of the brirtsfit derived by the former from such
chant"

(a) Within itve (5) business; dayi of execution of this Offer, the Landlord shell prepare ite
;fondant form Leese for the Primates (the,Leasal-whicti anal incorporate the tenni and
conclittaa of this Agreement and such other tern* raid -conditions es loped to 'by the
Landlord end the Tenent-both acting reasonably,

-(b) The Terientegreesa, brearte and deliver*, the Lanibtirdtwee (3)eirecutsd-copies tithe
Landlorda_ etendard forth leen (the • 'L ea"} Tan (10) butinesa -days lolkwAng
receipt-of ftworLetee tram the Landlord. end Soreoution by torith pertiet-Matto Offec-

(e) The Lame shall then be negotteted subject to ouch :simendments as shell be mutually
ilar05-10--betivean the paellas, both *Ong reasonably with Ten. Mitnratie
falloolng rinekohy the Lericeoet of the 1.4000 with the Terterifs_Oomtnente. The landlord
Mil not coMM00010074,00100a *OM without the topoo-10!tf *OW* by both potties.

The term* *hall not Intoodo:tho tandionfo ocean to it* Sul idno for theiptoocoo of liontioilne
total:coniP10501tof- err-alit rillatoe to the Leridleirda Wadi end TionentiMprovement work or
•CithOrid* Interfs*WitifthiturocHord and Its tredep In carrying out its work.

_- - - -
The tondlOrd, et Its-0000,-,0011 Maki its erchitect to do an Initial Building plan, The Tenant
and Landlord 0011:00#0 the Wilding Plan and, sibject to Minitfr Modlittettont -wised_ to by
bothptirttos, the Tenant, sign oft on the. Bitlidlng Plash 0 the LoOdioni can carman*
linmediatelY With the areetiOn of- archttioturid, inetther5011, 01041015, -end Olunibing drawings
(dm Vtatittnicticif) Dretylrige") for eubnission to and approval by the CJty af TOMMO,

SUpply and distribution of =doterequirements, Internet, ftbrei,w141, and telephone and cabling
Abell be the resporaltalty of -Me Teriain, et the Tenenfa ixspinfie.

Subject to tieiso tatisvi by_Force Majeure, weather oondltione, and potentlal delays caused by
the Tenant; thrs:LanchOrd ehal upon reOellit of a. Wang permit kern the - City at Toronto,
commence • oirietrUtdOn of the bless &bang fellowing the-sign off -by the :Unmet at the
tonithellorlOrawIngt -

The base Stilditxt wOdt-shall:Conaist of MI elements recallred to cOmplete -the EV11061111 per
the Ocrootrilation Dmaingit,includItto,die completion Of the following:
• Generel 04051500 Ail drevrirtosj construction SrottecAinti.--oenexitenle, supervision,

permits and submlaslone to now be required to oOmpleht the canotrurtnen ofthd
BulldlriO

• Lont LbetrProotweritent
• _Wilke Sitierelltutrtg, excevalionibackflil daft as may bp needed
• Site SinscIng and Sendistb(hydro, 'water, ass).
• foundaticrb,10001tpe,pinning, and bid *00050
• Steel, ErectlOkStructural. eleeidedft, motailleshinaa
• fool, ant Ppur ciyilite;Floont bed Roof

in ritiort



SO. Tenant improvement
World

PEEL NIEV4770141114AND tTiltviLyz soma I
MO Q.. e, litobitokt

OarPortilYWritti
• hierrenrylNork
• Rooms;flashing", HVAC cults; Wain, rein water leaders
• Shollivhdowa, frames and doots, claw**
• Building finisheeser mimed upon *amen Tenant and Landlord
• Asphalling of the settre) let complete with ground Water systems, catch balm, team

01 OMNI 0604
• gmenlersOyifiretudetySystems
• Elthatom
• Plumbing

Electrical
▪ Herding and Verillieltig w AC tailts sufftdellt forth@ Tenant's intended use of the

Pointe**
• Pouting riflormtiy, walkways and curbs
• Landiceping of the vommort areas
• final glain-uP and 00041PanlY
• Complete final Inipeodens

The Landlord's WOM includes the oast of Permits, fees, end the *Owings required to complete
Gas Landon:Fa Work Ow Gar MIO1100 Drawings".

The _Landon! shall be entitled 03 hove such noose to the Lands ea It may require in order to
complete the Landlord's**. The Tenent shell not Interfere with or (Wiwi the landlord or Its
contractors from caspledng the Landlord's Wang and the Tentrd-sholl be under the decoder,
and aulwrivielen of the Landlord and shall comply with all requirements end directicris of the
landlord.

The Tenant shell natinterfare wllh or have contact wfth the landlord's ocintrectops, had*,
handymen and afilviCree tbrouetuut the period required to oonstniet the Budding,

The 'Tana* aCknrowilidedia rind _.egrees that the Landlord will not commence the Landlord's
Work until such *no es the Leos hes been executed by the Tenant in a form sedsfactory to the
Landlord.

The Landlord and Tenant shed review the Tema' requirements over and above the
Landlord's Work and both *hall determine and ogre* to the leasehold Improvement wotic and
level ql flnkthes requited by die Tana* Once determined a schedule of Melia shell be
crested end signed -Of by the Torrent (the !Tenant linpievement Wolin and Landond so that
the Lendlant aim -proceed the Omelet:ion of the Tern* improvement Wok

NO furniture, appliaricee, equipreent, computers, cupboards, lookers, playground or playing geld
equipment at Mime or et* Item* r&iUng to the Tenant* use shall be Included tithe Tenant
Improvement Work, Should the Tenant desire additional hems over end above the Landlord's
blare bidding standard flnistwistir Prangs*, lea, Mooring, lighting, wall Wass doors, etc. (the
`Upgrades" such ehes Sit be specriverd by the Landlord end Tenent endshy Upgrades
inyoloed directly to the Tenant for payment within ti Clays following receipt Of Invoke for much
Upgredes.

Any work performed by the tenant shad be In compliance wIth the Landlord's reiputstlons tor
such work end ln compliance viral any municipal, Ontario Building Cade arid -MUM regulations
-and govemIng aUtharldie es tardier elaborated in Schedule *C-1" end in the Lease.

32, Landlord's Supervision The landlord shell charge the Tenant fcr construction -supervision fees at a rate of 15,000.00
plus HST,New

Rate liajtarroj If any party le bane fide delayed, orhindered In or prevented from the perforrnarsokof any term,
consonant or act -required by Vier Offeror the t-Lesse by reason of Any cause beyond the control
of the petty affected withOut lenitation, sedan, !Detwiler or otter labour disputes, the
enactment, amendrnerd or raps& of wry Applicable Lava, the halms of any *dating tenant or
occupant 10 vacate the. Pruett*, thionegris or Unevallabilti at labour at meteriele,
IMMO" lobo*" rebetiltati NW, acts of termite% *AO Gad, health antemency or arty
other sinter reason (Tome Me)eure), then Women= of NM tenor, covenant or ad Ir
excused for the period of the deftry end the party ao_delayed, WOW' or prevented shell be
gadded to perform NO term, COVenari or std within the aPPMetete tenelertee alter the
Onpiration of the piffled of euttli Howevar, the provWro of this section noteperete to
exams the Tomtit front the prompt payment Rent and any other perrients required by this
Offer or the Lena and force *sure shall not Indude any delay *awed by the patties' default

oror act omission, any delay avaidehle by 'Me exerelee of mato/table arteby such party or any
delay caused by lack of fit nd. of such party. The Landlord shall .loo be mused from the
portonnanott of any term, covenant or act roquired hereunder tr the performance of such item
would be In conflk4 with any &relive or policy of any polternMentat Or quest-Onveminental
authority having Jiniediction over tbe Development in mead of any energy, conservation,
health, est* or security matter.

34. HST: Unless otherwise noted, amounts quoted in this Offer do not Include HST.



35, Use:

PEEL EDUCATIONAL AM) IMAM SOW= L711
140 guitor 't Plate Delve, Stob

••%.
nevi. 4014.6.. $0%ullete3,411,

The Premises shall be used forte purpose-do private school,Tf Landlord and et ''k
themselves the proposed um is perm/1W under the municipal zany

Premises.

bid. Slime* The Tenant may pleas whatever *grate dr:Halm on the Building, acting reasonably providing
It Is In compliance with the Muni** by-10W5.

St Maintenance end The Talmud wil, at all times throughout the Tenn of the Leese, keep the Premises In good
%wok byTenent order, condition end repair, subject to the Landlord's obligations of the Leas*

SS. DerNasellor. Pffof to the tenant oloTkIii tido Of taking possession of the Premises the 'Tenant 4114 ensure
that the Leese and all regUired forms regirestod by the landlord ha duly Mauled and Olt-
dated cheques have been provided to the LaggiOrg. lire Tenant shall advise the property
Manager of its intention to meal In one week in advance aid provide the Irdanded dna of the
rISNAA101*

30. No Representations: Thera are no covenants, reamentations, agreements, warranties or conditions In any way
relating to the subject mad* of this agreement upraised or Implied, collateral or Mien**
except es *grossly set forth herein.

Schedule A  040 Desert*** Schedule V (Building Location and Development); are
attached hereto and form part of this Offer to Lease.

42. Time cif Sumner Time shell be of the essanog of this agreement and the transactions contemplated herein,
provided that the lane for *Ong or conalagng any MAW 110(0* may be emended by en
agreement In writing signed by bah partite

This Offer Is open for easeptance by die Tenant unit 5:00 pat on. July 1S, 2012 oho Acceptance Dots'). In the event the
Landlord clots not reralia this signed,Offer from the Tmant by the Acceptance Date this Offer shall be null and void and
of no furtherconeemence and the rotas may no longer be epplIcable.

40. Schedule*

Shp* You find ggs Offer temptable, please so Indicate by inglating *atom of each Per" *010 and Muffling 10 us
three executed milks*

PEE1. EDUCATION/U.AND TuToRLAL SERVICES LTD.
(the 'Tenant,
hereby -wept* the above Offer upon the terms and conditions stated

DATED*  "."....75r5  Wet, OILY of 2012.

NORTHERN DANCER LANDS LTD.
(the 'Landlord,
hereby accepts the above Offer upon the barmy and conditiont.51‘... stated

DATED at  rrotrvtt. essaday afof

Norma
Maws the tetithotth, to bind the Corpciration)

2012.



PIM EDUCATIONAL 40 TTl il1ULSERVICES LTD.
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RIDER

This Rider shall forin part of the Offer to Lease dated July 16, 2016 between Northern Dancer Lands Ltd.
(the "'Landlords') and Peel Education and Tutorial Services Ltd. as follows:

1, The Tenant shall not be responsible for the payment of HST until assessed at which point the
Landlord will pay the outstanding HST owing and will create a payment plan by which the
Tenant reimburses the. Landlord for any HST going forward in the amount of half of the I4ST paid
by the Landlord and the-Landlord will absorb the other half,

2, The Landlord and Tenant following execution of this Offer to Lease shall review the Operating
Costs for the Building and any common expenses as they relate to the Development and shall
mutually agree to a plan acceptable to both parties by which the Tenant may opt to take back
some of the reiponsibility of the Operating Costs noted in paragraph 16 of the Offer to Lease,

3. The Tenant shall have the exclusive opportunity to operate a daycare facility within the Premises
and on the Development, In the event the tenant of the Secondary Building should require a
daycare, the Tenant shall provide an opportunity for the tenant of the Secondary Building-to
utilize the services of the Tenant's daycare operation. If the tenant of the Secondary Building
elects to have a daycare facility within the Secondary Building, then such shall only be allowed
provided the Tenant-approves such a use in writing,

4. The Landlord shall not lease the Secondary Building or the lands upon which the Secondary
Building sits, to a competitive business of the same nature as the Tenant's without first
obtaining the approval of the Tenant in writing.

S. The Landlord shall only lease the Second Building or the lands upon which the Secondary

Building sits to a school or business that is complementary to that of the Tenant's, subject to
mutual agreement.

6, The Tenant and the tenant of the Secondary Building shalt mutually agree and plan the
scheduling of the use of the Grounds, Any use of the Prernises or Building required by an

outside user or the tenant of the Secondary Building shall be at the sole option of the Tenant
and the Tenant shall have the ability to charge for same,

7, In the event the Landlord is unable to deliver the Building in time for the Commencement Date

(the "Delay Period') and the Tenant is unable to remain in its existing premises during the Delay
Period, the Landlord shall provide temporary housirig for the Tenant in portable units (the
"Portabtes") and the Landlord, at its expense shall ensure the Portables are available on or



JUL-18-.a012_ 1.11-4 FROM TO:4164899973 P.3

before the three weeks prior to the Commencement Date and any expenses relating to she
g,onstruction of the Portables
eti‘mairfaeoenee-thell be at the expense of the Landlord. The Tenant shall be responsible for
the oayment of utilities and oo costs durjr►e its occupant/ of the Pprtebles during the Delay 
Period..  The Tenant shall not be responsible to pay ,Minimum Rent during the Delay Period and
the CComencement Date and Minimum Rent Free Period shale be delayed until such Pine the
Landlord advises the. Tenant in writing the Premises are ready for occupancy by the Tenant
(rninor deficiencies excepted),

8. in the event the Tenant is able achieve an overholding period during the Delay Period at Its
existing prernises (90 Barrhead Crescent, Etoblcoke) the Landlord shall riot be responsible to
Provide the Portables during the Delay Period.

9. The Landlord in performing the base Building Landlord's Work shall ensure the Building shall
accommodate all the Tenant's electrical distribution to include:

a) prewlring of three (3) computer labs;
4) one (1) science lab; and
c) one (1) ofeteriatheater stage lights (lighting to be provided by the Tenant at the Tenant's

expense;
d) two (2) receptacles and two (2) data rough-ins for each office

10. The Tenant shall have an additional Minimum Rent Free Period during which the Tenant shall
not pay Minimum Rent for the first month (January) of each of the following years: 2015, 2018,

2017, 2018,'2019, and 2010.





NOTICE OF DISALLOWANCE RELATING TO

NORTHERN DANCER LANDS LTD.

(hereinafter referred to as "the Company")

TO: Peel Educational & Tutorial Services Limited and
Newton's Grove School Inc.
1 Cityview Drive
Toronto, ON
M9W 5A5

The Court-appointed Manager hereby gives you notice that it has reviewed your Claim and has

revised or rejected your Claim as follows:

The Proof of Claim as Submitted The Proof of Claim as Accepted

Claim Secured $ 58,333.00

Unsecured $ 950,735.00

Unsecured $ 58,333.00

Nil

Reasons for Disallowance or Revision:

Your claim has been partially disallowed as shown above for the following reasons:

• The secured claim in the amount of $58,333.00 is disallowed. The Proof of
Claim does not identify any alleged security or attach any documents
granting such security. An unsecured claim against the Company in the
amount of $58,333.00 is accepted.

• The unsecured claim in the amount of $950,735.00 is disallowed. The Proof
of Claim does not explain what the amounts claimed relate to or why such
amounts form part of a debt owed by the Company.

If you do not agree with this Notice of Disallowance, please take notice of the following:



If you dispute this Notice of Disallowance, you must, by no later than 4:00 p.m. (Toronto

Time) on April 7, 2015, [being fourteen (14) days after the Notice of Disallowance is sent by

the Manager pursuant to the Claims Procedure Order] notify the Manager by delivery of

a Dispute Notice to the following address:

Schonfeld Inc.
Court-appointed Manager of the Companies
77 King Street West, Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8

Attention: Stephanie Williams
Telephone: 416-862-7785, Extension 4
E-mail swilliams@schonfeldinc.com
Fax: 416-862-2136

The form of Dispute Notice is enclosed. If you do not deliver a Dispute Notice by the above-

noted time and date, your Claim shall be deemed to be as set out in this Notice of Disallowance.

IF YOU FAIL TO TAKE ACTION WITHIN THE PRESCRIBED TIME PERIOD, THIS

NOTICE OF DISALLOWANCE WILL BE BINDING UPON YOU.

DATED at Toronto, this 24th day of March, 2015.

SCHONFELD INC.,
in its capacity as Court-appointed
Manager of the Company





DISPUTE NOTICE RELATING TO NORTHERN DANCER LANDS LTD.

(hereinafter referred to as "the Company")

A. PARTICULARS OF CREDITOR:

1. Full Legal Name of Creditor:  Peel Educational & Tutorial Services Ltd. and

Newton's Grove School Inc.

(Signature of individual completing this Date
Dispute Notice)

2. Full Mailing Address of the Creditor:

3. Telephone Number:

4. E-Mail Address:

5. Facsimile Number:

B. REASONS FOR DISPUTE:

We hereby give you notice of our intention to dispute the Notice of Disallowance dated
 , 2015.

(Provide full particulars of the Claim and supporting documentation. Attach additional page if
necessary.)



This Dispute Notice must be returned by prepaid ordinary mail, courier, personal delivery or
electronic or digital transmission and be received by the Manager by no later than 4:00 P.M.
(TORONTO TIME) ON April 7, 2015, [being fourteen (14) days after the Notice of
Disallowance is sent by the Manager pursuant to the Claims Procedure Order] at the
following address:

Schonfeld Inc.
Court-appointed Manager of the Companies
77 King Street West, Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8

Attention: Stephanie Williams
Telephone: 416-862-7785, Extension 4
E-mail swilliams@schonfeldinc.com
Fax: 416-862-2136





ONTARIO

Superior Court of Justice

'iiif-14”6)1/4„

-*P.A t":
* S•

TORONTO ô *

eiJer--
Plaintiff rqiif/VEuP,Ev),fif,,k‘os'

Toronto
Small Claims Court

47 Sheppard Ave East, 3rd fir
Toronto On M5N5N1

Address

416-326-3554
Phone number

D Additional plaintiff(s) listed on attached Form 1A.

Plaintiffs Claim
Form 7A Ont. Reg. No.: 258198

 /0-32,1-co
Claim No.

Under 18 years of age.

Last name, or name of company

Cityview Industriel Ltd.
First name Second name Also known as

Address (street number, apt., unit)

do 8199 Yonge Street, suite 301
City/Town Province

Thornhill ON

Phone no.

905-881-5575
Postal code

L3T 2C6

Fax no.

905-882-5934
Representative

D&D Associates Paralegal Prof Corp Attn: Sam Ursino

LSUC#

P02923
Address (street number, apt., unit)

8199 Yonge Street, Suite 301
City/-1-own Province

Thornhill ON

Phone no.

905-881-5575
Postal code

L3T 2C6
Fax no.

905-882-5934

Defendant No. 1 ❑ Additional defendant(s) listed on attached Form 1A. D Under 18 years of age.
Last name, or name of company

Peel Education & Tutorial Services Limited
First name Second name Also known as

Address (street number, apt., unit)

1 City View Drive
City/Toviin Province

Toronto ON

Phone no.

Postal code

M9W 5A5

Fax no.

Representative LSUC #

Address (street number, api., unit)

1-_
uityt i own Province Phone no.

-Postal code i Fax no.

I

Les formules des tribunaux sont affichées en anglais et en français sur le site
www.ontariocourtforms.on.ca. Visitez ce site pour des renseignements sur des
formats accessibles.

SCR 7.01-7A (January 23, 2014) CSD' Continued on next page



ONTARIO

Superior Court of Justice

❑ Plaintiff No.

PAGE IA

Defendant No. 2

Additional Parties
Form lA Ont. Reg, No.: 258/98

Claim No.

Last name, or name of company
Newton's Grove School Inc.

- SecondFirst name name Also known as

Address (street number, apt., unit)
1 City View Drive
City/Town Province
Toronto ON

Phone no.

Postal code
M91N 1J1

Fax no.

Representative LSUC #

Address (street number, apt., unit)

City/Town Province i Phone no.

Postal code Fax no.

111 Plaintiff No. 0 Defendant No. 3
Last name, or name of company
Cleland
First name
Drew

Second name Also known as

Address (street number, apt, unit)
53 Rivercrest Road
City/Town Province
Toronto ON

Phone no.

Postal code
Wi6S 4H5

Fax no.

Representative LSUC #k

Address (street number, apt., unit)

City/Town Province Phone no.

Postal code Fax no,

❑ Plaintiff No. El Defendant No,
Last name, or name of company

7irst name Second name Also known as

address (street number, apt., unit)

::',itylrown Province Phone no.

3 ostal code Fax no.

Representative LSUC #

Address (street number, apt., unit)

City/Town Province Phone no.

Postal code Fax no.

SCR 1.05-1A (January 23, 2014) CSD



IFORM 7A PAGE 2
Claim No,

REASONS FOR CLAIM AND DETAILS

,Explain what happened, including where and when. Then explain how much money you are claiming or what
goods you want returned.

If you are relying on any documents, you MUST attach copies to the claim. If evidence is lost or unavailable, you
MUST explain why it is not attached.

What happened?
Where?
When?

See Attached Schedule "A"

SCR 7.01-7A (Janinry 23, 2014) CS D Continued on next page



FORM 7A PAGE 3
Claim No.

How much? 18,250.52
(Principal amount claimed)

❑ ADDITIONAL PAGES ARE ATTACHED BECAUSE MORE ROOM WAS NEEDED.

The plaintiff also claims pre-judgment interest from September 8, 2014  under:
(Date)

(Check only [A the Courts of Justice Act
one box)

❑ an agreement at the rate of % per year

and post-judgment interest, and court costs.

Prepared on: November 28 , 20 14

Issued on:
DEC 4

, 20

(Signatu e of plaintiff orirepresentative)

I,Signature of clerk)

(At Innrsi TO
DEFENDANT:

IF YOU DO NOT FILE A DEFENCE (Form 9A) and an Affidavit of Service (Form 8A) with
the court within twenty (20) calendar days after you have been served with this Plaintiffs
Claim, judgment may be Obtained without notice and enforced against you. Forms and self-
help materials are available at the Small Claims Court and on the following website:
www.ontariocourtforms.on.ca.

For information on accessibility of court services for
people with disability-related needs, contact:

Telephone: 416-326-2220 / 1-800-518-7901 TTY: 416-326-4012 / 1-877-425-0575
SCR 7.01-7A (January 23, 20141 cso



Schedule "A"

PLAINTIFF: Cityview Industrial Ltd.

DEFENDANT(S): Peel Education & Tutorial Services Limited and
Newton's Grove School Inc. and
Drew Cleland

1. The plaintiff claims as against the defendants for:

a) Damages owed by the defendant to the plaintiff in the sum of $18,250.52;

b) prejudgment and postjudgment interest on the sum claimed from September 8, 2014;

e) the plaintiffs costs-of this action, including the fees of this Court and the plaintiffs costs
of serving the Statement of claim;

d) such further or other relief as this Honourable Court deems just and the circumstances
require;

The plaintiff was at all material times the owner/landlord of the commercial property located
at 1 City View Drive, Toronto ON MW 3Z7.

3. The defendant, Peel Educational & Tutorial Services Limited is a corporation registered to
carry on business in the Province of Ontario. Attached as Exhibit A is a copy of the
Corporate Profile Report.

4. The defendant, Newton's Grove School Tue. is a corporation registered to carry on business
in the Province of Ontario. Attached as Exhibit B is a copy of the Corporate Profile Report.

5. The defendant, Drew Cleland, is private individual who is a director of both defendant
corporations and who resides in the Province of Ontario.

4. On or about April 23, 2013, the plaintiff and the defendant, Peel Education & Tutorial
Services Limited, hereinafter referred to as "Peel", entered into a commercial tenancy
agreement for 1 City View Drive, Toronto. A copy of the lease agreement is 'attached as
Exhibit C.

5. The term of the said agreement was from May 1, 2013 to June 30, 2014. The tenancy
continued on a month to month basis after June 30, 2014.

6. During the term of the said lease agreement, the defendant Peel began carrying on business
as the defendant, Newton Grove School Inc., hereinafter refen-ed to as "Newton" and
continued to make the rental payments as_ per the lease am-cement,

7. Pursuant to the agreement between the parties, the defendants were required to reimburse the
plaintiff for various expenses including but not limited to Bell, Fence Rental, Waste
Disposal, Alann and Hydro.

8. Attached as Exhibit D, is a copy of the statement of account and supporting documents,
which have been submitted to the defendants. The defendants owe the sum of $18,250.52.

9. Despite repeated demands the defendants have refused or neglected to pay the amount
outstanding.



10. Attached as Exhibit E, is a copy of the correspondence between the plaintiff and the
defendant, Newton and Cleland's solicitor.

11. The plaintiff pleads that the defendant, Cleland is operating as the directing/controlling mind
of the corporation and his actions have caused the corporations to breach the agreement
betWeen the parties regarding payment as well as assignment of the lease.

12. The plaintiff claims as against the defendants for breach of contract.

13. Alternatively, the plaintiff pleads that the Defendants have been unjustly enriched in the
amount of $18,250.52 which sum the plaintiff claims restitution of and from the Defendants.
The plaintiff pleads and relies upon the doctrine of quantum In er



ONTARIO

Superior Court of Justice

Plaintiff No. 1

PILED MAR 2015

TORONTO
Small Claims Court

47 SHEPPARD AVE E, 3RD FLOOR
TORONTO ON M514 5N1

Defence
Form 9A Ont, Reg. No.: 258/98

SC-14-10324-D1

Address

416-326-3554
Phone number

Claim No.

E Additional plaintiff(s) listed on attached Form 1A. ❑ Under 18 years of age.

Last name, or name of company

NEWTONS GROVE SCHOOL INC.
First name Second name Also known as

Address (street number, apt„ unit)

City/Town Province Phone no.

Postal code Fax no.

Representative

CLYDE & CO CANADA LLP

LSUC #

Address (street number, apt., unit)

390 BAY ST , SUITE 800
City/Town Province

TORONTO ON

Phone no.

416-366-4555
Postal code

M5H 2Y2

Fax no.

416-366-6110

Defendant No. 1 El Additional defendant(s) listed on attached Form 1A, Under 18 years of age.

Last name, or name of company

Cityview Industrial Ltd.
First name Second name Also known as

Address (street number, apt., unit)

c/o D & D Associates Paralegal Professional Corporation 8199 Yonge Street, Suite 301,
City/Town Province

THORNHILL ON

Phone no.

905-881-5575
Postal code

L3T 2C6

Fax no.

905-882-5934
Representative

SAM URSINO

LSUC #

P02923
Address (street number, apt., unit)

1 D A I-1 ssociates PniAag! Profnsirm-A Corporation 8199 Yonge qtrec,t,',11:.‘,101,
City/Town Province

THORNHILL ON

Phone no.

905-881-5575
Postal code

L3T 2C6

Fax no.

905-882-5934

Les formules des tribunaux sont affichees en anglais et en frangais sur le site
www.ontariocourtforms.on.ca. Visitez ce site pour des renseignernents sur des
formats accessibles.

SCR 9.01-10.03-9A (January 2t, 2014) CSD



ONTARIO

Superior Court of Justice

El Plaintiff No. 2

PAGE IA

❑ Defendant No.

Additional Parties
Form 1A Ont. Reg. No.: 258/98

SC-14-10324-00

Claim Mo.

Last name, or name of company
Peel Education and Tutorial Services limited
First name Second narne 'Also known as

Address (street number, apt., unit)
1 City View Drive
City/Town Province
Toronto ON

Phone no_
647-789-4825

Postal code
M9V1/1J1

Fax no.
416-366-5110

Representative
Sara Benbrahlm

LSUC#
643185

Address (street number, apt., unit)
401 Say Street, Suite 2500
City/Town province
Toronto ON

Phone no.
647-789-4825

Postal code
1..811 1B7

Fax no.
416-366-6110

IE Plaintiff No. 3 ❑ Defendant No.

Last name, or name of company
Cleland
First name
Drew

1Second name Also known as

Address (street number, apt., unit)
55 Rivercrest Road
City/Town
Toronto

Province
014

Phone no.
647-789-4825

Postal code
1146S 4H5

Fax no,
416-366-6110

Representative
Sara Benbrehim

LSUC #
643185

Address (street number, apt., unit)
401 Bay Street, Suite 2500
City/Town
Toronto

Province
ON

Phone no.
647-789-4826

Postal code
N1511 2Y4

Fax no.
416-366.6110

❑ Plaintiff No. ❑ Defendant No.

Last name, or name of company

First name Second name Also known as

Address (street number, apt., unit)

Cily/Town Province Phone no.

, eta c-,oe, Fax no.

Representative LSUC #

Address (street nurnoer, apt., unit)

Cityriovvn Province Phone no.

Postal code Fax no.

SCR 1,05-1A (January 23, 2014) CSC



FORM 9A PAGE 2 SC-14-10324-D1
Claim No,

THIS DEFENCE IS BEING FILED ON BEHALF OF: (Name(s) of defendant(s))

Cityview Industrial Ltd.

and I/we: (Check as many as apply)

E Dispute the claim made against me/us.

❑ Admit the full claim and propose the following terms of payment:

per
(Amount) (Week/month)

commencing , 20

❑ Admit part of the claim in the amount of $   and propose the following terms of payment:
(Amount)

_ _
(Amount)

per
(Week/month)

commencing , 20

REASONS FOR DISPUTING THE CLAIM AND DETAILS:

Explain what happened, including where and when. Explain why you do not agree with the claim made against you.

If you are relying on any documents, you MUST attach copies to the Defence. If evidence is lost or unavailable,
you MUST explain why it is not attached.

What happened?
Where?
When?

PLEASE SEE ATTACHED SCHEDULE A.

SCR 9.01-10.03-5A (January 23, 2014) CS© Continued on next page



FORM 9A

Why I/we disagree
with all or part of
the claim:

PAGE 3  SC-14-10324-D1
Claim No.

E ADDITIONAL PAGES ARE ATTACHED BECAUSE MORE ROOM WAS NEEDED.

Prepared on: , 20 i
(Sib-nature of defendant or representative)

NOTE: Within seven (7) calendar days of changing your address for service, notify the court and all
other parties in writing,

CAUTION TO
PLAINTIFF(S):

If this Defence contains a proposal of terms of payment, you are deemed to have accepted the
terms unless you file with the clerk and serve on the defendant(s) a Request to Clerk (Form 9B)
for a terms of payment hearing WITHIN TWENTY (20) CALENDAR DAYS of service of this
Defence [R, 9.03(3)].

SCR 9.01-10 03-9A (January 23, 2014) CSD



PLAINTIFF:

SCHEDULE "A"

Newton's Grove School Inc. and

Peel Education and Tutorial Services Limited and

Drew Cleland

DEFENDANT: Cityview Industrial Ltd.

I. The defendant, denies the allegations contained in the Defendant's Claim and Holds

the Plaintiff to the strict proof thereof.

2. The defendant pleads that the plaintiff has failed to provide any particulars relating to

alleged breach of contractual obligations.

3. The defendant pleads that the plaintiff has failed to provide any particulars relating to

damages claimed and as such the Defendant's Claim ought to be dismissed with

costs.

4. In the alternative, the defendant denies that the plaintiff has incurred any damages. If

the plaintiff has incurred damages, which is denied, the said alleged damages are

excessive, remote, without merit and as result of the plaintiffs own actions. The

defendant further plead that the plaintiff failed to mitigate its damages.

5. The defendant asks that the plaintiff claim be dismissed with costs.



ONTARIO
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Toronto

Defendant's Claim
Demande du defencieur

Form / Formule 10A Ont. Reg. No. / Regt de POW.: 258/98

SC-14-10324-00

Claim No. I N° de la demandeSmall Claims Court / Cour des pelites creances de

47 Sheppard Ave E.

Toronto, Ontario M2N 5N1

Address /Adresse

416-326-3554

Phone number / Numero de telephone

Plaintiff by Defendant's Claim No. 1 /

Demandeur dans la demande du
defendeur n° 1

[E] Additional plaintiff(s) listed on attached Form
Le ou les demandeurs additionnels sont
mentionnes sur la formule 1A ci-jointe.

1A. 0 Under 18 years of age.
Moins de 18 ans.

Last name, or name of company / Nom de famille ou nom de la compagnie

Newton's Grove School Inc.

First name / Premier prenom Second name / Deuxieme prenom Also known as / Egalement connu(e) sous le nom de

_
Address (street number, apt., unit) I Adresse (numero et rue, app., unite)

1 City View Drive

City/Town ! CiteNille Province

Toronto Ontario

Phone no. / N° de telephone

647-789-4825
Postal code I Code postal

L6R 1B7

Fax no. / N' de telecopieur

Representative / Representant(e)

Clyde & Co Canada LLP- Sara Be,pbrahim

LSUC # //V° du BHC

64318S

Address (street number, apt., unit) / Adresse (nurnero et rue, app., unite)

390 Bay Street , Suite BOO

City/Town I CiteIville Province

Toronto Ontario

Phone no. / N° de telephone

416-366-4555
Postal code / Code postal

M5H 2Y2

Fax no. I N° de telecopieur

416-366-6110

Defendant by Defendant's Claim No. 1 I
Defendeur dans la demande du El Additional defendant(s) listed on attached Form 1A. ❑ Under 18 years of age,

defendeur n° Le ou les defendeurs additionnels sont mentionnes Mains de 18 ans.1
sur la formule 1A cilointe.

Last name, or name of company l Nom de famine ou nom de la cornpagnie

Cityview Industrial Ltd

First name / Premier prenom Second name / Deuxierne prenom Also known as / Egalementconnu(e) sous le nom de

Address (street number, apt., unit)/ Adresse (numero et rue, app., unite)

clo 8199 Yonge Street, Suite 301
City/Town / CiteIville Province

Toronto Ontario

Phone no. N° de telephone

905-881-5575
Postal code Code postal

L3T 2C6

Fax no. I N° de telecopieur

Representative / Representant(e)

D&D Associates Paralegal Prof Corp Attn: Sam Ursino

LSUC# I N° du BHC

P02923
Address (street number, apt., unit) / Adresse (numAro el rue, app,, unite)

c/o 8199 Yonge Street, Suite 301

City/Town / Citelville Province

Thornhill ON

Phone no. / N° de telephone

905-881-5575
Postal code / Code postal

L3T 2C6

Fax no. / N° de telecopieur

905-882-5934

SCR 10.01-10A (June 1,2009!  1' juin 2009)CSD



ONTARIO

Superior Court of Justice

El Plaintiff No, 2

PAGE 1A

❑ Defendant No.

Additional Parties
Form lA Ont. Reg. No.: 258/98

SC-14-10324-00 
Claim No.

Last name, or name of company
Peel Education and Tutorial Services Limited
First name Second name Also known as

Address (street number, apt., unit)
1 City View Drive
City/Town Province
Toronto ON

Phone no.
647-789-4825

Postal code
M9W1J1

Fax no.
416-366-6110

Representative
Sara Benbrahim

LSUC #
64318S

Address (street number, apt., unit)
401 Bay Street, Suite 2500
City/Town Province
Toronto ON

Phone no.
647-789-4825

Postal code
L6R 1B7

Fax no.
416-366-6110

E] Plaintiff No. 3 ❑ Defendant No.
Last name, or name of company
Cleland
First name
Drew

Second name —1 Also known as

Address (street number, apt., unit)
53 Rivercrest Road

City/Town Province
Toronto ON

Phone no.
647-789-4825

Postal code
M6S,4H5

Fax no.
416-366-6110

RepreSentative
Sara Benbrahim

LSUC #
64318S

Address (street number, apt., unit)
401 Bay Street, Suite 2500
City/Town Province
Toronto ON

Phone no.
647-7894825

Postal code
M5H 2Y4

Fax no.
416-366.6110

❑ Plaintiff No. ❑ Defendant No.
Last name, or name of company

First name Second name Also known as

Address (street number, apt., unit)

City/Town Province Phone no.

Postal code Fax no.

Representative LSUC #

Address (street number, apt., unit)

City/Town Province Phane no.

Postal code -- Fax no.

SCR 1.05-1A (January 23, 20140 CSC)



FORM / FORMULE 10A PAGE 2 SC-14-10324-00
Claim No. / N° de la dernaede

REASONS FOR CLAIM AND DETAILS / MOTIFS DE LA DEMANDE ET PRECISIONS

Explain what happened, including where and when, Then explain how much money you are claiming or what
goods you want returned.
Expliquez ce qui s'est passe, en precisant o0 et quand. Ensuite indiquez la somrne d'argent que vous demandez
ou les biens dont vous demandez la restitution, explication a l'appui.

If you are relying on any documents, you MUST attach copies to the claim. If evidence is lost or unavailable, you
MUST explain why it is not attached.
Si vows vows appuyez sur des documents, vous DEVEZ en annexer des copies a la deinande. Si une preuve est
perdue ou n'est pas disponible, vous DEVEZ expliquer pourquoi elle West pas annexee,

What happened?
Where?
When?

Que s'est-il passe?
00?
Quand?

1, The Defendants plead that the Plaintiff has made baseless, scandalous and
frivolous against the individual defendant Drew Cleland ("Cleland").

2. The Plaintiff further failed to comply with its contractual obligation to the
Defendants.

3. The Defendants plead and rely upon the facts and allegations identified in their
Defence.

4. The Defendants claim damages as follows:

a) Damages arising from the Plaintiffs failure to abide by its agreements,
contracts, duties or otherwise towards one or more of the Defendants, the
particulars of which will be provided before the trial of this matter;

b) Damages arising from the Plaintiff wrongly naming the defendant Cleland
personally, the particulars of which will he provided before the trial of this
matter;

c) Pre-judgment interest pursuant to the provisions of the Courts of Justice
Act, R.S.O. 1990 c. C43, and the Rules of the Small Claims Court, O. Reg. 258198;

d) Their costs of defending the main action on a full indemnity basis;

e) Such further and other relief as this Honourable Court may deem just.

4. Full particulars of the loss and damages incurred by the Defendants will be
provided prior to the trial of this action.

5. The Defendants request that this Defendants' Claim be heard together with the
main action.

SCR 10,01-10A (June 1. 20091 juin 2009) CSD Continued on next sheet / Suite a la page suit/ante



FORM / FORMULE 10A PAGE 3 SC-14-10324-00
Claim No. 1 N° de la demande

Flow much? 25,000 $

Combien? (Principal amount claimed / Somme demandee)

El ADDITIONAL PAGES ARE ATTACHED BECAUSE MORE ROOM WAS NEEDED.
DES FEUILLES SUPPLEMENTAIRES SONT ANNEXEES EN RAISON DU MANQUE D'ESPACE.

The plaintiff by defendant's claim also claims pre judgment interest from September 8, 2014    under:
Le demandeur dans la demande du defencleur demande aussi des (Date) conformement a :
interets anterieurs au jugement a compter du

(Chock only
one box /
Cochez une
seule case)

El the Courts of Justice Act
Ia Loi sur Ies tribunaux judiciaires

❑ an agreement at the rate of
un accord au taux de

and post-judgment interest, and court costs.
et des intettts posterieurs au jugement, ainsl que les depens.

Prepared on: January 7
Fait le:

Issued on:
Delivre le :

JAM 2M

, 20 15

, 20

% per year
% par an

demandeur/de la demanderesse ou du/de Ia representant(e))
(Signature of .laintiff or representative / Signature du

(Signature of erk / Signature du grottier),

CAUTION TO
DEFENDANT BY
DEFENDANT'S
CLAIM:
AVERTISSEMENT
AU DEFENDEUR
DANS LA
DEMANDE DU
DEFENDEUR

IF YOU DO NOT FILE A DEFENCE (Form 9A) with the cou within twenty (20) calendar days
after you have been served with this Defendant's Claim, judgment may be obtained by
Defendant's Claim without notice and enforced against you. Forms and self-help materials are
available at the Small Claims Court and on the following website: www.ontariocourtforms on.ca.
S/ VOUS NE DEPOSEZ PAS DE DEFENSE (formule 9A) atipres du tribunal au plus Lard
vinyl (20) jours civets apres avoir regu signification de la presente demande du defendeur,
un jugement petit etre obtenu par suite de cette demande sans preavis et etre execute
contre vous. Vous pouvez obtenir les formules et la documentation a ('usage du client a la
Cour des petites creances et sur lo site Web solvent: www.ontarlocourtforins.onxa,

SCR 10.01-10A (June 1, 2009 P 1jain 2009) CSD
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ONTARIO

Superior Court of Justice

Plaintiff No. 1

Toronto Small Claims Court
Small Claims Court

47 Sheppard Ave East, 3rd Fir
Toronto, ON M5N 5N1

Address
Phone: 905-731-2664
Pax: 905-731-3656.
Phone rwrnbr

Additional plaintiff(s) listed on attached Form 1A.

Defence
Form 9A Ont Reg. No.: 258/98

SC-1440324-00
Claim No.

❑ Under 1 8 years of sp.

Last name, or name of oMpany

Cityview Industrial Ltd
First name Second name Also known as

Address (street number, apt., unit)

c!o 8198 Yonge Street, Suite 301
City/Town Province

Thornhill Ontario
Phone no,
905-881-5575

Postal code
L3T 2C6

Fsx no-

Representative

D&D Associates Paralegal Prof Corp Attn: Sam Uralrio

I_SUCit

P02923
Address (street number, ept, unit)

c/o 8199 Yonge Street, Suite 301
City/Town Province

Thornhill. Ontario

Phone no.

905-881-5575
Postal code
L3T 2C6

Fax no.

905-882-5934

Defendant No. 1 D Additional defendant(s) listed on attached Form 1A. 11) Linder :18 years of ege.

Last name, or name of company

Peel Education & Tutorial Services Limited
First llama - Second name Also known as

Address (Street number, apt., unit)

1 City View Drive
City/Town Province

Toronto Ontario

PhOne no,

647-789-4825
Postal ode

L6R 1B7
Fax no.

Representative
Sara Benbrahim

LSUC#

643188
Address (street number, apt., unit)

401 Bay Street, Suite 2500
City/Town Province

Toronto Ontario

Phone no,

647-7894825
Postal code

M51-I 2Y4

Fax no.

416-366-6 t10

Les formules des tribunaux sort affichees en anglais et en franca's sur le site
wvirmontariocourtforms.on.ca,•Visitez ce site pour des renseignements sur des
formats accessible&

SCR 9.01-10.03-9k (January 4, 2014) CSo
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ONTARIO

Superior Court of Justice

❑ P aintiff No.

PAGE 'IA

1E1 Defendant No. 2

Additional Parties
Form 'IA Ont Reg. No.: 258/98

8D-14-10324.00
Claim No.

Last mina, or nanie of oompany
Newton's GrovoSchool
First name SAconct name Also known as

Address (street number, apt, . Unit)
1 City View Drive
City/Town Provhca
Toronto ON

Phone no.
847-789-4525

Postal code
11119W 1J1

Fax no,
416-356-5110

Representative
Sara Benbrahirn

LaIC it
643135

Address (street number, apt., unit)
401 Ray Street, Suite 2500
CItyPrown Province
Toronto ON

Phone no.
647-78941325

Postal code
L5R -1137

Fax no.
416•366.6110

D Plaintiff No. Defendant No, 3

Last name, or name of company
Cleland

First name
Drew

Second name AlsO known as

Address (street number, apt., urfi)
53 Rivercrost Rood
City/Town Province
Toronto ON

Phone no.
647-75$-4925

Postai code
WS 4H5

Fax no.
416-865-6110

Representative
gora 90n brahim

LSUC #
64313S

Address (street number, apt, unit)
401 Ray Street, Suite 2500
City/Town Province
Toronto ON

Phons no.
647.789-4825

Postai coda
IVI5H 2Y4

Fax no.
41B-353-5110

0 Plaintiff No. ❑ Defendant No.
Lssi name, or name of company

First name Second name Also known as 
ti

Address (street number, apt., unit)

City/Town PrOviriee Phone no.

Postal coda Fax no.

RepresentativeLSUC#

Address (street number, apt., unit)

Utytiown Province Phone no.

Postal code Fax no.

se.R 1.05-1A (January 23, 2014) Q60
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FORM 9A PAGE 2 SC-14-10324-00
Claim No,

THIS DEFENCE IS BEING FILED ON BEHALF OF: (Nero e(0 of ielendant(s))

Peel Education & Tutorial Services Limited, Newton's Grove School Inc. and Drew Cleland

arid Ihrve: (Check as many as apply)

EZ] Dispute the claim made against me/us,

D Admit the full claim and propose the following terms of payment;

$  Per weicti_T17;ni;c______ commencing
(Arnoii t) 

r20

Admit part of the claim In the amount of $  and propose the following terms of payment:
(Amount)

per  commencing 20
(Amount) Mfeekimonth)

REASONS FOR DISPUTING THE CLAIM AND DETAILS:

Explain what happened, including where and when. Explain why you do not agree with the claim made against you.

If you are relying on any documents, you IVIUST attach copies to the Defence. If evidence is lost or unavailable,
you MUST explain why it is not attached.

SCR a.VI-1 0.05-9A anuary 23, 2014) CSC] Continued ue next nap



JAN/U1/2U15/WED U5:22 PM FAX No, 1J, NH

What happened?
Where?
When?

1. The Defendants deny every allegation contained in the Plaintiffs Claim, in
Particular, the Defendants deny that the plaintiff is entitled to any payment or relief
claimed.

2. Without admission of any contractual or other obligation towards the Plaintiff, the
Defendants deny that they have breached any obligation to the Plaintiff, contractual
or Otherwise.

3,The Defendants plead that at all material times, they acted in a fair, proper and
good faith manner towards the Plaintiff.

4. The Defendants deny that the Plaintiff has suffered any damages as a result of
any duty, contract or otherwise, of the Defendants as alleged or at all and put the
Plaintiff to the strict proof thereof.

5. The Defendants plead that the Plaintiffs claim is founded on baseless allegations.

G. The Defendaet Drew Cleland ("Cleland") pleads that the Plaintiff has wrongly
named him personally in its claim. Any allegations against Cleland are frivolous,
veracious, or otherwise an abuse of process and should be struck from the claim.

7. Cleland denies that he has engaged in any acts or omissions that were carried out
for a purpose and in a manner attracting personal liability, or exhibiting a separate
identity or interest from that of the corporate defendants. At all material times,
Cleland acted bona fide in the interests of the corporate defendants and the Plaintiff.
There is no basis whatsoever for piercing the corporate veil to visit separate
common law liability on Cleland.

if, which is denied, there has been any breach of duty, contract or otherwise
by any of the Defendants, then the Plaintiff has not suffered injury and loss, as
alleged, or at all.

9. in the alternative, the Defendants plead that any damages awarded to the Plaintiff
ought to be set off by the damages caused to the Defendants arising from the
Plaintiffs breach of any agreements, contracts, duties or otherwise owed to the
Defendants, the particulars of which shall be provided before the trial of this matter.

10. The Defendants plead that this Matter should be transferred to the Superior Court
of Justice,

11. The Defendants plead and rely upon the Courts of Justice Act, R.S.O. 1090, c.
C.43, the Statute of Frauds, R.S.O. 1990, c, S.19 and the Frustrated Contracts Act,
R.S.O. 1990, o. F.34, all as amended.

12, The Defendants submit that this action be dismissed with costs.

SCR 9.01.10,03-9A (January 23, 2014) CO C011011.10 on next page
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FORM 9A PAGE 3

Why I/we disagree
with all or part of
the claim:

❑ ADDITIONAL PAGES ARE ATTACHED BECAUSE MORE.

Prepared on: 7 January 20 17

OM .8.1AS NEEDED.

P. 007 1

SC44-10324-00
Claim Na.

(Sinature of defendant or representative)

NOTE: Within seven (7) calendar clays of changing your address for service, notify the court and all
other pates in writing.

L
CAUTION TO If this Defence contains a proposal of terms of payment, you are deemed to have accepted the
PLAINTIFF(S): terms unless you file with the clerk and serve on the clefendant(s) a Request to Clerk (Form 9B)

for a terms of payment hearing WITHIN TWENTY (20) CALENDAR DAYS of service of this
Defence P. 9:03M-

SCR 2.01-io,o2,9A (January 23, 2014) CSO
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ONTARIO

Superior Court of Justice

Plaintiff No. 1

Defence
Forum 9A Ont. Reg. No.: 258/95

Toronto Small Claims Court SC-14-10324-00
Small Clsims Court Claim Into.

47 Sheppard Ave Fast, 3"1 Fir
Toronto, ON M5N 5N1

Address

Phone: 905-731-2664
Fax: 905-731-3656.
Phone number

ti Additional plaintiff(s) listed on allaohed Form 1A. Under I years of age.

Last name, or nano of company

Cityview Industrial Ltd
First name Second name I Also known as

I
Address (street number, apt., unit)

cfo 8199 Yonge Street, Suite 301
City/Town Province

Thornhill Ontario
Phone no,

905-881-5575
Postal node

L3T 2C6

Fax 0 0_

R,epresentative

D&D Associates Paralegal Prof Corp Attn: Sam Urslno
LSUC #

P02923
Address (street number, apt,, unit)

cio 8199 Yonge Street, Suite 391 .
cityrrown Province
Thornhill Ontario

Phone no.

905-881-5575
Postal code
L3T 2C6

Fax no.

905-882-5934

Defendant No.1 Additional defendant(s) lifted on attached Form 1A. Under la years of age,

Last name, or name of company

Peel Education & Tutorial Services Limited
First name

. .....
1 Second name Also known as

Addres$ (street number, apt., unit)

1 City View Drive
City/Town

Toronto
Province

Ontario

Phone no,

647-789-4825
Postal code
LeR 1B7

Fax no.

Representative

Sara Berthrahi ill
LSUC 4

643185
Address (street number, apt., unit)

401 Bay Street, Suite 2500
City/Toven

Toronto _

Province

Ontario

Phone no,

647-789-4825
Postal code

Mai 2Y4
Fax no.

416-366-6110

Les formules des tribunaux sont affichthes en anglais et en francais sur le site
www.ontariocourtform&on.ca. Visitez ce site pour des renseignements sur des
Formats accessibies,

SCR 9.01-10.03-9A (January' 2014) OSD
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ONTARIO

Superior Court of Justice

0 Plaintiff No.

PAGE lA

E Defendant No. 2

Additional Parties
Form 1A Ont. Reg. No.: 258/98

SC-14-1 0324-0 0
Claim No,

Last name, or nettle Of company
Newton's Grove School

First name Snout name Also Itnown as

Address (street number, opt., Unit)
1 City View Drive

City/Town ProvinCe
Toronto ON

Phone' no.
647-799-4325

Postel code
N19W 1J1

Fax no.
416-396-6110

Representative

Sara Benbrahim
LSUC l/
643105

Address (street number, apt, unit)
401 Day Street, Suite 2600
-CIty/Town Province
Toronto ON

Phone no.
647-789-4825-

Postal code
L6R 1 B7

-
Fax no.
416-396.6110

Plaintiff No. El Defendant No, 3

t l-.OST name, Or name of companyCleland

I First name_
Drew

I Second name. Also known as

„..,
Address (street number, apt., unit)

53 Rivercrost Road

.-.

--,
City/Town
Toronto

province
ON

Phone no.
647-759-4825

Postal code
MSS 4H5

Fax no.
41645G-6110

Representative
Sara Denbrahim

LSUC #
643185

Address (street number, apt., unit)
401 Day Street, Suite 2500

City/Town
Toronto

Province
ON

Phone no.
647.,7894626

Postal cede

M5H 2Y4
Fax no.
416-355-5110

Plaintiff No.
Last tiamo, or name of company

First name

Address (street number, opt,, unit)

City/Town

Second name

❑ Defendant No.

Also known as

PrOvinee Phone no.

Postal code

Representative

Fax 110,

LSUC if

Address (street number, apt., unit)

City/Town Province Phone no.

p(Atl code Fax no.

ISGR 1.05-1A (January 23, 2014) CSD
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FORM 9A PAGE 2 SC-14-10324-00„ —
Claim No.

THIS DEFENCE IS BEING FILED ON BEHALF OF: (NaMe(6) of defendant(s))

Peel Education &. Tutorial Services Limited, Newton's Grove School Inc. and Drew Cleland

and Uwe: (Check as many as apply)

Dispute the claim made against me/us.

E1 Admit the full claim and propose the following terms of payment:

per commencing , 20
(Amount) (Weeklmontn)

0 Admit part of the claim in the amount of$ and propose the following terms of payment:
(Amount)

$  .„._._er ._._.    commencing .. . 20
(Amount) (Week/month)

REASONS FOR DISPUTING THE CLAIM AND DETAILS:

Explain what happened, including where and when. Explain why you do not agree with the claim made against you.

If you are relying on any documents, you MUST attach copies to the Defence. If evidence is Jost or unavailable,
you MUST explain why it is not attached.

SCR 13,0 i-10.05-9A (January 23, 2014) CU/ Continued on ni3x1



JA1tiA7/2U1t/WED Ub:22 FM FAX No. JL

What happened? 1. The Defendants deny every allegation contained In the Plaintiff's Claim, In
Where? Particular, the Defendants deny that the plaintiff is entitled to any payment or relief
When? claimed.

2. Without admission of any contractual or other obligation towards the Plaintiff, the
Defendants deny that they have breached any obligation to the Plaintiff, contractual
or otherwise.

3.The Defendants plead that at all material times, they acted in a fair, proper and
good faith manner towards the Plaintiff.

4. The Defendants deny that the Plaintiff has suffered any damages as a result  of
any duty, contract or otherwise, of the Defendants as alleged or at all and put the
Plaintiff to the strict proof thereof,

5. The Defendants plead that the Plaintiff's claim is founded on baseless allegations.

G. The Defendant Drew Cleland ("Cleland") pleads that the Plaintiff has wrongly
named him personally in its claim. Arty allegations against Cleland are frivolous,
vexecious, or otherwise an abuse of process and should be struck from the claim.

7. Cleland denies that he has engaged in any acts or omissions that were carried out
for a purpose and in a manner attracting personal liability, or exhibiting a separate
identity or interest from that of the corporate defendants. At all material times,
Cleland acted bona fide in the interests of the corporate defendants and the Plaintiff.
There is no basis whatsoever for piercing the corporate veil to visit separate
common law liability on Cleland.

8. If, which is denied, there has been any breach of duty, contract or otherwise
by any of the Defendants, then the Plaintiff has not suffered inigry and ioss, as
alleged, or at all.

9. In the alternative, the Defendants plead that any damages awarded to the Plaintiff
ought to be set off by the damages caused to the Defendants arising from the
Plaintiff's breach of any agreements, contracts, duties or otherwise owed to the
Defendants, the particulars of which shall be provided before the trial of this matter.

10. The Defendants plead that thls matter should be transferred to the Superior Court
of Justice.

11, The Defendants plead and rely upon the Courts of Justice Act, R.S.O. 1990, c.
0.43, the Statute of Frauds, R.S.O. 1990, G. S.19 and the Frustrated Contracts Act,
R.S.O. 1990, c. F.34, all as amended.

12, The Defendants submit that this action be dismissed with costs.

SCR 9.01.10.01-9A (J2nuary 23, 2014) (5O Contilltml on next page
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SAM URSINO
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SARA BENBRAHIM
401 BAY STREET, SUITE 2500
TORONTO ON CA M5H 2Y4

Fax: (905)882-5934

Fax: (416)366-6110
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PROOF OF CLAIM RELATING TO NORTHERN DANCER LANDS LTD.,

BEING THE. FORMER OWNER OF THE PROPERTY MUNICIPALLY KNOWN AS

140 QUEEN'S PLATE DRIVE, TORONTO, ONTARIO

(hereinafter referred to as "the Company")

A. PARTICULARS OF CREDITOR:

1. Full Legal Name of Creditor: Melillo Architects Incorporated

(the "Creditor"). (Full legal name should be the name of the original. Creditor of the

Company, notwithstanding whether an assignment of a Claim, or a portion.thereof, has

occurred).

2. Full Mailing Address of the Creditor (the original Creditor not the assignee):

2938A Bloor Street West, Toronto Ontario, M8X 1B6

3. Telephone Number: (416) 368-4225 extension 27 

4 E-Mail Address: bruno@melilloarchiteds.ca

5. Facsitnile Number: not applicable

6. Attention (Contact Person): Bruno Melillo

7. Has the Claim been sold or assigned by the Creditor to another party (check one)?

Yes: ❑ No: Li
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B, PARTICULARS OF ASSIGNEE(S) (IF ANY):

8. Full Legal Name of Assignee(s):

not applicable.

(If Claim (Ora portion thereof) ha.s been assigned, insert full legal name of assignee(s) of

Claim (or portion thereof). If there is more than one assignee, please attach a separate

sheet with the required information.)

9. Full Mailing Address of Assignee(a):

not applicable

10. Telephone Number of Assignee(s): not applicable

11. E-Mail Address: not applicable

12. Fa.csimile Number: not applicable

13. Attention (Contact Petson): not applicable

C. _PROOF OF CLAIM:

Bruno Melillo (President and Principal architect, Melillo Architects Incorporated)

'name of Creditor or Representative of the Creditor], of

Toronto, Ontario

(city and province)

(a) that I (check one)

Dam the Creditor of the Company; OR

 do hereby certify=



Cam. President and. Principal Architect

Melillo Architects incorporated

(state position or title) of

(name of Creditor)

(b) that have knowledge of all the circumstances connected with'the Claim referred

to below;

(e) the Creditor asserts its claim against the company; and

(d) the Cempany was and still is indebted to the Creditor $ 126,487.23

(Claims denominated in acurrency other than Canadian dollars shall be converted

by'the Manager to Canadian Dollars at the Bank of Canada noon spot rate as at

the Claims Bar Date.)

D. MATURE OF CLAIM

(check and complete appropriate category).

❑ A. UNSECURED CLAIM OF $ 

Thatinrespect ofthis debt, I do not hold any security.

563. SECURED CLAIM OF $ 126,487,23

That in respect of this. debt, Ihold security valued at $ 126,48723 particulars of which

areas follows;.

(Give full particulars of the security, including the date on which the security was given

and the value at which you assess the security, and attach a copy of the security

documents.)

The security is by way of a Construction Lien Claim that was registered against
the 140 Queen's Plate property. The Lien and Certificate of Action were
discharged and vacated by a payment into Court made by the mortgagees who
sold the subject property ,under power of sale. Copies of the lien claim, Statement
of CIWM and Certificate of Actibn are attached.
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E. PARTICULARS OF CLAIM:

Other than as already set out herein the particulars of the undersigned's total Claim are

attached.

(Provide all particulars of the Claim and supporting documentation, including amount,

description of transaction(s) or agreement(s) giving rise to the Claim, name of any

guarantor(s) which has guaranteed the Claim, date and amount of invoices, particulars of

all credits, discounts, etc. claimed, description of the security, if any, granted by the

Company to the Creditor and estimated value of such security.)

F. FILING OF CLAIM

This Proof of Claim must be received by the Manager by no later than 4:00 p.m. (Toronto

Time) on March 9, 2015, the Claims Bar Date, by prepaid ordinary mail, courier, personal

delivery or electronic or digital transmission at the following address:

Schonfeld Inc.
Court-appointed Manager of Northern Dancer Lands Ltd.
77 King Street West, Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8

Attention: Stephanie Williams
Telephone: 416-862-7785, Extension 4
E-mail swilliams@schonfeldinc.com
Fax: 416-862-2136
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FAILURE TO FILE YOUR PROOF OF CLAINI AS DIRECTED BY THE CLAIMS BAR

DATE WILL RESULT IN YOUR CLAIM BEING BARRED AND IN YOU BEING

PREVENTED FROM 'MAKING OR ENFORCING A CLAIM AGAINST TIIE

COMPANY. In addition, you -shall not be entitled to further notice, and shall not be

entitled to participate as a creditor, httbese proceedings.,

Dated at Torbrith thia 6th day of February , 2015.

Signature of Creditor



Melillo Architects Incorporated

Interest Calculation on Northern Dancer Lands Ltd. Claim

Principal
Interest (@2% per month, 24% per annum,
To July 31, 2014)

Interest from August 1/14-Dec. 1/14
@2% per month, 24% per annum;
Per diem $50.03; 123 days

Interest fromDec.1/14 to March 1/15
®2% per month, 24% per annum;
Per diem $50.03;

Subtotal

$76,081.62

$14,601.86

$ 6,153.69

$4,502.70 

$101,339.87

According to legal counsel:
Costs will be calculated and claimed on a substantial indemnity scale in
addition to the subtotal. ($25,147.36)

Total $126,487.23 



Melillo Architects Incorporated-Outstanding Receivables @
November 21/13 for Northern Dancer Lands Ltd.

July 1/13 21213-10 Northern $10,565.50

Aug 1/13 21213-11 Northern $13,172.41

Sept 1/13 21213-12 Northern $11,752.00

Oct 1/13 21213-13 Northern $15,142.00

Oct 1/13 21311-1 Northern $ 621.50

Nov 1/13 21213-14 Northern $24,125.50

Nov 1/13 21213-15 Northern $ 702.71 $76,081.62
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Melillo
Architects

Incorporated

2938A Bloor Street West
Toronto, Ontario
M8X 1B6
Email: bruno@melilloarchitects.ca
T. (416) 368-4226
F. (416) 368-0839

Services Sold To:

Northern Dancer Lands Ltd.
Attention: Mark Goldberg - Exec. VP
30 Hazelton Avenue
Toronto, Ontario
M5R 2E2

Invoice Number: 21213-10

Invoice Date: July 1 , 2013

PO Number: 5 ( dated 11/7/2012)

MAI Project Number :21213

This invoice is for services on the above noted project for the period ending:

Basic Professional Services

30-Jun-13

Prev. Invoices This Invoice Total To Date

Consultant's Fee: $105,900.00 $9,350.00 $115,250.00

$162,100.00 Plus Disbursements and HST

Sub-total $9,350.00 $115,250.00

Additional Services

Bruno Melillo / 0.0 hrs @ $170.00 $0.00 $0.00 $0.00

Shahriar Amiri / 0.0 hrs @ $110.00 $0.00 $0.00 $0.00

Krystal Lung / 0.0 hrs @ $90.00 $0.00 $0.00 $0.00

Pearl Chan / 0.0 hrs @ $80.00 $0.00 $0.00 $0.00

Disbursements

Mileage: 0 kms @ 0.55 per km $51.15 $0.00

Printing & Photocopies (Colour & B/W): $347.25 $0.00

Courier $25.47 $0.00

Sub-total $423.87 $9,350.00 $115,250.00

HST $1,215.50

Total $10,565.50

Total Due This Invoice :

Melillo Architects Incorporated

$10,565.50

Terms : Payment of this invoice is due upon receipt. All accounts 30 days past due will incur interest at a rate of 2% per month

over and above the GST interest penalty.

GST Registration Number : 138826334

2938A BLOOR STREET WEST, TORONTO , ONTARIO M8X 1B6 TEL. (416) 368-4225 FAX. (416) 368-0839



Melillo
Architects

Incorporated

2938A Bloor Street West
Toronto, Ontario
M8X 1B6
Email: bruno@melilloarchitects.ca
T. (416) 368-4225
F. (416) 368-0839

Services Sold To:

Northem Dancer Lands Ltd.
Attention: Mark Goldberg - Exec. VP
30 Hazelton Avenue
Toronto, Ontario
M5R 2E2

Invoice Number: 21213-11

Invoice Date: August 1 , 2013

PO Number: 5 ( dated 11/7/2012)

MAI Project Number :21213

This invoice Is for services on the above noted protect for the period ending:

Basic Professional Services

31-Jul-13

Prev. Invoices

Consultant's Fee: $115,250.00

$162,100.00 Plus Disbursements and HST

Sub-total

This Invoice

$11,500.00

$11,500.00

Total To Date

$126,750.00

$126,750.00

Additional Services

Bruno Melillo / 0.0 hrs @ $170.00 $0.00 $0.00 $0.00

Shahriar Amiri / 0.0 hrs @ $110.00 $0.00 $0.00 $0.00

Krystal Lung / 0.0 hrs @ $90.00 $0.00 $0.00 $0.00

Pearl Chan / 0.0 hrs @ $80.00 $0.00 $0.00 $0.00

Disbursements

Bank & Administrative Charges (Stop Payment Cheque) $0.00 $157.00

Mileage: 0 kms @ 0.55 per km $51.15 $0.00

Printing & Photocopies (Colour & B/W): $347.25 $0.00

Courier $25.47 $0.00

Sub-total $423.87 $11,657.00 $126,750.00

HST $1,515.41

Total $13,172.41

Total Due This Invoice :

Melillo Architects Incorporated

$13,172.41

Terms : Payment of this invoice is due upon receipt. All accounts 30 days past due will incur interest at a rate of 2% per month

over and above the GST interest penalty.

GST Registration Number : 138826334

2938A BLOOR STREET WEST, TORONTO , ONTARIO M8X 1B6 TEL. (416) 368-4225 FAX. (416) 368-0839



Melillo
Architects

Incorporated

2938A Bloor Street West
Toronto, Ontario
M8X 186
Email: bruno@melilloarr.hitects.ca
T. (416) 368-4225
P. (416) 368-0839

Services Sold To:

Northern Dancer Lands Ltd.
Attention: Mark Goldberg - Exec. VP
30 Hazelton Avenue
Toronto, Ontario
M5R 2E2

Invoice Number: 21213-12

Invoice Date: September 1 , 2013

PO Number: 5 ( dated 11/7/2012)

MAI Project Number :21213

This invoice is for services on the above noted project for the period ending:

Basic Professional Services

31-Aug-13

Prev. Invoices This Invoice Total To Date

Consultant's Fee: $126,750.00 $10,400.00 $137,150.00

$162,100.00 Plus Disbursements and HST

Sub-total $10,400.00 $137,150.00

Additional Services

Bruno Melillo / 0.0 hrs @ $170.00 $0.00 $0.00 $0.00

Shahriar Amiri / 0.0 hrs @ $110.00 $0.00 $0.00 $0.00

Krystal Lung / 0.0 hrs @ $90.00 $0.00 $0.00 $0.00

Pearl Chan / 0.0 hrs @ $80.00 $0.00 $0.00 $0.00

Disbursements

Mileage: 0 kms @ 0.55 per km $51.15 $0.00

Printing & Photocopies (Colour & B/W): $347.25 $0.00

Courier $25.47 $0.00

Sub-total $423.87 $10,400.00 $137,150.00

HST $1,352.00

Total $11,752.00

Total Due This Invoice :

Melillo Architects Incorporated

$11,752.00

Terms : Payment of this invoice is due upon receipt. All accounts 30 days past due will incur interest at a rate of 2% per month

over and above the GST interest penalty.

GST Registration Number : 138626334

2938A BLOOR STREET WEST, TORONTO , ONTARIO M8X 1B6 TEL. (416) 368-4225 FAX. (416) 368-0839



Melillo
Architects

Incorporated

2938A Bloor Street West
Toronto, Ontario
M8X 1B6
Email: bnino@melilloarchitects.ca
T. (416) 368-4225
F. (416) 366-0839

Services Sold To:

Northern Dancer Lands Ltd.
Attention: Mark Goldberg - Exec. VP
30 Hazelton Avenue
Toronto, Ontario
M5R 2E2

Invoice Number: 21213-13

Invoice Date: October 1 , 2013

PO Number: 5 ( dated 11/7/2012)

MAI Project Number :21213

This invoice is for services on the above noted project for the period ending: 30-Sep-13

Basic Professional Services

Prev. Invoices

Consultant's Fee: $137,150.00

$162,100.00 Plus Disbursements and HST

This Invoice

813,400.00

Total To Date

$150,550.00

Sub-total $13,400.00 $150,550.00

Additional Services

Bruno Melillo / 0.0 hrs @ $170.00 $0.00 $0.00 $0.00

Shahriar Amiri / 0.0 hrs @ $110.00 $0.00 $0.00 $0.00

Krystal Lung / 0.0 hrs @ $90.00 $0.00 $0.00 $0.00

Pearl Chan / 0.0 hrs @ $80.00 $0.00 $0.00 $0.00

Disbursements

Mileage: 0 kms @ 0.55 per km $51.15 $0.00

Printing & Photocopies (Colour & B/W): $347.25 $0.00

Courier $25.47 $0.00

Sub-total $423.87 $13,400.00 $150,550.00

HST $1,742.00

Total $15,142.00

Total Due This Invoice :

Melillo Architects Incorporated

$15,142.00

Terms : Payment of this invoice is due upon receipt. All accounts 30 days past due will incur interest at a rate of 2% per month

over and above the GST interest penalty.

GST Registration Number : 138826334

2938A BLOOR STREET WEST, TORONTO , ONTARIO M8X 1B6 TEL. (416) 368-4225 FAX. (416) 368-0839



Melillo
Architects

Incorporated

2938A Bloor Street West
Toronto, Ontario
M8X 1B6
Email: bruno@melilloarchitects.ca
T. (416) 368-4225
F. (416) 368-0839

Services Sold To:

Northern Dancer Lands Ltd.
Attention: Mark Goldberg - Exec. VP
30 Hazelton Avenue
Toronto, Ontario
M5R 2E2

Invoice Number: 21213-14

Invoice Date: November 1 , 2013

PO Number: 5 ( dated 11/712012)

MAI Project Number :21213

This invoice is for services on the above noted project for the period ending:

Basic Professional Services

31-Oct-13

Prev. Invoices This Invoice Total To Date

Consultant's Fee: $150,550.00 $21,350.00 $171,900.00

$162,100.00 Plus Disbursements and HST

October 25, 2013 Request for Additional Fees

Sub-total $21,350.00 $171,900.00

Additional Services

Bruno Melillo / 0.0 hrs @ $170.00 $0.00 $0.00 $0.00

ShahriarAmiri / 0.0 hrs @ $110.00 $0.00 $0.00 $0.00

Krystal Lung / 0.0 hrs @ $90.00 $0.00 $0.00 $0.00

Pearl Chan / 0.0 hrs @ $80.00 $0.00 $0.00 $0.00

Disbursements

Mileage: 0 kms @ 0.55 per km $51.15 $0.00

Printing & Photocopies (Colour & B/W): $347.25 $0.00

Courier $25.47 $0.00

Sub-total $423.87 $21,350.00 $171,900.00

HST $2,775.50

Total $24,125.50

Total Due This Invoice :

Melillo Architects Incorporated

$24,125.50

Terms Payment of this invoice Is due upon receipt. All accounts 30 days past due will incur interest at a rate of 2% per month

over and above the GST interest penalty.

GST Registration Number : 138826334

2938A BLOOR STREET WEST, TORONTO , ONTARIO M8X 166 TEL (416) 368-4225 FAX. (416) 368-0839



Melillo
Architects

Incorporated

2938A Bloor Street West
Toronto, Ontario
M8X 1B6
Email: bruno@melilloarchitects.ca
T. (416) 366-4225
F. (416) 368-0639

Services Sold To:

Northern Dancer Lands Ltd.
Attention: Mark Goldberg - Exec. VP
30 Hazelton Avenue
Toronto, Ontario
M5R 2E2

Invoice Number: 21213-15

Invoice Date: November 1 , 2013

PO Number: 5 ( dated 11/7/2012)

MAI Project Number :21213

This invoice Is for services on the above noted project for the period ending:

Basic Professional Services

31-Oct-13

Prev. Invoices

Consultant's Fee: $171,900.00

$162,100.00 Plus Disbursements and HST

October 25, 2013 Request for Additional Fees

Sub-total

This Invoice

$0.00

$0.00

Total To Date

$171,900.00

$171,900.00

Additional Services

Bruno Melillo / 0.0 hrs @ $170.00 $0.00 $0.00 $0.00

Shahriar Amiri / 0.0 hrs @ $110.00 $0.00 $0.00 $0.00

Krystal Lung / 0.0 hrs @ $90.00 $0.00 $0.00 $0.00

Pearl Chan / 0.0 hrs @ $80.00 $0.00 $0.00 $0.00

Disbursements

Mileage: 63 kms @ 0.55 per km $51.15 $34.65

Outsourced Printing (Miudtown /Astley Gilbert) $0.00 $320.20

Printing & Photocopies (Colour & B/W): $347.25 $189.00

Courier $25.47 $78.02

Sub-total $423.87 $621.87 $171,900.00

HST $80.84

Total $702.71

Total Due This Invoice :

Melillo Architects Incorporated

$702.71

Terms : Payment of this invoice is due upon receipt. All accounts 30 days past due will incur interest at a rate of 2% per month
over and above the GST interest penalty.

GST Registration Number : 138826334
2938A BLOOR STREET WEST, TORONTO , ONTARIO M8X 1B6 TEL. (416) 368-4225 FAX. (416) 368-0839



Melillo
Architects

Incorporated

2938A Bloor Street West
Toronto, Ontario
M8X 1 B6
Email: bruno@melilloarchitects.ca
T. (416) 368-4225
F. (416) 368-0839

Services Sold To:

Northern Dancer Lands Ltd.
Attention: Mark Goldberg - Exec. VP
30 HazeIton Avenue
Toronto, Ontario
M5R 2E2

Invoice Number: 21311-01

Invoice Date: October 1 , 2013

PO Number: verbal

MAI Project Number :21311 (140 Queen's Plate Easement Drawing)

This invoice is for services on the above noted project for the period ending:

Basic Professional Services

30-Sep-13

Prev. Invoices This Invoice Total To Date

Consultant's Fee: $0.00 $550.00 $550.00

$550.00and HST

Sub-total $550.00 $550.00

Additional Services

Bruno Melillo / 0.0 hrs @ $170.00 $0.00 $0.00 $0.00

Shahriar Amiri / 0.0 hrs @ $110.00 $0.00 $0.00 $0.00

Stephanie Uy / 0.0 hrs @ $90.00 $0.00 $0.00 $0.00

Pearl Chan / 0.0 hrs @ $80.00 $0.00 $0.00 $0.00

Disbursements

Mileage: 0 kms @ 0.55 per km $0.00 $0.00

Printing & Photocopies (Colour & B/W): $0.00 $0.00

Courier $0.00 $0.00

Sub-total $0.00 $550.00 $550.00

HST $71.50

Total $621.50

Total Due This Invoice :

Melillo Architects Incorporated

$621.50

Terms : Payment of this invoice is due upon receipt. All accounts 30 days past due will incur interest at a rate of 2% per month

over and above the GST interest penalty.

GST Registration Number : 138826334

2938A BLOOR STREET WEST, TORONTO , ONTARIO MBX 1B6 TEL. (416) 368-4225 FAX. (416) 368-0839



Northern Dancer Lands Ltd.

30 Hazelton Ave.
Toronto, ON

Vendor

Melillo Architects Incorporated
2938A Bloor Street West
Toronto ON M8X 1B6

Purchase Order
Date P.O. No.

11/7/2012 5

Ship To

Northern Dancer Lands Ltd.
30 Hazelton Ave.
Toronto, ON

Terms Expected Ship Via

11/7/2012

Description Qty U/M Rate Amount

Fixed Fee Proposal - Building A I 162,100.00 162,100.00
- Design and Design Development ($47,100) •
- Contract Documents ($63,900)
-Contract Administration ($51,100)
HST (ON) on purchases (Input Tax Credit) 13.00% 21,073.00

Terms Net 60

Total $183,173.00



FULL AND FINAL RELEASE

KNOW ALL MEN BY THESE PRESENTS that inconsideration of the payment of

the sum of ONE HUNDRED FOUR THOUSAND ONE HUNDRED EIGHTY-

EIGHT DOLLARS AND THREE CENTS ($104,188.03) by B. & M. Handelman

Investments Limited, E. Manson Investments Limited, Dan Realty Limited, 5 K

-Investments Inc., Barry Alan Spiegel Trust, Barnburgh Holdings Limited, Caroline

Bolter, Jane Gertner, Maxorcn Investments Inc., Daniel Morris,4055845 Canada Inc.,

558678 Ontario Ltd, Barry Alan Spiegel and Danielle Morris to the Accountant of

the Superior Court of Justice and for other good and valuable consideration, the

receipt and sufficiency of which is hereby acknowledged, Melillo Architects Inc.,

hereinafter called the "Releasoe' (which term includes its officers, directors,

employees, shareholders, affiliated and related companies, successors and assigns and

any parties who might claim a right or interest through them), does hereby remise,

release and forever discharge B. & M. Handelman Investments Limited, E. Manson

Investments Limited, Dan Realty Limited, 5 K Investments Inc., Barry Alan Spiegel

Trust, Bamburgh Holdings Limited, Caroline I3okar, Jane Gertner„ Maxoren

Investments Inc., Daniel Morris, 4055845 Canada Inc„ 558678 Ontario Ltd., Barry

Alan Spiegel and Danielle Morris, hereinafter collectively called the "Releasees"

(which term includes, where applicable, their respective officers, directors,

employees, shareholders, affiliated and related companies, successors and assigns,

heirs, executors and administrators), of and from any-and all actions, causes of action,

suits, debts, claims, dues, accounts, bonds, covenants and demands whatsoever that

the Relensor ever,-had, may now have or may hereafter have against the Releasees by

reason of anything or matter whatsoever existing up to the date of execution of this

Full and Final Release ("Release') relating to the claims that have been made or

could -have been made in an action commenced in the Ontaria Superior Court of

Justice as Court File itCV-14-497376 (the "Action'') and more particularly and

without limiting the generality of the foregoing, of and from all claims of every

nature and kind whatsoever that have been made or could have been made in
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connection with, the property known municipally as 140 Queens Plate Drive, Toronto

(the "Property) and/or its proceeds of sale.

AND WITHOUT LIMITING THE GENERALITY OF THE FOREGOING the

Reieasor and Releasees declare that the intent of this Release is to conclude all issues

arising in connection with the aforesaid Action and Property and it is understood and

agreed that this Release is intended to cover and does cover not only all known

claims, losses and damages but also claims, losses and damages not now known or

anticipated but which may later develop or be discovered, including all, the effects

and consequences thereof

AND FOR THE SAME CONSIDERATION the Releasor undertakes and agrees

not to encourage or cause any person, corporation or other legal entity to pursue any

causes of action, suits, debts, claims, dues, accounts, bonds, covenants and demands

whatsoever that it may now have or may hereafter have against the Releasees,

AND FOR THE SAID. CONSIDERATION the Releasor undertakes and agrees not

to make any claim or take any proceeding of any sort against any other person,

corporation or other legal entity who or which might claim contribution or indemnity

under the provisions of the Ontario Negligence Act, LSD. 1990, C N.1 as amended,

or otherwise, from the Releasees.

IT IS UNDERSTOOD AND ACKNOWLEDGED by the Releasor that the

aforesaid payment is deemed to be no admission whatsoever of liability.

AND THE I1ELEASOR HEREBY CONFIRMS ANDACK/slOWLEDGES that it

has had the oppOrtunity to seek and obtain independent legal advice with respect to

the terms of this Release.
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THE RELEASOR HEREBY AUTHORIZES AND DIRECTS the Releasees to

pay the stern of ONE HUNDRED FOUR THOUSAND ONE HUNDRED EIGHTY-

EIGHT DOLLARS AND THREE CENTS ($104,188.03) to the Accountant of the

Superior Court of Justice and for so doing this shall be their good and sufficient

authority,

IT IS FURTHER UNDERSTOOD AND AGREED that this Release may be

transmitted by facsimile _and that a copyso transmitted shall be valid and binding as if

it were an original copy.

THIS RELEASE SHALL= BE DEEMED to have been made in and shall be

construed in acoordanee with the Jaws of the Province of Ontario.

IN WITNESS WHEREOF the Releasor has executed this Release this November

, 2014.

SIGNED, SEALED AND DELIVERED
In the presence of

Witness

1 have authority to bind the corporation

and by counsel for the Releasor:
McBride'Wallace Laurent & Cord LLP
Pen William S.M. Cord, Partner
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LRO # 80 Construction Lien

The applicant(s) hereby applies to the Land Registiar.

Recelpted as AT3480972 ort 2013 12 16 at 16:31

yyyy mm dd Page '1 of 1

Properlies

PIN
Descripgon

07361 - 0007 LT

PARCEL 29-5, SECTION E23 PT LTS 29 AND 30 CON 2 FRONTING THE HUMBER, PT
3 66R15341 T/W PT LTS 29 & 30 CON 2 FRONTING THE HUMBER (INCLUDING
HIGHWAY CLOSED BY EB423623) AND PT LT 31 CON 2 FRONTING THE HUMBER
BEING PTS 6 7 66R15341 AS IN C490576 S/T EASEMENT IN FAVOUR OF PINETREE
DEVELOPMENT CO. LIMITED AS IN 0540413 SUBJECT TO 0501914 ETOBICOKE
CITY OF TORONTO

Address 140 QUEEN'S PLATE DRIVE
TORONTO

Consideration $76,081.82

Claimant(s)

Name MELILLO ARCHITECTS INCORPORATED

Address for Service 2938A Elloor Street West
Toronto, Ontario
M8X 1B6

I, BRUNO MELILLO, am the agent of the lien claimant and have Informed myself of the facts stated In the claim for lien and believe them
to be true.

This document is not authorized under Power of Attorney by this party.

Statements

Name and Address of Owner NORTHERN DANCER LANDS LTD, 30 Hazelton Avenue, Toronto, Ontario M5R 2E2 Name and address of
person to whom lien claimant supplied services or materials NORTHERN DANCER LANDS LTD. and THE ROSE AND THISTLE GROUP
LTD., 140 Queens Plate Drive, Toronto, Ontario Time within which services or materials were supplied from 2912/10/24 to 2013/12/16
Short description of services or materials that have been supplied Genensl architectural services for the design of one new school end
project management in respect of same Contract price or subconbact price S194,47100 including extras and HST Amount claimed as
owing in respect of services or materials that have been supplied $76,081.62 including HST

The lien claimant claims a lien against the interest of every person Identified as an owner of the premises described in said PIN to this lien

Signed By

William Samuel Michael Cord 5484 Dundas St. West, Suite 200 acting for
Toronto Applicant(s)
M9B 184

Tel 416-231-6555

Fax 8

I have the authority to sign and register the document on behalf of the Applicant(s).

Signed 2013 12 16

Submitted By

MCBRIDE WALLACE LAURENT & CORD 2

Tel 416-231-6555

Fax 8

5464 Dundas St. West Suite 200
Toronto
MOB 1B4

2013 12 16

Fees/Taxes/Payment

Statutory Registration Fee 660.00

Total Paid $60.00



Construction Lien Act

CLAIM FOR LIEN
Under Section 34 of the Act

Name of Lien Claimant: MELILLO ARCHITECTS INCORPORATED

Address for ServIcef 2938A BLOOR STREET WEST, TORONTO, ONTARIO M8X 1B6

Name of owner: NORTHERN DANCER LANDS LTD.

Address: c/o 30 HAZELTON AVENUE, TORONTO, ONTARIO M5R 2E2

Name of person tQwhom lien claimant si.1:iplied services or materials:

NORTHERN DANCER LANDS LTD. and THE ROSE AND THISTLE.GROUP LTD.

Address: 140 QUEEN'S PLATE DRIVE, TORONTO, ONTARIO

Time within whiCh services or materials were supplied:

From OCTOBER 24, 2012 •-• to DECEMBER 16, 2013
(date supply commenced) (date of most recent supply)

Short description of services or materials that have been supplied:

GENERAL ARCHITECTURAL SERVICES FOR THE DESIGN OF ONE NEW SCHOOL AND PROJECT
MANAGEMENT IN RESPECT OF SAME

Contract price or subcontract price $194,473.00 including extras and HST

Amount claimed as owing in respect of services or materials
that have been supplied: $76,081.62, including HST

(Use A where e lien attaches to the premises; use B where the lien does not attach to the premises)

A. The lien claimant claims a lien against the interest of every person identified above as an owner of
the premises described in Schedule A to this claim for lien.

140 QUEEN'S PLATE DRIVE, TORONTO, ONTARIO

(address or other identification of the location of the premises)

Date: ...DECEMBER 16, 2013.

' RCHITECTS limL,ORPORATED
,

Per. Bruno Melillo: President

7,-



Contraction Llen Act

SCHEDULE  A

To the claim for lien of MELILLO ARCHITECTS INCORPORATED

Description of premises:

(Where the llen attaches to the premites, provide a description of the premises sufficient for registration
under the Land Titles Act or the Registry Act, as the case may be),

PIN 07361-0007 LT, BEIN9 PARCEL 29-5, SECTION E23 PT LOTS 29 AND 30 CON 2
FRONTING THE HUMBER; PART 3, PLAN 66R15341,TOGETHER WITH PT LOTS 29
NAD 30, CONC 2 FRONTING THE HUMBER (INCLUDING HIGHWAY CLOSED BY
EB423623) AND PT LOT 31i, CON 2 FRONTING THE HUMBER BEING PTS 6 & 7
66R15341 SIT EASEMENT IN FAVOUR OF PINETREE DEVELOPMENT CO. LIMITED
AS. IN C540413 SUBJECT TO C501914 ETOBICOKE, CITY OF TORONTO
IN THE LAND REGISTRY OFFICE #80

AFFIDAVIT OF VERIFICATION OF LIEN CLAIM UNDER SECTION 34 OF THE ACT

1, Bruno Melillo,
make oath and say (or affirm) as follows:

A.

B. 1. I am the agent/or assignee of the Ilen claimant named in the attached claim for lien;
2. I have informed myself of the facts stated In the claim for lien, and I believe those

facts to be true.

Swom before me at the CITY OF TORONTO
)
)
)

this 16!"- a =of.°,ma 013, )
)

in the PROVINCE OF ONTARIO

0



LRO # 80 Certificate

The applIcant(s) hereby applies to the Land Registrar.

Receipted as AT3508235 on 2014 0129 at 14:42

yyyy mm dd Page 1 of 5

Properties

PIN

Desctiption

07361 - 0007 LT

PARCEL 29-5, SECTION E23 PT LTS 29 AND 30 CON 2 FRONTING THE HUMBER, PT
3 66R15341 T/W PT LTS 29 & 30 CON 2 FRONTING THE HUMBER (INCLUDING
HIGHWAY CLOSED BY EB423623) AND PT LT 31 CON 2 FRONTING THE HUMBER
BEING PTS 6 & 7 66R15341 AS IN C4905'76 S/T EASEMENT IN FAVOUR OF
PINETREE DEVELOPMENT CO. LIMITED AS IN C540413 SUBJECT TO C501914
ETOBICOKE , CITY OF TORONTO

Address 140 QUEEN'S PLATE DRIVE
TORONTO

Party From(s)

Nettie MEULLO ARCHITECTS INCORPORATED

Address for Service 2938A Bloor Street West
Toronto, Ontario
M8X 11313

I, Bruno Melillo, have the authority to bind the corporation.

This document is not authorized under Power of Attorney by this party.

Statements

Schedule: See Schedules

Signed By

William Samuel Michael Cord

Tel 416-231-6555

Fax 8

5464 Dundas St. West, Suite 200 acting for Signed 2014 01 29
Toronto Party From(s)
M9B 1B4

I have the authority to sign and register the document on behalf of the Party From(s).

Submitted By

MCBRIDE WALLACE LAURENT & CORD 2

Tel 416-231-6555

Fax 8

5484 Dundas St. West, Suite 200
Toronto
M9I3 164

2014 01 29

Feesffaxes/Payment

Statutory Registration Fee

Total Paid

$60.00

$60.00



Court File No.

Cu'ALt- -

OntarioOntario

SUPERIOR COURT OF JUSTICE

IN THE MATTER OF
THE CONSTRUCTION LIEN A,CT, c. C.30

BETWEEN:

MELILLO ARCHITECTS INCORPORATED

- and -

Plaintiff

NORTHERN DANCER LANDS LTD. and THE ROSE AND THISTLE GROUP LTD„ B.
& M. HANDELMAN INVESTMENTS LIMITED, E. NIANSON INVESTMENTS LIMITED,
DAN REALTY LIMITED, 5 K INVESTMENTS INC., BARRY ALAN SPIEGEL TRUST,

BAMBURGH HOLDINGS LIMITED, CAROLINE BOKAR, JANE GERTNER,
MAXOREN INVESTMENTS INC„ DANIEL MORRIS, 4055845 CANADA INC., 558678
ZORTARIO LTD, BARRY ALAN SPIEGEL, DANIELLE MORRIS and NEWTON'S

GROVE SCHOOL INC.

Defendants

CERTIFICATE OF_ACTION

I CERTIFY that an action has been commenced in the Superior Court of Justice

under The Construction Lien Act, 1990, c_ 0.30. between the above parties in respect of

the premises described as follows:

PIN 07361-0007 LT- Parcel 29-5, Section E23 Pt. Lots 29 and 30. Concession 2 fronting
on the Humber, Pt. 3, 66R-15341 together with pt. lots 29 and 30, Concession 2 fronting
on the Humber (including highway closed by EB423623) and Pt. Lot 31, Concession 2
fronting on the Humber, being Parts 6 & 7, 66R-15341 as in 0490576, subject to an
easement in favour of Pinetree Development Co, Limited as in C540413. subject to
C501914 Etobicoke, City of Toronto. known municipally aS 140 Queen's Plate Drive.
Toronto

and relating to the Claim for Lien bearing the following registration number(s):

AT3480972 registered on December 16.2013.



4,-15

DATE: Januaryg, 2014,

Local .Registrar
Address of Court Off
393 University Avenue 1 O floor
Toronto, Ontario



SCHEDULE A

PIN 07361-0007 LT Parcel 26-5, SaOtion E23 Pt Lots 29 and 30, Companion 2 fronting
on the Humber, Pt 3,136R-15341 together with pt lots 29 and 30, Concession 2 frOnting
on the Humber (including highway closed by E9423623) and Pt. Lot 31, CoOtessioti 2
fronting on the Humber; being Parts 6 & 7, 66R-15341 as in C490576, suNect to an
easement in favour of Pine bee Development Co. Limited as in C540413, subject to
C501914 Etobicoke, City of Toronto, kncmrn municipally as 140 Queen's Plate Drive,
Toronto



MELILLO ARCHITECTS INCORPORATED NORTHERN DANCER LANDS LTD., THE ROSE AND THISTLE GROUP LTD.t
et al

Plaintiff Defendants
C.Court File No. CA),k4-4C133.-4

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT TORONTO

CERTIFICATE OF ACTION

McBRIDE WALLACE LAURENT & CORD LLP
BARRISTERS AND SOLICITORS

5464 DUNDAS STREET WEST, SUITE 200
TORONTO, ONTARIO M9B 184

TELEPHONE: (416) 231-6555
Fax: (416) 231-6030
WSNICORD@BELLNET,CA

WILLIAM S.M. CORD
LSUC No. 21982R

LAWYER FOR THE PLAINTIFF



Court File No.

Cki"A4— q(19-37-6
Ontario

SUPERIOR COURT OF JUSTICE

IN THE MATTER OF
THE CONSTRUCTION LIEN ACT, R.S.O., 1990, c. C.30

BETWEEN;

MELILLO ARCHITECTS INCORPORATED

- and =

Plaintiff

NORTHERN DANCER LANDS LTD. and THE ROSE AND THISTLE GROUP LTD., B.
& M. HANDELMAN INVESTMENTS LIMITED, E MANSON INVESTMENTS LIMITED,
DAN REALTY LIMITED, 5 g INVESTMENTS INC., BARRY ALAN SPIEGEL TRUST,

BAMBURGH HOLDINGS LIMITED, CAROLINE BOYAR; JANE GERTNER,
MAXPR ESTMENTS INC., DANIEL MORRIS, 4055845 CANADA INC., 558678

, BARRY ALAN SPIEGEL, DANIELLE MORRIS and NEWTON'S
GROVE SCHOOL INC.

Defendants

STATEMENT OF CLAIM

TO THE DEFENDANT(S)

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the Plaintiff.

The claim made against you is set out in the following pages,

IF YOU WISH TO-DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for you
must prepare a statement of defence in Form 18A prescribed by the Rules of Civil
Procedure, serve it on the plaintiff(s) lawyer(s) or, where the plaintiff does not have a
lawyer, serve it an the plaintiffs), and file it with proof of service, in this. court office,
WITHIN TWENTY DAYS after this statement of claim is served on you, N you are served
in Ontario.

IF YOU FAIL TO DEFEND  THIS PROCEEDING, JUDGMENT MAY BE GIVEN
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF



- 2

YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL
FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL. LEGAL
AID OFFICE.

c2c1
DATE: January/ 2014:

Issued\
Lorial Registra
Address of Court
393 University A
Toronto, Ontario

TO: NORTHERN DANCER LANDS LTD.
30 Hazelton Avenue, Toronto, ON M5R 2E2

TO: THE ROSE AND THISTLE GROUP LTD
30 Hazelton Avenue, Toronto, ON M5R 2E2

TO: B. & M. HANDELMAN INVESTMENTS LIMITED
620 Wilson Avenue, Suite 150-
Toronto, Ontario M3K 1Z3

TO: E. MANSON INVESTMENTS UMITED
620 Wilson Avenue, Suite 150
Toronto, Ontario M3K 1Z3

TO: 1; REALTY LIMITED
620 Wilson Avenue, Suite 150
Toronto, Ontario M3K 1Z3

TO: 5 K INVESTMENTS INC.
620 Wilson Avenue, Suite 150
Toronto, Ontario M3K 1Z3

TO: BARRY ALAN SPIEGEL TRUST
620 Wilson Avenue, Suite 150

10 floor
foe:
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Toronto, Ontario M3K 1Z3

TO: BAMBURGH HOLDINGS LIMITED
620 Wilson Avenue, Suite 150
Toronio, bntario M3K 1Z3

TO: CAROLINE BOKAR
, 620 Wilson Avenue, Sutte150

Toronto, Ontario M3K 1Zk\

TO: JANE GERTNER
620 Wilson Avenue, Suite 150
Toronto, Ontario M3K 1Z3

TO: MAXOREN INVESTMENTS INC.
620 Wilson Avenue, Suite 150
Toronto, Ontario M3K.1 Z3

TO: - DANIEL MORRIS
620 Wilson Avenue, Suite 150.
Toronto, Ontario M3K 1Z3

TO: 4055845 CANADA INC.
620 Wilson Avenue, Suite 150
Toronto, Ontario M3K 1Z3

TO: 858478 ONTARIO LTD.
3328 Dufferin Street
Toronto, Ontario M6A 3A4

TO: BARRY ALAN SPIEGEL
620 Wilson Avenue, Suite 150
Toronto, Ontario M3K 1Z3

TO: DANIELLE MORRIS
620 Wilson Avenue, Suite 150
Toronto, Ontario M3K 1Z3
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TO:• NEWTON'S GROVE SCHOOL INC.
140 Queen's Plate Drive
Toronto, Ontario



- 5 -

1. THE PLAINTIFF CLAIMS:

a) As against the Defendants, NORTHERN DANCER LANDS LTD., and THE

' ROSE AND THISTLE GROUP LTD., or either of them the sum of

$76,081.62;

alternatively, uantu meruit respecting the value of the services and

materials provided \by the Plaintiff for the benefit of the Defendants,

NORTHERN DANCER LANDS LTD, and THE ROSE AND THISTLE

GROUP LTD., or either of them, by which the Defendants, or either of

them, have been unjustly•enriched;

that in default of payment of the said sum of $76,081.62 and costs, all of

the estate and interest of the Defendants, NORTHERN DANCER LANDS

LTD., THE ROSE AND THISTLE GROUP LTD. and NEWTON'S GROVE

SCHOOL INC. in the lands and premises which are the subject matter of

this action may be sold and the proceeds applied in and towards the

payment of the Plaintiffs claim and costs pursuant to the Construction Lien

R.S.D. 1990, c. C.30, as amended (the "AM;

d) as against the Defendants, B. 8 M. HANDELMAN INVESTMENTS

/ LIMITED, E. MANSON INVESTMENTS LIMITED, DAN REALTY

"." LIMITED, 5 K INVESTMENTS INC, BARRY ALAN SPIEGEL TRUST,

BAMBURGH HOLDINGS LIMITED, CAROLINE BOKAR, JANE

GERTNER, MAXOREN INVESTMENTS INC., DANIEL MORRIS,

4055845 CANADA INC, 558678 ONTARIO LTD., BARRY ALAN

SPIEGE and DANIELLE MORRIS priority over the Charge(s) held by these

Defendants to the extent that any portion of the Charge(s) advanced

exceeded the actual value of the Property (as hereinafter defined) at the

time when the first lien arose, or in the further aftemEttive, priority over the
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said Charges to the extent of any unadvanced portions thereof;

e) prejudgment and postjudgment interest in accordance with the provisions of

the Courts of Justice Act of Ontario, as amended;

f) its costs of this action on a substantial indemnity scale, together with

applicable Harrnoni Sales Tax ("HST') thereon;

g) such other and further relief as to 'this Honourable Court may seem just.

2. The Plaintiff ("Melillo"), is a corporation incorporated pursuant to the laws of the

Province of Ontario and at all material times, carried on the business of an

architectural firm, providing both usual architectural, as well as project

management services.

3. The Defendant, NORTHERN -DANCER LANDS LTD. (hereinafter referred to as

"Northern") was at all material times the owner within the meaning of the &qt and a

party to whom materials and services were provided and who received the benefit

of the provision of materials and services by Melillo and has been unjustly enriched

by same.

4. "Defendant, THE ROSE AND THISTLE GROUP LTD., ("Rose and Thistle") is

aymporafion incorporated pursuant to the laws of the Province of Ontario. At all

material times, Rose and. Thistle was a party with whom Melillo contracted in

respect of the provision of services and materials in respect of work to be done in

or about those lands and premises known municipally as 140 Queen's Plate Drive,

in the City of Toronto, in the Province of Ontario, (the "Property") as hereinafter

described and further, who received the benefit of the provision of services by

Melillo. The Property is registered in the Land Registry Office for the City of

Toronto (No. 80) and bears Property Identification Numbers ("PIN") 07361-0007
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LT and is more particularly described in Schedule A to this Claim.

5, The Defendants, B. & M. HANDELMAN INVESTMENTS LIMITED, E. MANSON

INVESTMENTS LIMITED, DAN REALTY LIMITED, 5 K INVESTMENTS INC.,

BARRY ALAN SPIEGEL TRUST, BAMBURGH HOLDINGS LIMITED,

CAROLINE BOKAR, JANE GERTNER, MAXOREN INVESTMENTS INC,

DANIEL MORRIS, 40558)5 CANADA INC., 558678 ONTARIO LTD., BARRY

ALAN SPIEGEL, DANIEL_ MORRIS are mortgagees or' assignees1/4 of a

mortgage registered against the Property over which Melillo claims priority': 2.'-

6. The Defendant, NEWTON'S GROVE SCHOOL INC., is a lessee in respect of the

Property and an ownar within the meaning of the Act, being a person having an

interest in the Property, at whose request and upon whose credit or behalf, or

with whose privity or consent, or for whose direct benefit, an improvement was

made to the Property and over whose interest Melillo claims priority.

In or about the 24th day of October, 2012, Rose and Thistle and Melillo entered

into an agreement whereby Melillo agreed to perform and provide general

architectural and project management services (the "Contract") as might be

ordered or requested by Rose and Thistle from time to time for installation or use

at the Property, which Contract would result in an improvement to the Property.

8. Th;price to be paid by Rose and Thistle, under the Contract with Melillo was

$194,473.00, inclusive of HST.

Melillo states that of the total amount of the Contract, the sum of $76,081.62

remains due, outstanding and unpaid, notwithstanding that all services and

materials have been delivered or supplied by Melillo.

10. By reason of supplying the materials as aforesaid, Melillo became`entitled to a lien
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upon the interest of the Defendant Northern in the Property for the sum of

$76,081.62, together with the costs of this action pursuant to the Act

11, On the 16th day of December, 2013, Melillo caused to be executed and, registered

the following claim for lien as. Instrument No. AT3480972 against the Property:

Name of lien claimant:

Address for service:

Name of owner.

Name of person to whom

lien claimant supplied services
or materials

MELILLO ARCHITECTS
INCORPORATED

2938A Bloor Street West
TORONTO, ONTARIO M8X 1B6

NORTHERN DANCER LANDS LTD.

THE ROSE AND THISTLE GROUP
LTD.

Address: 140 Queen's Plate Drive, Toronto,
Ontario

Time within which services October 24, 2012 to December 16, 2013
orffiaterials supplied

Short description of the services
or materials provided General architectural services for the

design of one new school and project
management in respect of same

Contract price: $194,473.00



9

Amount claimed as owing, in
respect of services or materials
that hqve been supplied

$76,081.62

The lien claimant claims a lien against the interest of every, person identified above
as an owner of the premises described in the said PIN this lien.

Date: December 16, 2013 k MELILLO ARCHITECTS INCORPORATED

per: Bruno Melillo, President '

which lien is verified by the Affidavit of Bruno Melillo, swom before a
Commissioner for Taking Affidavits in the Province of Ontario,

12. Melillo states that the Property described in the claim for lien hereinbefore set forth

and paragraph 4 and Schedule 'AN of this Statement of Claim is the Property for

and to which Melillo supplied materials and services at the request, on behalf, with

the consent and for the-direct benefit of Rose and Thistle and Northam.

MORTGAGE

13. By Instrument No. AT3424569 registered on October 4, 2013, the Property was

ch ed/mortgaged in favour of the Defendants, B. & M. HANDELMAN
lidESTMENTS LIMITED, E. MANSON INVESTMENTS LIMITED, DAN

REALTY LIMITED, 5 K INVESTMENTS INC., BARRY ALAN SPIEGEL TRUST,
BAMBURGH HOLDINGS LIMITED, CAROLINE BOKAR, JANE GERTNER,
MAXOREN INVESTMENTS INC., DANIEL MORRIS, 4055845 CANADA INC.

and 558678 ONTARIO LTD., for the sum of $3,350,000,00 (the "Mortgage').

14. By Instrument No AT3433996, registered October 18,'2013, the Mortgage was

transferred and assigned, to B. & M. HANDELMAN INVESTMENTS LIMITED, E.
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i8ANSON INVESTMENTS LIMITED, DAN REALTY LIMITED, 5 K

INVESTMENTS INC., BARRY ALAN SPIEGEL, BAMBURGH HOLDINGS

LIMITED, CAROLINE BOKAR, JANE GERTNER, MAXOREN INVESTMENTS

INC., DANIELLE MORRIS, 4055845 CANADA INC. and 558678 ONTARIO

LTD.

15. Melillo states that the M itkage was taken by Northern to secure the financing of

improvements to the Prop'
rti

16. Melillo claims that its lien hag priority over the Mortgage to the, extent of any

deficiency in the holdbacks required to be retained by Northern>

17. Further and in the alternative, Melillo daims its lien has priority over the Mortgage

to the extent that any portion of the Mortgage advanced exceeded the actual value

of the Property.

18, In the further alternative, Melillo pleads that its lien has priority over the Mortgage

to the extent of any unadvanced portions thereof,

19, Melillo p poses that this action be tried at the City of Toronto,

Dated thiall-Tth _day of -January, 2014.

McBRIDE WALLACE LAURENT & CORD LLP
Barristers and Solicitors
5464 Dundas Street West, Suite 200
Toronto, ON, M9B 1B4

Tel: (416) 231-6555
Fax: (416) 231-6830

WILLIAM S. M. CORD
LSUC 21982R
Lawyers for the Plaintiff



SCHEDULE A

PIN 07361-0007 LT- Parcel 29-5, Section E23 Pt. Lots 29 and 30, Concession 2 fronting
on the Humber, Pt. 3, 66R-15341 together with pt. lots 29 and 30, Concession 2 fronting

oeon the Humber (including higftway closed by EB423623) and Pt Lot 31, concession 2
fitinting on the Humber, being-Fàits 6 & 7, 66R-15341 as in C490576, subject to an
easement in favour of Pinetree lament Co. Limited as in C540413, subject to
C501914 Ebibicoke, City of Torontoi known municipally as 140 Queen's Plate -Crive,
Toronto



— MELILLO ARCHITECTS INCORPORATED ..NORTHERN DANCER LANDS LTD., THE ROSE AND THISTLE GROUP LTD,
/ et al

Plaintiff Defendants
Court File No.C.V.A4.-qq q,.3 3- 6

,/

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT TORONTO.

STATEMENT OF CLAIM

McBRIDE WALLACE LAURENT & CORD LLP
BARRISTERS AND SOLICITORS

5464 DUNDAS STREET WEST, SUITE 200
TORONTO, ONTARIO M9B 1B4

TELEPHONE: (416)231-6555
FAx: (416) 231-6630
WSMCORD@BELLNET.CA

W\ 10.M S.M. CORD
LSUC No. 21982R

LAWYER FOR THE PLAINTIFF





DISPUTE NOTICE RELATING TO NORTHERN DANCER LANDS LTD.

(hereinafter referred to as "the Company")

A. PARTICULARS OF CREDITOR:

1. Full Legal Name of Creditor:  Melillo Architects Incorporated 

(Signature of individual completing thi Date
Dispute Notice) L

t-17 )017L

2. Full Mailing Address of the Creditor-

C/0 Me-B be 0411.1,4-Or yo i)(4)
,<vek NA/M-f 6(kai- 1/46- 7‘040Aii-0/
oil AAle /Ey 

3. Telephone Number: 0/ 2-v-A4(1T- ,e,01-2-Y3
4. E-Mail Address: V hle-#1dg irldefa4474 

5. Facsimile Number: a-3/-46 
B. REASONS FOR DISPUTE:

Wit
 

e4 1.40/ivv 
2015.
un1o5tice of our intention to dispute the Notice of Disallowance dated

(Provide full particulars of the Claim and supporting documentation. Attach additional page if
necessary.)

C MPSOAC ii4s/7( olf7c 
rOvil 4-714 err 4-U-04/6

19-Ca/P4 gy



711( a)fr. bo-vmr 
cq 04- 1,666ig emup‘ fAA4 CoyAS67:1
ipcovimA/4 Nr7lofri r? ker/An 
(/-0\602a V cpemr fiv) 
,Kii/CeiVagc /iln/pizo Aeff&r-

This Dispute Notice must be returned by prepaid ordinary mail, courier, personal delivery or
electronic or digital transmission and be received by the Manager by no later than 4:00 P.M.
(TORONTO TIME) ON April 13, 2015, [being fourteen (14) days after the Notice of
Disallowance is sent by the Manager pursuant to the Claims Procedure Order] at the
following address:

Schonfeld Inc.
Court-appointed Manager of the Companies
77 King Street West, Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8

Attention: Stephanie Williams
Telephone: 416-862-7785, Extension 4
E-mail swilliams@schonfeldinc.com
Fax: 416-862-2136



BETWEEN:

Court File No. CV-14-497376
ONTARIO

SUPERIOR COURT OF JUSTICE

MELILLO ARCHITECTS INCORPORATED

- and —

Plaintiff

NORTHERN DANCER LANDS LTD. and THE ROSE AND THISTLE GROUP LTD., B. & M.
HANDELMAN INVESTMENTS LIMITED, E. MANSON INVESTMENTS LIMITED, DAN

REALTY LIMITED, 5 K INVESTMENTS INC., BARRY ALAN SPIEGEL TRUST, BAMBURGH
HOLDINGS LIMITED, CAROLINE BOKAR, JANE GERTNER, MAXOREN INVESTMENTS
INC., DANIEL MORRIS, 4055845 CANADA INC., 558678 ONTARIO LTD., BARRY ALAN

SPIEGEL, DANIELLE MORRIS and NEWTON'S GROVE SCHOOL INC.

Defendants

COSTS OUTLINE

The Plaintiff, Melillo Architects Incorporated, provides the following outline of its submissions in support
of the costs it seeks as a successful party:

Fees (as detailed below) $ 7,065.00 (substantial indemnity)

918.45. (HST)

Estimated lawyer's fee for appearance $ n/a

Disbursements (as detailed in the attached appendix) $  796.86 (incl. HST) 

Total $  8,789.31

The following points are made in support of the costs sought with reference to the factors set out in
subrule 57.01(1):

• the amount claimed and the amount recovered in the proceeding



• the complexity of the proceeding

• the importance of the issues

• the conduct of any party that tended to shorten or lengthen unnecessarily the duration of the
proceeding

• whether any step in the proceeding was improper, vexatious or unnecessary or taken through
negligence, mistake or excessive caution

No

• a party's denial of or refusal to admit anything that should have been admitted

• the experience of the party's lawyer

This Defendant's counsel was called to the Bar in 1982

• the hours spent, the rates sought for costs and the rate actually charged by the party's lawyer

FEE ITEMS

(e,g. pleadings,
affidavits, cross-
examinations,
preparation,
hearing, etc.)

PERSONS

(identify the
lawyers, students,
and law clerks
who provided
services in

connection with
each item together
with their year of
call, if applicable)

HOURS

(specify the hours
claimed for each
person identified

in column 2)

PARTIAL
INDEMNITY

RATE
((specify the rate
being sought for
each person
identified in
column 2)

ACTUAL RATE*



William S. M. Cord

Called to the Bar
in 1982

-

Telephone
attendance with
client

.25 hours $375.00 $450.00

Receive and review
materials

.40 hours $375.00 $450.00

Telephone
attendance with
client
Preparation of Claim
for Lien
Revise Claim for .40 hours $375.00 $450.00
Lien

Emails with client;
review file

.15 hours $375.00 $450.00

Review and
consider Notice of

.75 hours $375.00 $450.00

Lease;
Begin preparation of
Statement of Claim;
Review
registrations;
Telephone
attendances with
counsel for other
lien claimant

.65 hours $375.00 $450.00

Continue
preparation of
Statement of Claim

.45 hours $375.00 $450.00

Continue
preparation of draft
Statement of Claim

1.35 hours $375.00 $450..00

Continue
preparation of draft
Statement of Claim;
Review caselaw re:
owner and tenant as
owner; emails to
client

.65 hours $375.00 $450.00
Telephone
attendance with
client; Preparation of
draft Statement of
Claim and
Certificate of Action;
Research re adding
tenant as defendant

To review and• . .• P



Revise draft
Statement of Claim

Telephone
attendances with
client and telephone
attendances and
emails with Laszlo
Pandy and counsel
for other lien
claimant

.10 hours

.35 hours ,

$375.00

$375.00

$450.00

$450.00

.35 hours $375.00 $450.00
Emails with client re
lien

Emails with client .60 hours $375.00 $450.00
Sending Statement
of Claim by
registered mail

Receipt and reply to
correspondence
from mortgagee
counsel

.10 hours $375.00 $450.00

1.25 hours $375.00 $450.00
Review client emails
and Notice of Sale
Telephone
attendance to Jack
D and email
Lawrence

.15 hours $375.00 $450.00
Telephone message
Larry Walbach

Telephone message .25 hours $375.00 $450.00
Mr. Dunn; Emails
with client

Receive and review
emails from client

.10 hours $375.00 $450.00

Review emails;
preparation
Margaret Granger

.40 hours $375.00 $450.00

Statutory
Declaration; Letter
to Dube

Telephone
attendance Larry .35 hours $375.00 $450.00
Wallach



Email to client re .40 hours $375.00 $450.00
Larry Wallach
conversation

Review invoice and
emails from client

.15 hours $375.00 $450.00

Telephone
attendances with
client to review
accounts and
accounting and
payment process

.30 hours $375.00 $450.00

Calculation of
interest on
outstanding invoices

.25 hours $375.00 $450.00

Complete draft
email; Send to client

.20 hours $375.00 $450.00

Ernails with client
and Larry Wallach; .35 hours $375.00 $450.00
Telephone
attendance with
Larry Wallach,
mortgagees'
counsel

.25 hours $375.00 $450.00
Telephone
attendance with
Larry Wallach

.40 hours $375.00 $450.00

Review draft Order
and file; Calculate
balance owing

.50 hours $375.00 $450.00

Review email and
Release and email
reply; Email to client

.10 hours $375.00 $450.00

Telephone
attendance with
Laszlo Pandy;
counsel for .20 hours $375.00 $450.00
Newton's Grove

Recalculate amount
to be paid; email to
mortgagee counsel .25 hours $375.00 $450.00

Emails with counsel
for mortgagee and
client; Review draft
Order and Release



Emails with Mark .45 hours $375.00 $450.00
Dunn, Receiver's
Office

Emails with client .10 hours $375.00 $450.00

Telephone
attendance Ed
D'Agostino, counsel
for other lien
claimant; email to
client; telephone
message Mark

.35 hours $375.00 $450.00

Dunn, Receiver's
counsel

Emails with Mark
Dunn and Larry

.30 hours $375.00 $450.00

Wallach

Telephone
attendance Larry

.15 hours $375.00 $450.00

Zimmerman,
solicitor for the
mortgagees

Review file and
client emails and
reply to same

.50 hours $375.00 $450.00

Telephone
attendance with
client and email to
receiver

.15 hours $375.00 $450.00

Emails and
telephone
attendance with
client re: costs issue

.2 hours $375.00 $450.00

Receipt and review
of Notice of Dispute;
correspondence
with receiver and
client re: same

.2 hours $375.00 $450.00

Preparation of costs

outline

.9 hours $375.00 $450.00

TOTAL HOURS

15.7



* Specify the rate being charged to the client for each person identified in column 2. If there is a
contingency fee arrangement, state the rate that would have been charged absent such arrangement.

• any other matter relevant to the question of costs 

LAWYER'S CERTIFICATE

I CERTIFY that the hours claimed have been spent, that the rates shown are cor -ct and th t each
disbursement has been incurred as claimed.

Date:  April 8, 2015
Signature of lawyer



DISBURSEMENT SCHEDULE

Parcel register search $ 28.00

Download Instrument $ 6.00

Registration of Construction Lien $ 70.00

Issue Statement of Claim and Certificate of Action $ 285.00

Paid to attendance to issue Statement of Claim and $ 87.50
Certificate of Action

Registration of Certificate of Action $ 70.00

Registered Mail Charges $ 166.50

Law Society Transaction Levy: $ 50.00

TOTAL DISBURSEMENTS $ 763.00

HST ON DISBURSEMENTS $ 33.86

TOTAL DISBURSEMENTS & HST $ 796.86



2015/Apr/ 8

Date
Entry #

Received From/Paid To
Explanation

WILLIAM S.M. CORD
Client Ledger

ALL DATES
Chg# I  General  
Rec# Rcpts Disba

Bld I  Trust Activity
Fees Inv# Ace  Roopts Disbe  Balance

Page: I

1899 Meiji].
13-274
Dec 16/2013

164421
Dec 16/2013

164422
Dec 16/2013

164431

Dec 16/2013
164432

Dec 16/2013
164433

Dec 16/2013
164436

Dec 16/2013
164441

Dec 1612013
164443

Jan 2/2014
165108

164970
Jan 22/2014

164993

Jan 23/2014
164983

Jan 23/2014
164984

Jan 24/2014
165152

Jan 27/2014
165167

Jan 28/2014
165161

Jan 29/2014
165202

Jan 29/2014
165213

Jan 29/2014
165214

Jan 29/2014
165262

Jan 30/2014
165260

Feb 4/2014
165287

Feb 5/2014
165380

Feb 6/2014
165328

Feb 7/2014
165466

o Architects Incorporated
Melillo Architects Incorporated

TERANET
v. Northern D

Parcel register search 06884 18.00 8265
TERANET
Parcel register search 06884 10.00 8265
MINISTER OF FINANCE
AT3480972-register construction
lien*

TC1483 60.00 8265

MINISTER OF FINANCE
AT3480972-register construction
lien

TC1483 10.00 8265

TERANET
Download Instrument 06886 6.00 8265
Lawyer: 1 0.25 Hrs X 0.00
tel att Bruno M (Saturday) 0.00 8265
Lawyer: 1 0.40 Hrs X 0.00
receive and review emailed
material

0.00 8265

Lawyer: 1 0.40 Hrs X 0.00
tel atts BurnoM; prep Claim 0.00 8265

wYer. •rs a it

emails with client; reiew file
Lawyer: 1 0.75 Hrs X 0.00
review and consider Notice of
Lease; tel att Don F re Notice
of Lease; begin pre s/cl;
review registrations; tel mess
Avkil Lavallec; consel for
other lien claimant
Lawyer: 1 0.65 Hrs X 0.00
continue prep s/cl
Lawyer: 1 0.45 Hrs X 0.00
continue prep s/cl
Lawyer: 1 1.35 firs X 0.00
continue prep s/cl; review
caselaw re "owner" and tenant
as owner; email Bruno M
Lawyer: 1 0.65 Hrs X 0.00
tel att runo Melillo; prep s/cl
and cert of for issuance;
research re adding tenant as
defendant
MINISTER OF FINANCE
Statement of Claim/Certificate
of Action*
Expense Recovery
Attend at Superior Court to
Issue s/c1 and cert of Action*
MINISTER OF FINANCE
AT3508235-register Certificate
of action*
MINISTER OF FINANCE
AT3508235-register Certificate
of action
Lawyer: 1 0.10 Hrs X 0.00
revise s/c1
Lawyer: 1 0.35 Hrs X 0.00
tel att Burno M; tel att Laszio
Randy; email Laszlo P
Lawyer: 1 0.50 Hrs X 0.00
report and acocunt; letters to
def counsel; service of s/cl
Canada Post
AByist red mail (9)

Lawyer: 0.00
emails with client re lien
Lawyer: 1 0.60 Hrs X 0,00
emails Bruno M; send s/c1 by

25997

06921

TC1497

TC1497

06926

285.00

87.50

60.00

10.00

166.50

0.00

0.00 8277

0.00 8277

0.00 8277

0.00 8277

0.00 8277

0.00 8277

8277

8277

8277

8277

0.00 8277

0.00 8277

0.00 8277

0.00

0.00

8277

8277

Resp Lawyer: WSMC



2015/Apr/ 8

Date
Entry #

Received From/Paid To
Explanation  

WILLIAM S.M. CORD
Client Ledger
ALL DATES

Chq# I  General  
Rec# Rcpta Diabs

B1d I  Trust Activity
Fees Inv# Ace

Page: 2

Rapt*   Diabs _Balance

reg mail (FEb 5)
Feb 10/2014 Lawyer: 1 0.10 Hrs X 0.00

165473 receive corresp from mtgee
counsel; reply

Feb 20/2014 Lawyer: 1 1.25 Hrs X 0.00
165567 review client emails and Notice

of Sale; tel att Jack D; email
Lawrence

Feb 21/2014 Lawyer: 1 0.15 Firs X 0.00
45555 tel mess ,arr Walbach

Ma ,-./2014 Lawyer: 1 0.25 Hrs X 0.00
165963 tel mess Mr. Dunn; emails with 0.00

client
Mar 31/2014 Taxes, Write Up/Down Inv 8277

166658 w/off -0.01 8277
Apr 8/2014 Lawyer: 1 0.10 Hrs X 0.00

166530 receive and review email from 0.00
client

May 9/2014 Lawyer: 1 0.40 Firs X 0.00
167385 review emails; prep Margaret 0.00

Granger Stat decl and leter to
Duhe

Jul 29/2014 Lawyer: 1 0.35 Hrs X 0.00
169038 tel att Larry Wallach 0.00

Jul 29/2014 Lawyer: 1 0.40 Errs X 0.00
169039 email to client re Larry 0.00

Wallach, conversation
Jul 30/2014 Lawyer: 1 0.15 Hrs X 0.00

169057 review invoices and email from 0.00
client

Jul 30/2014 Lawyer: 1 0.30 Hrs X 0.00
169060 tel att Burno M re accts and 0.00

accoutning and payment process
Jul 30/2014 Lawyer: 1 0.25 Hrs X 0.00

169073 calculate interest on o/s 0.00
invoices

Jul 31/2014 Lawyer: 1 0.20 Hrs X 0.00
169052 complete draft email and send 0.00

to client
Sep 23/2014 Lawyer: 1 0.35 Hrs X 0.00

170198 emails with client and Larry 0.00
Wllach; tel att Larry Wallach

Nov 10/2014 Lawyer: 1 0.25 Hrs X 0.00
171038 tel att Larry Wallach 0.00

Nov 11/2014 Lawyer: 1 0.40 Hrs X 0.00
171051 review drat Order and file; 0.00

calculate balance owing
Nov 24/2014 Lawyer: 1 0.50 Hrs X 0.00

171434 review email and release; email 0.00
reply and email to client

Nov 27/2014 Lawyer: 1 0.10 Hrs X 0.00
171493 tel att Laszlo Pandy 0.00

Dec 3/2014 Lawyer: 1 0.20 Hrs X 0.00
171624 recalculate amount to be paid 0.00

in; email to mtgee counsel
Dec 10/2014 Lawyer: 1 0.25 Hrs X 0.00

171724 emails with counsel for mtgee 0.00
and client; review draft Order
and release

Dec 22/2014 Lawyer: 1 0.45 Hrs X 0.00
171922 emails with client and Mark 0.00

Dunn at receiver's office
Jan 12/2015 Lawyer: 1 0.10 Hrs X 0.00

172061 emails with client 0.00
Jan 26/2015 Lawyer: 1 0.35 Hrs X 0.00

172339 tel att Ed D'Agostino; email to 0.00
client; tel mess Mark Dunn

Jan 30/2015 Lawyer: 1 0.30 Hrs X 0.00
172460 emails with mark Dunn, Larry 0.00

Wallach
Feb 3/2015 Lawyer: 1 0.15 Hrs X 0.00

172465 tel att Larry Zimmerman 0.00
Feb 9/2015 Lawyer: 1 0.50 Hrs X 0.00

172571 review file and client emails; 0.00
reply to same

Mar 31/2015 Lawyer: 1 0.15 Hrs X 0.00
173351 tel att Bruno M; emal receiver 0.00

Apr 1/2015 Lawyer: 1 0.20 Hrs X 0.00
173386 emails and tel att Bruno M re 0.00

costs issue

Apr 2/2015 Lawyer: 1 0.20 Hrs X 0.00
173402 memo to Diane re Notice of 0.00

Dispute; email with client
Apr 8/2015 Lawyer: 1 0.90 Hrs X 0.00

173424 preparation and review of Costs 0.00
Outline for submission; revise
draft and review dockets

0.00

0.00

0.00



MELILLO ARCHITECTS INCORPORATED NORTHERN DANCER LANDS LTD., THE ROSE AND THISTLE GROUP LTD.,
et al

Plaintiff Defendants
Court File No. CV-14497376

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT TORONTO

COSTS OUTLINE

McBRIDE WALLACE LAURENT & CORD LLP
BARRISTERS AND SOLICITORS

5464 DUNDAS STREET WEST, SUITE 200
TORONTO, ONTARIO M9B 1 B4

TELEPHONE: (416) 231-6555
FAX: (416) 231-6630
WSMCORD@BELLNET.CA

WILLIAM S.M. CORD
LSUC No. 21982R

LAWYERS FOR THE PLAINTIFF





NOTICE OF DISALLOWANCE RELATING TO

NORTHERN DANCER LANDS LTD.

(hereinafter referred to as "the Company")

TO: Melillo Architects Incorporated
2938A Bloor St. West
Toronto, ON
M8X 1B6

The Court-appointed Manager hereby gives you notice that it has reviewed your Claim and has

revised or rejected your Claim as follows:

The Proof of Claim as Submitted The Proof of Claim as Accepted

Claim Secured $ 126,487.23 Secured $ 101,339.87

Reasons for Disallowance or Revision:

Your claim has been partially disallowed as shown above for the following reasons:

• You claimed for costs of $25,147.36. Costs incurred in the course of litigation
against the Company are not recoverable from the Company in the absence
of a costs award by the Court. Your claim for $25,147.36 is disallowed.

• You claimed for interest of $25,258.25. This claim is accepted as a secured
claim.

If you do not agree with this Notice of Disallowance, please take notice of the following:



If you dispute this Notice of Disallowance, you must, by no later than 4:00 p.m. (Toronto

Time) on April 13, 2015, [being fourteen (14) days after the Notice of Disallowance is sent

by the Manager pursuant to the Claims Procedure Order] notify the Manager by delivery

of a Dispute Notice to the following address:

Schonfeld Inc.
Court-appointed Manager of the Companies
77 King Street West, Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8

Attention: Stephanie Williams
Telephone: 416-862-7785, Extension 4
E-mail swilliams@schonfeldinc.com
Fax: 416-862-2136

The form of Dispute Notice is enclosed. If you do not deliver a Dispute Notice by the above-

noted time and date, your Claim shall be deemed to be as set out in this Notice of Disallowance.

IF YOU FAIL TO TAKE ACTION WITHIN THE PRESCRIBED TIME PERIOD, THIS

NOTICE OF DISALLOWANCE WILL BE BINDING UPON YOU.

DATED at Toronto, this 30th day of March, 2015.

SCHONFELD INC.,
in its capacity as Court-appointed
Manager of the Company



DBDC SPADINA LTD., et al NORMA WALTON, et al Court File No. CV-13-10280-00CL
Applicants Respondents

ONTARIO
SUPERIOR COURT OF JUSTICE

Commercial List

Proceeding commenced at Toronto

MOTION RECORD OF THE MANAGER,
SCHONFELD INC.

(Motion returnable May 15, 2015 for an Order
authorizing an interim distribution to creditors of

certain Schedule "B" and Schedule "C"
companies)

GOODMANS LLP
Barristers & Solicitors
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, Canada M5H 2S7

Brian Empey LSUC#: 30640G
Mark S. Dunn LSUC#: 55510L
Tel: (416) 979-2211
Fax: (416) 979-1234

Lawyers for The Manager

File No. 14-0074

6452365


